Employee Benefits

The City provides various pension, life insurance, health, and medical benefits for its employees. General
Fund employee benefit expenditures for Fiscal Years 1993 through 1999 are shown in Table 12.

TABLE 12
CITY OF PHILADELPHIA
GENERAL FUND EMPLOYEE BENEFIT EXPENDITURES
FISCAL YEARS 1993-1999
(Amounts in Milliog)

Adopted Adopted

Actual Budget Budget
1993 1994 1995 199 1997 1998 1999
Pension Conlribution 51862 $207.7 $187.3 51958 $207.2 $218.5 $230.3
Health-Medical-Dental 136.9 136.2 140.7 1421 149.6 156.8 171.7
Social Security 427 423 435 46.4 46.2 46.5 47.5
Orber 524 64.3 55.2 46.7 54.1 53.0 53.6
Total 34182 34505 5426.7 $431.0 $457.1 $474 8 $502.5

Municipal Pension Fund (Related to All Funds)

The City is required by the Home Rule Charter to maintain an actuarially sound pension and retirement
system covering all officers and employees of the City. Court decisions have interpreted this requirement to
mean that the City must make contributions to the Municipal Pension Fund sufficient to fund:

(a}  Accrued normal costs. Accrued normal costs for any year are actuarially computed amounts
necessary to be contributed to the pension funds to provide, in the future, the pension and
survivor benefits earned by the work force during such year,

(b) Amortization in level installments (which inciude interest) over a period of 40 years of certain
unfunded prior service costs as ordered by the Count of Common Pleas of Philadelphia County in
a class action suit brought by pension fund beneficiaries.

(c) Imerest on the unfunded accrued liability of the pension plans.

The pension fund was actuarially valued every two years through 1984, and beginning with the July 1, 1985
valuation report, is required 10 be actuarially valued each year.

The July 1, 1980 unfunded jiability, as amended by subsequent reports, will be amortized over 38 years
through annual contributions which will closely approximate a level percent of payroll. The Pennsylvania
Municipal Pension Plan Funding Standard and Recovery Act, enacled December 18, 1984 adopted changes in
funding of municipal pensions that have been reflected in the valuation report for July 1, 1985, In particular, this
act generally requires that unfunded actuarial accrued liability be funded in annual level dollar payments. The
City is permitted to amortize the July 1, 1985 unfunded actuarial accrued iiability over 40 years ending in 2025.

Based on an actuarial schedule providing payments increasing at 5.5% per annum, the unfunded accrued
liability should be fully amortized by 2019.

Non-uniformed employees become vested in the Municipal Pension Plan upon the completion of ten years of

service or upon attainment of age fifty-five. Upon retirement, non-uniformed employees may receive up to 80%
of their average final compensation depending upon their years of credited service. Uniformed employees
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become vested in the Municipal Pension Plan upon the completion of ten years of service or upon attainment of
age forty-five. Upon retirement, uniformed employees may receive up to 100% of their average final
compensation depending upon their years of credited service.

Effective January 1, 1987 the City adopted a new plan (“Plan 87") 10 cover employees hired after January 8,
1987, as well as members in the previous Plan who elected to transfer to Plan 87. Except for elected officials,
Plan B7 provides for less costly benefits and reduced empioyee contributions. For elected officials, Plan §7
provides for enhanced benefits, with participating elected officials required to pay for the additional normal cost.
Police and Fire personnel became eligible for Plan 87 on July 1, 1988. Because of Count challenges, members of
District Council 33 and Local 2187 of District Council 47 wcr?_r_lgt eligible for Plan 87 until October 2, 1992.

The following table is a comprehensive statement of operations of the City Municipal Pension Fund for
- Fiscal Years 1993 through 1997.
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TARLFE 13
CITY OF F'HILADELFHIA
CITY MUNICIPAL PENSION FIIND
COMPARATIVE SCHEDILE OF OPERATIONS
FOR THE FISCAL YFARS 1993 THROUGH 1997
IAmounts in Millions of Dollars)

19913 1994 19958 1994 1997
Amount i Amount % Amnunt i3 Amount % Amaunt %
REVENUFE:
Contributions:
Employees”
Members’ Contsibutions s 450 1 0.7 s 443 $ 9.6 4 44.2 5101 s 45,6 $ 7.2 s 410 49
[£4s: Refunds 10 Members 4.9 1.2 4.3 09 17 0.8 18 06 1.8 04
Net Members' Contributions 40,1 9.5 40.0 1.6 40,5 9.2 418 6.6 412 4.5
Employer's:
City of Philadelphin 174.] 41.3 2317 505 2R 48.5 2225 353 2310 248
Commonwealth of Pennsylvania
Through City of Philadelphia 351 - - - - - - . .
Quasi Governmental Agencies 3.6 09 2R 0.6 46 1Q 48 08 5.2 0.5
Total Employer's Contributions 2110 §2.2 T 2365 511 2174 495 2213 6.0 M2 253
Commonweatth of Pennxylvania 6.5 1.5 2.1 06 13 0.1 4.5 0.7 - -
Total Contributions 259.6 61.6 279.2 60.4 259.2 59.0 27V6 434 285.4 298
Investment Eamings 161.6 183 182.9 05 17R.9 408 3564 56.5 669.9 0.1
Other 0.5 0.1 a5 0.1 0.9 0.2 0.8 0.1 0.3 0.1
Total Revenues 421,71 100.0 462.6 100.0 419.0 100.0 6308 100.0 955.6 100.0
DISBURSEMENTS: (1)
For Pension Renefits 32s 326.2 3386 3534 3720
For Other Purpases. Facluding Refunds 432 ) 26,8 (1) 281 (1) 214 (D 13.6
Total Dishursemenis 355.7 Asxo 366.7 3148 ‘ 385.6
Excess of Revenue Over Dishursemenis _S_—m- 5 109.4 1 1.3 13 2560 Y 5700
Net Assets
Opening $ 1,347 $ 10131 s 2,023 3 20050 $ 23510
Closing 1.913.1 20227 20950 2,351.0 24210
1ncrease During the Year 3 6560 H 104.6 s 72.3 $ 2560 $ 570.0
EXHIBIT
|. Pension Benefits Paid as a Percent of
A. Net Contributions of Members 7193 8155 816.0 B45S R61.1
. Revenue 40 70.5 771 56.0 38.9
C. Clating Net Assets 16.3 16.1 16.2 150 12.7
2. The Closing Net Assets as a Percent of
Totat Dishursements 537.8 5730 1.3 6273 751.5
3. Revenues as a Percent of Dishursements 1IRS 131.0 1192 168.3 2415
4. Investment Eamings as a Percent of
Pencion Benefits 517 56,1 528 100.8 180.1

(1

in Fiscal Year 1993, $14.4 million in Fiscal Year 1994 and 315.3 million in Fiscal Year 1995,

FIGURES MAY NOT ADD DUE TO ROUNDING
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Purchase of Services

presents major purchases of services in the General Fund in Fiscal Years 1993 through 1999.

The City accounts for a number of expenditures as purchase of services. The following table

TABLE 14
CITY OF PHILADELPHIA

PURCHASE OF SERVICES IN THE GENERAL FUND

FISCAL YEARS 19931999
(Amounts in Millions)

Actual Adopted Adopted
Budget  Budpet
1993 1994 1995 1996 1997 1998 1999

Human Services (a) $200.3 $215.1 82324 $240.2 $249.4 3278.4 £3183
Public Health (h) 155.4 1369 64.2 51.0 54.2 64.C 63.1
Public Propeniy (c) 1321 1417 146.8 145.7 1359 142.0 1443
Streets (d) g4.2 84.8 66.3 72.7 65.1 60.9 52.3
Sinking Fund-Leased Debt (&) 11.5 36.9 378 38.6 385 395 364
Legal Services (N 18.8 20.0 20.4 21.0 226 23.0 24.1
First Judicial District 27.7 272 26.6 26.5 299 11.7 0.0
Licenses & Inspections (g) 9.2 10.5 13.0 1.8 12.5 11.4 11.8
Emergency Services (h) 10.5 11.6 14.1 16.7 12.3 111 9.5
All Other 40.2 65.8 78.1 85.7 115.6 115.8 173.1
Tota} $5689.9 $754.5 & $709.9 $736.0 5757.8 $835.9

) Includes payments for care of. dependent and delinguent children,

(b} Pnor to FY' 1995, the purchased service category for Lhe Depanment of Public Health included MH/MR paymencs,

The EY 1995 Budget transfers these oblizatians to the Graats Revenue Fund.

i) Inzludes pavments for SEPTA. space rentals. utilities. and telecommunications.

d) Includes selid winic disposal costs,

(3] Inzludes Jusuce Center lease debt.

0 Includes payments 1o the Defender Associalon 1o provide legal representation for indigents.

(2)
{h}

Inzludes payments for demolition.
Includes hameiess shefier and boarding home paymenis, Formerly named O.5.H.A,

FIGURES MAY KOT ADD DUE TO ROUNDING

City Payments to SEPTA

subsidy payment to SEPTA was $56.8 million.

In recent years, SEPTA has faced increased operating costs. The City’s Fiscal Year 1998 operating

The Fiscal Year 1999 budget projects an annual

operating subsidy pavment to SEPTA of $59.3 million. The Seventh Five-Year Plan provides that the
City’s contribution to SEPTA will grow to $66.8 million by Fiscal Year 2003.
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DEBT OF THE CITY

The Constitution of the Commonwealth provides that the authorized debt of the City “may be
increased in such amount that the total debt of said City shall not exceed 13.5% of the average of the
annual assessed valuations of the taxable realty therein, during the ten years immediately preceding the
year in which such increase is made, but said City shall not increase its indebtedness of an amount
exceeding 3.0% upon such average assessed valuation of realty without the consent of the electors
thereof at a public election held in such manner as shail be provided by law.” 1t has been judicially
determined that bond authorizations once approved by the weters will not be reduced as a result of a
subsequent decline in the average assessed value of City property.

The Constitution of the Commonwealth further provides that there shall be excluded from the
computation of debt for purposes of the Constitutional debt limit, debt (herein called “self-supporting™)
incurred for revenue-producing capital improvements that may reasonably be expected to yield revenue
in excess of operating expenses sufficient to pay interest and sinking fund charges thereon. In the case of
general obligation debt, the amount of such self-supporting debt to be so excluded must be determined
by the Court of Commeon Pleas of Philadelphia County upon petition by the City. Self-supporting debt is '
general obligation debt of the City, with the only distinction from tax-supported debt being that it is not
used in the calculation of the Constitutional debt limit. Self-supporting debt has no lien on any particular
revenues.

As of February 16, 1997, the Constitutional debt limitation for tax-supported general obligation debt
was approximately $1.2 billion. After legally authorized deductions, approximately $694.1 million of
tax-supported general obligation debt was authorized as of this date, leaving a balance of $504.1 million
available for future authorization. On May 20, 1997, the voters of the City authorized an increase in tax-
supported general obligation debt of $121,956,000. The City is also authorized to issue revenue bonds
pursuant to The First Class City Revenue Bond Act of 1974. Bonds so issued are excluded for purposes
of the calculation of the Constitutional debt limit.

Short-Term Debt

The City has issued notes in anticipation of the receipt of income by the General Fund in each fiscal
year since Fiscal Year 1972. Each note issue was repaid when due prior to the end of the fiscal year of
issuance.

The City tssued $300 million of Tax and Revenue Anticipation Notes in July 1997. These notes are
due on June 30, 1998.

Long-Term Debt

Table 15 presents a synopsis of the bonded debt of the City and its component units at the close of
Fiscal Year 1997. Table 16 sets forth a ten year historical summary of tax-supported debt of the City and
School District. Table 17 sets forth the debt service requirements to maturity of the City’s outstanding
bonded indebtedness. As of June 30, 1997, the City’s tax-supported general obligation debt, less sinking
fund assets, equaled $486.1 million.

Of the total balance of City tax-supported general obligation bonds outstanding at June 30, 1997,
34% is scheduled to mature within 5 years and 54% is scheduled to mature within 10 years.
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Other Long -Term Debt Related Obligations

The City has entered into other contracts, leases and guarantees to support the issuance of debt by
public authorities related 1o the City pursvant to which the City is required to budget and appropriate tax
or other general revenues to satisfy such obligations. These obligations include guarantees or the
payment of debt service on certain bonds of the Philadelphia Municipal Authority, the Phiiadelphia
Authority for Industrial Development, the Philadelphia Parking Authority, the Philadelphia
Redevelopment Authority, the Philadelphia Hospitals and Higher Education Authority and the
Pennsylvania Convention Center Authority. The principal amount of the City's obligation with regard to

each-of these authorities as of June 30, 1997 was as follows™
Philadelphia Municipal Authority $415,000,000
Philadelphia Authority for Industrial Development 76,300,000
Philadelphia Parking Authority 10,850,000
Philadelphia Redevelopment Authority 5,210,000
Philadelphia Hospitals and Higher Education Authority 14,143,669
Pennsylvania Convention Center Authority 285,670,000

The Hospitals & Higher Education Facilities Authority of Philadelphia has issued bonds on behalf of
the Community College of Philadelphia (“CCP”). These bonds are secured by, among other things,
payments to be made by the City as the local sponsor pursuant to the enabling legislation that authorized
the creation of CCP. As the local sponsor, the City is obligated to pay up to 50% of the debt service on
bonds issued on behalf of CCP. The principal amount of bonds for which the City is obligated to make
such payments was $14,143,669 as of June 30, 1997, this amount represents 50% of the $28,287,338
principal amount of bonds issued and outstanding for this purpose.
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Bonded Debt Outstanding,
July 1, 1996

Bonds Issued:
General Obligation
Revenue Bonds

Total Bonds lssued

Bonds Mawred/Refunded:
Generat Obligation
General Obligation-Refunded

Revenue

Total Bonds
Matwred/Refunded:

Bonded Debt Outstanding.
June 30. 1997
General Obligation
Revenue

Total Bonded Debt Outstanding.

June 30, 1997

Sinking Fund Asse1s
Available for Payment
of Principal

Net Debt

TABLE 15

CITY OF PHILADELPHIA
CITY RELATED BOND INDEBTEDNESS
JUNE 30, 1997
(Amounts in Millions)
General Fund Types Enterprise Funds
City Municipal Gas
General  Authority - Water  Aviation Works
Fund Fund PICA Totals Fund Fund Fund Totals

Tot

Fur

$ 5536 § 4340 § 1.146.2 $ 21338 $1.6031 § 5271 % 7754 % 29056 § 5(

0.0 0.0 0.0 0.0 0.0 0.0 0.0 00
0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
41.6 12.0 43.8 104.4 4.2 6.9 0.0 111 i
0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
0.0 0.0 0.0 0.0 378 8.7 338 80.3
41.6 19.0 438 1044 42.0 15.6 338 915 i
512.0 415.0 1.102.4 2.029.4 24.7 50.0 0.0 74.7 2.
0.0 0.0 0.0 . 0.0 0.0 461.4 741.6 2,739.4 2
5120 4150 1,102.4 20294 1.561.1 511.4 741.6 2.814.1 4.
0.0 12.0 86.8 99.4 126.6 449 75.5 247.0
$ 5120 § 4024 % 11,0156 $ 1,930.0 £14355 § 4665 § 666.1 $25671 § 4.

Source: Conselidated Annual Financial Report for FY 1997
FIGURES MAY KNOT ADD DUE TO ROUNDING
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FOR THE FISCAL YEARS 1988 THROUGH 1997

TABLE 16
CITY OF PHILADELPHIA
CITY AND SCHOOL DISTRICT NET TAX SUPPORTED DEBT AND DEBT SERVICE RATIOS

{Amounts in Millions of Dollars)

Source: Consolidated Annual Financial Repont Fiscal Year Ended June 30, 1997

D-40

Line
No. 1988 1989 1990 1991 192 193 1994 b 1996 1592
- Net Tox Supporied Debt (Millions)
Cuy
t Baned Debt 1 7502 3 7208 3 8 3 8554 31239 3 M2 3 4302 5 4514 3 8126 $ 4861
2 Onher Long-Temm Obligations (§) S8 1.061.4 1.238.0 6 8 16820 13103 17341 1.796.3 1,799.8 i85
3 Toul Cuy 1669 § 1783 {r 20791 2.182.2 1,359 2,689 2203 2.247.7 1.322.4 2312
Overlapping Schoal Disinct:
4 Buonded Debt 35l 312 357 LR a4 an7 5331 498.7 5.2 T
S Onhet Long.-Term Obligations (2) 3082 328.3 327 369.8 920 383 any 4206 6.5 4360
[ Towl School Disirict £65.3 8.7 593 4 T3 B3 4 820 934 4 919.3 1.064.7 IRE
7 Ovetlapping PICA Bunded Debt 1] L] it it f i 1.158.9 1.257.5 1.146.2 1.0 2
¥ Totat Debt $1.33510 324887 $2.772.5 33.932.8 $3 M3 333vLy 3 41372 S d4Ms § 45333 8 45689
—
¥ Esvmated Popuiation cThousanus ) 131 1647 1,543 1.584 1.573 1553 1,539 1524 1.499 1.478 147
1 Assessed Valuation {Millions (5} 753k 1.573 1417 790 By 3.872 91020 2917 5.954 9.1
11 Esumaied Marketl Value (Millionsg (44 31AES HL292 35,3800 35814 15478 15318 3am 32.93% 33126 N
Cily Net Tax Supported Annual Debt Service:
12 Bonded Dedi 173 1187 116.4 1248 254 1764 168.01 691 67.6 68
12 Other Long-Term Obligationt 416 dahd 334 88 9y 861 1322 11541 1.2 M.
14 Towad (Line 11 and Lanz 12} [0 1651 16%.8 212y 3233 s 2 184.1 154.8 112
t5  Cuy General Grvernmental Oblhigaunns (31 2076 22354 22500 23791 2.5523 ’ 16133 1.785.2 28324 19525 1,155,
Net Tax Supporied Debi per Copita:
1h City Bunded Dett {Lane 1/Line 9) 4561 4677 5313 H18 SMLS st5n 33 30k 3538 k313
17 City Tutal Long-Term Detcqline Xline 41 titls 1.183.5 i3y L3873 18136 14958 14728 14095 15713 1571
1% Schoett Duanct Towl {Ling 6Lane 91 a1 4574 4302 4847 517 S08.1 6144 6131 T34 I
11 PICA Bonded Debt (Line 2/Lane ¥ t n ] [} 0 1] 1590 B15.6 7155 2as
Wt Towt {Line &'Lane ¥} TR LBI2Y 17481 1.87%.0 2.EM9 i R0 2.846.1 25381 10672 3.08%
et Tox Supporied Debt as » Percontaze of Assessed
Valuatior,
M Cits Bonoed Debt (Lane 1/Line 4 vy 9.52 ywy LI y,23 £93 343 306 584 5
o Cuy Towi Long-Term Lebt {Ling YLane () AT 1354 4. 2481 28.06 942 23188 2321 25.84 4.
23 Schent! Dustngt Tow! {Line 6Lane Hi b33 .32 b 2] LN LA Y] 5.8 10 33 31 11.89 12
24 Toud (Lires IEATne 10y 3wy 1 86 1294 1157 304 3823 13.2a 3552 3083 35
Net Tar Supporied Debt as 8 Percentage of Estimated
Mlarke: Valuz
e Cuty Banded Dett tLans 1/Line LD T42 238 138 ER L p3.H 4 1.4% 1.37 1§13 N
26 Cuy Tuwal Long-Term Debt{lane 3Line 534 5.3% 5.8% 583 388 705 7.3% 6.74 6,81 T4 N
7 Schonl Distingt Towl (Line &Lene 1) 204 o 196 18 224 2.21 .83 179 hIrd] b
2 Tout (Lincs I&6Lane 1) 7.5 §22 7.84 £.24 v.5 9.8 LX) .60 .22 b
City Net Tax Supporied Debt Service as u Percenuage of
Caty Generat Gosernmental Oblipatinae,
<3 City Banded Dedt {Lane 12 Line 151 588 233 5147 523 &8} 6.72 &1} 2.44 22y :
W Cuy Towd Loeg-Term Obhpaneas (Line 1/Lane 14) 194 1.42 7.58 893 12.67 iy .18 6.5 5.4 H
113 Consisis ef keawing ebhigations and pavments on contincent liabikities and accrued compernsated absznces,
(2)  Conusts of amounls due the Commonwealth of Pennsylvania for vocational education. the State Public Building Authority and leasing oblipatons.
and acerued Termunai and Scverance Pays,
() Source; U.S Depanment of Commerce. Burcau of the Census and Wharton Econometnic Forecasting Associates.
{4y See Table 6
{5y Consists of General Fund and Specisl Revenue Funds. 81l of which account for peneral govemmental functions,



CEYOF FIIEADET PRI
TARIE1?
CITY RELATED ANNUALDTNT SERVICE ON LONG-TERAM NFRT
AS OF JUNE M, 1997 .
tAmountt in Millinns of Dollarsy

Geners] Otligalinn Rands Revenue fnade

Fiveal Tax Supporied Sell-Nomurting Tata) {0 Waler ond Sever Gos Works Avimtion Fund
Year Princiml  Inlerest Total  Principal  Interest  [nfal  Princijo! Inicrest Tatal  Principal  Interesd Total Princiml Interest  Tolal Principal Interest  Total
(S ns Y 61.4 o} 50 2 517 te LA 457 KK 1265 ERa] LLA a0 R 4 421
1919 N7 M alh 154 a4 Mh s ny R12 4R A 1R.3 1In6 324 .2 68! ne anz 423
2000 il PR 554 IN? 7 bR KUY mn THhR stn 156 1264 RER) L1 ] (LK 11:4 ne a1
HKH IR PR 5 175 16 102 4 PAR mnn 532 73} 126 % LU n2 0917 148 mi 449
002 MR PN 524 Rl nx 9 A ny 1.4 553 M3 1266 hAR e 650 158 4N 448
2003 L 190 S0 44 06 52} AL 16 55.3 574 69.2 1264 mn N4 69,4 170 2719 449
o 2R 17.4 sn.t §7 a4 i RN 177 55.2 9.8 .8 1264 354 RLE 641 1’0 6.1 4%
005 191 155 MA X6 02 LR n? 153 R4 62.2 H4 i M4 211 62.1 19.4 55 449
2006 R 1t4 E ] 1.3 ol 14 LR 145 2R 472 54 4 1266 R 240 o mAK PR 449
107 %9 119 22R T2 i (R Wi 140 nua TR ST 126.5 R 242 555 14.4 4 o
00R 07 131 ne 1.2 il 13 na (RN} 242 M 525 1266 un Pra 511 154 2.8 9
2009 mnh 12.7 211 1,2 [ 1R} 127 M4 770 49 6 1266 4 biB] 0.2 6.6 W4 an
Xy 114 120 FAR | 1.2 12 126 (] M5 R0 a5 1266 m2 154 ;14 {78 .l ne
LR 12.% 1A 16 1.7 . 12 s Py 4.7 RS 4 any 1265 xon 170 360 9.1 178 69
0m 3.7 a4 FAL] 1.2 - mo M2 i 247 9.4 1sn 1266 74 157 416 06 164 3o
3 4.2 9.5 PAR) 3] - . 14.2 "s MR o6 R MR 126 131 159 ns 22.1 118 69
M4 15.2 R& 1R . .- . 15.2 LX 23R 117 4 212 1266 54 136 »an 2R 122 e
s 16.3 4 PARY - - - il 7h 29 L 185 1264 201 120 na EAXS 1.4 hydi]
HE 2 () 199 - .- - 12 [ 149 1140 12.5 126 8 1R 0.7 ns IR2 94 216
it 140 SR 198 - - - 144 AL 1R b N 6.7 MR 214 95 ne 19.5 R2 2.7
Ik 49 49 [P} v - - 1.9 a4 "mE pat il 52 RKER | w4 X2 RG it} 69 217
219 16.1 R nn - - - 1% 1y AN 24 R 257 194 69 P} 0.7 5.5 162
n20 174 1R 02 -~ . . 174 2R m?2 10 n 16.0 184 SR U2 (3} 48 161
0 1RR 1.7 05 . . - L) 1.7 s 37 2.2 D 173 47 219 120 4,1 161
n2 60 [ 13 .- - - nu 1.} 1.3 [N ES 159 [3U LR 19.7 2.7 3d 16.1
w23 &1 n 1 - - . (O] mn 72 151 1} 159 1513 27 RO 125 26 16.1
024 .1 oy 1.3 - - .- [ ni 7.3 . P -- 1413 1.R 1SR 14.3 1R 4.1
mzs 70 0l 7.3 - - - 0 1 1} .- - - 1.5 0 136 1§.2 (19 16.1
026 o . - - .- - .- - - - - - 53 s 60 \
nt - o . - .- - - . - - - - 5.2 0.2 54 - - .
Total %61 {3) $317.4 {h) SHOLS $1GER () 3LS6 M1nd $5E67 RLA0 $lon 3158Med 3LRle 3256400 STALG 35009 SLM2A S4604 Sandd BUI4S

Sinking Fum!

Acsers Held by

Fiscal Agent on n an 00 an nn an n in an an &0 e a0 ho nn fnn an

Available City

Sinking Fund

Axserg an 06 [L]:] no a0 00 oo 6 111 1264 (111 1266 ) 158 0n 73.% 149 174 72.3 te}

Net Debe $4K6.1 S 7MY SR $156  Shai 1ske.? 33294 W64 SLARR O SL02TA 3044 36601 35KEY 31,0670 34163 34157 X522

@) included in this amaant it 32,2 milion jssued for Pon purposes which has been rechassificd as Tax-Supported due 10 the sale of the Port Corporation.

(5} On March 22, 1990, $148 0 million was issued as W) year variable rate binds, The variable rate bonds were hedped with a1em yex 6.R5F interest rate
swap Iransaction. A & RS intevest-rate was assumed for the remaining (eem of the Bonds.

(c} OF this amount, Bends have bren istued for the falfowing majoc pueposes; Warer and Sewer. $24.7 millinn; Airpent. $50 0 million: Veterans Stadium, 38,4 miltion and
Subways, $15.5 millinn, 1ssues for five other purposes acenunt for the balance of $2.0 milfion,

{43 In addition 1o 1he $126 & milinn availakle in Sinking Fund Axsets, $161 6 milkion has been reserved in the Water and Sewer Rate Stahilization Fund in acoordance with the
Seventh Supplemental Amendment tu the General, Water and Sewer Revenue Bond Ordinance af (974 a5 areaded by Rill Nn. 544 dared June 24, 1993,

te) I addition 1o the $72.3 million available on Sinking Fund Asscts, $2:5 millivahas been resercd in a Rencwal, Replacement xad Contingency Fund,
which has bee funded by the proceeds of the Series 1978 Aviation Revenue Tonds,

ROUNDING DIFFERENCTS ACCOUNT FOR MINOR DEVIATIONS FROM FY 497 CAFR
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TARLE (7 (continned)
CITY OF PHILATII PIIA
CITY RFLATED ANNUAL DEBT SFRVICE ON LONG-TERM DIBT

AS OF JUNEJ0, 1997
{Amounts in Millions of Dotlars)

Total General Oligation

Fisenl TFolal Revenue Bonds and Revenue Bonds Other Long Term Oblipation Tolal Long Term Deht
Year Principat Interest Toial Principal Interest Tolal Principal Inlerest Totat Principal Interest Total
199R 915 1513 2428 [FAN IR5.2 1283 811 0.0 108.1 1303 2062 4305
1999 91.8 146.2 2280 1421 177.1 202 94.0 197 137 231 1968 4339
000 .3 141.0 373 1460 1681 34 1037 18.7 1224 2498 186.8 4365
nol D45 136.6 211 1518 160.3 EIEN! 104.0 178 [21.8 257.9 1781 436.9
2002 14,3 132.1 2164 1442 1516 2078 1147 16.8 131.5 259.1 170.3 4294
1003 1134 1275 409 1491 1471 196.2 138.7 15.7 154.4 2878 162.8 450.6
004 114) 122.4 2357 1508 140.1 2009 147.5 14.6 162.1 298.1 154,7 4530
nas 116.0 176 2136 138.7 1A 2720 145.9 13.6 1595 1846 146.9 4115
006 122.0 1095 2315 1313 124.0 255.3 1569 12,6 169.5 2RR.3 136.6 4249
2007 116.5 1025 2190 126.5 116.5 2430 16R.8 1.5 1803 2954 1280 4114
2008 1205 96.3 2168 133 L 2410 177.2 10.4 187.6 308.6 120.1 428.7
2009 124.0 90.3 43 135.7 1030 2387 140.0 9.8 [49.8 2758 1128 886"
2010 1R R4.0 202.1 130.6 96.0 126.6 6R.9 9.0 178 199.6 165.0 4.6
001 14357 157 219.4 1573 A1.0 2441 15 LR e 179.7 953 2150
2012 14001 67.1 012 1544 778 2319 127 74 0.l 171.0 849 2619
2013 1349 59.5 194.4 15072 9.0 219.2 212 6.6 98 1723 756 2479
2014 1516 51.0 262.6 1663 59.6 2264 4.0 56 29.6 19508 65,2 256,07
2015 1518 419 195.7 170.1 49.5 2196 243 47 9.0 1944 542 24R.6
ni6 1520 326 184.6 165.2 Rl 2045 17.9 36 215 1831 419 226.0
2017 690 4.4 93.4 RO 30.2 113.2 19.0 15 1.5 i02.0 327 - 1347
2018 70.8 203 911 R5.7 5.2 110.9 4.8 1.5 263 110.5 6.7 12
2me 520 16,2 682 6R.1 201 RR.2 0.5 0.3 168 78.5 0.4 9.0,
2020 42.7 13.6 56.3 [Li 8] 16.4 76.5 .- - - 60.1 16.4 T16.5
2021 429 1.1 54.0 61,7 128 PLA] - 617 128 745
2022 431 8.6 517 491 99 59.0 - - 49,1 9.9 59.0
2023 419 6.1 50.0 50.2 1 57.3 - - - 502 IR! 51.3
2024 28.3 36 39 349 4.1 9.2 - - - M9 43 392
2025 217 20 29.7 347 22 369 - - - 347 23 o
2026 5.5 a5 6.0 5.5 0.5 6.0 - - 55 0.5 a0
2027 52 0.2 5.4 5.2 0.2 54 -- -- - 52 0.2 5.4
Total $ 27194 3 19917 % 470§ 33260 0§ 23247 % 56508 3 1.R363 5 2117 % 20680 8 51624 0§ 25564 8 77188

Sinking Fun.

Assets Held by

Fiscal Apent 0N 0.0 0.0 0o 2.7 2.7 - - - - 30 o

Available City

Sinking Fund

Assets 47.0 74 1744 2410 28.0 273.0 - - - 2470 280 2750

NetDebt  § 24924 5 19643 § 443567 8 3079+ § 22037 § 53728 5 1863  § 2317 5 20680 § 49154 § 25254 § 7,408
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CITY CAPITAL IMPROVEMENT PROGRAM

The Capital improvement Program approved by the Mayor on April 2, 1998 for Fiscal Years 1999-
2004 contemplates a total expenditure of $4.132 billion, of which $1.832 billion is to be provided from
Federal, Commonwealth, and other sources and $2.300 billion is to be provided for through City funding.
The following table shows the amounts anticipated to be spent each year from various sources of funds

for capital projects.

City Funds - Tax
Supported
New Loans

Operating Revenue

Carry Forward

Prefinanced Loans
Tax-Supported Total

City Funds - Sell-

Sustaining

New Loans

Operating Revenue

Carry Over
Self-Sustaining Tolal

Other City Funds
PICA-Prefinanced Loans
Revolving Funds
Other City Funds Total
Total City Funds

Other Than City Funds
Federal
Federal Off Budget
State
State Off Budget
Private
Private Off-Budget
Other Governments &
Apgencies
Other Governments &
Agencies Off-Budget
Total Other Than
City Funds
TOTAL ALL FUNDS

TABLE 18
CITY OF PHILADELPHIA
FISCAL YEARS 1999-2004

CAPITAL IMPROVEMENT PROGRAM

(Amounts in Thousands)

1999 000 001 2002 003 2004 Total
$ 127514 $ 108422 5 112,036 $ 110,892 § 106763 & 77.590 § 643,217
39,664 2.000 2,000 2,000 2,000 2,000 49,664
186,286 _ _ _ _ _ 186,286
7.300 _ _ _ _ _ 7.300
360,764 110,422 114,036 112,892 108,763 79,590 886.467
215,831 190,816 121,946 112,306 109,351 113,741 £63.991
34,694 15,160 15,310 15,460 15,570 15,570 111,764
336,969 _ _ _ - _ 336.969
587,494 205,976 137,256 127,766 124,921 129,311 1.312.724
78,399 _ ~ _ _ _ 78,399
7.500 3,000 3,000 1,000 3,000 3.000 22,500
85,899 3,000 3,000 3.000 3,000 3,000 100,899
1,034,157 319,398 254,292 243.658 236,684 211,901 2,300,090
166,598 31,398 35,848 £4.092 24,885 48,189 391,010
93,273 175,747 145,275 136,355 139,811 23,200 713,661
51,582 4719 3,919 12,225 3.501 7,490 83,526
46,542 71,268 70416 48,190 29,127 4,832 270375
206,706 61,351 1,204 1,565 1,216 66 272.108
7.200 2,250 1,200 250 350 350 11,600
86.844 _ _ _ _ _ 86,844
565 929 547 363 265 155 2.824
659,310 347,662 258,409 283.040 199,245 84,282 1,831,948
$1,693467 § 667,060 § 512701 § 526,698 § 4359290 § 296,183 § 4,132,038

Source:  City of Philadelphia, Office of Budget and Program Evaluation, Capital Program Office.
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LITIGATION

Generally, judgments and settlements on claims against the City are payable from the General Fund,
except for claims against the Water Department, the Aviation Division, and the Gas Works. Claims
against the Water Department are paid first from the Water Fund and only secondarily from the General
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. Claims against the Gas Works, to the
extent not covered by insurance, are paid first from Gas Works revenues 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,” (the “Tort Claims Act") establishes a $500,000 aggregate limitation on damages for injury to a
person or property arising from the same cause of action or transaction or occurrence or series of causes
of action, transactions or occurtences with respect to governmental units in the Commonwealth such as
the City. The constitutionality of that aggregate limitation has been repeatedly upheld by the
Pennsylvania Supreme Court. In February 1987, an appeal of a decision upholding such constitutionality
1o the United States Supreme Court was dismissed for want of jurisdiction. However, under Pennsylvania
Rule of Civil Procedure 238, delay damages in State Court cases are not subject' to the $500,600
limitation. Moreover, the limit on damages is inapplicable to any suit against the City which does not
arise under state tort law such as claims made against the City under Federal civil rights laws,

The aggregate loss for Fiscal Year 1997, which resulted from general and special litigation ¢laims and
was paid by June 30, 1997, was $43.9 million. The City’s current Five-Year Plan includes estimates of
setiiements and judgments of $34.6 million, $34.7 million, $34.8 million, $36.4 million and $36.5
million for the Fiscal Years 1998 through 2002, respectively. In budgeting for settlements and judgments
in the annual QOperating Budget and projecting settiements and judgments for each Five-Year Plan, the
City bases its estimates on past experience and on an analysis of estimated potential liabilities and the
timing of outcomes, to the extent a proceeding is sufficiently advanced to permit a projection of the
timing of a result. Actual claims paid out for settlements and judgments have averaged $44.0 million
over the past five vears, excluding payments through the Special Indemnities Fund ($11.1 million in
Fiscal Year 1994 and $11.9 million in Fiscal Year 1993} used for settlements and judgments in
connection with the Court of Common Pleas’ “Day Backward” inventory reduction program.

In addition to routine litigation incidental to performance of the City’s governmental functions and
Hligélion arising in the ordinary course relating to contract and tort claims and alleged violations of law,
certain special litigation matters are currently being litigated and adverse outcomes of such litigation
couid have a substantial or long-term adverse effect on the City’s General Fund. These proceedings
involve: (i) consent decrees and/or ordered prescribed relief in Federal and State Court relating to prison
conditions, subjecting the City to fines for non-compliance; (ii) environmental-related actions against the
City for damages and the possible imposition of fines against the City arising out of allegations that the
Citv disposed of certain hazardous substances and is, in whole or in pan, responsible to conduct or pay for
the clean-up of certain contaminated sites and should be responsible for personal and economic injuries
resulting from such actions; (iii) a class action seeking the provision of various child welfare services; (iv)
several consolidated appeals from determinations of the Board of Revision of Taxes concerning the
commencement and termination dates of commercial real estate tax abatements grated by the Board
during the period from 1986 through 1991; (v) possible contempt of a consent decree in Federal Court
relating to mentaily retarded individuals formerly residing in Pennhurst State School, subjecting the City
to fines for non-compliance; (vi) the 26-year old desegregation lawsuit against the Philadelphia School
District, in which the Commonwealth of Pennsylvania and the City of Philadelphia have been joined as
additional defendants; (vii) possible contempt of a consent decree in Federal Court relating to conditions
at the Youth Study Center; (viii) a tax refund appea)l based on a claimed exemption, seeking refund of
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business privilege taxes paid by a beer distributor; (ix) refund claims based on the asserted
unconstitutionality of the Philadelphia County Personal Property Tax; (x) a state court mandamus action
in which the City was ordered to restore “automatic flex benefit credits” to non-union represented City
civil service employees to the January 1993 level and to make payments to the subject employees to make
them whole for the lost credits; (xi) a civil rights claim alleging damages sustained as a result of a decline
" in market value of commercial real estate when the motion picture theater erected on the real estate was
designated historic by the Philadelphia Historical Commission; (xii} a class action suit alleging that the
City failed to properly oversee management of funds in the deferred compensation plan of City
employees; (xiii) a class action suit alleging that the application of the Philadelphia Code § 17-500,
concerning goals for minority, female and handicapped disadﬁntaged businesses, had damaged members
of the class by denying their right to equal protection in the award of City contracts; and (xiv) an action
by the First Judicial District seeking an Order-in Mandamus to compel the City to appropriate and
disburse funds for Court operations during Fiscal Year 1999.

The ultimate outcome and fiscal impact, if any, on the City's General Fund of the claims and
proceedings described in the preceding paragraph are not currently predictable.

Various claims in addition to the lawsuits described above have been asserted against the Water
Department and in some cases lawsuits have been instituted. Many of these Water Department claims
have been reduced to judgment or otherwise settled in a manner requiring payment by the Water
Department. The aggregate loss for Fiscal Year 1977 which resuited from these claims and lawsuits, and
which were paid out by June 30, 1997, was $4.8 million. The estimated loss for Fiscal Year 1998 is $6.5
million. The Water Depanment’s budget for Fiscal Year 1998 contains a reserve for Water Department
claims in the amount of $6.5 million. The Water Fund is the first source of payment for any of these
claims.
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CITY SOCIOECONOMIC INFORMATION
Introduction

The City includes within its boundaries an area of approximately 130 square miles and a resident
population of approximately 1.5 million people. The City is in the heart of a nine-county metropolitan
area with approximately 5.5 million residents. Air, rail, highway, and water routes provide easy access to
the City.

The City is strategically located on the east coast with easy access to markets, resources, government
centers, and transportation. The City’s metropolitan area is the nation’s fourth largest in terms of total
retail sales and disposable income with approximately on&Talf of the population of the United States
living within an overnight drive.

Quality of Life

The City is a very livable city with relatively low housing costs. Philadelphia is the most affordable
of the nation’s 27 housing markets. According to Federal government statistics, the City is among the
safest iarge cities in the country. :

The City is rich in history, art, architecture, and entertainment. World-class cultural and historic
attractions include the Philadelphia Museum of Art (which houses the third largest art coliection in the
United States), the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, Pennsylvania
Academy of Fine ‘Arts, Franklin Institute, Mann Music Center, Opera Company of Philadelphia, and the
Rodin Museum. The South Philadelphia sports complex, consisting of Veterans Stadium and the new
CoreStates Spectrum and Arena (together, the "CoreStates Complex"), is home to the Philadelphia
Phillies, 76ers, Flyers, and Eagles. The City also offers its residents and visitors America’s most historic
square mile, which includes Independence Hall and the Liberty Bell, as well as Fairmount Park, which
includes Pennypack Park and the Country’s first zoo within its 8,000 acres.

The City is a center for health, education, and science facilities with more than 45 hospitals, seven
medical schools. two dental schools, two pharmacy schools, as well as schools of optometry and podiatry
and veterinary medicine, and the Philadelphia Center for Health Care Sciences in West Philadelphia. The
City is one of the largest health care and health care education centers in the world, and most of the
nation’s jargest pharmaceutical companies are located in the Philadelphia area.

The City has eighty degree-granting institutions of higher education with a totat enrollment of over
110,000 students. Included among these institutions are the University of Pennsylvania, Temple
University, Drexel University, St. Joseph’s University, and LaSalle University. Within a short drive
from the City are such schools as Villanova University, Bryn Mawr College, Haverford College,
Swarthmore College, Lincoln University, and the Camden Campus of Rutgers University. The
undergraduate and graduate programs at these institutions help provide a well-educated and trained work
force to the Philadelphia community.

The City also has major research facilities, including those located at its universities, the medical
schools, the Wistar Institute, the Fox Chase Cancer Center, and the University City Science Center. The
Children’s Hospita! of Philadelphia has recently completed the construction of a new 3100 million
biomedical research facility located within the Philadeiphia Center for Health Care Sciences in West
Philadelphia.
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Demographics

During the ten year period between 1980 and 1990, the population of the City decreased from
1,688,210 10 1,585,577. This 6% loss of population was less than half of the 13% loss experienced during

the 1970's.
TABLE 19
POPULATION
CITY,PMSA & NATION
- % Change
1980 1990 1980-1990
Philadelphia 1,688,210 1,585,577 (6.1)%
Philadelphia PMSA* 4,716,818 4,856,881 3.0%
United States 226,500,000 249,632,692 10.2%

Source  U.S. Dept. of Commerce, Bureau of the Census.

* The Philadelphia, PA-NJ Primary Metropolitan Statistical Area includes the counties of
Bucks, Chester, Delaware, Montgomery, and Philadelphia in Pennsylvania and the
counties of Burlington, Camden, and Gloucester in New Jersey. In 1993, Salem County,
New Jersey was added to the Philadelphia, PA-NJ PMSA.

' TABLE 20
POPULATION AGE DISTRIBUTION
Philadelphia Pennsvivania
Age 1984 % of % of % of % of
Total 1990 Total 1980 Total 1590 Total
0-24 633,899 384 563,816 35.6 4,623,651 389 4,021,585 33.8
25-44 435,458 26.4 490,224 30.9 3,068,618 259 3,657,323 303
45-64 340,744 20.6 290,803 18.3 2,641,397 22.3 2,373,629 20.0
65-84 219,272 13.3 217,913 13.7 1,404,884 11.8 1,657,270 13.9
85 & up 20,966 1.3 22.801 1.4 125,345 1.] 171,835 1.4
Total 1,650,339 100.0 1,585,577 100.0 11,863,895 100.0 11,581,643 100.0
United States
% of % of
Age 1980 Total 1990 Total
0-24 93,756,684 41.4 90,342,198 36.2
25-44 62,706,876 27.7 80,754,835 323
45-64 454497132 19.7 46,371,009 18.6
65-84 23,304,412 103 28,161,666 11.3
85 & up 2,239.721 1.0 3.080.165 1.2

Total 226,504,825 100.0 248,709,873  100.0

Source: U.S. Dept. of Commerce, Bureau of the Census.
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The Economy

Philadelphia’s economy is composed of diverse industries, with virtually all classes of industrial and
commercial businesses represented. The City is a major business and personal service center with
strengths in insurance, faw, finance, health, education, and utilities.

The cost of living in Philadelphia is relatively moderate compared to other major metropolitan areas.
The City, as one of the country’s education centers, offers the business community a large, diverse, and
industrious labor pool. Office occupancy rates are among the highest in the United States while the
average cost per square foot for office space in the City also Eg;npares favorably with costs in other cities.

TABLE 21
RENTAL RATES FOR
CENTRAL BUSINESS DISTRICT OFFICE SPACE
IN § PER SQUARE FOOT

Average Rates as of June 1997

Atlanta 22
Boston 37
Chicago 26
Dallas 18
Houston 16
Los Angeles 2]
Miami 25
New York Ciry (midtown) 33
Plijladelphia 20
Phoenix 21
San Francisco 34
Washington, D.C. 37
‘Source:  Jackson Cross/Oncor Iniernational.

Adjusted to include electric costs and operation costs.

Employment

Emplovment data for City residents is reflected in the table below. In 1997, City residents
represented 27% of all employed residents of the PMSA. The employment and unemployment rates and
the total number of jobs within the City are reflected in Table 23 and 24 respectively. The Philadelphia
PMSA gained a net of 19,800 jobs in 1994, 7,200 jobs in 1995, 41,600 jobs in 1996 and 1,400 jobs in
1997.

The employment changes within the City principally have been due to declines in the manufacturing
sector and the relatively stronger performance of the service economy. The City's and region’s
economics are diversified, with strong representation in the health care, government, and education
sectors but without the domination of any single employer or industry.

In accordance with the federal government’s plans to close military facilities, the Philadelphia Navy

Base and Shipyard (the “Shipyard™) has been closed. The Shipyard had over 15,000 employees in 1991,
at the time of the closure decision.
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Since the closing, the City has obtained over $3.3 million in grant funds to support planning and
study efforts related 1o converting the shipyard to alternative uses, and has obtained an $82 million grant

to provide financing and retraining assistance to business and workers.

In 1997, Kvaerner ASA, a

Norwegian firm, which is one of the largest shipbuilders in the world, signed an agreement to renovate a
portion of the Shipyard and create a state-of-the-art commercial shipbuilding facility. Kvaerner also
agreed to locate its North American headquarters in Philadelphia. The total project cost is $429 million,
which will result in infrastructure and other capital improvements, extensive employment training and
jobs creation for 1,000 workers.

In addition, nearly 550,000 square feet of space had beﬂrleascd by mid-1998 to firms relocating all
or part of their companies’ operations to the Shipyard. Activity is expected to increase even more when

the City takes titie to the land which is expected to occur in late 1998.

Philadelphia (000)*
Labor Force
Employment
Unemployment
Unemployment Rate (%)

Philadelphia PMSA (000)*

Labor Farce
Employment
Unemployment
Unemployment Rate (%)

United States (000,000)
Labor Force
Employment
Unemployment
Unemployment Rate (%)

Source:

TABLE 22
LABOR FORCE DATA ANNUAL AVERAGE
BASED ON RESIDENCY
1988 1980 1991 1992 1993 1994(1) 1995 1936 1997
728.9 695.1 689.4 695.1 672.8 657.0 644 .4 652.1 652.6
. 686.6 655.1 631.0 634.1 608.7 604.6 594.5 606.9 617.1
423 43.9 584 61.0 64.1 52.5 49.9 45.2 355
5.8 6.3 B.5 8.6 85 8.0 7.7 6.9 5.4
2420.0 24700 24655 24574 24349 2.428.5 24300 24562 24607
2,320.2  2,353.6 22,3045  2,276.8 22610 2,280.5 2,287.7 23393 23307
99.8 116.3 161.0 180.5 1739 148.0 1423 130.0 130.0
4.} 4.7 6.5 73 7.1 6.1 5.9 5.3 535
121.7 125.8 126.3 128.1 1292 i31.1 1323 135.0 137.5
115.0 118.8 117.7 118.5 120.3 123.1 1249 127.7 151.1
6.7 7.0 8.6 9.6 8.9 8.0 7.4 7.3 6.4
55 5.6 6.8 7.5 6.9 6.1 5.6 5.3 4.7

*All data are on the latest available benchmark.

(1)Important Notice: Labor force data beginning January 1994 are not comparable to eariier data due to

Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics.

Pennsylvania
Civilian Labor Force Series by County of Residence and Pennsylvania Civilian Labor Force Series by
Labor Market Area.

, the implementation of revised survey methodology by the U.S. Department of Labor.
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TABLE 23

PHILADELPHIA
TOTAL MONTHLY EMPLOYMENT AND MONTHLY UNEMPLOYMENT RATES
BASED ON RESIDENCY
January 1992 - December.1997
Total Unemployment
Employment Rate %
Month 1993 1994 1995 1996 1997 1993 1994 1995 1996 1997
Janyary 601.5 5929 582.7 586.6 606.1 = 9.4 83 78 74 62
February 600.9 590.8 582.6 591.6 6087 9.2 8.0 7.5 71 62
March 601.3 594.0 586.5 597.5 610.6 9.2 7.8 2.5 70 63
Apri 602.2 .596.5 588.2 602.1 6114 9.5 7.8 7.6 69 66
May 604.7 597.6 5894 604.2 6159 10.1 83 32 73 o0
June 612.6 606.4 599.0 6147 625.5 i0.1 8.0 7.6 68 638
July 612.7 609.0 60].8 618.9 629.3 10.3 8.2 7.9 7. 7.0
August 611.5 608.0 601.3 616.7 615.5 9.9 7.9 1.7 68 68
Seprtember 608.6 598.] 594.2 606.1 605.6 10.0 84 82 74 1.5
October 615.9 605.9 601.3 613.6 611.9 9.5 83 8.1 71 68
November 615.4 604.4 602.3 6143 614.9 9.3 8.1 7.8 66 66
December 616.5 604.9 605.5 617.1 617.1 7.9 7.1 7.0 57 54
Source: Pennsylvania Department of Labor and Industry. Burcau of Research & Statistics.
TABLE 24
PHILADELPHIA CITY
NON-FARM PAYROLL EMPLOYMENT*
(Amounts in Thousands)
1986 1987 1988 1989 1990 1991 1992 1993 1994 1995 1996 1997
Total Employment 7603 772.3 7759 7616 7467 7184 696.1 687.0 6903 676.4 676.2 6703
Manufacuring 99.8 96.0 932 87.0 81.6 74.8 68.9 66.0 64.5 61.1 60.4 60.2
Non-Manufacturing 6605 6763 6B37 6746 6651 643.8 6272 6210 6140 6048 6158 6162
Construction &
Mining 17.2 17.3 17.5 17.0 16.0 13.4 11.4 107 11.8 10.5 102 10.]
Transportation & Public
Utilities 443 45.0 44.4 409 39.9 895 374 379 380 334 326 311
Wholesale & Retail 148.1 1481 1493 1443 1363 1265 1199 1170 1143 - 11483 1139 1172
Trade '
Finance, Insurance &
Real Estate 69.5 728 715 68.6 64.7 61.3 59.8 571.7 58.0 56.0 53.9 55.2
Services 2425 2503 2572 2621 2652 2644 2635 2658 2716 2721 2780 2795
Government 1389 1428 1438 1417 143.0 1395 1351 1318 13237 1285 1272 1259
Source: Pennsylvania Depariment of Labor and Industry, Bureau of Rescarch and Statistics.

* Includes persons employed within the City, without regard to residency.
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TABLE 25
LARGEST NON-GOVERNMENTAL EMPLOYERS

IN PHILADELPHIA COUNTY
1997
Na. of Local
Emplover (2) Emplovees
University of Pennsylvania 27,088
Alegheny Health, Education and Research Foundation 9,550
Jefferson Health System 9,023
Lockheed Martin Corp. — 8,260
Bel! Atlantic-Pennsylvania 6,593
SmithKline Beecham 6,500
Peco Energy Co. 6,013
Prudential Insurance Co. of America 6,000
Merck & Co., Inc. 5,800
" Boeing Defense & Space Group, Helicopters Division 5,700
Aramark Corp. 4,560
United Parcel Service of America 4,355
Worth-Ayerst Laboratories, Inc. 4,314
PNC Bank, NA 4,168
Crozer-Keystone Health System 4,039
Albent Einstein Healthcare Network 3,990
Cigna Corporation 3,762
Vanguard Group of Investment Cos. Inc. 3,719
Sun Co., Inc. 3,700
Thomas Jefferson University 3.645
Aetna U.S. Healthcare 3.643
Rohm and Haas Co. 3,614
Independence Blue Cross 3,595
Unisyvs Corp. 3,500
CoreStates Financial Corporation 3,445
Pennsylvania Hospital 3,240
USAir, Inc. 3,019

Source:  Philadelphia Business Journal, f998 Book of Business Lists.
(2) Excludes government or government-related institutions

TABLE 26
FORTUNE 500
LARGEST INDUSTRIAL CORPORATIONS
WITH HEADQUARTERS IN PHILADELPHIA PMSA

1997
Assets
Caorporation Tvpe of Industry Ranking (S Millions)

CIGNA Life Insurance 59 20,038.0
Sun Company Petroleum Refining 173 8,986.0
Crown Cork & Seal Metal Products 187 8,49.6
Aramark Food Services 261 6,310.4
Comcast Telecommunications 314 4912.6

Source: Fortune Magazine, April 28, 1998,
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TABLE 27
FORTUNE 500
LARGEST SERVICE CORPORATIONS
WITH HEADQUARTERS IN PHILADELPHIA PMSA

1997
Assets
Corporation Type of Industry Ranking/Tndustrv (S Millions)
CIGNA Insurance 2/insurance 20,030.0
Aramark Food Service 3/Food Service 6,310.4
Comcast Telecommunications _ 14/Telecommunications 46179
Peco Energy Utility 17/Utilities 4,378.7
CoreStates Financial Corporation Banking 19/Banking 49126
Source: Fortune Magazine, April 28, 1998.
TABLE 28
TOTAL INDUSTRY EMPLOYMENT BY ESTABLISHMENT
ANNUAL AVERAGES
{Amounts In Thousands)
PHILADELPHIA PMSA
ESTABLISHMENT DATA
1990 1991 1992 1993 1994 1995 1996
Non-Agriculiural Employment 2,203.1 31266 20955 2,1293 2,165.1 21789 22144
Goods Producing 446.6 405.8 386.7 390.9 392.7 386.0 384.9
Construction & Mining 97.3 79.0 73.7 77.0 79.2 71.9 79.1
Manufacturing 3493 326.8 313.0 313.8 313.5 308.1 305.8
Durable Goods ) 1774 160.4 149.9 148.5 149.0 i48.9 146.6
Nondurable Goods 171.9 166.4 163.1 165.3 164.5 159.2 159.3
Service Producing 1,756.5 1,720.8 1.708.8 1,738.4 1,776.4 1,792.9 1,829.5
Transp. & Public Utilities 101.5 100.7 07.8 102.3 105.4 103.6 104.6
Wholesale & Retail Trade 502.1 481.1 486.9 468.8 479.5 4872 7933
Fin., Insurance & Real Estate 160.9 156.3 1574 156.3 158.0 1539 154.4
Services 687.4 681.6 685.0 708.% 729.1 744.1 774.8
Government 304.7 kI 2997 302.1 304.4 304.1 302.3
Federal Government 804 78.8 75.0 73.1 73.6 69.0 65.0
State & Local Government 2243 2223 2247 229.G 230.8 235.1 2374
Source: Pennsylvania Department of Labor and Industry, Burcau of Labor Rescarch and Statistics.
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Income

The following table presents data relating to per-capita income for the City, the PMSA, and the
United States. It illustrates that, for the past few 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 income growth for City wage earners.

TABLE 29
CONSUMER PRICES PERSOﬁf_\_L INCOMES
% change
1985 1990 1991 1985-1991 1995

CPI-U United S1ates (3) 107.6 130.7 136.2 26.6% 153.5
CPI-U Philedelphia PMSA (a) 108.8 135.8 142.2 30.7% 158.7
Personal Income Per Capita (b)

Philadelphia 512410  S16,72] $17.430 40.5% $19.633

Philadelphia PMSA $15,253  $21,347 318,383 20.5% 524,397

United States $13,899  $18,696  519,09] 37.4% $21,699

Source;

(a) Consumer Price Index - All Urban Consumers. U.S. Bureau of Labor Statistics,

1996
155.1

164.3

$20,199
$25,220
$23,208

(b) U.S. Department of Commerce, Burcau of Economic Analysis. Regional Economic Information Systemn.

(¢} Woods and Poole Economics

TABLE 30
NUMBER OF HOUSEHOLDS BY INCOME RANGE IN PHILADELPHIA COUNTY

Number of Households*

Percentage of Households*

1997
. 160.5

166.5

N/A
$25,257
$24,776%

Income 1990 1980 1970
Under $5.000 59.823 127.401 N/A
$5.000-9.999 76,512 116.931 N/A
$10,000-i14,999 59,331 98,540 N/A
$15.000-24.999 108,405 150,851 N/A
$25,000-49,999 190,237 112,508 N/A
$50,000 and over 106,432 14,408 N/A
Total 600.740 620,639 N/A
Source:  US. Dcpartment of Cummerce, Bureau of the Census.

* A houschold includes all the persons wha occupy a housing unit.
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1990
9.9%
12.7
<9
18.1
317
17.7
100.0%

1980
20.5%
18.8
15.9
24.3
18.1
23

100.0%

1970
N/A
N/A
N/A
N/A
N/A
N/A
N/A



TABLE 30 (Continued)
NUMBER OF HOUSEHOLDS BY INCOME RANGE IN UNITED STATES

Number of Households (000°s} Percentage of Households

Income 1990 1980 1970 1990 1980 1970
Under 35,000 5,684 10,663 10,373 ) 6.2% 13.3% 20.3%
$5,000-9,999 8,530 12,772 16,630 9.3 15.9 325
$10,000-14,999 §,133 12,342 13,617 8.8 15.3 26.6
£15,000-24,959% 16,124 21,384 8,177 17.5 26.6 16.0
$25,000-49,999 31,003 19,614 2,371" 33.7 243 4.6
$50,000 and over 22.519 3,692 N/A* 24.5 4.6 N/A*
Total 91,994 80,467 51,168 100.0% 100.0% 100.0%

Source: U.S. Depaniment of Commerce, Economics and Statistics Administration, 1990 Census of Population

*in 1970 the highest income range was $25,000 and over.

Retail Sales

Philadelphia is the nation’s 4th largest metropolitan area in terms of total retail sales. The following
1able reflects taxable sales for Philadelphia from fiscal years 1992 to 1997.

TABLE 31
PHILADELPHIA
TAXABLE RETAIL SALES 1992-1997
(5000°s)

Fiscal Year Taxable Sales
1992 7,451,387
1993 8,447,600
1994 8,366,567
1995 8,636,921
1996 10,249,166
1997 9,627,833

Source: Figures determined by dividing remitted sales tax reporied by the Pennsylvania Depariment of Revenue by the
saies tax rate of 0.06.
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The following table compares retail sales activity among the City, the PMSA, Pennsylvania, and the
United States.

TABLE 32
RETATL SALES BY STORE GROUP (5000
1996
Philadelphia PMSA Pennsvlvania United States
Total Retail Sales* 9,361,208 47,088,399 = 113,491,907 2,465,147,126
Food 1,823,488 7,496,914 19,215,814 424,090,654
Eating & Drinking 1,182,592 3,757,309 §,215,517 243,842,859
Gen. Merchandise © 825,799 4,487,086 12,319,797 309,403,914
Fumiture, Furnishings 459,364 2,238,894 5,030,331 134,370,229
Automaotive 1,634,617 12,165,585 29,266,631 605,127,843

Source; Sales and Marketing Managemenl, “ /997 Survey of Buying Power”

* Total Resail Sales reflects net saies (less refunds and allowances for returns) for all establishments primarily engaged in
retail trade. Receipts from repairs and other services are alse included, but retail sales by wholesalers and service
¢stablishments are nol.

Effective Buying Income and Household Income

The median household effective buying income for the City in 1996 was $28,551, 82.5% of the
Commonwealth median household effective buying income, and 85.3% of the U.S. median household
effective buying income. The Philadelphia metropolitan area has the nation’s 5th largest total effective
buying income. Effective buying income (“EBI™) is defined as all personal income less personal taxes,
non-tax payments (fines, fees and penalties), and contributions to social insurance. EBI is also commonly
referred to as disposable or after-tax income.

TABLE 33
CITY AND PMSA EFFECTIVE BUYING INCOME
1996
% of Households bv EBI
Median $50,000
Total EBI Household $20,000- $§35,000- and
(000) EBI 34,999 49,999 over
Philadelphia(City) $20,512,973 28,551 22.3% 16.8% 24.3%
Bucks Co. 11,934,911 50,550 16.8 19.0 50.7
Chester Co. 10,465,980 58,438 14.5 15.5 58.5
Delaware Co. 10,769,092 44,122 19.1 18.7 43.0
Montgomery Co. 17,194,668 49,784 17.6 18.4 497
Burlington Co., N.J. 7,793,644 46,719 19.1 20.5 45.6
Camden Co., N.J. 8,301,782 39,005 20.8 19.6 35.9
Glougester Co., N.J. 3,967,932 54,944 14.5 189 573
Salem Co., N.J. 1,063,206 39,830 19.6 19.4 37.0
Pennsylvania 199,187,320 34,616 22.9 18.7 30.8
United States 4,161,512,384 33,482 ———- ——-- —me-

Source: Sales and Marketing Management, “1997 Survey of Buying Power”
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Transportation

The residents of the City and surrounding counties are served by a commuter transportation system
operated by SEPTA. This 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 airport and to the
surrounding counties. A high speed train line runs from southern New Jersey to Center City and is
operated by the Delaware River Port Authority. 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. The line places the airpont less than 25 minutes from the Center City business district
and connects directly with the commuter rail network and the Convention Center which opened in June
1993. The opening of the commuter rail tunne) in 1984 prtSvided a wnified City transportation system
linking the commuter rail system, the SEPTA bus, trolley, and subway lines, the high speed line to New
Jersey, and the airpon high speed line.

Amtrak, SEPTA, Conrail, CSX Transportation, and the Canadian Pacific provide inter-city
commuter and freight rail services connecting Philadelphia to the other major cities and markets in the
United States. More than 100 truck lines serve the Philadelphia area.

The City now has one of the most accessible downtown areas in the nation with respect to highway
transportation by virtue of the completion of I-95 in the vicinity of Philadelphia International Airport; the
Vine Street Expressway (I-676), running easi-to-west through the Central Business District between 1-76
and 1-95; and the “Blue Route™ (1-476) in suburban Delaware and Montgomery Counties which connects
the Pennsylvania Turnpike and 1-95 and thereby feeds into the Schuylkill Expressway (I-76) and thus into
Center City Philadelphia.

The City owns Philadelphia International Airport (PHL} located eight miles southwest of center ¢ity
and a smaller reliever airport in Northeast Philadelphia. PHL is accessible by major highways within the
City and from surrounding communities and SEPTA’s high speed train line. PHL provides its passengers
with service on eleven domestic carriers and eleven regional and commuter carriers, while four foreign
flag carriers and one U.S. carrier provide international service. In addition, there are eight all-cargo
carriers. PHL serves as a key connecting hub for USAir. Terminal A, PHL’s newest passenger terminal,
which opened in 1991, accommodates both domestic and international flights plus all charter operations.

In 1997, PHL ranked 21" in the ndtion in terms of 1otal passengers, up from 24" in 1996 according to
data reported by Airports Council International. From 1996 to 1997, total passenger traffic at PHL
increased 16.2%, making PHL the fastest growing airport among the top 100 U.5. airports.

PHL is currently planning a major expansion which will include a new international terminal, a new
commuter terminal, ramp and roadway development and two new parking garages to be owned by the
Philadelphia Parking Authority.

The Port of Philadelphia is one of the busiest ports in the United States. holding a leadership position
in the handling of many labor-intensive cargoes. )t is the leading handler among all U.S. ports of Chilean
fruit entering the country and a leader in the handling of high-quality paper and other forest products.
Containerized cargo is handled at the Port’s two modern container-handling facilities, Packer Avenue
Marine Terminal and Tioga Marine Terminal. The Port’s publicly-owned facilities are now benefiting
from a $56 million Commonwealth capital program for facility modernization and expansion. The Pon
‘also services a growing number of cruise-ship calls. Foreign trade zones are located in the port district.
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Water and Wastewater Systems

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 (130 square mile service area) and to the
Bucks County Water and Sewer Authority. The City obtains approximately 55.3 percent of its water from
the Delaware River and the balance from the Schuylkill River. The water systemn serves approximately
487,500 households through 3,270 miles of mains and provides fire protection through more than 27,700
fire hvdrants.

The wastewaler system services a total of 360 square miles of which 130 square miles are within the
City and 230 square miles are in suburban areas. The total pSpulation served is approximatety 2,286,000,
according to the 1990 census. The wastewater system contains three water pollution control plants, a
biosolids processing facility, 16 pumping stations and approximately 2,955 miles of sewers. By order of
the Delaware River Basin Commission, the City is required to achieve effluent limitations that are
considered more stringent than those required to achieve secondary treatment levels as defined in the
Federal Water Pollution Control Act , as amended.

Municipal Solid Waste Disposal

The City is responsible for collecting solid wastes from sources other than industrial or commercial
institutions. Approximately 3,000 tons of solid waste per day are collected by the City. Municipal solid
waste is disposed of at various landfills operated outside of the City limits. The Ciry has entered into
contracts with several private contractors for landfill space. The primary disposal contract began in
January 1994 and has a term of up to seven vears.

Housing

The City boasts a diversity of neighborhoods and housing opportunities. There are over 100
neighborhoods, some of which trace their origin 1o the seventeenth century and the early settiements of
the Ciry. Approximately 60% of the City’s housing units are owner-occupied.

Housing costs are fow relative 10 the largest metropolitan areas in the United States, and costs are
very competitive with major metropolitan areas in the Northeast. Since 1988, home ownership and rental
costs in Philadelphia have increased more slowly than costs in Pittsburgh, Baltimore, and Washington,
D.C.
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TABLE 34
HOUSING AFFORDABILITY IN MAJOR MARKETS

American Housing Survev Data: Value of Recently Built Homes***

MSA Name

Atlanta, GA

Buffalo, NY

Charlotte, NC/SC

Chicago, IL

Cleveland, OH

Columbus, OH

Dallas, TX

Denver, CO

Detroit, MI

Forth Worth/Arlingion., TX
Hartford, CT

indianapolis, IN

Kansas City, MO/KS

Los Angeles/Long Beach, CA
Memphis, TN/ARMS
Miami/F1. Lauderdale, Fi
Milwaukee, WI

New Orleans, LA

New York/Nassau/Suffolk, NY
Newark, NI

Oklahoma City, OK
Qrange County, CA
Philadclphia/PA,NJ
Phoenix. AZ

Pittsburgh, PA

Portland, OR

Riverside/San Bemmadino, CA
Sacramento, CA

St. Louis, MO/IL

San Antonio, TX

San Diego, CA
Seattle/Everett, WA

**MIRS data is from the Federal Housing Finance Board. Sample is national in design; thus, in some MSAs the

1997 MIRS** Sample

Median Price

Conventionall
Financed New

Construction

133,500
na
155,500
185,000
203,000
na
160,354
179,195
167,900
148,473
153,000
147,758
167,248
222,665
160,157
132,995
175,285
na
231,500
195,000
121,102
251,000
191,815
154,671
169,000
161,275
169,440
185,475
161,786
124,990
235,000
180,000

data may come from only a small number of lenders.

***AHS daia as of year of survey.

- MEDIAN
VALUE

ConetFucted in
Past Four
Years

139,146
170,926
118,181
191,502
194,787
145,018
121,613
193,707
162,605
147,684
197,534
139.085
148,990
na
124,638
145,397
179,154
113,277
na
145,873
121,968
250,053
157,881
137,881
174,180
181,465
138,327
172,890
143,477
116,069
226,279
209,419

Source: Housing and Unit Development Office of Policy Development ard Fesearch
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AVERAGE
VALUE
Constructed in Year of
Past Four Year  AHS Survey
154,420 96
174,320 o4
135,340 95
203,740 95
207,660 96
155,800 95
138,850 94
203,530 95
176,070 95
155,980 94
201,620 96
150,400 96
159,780 95
198,840 05
154,020 96
158,850 85
185,990 94
120,340 95
200,970 a5
176,940 95
130,200 96
na 94
174,500 95
153,450 54
173,800 95
191,340 95
151,660 94
185,230 96
155,150 96
125,150 93
na 94
210,190 26



TABLE 35
CHARACTERISTICS OF HOUSING UNITS

1960 1970 1980 1990

Total Housing Units

City of Philadelphia 649,033 673,524 685,629 674,899

Philadelphia PMSA 1,333,962 1,536,872 1,554,651 1,491,310

Pennsylvania 3,581,877 3,924,757 4,597,412 4,938,140
Percent Owner Occupied

City of Philadelphia 61.9% 59.7% 61.0% 62.0%

Philadeiphia PMSA 700% = 67.1% 63.4% 68.5%

Pennsylvania 68.3% 68.0% 64.2% 70.6%
Median Value of Owner Occupied Housing

City of Philadelphia $7,000 $10,600 N/A $48,400

Philadelphia PMSA 7,100 14,900 $41,700 96,700

Pennsylvania 7,100 13,600 39,100 67,900
Number of Persons per Housing Unit

City of Philadelphia 3.00 2.50 2.66 2.63

Source: U.S. Department of Commerce, Bureau of the Census.

While the City's housing market has remained fairly stable, there has been significant development
in the commercial real estate sector. The table below summarizes certain information conceming
construction activity.

TABLE 36
CONSTRUCTION AUTHORIZED BY BUILDING PERMIT
DECLARED VALUATION
(Millions of Dollars)
New
Residential Commercial Other * Total Housing Units
1983 56.6 40.2 125.8 3226 1,152
1984 66.7 2133 261.7 541.7 1,498
1985 147.7 352.1 91.7 591.5 3,027
1986 113.6 252.6 264.6 630.8 2,569
1987 98.0 427.0 118.3 643.3 1,561
1988 163.4 765.8 098.5 1,027.7 2,981
1080 104.9 434.9 118.7 658.5 1,496
1990 849 4699 108.0 662.8 1,213
199] 55.1 39.0 41.7 487.8 614
1992 4717 ang 97.4 516.7 361
1963 81.8 3195 543 4556 307
1994 ) 89.7 304.9 543 448.9 N/A
1995 §2.5 298.6 53.7 434 .8 N/A
1996 82.5 2986 53.7 434 8 N/A
Source: City of Philadelphia, Departiment of Licenses and Inspections.

*Includes construction by government, industrial, medical and educational units.
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Eccnomic Development

Philadelphia is in the midst of the biggest wave of development since the development of the Center

City office towers in the mid-1980's. The policy decision 1o emphasize the hospitality industry, including

tourism and entertainment, as a sector for economic growth has yiclded significant results. In 1996

_tourism accounted for $2.8 billion in revenue; $50 million in local taxes; and 43,000 jobs with a total

payroll of §1 billion. While much of this development has been concentrated in Center City, projects are
occurring all over the city.

Philadelphia as a Corporate Location - Since 1995, several major corporations have either moved into the
City, built corporate headquarters here, expanded an existingfeadquarters presence, or built a maJor back
office operation.

This trend began when Crown Cork and Seal, the largest container corporation in the world and a
Fortune 500 firm broke ground in 1995 on 2 $23 million corporate headquarters on a 40 acre site in
Northeast Philadelphia at which it employs approximately 600 employees. The same year, Colonial Penn
Life Insurance Company and Day & Zimmerman, Inc., two veteran Center City corporate presence,
decided to remain and expand in Philadelphia. .

In 1996, PNC opened a new $70 million. 280,000 square-foot Bank Operations Center near
Philadelphia International Airport as the first of a multi-phase development that is scheduled to bring
1,100 jobs to the area by the year 2000. Phase 1I began in 1998. Also in 1997, Smithkline Beecham
announced plans to remain in the city and build a headquarters addition at 16™ and Vine Streets that will
result in the retention of 2,000 employees and add 500 jobs to the City. In addition, Philadelphia won out
over a number of other locations as the site of one of Amtrak’s three national Reservation Sales Call
Centers that js expected to bring 545 new jobs to the City when it opens in 1999,

The Pennsvivania Convention Center Spurs New Development of Market East - The Pennsvlvania
Convention Center, completed in June 1993, is the keystone of the City’s emphasis on the hospitaliry
industry as a tool of economic revitalization. The $523 million Center offers 440,000 square feet of
meeling and exhibit space and significantly boosts the demand for hotel and retail services in Center City.
The Center connects directlv to the Reading Terminal Market and the 1,200 roem Convention Center
Marriott Hotel, which opened in January 1995, According to a Pennsylvania Economy League report on
the Center’s economic and revenue impact, during the first three years of its operations, 661,000 people
came to Philadelphia to attend conventions and meetings. Attendees generated $363 million in direct
spending, and an additional $315 million in indirect spending. Plans to expand the Center by as much as
300,000 square feet are under discussion.

Center City Hote! Development - To realize the City’s goal of having 2000 additional hotel rooms within
walking distance of the Convention Center by the year 2000, new hotel development in the Center City
core reached an all-time high in 1998. In addition to the Marriott Convention Center Hotel, four new
Center City hotels were under construction at the beginning of 1998, and two others have been
announced. Five of the hotels are in spaces that had been vacant, one for as long as a decade.

The hotels under construction are a $23 million 294-suite Hawthorne Suites at 11™ and Vine Streets
being built in what had been an abandoned multi-story loft building. It is scheduled to open in summer
1998. Scheduled to open in summer 1999 is the $71 million 350-room Grand Bay Hote! at Broad and
Chestnut Streets in the vacant Two Mellon Tower and adjacent Mellon Dome. Scheduled to open in fall
1999 is the $76 million, 499-room Courtyard by Marriott Hotel, in the former City Hall Annex, directly
across from the Philadelphia City Hall. Construction began in late 1997, on a $41 million Philadelphia
Convention Marriott Hotel expansion at 11" and Market Streets. The 215-room all-suites hotel will
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connect to the Convention Center. Plans to convert the abandoned, historic PSFS building into a $110
million, 590-room first class Loews/PSFS were announced in 1997 as were plans to construct a $23
million, 282-room Hilton Garden above the Gallery Garage in Market East. In addition, in mid-1998, 536
‘hotel rooms were either open or under construction at Philadelphia International Airport.

The Central Waterfront - Development will also focus on ‘Philadelphia Central Waterfront. A §$180
million entertainment complex to be developed by Simon DeBartolo was announced in 1998, and plans
for a $64 million, 350-room, full service Hyatt Regency Hotel at Penn’s Landing are moving ahead.
These planned developments follow public investments of more that $50 million in infrastructure
improvements that have been made to the Central Waterfrqui-District over the last seven years. The
investment, much of which is designed to enhance access to the Waterfront, includes pedestrian bridges at
Walnut and South Streets, better vehicular connections, a renovated Christopher Columbus Boulevard,
and a landscaping program. River Link, the ferry service between Penn’s Landing and the New Jersey
State Aquarium and the Blockbuster Sony Music Entertainment Center at the Waterfront, transported
more than 307,000 passengers in 1997, its first year of operation.

Farther south, extensive renovation of a Cruise Ship Terminal at the base of Broad Street within the
Philadelphia Naval Business Center began in 1997, with the first cruise ship expected in late spring 1998, -

Adding to a growing restaurant and night life scene are specialty restaurants including: The Liberty
Belle 11, a new $5 million dinner cruise ship which now docks in the Penn’s Landing Marina, a restored
1904 square rigged ship, the Moshulu, which has been renovated into a floating restaurant; and the Spirit
of Philadelphia a restaurant/cruise ship.

Avenue of the Ants - The Avenue of the Arts is a multi-million dollar effort to convert the area along
Broad Street in Center City north and south of City Hall into a concentrated district of performing arts and
culture. Avenue of the Arts South consists of 14 different projects ranging from the $3 miliion Clef Ciub
of Jazz and the Performing Arts 10 the $8 million Wilma Theater, the first new theater to be built in
Center City in 67, vears to the $31 million High School for the Creative and Performing Ans, which
opened in September, 1997 in the long-shuttered Ridgway Library building at Broad and Christian
Streets. All of the projects on Avenue of the Ants South have been completed except for a $40 million
planned renovation of the Academy of Music, the current home of the Philadelphia Orchestra, and the
Regional Performing Arts Center (RPAC). the orchestra’s proposed home.

RPAC is the keystone of Avenue of the Arts South. [t is a $245 million performing arts center to be
built at Broad and Spruce Sireets which will include a 2,500 orchestra hall that will be home to the
Philadelphia Orchestra and a smaller performance theater to be shared by a number of area arts groups.
Groundbreaking has been scheduled for late 1998.

Avenue of the Aris North includes a variety of renovation and new construction projects north of City
Hall on Broad Street. with concentration around Temple University. Projects include The Apollo of
Temple, the $85 million multi-purpose convocation and recreation complex that opened in December
1997, Rock Hail/Temple University Esther Bover College of Music, a 325-seat recital hall, and Freedom
Theater, Pennsylvania’s oldest African American theater. The $10 million multi-phase project broke
ground on the second phase, a 299-seat theater in October 1997,

Empowerment Zone - When the Cities of Philadelphia and Camden were awarded the nation’s only bi-
state Empowerment Zone designation by the U.S. Department of Housing and Urban Development in
December 1994, the neighborhoods of the Philadelphia Empowerment Zone had among them the highest
rates of poverty and the lowest educational attainment. They also had the fewest viable businesses and
the highest unemployment. By the end of 1997, however, the Zone began seeing some positive changes.
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Thirty-six businesses have received financial assistance to move into the zone or expand at their current
locations within the zone, and 38 additiona! businesses are operating in the zone. Through October, 1997,
the total of all sources of public support for business development within the Zone exceeded $21.5
million. This investment has heiped leverage more than $10 million in private capital. One of the more
visible signs of improvement in North Philadelphia on American Street is the clean up of the 3.2 acre -
Sovereign Qil Brownfields site at American and Berks Streets. In West Philadelphia, an 80,000 square
foot commercial and retail shopping center has been situated along 52™ Street just off Parkside Avenue.

Hospitals and Medical Centers — The following table presents the most recently published data regarding
hospitals and medical centers in Philadelphia. Due to mergers and consolidations that have occurred or

may occur in the future, this table is accurate only as of its initial publication date.

D-62



TABLE 37

CITY OF PHILADELPHIA

HOSPITALS AND MEDICAL CENTERS

Institution

Albert Einstein Medical Center

Belmont Center For Treatment

Charter Fairmount Institute

Chestnut Hill Hospital

Chiidren’s Hospital of Philadelphia
Children’s Seashore House

Episcopal Hospital

Fox Chase Cancer Center

Frankford Hospital

Franklin Hospital of the Home for the Jewish Aged
Friends Hospital

Germantown Hospital & Medical Center
Graduate Hospital, main campus (1)
Hahnemann University Hospital (2)
Graduate Hospital, City Avenue (1)
Graduate Hospital, Parkview (1)
University of Pennsylvania Medical Center
Jeanes Hospital

John F. Kennedy Memorial Hospital
Kensington Hospital

Magee Rehabilitation Hospital

Medical College Hospitals, main campus (2)
Methodist Hospital

Mt. Sinai Hospital (1)(3)

Nazareth Hospital

Neumann Medical Center

North Philadeiphia Health System
Northeastern Hospital of Philadelphia
Pennsylvania Hospital

Presbyterian Medical Center of Philadelphia
Roxborough Memorial Hospital

Saint Agnes Medical Center

Shriners Hospital for Crippled Children

St. Christopher’s Hospital (2)

Temple University Hospital

Thomas Jefferson University Hospital
Veterans Affairs Medical Center

Wills Eye Hospital

Source: AHA Guide to Hospital Statistics, 1996/97 Edition.

(1) Purchased by Allegheny Health, Education, and Research Foundation in Dzcember 1996.
(2) Wholly-owned affiliate of the Medical College of Pennsylvania division.
of the Allegheny Health, Education, and Research Foundation,

{3} No longer renders services.
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Beds

767
145
146
169
304

77
173
100
333
566
192
177
222
618
190
146
649
188
141}

45

96
374
279
170
235
166
315
148
471
325
129
182

80
178
450
647
656
11S

10,364

Full-Time Emplovees

N/A
378
N/A
821
3,073
445
1,165
525
1,879
722
590
830
1,564
N/A
N/A
510
5,408
1,011
516
N/A
472
N/A
1,096
377
1,053
N/A
N/A
N/A
N/A
1,644
659
621
N/A
1,341
2,580
N/A
N/A
596

22.876



Philadelphia Industrial Development Corporation - The City’s efforts to retain and attract industry are
directed by PIDC. Established in 1958, PIDC is a non-profit partnership between the City of Philadelphia
and the Greater Philadelphia Chamber of Commerce. The many programs provided by PIDC include (i)
direct mortgage funding in a subordinate position at reduced interest rates for fixed asset improvement to
companies who intend to build or expand in Philadelphia; (ii) tax-exempt bond funding to eligible
borrowers such as non-profit institutions through PAID; (iii) funding through the PIDC/Penn Venture
Fund for start-up companies or those in the early stage of development as well as to those established
firms which seek to expand by introducing a new product or technology; (iv} offering of fully improved
parcels of land for sale in more than a dozen designated industrial parks and districts across the City; and
(v) offering of development assistance and project management to a range of Philadelphia’s development
and non-profit corporations.

Recent Construction - The following table lists projects under construction in the City. Completion dates
vary, but all projects are expected to be complieted by 2000.

TABLE 38
PROJECTS UNDER CONSTRUCTION

Project

Frankford Elevated Reconstruction

Estimated Cost

$733,000,000

Philadelphia International Airport Runway 221,000,000
City Hall Tower Restoration 200,000,000
Grays Ferry Cogeneration Project 167,000,000
Walt Whitman Bridge Corridor Improvement Project 150,000,000
Hospital of the University of Pennsylvania Renovations 135,000,000
Children’s Hospita! of Philadelphia Renovations 100,000,000
QVC Studio Park 100,000,000
Appolle of Temple 75,000,000
Bell of Pennsylvania Building for City of Philadelphia 60,000,000
Route 295 reconstruction 52,000,000
Six Penn Center 51,000,000
Sound Buffer on 295 35,600,000
Okidata North American Headquarters 35,000,000

Source: Philadelphia Business Journal, Book of Business Lists, 1998 Edition.
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CONTINUING DISCLOSURE AGREEMENT

City of Philadelphia, Pennsylvania
$287,185,000 Gas Works Revenue Bonds, First Series
consisting of
$161,640,000 First Series A Bonds
$103,550,000 First Series B Bonds
$21,995,000 First Series C Bong_s__(Subordinate)

THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”) is
executed and delivered as of this ____ day of June, 1998 by and between the City of Philadelphia,
Pennsylvania (the *City") and First Union National Bank, a national banking association having a
corporate trust office in Philadelphia, Pennsylvania, as dissemination agent, in connection with the
issuance by the City of $287,185,000 aggregate principal amount of its Gas Works Revenue Bonds,
First Series (the "First Series Bonds"). The First Series Bonds are 1ssued in three subseries: Series
A (the "First Series A Bonds") in the aggregate principal amount of § 161,640,000, Series B (the
"First Series B Bonds") in the aggregate principal amount of $103,550,000, and Series C
(Subordinate) (the "First Series C Bonds") in the aggregate principal amount of $21,995,000.

The First Series Bonds shall be as described in the Official Statement, and shall be
issued and secured under the provisions of The First Class City Revenue Bond Act, P.L. 955, Act
No. 234 of the General Assembly of the Commonwealth of Pennsylvania approved October 18,
1972 (the “Act™) and an ordinance adopted by the City Council of the City of Philadelphia on April
30, 1998, and signed by the Mayor on May &, 1998, Bill No. 980232 (the "1998 General
Ordinance™).

In consideration of the mutual covenants, promises and agreements contained herein
and intending to be legally bound hereby, the parties hereto agree as follows:

Section 1. Definitions.

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

“Annual Financial Information” means the financial information or operating data with
respect 1o PGW, delivered at least annually pursuant to Section 3 hereof, substantially similar to the
type set forth in Appendix A of the Official Statement. Annual financial Information may be
provided in any format deemed convenient by the City.
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“Business Day” or “Business Days” shall mean any day other than a Saturday or
Sunday or, in the City, a legal holiday or a day on which banking institutions are authorized by law
to close or a day on which the Dissemination Agent is closed.

“Disclosure Representative” shall mean the Director of Finance of the City or such
other official or employee of the City as the Director of Finance shall designate in writing to the
Dissemination Agent.

"
“Dissemination Agent” shall mean First Union National Bank, acting in its capacity as
Dissemination Agent hereunder or any successor Dissemination Agent designated in writing by the
City and which has filed with First Union National Bank a written acceptance of such designation.

“Fiscal Agent” shall mean First Union National Bank, as Fiscal Agent under the Fiscal
Agent Agreement.

“Fiscal Agent Agreement” shall mean the Fiscal Agent Agreement dated as of June 1,
1998 between the City and First Union National Bank, as fiscal agent.

“Material Event” shall mean any of the events listed in Section 4(a) of this Disclosure
Agreement, if material within the meaning of the Rule.

“MSRB" shall mean the Municipal Securities Rulemaking Board.

“NRMSIR” or “NRMSIRs" shall mean each nationally recognized municipal securities
information repository designated by the Securities and Exchange Commission in accordance with

the Rule.

“Obligated Person” means (i) the City, for and on behalf of PGW, and (ii) any other
entity for which annual financial information is required under the Rule and as to which the
Representative has notified the City in writing, accompanied by an opinion of counsel, that such
entity is an Obligated Person within the meaning of the Rule.

“Official Statement™ means the City's Official Statement dated June 3, 19938 relating to
the First Series Bonds.

“Participating Underwriters” shall mean any of the original underwriters of the First
Series Bonds required to comply with the Rule in conneciion with the purchase and reoffering of the

First Series Bonds.

“PGW’ means the Philadelphia Gas Works of the City of Philadelphia.

* “Registered Owner or Owners” shall mean the person or persons in whose name a Bond
is registered on the books of the City maintained by the Dissemination Agent in accordance with the
General Ordinance. For so long as the First Series Bonds shall be registered in the name of the
Securities Depository or its nominee, the term “Registered Owners” shall also mean and include, for
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the purposes of this Disclosure Agreement, beneficial owners and the owners of book-entry credits
evidencing a beneficial ownership interest in the First Series Bonds. Owners of book-entry credits
may file their names and addresses with the Dissemination Agent for the purpose of receiving
notices or giving direction under this Disclosure Agreement.

“Rule” shall mean Rule 15¢2-12 promulgated by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended, as such rule may be amended
from time to time. —

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

“State Information Depository” shall mean any public or private repository designated
by the Commonwealth of Pennsylvania as a state information depository within the meaning of the
Rule. As of the date of this Disclosure Agreement, there is no State Information Depository.

“Representative” shall mean collectively, Merrill Lynch & Co., on behalf of itself and
First Union Capital Markets, a division of Wheat First Securities, Inc., Legg Mason Wood Walker,
Inc., Pryor, McClendon, Counts & Co., Inc., Janney Montgomery Scott Inc., PaineWebber
Incorporated, Dain Rauscher, Inc., The Chapman Company, M.R. Beal & Company and A.G.
Edwards & Sons, Inc.

Section 2. Authorization and Purpose of Apreement.

This Disclosure Agreement is authorized to be executed and delivered by the City
pursuant to the 1998 General Ordinance in order to enable the Participating Underwriters to comply
with the requirements of the Rule.

Section 3. Provision of Annnual Financial Information.

The City hereby agrees, in accordance with the provisions of the Rule, to provide
through the Dissemination Agent to each NRMSIR and to the State Information Depository, if any,
within 240 days of the end of each fiscal year, the following annual financial information and
operating data:

(a) commencing with the fiscal year ending June 30, 1998, a copy of the
Comprehensive Annual Financial Report (“CAFR”), which contains the audited combined financial
statements of the City, prepared by the office of the Director of Finance of the City in conformance
with guidelines adopted by the Governmental Accounting Standards Board and the American
Institute of Certified Public Accountants' audit guide, Audits of State and Local Government Units;

and .

(b) commencing with the fiscal year ending August 31, 1999, to the extent such
information is not contained in the CAFR, an update of the information in the Official Statement
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contained in “APPENDIX A - FINANCIAL STATEMENTS FOR PGW FOR FISCAL YEARS
ENDED AUGUST 31, 1997 AND 1996".

The City agrees to use its reasonable best efforts to cause any other Obligated Person
(to the extent such entity is not otherwise required under federal law to do so) to make annual
financial information available as contemnplated by this Section 3. The City takes no responsibility
for the accuracy or completeness of such filings by any Obligated Person.

The City reserves the right to modify from tithe to time the specific types of
information provided and the format of the presentation of such information, to the extent necessary
or appropriate in the judgment of the City; provided that the City agrees that any such modification
will be done in a manner consistent with the Rule. The City may, at its option, satisfy the obligation
of Section 3(a) by providing an official statement for one or more series of general obligation bonds
or lease revenue bonds or by specific reference, in accordance with the Rule to one or more official
statements provided previously and available from the MSRB,

Section 4. Material Events.

(a) The City agrees that it shall provide through the Dissemination Agent, in a timely
manner, to the MSRB, and to the State Information Depositary, if any, notice of the occurrence of
any of the following events with respect to the First Series Bonds if material within the meaning of

the Rule (each a “Material Event”):
(1) principal and interest payment delinquencies;
(2) non-payment related defaults;
(3) unscheduled draws on debt service reserves reflecting financial difficulties,
(4) unscheduled draws on credit enhancements reflecting financial difficulties;
(5) substitution of credit or liquidity providers, or t};eir faiture to perform;
(6) adverse tax opinions or events affecting the tax-exempt status of the security,
(7) modifications to the rights of the holders of the security holders;
(8) bond calls;
(9) defeasances;

(10) release, substitution, or sale of property securing repayment of the securities;
and

(11) rating changes.
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The foregoing eleven (11) events are quoted from the Rule.

(b) Whenever the City concludes that a Material Event has occurred, the Disclosure
Representative shall promptly notify the Dissemination Agent in writing of such occurrence,
specifying the Material Event. Such notice shall instruct the Dissemination Agent to file a notice of
such occurrence with the MSRB and the State Information Depository, if any. Upon receipt, the
Dissemination Agent shall promptly file such notice with the MSRB and the State Information
Depository, if any.

—

(c) Notwithstanding the foregoing, the Dissemination Agent shall, promptly afier
obtaining actual knowledge of an event listed in clauses (a)(1) or (a)(9) of this Section 4, notify the
Disclosure Representative of the occurrence of such event and shall, within five (5) Business Days
after giving notice to the Disclosure Representative, file notice of such occurrence with the MSRB
and the State Information Depository, if any, unless the Disclosure Representative gives the
Dissemination Agent written instructions not to file such notice.

(d) The City agrees that it shall provide through the Dissemination Agent, in the
manner provided in subsection (b) of this Section 4, in a timely manner, to the MSRB and to the
State Information Depository, if any, notice of any failure by the City to provide any information
required pursuant to Section 3 hereof on or before the dates specified therein.

Section 5. Amendment; Waiver.

(2} The City and the Dissemination Agent may amend this Disclosure Agreement or
waive any of the provisions hereof only in a manner which is consistent with the Rule and by a
writing executed by each of the parties hereto. The Ciry and the Dissemination Agent shall be
entitled to receive a favorable opinion from bond counsei or other counsel before agreeing to any
amendment. '

(b) Notice of any amendment or waiver containing an explanation of the reasons
therefor shall be given by the Disclosure Representative to the Dissemination Agent upon execution
of the amendment or waiver and the Dissemination Agent shall promptly file such notice with each
NRMSIR, the MSRB and the State Information Depository, if any. The Dissemination Agent shall
also send notice of the amendment or waiver to each Registered Owner (including owners of book-
entry credits who have filed their names and addresses with the Dissemination Agent).

Section 6. QOther Information.

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

(b) Nothing in this Disclosure Agreement shall relieve the Dissemination Agent of any
of its duties and obligations under the Fiscal Agent Agreement.

(¢) Nothing in this Disclosure Agreement i5 intended to modify or limit the right of
First Union National Bank, in its capacity as Fiscal Agent, to provide notices and other information
to Registered Owners and such other parties as it deems necessary or appropriate in the performance
of its duties as Fiscal Agent under the Fiscal Agent Agreement.

Section 7. Default.

(a) In the event that the City or the Dissemination Agent fails to comply with any
provisions of this Disclosure Agreement, any Registered Owner of the First Series Bonds shall have
the right, by mandamus, suit, action or proceeding at law or in equity, to compel the City or the
Dissemination Agent to perform each and every term, provision and covenant contained in this
Disclosure Agreement. The Dissemination Agent shall be under no obligation to take any action in
respect of any default hereunder unless it has received the direction in writing to do so by the
Registered Owners of at Jeast 25 % of the outstanding principal amount of the First Series Bonds
and if, in the Dissemination Agent's opinion, such action may tend to involve expense or liability,
unless it 1s also furnished with indemnity and security for expenses satisfactory to it.

(b) A default under the Disclosure Agreement shall not be or be deemed to be an Event
of Default under the First Series Bonds or the Fiscal Agent Agreement and the sole remedy in the
event of a failure by the City or the Dissemination Agent to comply with the provisions hereof shall
be the action to compe! performance described in Section 7(a) above.

Section 8. Concerning the Dissemination Agent.

(a) The Dissermination Agent accepts and agrees to perform the duties imposed on it by
this Disclosure Agreement, but only upon the terms and conditions set forth herein. The
Dissemination Agent shall have only such duties in its capacity as are specifically set forth in this
Disclosure Agreement. To the extent that the duties of First Union National Bank, as Dissemination
Agent under this Disclosure Agreement, conflict with its duties as Fiscal Agent under the Fiscal
Agent Agreement, the duties of First Union National Bank, as Fiscal Agent, shall take precedence.
The Dissemination Agent may execute any powers hereunder and perform any duties required of it
through attorneys, agents, and other experts, officers, or employees selected by it, and the written
advice of such counsel or other experts shall be full and complete authorization and protection in
respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.
The Dissemination Agent shall not be answerable for the default or misconduct of any attorney,
agent, expert or employee selected by it with reasonable care. The Dissemination Agent shall not be

E-6



answerable for the exercise of any discretion or power under this Disclosure Agreement, except only
its own willful misconduct or negligence.

(b) The City shall pay the Dissemination Agent reasonable compensation for its
services hereunder, and also all its reasonable expenses and disbursements, including reasonable
fees and expenses of its counse! or other experts, as shall be agreed upon by the Dissemination
Agent and the City. Nothing in this Section 8(b) shall be deemed to constitute a waiver of

governmental immunity by the City.
a—

(c) The Dissemination Apent shall be protecied and shall incur no liability for acting
on any resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, or
other paper or document which it in good faith believes to be genuine and to have been passed or
signed by the proper persons or to have been prepared and furnished pursuant to any of the
provisions of this Disclosure Agreement; and the Dissemination Agent shall be under no duty to
make any investigation as to any statement contained in any such instrument, but may accept the
same as conclusive evidence of the accuracy of such statement in the absence of actual notice to the
contrary. The Dissemination Agent shall be under no obligation to institute any suit, or to take any
proceeding under this Disclosure Agreement, or to enter any appearance or in any way defend in
any suit in which it may be made a defendant, or to take any steps in the execution of the duties
hereby created or in the enforcement of any rights and powers hereunder, until it shall be
indemnified by the Registered Owners to its satisfaction against any and all costs and expenses,
outlays and counsel fees and expenses and other reasonable disbursements, and against all liability;
the Dissemination Agent may, nevertheless, begin suit, or appear in and defend suit, or do anything
else in its judgment proper to be done by it as such Dissemination Agent, without indemnity-.

Section 9. Term of Disclosure Agreement.

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

Section J0. Bencficiaries.

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

Section 11. Notices.

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

First Union National Bank

123 South Broad Street

Philadelphia, PA 19109-1199

Attention: Corporate Trust Administration
Telecopy No.: (215) 985-7290

() To the City or the Disclosure Representafive at:

City of Philadelphia

Office of the Director of Finance
1330 Municipal Services Building
1401 J.F.K. Boulevard
Philadelphia, PA 19102
Attention: Director of Finance
Telecopy No.: (215) 568-1947

(¢) To the MSRB at:

Municipal Securities Rulemaking Board
1640 King Street, Suite 300
Alexandria, VA 22314-2719

Attention: CDI

Telecopy No.: (703) 683-1930

or such other addresses as may be designated in writing to all parties hereto.
Section 12. Addresses of NRMSIRs.

Any information to be provided to the NRMSIRs pursuant to this Disclosure Agreement
shall be sent via United States mail, first class postage prepaid, or a recognized form of overnight
mail to each of the NRMSIRs. The names and addresses of the NRMSIRs designated as such as of
the date hereof are as follows:

Bloomberg Municipal Repositories
P.O. Box 840

Princeton, NJ 08542-3840

Phone: (609)279-3200

Fax: (609) 279-5962

E-mail: Munis@Bloomberg.com
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Thomson NRMSIR

Attn: Municipal Disclosure

395 Hudson Street, 3™ Floor

New York, NY 10004

Phone: (212) 807-5001

or (800) 689-2078

Fax: (212) 989-2078

E-mail: Disclosure@Muller.com -

Kenny Information Systems, Inc.
65 Broadway - 16" Floor

New York, NY 10006

Attn: Kenny Repository Service
Phone: (212) 770-4595

DPC Data, Inc.

One Executive Drive
Fort Lee, 0702

Phone: (201) 346-0701
Fax: (201) 947-0107

Section 13. No Personal Recourse.

No personal recourse shall be had for any claim based on this Disclosure Agreement
against any member, officer, or employee, past, present or future, of the City (including without
limitation, the Disclosure Representative), or of any successor body as such, either directly or
through the City or any such successor body, under any constitutional provisions, statute or rule of
law or by the enforcement of any assessment or penalty or otherwise.

Section 14. Controlling Law.

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

Section 15. Successors and Assigns.

All of the covenants, promises and agreements contained in this Disclosure Agreement
by or on behalf of the City or by or on behalf of the Dissemination Agent shall bind and inure to the
benefit of their respective successors and assigns, whether so expressed or not.



Section 16. Headinps for Convenience Only.

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

Section 17. Counterparts.

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

Section 18. Entire Agreement.

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

IN WITNESS WHEREQOF, THE CITY OF PHILADELPHIA, PENNSYLVANIA has
caused this Disclosure Agreement to be executed by the Director of Finance and its corporate seal to
be hereunto affixed and FIRST UNION NATIONAL BANK, as Dissemination Agent, has caused
this Disclosure Agreement to be executed by one of its duly authorized officers and its seal to be
hereunto affixed and attested by one of its duly authorized officers, all as of the day and year first
above written.

THE CITY OF PHILADELPHIA,
PENNSYLVANIA

[SEAL] By:

Director of Finance

FIRST UNION NATIONAL BANK, as
Dissemination Agent '

[SEAL] By:

Attest:

Authorized Officer
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MUNCIPAL SECONDARY MARKET DISCLOSURE

INFORMATION COVER SHEET

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board, Nationally
Recognized Municipal Securities Information Repositories, and the State Information Depository, if applicable,
pursuant to Securities and Exchange Commission Rule 15¢2-12 or any analogous state statute.

Issuer's and/or Other Obligated Person's Name

CUSIF Numbers (astach additional sheet if necessary)

(O Nine-Digit CUSIP Number{s) to which this material event notice ra;cs:

[ Information relates to all securities issued by issuer having the following six-digit numbers:

Number of pages of attached material event notice:

Description of Material Events Notice (Check One):

I

I

—
LVe)

*14

Principal and interest payment delinquencies

Non-Payment related defaults

Unscheduled draws on debt service reserves reflecting financial difficulties

Unscheduled draws on credit enhancements reflecting financial difficulties

Substitution of credit or liquidity providers, or their failure to perform

Adverse tax opinions or events affecting the tax-exempt status of the security

Modifications io rights of security holders

Bond calls

Defeasances

Release, substitution, or sale of property securing repayment of the security

Rating changes

Failure 10 provide annual financial information as required

Other material event notice (specify)

Financial information: Please check all appropriate boxes:

[ CAFR (a} [ includes [ does not include Annual Financial Information
(b) Audited? Yes{J No[J

[ Annual Financial Information: Audited? Yes [} No [

(J Operating Data

Fiscal Period Covered:

* Financial information should not be filed with the MSRB.

1 hereby represent that 1 am authorized by the issuer or its agent to distribute this information publicly:

Signature:

Name:

Title:

Employer:

Address:

City, State, Zip Code:

Voice Telephone Number: ()
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MUNCIPAL SECONDARY MARKET DISCLOSURE

INFORMATION COVER SHEET

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board, Nationally
Recognized Municipal Securities information Repositories, and the State Information Depository, if applicable,
pursuant to Securities and Exchange Commission Rule 15¢2-12 or any analogous state statute.

Issuer's and/or Other Obligated Person's Name

CUSIP Numbers (attach additional sheet if necessary)

O Nine-Digit CUSIP Number(s) to which this material event notice réfates:

[ Information relates to all securities issued by issuer having the following six-digit numbers:

Number of pages of attached material event notice:

Description of Materia) Events Notice (Check One):

We A s LN~

T

—
w

*14

Principai and interest payment delinquencies

Non-Payment related defaults

Unscheduled draws on debt service reserves reflecting financial difficulties

Unscheduled draws on credit enhancements reflecting financial difficulties

Substitation of credit or liguidity providers, or their failure to perform

Adverse tax opinions or events affecting the tax-exempt status of the security

Modifications to rights of security holders

Bond calls

Defeasances

Release, substitution, or sale of property securing repavment of the security

Rating changes

Failure 10 provide annual financial information as required

Other material event notice (specify)

Financial information: Please check all appropriate boxes:

[ CAFR (a) ] includes [ does not include Annual Financial Information
(b) Audited? Yes [ No []

[ Annual Financial Information: Audited? Yes [ No [

[ Operating Data

Fiscal Period Covered:

* Financial information should not be filed with the MSRB.

| hereby represent that ] am authorized by the issuer or its agent to distribute this information publizly:

Signature:

Name:

Title:

Emplover:

Address:

City, State, Zip Code:

Voice Telephone Number: (
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Form of Text of Opinion of Co-Bond Counsel
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June __, 1998

The City of Philadelphia, Pennsylvania
640 Municipal Services Building

1401 John F. Kennedy Boulevard
Philadelphia, PA 19102

Re: $287,185,000 City of Philadelphia Gas Works Revenue
Bonds, First Series

Ladies and Gentlemen:

We have acted as Co-Bond Counsel to The City of Philadelphia, Pennsyivania (the
"Citv") in connection with the issuance and sale by the City of $287,185,000 aggregate
principal amount of its Gas Works Revenue Bonds, First Series (the "First Series Bonds")
pursuant to The First Class City Revenue Bonds Act of the Commonwealth of Pennsylvania,
Act No. 234, approved October 18, 1972 (P.L. 955) (the "Act”), the City’s General Gas
Works Revenue Bond Ordinance of 1998, approved May 8, 1998 (the "1998 General
Ordinance™), and the First Supplemental Ordinance to the 1998 General Ordinance, approved
May &, 1998 (the "First Supplemental Ordinance”}.

The proceeds from the sale of the First Series Bonds will be used to (i) pay the costs
of capital projects of the Philadelphia Gas Works (the "Gas Works"), (ii) refund certain
revenue bonds issued under the City’s General Gas Works Revenue Bond Ordinance of
1973, (iii) acquire a building currently being leased by the City for the Gas Works by making
a prepavment of rent under the lease for such building, (iv) make a deposit to the Sinking
Fund Reserve under the 1998 General Ordinance, and (v) pay the costs of issuance of the
First Series Bonds.

In our capacity as Co-Bond Counsel to the City, we have examined such statutes of
the Commonwealth of Pennsylvania and such ordinances of the City and proceedings relating
thereto as we have deemed necessary to enable us to render the opinion set forth below. We
have also examined and relied upon the proceedings authorizing the issuance of the First
Series Bonds and certain certifications, agreements (including a Tax Compliance Agreement -
intended 1o satisfy certain provisions of the Internal Revenue Code of 1986, as amended (the
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The City of Philadelphia, Pennsylvania
June _, 1998
Page 2

"Code"), and applicable Treasury Regulations), affidavits, receipts and other documents,
including specimen First Series Bonds, which we have considered relevant. We have also
relied on the Trustee's Certificate as to its authentic‘alion of the First Series Bonds,

In rendering the opinion set forth below, we have relied upon the genuineness,
authenticity, truthfulness and completeness of all documents, records and other instruments
we have examined and the genuineness of all signatures. We have not undertaken to verify
the factual matters set forth therein by independent investigation. Except as set forth in
paragraphs 4 and 5 below, our opinion is given only with respect to the laws of the
Commonwealth of Pennsylvania as enacted and construed on the date hereof.

On the basis of the foregoing and subject to the qualifications hereinafter stated, we
are of the opinion, under existing law, that: '

1. The City has the power to perform its obligations under the 1998 General
Ordinance and the First Supplemental Ordinance and to issue and sell the First Series Bonds.

2. All conditions precedent to the issuance of the First Series Bonds pursuant to
the Act, the 1998 General Ordinance and the First Supplemental Ordinance have been
satisfied, and the purposes for which the First Series Bonds have been issued are permitted
purposes under the Act and the 1998 General Ordinance.

3. The First Series Bonds have been duly authorized, executed, issued and
delivered by the City and are the legal, valid and binding limited obligations of the City,
enforceable in accordance with their terms.

4, Interest on the First Series Bonds is excluded from gross income for federal
income tax purposes. The opinion set forth in the preceding sentence is subject to the
condition that the City complies with all requirements of the Code that must be satisfied
subsequent to the issuance of the First Series Bonds in order that interest thereon be (or
continue to be) excluded from gross income for federal income tax purposes. Failure to
complv with certain of such requirements could cause the interest on the First Series Bonds
to be so included in gross income retroactive to the date of issuance of the First Series Bonds.
The City has covenanted to comply with all such requirements.



The City of Philadelphia, Pennsylvania
June __, 1998
Page 3

5. Interest on the First Series Bonds is not an itemn of tax preference for purposes
of the federal alternative minimum tax imposed on individuals and corporations; however,
it should be noted that with respect to certain corporatiefs (as defined for federal income tax
purposes) such interest is taken into account in determining adjusted current earnings for the
purpose of computing the alternative minimum tax imposed on such corporations.

6. Under the laws of the Commonwealth of Pennsylvania, the interest on the First
Series Bonds is exempt from Pennsylvania personal income tax and from Pennsylvania
corporate net income tax, and the First Series Bonds are exempt from personal property taxes
in Pennsylvania.

With respect to the foregoing, it is to be understood that the rights of the holders of
the First Series Bonds and the enforceability of the First Series Bonds may be subject to
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
creditors' rights generally or equitable principles, whether considered in a proceeding at law
or in equity. '

We express no opinion as io any matter not set forth herein, including federal or
state tax consequences arising with respect to the First Series Bonds other than as expressed
in paragraphs 4, 5 and 6 above, or as to the accuracy, adequacy or completeness of the
Official Statement prepared with respect to the First Series Bonds, and we make no
representation that we have independently verified the contents of such Official Statement.

We call 1o your attention that the First Series Bonds are limited obligations of the
City, payable only out of the Gas Works Revenues (as defined in the 1998 General
Ordinance) and moneys which may be available therefor in the Sinking Fund, including the
Sinking Fund Reserve therein (as such terms are defined in the 1998 General Ordinance), and
that neither the credit nor taxing power of the City is pledged for the payment of the principal
of or interest on the First Series Bonds. The First Series Bonds do not create a charge against
the tax or general revenues of the City or any property of the City other than the Gas Works
Revenues and amounts available therefor in the Sinking Fund.
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The City of Philadelphia, Pennsylvania
June _, 1998
Page 4

This opinion is given as of the date hereof, and we assume no obligation to update
or supplement this opinion to reflect any facts or circumstances which may hereafier come
to our attention or any changes in laws which may Ee'reafter occur,

Very truly yours,

RONALD A. WHITE, A PROFESSIONAL
CORPORATION

WOLF, BLOCK, SCHORR and SOLIS-COHEN LLP
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MUNICIPAL B

SECURITY
&l‘ ASSURANCE. INSURANC

ISSUER:
BONDS:

paying agent {the "Paying Agent’) {(as set forth in the documentatig
securing the Bonds) for the Bonds, for the benefit of the O
Security, diractly to aach Owner, subject only 1o the lermms
endorsement hereto), that pottion of the principal of and inte

for Payment but shall be unpakd by reason of Nonpaymert byl

On the fater of the day on which such principal anf
Business Day next following the Business Day on
Nonpayment, Fimancial Securlty will disburse 1o or for Ihe beéx prod
amount of principal of and interest on the Band t O TAymert but ks then unpald by
reasan of Nonpayment by the Issuef, but only o arkigl Securtty, in a form reasonably
satistactory to &, of {a) evidence of the Owner's gif e paymefit of the principal of interest then
Due for Peyment and (b) evidence, lrducﬁng : o
Owner's rights with respect to pay'mem
theraupon vest in Flrancial
Bmhssnuylfhbrwdvadprbtbi:oo

ancid SecOM ptly 50 advise the Trustee, Paying Agent or

Cwnet, as appropriate, who may subik nmiSnge jca of Nonpaymen Upon dishursament in
respect of a Bond, Financial -.— &y shy g er of the Bond, any appurtenant coupon to
the Bond ot right to receipt offbayMenihg pdl of or interest on the Bond and shall be fuly
subrogsted W the rightsoﬂhe g Ownat's tight to receive paymerds under the Bond,
- rity hersunder. Payment by Financial Security to the

Ownery shalll to the extert theredf, dischamge the

ny on whifh banking Instiutions In the State of New York or the Insursr's

ad by faw or executive order to remain closed. “Oue for Payment”

prhcbalofuamd payeble on the sinted maturity dats thareo! or the

Lt have been duly called for mandatory sinking fund redemption and does

ch paymert is due by reason of call for redemption (othet than by

jon), scoalemtion or other advancement of manrity unless Financial

h ademﬁonbpwunhpmduamnmmawdmﬁonmwmm

ke fate of acceleration and (b) whan referring to interest on e Bond, payable

] awhont of interest. *Nonpayment” means, in respect of 8 Bond, the falure of
; vepm jded sutficiant kinds to the Trustee of, !mereasm'rmstee. $o the Paying Agent
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| for payment in full of afl principal and Interest that Is Due for Payment on such Bond. ppayn}:\
> J shall also Include, in respect of a Bond, any payment of principal or interest that is [fue for Payment

[ made to an Owner by or on behalf of the issuer which has been recovered from su Owner pursuant
to the United States Baniruptcy Code by a trustee In bankruptcy in mcco
nenappealable ordar of a court having competent jurisdiction. "Notice® means tel
rotice, subsequently confirmead In e signed writing, or written potice by raglste o

AXQ! an Owner, the Trustes or the Paying Agent to Financial Security which

| this Policy shall be simuttaneously.delivered 1o the Insurery

R Fiscal Agent on beha!f of Flnancis! Securtty. Thalr

34 person or entlty making the claim, (b) the Pohcy Number, (c) the claimed 2
=4 claimed amourt became Due for Payment, *Owner” means, in respect of g
who, at the time of Nonpayment, Is entitied under the terms of such Bog
that “Owner” shall not include the Issuer or any person or entity whgba
! constitutes the underlying security for the Bonds.

3 Firancial Security may appoint a fiscal agent (the *Insurer's
| Policy by giving written notice to the Trustee and the Paying 4

| address of the Insurer's Fiscal Agert. From and after the date Stacelpt of suhagtice by the Trustes
and the Paying Agent, (a) coples of all notices required to be delivindido FinancigySec mypurmantto
iAW ING Security and

F shall not be.deemed received untll received by both 8g
Financial Security under this Policy may be made

¥ Security only and the Insurer's Fisca! Agent shall in 8 DNaAdie Saany Owner for any act of the
3 gluse to be deposited sufficient

&7 funds to make payments due under this Policy. £

To.the fullest extent permitted by applagl

| hereby walves, only for the beneft of ead or W rights
otherwise) and defenses (including, wi Rt M dgfense of fraud), wrwthorncqulred by
Cad g Whghts and defenses may be available to

Egcial Security, and shall not be modified, altered
¢ _pGluding any modification or amendment thereto,
- aMrenESsement hereto, (a) any premium paid in respect of
: ﬁwPochhmnrafundabla : oo , Including paymeng, of provision being made for
¥ paymert, of the Bonds prig 3 n this Poficy may not be canceled or revoked, THIS
POLICY 15 NOT COVHF FOASUALTY INSURANCE SECURITY FLRND

$ INSURANCE LAW,

ASSURANCE INC. has caused this Policy to be

FANANCIAL SECURITY ASSURANCE INC.

By
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ASSURANCE-. INSURANCE POLICY

ISSUER: City of Philadelphia, Pennsylvania Policy No.: 23672-N
q——
BONDS: $265,190,000 in aggregate principal amount of Effective Date: June 24, 1998
Gas Works Revenue Bonds, First Series (1998 Premium;
General Ordinance) $161,640,000 in aggregate mium: $2,439,343.61
principal amount of First Series A Bonds and
$103,550,000 First Series B Bonds

FINANCIAL SECURITY ASSURANCE INC. ("Financial Security”), for consideration received,
hereby UNCONDITIONALLY AND IRREVOCABLY agrees fo pay to the trustes (the *Trustee®) or paying
agent {the *Paying Agent’) {as set forth in the documentation providing for the issuance of and securing
the Bonds) for the Bonds, for the benefit of the Owners or, at the election of Financial Security, directly to
each Owner, subject only to the terms of this Policy {(which includes each endorsement hereto), that
portion of the principal of and interest on the Bonds that shafl become Due for Payment but shall be
unpaid by reason of Nonpayment by the Issuer.

On the later of the day on which such principal and interest becomes Due for Payment or the
Business Day next following the Business Day on which Financial Security shall have raceived Notice of
Nonpayment, Financial Security will disburse to or for the benefit of each Owner of a Bond the face
amount of principal of and interest on the Bond that is then Due tor Payment but is then unpaid by reason
of Nonpayment by the Issuer, but only upon receipt by Financial Security, in a form reasonably
salisfactory to it, of (a) evidence of the Cwner's right to receive payment of the principal or interest then
Due for Payment and (b) evidence, including any appropniate instruments of assignment, that all of the
Owner's rights with respect to payment of such principal or interest that is Due for Payment shall
thereupon vest in Financial Security. A Notice of Nonpayment will be deemed received on a given
Business Day if it i5 received pnor to 1:00 p.m. (New York time} on such Business Day; otherwise, it will
be deemed received on the next Business Day. If any Notice of Nonpayment received by Financial
Security is incomplete, it shall be deemed not to have been received by Financial Security for purposes ol
the preceding sentence and Financial Security shall promptly so advise the Trustee, Paying Agent or
Owner, as appropriate, who may submit an amended Motice of Nonpayment. Upon disbursement in
respect of a Bond, Financial Security shall become the owner of the Bond, any appurtenant coupon to the
Bond or right to receipt of payment of prncipal of or inlerest on the Bond and shall be fully subrogated to
the rights of the Owner, including the Owner's right to receive payments under the Bond, to the extent of
any payment by Financial Security hereunder. Payment by Financial Security to the Trustee or Paying

Agem_ for the benetit of the Owners shall, to the extent thereof, discharge the obligation of Financial
Security under this Policy.

Except 10 the extent expressly modified by an endorsement hereto, the following terms shall
have the meanings specified for all purposes of this Policy. "Business Day" means any day other than
(8) a Saturday or Sunday or (b) a day on which banking institutions in the State of New York or the
Insurer's Fiscal Agant are authorized or required by law or executive order to remain closed. *Due for
Payment” means {a) when referring to the principal of a Bond, payable on tha stated maturity date thereof
of the date on which the same shall have been duly called for mandatory sinking fund redemption and
does not refer to any earlier date on which payment is due by reason of call for redemption (other than by
Mmandatory sinking fund redemption), acceleration or other advancement of maturity unless Financial
Security shall elect, in its sole discretion, to pay such principal due upon such acceleration logether with
any accrued interest to the date of acceleration and (b) when referring to interest on a Bond, payable on
the steted date for payment of interest. "Nonpaymant® means, in respect of a Bond, the failure of the
Issuer to have provided sutficient funds to the Trustee or, if there is no Trustee, to the Paying Agent for

Paymant in full of all principal and interest that is Due for Payment on such Bond. *Nonpayment” shall
also include, in respect of a Bond, any payment of principal or interest that is Due for Payment made to
er by or on behalf of the Issuer which has been recovered from such Owner pursuant to the

an Cwn
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order of a court having competent jurisdiction. “Notice® means telephonic or telecopied notice,
subsequenlly confimed in a _s:gned writing, or written notice by registered or cenlified mail, from an
Owner, the Trustee or the Paying Agent to Financial Security which notice shall specity (a) the person or
entity making the claim, {b) the Policy Number, {c) the claimed amount and (d) the date such claimed
amount became Due for Payment. *Owner” means, in respect of asBond, the person or entity who, at the
time of Nonpayment, is entitled under the tefms of such Bond to payment thereof, except that "Owner”
shafi not include the lssuer or any person or entity whose direct or indirect obligation constitutes the
underying security for the Bonds.

' United States Bankruptcy Code by & trustee in bankrupicy in accordance with a final, nonappealable

Financial Security may appeint a fiscal agant (the *Insurer's Fiscal Agent®) for purposes of this
Policy by giving written notice to the Trustes and the Paying Agent specifying the name and notice
address of the Insurer’s Fiscal Agent. From and after the date of receipt of such notice by the Trustee
and the Paying Agent, (a} copies of all notices required to be delivered to Financial Security pursuant to
this Policy shail be simultaneously deliverad to the insurer's Fiscal Agent and to Financial Security and
chail not be deemed received until received by both and (b) all payments required to be made by
Financial Security under this Policy may be made directly by Financial Security or by the Insurers Fiscal
Agent on behalf of Financial Security. The Insurers Fiscal Agent is the agent of Financial Security only
and the Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer's Fiscal
Agent or any failure of Financial Security to deposit or cause to be deposited sufficient funds to make
payments dus under this Policy.

e

i To the fullest extent permitted by applicable law, Financial Security agrees not to assert, and
hereby waives, only for the benefit of each Owner, all rghts (whether by counterclaim, setof or
otherwise) and detanses (including, without limitation, the defense of fraud), whether acquired by
subrogation, assignment or otherwise, 1o the extent that such rights and defenses may be available to
Financial Security to avoid payment of its obligations under this Policy in accordance with the express
pravisions of this Policy.

———

This Policy sets forth in full the undertaking of Financial Security, and shall not be maodified,
£ altered or affected by any other agreement or instrument, including any modification or amendment
thereto. Except to the extent expressly modified by an endorsement hereto, (a) any premium paid in
respect of this Policy is nonrefundable for any reason whatspever, including payment, or provision being
made for payment, of the Bonds prior to maturity and (b} this Policy may not be canceled or revoked.
THIS POLICY 1S NOT COVERED 8Y THE PROPERTY/CASUALTY INSURANCE SECURITY FUND
SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW.

In witness whereof, FINANCIAL SECURITY ASSURANCE INC. has caused this Policy to be
executed on its behal by its Authorized Officer.

Countersig re FINANCIAL SECURITY ASSURANCE INC.

By B#MW’LM
m @horized Officer

A subsidiary of Financial Security Assurance Holdings Ltd. {212) 826-0100

350 Park Avenue, New York, N.Y. 10022-6022

Form 500NY (5/90)
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ASSURANCE: INSURANCE POLICY

-

ISSUER: City of Philadelphia, Penns_yivania Policy No.: 23673-N

BONDS: $21,995,000in aggkgate principal arnount of — Eftective Date: June 24, 1998
Gas Works Revenue Bonds, First Series (1998 Premium: $219.833.60
General Ordinance) First Series C Bonds !
{Subardinated} - : ' .

FINANCIAL SECURITY ASSURANCE INC. (“Financial Security”), for consideration received,
hereby UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the trustee (tha *Trustes") or paying
agent (the "Paying Agent®) (as set farth in the documentation providing for the issuance of and securing
the Bonds) for the Bonds, for the benefit of the Owners or, at the election of Financial Security, directly to
each Owner, subject only to the terms of this Policy {which includes each endorsement hereto}, that

. portion of the principal of and interest on the Bonds that shall become Due for Payment but shall be
unpaid by reason of Nonpayment by the Issuer,

On the later of the day on which such principal and interest becomes Due for Payment or the
Business Day next following the Business Day on which Financial Security shall have received Notice of
. Nonpayment, Financial Security will disburse to or for the benefit of each Owner ot a Bond the face
amount of principal of and interest on the Bond that is then Due for Payment but is then unpaid by reason
of Nonpayment by the Issuer, but only upon receipt by Financial Security, in a form reasonably
satisfactory to it, of (a) evidence of the Owner's right to receive payment of the principal or interest then
Due for Payment and (b) evidence, including any appropriate instruments of assignment, that all of the
Owner's nights with respect to payment of such principal or interest that is Due for Payment shall
thereupon vest in Financial Security. A Notice of Nonpayment will be deemed received on a given
Business Day if it is received prior to 1:00 p.m. (New York time) on such Business Day; otherwise, it will
-be deemed received on the next Business Day. I any Notice of Nonpayment received by Financial
-Security is incomplete, &t shall be deemed not to have been received by Financial Security for purposes of
the preceding sentence and Financial Security shall promptly so advise the Trusiee, Paying Agent or
Owner, as appropriate, who may submit an amended Notice of Nonpayment. Upon disbursement in
respect of a Bond, Financial Security shall becoms the owner of the Bond, any appurtenant coupon to the
Bend or right to receipt of payment of principal of or interast on the Bond and shalt be fully subrogated to
the rights of the Owner, inciuding the Owner's right to receive payments under tha Bond, to the extent of
any payment by Financial Security hereunder. Payment by Financial Security to the Trustes or Paying
Agent for the benefit of the Owners shall, to the extent thereof, discharge the obiigation of Financial
.Security under this Policy.

Except 1o the exient expressly modified by an endorsement hereto, the following terms shall
have the meanings specified for ali purposes of this Policy. "Business Day" means any day other than
(a) a Saturday or Sunday o7.({b) & day on which banking inslitutions in the State of New York or the
Insurer's _Fnscal Agent are authorized or required by law or executive order to remain closed. "Dus for
Payment® means {a) when referting to the principal of a Bond, payable on the stated maturity date thareof
or the date on which the same shall have basn duly called for mandatory sinking fund redemption and

. not refer to any earlier date on which payment is due by reason of call for redemption (other than by
.. mandatory sinking fund redemption), acceleration or other advancement of maturity unless Financial
Securiy shall elect, in its sole discretion, to pay such principal due upon such acceleration together with

. :2’ accrued interest to the date of acceleration and (b) when referming to interest on a Bond, payable on
stated date for payment of interest. "Nonpayment” means, in respect of a Bond, the failure of the

. -18suer to have provided sufficient funds to the Trustee or, if there is no Trustee, to the Paying Agent for

’ P.;);"W in full of all principal and interest that is Due for Payment on such Bond. *Nonpayment* shall
an include, .in respect of a Bond, any payment of principal or intersst that is Due for Payment made to
an Cwner by or on behalf of the Issuer which has been recovered from such Owner pursuant to the
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United States Bankruptcy Code by a frustee in bankruptey in accordance with a final, nonappealable
order of a court having competent Jurisdiction. *Notice® means telephonic or telecopied notice,
subsequently confimmed in & signed wriling, or written notice by registered or certiied mai, from an
Owner, the Trustee or the Paying Agent to Financial Security which notice shall spectfy (a) the person or
entity making the claim, (b) the Policy Number, (c) the claimed amount and (d) the date such claimed
amount became Dus for Payment. *Owner” means, in respect of #8ond, the person or entity who, at the
time of Nonpayment, is entitled under the terms of such Bond to payment thereo!, except that *Owner”
shalt not includs the Issuer or any person or entity whose direct or indirect obfigation constitutes the
underlying security for the Bonds.

Financial Security may appoint a fiscal agent (the “Insurer's Fiscal Agent") for purposes of this
Policy by giving writtan notice to the Trustee and the Paying Agent specifying the name and notice
address of the Insurer's Fiscal Agent. From and after the date of receipt of such notice by the Trustee
and the Paying Agent, (a) copies of all notices required to be delivered to Financial Security pursuant to
this Policy shall be simultaneously delivered to the Insurer's Fiscal Agent and to Financial Security and
shall not be deemed received until received by both and (b) all payments requirad to be made by
Financial Security under this Policy may be mada directly by Financial Security or by the Insurers Fiscat
Agent on behalf of Financial Security. The Insurer's Fiscal Agent is the agent of Financial Security only
and the Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurers Fiscal
Agent or any failure of Financial Security to deposit or cause to be deposited sufficient funds to make
payments due under this Policy.

To the fullest extent permitted by applicable law, Financial Security agrees not to assert, and

hereby waives, only for the benefit of sach Owner, all rights (whether by counterclaim, setoff or

U otherwise} and defenses (including, without limitation, the defense of fraud), whether acquired by
subrogation, assignment or otherwise, to the extent that such rights and detenses may be avatlable to
Financial Security to avoid payment of ils obligations under this Policy in accordance with the express
provisions of this Policy. . - . ‘ ;

e This Policy sets forth in full the undertaking of Financial Security, and shall not be modified, .
) altered or affected by any other agreement or instrument, including any modification or amendment
thereto. Except to the extent expressly modified by an endorsement hereto, (a) any premium paid in
respect of this Policy is nonrefundabie for any reason whatsoever, including payment, or provision being
made for payment, of the Bonds prior to maturity and (b) this Policy may not be canceled or revoked.
THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND
SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW.

In witness whereof, FINANCIAL. SECURITY ASSURANCE INC, has causea this Paolicy to be
executed on its behalf by its Authorized Officer.

Countersi FINANCIAL SECURITY ASSURANCE INC.

By W ! '\.
m w®horized Officer

A subsidiary of Financial Security Assurance Holdings Ltd. (212) 826-0100
350 Park Avenue, New York, N.Y. 10022-6022

By

Form SOONY {5/90)
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CERTIFICATE OF CHIEF CLERK
OF THE CQUNCIL OF THE
CITY OF PHILADELPHIA

I, Marie B. Hauser, Chief Clerk of the Council of the City of
philadelphia ("Council®), do hereby certify that:

(a}) The copies of the Ordinances Eztachedfhereto (identified
as Bill Nos. 1871, 2068, 274, 1316, 534, 379 and 693) (collectively
referred to as the "Ordinances") are true and correct copies of the
original Ordinances on file in the office of the Chief Clerk of the

Council;

(b) Each of the Ordinances has beéen duly adopted by the
Council; and

(c) None of the Ordinances have been repealed and all are in
full force and effect on the date of this certificate.

. 1':" ) S ’/’“-

SSCEER /:2 <AL 2
Chief Clerk of the Council
of the City of Philadelphia

(SEAL)

Date: December=2J , 1993
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Approved for the City of Philadelphia as to correctness
and form: .

City Solicitor

Explanslion;
[Brackew) indicate mstter deleted -
frafics ndichte new mnlsb-ddr-d. -

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

FRANK L. RIZZO,

Mayor of Philadeiphia,
* Bill No. 1870

" AN DRDINANCE

Authorizing, generally, the issuance and sale by the City of
Gas Works Revenue Bonds of the City of Philadelphia.
prescribing 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 Gas Works of the City as security,
adopting a rate covenani, and directing the Gas Com-
mission to impose ratex sufficient to comply therewith,
designating a fiscal agent and sinkipg fund depositary,
establishing a Sinking Fund, inc]udfng a Sinking Fund
Reserve, and providing for its management, providing
remedies upon default, and for amendments and modifi-
cations.

The Cowncil of the City of Philadelphia liereby ordains:
SECTION 1,

ARTICLE 1
AUTHORIZATION, SCOPE AND PURPOSE—
SHORT TITLE

This Ordinance is enacted pursuant to the provisions of
The First Class City Revenue Bond Act approved October
18, 1972 (Act No. 234, 53 P.S. §15901 to 15924) for the
purpose of authorizing the issuance from time to time of
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gas works revenEE_Borids of the City to be secured by 2
pledge of the revenues-of the Gas Works of the City, in
spuch principal amounts as shall from time to time be au-
thorized by further ordinance of the Council 85 more par-
ticularly hereinafter set forth. This Ordinance shall be
known as the General Gas Works Revenue Bond Ordinance
of 1975.

SECTION Z.
ARTICLE I .
DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

SecTioN 2.01. Definitions. For all purposes of this Ordi-
nance and any ordinance supplemental hereto, except as
otherwise expressly provided or unless the contex: otherwise
requires:

Act means The First Class City Revenue Bond Act ap-
proved Octoher 18, 1974 (Act No. 234, 53 P.5. §15901 to
15924} as from time to time amended. The words and
phrases which are defined in the Act sha# 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 bends 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, Pennsylvania.

City Charges means the proportionate charges, if any,
for services 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-
penses of the Gas Works, including, without limitation, the
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expenses of the Gas Commission, and also means the base
payments to the City contained in the Agreement between
the City and the Manager and all other payments made to
the City from Project Revenues.

Director of Finamg.mearfﬁ‘the_phief financigl, accounting
and budget officer of the City ag established by the Phila-
delphia Home Rule Charter.

Fiscal Agent means the bank named as such in Section
6.02 or its successor.

Fiscal Year means the fiscal year of the City.

(Gas Works means all property, real and personal, owned
by the City and used in the sequisition or manufacture,
storage and distribution of natural, liquified, synthetic or
manufactured gas or in the maintenance, management -or
administration thereof, angd also means, as the context may
require, the business entity managed by the Manager.

Manager means The Philadeiphia Facilities Management
Corporation currently managing the Gas Works pursuam
to an ordinance of City Council approved December 29,
1972, setting forth the Agreement between the City and
The Philadeiphia Facilities Management Corporation, or
its successor or such other person, corporation, board, com-
mission or department of the City, which may be designated
by ordinance to manage the Gas Works.

Net Operating Erpenses means Operating Expenses ex-
ctusive of City Charges.

Operating Erpenses means all costs and expenses of the

Gas Works necessary and appropriate to operate and main.

tain the Gas Works in good operabie condition during each
fiscal 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 expendable
equipment, maintenance costs, costs of any property or the
repiacement thereof or for any work or project, related to
the Gas Works, which does not have a probable useful life
of at least five years, pension and we!fare plan and work-
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men's compensation requirements, provision for claims,
refunds and uncollectibi®Teceivables and for City Charges.
all in accordance with generally accepted municipal sccount-
ing principles consisiently applied, but shall exclude depre-
ciation 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 Covenant means the rate covenant conb@d in
subsection {b) of Section 4.03.

Series when applied 1o Bonds means collectively all of
the Bonds of a given issue authorized by Supplemental
Ordinance as provided in Articie IV thereof and may also
mean, if appropriaie, & subseries 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.

Sinking Fund Depositary means the bank named as such
in Section 6.02 or its successor. v

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

Supplemental Ordinance means an ordinance supple-
menta] hereto enacted pursuvant 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
Ordinence to srticles, 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
headings of the several articles and sections of this Ordi-
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nance are inserted for convenience only and shall nct con-
troi or affect the meaning or construction of any of ifs
provisions. D - '

SECTION 2.04. Severability. In case any one or more off
the provisions contained in this Ordinance or in any Bond
or coupon issued pursuant hereto shall for any reason be
held to be invalid, illegal or unenforceable in any respect:.
auch invalidity, illegality or unenforceability shall not affect.
any other provisions of this Ordinance or of said Bonds on
coupons, and this Ordinance or said Bonds or coupens
shall be construed and enforced as if such invalid, illegal
or unenforceable provisions had never been contained
therein,

SECTION 3.

ARTICLE III
CONCERNING THE BONDS

SECTION 3.01. Forms Generaliy. All Bonds, and the cou-
pons, if any, appertaining thereto, shall be in substantialiy
the forms set forth in this Article, with such eppropriate:
insertions, omissions, substitutions and other variations as
are required or permitted by this Qrdinance, and may be
designated as of such Series by date, number, letter or
otherwise and may also have such individua) letters, iden-.
tifying numbers or other marks, and such descriptive pan-
els, registration panels, legends or endorsements placed.
thereon, as may, consistently with this Ordinance and the:
Act, be determined by the Director ¢f Finance. The Bonds
may also have printed thereon or on the reverse thereof the
text of an approving lega!l opinion with respect thereto and’
an appropriate certificate as to its correspondence with an
executed counterpart may be included on the face or on the
reverse of the Bonds. Any portion of the text of any Bond:
may be get forth on the reverse thereof with an appropriate
reference on the face of the bond.

SecTioN 3.02. Form of Fully Registered Bond., Fully
registered bonds shall be substantially in the following

form: .
~

Py
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(Form of Eully Registered Bond)
UNITED STATES OF ‘AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PHILADELPHIA
GAS WORKS REVENUE BOND

[WNumerical Designation] -3
{Series Designation]

[Interest Rate: % Semi-annual Interest $ ]

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

or registered assigns, on

, unless this Bond shall be redeemable

and shail have previousiy 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
Qrdinance) but solely therefrom and not otherwise, upon
syprrander hereof, the principal sum of
Dollars (8 ), and the pay.interest on such prin-
¢ipal amount in like money, but solely from said rentals,
revenues and moneys aforesaid, to the registered owner by
cheek or draft mailed to the registered owner &t his address
a8 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
{rom the date hereof, initially on
and thereafter on each subsequent and

until payment of such principal amount, or
provisions therefor, shall have been made upon redemption
or st or after maturity, at the annual rate shown hereon.
The principal of and interest on this bond and the premium,
if apy. payable upon redemption are payable at the prin-
gips] Philadelphia office of
Fiacal Agent of the City, in Philadelphia, Pennsy]vama or
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at the principal office of any successor Fiscal Agent ap-
pointed under the 1975 QOrdinance.

This Bond is one of a duly authorized izsue of bonds of

the City designated as its Gas Works Revenue Bonds of the
Series designated hereon (the Bonds), limited in aggregate
principal amount o $ issued or to be issued pur-
gsuant to The First Class City Revenue Bond Act (Act No.
234 of the Pennsylvania General Assembly approved Octo-
ber 18, 1972, 53 P.S. §15%01) (the Act) under the 1975
Ordinance and supplemental ordinance dated.
The Bonds, together with &ll previous bonds of the City, if
any, issued under the 1975 Ordinance and under previous
supplemental ordinances and together with sll bonds of the
City hereafter issued under the 1975 Ordinance and all sub-
sequent supplemental ordinances, are and will be equally
and ratably secured under the 1975 Crdinance by a pledge
of all the rents, rates and charges imposed or charged by
the City for the use of or services rendered by the Gas
Works of the City and of certain other moneys derived from
the Gas Works and from the investment of such revenue.
The 1975 Ordinance requires such revenues to be applied
in order of priority to net operating expenses, sinking fund
payments required by the 1975 Ordinance, payment of gen-
eral obligation bonds of the City adjudged to be aelf-
liquidating from Gas Works revenues, debt service on other
general obligation bonds issued for the Gas Works, City
charges and any other proper purpose of the City.

The City covenants, so long as this Bond shall remain
outstanding, to make payments of interest on the indehbted-
ness represented by this Bond, out of its Gas Works Rev-
enue Bond Sinking Fund, in the semi-annual amount shown
hereon on each interest payment date of this Bond, or as
the case may be, the proportionate part thereof from the
date hereof to the next interest payment date, and to pay,
upon surrender hereof, from said Sinking Fund on the
maturity date hereof or, if this Bond shall be selected for
mandatory or optional redemption, then on the applicable
redemption date, the principal amount hereof with the ap-

plicable premium, if any,
~
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Reference is hereby made to the 1575 Ordinance for a
statement of the terms @ conditions under which previous
bonds, if any, have been issued, under which the Bonds are
jssued and under which additional bonds will be issued, and
for a etatement of the particular rentals, revenues and
moneys pledged for the security and payment of all bonds
issued under the 1975 Ordinance, the nature, extent and
manner of enforcement 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 registered
owners of the Bonds with respect to such security. The
City hereby represents to and covenants with the regis-
tered owner of this Bond that no Gas Works revenue bonds
of the Ciiy have been or will be issued for the payment of
which the holder has or shall have a prior lien on or secu-
rity interest in the revenues pledged for the payment of this
Bond or a prior right te payvment 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 be issued in accordance with the provisions of the
1975 Ordinance. However, nothing herein contained shall be
construed to prevent the City from financing Gas Works
projects by the issuance of its gemneral obligation bonds or
by the issuance of Gas Works revenue bonds under other
authorizaticn for the payment of which project revenues
of the Gas Works may he pledged subject and suberdinate
in each fiscal year to the prior payment from such revenues
of all principal, premium. interest and sinking fund re-
quirements payable during such fiscal year under the 1975
Ordinance in respect of Gas Works Revenue Bonds issued
and outstanding thereunder.

In the manner and upon the terms and conditions pro-
vided in the 1975 Ordinance,

(here insert specific provisions with respect to redemp-
tion, including, if applicable, mandatory redemption)

If leas then an entire vear’s maturity is to be redeemed
at any particular time, the Bonds or portions thereof to be
redeemed shall be chosen by the Fiscal Agent by lot.
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Each such redemption shall be made after notice by pub-
lication once a week for two successive weeks in not less
than two or more than four daily newspapers published
and of generad=circulation in the City of Philadelphis,
Pennsylvania, the first publication to be not less than thirty
(30) days or more than sixty (60} days prior to the date
fixed for redemption. Notice having been 20 given and pro-
vision having been made for redemption from funds on
deposit with the Fiscal Agent or Sinking Fund Depositary,
all interest on Bonds called for redemption accruing after
the date fixed for redemption 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 receive payment of the redemp-
tion price.

This Bond is transferable and exchangeable by the regis-
tered owner hereof in person or by his attorney duly
asuthorized in writing, at the principal Philadelphia office
of the Fiscal 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 cancellation
of this Bond. Upon any such transfer or exchange, the
City shall issue in the name of the transferee or of the
registered owner hereof, and shall deliver in exchange for
this Bend, to or upon the orgder of such registered owner, a
new registered Bond or new registered Bonds in authorized
denominations aggregating the principal amount hereof or
a coupen Bond or coupon Bonds of such denominations and
aggregate principal amount with coupons attached repre-
senting a]‘l unpaid interest due or to become due and, in each
case, maturing on the same date and bearing interest at the
same rate as this Bond, and bearing the same designation
as to series or subseries as this Bond.

As provided by the Act, this Bond, its transfer and the
income therefrom (including any gains made on the sale
thereof other than underwriting profits in a distribution.
thereof) shall at all times be free from taxation within and
by the Commonwealth of Pennsylvania but this exemption
shzll not extend to underwriting profits or to gift, succes-
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sion or inheritance taxes or any other taxes not levied di-
rectly on this Bond, thgreceipt of income therefrom, or the
realization of gains on the sale thereof.

The City and the Fiscal Agent may treat the person in
whose name this Bond is registered as the absolute owmner
hereof for all purposes whether or not this Bond or any
installment of interest be overdue, and neither the City
nor the Fiscal Agent shall be affected by any notice to the
contrary. All payments of the principal, or premium upon
redemption, of this Bond or of interest hereon to such regis-
tered owner in the manner herein and in the 1975 Ordinance
set forth shall be valid and effeciual to satisfy and discharge
the liability upon this Bond to the extent of the sum or
sums 8o paid whether or not notation of the same be made
hereon, and any consent, waiver or other action taken by
such registered owner pursuant to the provisions of the
1575 Ordinance shall be conclusive and binding upon such
registered owner, his heirs, successors or assigns, and upon
ail transferees hereof whether or not notation thereof be
rmade hereon or on any Bond issued in exchange or transfer

hereof.
,

In case an event of default, as defined in the 1975 Ordi-
nance, shall occur, the principal of all bonds then outstand-
ing under the 1875 Ordinance may be declared or may
becomne due and payable and any such declarations may
thereafter be annulled. all upon the conditions end in the
manner and with the effect provided in the 1875 Ordinance

and in the Act.

This Bond is & special obligation of the City payable
solely from the pledged rentals, revenues and moneys and
neither the credit nor the taxing power of the City is
pledged for the payment of the principal of, premium, 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 all conditions, acts and things
required to 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 Bond, exist, have happened and have been per-
formed, and that the issuance and delivery of this Bond
have been duly autherized by Ordinance of the City duly
adopted. C

IN WITNESS WHEREOF, the City of Philadelphia has
caused this Bond to be properly executed by its Fiscal
Agent, by two duly authorized officers thereof, and the
facsimiie of the seal of the City of Philadelphia to be
imprinted hereon, and to be duly countersigned and attested
by a facsimile signature of the City Controller, as of

CITY OF
PHILADELPHIA

Countersigned and Attested By ......................
by {Facsimile Signsture)

City Controller By .
Authorized Officer

SECTION 3.03. Form of Coupon Bond and Form of Coupon
for Interest. Coupon Bonds and the coupons thereunto ap-
pertaining shall be substantially in the following form:

(Form of Coupon Bond)

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
~CITY OF PHILADELPHIA
GAS WORKS REVENUE BONDS

{Numerical Designation) $

{Series Designation)

%

The City of Philadelphia, Pennsylvania (the City), for
value received, hereby promises to pay in lawful money of
the United States of America to the bearer, or if this Bond
is registered as to principal as hereinafter provided, to the
registered owner hereof, on unless this
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Bond shall be redeemabie and shall have previcusly been
called for redemption and payment of the redemption price
made or provided {87 from the rentals, revenues and
moneys of the City pledged for the payment hereof pursu-
ant to the General Gas Works Revenue Bond Ordinance of
1975 (Ordinance No. approved , 1575} of
the City {the 1975 Ordinance) but solely therefrom and net
otherwise, upon surrender hereof, the principal sum of
Dollars (% ), and to pay interest on such
principal amount in like money, but solely from said rentals,
revenues and moneys aforesaid, from the date hereof in-
itially on and thereafter on each subsequent
and until payment of such
principal amount, or provision therefor, shall have been
made upon redemption or at or after maturity, at the an-
nual rate shown hereon, but, with respect to interest ac-
crued at ot prier to maturity, only upon presentation and
surrender of the coupons for interest hereunto appertaining
as they severally mature. The principal of and interest on
this Bond and the premium, if any, paysble upon redemp-
tion, are pavable at the principal Philadelphia office of
, Fiscal Agent of the City,
in Philadelphia, Pennsylvania, or at the principal office of
any successor Fiscal Agent appeointed under the 1875 Ordi-
nance. '

This Bond is one of & duly authorized issue of bonds of
the City designated as its Gas Works Revenue Bonds of
the series designated hereon (the Bonds), limited in aggre-
gate principal amount to % , issued or to be issued
pursuant to The First Class City Revenue Bond Act (Act
No. 234 of the Pennsylvania General Assembly approved
October 18, 1972, 53 P.S. §15901) (the Act) under the 1875
Ordinance and supplemental ordinance dated

. The Bonds, together with all previous bonds
of the City, if any, issued under the 1975 Ordinance and
under previous supplemental ordinances and together with
ai] bonds of the City hereafter issued under the 1975 Ordi-
nance and all subsequent supplemental ordinances, are and
will be equally and ratably secured under the-1975 Ordi-
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nance by a pledge of &ll the rents, rates and charges im-
posed or charged by the City for the use of or services ren-

dered by the Gas Works .of the City and of certain other

moneys derived from the ‘Gas, Works and from the invest-
ment of such revéfiue. The 1975 Ordinance requires such
revenes to be applied in order of priority to net operating
expenses, sinking fund payments required by the 1975 Ordi-
nance, payment of general obligation bonds of the City ad-
judged to be self-liquidating from Gas Works revenues, debt
service on other general obligation bonds issued for the Gas
Works, City charges and any other proper purpose of the
City.

The City covenants, so long as this Bond shall remain
outstanding, to make payments of interest on the indebted-
ness represented by this Bond, upon surrender of the appli-
cable coupons, out of its Gas Warks Revenue Bond Sinking
Fund in the amount shown on the respective coupons here-
unto appertaining on each interest payment date of this
Bond and to pay, upon surrender hereof, from said Sinking
Fund on the maturity date hereof or, if this Bond 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 &
astatement of the terms and conditions under which previous
bonds, if any, have been issued, under which the Bonds are
issued and under which additional bonds will be issued, and
for = statement of the particular rentals, revenues and
moneys pledged for the security and payment of all bonds
issued under the 1975 Ordinance, the nature, extent and
manner of enforcement 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 registered owners
of the Bonds with respect to such security. The City hereby
represents to and covenants with the holder of this Bond
that no Gas Works Revenue Bonds of the City have been
or will be issued for the payment of which the holder has or
shall have a prior lien on or security interest in the revenues
pledged for the payment of this Bond or & prior right to

:\ .
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payment therefrom and that all Gas Works revenue bonds
which have been or will be equally and ratably secured by
such pledged revenues havgand will be issued in accordance
with the provisions of the 1875 -Ordinance. However, noth-
ing herein contained shall be construed to prevent the Cify
from finaneing Gas Works projects by the issuance of its
general obiigation bonds or by the issuance of Gas Works
revenue 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
payrnent from such revenues of sll principal, premium,
interest and sinking fund requirements pavable during such
fiseal year under the 1975 Ordinance in respect of Gas
Works Revenue Bonds issued and outstanding thereunder.

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

{here insert specific provisions with respect to redemp-
tion, including, if applicable, mandatory redemption)

If less than an entire year's maturity is to be redeemed at
any particular time, the Benda or portions thereof to be
redeemed shall be chosen by the Fiscal Agent by let.

Each such redemption shall be made after notice by
publication once a week for two successive weeks in not
less than two or more than four daily newspapers published
and of general circulation in the City of Philadelphia,
Pennsylvania. the first publication to be not less than thirty
(30) days nor more than sixty (60) dayvs prior to the date
fixed for redemption. Notice having been so given and
provision having beern made for redemption from funds on
deposit with the Fiscal Agent or Sinking Fund Depositary,
&ll interest on Bonds called for redemption meceruing aiter
the date fixed for redemption shall cease, and the holders or
registered owners of the Bonds called for redemption shall
have no security, benefit or lien under the 1975 Ordinance
or any right except to receive payment of the redemption
price.

This Bond is transferable by delivery unless registered

as to principsal in the name of the owner on the bond register
.
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of the City to be kept for that purpose at the principal
Philadelphia Office of the Fiscal Agent, such registration
to be noted hereon bydhe Fiscal Agent on behalf of the City.
After such registration no transfer shall be valid uniess
made by the registered owner in person or by his duly
authorized attorney and similarly noted upon said bond reg-
ister and hereon. This Bond, however, may be discharged
from registration by being in like manner transferred to
bearer, and thereupon transferability by delivery shall be
restored after which this Bond may again from time to time
be registered or made transferable by delivery as before.
Such registration, however, shall not affect the negotiability
of the coupons for interest hereto attached, which shall al-
ways continue to be pavable to bearer and to be transfer-
able by delivery,

This Bond is exchangeable by the hoider or, if registered
as to principal, by the registered owner in person or by his
attorney duly authorized in writing, at the principal Phila.
delphia office of the Fiscal Agent, but only in the manner,
subject to the limitations, and upon payment of the charges
provided in the 1975 Ordinance, and upon surrender of this
Bond. Upen 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 exchauge for this Bond, to or
upon the order of the holder or registered owner, a2 new
registered Bond or new registered Bond in authorized de-
nominations aggregating the principal amount hereof cor
& new coupon Bond or coupon Bonds of such demoninations
and aggregate principal amount with coupons attached
representing all unpaid interest due or to become due and,
in each case, maturing on the same date and bearing interest
at the same rate as this Bond, and bearing the same designa-
tion as to series or subseries as this Bond.

As provided by the Act, this Bond, its transfer and the
income therefrom (including any gains made on the sale
thereof other than underwriting profits in a distribution
thereof) shall at all times be free from taxation within and
by the Commonwealth of Pennsylvania but this exempticon

~
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ghall not extend to the underwriting profits or to gift,
succession or inheritance taxes or any other taxes not levied
directly on this Bond, the yeipt of income therefrom, or
the realization of gains on the sale thereof.

The City and the Fiscal Agent may treat the holder of
this Bond if it shall not at the time be registered as to
principal, the registered owner of this Bond if it shall at
the time be so registered, and the holder of any roupon
appertaining hereto, whether or net this Bond shall be s0
registered, as the ebsclute owner of this Bond or such
coupon, as the case may be, for all purposes whether or not
this Bond or such coupon be overdue, and neither the City
nor the Fiscal Agent shall be affected by any notice to the
contrary. Any consent, waiver or other action taken by the
holder or registered owner hereof pursuant to the provisions
of the 1975 Ordinance shall be conclusive and binding upon
such holider or registered owner, his heirs, successors or
assigns and upon all transferees hereof whether or not
notation thereof be made hereon or on any Bond issued in
exchange hereof.

In case an event of default, as defined in the 1975 Ordi-
nance, shall occur, the principal of all bonds then outstand-
ing under the 1975 Ordinance may be declared or may
become due and payable and any such declarations may
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 iz a special obligation of the City payable
solely from the pledged rentals, revenues and moneys and
neither the credit nor the taxing power of the City is
pledged for the payment of the principal of, premium, if
any, or interest on this Bond, nor shall this Bond be deemed
te be a general obligation of the City.

It is hereby certified that all conditions, acts and things
required to exist, happen and be performed under the Act
and under the 1975 Ordinance precedent to and in the
issuance of this Bond, exist, have happened and have been

performed, and that the issuance and delivery of this Bond
™~
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have been duly suthorized by Ordinance of the City duly
adopted.

IN WITNESS WHEREOF, The City of Philadelphia has
caused this Bon#to be properly executed by its Fisecal
Agent, by two duly authorized officers thereof, and the fac-
simile of the seal of the City of Philadelphia to be imprinted
hereon, and to be duly countersigned and attesied by a
facsimile signature of the City Controller, and has also
caused the coupons hereto attached to be authenticated with
the facsimile signature of the City Controller, as of

Countersigned and

Attested by CITY OF PHILADELFHIA
(Facsimile Signature) By ..o
City Controller Fiscal Agent
B_T ......................

Authorized Officer
{Form of Coupon)
Coupon No. $

On , the City of Philadelphia
upon surrender of this Coupon will pay to the bearer unless
the Bond hereinafter mentioned shall have been called for
previous redemption and payment of the redemption price
made or provided for, at the principal Philadelphia office
of in Philadelphia, Pennsvivania,
but only out of the rentals, revenues and moneys referred
to in the Bond hereinafter mentioned, the amount shown
hereon, in lawfui money of the United States of America,
being interest then due on its Gas Works Revenue Bond,

, dated as of '
and numbered.

CITY OF PHILADELPEIA

City Controlier
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SECTION 3.04. Generel Form, Content and Payment of
Bonds. Bonds shall be generally designated as Gas Works
Revenue Bonds of the’&ty and shall be issued in such
series and within such series in suéh subseries as the City
may from time to time determine. The aggregate principal
amount of Bonds which may be issued, suthenticated ang
delivered under this Ordinance is unlimited, but prior to
issuance of each Series of Bonds, the City shall adopt &
Supplemental Ordinance authorizing such Series.

The Boncs of each Series may be issued in coupon form
with principal payable to bearer or registered as to principal
only, in fully registered form, or may consist in whole or
in part of one or more instaliment Bonds in fully registered
form payable as to principal or subject to mandatory re-
demption in annual installments, or any combination of the
foregoing, shall be iasued in such aggregazste principal
.amount, shall be dated on or as of such date or dates, shall
be in such denominations, shall mature or be subject to.
mandatory redemption in such principal amounts and on
such dates, shall bear interest from such date or dates and
at such rate or rates, shall be subject to optional redempticn
at such times and upon such terms, and shall contain such
other terms and conditions not inconsistent with this Ordi-
nance or the Act, all as shall be determined by the City and
set forth in the supplemental ordinance under which such
bonds are issued, or as shall be determined by a designated
officer or officers of the City thereunto authorized by the
Supplemental Ordinance, or in the absence of such pro-
visions or designztion, as shall be determined by the Di-
rector of Finance as specified in Section 4.05.

The principal of and interest on (except the final install-
ment of principal and the interest then payable) and the
principal, premium, if any, and accrued interest payable
upon partial redemption with respect to, all fully registered
instaliment Bonds, and the interest payable in respect of
fully registered Bonds, shail be pavable by check or draft
of the Fiscal Agent mailed to the registered owner of such

" Bonds at the address of such owner as it appears upon the

bond register, and the records of the Fiscal Agent shall be




. -_"lt.-,l..._....‘... e
RFTIE TP TANCL SYIRt s £ ¢

N

o rrinek &

e

e

A P ]

IS R

R 11

3
A
i
A

L T L AL PR
P N

ey, vyl

g

Low oyl
P Yo

506

conclusive as to such payment and shsall bind such owner,
his successors and assigns whether or not such payvment be
noted on such Bgpd Except as aforesaid, the principal of
s}l Beonds, the premium, if any, payable upon redemption
thereof, and the interest on all coupon Bonds payvable 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 Philadelphis, Pennsylvania, or
&t the principal office of & paying agent designated in such
Bonds, but with respect to such principsal, only upon presen-
tetion and surrender of such Bonds, or with respect to
interest payable at or prior to maturity of such coupon
Bonds, only upon presentation and surrender of the respec-
tive coupons for interest, except as otherwise herein pro-
vided with respect to mutilated, destroyed, lost or stolen
Bonds or coupons.

Each Bond executed and delivered upon any transfer,
exchange or substitution, shall carry all the rights to inter-
est accrued and unpaid, and to accrue, which were carried
by the Bond or Bonds surrendered upon such transfer or
exchange, or as the case may be, the part thereof repre-
sented by such new Bond or Bonds, and notwithstanding
anything to the conirary contained in this Ordinance, such
new Bond, if a fully registered Bond, shall be so dated,
and, if a coupon Bond, shall have attached thereto such
coupons, that neither gain nor loss in interest shall result
from such transfer, exchange, cr substitution.

The foregoing provisions of this Section, any other pro-
vision in this Ordinance to the contrary notwithstanding,
are subject to the express understanding that the principal
of and interest on all Bonds issued hereunder 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 therecf pursuant to this
Ordinance and not otherwise.

SECTION 3.05. Registration of Bonds, Regisirar, Bond
Kegister. The City shall keep or cause to be kept at the
principal Philadelphia office of the Fiscal Agent, books for

N
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the registration and transfer of Bonds entitled to regisira-
tion and transfer; and the City wiil register or t{ransfer or
cause to be registered or”Transferred therein, a3 hereinafter
provided and under such reasonable regulations as may be
prescribed by the Director of Finance, any Bonds entitled
to be so registered or transferred, upon presentation for
such purpose. The Fiscal Agent is hereby appointed the
registrar of the City for the purpose of registering, trans-
ferring and exchanging the Bonds. The books kept pursuant
to this Section are herein and in the Bonds referred to as

the bond register.

SeEcTioN 3.06. Bonds are Negotiable Instruments. The
Bonds shall have the qualities of negotiable instruments
under the law merchant and the laws pertaining to negoti-
abie instruments of the Commonwealth of Pennsylvanis,
subject to the provisions for registration and transfer con-
tained in Section 3.07 and 3.08 and in the Bonds.

Section 3.07. Transfer of Coupon Bonds. All coupon
Bonds shall be negotisble and titie thereto shall pass by
delivery unless registered as to principal in the manner
hereinafter provided. The bearer of any coupon Bond may
have the ownership of the principal thereof registered on
the bond register required to be kept pursuant to Section
3.05, and such registration shall be noted on the Bond.
After such registration no transfer shall be valid unless
made on such books by the registered owner in person, or
by his duly suthorized sattorney, and similarly noted or
the Bond; but such Bond may be discharged from registra-
tion by being in like manner transferred to bearer, and
thereupon transferability by delivery shall be restored; and
such Bond may again, from time to time, be registered or
discharged from registration in the same manner as before.
Such registration, however, shall not affect the negotiability
by delivery of the coupons, but every such coupon shall con-
tinue to be transferable by delivery and shall remain pay-
able to bearer.

SecTioN 3.08. Registration and Transfer of Fully Regis-
tered Bonds. The names and addresses of the .registered



‘

R TR W1 ST N PR W S

PR
[

[

i
*, :

PR R e

voe

oz kbad vl r t

‘ol ot A

e T o iy bt

Sl B P e p v et o N e f

508

owners of all fully registered Bonds together with & brief
description of the Bonds so registered shall be recorded in
the bond register. Any fully registered Bond may be trans-
ferred at the principal Philadelphia office of the Fiscal
Agent or surrenderggd for transfer at the principal office of
one of the paying agents designated in such Bond, upon
surrender of such Bond accompanied by delivery of a
written instrument of transfer in form approved by the
Director of Finance, duly executed by the registered owner
of such Bond or his duly authorized attorney, and there-
upon the City and the Fiscal Agent shall execute in the
name of the transferee or transferees, and the Fiscal Agaent
shall deliver, a new fully registered Bond, or new fully reg-
istered Bonds, of like form, of the same Series, bearing the
same rate of interest, ¢f the same maturity, and for the
same aggregate principal amount,

SECTION 3.09. Ezchange of Bonds. All Bonds of any
Series issued hereunder shall be exchangeable for like Bonds
of different authorized denominations or for Bonds in dif-
ferent form of the same Series, as the case may be, and; in
each case, in the same aggregate principal amount, matur-
ing on the same dates and bearing the same rate of interest
as the Bonds to be exchanged, all in the manner herein-
after provided. The holder of any bearer coupon Bond or
Bonds or the registered owner of any registered Bond or
Eonds desiring to exchange such Bond or Bonds shall sur-
render (or, in the case of registered Bonds, shall cause his
attorney thereunto duly authorized to surrender) such
Bond or Bonds in negotiable form or, as the case msay be,
accompanied by an appropriate instrument of transfer,
together with al! unmatured coupons appertaining to cou-
pon Bonds so surrendered, at the principal Philadelphia
office of the Fiscal Agent or at the principal office of one of
the paying agents designated in the Bonds, together with
a written request for exchange, in form approved by the
Director of Finance, setting forth the form of Bond or
Bonds requested to be issued in exchange, the denomination
or dencminations thereof and, if to be issued in partial or
fully registered form, the person or persons in whose name
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such Bonds are to be registered. Thereupon and subject to
the provisions of Section 3.10, the City and the Fiscal
Agent shall execute and deliver to the persons thereunto
entitled a new Bond or ges Bonds in the form requested in
suthorized denominations aggregating the principal amount
of the Bond or Bonds surrendered, maturing as to principal
on the same date or dates, bearing the same rate of interest,
and bearing the same designation as to series. All fuily
registered Bonds issued in exchange for Bonds of any
series shall be dated on the date of issuance thereof and
shall bear interest from the date from which interest was
initially payable with respect to such Series or from the
next preceding interest payment date of such Series, which-
ever is later, or, if the date of authentication shall be an
interest payment date of such Series, from such date. All
coupon Bonds issued in exchange for Bonds of any Series
shall be dated as of the date of the initial issuance of such
Series and all matured coupons shall be removed from such
Bonds prior to their authentication and delivery in ex-
change. For the purpose of exchange, a fully registered
installment Bond shall be deemed tc represent separate
Bonds each in the amount and of the maturity of the
annual installments of principal provided for in such Bond.

SecTion 3.10. Cost of Bond Registration, Transfer or
Ezchange, Miscellaneous Provisions Governing Transfers
and Exrchanges. Registration, transfer, discharges from
registration, and exchanges of Bonds authorized under this
Article shall be without expense to the Holders of such
Bonds, but any taxes or other governmental charges re-
quired to be paid with respect to the same shall be paid by
the Holder requesting any such transaction, as a condition
precedent to the exercise of such privilege.

The City shall not be required to make (a) any exchange
or transfer of any Bonds during the period of fifteen busi-
ness days next preceding any interest payvment date for
such Bonds, or (b) any exchange or transfer of any Bonds
during the period of twenty business days next preceding
the first publication or mailing of any notice of redemption
of such Bonds.
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All Bonds surrendered for exchange and the coupons, if
any, attached thereto and all registered Bonds without
coupons surrendered for transfer, shall be cancelled ag the
principal thereof ang.the coupons severally become due and
payable and after such due date, may be cremated, shredded
or otherwise destroyed by the Fiscal Agent.

All Bonds executed, authenticated and delivered in ex-
change for Bonds surrendered or upen the transfer of
registered Bonds shall be vzlid obligations of the City,
evidencing the same debt as the Bonds surrendered, and
shall be secured by this Ordinance to the same extent as
such surrendered Bonds,

SECTION 3.11. Ownership of Bonds. The City, the Fis-
cal Agent and any paying agent designated in any Bond
may treat the holder of any coupon Bond if it shall not at
the time be registered as to principal, the registered owner
of any coupon Bond if it shall at the time be so registered,
the holder of any coupon appertaining to a coupon Bond
whether or not such coupon Bond shall be so registered,
and the registered owner of any fully registered Bond, as
the absolute owner of such Bond or such coupon, as the
case may be, for all purposes whether or not such Bond
or such coupon shall be overdue, and neither the City, the
Fiscal Agent nor any paying agent shall be affected by
any natice to the contrary. Any consent, waiver or other
action taken by the holder of any bearer coupon Bond or
by the registered owner of any Bond other than a bearer
coupon Bond pursuant to the provisions of this Ordinance
shall be conclusive and binding upon such Holder, his
heirs, successors or assigns, and uvupon all transferees of
such Bond whether or not notation of such consent, waiver
or other action shall have been made on such Bond or on
any Bond issued in exchange therefor.

SECTION 3.12. Definitive and Temporary Bonds. Bonds
in definitive form shall be fully engraved or printed or
lithographed on steel engraved borders. Until Bonds in de-
Snitive form of any Series are ready for delivery, the City
and the Fiscal Agent may execute, and, upon the requst

Y
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of the City in writing, the Fiscal Agent shall deliver in
Jieu of eny Buch Bonds, and subject to the same provisions,
limitations and coUmns, one or more printed, litho-
graphed or typewritien Bonds in temporary form, supstan-
tially of the tenor of the Bonds hereinbefore described,
without coupons or with one or more coupons, and with
appropriate omissions, variations and insertions. Such
Bond or Bonds in temporary form may be for the amount
of any suthorized denomination or any muitiple thereof,
as the Director of Finance may determine. Until exchanged
for Bonds in definitive form such Bonds in temporary form
ghall be entitled to the benefit of this Ordinance. Unless
otherwise agreed with the Holder of such temporary Bond
or Bonds, the City shall, without unreasonable delay, pre-
pare, execute and deliver to the Fiscal Agent, and there-
upon, upon the presentation and surrender of anv Bond
or Bonds 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
game 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 Bonds in definitive form are
ready for delivery, the Holder of one or more Bends in
temporary form may, with the consent of the City, ex-
change the same, upon surrender thereof to the Fiscal
Agent for cancellation, for Bonds in temporary form of
like aggregate principal amount, of the same Series and
maturity, in suthorized denominations and bearing sll un-
matured coupons, if any.

SECTION 3.13. Ezecution of Bonds. The Bonds shall be
executed on behalf of the City by the Fiscal Agent by the
manual signatures of two of its duly authorized officers,
under the seal of the City which shali be either aifixed or
reproduced thereon in facsimile and shail be countersigned
and attested by the manual or facsimile signature of the
Controller, all in accordance with the Act of March 24,
1949, P. L. 812, or in such other manner as shall be au-
thorized by law and prescribed by suppiemental ordinance.

N
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The coupons attached to coupon Bonds shall be executed on
behalf of the City by the facsimile signature of the City
Controller. Any such Bonds or coupons may be executed,
issued and delivered notwithstanding that one or more of
the officers signing such Bonds or whose facsimile signa-
ture shall be upon such Bonds or coupons or any thereof,
shall have ceased to be such officer or officers at the time
when such Bonds shall actually be delivered, and although

at the nominal date of the Bond any such person shall not
have been such officer.

SECTION 3.14. Mutilated, Destroyed, Lost 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 beer mutilated, the City in its discretion acting
through the Director of Finance, may execute and deliver
a new bond of the same Series and same maturity and of
like tenor (which shall have attached the same correspond-
ing coupons, if any, as the mutilated, destroyed, 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 Bond and coupons, if any, so
destroyed, lost or stoien.

The City may, for each new bond authenticated and
delivered under the provisions of this Section, require the
pavment 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 about to become due and payable,
the City, in its discretion, may, instead of issuing 2 new
Bond or coupon, direct the pavment thereof at maturity
and the Fiscal Agent shall thereupon pay the same.

Any Bond or coupon issued under the provisions of this
Section in lieu of any Bond or coupon alleged to be de-
~
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stroyed, lost or stolen shall constitute an original addi-
tional contractual obligation on the part of the City whether
or not the Bond or coupon so alleged to be destroyed, lost
or stolen be at any time enforceable by anyone, and shall
be egquaily and proportionately entitied-to the benefits of
this Ordinance with all other Bonds and coupons issued
under this Ordinance,

SgcTION 3.15. Instaliment Bonds—Interim Certificates.
Nothing in this Ordinance shall be construed to prohibit
the authorization by supplemental ordinance of install-
ment Bonds in the forms above provided with appropriate
modifications or to prohibit the issuance of interim ceriifi-
cates pending the delivery of definitive Bonds in such form
as shall be approved by the City Solicitor.

SECTION 4.
ARTICLE IV
ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SecTioN 4.01. Purpose of Bonds. The Bonds issued un-
der this Ordinance shall be issued for the purpose of paving
the cost of projects, as such term is defined in the Act,
related to the Gaz Works, of reimbursing any fund of the
City from which such costs shall have been paid or ad-
vanced, of funding any of such costs for which the City
shall have cutstanding bond anticipation notes or other
obligations, of refunding any Bonds of the City issued for
the foregoing purposes under the Act, or of refunding
general obligation bonds of the City issued for the fore
going purposes.

SeEcTiON 4.02. Pledge of Revenues; Grant of Security
Interest; Application of Revenues. The City hereby
pledges for the security and payment of all Bonds and
coupons, if any, issued under this Ordinance and hereby
grants a security interest in, all rents, rates and charges
imposed or charged by the City upon the owners or occu-
pants of properties connected to, and upon all users of,
gas distributed by the Gas Works and all other revenues
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derived therefrom (the Project Revenues) as such term is
defined in the AT and all accounts, contract rights and
general intangibles representing the Project Revenues, and
in each case, the proceeds of the foregoing. For the purpose
of compliance with the filing requirements of the Uniform
Commercial Code in order to perfect the security interest
herein granted, the Fiscal Agent shal! be deemed 10 be and
the City hereby recognizes the Fiscal Agent as, the repre-
sentative of bondholders to execute financing statements
as the secured party. Subject to the provisions of Section
7.02 hereof, all Project Revenues as and when collected in
each fiscal year shall be applied first to Net Operating Ex-
penses; second, to required payments into the Sinking
Fund herein created to pay the principal of anc interesi
on all Bonds issued hereunder and. if required, to accumu-
late, or to restore any deficiency in, the Sinking Fund Re-
gerve; third, to the pavment of any general obligation
bonds adjudged to be 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-
curred for the Gas Works, and fifth, to the payment of
City Charges. Any balance remaining may be applied to
any proper purpose of the City. The foregoing provisions
shall not be construed to require the segregation upon col-
lection of revenues prior to default in the payment of the
principal of and interest on Bonds.

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

(8) No Bonds will be issued by the City hereunder or
under any ordinance supplemental hereto urnless the
financial report of the chief fiscal officer of the City re-
quired by Section 8 of the Act to be filed with the City
Council sha!l be accompanied by an engineering report
of an independent consuliing engineer or an independent
firm of consulting engineers, in either case having broad
experience in the design and analysis af the operation
of gas works or gas distribution systems of the magni-
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tude and scope of the~Gas Works and a favorable repu-
tation for competence in such field (the Engineers) sei-
ting forth the qualifications of the Engineers and:

(i) containing & statement that the Engineers have
made such investigation of the physical properties in-
cluded in the Gas Works and of the books and records
of the Gas Works maintained by the City or by the
Manager, as they deemed necessary; and

(i1} on the basis 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 financia! report of the chiel fiscal
officer supported by appropriate schedules and
summaries;
{bb) & statement that the Gas Works rents, rates
and charges, on the basis of which the statements
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

{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 so.
(b} it will, at 8 minimum, impose, charge and collect in
gach Fiscal Year such gas rates and charges as shall,
together with all other Project Revenues (as defned
in the Act) to be received in such Fiscal Year, egua! not
less than the greater of:

A. The sum of :

{i) all Net Operating Expenses payable during such
Fiscal Yesr;

{(ii) 150% of the amount required to pay sinking
fund requirements for principal of and interest on
all Bonds issued and outstanding hereunder which
will become due and payable during such Fiscal Year;
and
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(iii) the amount, if any, required to be paid into
the Sinking Fund Reserve during such Fiscal Year;
oT.

g

B. The sum of - '_

{i} 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.

The Gas Commission is hereby authorized and directed.
without further authorization, to impose and charge and
1o collect, or cause to be collected, rents, rates and charges
which shall be sufficient in each Fiscal Year to comply
with the foregoing Rate Covenant.

(¢) It will pay or cause the Fiscal Agent or payving
agent to pay from the Project Revenues depesited in
the Sinking Fund the principal 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 maintain in good condition and
continuously operate the Gas Works.

{e) It will not in any Fiscal Year pay from the 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 thereto or concurrently
therewith all sinking fund charges in respect of Bonds
igaued 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 proceeds of Bonds any
debt of the City represented by general obligation bonds
or notes issued prior to January 1, 1974.
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(g) That it has, by Ordinance, authorized the imposi-
tion of rates and charges by: the Gas Commission suf-
ficient from time to ti7M8 to comply with Rate Covenant
set forth in Section 4.03(b) and that it will not repeal
or materially adversely dilute such authorization.

(h) It will, not later than 120 days following the close
of each Fiscal Year, file with the Fisecal Agent a report
of the operation of the Gas Works setting forth, among
other things, in reasonable detail financia) data con-
cerning the Gas Works for such Fisca) Year, including

a balance sheet,

statements of

income,

equity, and

changes in financia) condition, and an analysis of funds
available to cover debt service {in each case not incon-
sistent with the statements of income, expenses, and
other accounts of the City audited by the City Control-
ler) prepared by the Manager of the Gas Works in ac-
cordance with generally recognized municipal accounting
principles consistently appiied, showing compliance with
the Rate Covenant, accompanied by a certificate of the
Manager of the Gas Works that the Gas Works are in
good 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
Ordinance and in all ordinances supplemental hereto on
its part {0 be performed. Such report shall be furnished
to the Fiscal Agent in such reasonable number of copies
as shall be required to meet the written requests of Bond-
holders therefor on a first come first served basis. The
Fiscal Agent shal) keep on file a copy of each report and
its accompanying certificates for a period of ten (10)
years and shall exhibit the same to, and permit the copy-
ing thereof by, any Bondhelder or his authorized repre-
sentative at a8}l reasonable times.

SECTION 4.04. Bonds to be Parity Bonds.

All bonds

issued hereunder shall be parity Bonds equally and ratably
secured by the pledge of and grant of security interest in,
the Project Revenues without preference, prierity or dis-
tinction as to lien or otherwise, except as otherwise here-
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inafter provided, of any one Bond or coupon over any other
Bond or coupon or as between principal and interest.

The City hereby reserves the right, and nothing herein
shall be construesb impair such right, to finance improve-
ments to its Gas Works by the issuance of its general obli-
gation bonds or by the issuance, under ordinances other
than Supplemental Ordinances, of Gas Works bonds for the
payment of which Project Revenues of the Gas Works may
be pledged subject and subordinate in each Fiscal Year to
the prior paymeni from such revenues of all principal,
premium, interest and sinking fund requirements payable
during such Fiscal Year under this Ordinance, as from
time to time supplemented and amended, in respect of
Bonds.

SECTION 4.05. Sale of Bonds, Tazes Not to be Assumed;
Terms and Provisions, Authority of Director of Finance.
To the extent, pursuant to Section 4.06, that the Supple-
mental Ordinance authorizing any Series of Bonds here-
under shall not otherwise provide:

{a) All bonds shall be sold at public, private or invited
sale as a majority of the Mayor, the City Controller and
the City Solicitor may determine to be in the best inter-
est of the City and, if sold at competitive public sale,
shal] be sold to the purchaser or purchasers submitting
the highest and best bid upon such terms and conditions
of the bidding as shall be specified in an oflicial notice
of sale issued in the name of the City by the Director of
Finance;

(b) no covenant to pay or assume any taxes shall be
included in such Bonds: and

(c) subject to the foregoing, the terms upon which or
the prices for which the Bonds are to be sold or ex-
changed, and the form, terms and provisions of the
Bonds including, without limitation, the matters re-
ferred to in Section 5 of the Act. and in the second
paragraph of Section 3.04 of this Ordinance shall be
determined by the Director of Finance who is hereby
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designated as the officer of the City to make such determi.
nations based, to the extent applicable, on the prices, in-
terest rates or other terms set forth in the highest &nd
best proposal conforgming ito the bidding specifications
as sscertained and accepted on behalf of the City by the
Director of Finance.

SecTION 4.06. Conditions of Issuing Bonds, Supplemental
Ordinance; Filing of Transcript; Use of Proceeds; Refund-
ing Bonds. Prior to the issuance of any series of Bonds,
the Council shall adopt an ordinance supplemental herete
specifying the aggregate principal amount or, maximum
aggregate principal amount, and authorizing the issuance
of such Bonds; stating that such Bonds are issued in re-
spect of capital costs of a Gas Works project or projects
of the City or to fund or refund bond anticipation or other
obligations of the City issued in respect thereof or for the
purpose of refunding debt issued for such purpose; making
8 finding based on the report of the Directer of Finance
of the City required by Section 8 of the Act that the Project
Revenues pledged hereunder will be sufficient to comply
with the Rate Covenant and also to pay all costs, expenses
and payments required to De paid therefrom and in the
order and priority stated in Section 4.02; and containing
the covenant as to the payment of debt service required
by Article 1X, Section 10 of the Pennsylvania Constitu-
tion. Such Supplemental Ordirance may specify such form,
terms and provisions of the Bonds to be issued thereunder,
may speciiy a particular method of sale: may specify the
terms upon which, or the prices for which, the Bonds are
to be sold or exchanged, including, if applicable, competi-
tive bidding specifications; may contain such amendments
to this Ordinance, including amendments or rescission of
the covenants herein contained, and may contain or au-
thorize such further covenanis and agreements, including
such covenants as may be appropriate under existing regu-
lations so that the Bonds may not be deemed to be “arbi-
trage bonds” as such term is defined in the Internai Reve-
nue Code and applicable regulations, all as the Council may
deem appropriate and proper and as shall be authorized
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or permitted by the Act but no such amendments, provi-
sjons, 'terms, covenants or agreements (other than those
permitted under Seetfon 8.01 and adopted pursuant thereio)
which shall be inconsistent with the provisions of, or if
they would impair a prior covenant contained in, this Or-
dinance 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 enforee compliance with
such prior covenant, shall cease to be outstanding.

Prior to the issuance 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
Agent a transcript of the proceedings authorizing the issu-
ance of such Series of Bonds which shall include (1) a cer-
tified copy of this Ordinance {unless previousiv so filed) ;
{i1) a certified copy» of the Supplementza] Ordirance; (iii)
an executed or certified copy of the report of the Direcior
of Finance required by subsection (a) of Section 8 of the
Act; (iv) an executed copy of the opinion of the City
Solicitor required by subsection (b) of Section 8 of the
Act; (v} an executed copy of the Engineer’s report re-
quired by subsection {a) of Section 4.03; and (vi} a cer-
tificate of the Director of Finance that there is no default
in the pavment of the principal of, interest on, or pre-
miums, if any, payable in respect of, any Bonds, thal the
amounts currently on deposit in the Sinking Fund Reserve
meet the requirements of Section 6.04 that the report for
the latest completed Fiscal Year required to be filed pur-
suant to subsection (h) of Section 4.03 has been filed and
that during such Fiscal 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 covenants contained in this Ordinance and
all Supplemental Ordinances, and thereupon the proper
officers of the City and the Fiscal Agent shall be authorized
to execute and deliver the Bonds so authorized, to receipt
for the purchase price thereof and to execute and deliver
on behalf of the City the usual closing statements, affi-
davits and certificates.
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The Director of Finance, the City Solicitor, the City Con-
troller and such other offiers of the City as may be appro-
priate are authorized in connection with the issuance of any
Series of Bonds hereunder, to prepare, execute and file on
behalf of the City such siatements, documents or other ma-
terial as may accurately and properiy reflect the financial
condition of the City or other matters relevant to the issu-
ance or payment of such Bonds and as may be required or
appropriate to comply with applicable state or federal Jaws
or regulations.

Unless otherwise provided in the Supplemental QOrdi-
nance, the proceeds of sale of all Bonds issued hereunder
ghall be deposited in the consolidated cash account of the
City to the credit of the capital improvement funds and
ghall be disbursed therefrom, in accordance with estab-
lished procedures, for the costs of the project or projects
(8s 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 proceeds shall,
unless otherwise directed by the Supplemental Ordinance,
be deposited in a special account in the Sinking Fund here-
inafter authorized and deposited, invested (if appropriate)
and disbursed under the direction of .the Director of Fi-
nance for the purpose of retiring the bonds or notes being
iunded or refunded.

If the City shall, by Supplementa]l Ordinance, authorize
the jssuance of revenue refunding bonds pursuant to Sec-
tion 10 of the Act, in the absence of specific direction or
inconsistent authorization contained in the Supplemental
Ordinance, the Director of Finance is hereby authorized
in the name and on behalf of the City to take all such
action, including the irrevocable pledge of proceeds and/or
the income 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 required re-
demption notices or the giving of irrevocable instructions
therefor, as may be necessary or appropriate to accom-
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plish the funding or®Fefunding -and to comply with the
requirements of Section 10 of the Act.

SECTION 5.

ARTICLE V
REDEMPTION OF BONDS

SECTION 5.01. Bonds May Be Subject to Redemption.
Bonds of any Series may be subject to either optional or
mandatory redemption at the times, in the order, in the
amounts, at the redemption prices, and other such terms,
conditions and restrictions, all as may be set forth in the
Supplemental Ordinance authorizing the issuance of such
series or, in the absence of such provisions, as may be set
forth in the Bonds &t the direction of the Director of Fi-
nence and shall be set forth in the official notice of sale.

SEcTION 5.02. Notice, Sclection by Loi. Whenever the
City shall. by ordinance of Council, determine to redeem
all or part of the Bonds of any 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 man-
datory redemption provisions, the City or the Fiscal Agent,
as the case may be, shall cause a notice of intention to re-
deem, signed in the name of the City by the Fiseal Agent,
to be published once a week for two consecutive weeks, the
first publication to be at least thirty days and not more than
sixty days before the redemption date, in not less than two
nor more than four dailv newspapers published in the Eng-
lish language and of general circulation in the City. At least
thirty days before the redemption date the Fiscal Agent
shall mail such notice to each registered owner appearing
upon the bend register of the registered Bonds to be re-
deemed, but failure so to maii any such notice shall not
affect the validity of the proceedings for redemption. Such
notice shall specify, unless a pertinent Supplemental Ordi-
nance shall otherwise provide. the Series and the maturi-
ties of the Bonds so to be redeemed and also, if less than all
then outstanding Bonds of a maturity are tg be redeemed,
the numbers of the Bonds to be redeemed which may be ex-
pressed in designated blocks, if applicable, and the date
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fixed for redemption, the .redemption price and the place of
payment, and shall fur_t_h'e;r state that, from and after such
date, interest thereon will cease to accrue,

In connection with the redemption of less than all the
Ronds of a particular maturity or series, the Fiscal Agent
shall draw by lot the number of the Eonds to be redeemed
in such manner as it shall deem proper unless the Supple-
mental Ordinance establishing the terms and provisions of
such Bonds or the redemption provisions of the particular
Bonds provides that they shall be redeemable in the order
or inverse order of their numbers or that such Bonds shall
be redeemable in the order or inverse order of their ma.
turities anrd all Bonds of a particular maturity or ma-
turities are being redeemed. For the purpose of any draw-
ing, the Fiscal Agent shall assign a number for each basic
denomination.

SECTION 5.03. Effect of Redemption, Payment. Notice
having been given in the manner hereinbefore provided in
this Article or irrevocahle instructions to give such notice
having been delivered to the Fiscal Agent to pay said Bonds
or portions thereof, and funds complving with the provi-
sions of subparagraph (1) of Section 10 of the Act having
been deposited in trust with the Fiscal Agent or having
been set aside with the Sinking Fund Depositary in a
special account in the Sinking Fund. prior to the date fixed
for redemption, the Bonds or portions thereof so called for
redemption, shall become due and payable on the redemp-
tion date so designated, and interest on such Bonds or por-
tions thereof shall cease from such redemption date,
whether such Bonds be presentied for redemption or not,
and the coupons representing the interest on any of said
Bonds thereafter to accrue shall from that date be void
and of no effect. The principal amount of all Bonds or por-
tions thereof so called for redemption, together with the
premium, if any, and accrued interest thereon, shall be
paid by the Fiscal Agent, upon presentation and surrender
thereof in negotiable form. accompanied by coupons, if
eny, representing such interest. All coupons m'.'-.it_uring sub-
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sequent to the date of redemption must accompany each
Bond so redeemed. — i

SECTION 5.04, Partiel Redemption. Upon presentation
of any Bond which is 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
Bonds of authorized denominations in principal amount
equal to and of the same Series and maturity as the unre-
deemed portion of the Bond or Bonds so presented, which
new Bond or Bonds shall. at the option of the Holder, either
be a coupon Bond or Bonds with 2]l unmatured coupons
thereto appertaining or a registered Bond or Bonds with-

out coupons.

SECTION 6.
ARTICLE VI

SINKING FUND

SECTION 6.01, Establishment of Stnking Fund, There
is hereby established a sinking fund to be known as the
City of Philadelphia Gas Works Revenue Bond Sinking
Fund (referred to in this Ordinance as the Sinking Fund)
for the benefit and security of the Holders of all Bonds.
The Sinking Fund shall be held in the name of the City in
an sccount or accounts separate and apart from all other
accounts of the City and payments therefrom shall be
made only as hereinafter in this Ordinance provided.

The City covenants and the Director of Finance isg di-
rected to deposit in, and there is hereby appropriated to.
the Sinking Fund from the pledged revenues in each Fiscal
Year such amounts as will, together with interest and prof-
its earned and to be earned 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 the interest on the Bonds then
becoming due and payable. Payment into the Sinking Fund
shall be scheduled at such times and in such amounts in
reiation to the receipt of revenues and the operation and
maintenance requirements of the Gas Works as the Direc-
tor of Finance shall determine. “
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SecTion 6.02. Fiscal Agent. Such state or federally
chartered bank as may from time to time be appcinted by
the City in accordance with law, shall act as Fiscal Agent
in respect of &ll Bonds issued under this Ordinance or in
respect of any particular issue or issues of Bonds. The
Fiscal Agent shall also act as Sinking Fund Depositary of
the Sinking Fund, and as paying agent and registrar of
the Bonds in respect of which it is the Fiscal Agent. Noth-
ing in this Ordinance shall be construed to prevent the
City from engaging other or additional Fiscal Agents frem
time to time or from engaging other or additional sinking
fund Depositaries, paying agents or registrars of the Bonds
or any series thereof.

Subject to the foregoing, the proper officers of the City
are authorized 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
rights, duties, privileges and immunities of the Fiscal
Agent, and such other matters as are authorized by the
Act and as are customary and appropriate and to confirm
the agreement of the Fiscal Agent, in its several capaci-
ties, to comply with the provisions of the Act and of this
Ordinance.

SECTION 6.03. Peyments From the Sinking Fund. The
Sinking Fund Depositary shall, on direction of the Direc-
tor of Finance, or if for any reason he should fail to give
such direction, on the direction of the Fiscal Apent, liqui-
date investments, if necessary, and pay over from the Sink-
ing Fund in cash to the Fiscal Agent not later than the due
date thereof the full amount of the principal, interest on,
and premium, if any, payable upon redemption of, sll
Bonds.

Any excess moneys in the Sinking Fund, including any
excess amount in the Sinking Fund Reserve and moneys
for the payment of the interest, principal and premium of
bonds unclaimed after the due date for two years, shall be
repaid to the City but such repayment shall not discharge
the obligation, if any, for which such moneys were pre
viously held in the Sinking Fund.
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SECTION 6.04. Sinking Fund Reserve. There is hereby
established a Sinking Fund Reserve which shall be held by
the Sinking Fund Depositary as part of the Sinking Fund
but for which separate accounts shall be maintained. Un-
less otherwise provided in the applicable Supplemenial Or-
dinance in compliance with this Section 6.04, the City shall,
under direction of the Director of Finance, deposit in the
Sinking Fund Reserve from the proceeds of sale of each
Series of Bonds issued hereunder, an amount equal to the
maximum amount required in any Fiscal Year to pay the
principal of and interest on the Bonds of such Series be-
coming due and payable in such Fiscal Year. The money
and investments (valued at market) in the Sinking Fund
Reserve shall be held and maintained in arn amount equal
at all times to the maximum principal and interest require-
ments in any subsequent Fiscal Year of all bonds issued
and outstanding hereunder, provided that if the Supple-
mental Ordinance authorizing a Series of Bonds shall au-
thorize the accumulation from Project Revenues of a re-
serve of such amount in respect of such Bonds over a period
of not more than six Fiscal Years after the issuance and
delivery of such Bonds, then the full payment of the annual
depesits required under such Supplemental Ordinance will
meet the Sinking Fund Reserve requirement of this Ordi-
nance in respect of such Bonds.

If, 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 premium if any) or interest on any Bond or Bonds,
the Sinking Fund Depositary is hereby authorized and
directed to withdraw from the Sinking Fund Reserve and
pay over 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 hereby covenants to restore such deficiency as
required by Section 7.02.

SECTION 6.05. Management of the Siunking Fund. To
the extent that debt service in respect of any Series of
Bonds shall not be financed as a part of the cost of the
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project or projects fee~ which the Bonds are issued, in
which case the amount of the debt service financed shat! be
deposited in the Sinking Fund from the proceeds of Bonds,
sinking fund payments from the pledged revenues in re-
spect of each Series of Bonds shall commence during the
six-month period immediately preceding the first interest
payment date of each Series for which debl service has
not been completely funded and in any event not later than
one vear subsequernt to the estimated completion or acquisi-
tion of projects to be constructed or acquired as estimated
bv the Manager of the Gas Warks and. in all other casas.
not later than one vear subsequent to the date of the Boras.
The moneys, including interest bearing deposits, in the
Sinking Fund to the extent not otherwise invested and 10
the extent not insured, shall be secured as required by the
Act and, to the exient not currently required for the pay-
ment of debi service, shall be continuously invested anc
reinvested in securities or interest bearing deposits au-
thorized by the Act, all at the direciion and under the
management of the Director of Finance. Interest and prof-
its from such investments shall be added ¢ the Sinking
Fund and credited in reduction of or to complete requirec
deposits into the Sinking Fund. )

SECTION 6.06. Cousuvlidoted Fund. The Sinking Fund
shall be a consoiidaied fund for the equal and proporticnate
benefit of the helders of all Bonds from time to time out-
standing hereunder and may be invested and reinvesiec on
a consolidated basis. The principal of and interest on and
profits (and losses if anv} realized on investments in the
Sinking Fund shall be allocated prorata for the Series or
the specific Bonds in respect of which such investments
were made without distinction or priority but monevs (and
the investments thereof) specifically deposited for the pay-
ment of any particular installment of principal, interest
or premium shall be held and applied exclusively to the
payment of such particular principal. interest of premium.
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SECTION T.

ARTICLE VII
DEFAULTS AND REMEDIES

SecTion 7.01. Defaults and Statutory Kemedies. If the
City shall fail or neglect to pay or to cause to be paid the
principal of, redemption premium, if any, or the interest
on any Bond or any Series of Bonds issued hereunder,
whether at stated maturity or upon call for prior redemp-
tion, or if the City shall fajl to comply with any provision
of the bonds or with any covenant of the City contained
in this Ordinance or an applicable Supplemental Ordinance
then, under and subject to the terms and conditions stated
in the Act, the Holder or Holders of any Bond or Bonds
ghall be entitied to all of the rights and remeadies, inciud-
ing the appoiniment of a trustee, provided in the Act.

SecTion 7.02. Additional Remedies. 1f the City shall
fail or neglect to make deposits into the Sinking Fund, in-
cluding the Sinking Fund Reserve, in the amounts and at
the t{imes required by this Ordinance and as provided in
the Bonds or if, for any reason. there shall be insufficient
moneys on deposit in the Sinking Fund for the payment in
full of the principal (and premium..if any)} or of interest
on the Bonds as and when the same shall from time to time
become due and pavable, then the City covenants that it
will without notice thereef from any Bondholder, fizseal
agent, paving agent or sinking fund depositary, and so
long as such default shall continue. immediately upon such
default deposii in the Sinking Fund, on a daily basis, 50%
of all pledged revenues of the Gas Works, or such greater
percentage thereof as the Director of Finance shall deier-
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 Holder of any Bond outstanding.

SECTION T7.03. Remedies Not Erciusive; Effect of Delay
In Ezercise of Remedies. No remedy herein or in the Act
conferred upon or reserved to the trustee, if any, or to the
Holder of any bond is intended to be exclusive (except as
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specifically provided in the Act} of any other remedy or
remedies, and each and every such remedy shall be cumu-
lative, and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity

or by statuie.

No delay or omission of the trustee, if one be appointed,
or of any Holder of the Bonds to exercise any right or
power accruing upon any default shall {mpair any such
right or power or shall be construed to be a 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 irom time to time, and as ofien ags may
be deemed expedient.

SecTion T7.04. Remedies to be Enforced Only Against
Pledged Revenues. Any decree or judgment for the pay-
ment of monev against the City by reason of default here
under shall be enforceable only against the pledged reve-
nues and the invesiments 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 ol any other
property of the City. '

SECTION 8.

ARTICLE VIIi
AMENDMENTS AND MODIFICATIONS

Section 8.01. In addition to the adoption of Supple-
mental Ordinances supplementing 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 Supplemental Ordinance may be further supple-
mented, modified or amended: (&) to cure any ambiguity,
formal defect or omission herein or therein; (b) to grant
to or confer upon Bondholders, or a trustee, if ary, far the
benefit of Bondholders any additional rights, remedies, pow-
ers, authority, or security that may be lawfully granted

o e o 2
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or conferred; (¢) to comply with any mandatory provision
of state or federal law or with any permissive provision
of such law or regulation which does not substantialiy im-
pair the security or_‘;.i‘ght‘ to payment of the Bonds but no
amendment or modification shall be made with respect to
any outstanding Bonds to alter the amount, rate or time
of ‘pavment, respectively; of the principal thereof or the
interest thereon or to alter the redemption provisions
thereof without the written consent of the Holders of all
affected cutstanding Bonds; and {d) except as aforesaid,
in such other respect as may be authorized in writing by
the Holders of 67% in principal amount of the Bonds out-
standing and affected. Bonds which have become due and
payable on a fixed redemption date in accordance with
Section 5.03 shall be deemed to be nof outstanding.

SECTION 9.

ARTICLE IX
MISCELLANEOQUS

SectioN 9.01. Ordinances are Contracts With Bond.-
holders. This Ordinance and Supplemental Ordinances
adopted pursuant hereto are contracts with the Holders of
all Bonds from time to time outstanding hereunder and
thereunder and shall be enforceable in accordance with
the provisions of Article VII and the laws of Pennsyl-
vania.

SECTION 9.02. Kepeals. All ordinances and parts of or-
dinances heretofore adopted to the extent that the same
are inconsistent herewith are hereby repealed.

Approved the thirtieth dayv of May, A.D. 1975,

FRANK L. RIZZO,
Mayor of Philadelpiie.

T Bl No, 1871
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ting the Fifth Suppiemental Ordinance 0 the Gen-
Works Revenue Bend Ordinance of 1875; au-
(horizing the Mayor, City Cortrolier, and City Solicitor
ar 3 majority chereof fo sell either at public or privats
ale Gas Works Revenue Bonds, Fifth Series, of the Ciw
of Philadelphia in the maximum principal amount of
qfiv million (50,000,000) doltars and to establish the
terms and provisions thereof by supplementin the Gen-
cral Gas Works Revenue Bond Ordinance of 1573, desig-
nating the projects and setring forth the use of proceeds;
determining the sufficiency of the project revenues; cove-
aunting the separation of Gas Works revenue accounts
and proceeds of the Fifth Seres Bonds Ifrom general
sccounts of the City: covenaniing the payment oi interest
and principal; providing for transfer and payment ot
certain interest and income on TIONEY3 held in the Gas
Works Sinking Fund Reserve o the operating funds of
lh? Gas Works and, wizh the approval ol the Gag Com-
mission, the payment to the City of any balance in the
operating funds up to the amount so transiesred 2nd paid;
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and specifving the applicability of sections of the Firs
Class City Revenue Bond Act and the General Gas WOr’;s
Ravenue Bonds Ordinance of 1873,

The Council of the City of Philadslphia hereby ordgyy,,.

Section 1. The Mayor, City Controller, and City S,
tor or & majority of them gre heredr authorized on behajs
of the City to horrow, by the issuance and sale of Gas Work;
Revenue Bonds, rifth Seres of the City (the Fifth Serips
Bonds), pursuant to the First Class City Revenue Bopg Ace
of October 18, 1872, Act No. 234 (the Act) and the Genery
Gas Works Revenue Bond Ordinance of 1875 (the Geneny
Ordinance), & sum or surms of which, in the aggregate, shyy
not excead Afty million (50,000,000) dollars to be expendad
a8 provided in Section 2 of this ordinance. S2id Fifth Sesipy
Bonds shall be sold either al pubdlie competitive sale w0 v,
highes: bidder or bidders ¢r a: privale negotiated asle g4
said ofcers or 8 majority of them snall deem %o be in
best interest of the City. The Fifth Series Bonds shall cor.
tajn such terms and provisions as are determined oy
majority of said officers {o be in the best interest of the City
and are not inconsistent with the provisions hereof, of tha
Act or of the General Ordinance.

The Fifth Series Bords shall not pledge the credit or
taxing power or create any debt or charge against the tax
or general reverues of the City or create any lien againg
any propertv of the City othter than the revenues pledged in
the Genera} Qrdinance.

'
+n

SECTION 2. The prejects for whnien the Fifth Series
Bonds are to be issued consist of the capital improvement
included in the eapital program of the Gas Works as {rom
tiine to time included in the capital budget of the City. Sueh
capital improvements include, without limitation, the acquis-
tion of land or rights therein; the acquisition, construction
or improvement of buildings, structures and Iacilities 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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of Property of a cnpi-'tal natL_tre for ‘use in the operation,
aintenance and administration of the Gas Works syvstem
of the City.

The proceeds of the sale of the Tilth Series Bonds shall
pe used (o pay financing costs, to make addtional paymenss
into the Sinking Fund Reserve as required by the General
ordinance and to pay other project cosis {as defined in Lhe
3¢t), which may include, without limitation, the repaymens
.o che City or o aceounts of the Gas Works of amounix
advanced for project costs, and the Jwnding or refunding of
outsianding bonad anticipation temporary toan notes of the
City issued in anticipation of bonds previously authorized
by the Council for capital improvements to the Gas Works

system of the City.

The City covenania that the proceeds of the sale of the
pifth Series Bonds which remain availzabie for the paymen:
of project cesik, afier payment of the financing costz, the
required payment into the Sinking TFund Reszerve, and the
~epayment to the City of amounts previously advanced for
“groject costs or for the funding or refunding of bond antici-
sazion temporary leans as described above, shall be de-
posited, heid and disbursed in and from ore or more un-
<egregated accounts of the Gas Works which shall be
separate and spart from and not commingled with the con-
solidated cash account of the City or any other account of
ke City not held exclusively for Gas Works purposes.

Section 3. Bascd on the report of the Director of Fi-
narce of the City filed with the Council pursuant to Section
Bof the Act, it is hereby determined that the pledged Proj-
ect Revenues, as defined in the General QOrdinance, will be
«ufficient to comply with the rate covenant contained in
Section 4.03(b) of the General Ordinance and also 'to pay
all cosis, 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 as any of
the Fifth Series Bonds shall remain outstanding, all reves
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nues of the Gas Works which are pledged under Section 4

of the General Ordinunce will be depesited and .'neldp2
and disbursed from one or more unzegregated accounsg 1'?,
the Gas Works which shall be separate from and no: cof‘
mingled with the consolidated cash account of the Cirw ‘C_
any other account of the City not held exclusiveiy for.(}a‘-
Works purposes. Thiz covenant ahall not be CONAirued 1;
require the gstablishment of any Gas Works acccuns gemn,
gated from any other GeVWorks accounts except as ot“:;:
wise requirzd by the General Ordinance.

SzeTion 5. The Cifty covenanis thal, so long ag any
Fifinh Series Bonds shall remain urpaid, it will make pa'::.
Mmeni3 0 cause parments Lo be made Ifrom the pledgad G:-xs
Works revenues direct!ly into {is Gas Works Bevenue Rorg
Sinking Fund craated under the General Ordinancs, az sych
times and in such anncal amounts 2s shail be requireg o,
acgumulale amounts therein suilicient for the parmen: o
principal of and the interest on the I'ifth Series Bongs
when due 21d thar it will pey or cause to be paid from saig
Sinking Fund said principal and interest whean due,

Sgction 8. Al interest and income earned on monavy
held in the Gas Works Pevenue Bond Sinking Fund Resarve
r2ated under the General Ordinance (Sinking Fund Reserva
Earnings) shall, to the extent not required to comply with
Sactipn 6.04 of the General Ordinance, be transferred azg
paid by the Sinking Fund Depositary to the operating funds
of the Gas Works to be applied as Projest Revexues ia
gaccordance with the terms of Section 4.02 of the Generl
Ordinance. To the axtent ithat in any fiscal year balance
remains in the Project Revenues, incloding Sinking Fund
Reserve Earnings, as such balance is determined in aceord.
ance with Section 4.02 af the General Ordipance, such
balance, upon the approval of the Gas Commission may be
paid to the City, provided that in a given fiscal year ife
balance so paid does not exceed the amount of Sinking Fund
Reserve Earnings transferred and paid to the operaling
funds during the same Xscal vear. For Fiseal Year 1980 up




miilion of such balance, subject to the above pro-
.-..\H be tranaferred and paid :o the Gernera! Fund.
The Director of Finance is authorized to

¢ take such other action on benals

- wilh respec: o ‘he investment ¢f the procees
n Series Bonds as may be necessary or advisable

‘s

at the Fifth Seriex Bonds shaull not be “arbiirage

r‘..ed in the Internal Bzvenue Code.

supplementary o the
of the Ce®aral Ordinance
swilh are applicazle to the
s of terms contained in

dinance shall apoly o such

1Ty-sixth day of Jurne, A.D. 1979,

,\g;roved thme IWenRDy
FRANX L. RIZZO,
Mavor o; Philadeiphia.

* AN GCRDIMANCE
sgthorizing the Commissioner of Public Property to seil a
2in lot or plece of City-owned ground, with the im-
provements thereon erected, situate 4040 Ridge avenue,

«uhject to confirmation by the Council.

L;r‘

WHEIREAS, It 3 deemed to the best interest of the City

[y ey

the lot or plece of City-owned ground, situate 4040
e avenue be exposed {or pubiic sale in accordance with

provisions of the Philadelphia Home Rule Charter:
herelore

tha
!

.
x

Thr Council of the City of Philadeiphia hereby ordains:

SECTION 1. The Commissioner of Public Property is
“rrehy authorized after full and adequate advertlsmg, to
\he following described lot or piece of City-owned

¢! for the best terms cbtainable.
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: The Council of the City of Philadelphia hereby ordains:

SgEcTION 1. The’fgllowing parking regulation is hereby
established: - .

NO PARKING ANY TME

Krewstown road, between Rising Sun avenue and a
point three-hundred fifty feet south of Bloomfield
avenue,

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

WILLIAM ]. GREEN,
Mayor of Philadelphia.

* Bill No. 225

* AN ORDINANCE

Constituting the Sixth Supplemental Ordinance to the General
Gas Works Revenue Bond Ordinance of 1975, as amended by
the Fifth Supplemental Ordinance thereto: authorizing the
Mavor, the City Controller and the City Solicitor, or a majority
of them, to sell Gas Works Revenue Bonds, Sixth Series, of the
Citv 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
City: covenanting the pavment of intérest and principal on the
Sixth Series Bonds; authorizing covenants and action in erder
that the Sixth Series Bonds shall not be arbitrage 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

i Fund Reserve may be retained in such Reserve by the Director

. of Finance; and specifying the applicability of sections of The

f First Class City Revenue Bond Act and the General Gas Works

| Revenue Bond Ordinance of 1975, as amended by the Fifth

Supplemental Ordinance thereto.
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The Council of the City of Philodelphic hereby ordains:

Sectios 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 is-
suance and sale of Gas Works Revepue Bonds, Sixth Seres, of
the City (the “Sixth Serjes Bonds™), 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 by the Fifth Supplemental Ordinance
thereto (the “General Ordinance™), & sum or sums which in
the aggregate shall not exceed one hundred million dollars
($100,000,000) to be expended as provided in Section 2 of this
Ordinance. The Sixth Series Bonds shall contain such terms and
provisions as are determined by a majority of the Bond Com-
mittee to be in the best interest of the City and are not incon-
sistent with the provisions bereof, of the Act or of the General
QOrdinance.

The Sixth 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 Ceneral Ordinance.

Secrion 2. The Sixth Series Bonds shall be issued in respect
of capital costs of the gas works system of the City (the "Gas
Works™) incwred or to be incurred for the purpose of (i) ac-
quiring and constructing the capital improvements included in
the capital program of the Gas Works as from time to time
inciuded in the capital budget of the City, which may include,
without limitation, (a) the acquisiion 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, con-
stuction 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 Cas
Works system of the City; and (ii) paying any.other Project
Costs (a5 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 tem-
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porary loan motes or other obligations of the City issued in
respect of Project Costs:

The City covenants that the proceeds of the sale of the Sixth
Series Bonds which remain available for the payment of the
costs of the capital improvements included in the capital pro-
gram of the Gas Works as from time to Bme included in the
capital budget of the City, after pavment 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 reﬁ‘ndmg of
bond anticipation temporary loans or other obligations as de-
scribed above, shall be deposited and heid 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 anv omer ac-
count 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.

Secrion 3. Based on the report of the Director of Finapce
of the City filed with the Council pursuant to Section § 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 contzined in Secton 4.03(b) of the Gen-
eral Ordinance and also to pay all costs, expenses and pav-
ments required to be paid therefrom in the order and priority
stated in Section 4.02 of the General Ordinance.

Secrion 4 Subject to the provisions of Section 7.02 of the
General Ordinance, the City covenants that, so long as any of
the Sixth Series 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 pot 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 otherwise required by the Geperal Ordi-
nance.
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Secrion 5. The City covemants that, so long as any Sixth
Series Bonds shall remain waaid, 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 annual amounts as shall be sufficient for the
payment of the interest thereon and the principal thereof when

due.

Sectiox 8. The Director of Finance is authorized to take
such action on behalf of the City with respect to the invest-
ment of the proceeds of the Sixth Series Bonds, and the Di-
rector of Finance and any member of the Bond Committee are
authorized to make such covenants, as may be pecessary or
advisable in order that the Sixth Series Bonds shall not be “ar-
bitrage bonds” as defined in the Internal Revenue Code of 1954,

as amended.

Secrion 7. The General Ordinance is hereby amended by
changing the first sentence of Sectdon 6 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 Eam-
ings) may, to the extent not required to comply with Sec-
tion 6.04 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 applicable to the Sixth Series
Bonds. All definitions of terms contained in the Act or in the
General Ordinance shall apply to such terms ip this Ordinance.

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

WILLIAM ]. GREEN,
Mayor of Philadelphia.

* Bill No. 274 .
\ -
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"AN ORDINANCE

Explanation: —-—

ftalics indscate new marter xdaed,

Constituting an amendment to the General Gas Works

Revenue Bond Ordinance of 1975, as amended by the
Fifth and Sixth Supplemental Ordinances thereto;

changing the definitions of Fiscal Year and Operating
Expenses.

The Council of the City of Philadelphia hereby ordains:
Section 1. The General Gas Works Revenue Bond Or-

dinance of 1975, as amended by the Fifth and Sixth Sup-
plemental Ordinances thereto (the "General Ordinance”)
is hereby amended by changing the definition of Fiscal
Year contained in Section 2.01 thereof to read as foliows:

“Fiscal Year means the fiscal year for the Gas
Works as provided in any ordinance of the City from
time to time hereafter enacted. If no other fiscal vear
is established by ordinance, it shall mean the fiscal
year of the City."

SecrioN 2. The General Ordinance is hereby amended

by changing the definition of Operating Expenses in Sec-
tion 2.01 thereof to read as follows;

"Operating Expenses means all costs and expenses
of the Gas Works necessary and appropriate to oper-
ate and maintain the Gas Works in good operable
condition during each Fiscal Year, and shall include,
without limitation, the Manager’s fee, salaries and
wages, purchases of service by contract, costs of mate-
rials, supplies and expendable equipment, mainte-
nance costs, costs of any property or the replacement
thereof or for any work 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 work-
men's compensation requirements, provision for
N
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claims, refunds and uncollectible receivables and for
City Charges, 21T in ‘accordance with generally ac-
cepted municipal accounting principles consistently
applied, but shall exclude depreciation and interest
and sinking fund charges.”

SecTieN 3. All definitions of terms contained i the
General Ordinance shall apply to such terms in this Ordi-
nance to the extent such terms are not defined hereir.

etk we e

Explanscan:
featics spddicate pew marter added.
Approved the twenty-second dav of September. A.D. _
1982. A
WILLIANM J GREEN, "
Mayor of Philadelphic. L3
*8Bill No. 1316

AN CRDINANMCE

Authorizing and directing the striking from City Plar No.
196 and vacating a legally oper portion of Allegheny
avenue on the southerly side, from the southeasterly
right-of-way line of the Delaware Expressway (L .R.
1000) to the Bulkhead Line of the Delaware River and
reserving and placing on the City Plan certain rights-
of-way for drainage purposes and construction, recon-
struction, repair and maintenance of sewers, under cer-
tain terms and conditions.

The Council of the City of Philadelphia hereby ordains:

SectioNn 1. Pursuant to Section 11-405 of The
Philadeiphia Code, the Board of Surveyors of the Depart-
ment of Streets is authorized and directed to:

(a) Strike from the City Plan and vacate the legally
open portion of the southernmost {ifteen foot width of Al-

R e bl T eyt
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SeEcTioN 4. This ordinance shall not become effective
unless the sum of two hundred ($200) dollars, toward costs
thereof, is paid into the City Treasury within sixty (60)
days after the approval of this ordinance.

Approved the seventeenth day of May, A.D. 1985.

W. WILSON GOODE,
Mayor of Philadelphia.

*AN ORDINANCE

Constituting the Eighth Supplemental Ordinance to the
General Gas Works Revenue Bond Ordinance of 1975,
as amended to date; authorizing the Mayor, the City
Controlier 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 inay 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 {$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
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revenues; covenanting the separation of Gas Works
revenue accounts and proceeds of the Eighth Series

Bonds from gen'e’ra] aécotmts of the City; covenanting

the payment of interest and prinecipal on the Eighth
Series Bonds; authorizing covenants and action in order
that the Eighth Series Bonds shall not be arbitrage
bonds; amending the General Gas Works Revenue Bond
QOrdinance of 1975, as amended to date, to provide that
excess monies in the Sinking Fund Reserve in respect of
the Eighth Series Bonds, other than Sinking Fund
Reserve Earnings, shall be transferred to certain
accounts of the Gas Works and applied to pay capital
costs; amending the General Revenue Bond Ordinance
of 1975, as amended to date, relating to the issuance of
fuliy. registered 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 Contrclier 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, Eighth Series, of the City (the “Eighth Series
Bonds"), 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 Ordina_nce of 1975, as
amended to date (the “General Ordinanc\e"), a sum or
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sums which in the aggregate shall not exceed the
principal amount of Bczu_gs authorized to be issued
hereunder, to be expended as provided in Section 2 of this
Ordinance. The Eighth Series Bonds shall be sold either at
public competitive sale to the highest bidder or bidders or
at a private negotiated sale, as a majority of the Bond
Committee shall deem tobe 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

Genera) Ordinance.

The aggregate principal amount of Eighth Series Bonds
which are authorized to be issued hereunder shall not be
more than ninety million dollars ($90,000,000); 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 asthe aggregate gross proceedsfrom the
gale of the Eighth Series Bonds shall not exceed ninety
million dollars ($90,000,000.

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

QOrdinance. _ ~
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Section 2. The Eighth Series 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) acquiring and constructing the capital
improvements includedn 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, () 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 replacement of pipes and pipe lines; and
(dy the acquisition or replacement of property of a capital
pature for use in the operation, maintenance and
administration of the Gas Works system of the City; and
(ii) 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 anticibation notes or other *
obligations 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

-t
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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 an.g'he!d" 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 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 as described in this Section 2.

SeEcTioN 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

+
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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, solongas
any of the Eighth Series 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
for Gas Works purposes. This covenant shall not be
construed to require the establishment of any Gas Works
account segregated from other Gas Works accounts except

as otherwise required by the General Ordinance.

Section 5. The City covenants that, so long as any
Eighth Series 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. '

SectioN 6. The Director of Finance is authorized to
take such action on behalf of the City with respect to the
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investment of the proceeds of the Eighth Series Bonds,
and the Director of Finance and any member of the Bond
Committee are authorized to make such covenants asmay
be necessary or advisatfTe in order.that the Eighth Series
Bonds shall not be “arbitrage bonds" as defined in the
Internal Revenue Code of 1954, as amended {the “Code").

SecTion 7. In order to comply with the requirement of
Section 103(j1 of the Code that all tax-exempt obligations
be in registered form, the General Ordinance is hereby

ar.nended as follows:

(a) 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 (13)

days. whether or not such day is a business day.”

{b} 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
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 installment
Bonds, and the .i_r-xrt,erést payable in respect of fully
registered Bonds shall be payable by check or draft of
the Fiscal Agent mailed to the registered owner of
such Bonds at the address of such owner as it appears
upon the bond register at the close of business on the
Record Date, or, in the case of defaulted interest, as it
appears an a special record date established for the
payment of such defaulted interest by notice mailed
by or on behalf of the City to the registered owner of
such Bonds not less than ten (10) days preceding such
special record date (such 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 such 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
Philadelphia, 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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surrender of such Bonds, or with respect to interest
payable at or prior to maturity of such coupon Bonds,
only upon presentation and surrender of the
respective coupons o intérest, except as otherwise
herein provided with respeét to rﬁﬁti]ated, destroyed,

lost or stolen Bonds or coupons.”

{c) 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

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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respect to such Series or from the next preceding
interest payment date of such Series to which interest
has been duly paid or_.’provided, whichever is later, or,
if the date of Buthentication 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, determine to redeem all or part of the Bonds
of any 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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notice, described in the next succeeding sentence,

shall be the only requised natice_’»‘

(f1 Section 5.04 of the General Ordinance is

amended to read as follows:

“Upon presentation of any Bond which is 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 Bonds of
authorized denominations in principal amount equal
to and of the same Series and maturity as the
unredeemed portion of the Bond or Bonds so
presented, which new Bond or Bonds shall be in the
same form of the Bond to be redeemed or, at the option
of the Holder, in any other form authorized for Bonds

f of such Series.”

) 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 Eighth Series 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.

Approved the seventeenth day of May, A.D. 1985.

W. WILSON GOODE,
Mayor of Philadelphia.
~
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(Bill No. 379)
AN ORDINANCE

Repealing Bill No. 339, aﬁgmved by the Mayor of the City
of Philadelphia on November 13, 1992, which had
constituted the Fourteenth Supplemental Ordinance to
the General Gas Works Revenue Bond Ordinance of
1975, as amended to date (the “General Ordinance™);
and enacting provisions newly constituting the
Fourteenth Supplemental Ordinance to the General
Ordinance; 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
5 or subseries, in the additional maximum aggregate
principal amount of four hundred million
(400,000,000.00) dollars (the “Bonds™), provided,
however, that the aggregate principal amount of Bonds
authorized to be issued to pay the cost of certain projects
shall not exceed seventy-five million (75,000,000.00)
dollars and the aggregate principal amount issued to
redeem or refund certain outstanding Gas Works
Revenue Bonds shall not exceed three hundred
twenty-five million (325,000,000) dcllars; and provided
further that, if the Bonds are sold at a discount, the
aggregate principal amount may be increased to reflect
such discount as long as the aggregate gross proceeds
to the City from the sale of the Bonds do not exceed four
hundred million (400,000,000) dollars, plus accrued
interest, if any; designating that the Bonds are being
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igsued to pay the costs of certain projects and to redeem
or refund all or a portion of certain cutstanding series
of Gas Works Hevenue Bonds and the application of
proceeds of the Bonds for such purpose; authorizing the
City to obtain credit enhancement for the Bonds:
authorizing the sale of Option Rights; determining the
sufficiency of Project Revenues; covenanting the
separation of Gas Workgrevenue 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; amending
the General Ordinance to authorize bonds to be issued
under the General Ordinance in book-entry form, to
authorize the sale of the City's optional redemption
rights relating to bonds issued under the Geperal
Ordinance and to permit conditional redemption calls;
and providing that this Ordinance is supplemental to
the General Ordinance that the provisions of the
General Ordinance and the First Class City Revenue
Bond Act, to the extent consistent with this Ordinance,
are applicable.

The Council of the City of Philadelphia hereby ordains:

SectioNn 1. The ordinance approved November 13, 1992
(Bill No. 339) is hereby repealed.

Section 2. 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 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, adopted by
the City on May 30, 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
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provided in Section 2 of this Ordinance. The Bonds shall
be sold at public or private sale and shall contain such
terms and provisions as are determined by a majority of
the Bond Committee to be in the best interests of the City
and are not inconsistent with the provisions hereof, of the
Act or of the General Ordinance. If a majority of the Bond
Committee determines it to be in the best interests of the
City, the Bonds may be issued in book-entry form; in such
event a majority of the Bopé Committee shall also select
a securities depository for the Bonds. If a majority of the
Bond Committee determines it to be in the best interests
of the City, the City may obtain credit enhancement for all
or a portion of the Bonds. If a majority of the Bond
Committee determines it to be in the best interesta of the
City, the City may sell Option Rights relating to the
Bonds. A majority of the Bond Cornmittee 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.

The agpregate principal amount of Bonds which are
authorized to be issued hereunder shall not be more than
four hundred million (400,000,000) dollars; provided,
however, that the aggregate principal amount of Bonds
authorized to be issued to pay the cost of certain projects
shall not exceed seventy-five million (75,000,000) dollars
and the aggregate principal amount issued to refund
certain outstanding series of Gas Works Revenue Bonds
shall not exceed three hundred twenty-five million
(325,000,000) dollars; and provided further 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, as long as the aggregate gross
proceeds to the City from the sale of the Bonds shall not
exceed four hundred million (400,000,000) dollars, plus
accrued interest, if any.,



APP.NO. 134

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. The opinion of the City Solicitor required by
Section 8 of the Act with respect to the matters stated in
the preceding sentence is attached hereto as Exhibit A.

SecTioN 3. The Bonds shall be issued for the purpose
of providing funds for any or all of the following purposes:
(i) acquiring and constificting 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; (ii) the refunding of all or a
portion of certain series of the City’s outstanding Gas
Works Revenue Bonds, consisting of the Third Series,
Fourth Series, Fifth Series, Eighth Series, Tenth Series,
Eleventh A Series, Eleventh C Series, Twelfth A Series,
Twelfth B Series and the Thirteenth Series, or such other
series as shall be designated by the City’s 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 bond anticipaticn
notes or other obligations of the City issued in respect to
Project Costs.
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The City covenants that proceeds of the Bonds
applicable to the refunding of the Prior Bonds will be
deposited in one or more escrow or similar accounts 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 heldfor the benefit of the holders
of the applicable refunded Prior Bonds and applied to
payment of the Prior Bonds in accordance with a
certificate of the Director of Finance or escrow deposit
agreement (as to Prior Bonds that are being currently
refunded) or an escrow deposit agreement (as to Prior
Bonds that are being advance refunded).

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 cne 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 (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
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maturities of the Prior Bonds to be refunded, the amount
of Bond proceeds to be applied to the refunding of the Prior
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 zedemption 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 3 and applied to any of the
purposes described in this Section 3.

SeEcTiON 4. Based on the report of the Director of
Finance of the City required by Section 8 of the Act (the
“Financial Report™), 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 4.0%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.
An executed copy of the Financial Report is attached
hereto as Exhibit B. .

SecTioN 5. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, as 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 for
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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 6. The City covenants that, as 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 ereated undg 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 depesit 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.

SecTioN 7. The Director of Finance is authorized to
make such elections under the Internal Revenue Code of
1986, as amended and Treasury Regulations promulgated
thereunder with respect to the Bonds as he deems
advisable, and 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 bonds™ as defined in the Internal
Revenue Code of 1986, as amended. ;

SEcTION 8. 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
(6) 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
respect thereof.
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Secrion 9. Section 3.02 of the General Ordinance is
hereby amended to provide that the form of fully
registered bond may contain provisions related to Option
Rights and mandatory tender for purchase substantially

as follows:

In addition to being subject to optional
redemption by the City, the Bonds maturing on
or after are subject to mandatory tender
for purchase on and after= -, in whole orin
part, at any time, from any maturities selected
by the City and by lot within each maturity at a
price equal to the principal amount of each Bond
or portion thereof so required to be tendered for
purchase, accrued interest thereon to the
purchase date, if the purchase date is not an
interest payment date, and a premium
computed in accordance with the following

schedule:
[insert specific provisions relating to purchase]

The right to call a Bond for mandatory tender for
purchase as described above is referred to as an
“Option Right.” Prior to the exercise of the
Option Right, the City must deliver to the Fiseal
Agent an opinion of nationally recognized bond
counsel that such exercise is permitted by law
and wili not affect the validity of the Bonds or
the exclusion of the interest thereon from gross
income for federal income tax purposes.

To the extent permitted by law, the City has the
right to sell all or any part of its Option Rights
to one or more third parties in the manner, at
the times and upon the conditions provided in
the General Ordinance. Prior to the initial sale
of any Option Rights, the City must deliver to
the Fiscal Agent an opinion of nationally
recognized bond counsel that such sale is
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authorized by law and will not affect the validity
of the Bonds or the exclusion of interest thereon:
from gross income for federal income tax

purposes.

To the extent permitted by law, purchase of the
Bonds by the City or use of any funds by the City
to effectuate any such purchase shall not be
deemed to be & payment or redemption of the

Bonds or of any portign. thereof. and such
purchase will not operate to extinguish or
discharge the indebtedness evidenced by such
Bonds. The holder of this bond agrees to be
bound by such terms of the General Ordinancs.

The City shall not sell Option Rights in such
amounts and for such periods so that on any
mandatory redemption date, there are
insufficient callable Bonds of the appropriate
maturity, available to meet the mandatory
redemption date.

If less than all of the Bonds are called for
mandatory tender for purchase, the particular
Bonds or portions of Bonds to be called for
mandatory tender for purchase shall be selected
not less than forty-five (45) days prior to the date
fixed for redemption by the Fiscal Agent by lot.
Bends in a denemination of more than five
thousand (5,000) dollars may be redeemed or
called for mandatory tender for purchase in part
from time teo time in one or more units of five
thousand (5,000) dollars within a single
maturity in the manner provided in the General
Ordinance.

If any of the Bonds, or portions thereof, are called
for mandatory tender for purchase, the Fiscal
Agent will give notice to the holders of any such
Bonds to be called, in the name of the City, of the
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mandatory tender for purchase of such Bonds, or
portions thereof, which notice will specify the
Bonds to be redeemed or purchased, the
redemption or purchase date and the place or
places where amounts due wupon such
redemption or purchase will be payable and, if
less than all of the Bonds are to be redeemed or
purchased, the numbere=of such Bonds to be
purchased, and, in the case of Bonds to be
purchased in part only, such notice will also
specify the respective portion of the principal
amount thereof to be purchased. Such notice will
be given by mailing a copy of the redemption or
purchase notice by first class mail at least thirty
(30) days prior to the date fixed for redemption
for purchase to the holder of each Bond to be
purchased, at the address shownm on the
registration books; provided, however, that
failure to give such notice by mail, or any defect
in the notice mailed to the holder of any Bond,
shall not affect the validity of the proceedings for
the redemption or purchase of any other Bond.
If funds for their redemption are on deposit with
the Fiscal Agent, all Bonds so called for
redemption will cease to bear interest on the .
specified redemption date. Bonds called for g
mandatory tender for purchase, for which funds iy
are held by the Fiscal Agent, shall be deemed to o
have been purchased and the holder thereof oo
shall not be entitled to any payment other than .
the purchase price thereof and any accrued and R
unpaid interest due on the purchase price. O

The above provisions may be modified if the ‘
Bond Committee, or a majority of them, ' : .
determines that it is in the best interest of the
City to do so in order to conform with customary
provisions relating to Option Rights.
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SecrioN 10, Section 3.02 of the General Ordinance is
further amended to provide that the form of fully
registered bond may contain provisions relating to
book-entry registration as may be required by the Fiscal
Agent or the securities depository for such Bonds or as may
be customary for bonds issued in book-entry form.

Section 11. Article III of the General Ordinance is
amended by the addition of a new section designated

B

Section 3.15 to read as followsss

The Bond Committee, or a majority of them, may
determine to issue one or more series of Bonds
in book-entry (uncertificated) form and may
designate a securities depository (the
“Depository™) for each series of Bonds issued in
book-entry form. In the event Bonds are issued
in book-entry form, the ownership of one fully
i registered Bond for each maturity of such series,
each in the aggregate principal amount of such
maturity, will be registered in the name(s)
designated by the Depository. So long as the
bock-entry only system is applicable to a series
of Bonds, the provisions of this Section 3.16 shall
govern as to matters set forth in this Section.

R Y (PO

Pursuant to the book-entry only system,
ownership interests in the Bonds may be
_ purchased in the manner directed by the
i Depository, which may be through financial
institutions for whom the Depository effects
book-entry transfers (the “Participants™). A
Beneficial Owner, who is the owner of such an :
interest in a Bond, will not receive certificated oo
Bonds and will not be the registered owmer i
thereof. Receipt by the Beneficial Owners of ;
timely payment of principal, purchase price, :
redemption price and interest on the Bonds, is
subject to the Depository’s making such timely -
payment, either to the Beneficial Owner or tothe
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Participants to be forwarded to the Beneficial
Owners. Neither the City nor the Fiscal Agent
will have any responsibility or obligation to such
Participants or to the Beneficial Owners for any
failure of the Depository to act or make any
payment with respect to the Bonds or the
providing of notices relating to redemption or
mandatory tender to Participants or the
Beneficial Owners of the Bends’"

The Depository will receive payments from the

Fiscal Agent to be remitted by the Depository to

the Beneficial Owners or to the Participants for

subsequent disbursement to the Beneficial i
QOwners. The ownership interest of each ‘
Beneficial Owner in the Bonds shall be recorded

on the records of the Depository or the records of

the Participants, whose ownership interests will .
be recorded on the records of the Depository. ;

When notices are given, they shall be sent by the i
Fiscal Agent to the Depository with a request :
that the Depository forward (or cause to be i
forwarded) the notice to the Participants so that b
such Participants may forward (or cause to be
forwarded) the notices to the Beneficial Owners, i
or to the Beneficial Owners. :

Transfers of ownership interests in the Bonds
will be accomplished by book-entries made by
the Depositories and/or the Participants who act
on behalf of the Beneficial Owners. Beneficial
Owmners will not receive certificates representing
their ownership interest in the Bonds, except as
specifically provided herein. So long as the
Depository is the Bondholder, interest, principal
and redemption price of the Bonds will be paid
when due by the Fiscal Agent to the Depository,
then paid by the Depository to the Beneficial
Owmers, or by the Depository to the Participants
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and thereafter paid by the Participants tc the
Beneficial Owners. The payments to the
Depository shall satisfy the City's obligations
under this Ordinance.

For every transfer and exchange of the Bonds,
the Fiscal Agent, the Depository and the
Participants may charge the Beneficial Owner |
of the Bonds a sum sufficient to cover any tax,
fee or other governmentad-charge that may be
E imposed in relation thereto. No transfer or
exchange of any Bonds shall be required to be
made fewer than fifteen (15) days prior to any
interest payment date or fifteen (15) days prior
to any mailing of notice of redemption of the
Bonds. No transfers shall be made of Bonds
previously called for redemption, except .
pursuant to the optional or mandatory tender
provisions hereof.

The Depository may determine to discontinue
providing its services with respect to the Bonds
at any time by giving notice to the City and the
Fiscal Agent and discharging its responsibilities
with respect thereto under applicable law.
Under such circumstances (if there is no o
successor securities depository), the City is 1
obligated to deliver bond certificates.

The Bondholders have no right to a depository
for the Bonds. If the book-entry only system is
no longer utilized, upon receipt of notice from the
Fiscal Agent, the Beneficial Owners may elect to
receive bond certificates.

ERNE ¥ L TP

Notwithstanding any other provision of this
Ordinance or the DBonds, so long as the
Depository is the registered Bondholder of all
Bonds, the Depository may present notices,
approvals walvers or other communications
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required or permitted to be made by
Bondholders under this Ordinance on a
fractionalized basis on behalf of some or all of the
Beneficial Owners through the Depository or the
Participants.

The appropriate officials of the City are
authorized to execute any documentation
required by the Depositgry in connection with
book-entry registration of a series of Bonds.

SeEcCTION 12. Section 5.02 of the General Ordinance is
hereby amended by the addition of a third paragraph to
read as follows:

If a notice is given with respect to an optional
redemption, such notice may provide that the
redemption is conditioned upon the deposit of
moneys with the Fiscal Agent before the date
fixed for redemption and such notice shall be of
no effect and such redemption shall not occur
unless such moneys are so deposited. In the
event that such notice of redemption contains
such a condition and such moneys are not so
received, the redemption shall not be made and
the Fiscal Agent shall within a reasonable time
thereafter give notice to the holders of Bonds
which were to be redeemed that such moneys
were not so received.

SEcTioN 13. The General Ordinance is hereby amended
by the addition of a new section designated Section 5.05 to
read as follows: :

SECTION 5.05/a) Any series of Bonds issucd
under this Ordinance may provide that some or
all of the Bonds of such series are subject to
mandatory tender for purchase. The right to call
Bonds of a series for mandatory tender for
purchase is referred to as an “Option Right.” The
Supplemental Ordinance pursuant to which
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such Bonds are issued shall provide that the
Bond Committee, or a majority of them, may
determine to sell Options Rights with respect to
one or more series of Bonds. Prior to the exercise
of an Option Right, the City shall deliver to the
Fiscal Agent an opinion of nationally recognized
bond counsel that such exercise is permitted by
law and will not affect the validity of the Bonds
of such series or the exclusion of the interest
thereon from gross incoreefor federal income tax

purposes.

(b) To the extent permitted by law, the City
shall have the right, with respect to a series of
Bonds that includes Option Rights, to sell all or
any part of such Option Rights. Any such sale
will transfer to the purchaser thereof (the
“Option Rights Owner"), all or a designated part
of the City's right during an identified period of
time (the “Option Period™) to require the
mandatory tender for purchase of an identified
principal amount of an identified maturity (or
mandatory sinking fund installment) of Bonds
of a series prior to the maturity of such Bonds.
In addition, if Option Rights for a principal
amount of a maturity (or mandatory sinking
fund installment) of Bonds of a series are sold,
during the Option Period the City will not have
the right to optionally redeem a principal
amount of such series of Bonds equal to the
principal amount as to which Option Righbts
have been sold. Any exercise by such Option
Rights Owmner of its rights to have Bonds
mandatorily tendered for purchase shall be
subject to the terms, conditions and prices set
froth in such Bonds and other provisions of the
Supplemental Ordinance pursuant to which
such Bonds are issued. Prior to the initial sale of
any Option Rights, the City shall deliver to the
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Fiscal Agent an opinion of nationally recogmized
bond counsel that such sale is authorized by law
and will not affect the validity of the Bonds of
such series or the exclusion of the interest
thereon from gross income for federal income tax

purposes.

(¢) In the event the City sells all or a portion of
its Option Rights for.a series, of Bonds, the
following shall apply: ' )

(i) The Option Rights so sold shall be
evidenced by certificate (the “Rights
Certificates™), executed in the manner Bonds
are executed as provided in Section 3.10 of this
Ordinance. Each Rights Certificate shall
identify the maturity (or mandatory sinking
fund installment) and principal amount of the
series of Bonds to which it applies, and the
Option Period during which the Option Rights
evidenced by the Rights Certificate is
exercisable. No single Rights Certificate shall
be issued for more than one maturity (or
mandatory sinking fund installment) of a
series of Bonds. The Rights Certificates shall
represent Bonds of that series of five thousand
(5,000) dollars or any integral multiple thereof
or any large minimum denomination specified
in the instrument of the City authorizing the
sale of the Rights Certificates.

(ii) The Rights Certificates shail be in a
form approved by the Bond Committee.

The City may provide for a book-entry
system for the Option Rights which conforms
with this Section.

(iii) In order to exercise the Option Rights
represented by a Rights Certificate, except
under the conditions set forth in paragraph
(vi) below), the Rights Certificate, the
purchase price and written instructions which
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designate the purchase date and, if less than
all of the Bonds to which the Rights Certificate
pertains are to be purchased, the principal
amount to be purchased, must be delivered to
the Fiscal Agent not less than forty-five (45)
nor more than ninety (30) days after delivery
of the Rights Certificate, purchase price and
writtan instructions to the Fiscal Agent and
must be a date that is included in the Option
Period specified in the Rights Certificate.

(iv) Upon receipﬁf a Rights Certificate,
the purchase price and instructions as
provided in paragraph (ii) of this subsection,
the Fiscal Agent (or, alternatively, a securities
depository of a book-entry system if such
system is in effect) shall select, by lot, a Bord
or Bonds of such series to be tendered for
purchase, which Bond or Bonds are subject to
mandatory tender for purchase during the
Option Period specified in the Rights
Certificate, of the same maturity (or
mandatory sinking fund installment) andin a
principal amount equal to that specified in the
Rights Certificate (or irrevocable instructions
if only a portion of such Bonds to which the
Rights Certificate pertains are being
purchased). Such selection shall be made
between thirty (30) and forty-five (45) days
prior to the purchase date. A portion of any
Bond of such series in a denomination that
exceeds five thousand (5,000) dollars may be
called for mandatory tender for purchase
pursuant to this section, and if so called, the
Fiscal Agent sball authenticate and deliver a
new bond for the unpurchased portion of that
Bond to the registered owner thereof (or if a
book-entry system is in effect, the securities
depository shall note the change in the
amount of the beneficial owner's interest in
the Bond by book-entry).
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(v) Auny Bond called for mandatory tender
for purchase must (if a book-entry system is
not in effect) be delivered to the Fiscal Agent
on the purchase date and upon such delivery,
the purchase price will be paid to the
registered owner thereof. (If the purchase
date is a principal or interest payment date for
the Bonds, the interest due on the Bonds shall
be paid as provided in such series of Bonds).
Any Bond so called for mandatory tender for
purchase whick#8 not so presented shall be an
“Undelivered Bond,” and shall be treated as
purchased by the holder of the Option Rights
being exercised for all purposes hereof and the
holder of such Undelivered Bond shall not be
entitled to any payment other than the
purchase price thereof (and any accrued and
unpaid interest due on the purchase date) and
Undelivered Bonds in the hands of such
non-delivering holder shall no longer accrue
interest or be entitled to the benefits of this
Ordinance or any Supplemental Ordinance
pursuant to which such Undelivered Bonds
were issued, except for the payment of the
purchase price and any unpaid interest due on
the purchase date from the funds held by the
Fiscal Agent thereof, provided that the
indebtedness represented by such Bonds shall
not be extinguished, but shall be transferred
by the Fiscal Agent to the holder of the Option
Right. The Fiscal Agent shall cancel any
Bonds tendered for mandatory purchase and
issue a new bond in the, K same principal
amount and with the same interest rate,
maturity date, form and tenor (except that
such Bond or portion thereof tendered for
mandatory purchase shall state that it is a
Bond which is not subject to mandatory tender
for purchase or optional redemption for the
Option Period during which the Option Right
evidenced by the Rights Certificate being
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exchanged for such Bond was exercisable) to
the owner of the Rights Certificate pursuant
to which the Bond was called for mandatory
tender for purchase. The Fiscal Agent shall
note on the registration records that such
Bond is not subject to mandatory tender for
purchase or optional redemption for the
designated Option Period. If a book-entry
system is then in effect for the Bonds, the
Fiscal Agent shall reqfire that anew Bond so
issued by registered in the name of and
delivered to the person designated by the
securities depository which is holding
certificates pursuant to the book-entry
system.

(vi) If the Option Rights Owner is also the

owner of a Bond of the same series and of the.

maturity to which the Option Rights Owner's
Rights Certificate pertains, which Bond is
subject to mandatory tender for purchase
during the Option Period specified in the
Rights Certificate, that Option Rights Owner
may present to the Fiscal Agent the Rights
Certificate and the Bond and request that the
Fiscal Agent cancel the Rights Certificate and
designate the Bond to be a Bond which is not
subject to mandatory tender for purchase or
optional redemption during the Option Period
specified in the Rights Certificate. Upon
receipt of such Rights Certificate, Bond and
request, the Fiscal Agent shall so designate
the Bond on its record s and on the Bond itself
(by stamping or other appropriate means of
identification or by issuing a replacement
Bond), and that bond or any Bond thereafter
issued and a transfer or exchange for that
Bond shall not be subject to mandatory tender
for purchase or optional redemption during
the designated Option Period. The Fiscal
Agent is not required to honor such a request
if it is made within the fifteen (15) day period
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preceding the selection of Bonds of the same
geries and same maturity (or mandatory
sinking fund installment) as the Bond
presented for prior redemption or mandatory
tender for purchase. The Fiscal Agent may
charge the Option Rights Owner a fee to
compensate it for its expenses in connection
with the exchange contemplated herein and
shall charge the Option Rights Owner for any
tax or any gove ental charge imposed in
connection therewith. At the request of the
holder, the City and the Fiscal Agent shall
cooperate in obtaining a new CUSIP number,
if needed or desirable, for such Bond.

(vii) Between one hundred eighty (180)
and thirty (30} days prior to the execution by
the City of a contract for the sale of any Option
Rights, the City shall cause the Fiscal Agent
to mail a notice by registered or certified mail
to the registered owner of each of the Bonds
subject to the Option Rights. Such notice shall
state that it 13 a notice of proposed sale of
Option Rights with respect to such Bonds and
shall include the name and address of the
person or entity from which additional
information concerning the proposed sale may
be obtained. In addition, such notice may list
the maturities (or mandatery sinking fund
installments) with respect to which the
Option Rights are proposed to be sold and the
CUSIP numbers of the Bonds corresponding
to those maturities (or mandatory sinking
fund installments). Any error in such
maturities (or designation of mandatory
sinking fund installments) of CUSIP numbers
or any other error in such notice shall not
affect the ability of the City to proceed with
the sale of the Option Rights. Actual receipt of
a mailed notice by the registered owner of any
Bond shall not be a condition precedent to the
sale of the Option Rights with respect to that

e
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Bond or any other Bond. A certificate by the
Fiscal Agent that such notice has been given
as herein provided shall be conclusive as
against all parties.

(viil) Notwithstanding Article VIII hereof,
any provision in this Ordinance dealing with
Option Rights or the Rights Certificates may
be amended by the City, prior to the sale of the
Option Rights without consent of the holders
of the applicable series of Bonds, provided that
no such amendfént may be made which
adversely affects or changes the security for or
payment of the Bonds, or manner of making
such payment, or which permits Bonds of such
series to be called for mandatory tender for
purchase prior to the dates specified or at
prices less than those specified in such series
of Bonds, or which permits less than thirty
(30) days mailed notice to the registered
owner of any such Bonds called for mandatory
tender for purchase, or which permits the City
to sell the Option Rights without making the
mailing of a notice to the owners of the Bonds
subject to the Option Rights as required in
paragraph (vii) of this Section 5.05(c).

(ix) The City shall not sell Option Rights
(other than mandatory sinking fund Option
Rights) in such amounts and for such pericds
so that on any mandatory sinking fund
redemption date, there are insufficient
callable bonds for the appropriate maturity,
available to meet the mandatory sinking fund
redemption requirement. '

SecTion 14. 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 the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.
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SgcTion 15. This Ordinance shall take effect imme-

diately.
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EXHIBIT A

OFFICE OF THE
DIRECTCOR OF FINANCE

December I, 1932,

To the President and Membera of the
Council of the City of Philadelphia.
FINANCIAL REPORT OF THE DIRECTOR OF
FINANCE

a—m .':: -

RE: Philadelphia Gas Works Revenue Eonds,
Fourteenth Series

The Mayor has transmitted to the Council the
Fourteenth Supplemental Ordinance (the “Fourteenth
Supplemental Ordinance™) to the General Gas Works
Revenue Bond Ordinance of 1975, as amended (the
*General Ordinance”), authorizing the issuance and sale
of a maximum principal amount of $400,000,000 (or, if the
Bonds are sold at a discount, such greater principal
amount as will reflect such discount so long as the
aggregate gross proceeds to the City do not exceed
($400,000,000) of Gas Works Revenue Bonds, Fourteenth
Series (the “Bonds”) of the City of Philadelphia (the
“City"™).

In preparation for the issuance of the Bonds, the
Philadelphia Gas Works, a City-owned utility (the “Gas
Works™ has engaged the firm of Stone and Webster
Management Consultants, Inc. of New York, New York
(“Stone and Webster™) to (i) investigate the physical
properties included in the Gas Works and the accounts
and records of the Gas Works; (ii) review the capital
program of the Gas Works; and {iii) compile relevant data
upon which to make projections to determine whether the
revenues of the Gas Works are and will be sufficient to
satisfy the tests of adequacy required by Act No. 234 of
October 18, 1972, known as the First Class City Revenue
Bond Act (the “Act™) and the General Ordinance.

P SN £
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The firm of Stone and Webster is an independent
consulting firm having broad experience in utility systems
of a similar magnitude and scope as the Gas Works and
has a favorable reputation for competence in this field of
work. They have conducted an in-depth examination of the
Gas Works and have collaborated with the officers and
employees of the Gas Works in the preparation of a report
(the “Engineering Report™), a copy of which is attached
hereto. by

- -

The Engineering Report forms the basis for the
statements and opinions contained herein. The
Engineering Report has been reviewed by the Gas Works.

Therefore, this Financial Report is trapsmitted in
compliance with Section 8 of the Act and Section 4.03(a)
of the General Ordinance:

(i) The Bonds are to be issued in respect of capital costs
of the Gas Works incurred or to be incurred for the purpase
of (a) 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 (1) the acguisition of land or
rights therein; (2) the acquisition, construction or
improvement of buildings, structures and facilities
together with their related furnishings, equipment,
machinery and apparatus; (3) the acquisition,
construction or replacement of pipes and pipe lines; and
(4) the acquisition or replacement of property of a capital
nature for use in the operation, maintenance and
administration of the Gas Works; (b) paying the costs of
issuing the Bonds and making any required deposits to the
Sinking Fund Reserve; (c) paying any other Project Costs
and reimbursing the Gas Works or the City for amounts
advanced for Project Costs and (d} the funding or
refunding of outstanding bond anticipation notes or other
obligations of the City issued in respect of Project Costs.

o — -:--,_—I’ p
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(ii) The revenues pledged for the payment of the Bonds
will be derived from the gas rents, rates and charges
imposed or charged by the Gas Works upon the owners or
occupants of properties connected to, and upon all users
of, gas distributed by the Gas Works and all other
revenues derived therefrom, being all revenues defined as
“Project Revenues™ in the Act and in the General
Ordinance.

(iii) Assuming not more than 3400,000,000 of Bonds
are to be issued, amortizing over 30 vears, at an average
interest rate not exceeding 8.50 percent, ] find that with
the rates currently in effect and on the basis of estimated
future financial operations of the Gas Works, as detailed
in the Engineering Report, the Gas Works will, in my
opinion, yield pledged Project Revenues over the
amortization period of the Bonds sufficient to meet the
payment and/or deposit requirements of (a) all expenses
of operation, maintenance, repair and replacement of the
Gas Works: (b) all reserve or special funds required to be
established and maintained with respect to such Project
Revenues; (c) the principal of and interest on all Gas
Works Revenue Bonds, as the same shall become due and
pavable; and {d) any State taxes assumed by the City to
be paid on the Bonds and also to provide such coverage on
the Bonds as prescribed by Section 4.03(b) of the General
Ordinance.

(iv) The project revenues forming the basis for the
statements set forth in clause (iii) above comply with the
requirements of the definition of “Project Revenues™
contained in Section 2 of the Act. Furthermore, the
statements set forth in clause (iii) above as to the
sufficiency of Project Revenues, would not be substantially
affected by a 200 basis point increase in the Bonds’ interest
rate or mathematically equivalent changes in the Bonds'
parameters.
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bove, you are advised that no State taxeg on the Bonds
are assumed by the City.

Respectﬁxlly submitted,
S,’PEPHEN_‘P. MULLIN,

Director of Finance,

- ~ et plp VAN
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EXHIBIT B

Criry SoLIcrToR
December 1, 1992.

Honorable John ¥, Street, President
City Counril of Philadelphia.
RE: Philadelphia Gas Works
Revenue Bonds, Fourteenth Series

Dear Council President Street™

The office of the City Solicitor has reviewed the First
Class City Revenue Bond Act, the General Gas Works
Revenue Bond Ordinance of 1975, as amended (the
“General Ordinance”), and the proposed Fourteenth
Supplemental Ordinance thereto authorizing the issuance
of Gas Works Revenue Bonds in the maximum principal
amount of $400,000,000 (or, if the Bonds are sold at a
discount, such greater principal amount as will reflect
such discount so long as the aggregate gross proceeds to
the City do not exceed $400,000,000) (the “Fourteenth
Supplemental Ordinance”).

Based on that review, it is my opinion that the
registered owners of bonds to be issued under the
Fourteenth Supplemental Ordinance will have no claim
upon the taxing power or general revenues of the City of
Philadelphia, nor will they have any lien upon any
property of the City of Philadelphia other than the Project
Revenue (as defined in the General Ordinance) and the
funds properly pledged to such bond owners pursuant to
the terms and conditions of the General '‘Ordinance and
the Fourteenth Supplemental Ordinance.

Sincerely,
JUDITH E. HARRIS,
City Selictior.
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(Bill No. 693)
AN ORDINANCE

Authorzzmg the Mayor, the City Controlier and the City
Solicitor, or a majority of them, to seli, 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
. three hundred million (300,000,000) dollars (the
’Bonds ); provided, however, that the aggregate

3 pay the cost of certain proj ects shall not exceed seventy-
five million (75,000 ,000) dollars and the apgregate
rprmmpal amount issued to redeem or refund certain
= bﬁtstanding Gas Works Revenue Bonds shall not exceed
two hundred twenty-five million (225,000,000) dollars;
nnd provided further that, if the Bonds are sold at a
diacount the aggregate principal amount may be
ncreased to reflect such discount as long as,the
lllg'regate gross proceeds to the City from the sale of the
onds do not exceed three hundred million
300 00G,000) dollars, plus acerued interest, if any, and
¢ aggregate principal amount of the Bonds used to
fund certain outstanding Gas Works Revenue Bonds
h‘n not exceed two hundred twenty-five million
(225 000,000) dollars and the aggregate principal
unt of Bonds used to pay the cost of certain projects
., not exceed seventy-five millicn {75,000 000)
T °n"5 de51gnatmg that the Bonds are being issued to
pay lhe costs of certain projects and to redeem or refund
: 0{ 8 portion of certain outstanding series of Gas
I'ks Revenue Bonds and the application of proceeds

S
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of the Bonds for such purpose; authorizing the City to
obtain credit enhancement for the Bonds: authorizing
the sale of Option Rights; determining the sufficiency of
Project Revenues; covenanting the separation of 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 interest on the Bonds
ghall be exciudible from gross income for federal
taxation purposes; authorizing the City to accumulate,
from Project Revenues, certain amounts to be deposited
in the Sinking Fund Reserve; and providing that this
Ordinance, constituting the Fifteenth Supplemental P
Ordinance, is supplemental to the General Ordinance e
and that the provisions of the General Ordinance and
the First Class City Revenue Bond Act, to the extent
consistent with this Ordinance, are applicable.

The Council of the City of Philadelphia hereby ordains: 1

Section 1. The Mayor, the City Controller and the City
Sohcxt,or (the “Bond Cormmttee ), or a majority of them,
.are hereby authorized, on behalf of the City, to borrow, by . N .
the issuance and sale of Gas Works Revenue Bonds of the o -
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

Ges Works Revenue Bond Ordinance of 1975, adopted by

“the City on May 30, 1975, as amended to date (Bill No. :
1871) (the “General Ordinance”),  sum or sums which in '
the aggregate shall not exceed the principal amount of ;
#-Bonds authorized to be issued hereunder, to be expended :
o ‘as provided in Section 2 of this Ordinance. The Bonds shall
be sold at public or private sale and shall contain such
terms and provisions as are determined by a majority of Co o

the Bond Commlr.r.ee to bei in the best mt.erests of the City - 1

, ACt or of the General Ordinance. If majority of the Bond
Cqmmxt'cee determines it to be in the best interests of the

e ————
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'i;ty. the Bonds may be issued in book-entry form; in such
Yavent a majority of the Bond Committee shall also select
%’ securities depository for the Bonds. If a majority of the
ond Committee determines it to be in the best interests
v of the City, the City may obtain credit enhancement for all
cor a portion of the Bonds. If a majority of the Bond
“iCommittee determines it to be in the best interests of the
1 City, the City may sell Option Rights relating to the
“Bonds. A majority of the Bond Committee is authorized to
%itake any and all other actions as may be necessary. or
; :',a'ppropriat,e in connection with the consummation of the

= transactions contemplated herein.

The aggregate principal amount of Bonds which are
authorized to be issued hereunder shall not be more than
wree hundred million (300,000,000) dollars; provided,
dwever, that the aggregate principal amount of Bonds

shall not exceed seventy-five million (75,000,000) dollars

[V

and the aggregate principal amount of Bonds authorized
5to be issued to refund certain outstanding series of Gas
wWorks Revenue Bonds shall not exceed two hundred
twenty-five million (225,000,000) dollars; and provided
further that, if any of the Bonds are to be sold at discounts
hich are in lieu of periodic interest, the aggregate
principal amount of Bonds which may be issued hereunder
hi}ll'be increased to reflect such discounts, as long as the
'_FfeEaT»e gross proceeds to the City from the sale of the
Bonds  shall not exceed three hundred million
AQ’Q,'O'OO,OOO) dollars, plus accrued interest, if any, and the
BEgTegate principal amount of Bonds used to pay the cost
pi_certain projects shall not exceed seventy-five million
1/6,000,000) dollars and the aggregate principal amount

.Eonds used to refund certain outstanding series of Gas
!_.}.“ Revenue Bonds shall not exceed two hundred
Inty-five million (225,000,000) doliars.

ne Bonds shall not pledge the credit or taxing power,
? any debt or charge against the tax or general




revenues or create any lien against any property of the
City other than tl_w.e. revenues pledged by the General
" Ordinance. The opinion of the City Solicitor required by
x"section 8 of the Act with respect to the matters stated in
the preceding sentence is attached hereto as Exhibit A.

: 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 acguisition, construction or improvement
of buildings, structures and facilities together with their
related furnishings, equipment, machinery and
apparatus; {¢) the acquisition, construction or replace-
% ment of pipes and pipe lines; and (d) the acquisition or
f‘iii_.np]acement of property of a capital nature for use in the
operation, maintenance and administration of the Gas
Works system of the City; (i) the refunding of all or a
portion of certain series of the City's outstanding Gas
Works Revenue Bonds, consisting of the Eighth Series,
Tenth Series, Eleventh A Series, Eleventh B Series,
Eleventh C Series, Twelfth B Series and the Thirteenth
‘Series, or such other series as shall be designated by the
= City's 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
©-bond anticipation notes or other obligations of the City
lasued 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 one or more escrow or similar accounts with
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-ﬁié Fiscal Agent, as defined in the Genera! Ordinance,
arate and apart from all other accounts of the City or
ks, including the Sinking Fund established by the
Ordinance, to be held for the benefit of the holders
of the applicable refunded Prior Bonds and applied to
‘.}Sé&,ment of the Prior Bonds in accordance with 4
Seertificate of the Director of Finance or an escrow deposit
tagreement as to Prior Bonds that are being currently
4 funded or an escrow deposit agreement asto Prior Bonds
Zthat are being advance refunded.

1
5¢p
&8s Wor
eneral

: which remain available for the payment of the costs of the
,,c;.pital improvements, after payment of the financing
¥ osts, the required payment into the Sinking Fund
*Raserve and the repayment to the City and the Gas Works
of amounts previously advanced for Project Costs or for
ithe funding of refunding of bond anticipation notes or
ther obligations as described above, shall be deposited
fid held in and disbursed from one or more unsegregated
sgxnccounts of the Gas ‘Works which shall be separate and
) apart from and not commingled with the consolidated cash
¥ Thaccount of the City or any other account of the City not
vhald exclusively for Gas Works purposes. This covenant
¢ahall not be construed to require the establishment of any
*gas Works account segregated from any other Gas Works
pccounts. All interest and income earmed on the
‘{nvestment of such proceeds (except for amounts to be
crebated to the United States) pending expenditure for the

?g.f;g‘_lesaid purposes may be transferred to and deposited in
”‘g operating funds of the Gas Works and applied as
“roject Revenues in accordance with Section 4.02 of the

sneral Ordinance.

n‘-‘-:I.'he Director of Finance is hereby authorized to
géotermine, on behalf of the City, the particular series and
knaturities of the Prior Bonds to be refunded and the
glmount of Bond proceeds to be applied to the refunding of

¢ Prior Bonds, to deposit such proceeds in an escrow

The City covenants that the proceeds of the Bonds™




 account for the benefit of the holders of the refunded Prior
Bonds, and to take any and all other action, including the
; jrrevocable pledge of such proceeds and/or the income or
: rofit from the investment thereof, for the payment and
redemption of the refunded Prior Bonds, and the

e

{ irrevocable instructions therefor, as may be necessary
¢ appropriate to accomplish the refunding of the Prior
Bonds and to comply with the requirements of Section 10

“of the Act.

L Any excess IMoneys in the Sinking Fund Reserve in
.réspect of the Bonds other than Sinking Fund Reserve
arnings 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.

;SECTIDN 3. Based on the report of the Director of
:'F‘i.nance of the City required by Section 8 of the Act {the
*Financial Report™), 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
rdinance and also to pay all costs, expenses and
Tj:ayment.s required to be paid therefrom in the order and
"bi;?q'rity stated in Section 4.02 of the General Ordinance.
‘An’ executed copy of the Financial Report is attached
Kereto as Exhibit B.

ECTION 4. Subject to the provisions of Section 7.02 of
‘General Ordinance, the City covenants that, as long
8 any of the Bonds shall remain outstanding, all pledged
‘Project Revenues shall be deposited and held in and
.d.!fl}:?u_rsed from one or more unsegregated accounts of the
G.Q?;",Works which shall be separate from and not
£C Ii}pingled with the consolidated cash account of the City
ljf&ny other account of the City not held exclusively for
_;; Works purposes. This covenant shall not be construed

Quire the establishment of any Gas Works account

gated from any other Gas Works accounts except as

ublication of all required redemption notices or the giving
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-provided in Section 2 hereof or as otherwise required by
the General Ordinance.

ggctioN 5. The City covenants that, as long as any
Bonds shall rgmain unpaid, it shall make payments or
eguse payments to be made out of its Gas Works Revenue
Bond Sinking Fund created under the General Ordinance,
at such times and iD such amounts as shall be sufficient
for the' payment of the interest thereon and the principal
" thereof when due; providgd, however, that whenever the
City shall be required to deposit moneys with the Fiscal
Agent for the mandatory redemption of any of the Bonds,
uch 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

edemption.

- 8ectioN 6. The Director of Finance is authorized to
.make such elections under the Internal Revenue Code of
686, as amended, —and Treasury Regulations
-promulgated thereunder with respect to the Bonds as he
deems advisable and to take such action on behalf of the
ity with respect to the investment of the proceeds of the
onds, and the Director of Finance and any member of the
jBond Committee are authorized to make such covenants
$ may be necessary or advisable, in each case so that
nterest on the Bonds shall be excludible from gross
income for purposes of federal income taxation.

¥ 8ECTioN 7. In accordance with Section 6.04 of the

swueneral Ordinance, the City is authorized to accumulate

from Project Revenues, over a period of not more than six

(3) Fiscal Years from the date or dates of issuance and

' ;i"iery of the Bonds, the amount required by the General

Ql‘_dmance to be deposited in the Sinking Fund Reserve in
spect thereof, . - .- .

_SECI'ION 8. This Ordinance is supplementary to the
oneral Ordinance and all sections of the General

Y RET
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Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.

Sémow 8. This Ordinance shall take effect imme-
diately.

i
'
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. 'EXHIBIT A
CITY SOLICITOR

November ___, 1993

Honorable John F. Street, President
City Council of Philadelphia.

Re: Philadelphia Gas Works
Revenue Bonds, Fifteenth Series

Dear Council President Street:

_The office of the City Solicitor has reviewed the First
Class City Revenue Bond Act, the General Gas Worke-
Revenue Bond Ordinance of 1875, as amended (the
*General Ordinance”), and the proposed Fifteenth
Supplemental Ordinance thereto authorizing the issuance
of Gas Works Revenue Bonds in the maximum principal
amount of $300,000,000.00 (or, if the Bonds are sold at 2
discount, such greater principal amount as will reflect
such discount so long as the aggregate gross proceeds to
“ the City do not exceed $300,000,000.00) (the “Fifteenth
Supplemental Ordinance”).

Based on that review, it is my opinion that #he
" registered owners of bonds to be issued under the
! Fifteenth Supplemental Ordinance will have no claim
upon the taxing power or general revenues of the City of
Philadelphia, ner will they have any lien upon any
¢ property of the City of Philadelphia other than the Project
~" Revenues (as defined in the General Ordinance) and the
.funds properly pledged to such bond owners pursuant to
‘the terms and conditions of the Genera! Ordinance and
.the Fifteenth Supplemental Ordinance.

Sincerely,
JUDITH E. HARRIS,
City Solicitor.




- EXHIBIT B

QOFFICE OF THE
DIRECTOR OFFINANCE

November __, 1993.

. the President and Members of the
Council of the City of Philadelphia.

FINANCIAL REPORT OF THE
DIRECTOR OF FINANCE.

; 'RE: Philadelphia Gas Works Revenue Bonds,
Fifteenth Series

' The Mayor has transmitted to the Council the Fifteenth
-;:," Supplemental Ordinance (the “Fifteenth Supplemental

&y Ordinance”) to the General Gas Works Revenue Bond
$"0Ordinance of 1975, as amended (the “General Ordinance”),
uthorizing the issuance and sale of a maximum principal

'nmount of $300,000,000. OO (or if the Bonds are sold at a

% In preparation for the issuance of the Bonds, the

?Phxladelphia Gas Works, a City-owned utility (the “Gas
1 orks”) has engaged the firm of Stone and Webster
Management Consultants Inc of New York, New York

] ’propert.les included in the Gas Works and the accounts
“lnd records of the Gas Works; (i1) review the capital
gram of the Gas Works; (iii) compile relevant data upon
Which to make projections to determine whether the
rvenues of the Gas Works are and wil| be sufficient to
tisfy the tests of adequacy required by Act No. 234 of
Octoder 18, 1872, known as the First Class City Revenue
Bond 'Act (the “Act”) and the General Ordinance.
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£

onsulting firm having broad experience in utility systems
{ g similar magnitude and scope as the Gas Works and
bag g favorable reputation for competence in this field of
Y evork. They have conducted an in-depth examination of the.
FGas Works and have collaborated with the officers and
amployees of the Gas Works in the preparation of a report
(the *Engineering Report™), a copy of which is attached

areto.

The Engineering ‘Report forms the basis for the’
%tatemnents and opinions contained herein. The
ﬁngineering Report has been reviewed by the Gas Works.

{ Therefore, this Financial Report is transmitted in
ﬁéﬁzpliance with Section 8 of the Act and Section 4.03(a)
‘of the General Ordinance:

'_(i) The Bonds are to be issued in respect of capital
gosts of the Gas Works incurred or to be incurred for the
purpose of (a) acquiring "and constructing the capital
':provements included in the capital program of the Gas
Works as from time to time included in the capita) budgets
o'ﬂhe Gas Works, as approved by City Council, which may
nEl‘\.x_de, without limitation (1) the acquisition of land or
ht.s therein; (2) the acquisition, construction or
Amprovement of buildings, structures and facilities
3 her with their related furnishings, equipment,
hinery and  apparatus; (3) the acquisition,
3truction or replacement of pipes and pipe lines: and
.the acquisition or replacement of property of a capital
§u1'-8' for use in the operation, maintenance and
famlrnistration of the Gas Works; (b) paying the costs of
il'[ng the Bonds and making any required deposits to the
%r._'g Fund Reserve; (¢) paying any other Project Costs
‘Teimbursing the Gas Works or the City for amounts
,gICEEd for Project Costs and (d) the funding or
nEh_ng of outstanding bond anticipation notes or other
tions of the City issued in respect of Project Costs.

- 'The firm of Stone and Webster is an independent .
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(ii) The revenues pledged for the payment of the
onds will be derived rom the gas rents, rates and charges
imposed or charged b}/ the Gas Works upon the owners or
occupants of properties connected to, and upon all users
{, gas distributed by the Gas Works and all other

derived therefrom, being all revenues defined as

revenues
in the General

‘Project Revenues” in the Act and
"‘Ordinance.
.. (jii) Assuming not more than $300,000,000.00 of
-Bonds are to be issued, amortizing over 30 years, at an
W7 average interest rate not exceeding 8.0 percent, 1 find
% what that with the rates currently in effect and on tne
basis of estimated future financial operations of the Gas
%: Works, as detailed in the Engineering Report, the Gas
"Works will, in my opinion, yield pledged Project Revenues
over the amortization period of the Bonds sufficient to
‘meet the payment and/or deposit requirements of (a) all
o.expenses of operation, maintenance, repair and
yeplacement of the Gas Works (b) all reserve or special
funds required to be established and maintained with
‘raspect to such Project Revenues; (c) the principal of and
nterest on all Gas Works Revenue Bonds, as the same
‘shall become due and payable; and (d) any State taxes

ssumed by the City to be paid on the Bonds and also to
rovide such coverage on the Bonds as prescribed by

Section 4.03(b) of the General Ordinance.

" {iv) The project revenues forming the basis for the
tatements set forth in clause (iii) above comply with the
requirements of the definition of “Project Revenues’
ontained in Section 2 of the Act. Furthermore, the
tatements set froth in clause (iii) above as to the
bufficiency of Project revenues would not be substantially
Affected by a 200 basis point increase in the Bonds'interest
rate or mathematically equivalent changes in the Bonds'

(v) Based on their investigations, Stone and Webster
e found that the Gas Works is in good operating

e m————l s .
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condition and that adequate steps are being taken to
maintain it in good operating conditions.

For the purpose of the opinion expressed in clause (iii)
above, you are advised that no State taxes on the Bonds
are assumed by the City.

Respectfully submitted,
BEN HALLYAR,

Direcior of Finance.




ATTEST

Chiet Clerk of the Council

Approved as to form snd validity

/.%;; 3/73

A.D. 1983
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I[ssuer:

Bonds: (a)

)

Commitment for Municipal Bond Insurance

CITY OF PHILADELPHIA, PENNSYLVANIA

An aggregate principal amount of Bonds, which are issued
to refund AMBAC-insured bonds, not to exceed
$180,000,000.

An aggregate principal amount of Bonds, which are not
required to be issued Lo refund AMBAC-insured bonds, not
to exceed $25,000.000. Such Bonds must mature on or
before August !, 2001.

Gas Works Revenue Bonds, Fiteenth Series, dated February
1, 1994, maturing on July 1 in the years 1995 through 2023,
both inciusive.

EXHIBIT F

AMBAC Iandemnity Corporation
¢/o CT Corporation Systems
222 West Washington Avenue
Madison, Wisconsin §3703
Administrative Office:

One State Street Plaza

New York, New York 10004

Commitment Number: 9914
Date of Commilment:

Expiration Date:

January 18, 1994

April 18, 1994

losurance premium:

(a)

{b)

1.20% of the total principal aod
interest due on the AMBAC
refunding Bonds.

0.700% of the total principal and
interest due oo the new money
Bonds.

{Moody's lovestors Service and Standard &
Poor’s Corporation assess separate rating fees
which are payable directly to them.)

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance
Company

hereby commits to issue a Municipal Bond Insurance Policy (the "Policy™) relating to the above-described debt obligations
{the "Bonds"), substantially in the form imprinted in this Commitment, subject to the terms and conditions contained herein
or added hercto (see conditions set forth on page 2 and following).

To keep this Commitment in effect after the expiration date set forth above, a request for renewal must be submitted to
AMBAC prior to such expirstion date. AMBAC rescrves the right to refuse wholly or in part to grant a renewal.

The Municipal Bond Insuraoce Policy shall be issued if the following conditions are satisfied:

1.

[

The documents to be executed and delivercd in connection with the issuance and sale of the Bonds shall not contain
any untruc or misleading statement of & material fact and shall not fail to state a material fact necessary in order to
make the information ¢ontained therein not misleading.

No event shall occur which would permit any purchaser of the Bonds, otherwisc required, not lo be required to

purchase the Bonds on the date scheduled for the issuance and delivery thereof.

There shall be no material change in or affecting the Bonds (inciuding, without limitalion, the security for the Bonds)
or the financing documents or the official statement {or any similar disclosure document) to be exccuted and
delivered in connection with the issuance and sale of the Bonds from the descriptions thereo! heretofore provided
to AMBAC.

The Bonds shall contain no reference o AMBAC, the Policy or the municipal bond insurance evidenced thereby
cxcept as may be approved by AMBAC.



" AMBAC shall be provided with:

(a) Exccuted copies of all financing documents, the official statement (or any similar disclosure document) and
the various legal opinions delivered in connection with the issuance and sale of the Bonds, including, without
limitation, the unqualified approving opinion of bond counsel rendered by a law firm acceptable o AMBAC.
The form of Bond Counsel's approving opinion shall also indicate, if applicabic, that the Bonds are exempt
from federal income taxation, that the issuer must comply with cerain covenants under and pursuant to the
new tax law and that the issuer has the legal power to comply with such covenants. Such opinion of bond
counsel shall be addressed to AMBAC or, in licu thereof, a letter shall be provided to AMBAC 1o the effect
that AMBAC may rely on such opinjon as if it were addressedse~nMBAC.

(6) A letter from bond counsel or counsel ta the purchaser or otherwise from another person acceptable to
AMBAC 0 the effect that the financing documents, the official stalement (or any similar
disclosure document) and the various legal opinions executed and delivered in connection with the
issuance and sale of the Bonds are substantially in the forms theretofore submitted to AMBAC for
review, with only such amendments, modifications or deletions as approved by AMBAC.

{c) A cenified or cashicr's check for or evidence of wire transfer of an amount equal 1o the insurance premium
at the time of the issuance and delivery of the Bonds. If the amount of premium exceeds $100,000.00,
payment must be made by federal funds wire transfer.

6,  Unless expressly waived in whole or in part by AMBAC, the financing documents and the Official Statement shall
contzin (a) the terms and provisions provided in the AMBAC Indemnity STANDARD PACKAGE transmitied
herewith and (b) any additional oral or written provisions or comments submitied by AMBAC,

7. AMBAC shall receive a copy of any insurance policy, surety bond, guaranty or indemnification or any other policy,
contract or agreement which provides for payment of 21l or any portion of the debt, the costs of reconstruction, the
loss of business income or in any way secures, ensures or enhanees the income stream anticipated to pay the bonds.

B, Any provisions or requirements of the Purchase Contract or Bond Purchase Agreement referencing AMBAC must
be sent to the attention of Janine Feudi rot less than five {5) business days prior to closing. If such provisions or
requirements are nol received within that time, compliance may not be possible.

. - < - .’
Ay < /[ ;
. f - , \' . ' .
i A ‘“"L (
! Authorized Officer
: /

Form #CMB1 (12/89) Pege 2 of 2




mnc . AMBAU Indemnrry Corporation
Dy s « o CT Corpoaration Systems
———" — MunlCIPal Bond I‘nsumnce POI]C.‘ a4 Ease Mitthin &t . Madson. Wisconsin 53703
Administeanve Otice.
One Scare Sireer Plaza, New York. NY 10004
Telephone. (221 6OX-540

[ssuct: Paliy Number

H Premium
Bonds 1

NE—
|
|
I

AMBAC Indemniry Corporation (AMBAC) A Wisconsin Stock Insurance Company

i

- in consideration of the payvment of the premium and subject o rhe rerms of thus Policy. hereby aprees to pay tofh8United Stares Trusr

L Company of New York, as trustee. or s successor ithe ‘Insurance Trustee 1, fur the beneric of Bon t poction of the prin-
¥ cipal of and interest on rhe above-descnbed debe nhlivatrons teche "Bonds™ which shail becorne Due g i

v reason of Nenpayment by the lssuer.

T AMBAC will make such pavments ta the lasurance Truster within one 111 business dav

M eat. Upon u Bondholders presentation and surrender to the Imwurance Truscee of suc

i canceled and 1n bearer form and free of any adverse clum, the Insurznce Trusteg

) principal 2nd Jnterest which 1s chen Due for Pavment but s unpad. Upan sud

i surcendered Bonds and coupons and shali be rully subropared o all ot

In cases where the Bonds ure 1ssuable unly in a4 torm whereby prinog
Insurance Trustee shall disburse pancipsl to o Bondhuolder us arnc ‘
of the unpaid Bond. uncanceled and free of any adverse claim.,
Insurance Trustee. duly executed by the Bundholder or -
such Bond to be registered in the name of AMBAC ur 10
is payable to registered Bondholders nr rheir 2ssigns.
upon preseartarion o che Insuranee Troster ot p g

1 of assignment. in torm sacisfactory (o che
ed representacive, so as to permuc ownership of

disburse inrerest ta & Bondholder as atoresaid only
hon entacled o the payment of interest on the Bond and
satistactory o the insurance Trustee. duly execured by the
claiman: Bondhalder or such Bondholder! e, transrerring o AMBAC )l nighes under such Bond to receive

the interest in respect of which thy . AMBAC shall be subrugated to all the Bondhotders” nighes to

In. the event the rrustee or
become Due fur Paymg 4 .
1es registdred owner pueswant ta the Uneeed States Bunkrupoow Code an accordance with 2 final,
nonappealable ong crent qurisdiceon, suvh redistersd owner will be entitled o pavmend irom AMBAC o the extent

ol sech recovery

‘As used herein. the
of of 3 coupun appertg Bond. As used herern. “Duc for Pavment”, when reterring o the poncipal of Bonds. 1s wien the stated
maturicy dace or a ma edemprion Jace for the appication of o required sinking tund :nscallment has been reached and does noc

reler to any earher date on which pavmene 1 due by reason or call for redemprion wother than by application of required sinking fund
installmenes), acceleration or other advancemens ol maruriay; and. when referning tu interest on the Bonds. 1s when tie stated dace for
payment of interest has been reached. As used herein, “Nonpayment” means the fuilure of the Issuer tn have provided sufficient funds
W the paving agent for payment 1a tull of all priacipal of and interest on the Bonds which are Due for Payment.

This Policy 1s nuncancelable. The premium on thus Pubicy 15 ot refundable tor aav reason, ancluding pavyment of the Bonds prior o
maturity, This Policy does not ansure against loss of any prepavment or other accelemtion payment which at any nme may become due

in respect of any Bond. other than ar the sule vprion of AMBAC, nor againse any risk ocher than Nonpayment.

In witness wherenr. AMBAC has caused this Policy to be arfixed with 2 facsimile of s corporate seal and to be signed by its duly
authonized otfvers 10 facsimale to become etfective as st ongnal seal and signatures and binding upun AMBAC by virtue of the councer-
signarure of s duly authuorized repfesentanive.

Presiden
W\ sconstt
Effecti - Suwest
ective Dare: Authorized Representative

UNITED STATES TRUST COMPANY OF NEW' YORK acknowledges that it

has agreed 1o perform the duties of Insurance Trustee under this Policy. W %4'7

L






AMBAC.
AMBAC Indemnity Corporation
One State Street Plaza

wew York, New York 10004
(3121668:0340  Fax: (212)509-9190 NOVEMBER 10, 1983

AMBAC INDEMNITY STANDARD PACKAGE
FOR AMBAC-INSURED TRANSACTIONS
{(NOT FOR USE IN TEXAS FINANCINGS)

b
3
%

ALITTY HYA

TO: Issuer, Issuer’'s Counsel, Managing Underwriter, Bond Counsel and
—— - — - Underwriter's Counsel . _— e e e o e

RE: Preparation of Financing Documents for AMBAC Indemnity Insured
Issues

TR AL

The attached materials have been prepared to assist you in the preparation of
documents for your AMBAC Indemnity Corporation {("AMBAC Indemnity”) insured
issue. Please modify the attached exhibits where appropriate and notify us as to any
proposed meodifications. |f desired, these provisions can be incorporated into one
section entitled "Municipal Bond Insurance” within the applicable indenture,
Resolution, Ordinance, Order or any other operative financing document {such
applicable financing document will be referred to herein as the "Financing Document”}.
Please be advised that the provisions contained in this package are in addition to the
conditions listed in the Commitment for Municipal Bond Insurance and any other
comments or changes that may be required by the AMBAC Indemnity personnel
working on this financing. !f you have any questions, please call one of the following
persons: Joseph V. Salzano, Eileen L. Kirchoff, Jerry H. Pisecki, Karl T. Molin, Mary
P. McKeon, Kevin J. Doyle or Kate A. McDonough.

(S DY WY N Y
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0 Definitions {Exhibit A).

0 AMBAC Indemnity consent required for changes to underlying
documentation and exercise of remedies upon default {Exhibit
B).

o} Notices to be given to AMBAC Indemnity (Exhibit C).

0 Permitted Investments and Valuation Provisions (Exhibit D}.

o Defeasance {.anguage (Exhibit E}.

o} Description of AMBAC Indemnity Payment Procedure {Exhibit
F}.

0 Trustee-related provisions {Exhibit G).

o AMBAC Indemnity as a third-party beneficiary {(Exhibit H).



o) Suggested language for (i} AMBAC Indemnity Official
Statement Disclosure, {ii) Notice of Sale, (iii} Bond Legend, {iv}
Cover page of Official Statement, and (v) Ratings section of
Official Statement (Exhibit I}.

o} Form of AMBAC Indemnity Legal Opinion (Exhibit J).

0 Form of AMBAC Indemnity Certificat® of Bond insurer {Exhibit
- K). e . - - s

0 AMBAC Indemnity Wiring Instructions {Exhibit L).

z
|
|




EXHIBIT A

DEFINITIONS

The following definitions are those which AMBAC recommends for the Financing
Document:

"AMBAC Indemnity” shall mean AMBAC Indemnity Corporation, a
Wisconsin-domiciled stock insurance company.

"Municipal Bond Insurance Policy” shall mean the municipal bond insurance
policy issued by AMBAC Indemnity insuring the payment when due of the
principal of and interest on the Bonds as provided therein.

Vo e oo e T RN e e e T ,<_" L AR ,— RS D ; "
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EXHIBIT B

AMBAC CONSENT LANGUAGE

AMBAC requires that the Financing Document inciude the foliowing consent
provisions:

A. Consent of AMBAC Indemnity. -

Any provision of this [Financing Document) expressly recognizing or granting
rights in or to AMBAC Indemnity may not be amended in any manner which
affects the rights of AMBAC Indemnity hereunder without the prior written
consent of AMBAC indemnity.

B. Consent of AMBAC Indemnity in Addition to Bondhoider Consent.

Unless otherwise provided in this Section, AMBAC Indemnity’s consent shall
be required in addition to Bondholder consent, when required, for the following
purposes: (i) execution and delivery of any supplemental [Financing Document]
or any amendment, supplement or change to or modification of the [Loan
Agreement, Lease Agreement, etc.] (ii) removal of the Trustee or Paying Agent
and selection and appointment of any successor trustee or paying agent
[required in those transactions in which the Financing Document provides for
a trustee or paying agent]; and liii) initiation or approval of any action not
described in (i} or {ii) above which requires Bondholder consent..

C. Consent of AMBAC Indemnity in the Event of Insolvency.

Any reorganization or liquidation plan with respect to the [issuer or obligor]
must be acceptable to AMBAC Indemnity. In the event of any reorganization
or liquidation, AMBAC Indemnity shall have the right to vote on behalf of all
bondholders who hold AMBAC Indemnity-insured bonds absent a default by
AMBAC Indemnity under the applicable Municipal Bond Insurance Policy
insuring such Bonds.

fin transactions for which acceleration is not a remedy for an event of default, the
following provision is to be included in the Financing Document.]

T 03 TIN o e I I SR A QO iEAY
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D. Consent of AMBAC Indemnity Upon Defauit.

Anything in this [Financing Document] to the contrary notwithstanding, upon
the occurrence and continuance of an event of default as defined herein,
AMBAC Indemnity shall be entitled to control and direct the enforcement of all
rights and remedies granted to the Bondholders or the Trustee for the benefit
of the Bondholders under this [Financing Document].

aml——

& --[In rransactions for which acceleration is a rémedy for an event of default; the — — =
following two provisions must be inciluded in the Financing Document in lieu of
paragraph D above.]

E. Consent of AMBAC Indemnity Upon Default.

Anything in this [Financing Document] to the contrary notwithstanding, upon
the occurrence and continuance of an event of default as defined herein,
AMBAC Indemnity shall be entitled to control and direct the enforcement of all
rights and remedies granted to the Bondholders or the Trustee for the benefit
of the Bondholders under this [Financing Document], inciuding, without
limitation: (i) the right to accelerate the principal of the Bonds as described in
this [Financing Document], and (ii) the right to annul any declaration of
acceleration, and AMBAC Indemnity shall also be entitled to approve all waivers
of events of default.

F. Acceleration Rights

Upon the occurrence of an event of default, the Trustee may, with the consent
of AMBAC Indemnity, and shall, at the direction of AMBAC Indemnity or _ %
of the Bondhoiders with the consent of AMBAC Indemnity, by written notice
to the lssuer and AMBAC Indemnity, declare the principal of the Bonds to be
immediately due and payable, whereupon that portion of the principal of the
Bonds thereby coming due and the interest thereon accrued to the date of
payment shall, without further action, become and be immediately due and
payable, anything in this [Financing Document] or in the Bonds to the contrary
notwithstanding. -
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EXHIBIT C
NOTICES TO BE GIVEN TO AMBAC

AMBAC requires that the following notice provisions be incorporated in the Financing
Document;

A. Whiie the Municipal Bond Insurance Policy is in™€ffect, the Issuer* or the
Trustee [as appropriate] shall furnish to AMBAC Indemnity: -

{a) as soon as practicable after the filing thereof, a copy of any financial
statement of the Issuer* and a copy of any audit and annual report of
the Issuer*;

(b} a copy of any notice to be given to the registered owners of the
Bonds, including, without limitation, notice of any redemption of or
defeasance of Bonds, and any certificate rendered pursuant to this
[Financing Document] relating to the security for the Bonds; and

(¢) such additional information it may reasonably request.

B. The Trustee or Issuer* [as appropriate] shall notify AMBAC Indemnity of any
failure of the Issuer* to provide relevant notices, certificates, ete.

C. The Issuer* will permit AMBAC indemnity to discuss the affairs, finances and
accounts of the Issuer® or any information AMBAC Indemnity may reasonably
request regarding the security for the Bonds with appropriate officers of the
Issuer*. The Trustee or Issuer* [as appropriate] will permit AMBAC Iindemnity
to [have access to the Project and) have access to and to make copies of all
books and records relating to the Bonds at any reasonable time.

D. AMBAC Indemnity shall have the right to direct an accounting at the Issuer’s*
expense, and the {ssuer’s* failure to comply with such direction within thirty
{30) days after receipt of written notice of the direction from AMBAC Indemnity
shall be deemed a default hereunder; provided, however, that if compliance
cannot occur within such period, then such period will be extended so long as
compliance is begun within such period and diligently pursued, but only if such
extension would not materially adversely affect the interests of any registered
owner of the Bonds.

E. . Notwithstanding any other provision of this [Financing Document], the Trustee
of Issuer* [as appropriate] shall immediately notify AMBAC Indemnity if at any
time there are insufficient moneys to make any payments of principal and/or
interest as required and immediately upon the occurrence of any event of

default hereunder.

*or appropriate obligor on the Bonds.
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EXHIBIT D
PERMITTED INVESTMENTS {MODIFIED AS OF JULY 18, 1993)
AMBAC Indemnity will aliow the following obligations to be used as Permitted
Investments for all purposes, including defeasance investments in refunding

escrow accounts.

{AMBAC Indemnity does not give a premium credit for the investment of

accrued and/or capitalized interest.) —

(1)-_ Cash {insured at all times by the Federal Debo-sitr Insurance Corporation
or otherwise collateralized with obligations described in paragraph (2)
belowy), or

(2) Direct obligations of (including obligations issued or held in book entry

form on the books of} the Department of the Treasury of the United
States of America.

AMBAC Indemnity will allow the following Obligations to be used as Permitted
Investments for all purposes other than defeasance investments in refunding
escrow accounts.

(1) obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America,
including:

- Export-Import Bank

- Farm Credit System Financial Assistance Corporation

- Farmers Home Administration

- General Services Administration

- U.S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA)

- U.S. Department of Housing & Urban Development (PHA's)
- Federal Housing Administration;

{2) senior debt obligations rated "AAA" by Standard & Poor’'s Corporation
{S&P) and "Aaa" by Moody's Investors Service, Inc. (Moody’s) issued by
the Federal National Mortgage Association or the Federal Home Loan
Mortgage Corporation. Senior debt obligations of other Gevernment
Sponsored Agencies approved by AMBAC Indemnity;

(3) U.S. dollar denominated deposit accounts, federal funds and banker’s
acceptances with domestic commercial banks which have a rating on
their short term certificates of deposit on the date of purchase of "A-1"
or "A-1+" by S&P and "P-1" by Moody's and maturing no more than
360 days after the date of purchase. (Ratings on holding companies are
not considered as the rating of the bank);



|

(4}  commercial paper which is rated at the time of purchase in the single
highest classification, "A-1+ " by S&P and "P-1" by Moody’s and which
matures not more than 270 days after the date of purchase;

(5)  investments in a money market fund rated "AAAmM" or "AAAmM-G" or
better by S&P;

(6)  Pre-refunded Municipal Obligations defined™as follows: Any bonds or
| other obligations of any state of the United States of America orof any - - —-—
agency, instrumentality or local governmental unit of any such state
which are not callable at the option of the obligor prior to maturity or as
to which irrevocable instructions have been given by the obligor to call
on the date specified in the notice; and

(A} which are rated, based on an irrevocable escrow account ar
fund (the "escrow"}, in the highest rating category of S&P and
Moody's or any successors thereto; or

(B) (i) which are fully secured as to principal and interest and
redemption premium, if any, by an escrow consisting only of cash
or obligations described in paragraph A{2} above, which escrow
may be applied only to the payment of such principal of and
interest and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the specified
redemption date or dates pursuant to such irrevocable
instructions, as appropriate, and {ii} which escrow is sufficient, as
verified by a nationally recognized independent certified public
accountant, to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in
this paragraph on the maturity date or dates specified in the
irrevocable instructions referred to above, as appropriate; [Pre-
refunded Municipal Obligations meeting the requirements of
subsection (B) hereof may not be used as Permitted investments
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for annual appropriation lease transactions without the prior
k: written approval of S&P.] .
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; {7} investment agreements appraved in writing by AMBAC Indemnity
i Corporation [supported by appropriate opinions of counsel] with notice
3 to S&P; and

: {8) other forms of investments {including repurchase agreements) approved

in writing by AMBAC with notice to S&P.




C. The value of the above investments shall be determined as follows:

"Value", which shall be determined as of the end of each month, means that
the value of any investments shall be calculated as follows:

a) as to investments the bid and asked prices of which are published on a
regular basis in The Wall Street Journal (or, if not there, then in The New
York Times): the average of the bid and asked prices for such
- " Tinvestments so published on or most*TEcently prior to such time of

determination;

b) as to investments the bid and asked prices of which are not published on
a regular basis in The Wall Street Journal or The New York Times: the
average bid price at such time of determination for such investments by
any twa nationally recognized government securities dealers {selected by
the Trustee in its absoiute discretion} at the time making a market in
such investments or the bid price published by a nationally recognized
pricing service,

c) as to certificates of deposit and bankers acceptances: the face amount
thereof, plus accrued interest; and

d} as to any investment not specified above: the vaiue thereof established
by prior agreement between the Issuer, the Trustee and AMBAC

Indemnity Corporation.




EXHIBIT E

DEFEASANCE LANGUAGE

The definition of "Outstanding” bonds or cbligations, or any like concept,
should specifically include bonds or obligations which fall into the category

described below.

The defeasance section of the Financing Document should include the following
language:

Notwithstanding anything herein to the contrary, in the event that the principal
and/or interest due on the Bonds shall be paid by AMBAC Indemnity
Corporation pursuant to the Municipal Bond Insurance Policy, the Bonds shall
remain Qutstanding for all purposes, not be defeased or otherwise satisfied and
not be considered paid by the Issuer, and the assignment and pledge of the
Trust Estate and all covenants, agreements and other obligations of the issuer
to the registered owners shall continue to exist and shall run to the benefit of
AMBAC Indemnity, and AMBAC Indemnity shall be subrogated to the rights of

such registered owners.
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EXHIBIT F

PAYMENT PROCEDURE PURSUANT TO THE MUNICIPAL BOND INSURANCE
POLICY

The following language sets out the applicable procedure for payments under the
Municipal Bond Insurance Policy and should be incorporated into the Financing
Document: —

As long as the bond insurance shall be in full force and effect, the Issuer, the Trustee

and any Paying Agent agree to comply with the following provisions:
(a) Atleast one (1) day prior to all Interest Payment Dates the Trustee or Paying
Agent, if any, will determine whether there will be sufficient funds in the Funds
and Accounts to pay the principal of or interest on the Bonds on such Interest
Payment Date. If the Trustee or Paying Agent, if any, determines that there
will be insufficient funds in such Funds or Accounts, the Trustee or Paying
Agent, if any, shall so notify AMBAC Indemnity. Such notice shall specify the
amount of the anticipated deficiency, the Bonds to which such deficiency is
applicable and whether such Bonds will be deficient as to principal or interest,
or both. If the Trustee or Paying Agent, if any, has not so notified AMBAC
Indemnity at least one (1) day prior to an Interest Payment Date, AMBAC
Indemnity will make payments of principal or interest due on the Bonds on or
before the first (1st) day next following the date on which AMBAC Indemnity
shall have received notice of nonpayment from the Trustee or Paying Agent, if

any.

{b) the Trustee or Paying Agent, if any, shall, after giving notice to AMBAC
Indemnity as provided in {a) above, make available to AMBAC Indemnity and,
at AMBAC Indemnity’s direction, to the United States Trust Company of New
York, as insurance trustee for AMBAC Indemnity or any successor insurance
trustee (the "Insurance Trustee"), the registration books of the Issuer
maintained by the Trustee or Paying Agent, if any, and all records relating to
the Funds and Accounts maintained under this [Financing Document].

(c) the Trustee or Paying Agent, if any, shall provide AMBAC Indemnity and the
Insurance Trustee with a list of registered owners of Bonds entitled to receive
principal or interest payments from AMBAC Indemnity under the terms of the
Municipal Bond Insurance Policy, and shall make arrangements with the
Insurance Trustee (i) to mail checks or drafts to the registered owners of Bonds
entitled to receive full or partial interest payments from AMBAC Indemnity and
(ii} to pay principal upon Bonds surrendered to the Insurance Trustee by the
registered owners of Bonds entitled to receive full or partial principal payments
from AMBAC Indemnity.
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{d} the Trustee or Paying Agent, if any, shall, at the time it provides notice to
AMBAC indemnity pursuant to (a) above, notify registered owners of Bonds
entitled to receive the payment of principal or interest thereon from AMBAC
Indemnity (i} as to the fact of such entitlement, {ii) that AMBAC Indemnity will
remit to them all or a part of the interest payments next coming due upon proof
of Bondholder entitlement to interest payments and delivery to the Insurance
Trustee, in form satisfactory to the lnsurance Trustee, of an appropriate
assignment of the registered owner’s right to paseent, (iii) that should they be
“entitléd 'to receive full payment of principal fromAMBAC Indemnity, they must -
surrender their Bonds (along with an appropriate instrument of assignment in
form satisfactory to the Insurance Trustee to permit ownership of such Bonds
to be registered in the name of AMBAC Indemnity} for payment to the
insurance Trustee, and not the Trustee or Paying Agent, if any, and (iv) that
should they be entitled to receive partial payment of principal from AMBAC
Indemnity, they must surrender their Bonds for payment thereon first to the
Trustee or Paying Agent, if any, who shall note on such Bonds the portion of
the principal paid by the Trustee or Paying Agent, if any, and then, along with
an appropriate instrument of assignment in form satisfactory to the insurance
Trustee, to the Insurance Trustee, which will then pay the unpaid portion of

principal.

(e} in the event that the Trustee or Paying Agent, if any, has notice that any
payment of principal of or interest on a Bond which has become Due for
Payment and which is made to a Bondholder by or on behalf of the Issuer has
been deemed a preferential transfer and theretofore recovered from its
registered owner pursuant to the United States Bankruptcy Code by a trustee
in bankruptcy in accordance with the final, nonappealable order of a court
having competent jurisdiction, the Trustee or Paying Agent, if any, shall, at the
time AMBAC Indemnity is notified pursuant to (a) above, notify all registered
owners that in the event that any registered owner’s payment is so recovered,
such registered owner will be entitled to payment from AMBAC Indemnity to
the extent of such recovery if sufficient funds are not otherwise available, and
the Trustee or Paying Agent, if any, shall furnish to AMBAC indemn.ly its
records evidencing the payments of principal of and interest on the Bonds
which have been made by the Trustee or Paying Agent, if any, and
subsequently recovered from registered owners and the dates on which such

payments were made.

(f} in addition to those rights granted AMBAC Indemnity under this [Financing
Document), AMBAC Indemnity shall, to the extent it makes payment of
principal of or interest on Bonds, become subrogated to the rights of the
recipients of such payments in accordance with the terms of the Municipal
Bond Insurance Policy, and to evidence such subrogation (i} in the case of
subrogation as to claims for past due interest, the Trustee or Paying Agent, if
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any, shall note AMBAC Indemnity’s rights as subrogee on the registration
books of the Issuer maintained by the Trustee or Paying Agent, if any, upon
receipt from AMBAC Indemnity of proof of the payment of interest thereon to
the registered owners of the Bonds, and {(ii) in the case of subrogation as to
claims for past due principal, the Trustee or Paying Agent, if any, shall note
AMBAC Indemnity’s rights as subrogee on the registration books of the issuer
maintained by the Trustee or Paying Agent, if any, upon surrender of the Bonds
by the registered owners thereof together with proof of the payment of
T principal thereof. T - et T/t
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EXHIBIT G

TRUSTEE-RELATED PROVISIONS

With respect to transactions involving a trustee or paying agent, AMBAC requires that
the following provisions be incorporated into the Financing Document. Please note
that unless otherwise required by AMBAC, if the financing at hand does not
contemplate a trustee or paying agent, these provision§may be disregarded.

1. The Trustee (or Paying Agent) may be removed at any time, at the request of
AMBAC Indemnity, for any breach of the Trust set forth herein.

2. AMBAC Indemnity shall receive prior written notice of any Trustee {or Paying
Agent) resignation.

3. Every successor Trustee appointed pursuant to this Section shall be a trust

company or bank in good standing located in or incorporated under the laws of
: the State, duly authorized to exercise trust powers and subject to examination
3 by federal or state authority, having a reported capital and surplus of not less
1 than $75,000,000 and acceptabie to AMBAC Indemnity. Any successor Paying
Agent, if applicable, shall not be appointed uniess AMBAC approves such
SUCCEessor in writing.

4. Notwithstanding any other provision of this [Financing Document], in
i determining whether the rights of the Bondholders will be adversely affected
: by any action taken pursuant to the terms and provisions of this [Financing
Document], the Trustee (or Paying Agent) shall consider the effect on the
Bondholders as if there were no Municipal Bond Insurance Policy.

5. Notwithstanding any other provision of this [Financing Document}, no removal,
resignation or termination aof the Trustee (or Paying Agent} shall take effect
until a successor, acceptable to AMBAC, shall be appointed.

ERlt S E

TSR T .
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EXHIBIT H
INTERESTED PARTIES

in addition to the provisions listed above, AMBAC also requires the following provision
be incorporated into the Financing Document:

A"  AMBAC As Third Party Beneficiary. =

To the extent that this [Financing Document] confers upon or gives or grants
to AMBAC any right, remedy or claim under or by reason of this [Financing
Document], AMBAC is hereby explicitly recognized as being a third-party
beneficiary hereunder and may enforce any such right remedy or claim
conferred, given or granted hereunder.

B. Parties Interested Herein.

Nothing in this [Financing Document] expressed or implied is intended or shali
be construed to confer upon, or to give or grant to, any person or entity, other
than the issuer, the Trustee, AMBAC Indemnity, the Paying Agent, if any, and
the registered owners of the Bonds, any right, remedy or claim under or by
reason of this [Financing Document] or any covenant, condition or stipulation
hereof, and all covenants, stipulations, promises and agreements in this
[Fimancing Document] contained by and on behalf of the Issuer shall be for the
sole and exclusive benefit of the Issuer, the Trustee, AMBAC Indemnity, the
Paying Agent, if any, and the registered owners of the Bonds.

15
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EXHIBIT |

AMBAC INDEMNITY OFFICIAL STATEMENT DISCLOSURE

AND SUGGESTED LANGUAGE FOR THE NOTICE OF SALE,

BOND LEGEND, COVER PAGE OF OFFICIAL STATEMENT,
AND RATINGS SECTION OF OFFICIAL STATEMENT

_AMBAC INDEMNITY OFFICIAL STATEMENT DI_S_C__LO_SQRE__
Payment Pursuant to Municipal Bond Insurance Policy

AMBAC Indemnity has made a commitment to issue a municipal bond insurance policy
{the "Munictpal Bond Insurance Policy"} relating to the Bonds effective as of the date
of issuance of the Bonds. Under the terms of the Municipal Bond Insurance Policy,
AMBAC Indemnity will pay to the United States Trust Company of New York, in New
York, New York or any successor thereto (the "insurance Trustee"} that portion of the
principal of and interest on the Bonds which shall become Due for Payment but shall
be unpaid by reason of Nonpayment by the Issuer {as such terms are defined in the
Municipal Bond Insurance Policy). AMBAC Indemnity wili make such payments to the
Insurance Trustee on the later of the date on which such principal and interest
becomes Due for Payment or within one business day following the date on which
AMBAC Indemnity shall have received notice of Nonpayment from the Trustee/Paying
Agent, The insurance will extend for the term of the Bonds and, once issued, cannot
be canceled by AMBAC Indemnity.

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates
and on mandatery sinking fund instaliment dates, in the case of principal, and on
stated dates for payment, in the case of interest. |f the Bonds become subject to
mandatory redemption and insufficient funds are available for redemption of all

- outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal of and

interest on outstanding Bonds on the originally scheduled interest and principal
Payment dates including mandatory sinking fund redemption dates. In the event of any
acceleration of the principal of the Bonds, the insured payments will be made at such
times and in such amounts as would have been made had there not been an
acceleration.

]n the event the Trustee/Paying Agent has notice that any payment of principal of or
INterest on a Bond which has become Due for Payment and which is made to a
Bondholider by or on behalf of the issuer has been deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States
Bankruptcy Code in accordance with a final, nonappealable order of a court of
Competent jurisdiction, such registered owner will be entitied to payment from
AMBAC Indemnity to the extent of such recovery if sufficient funds are not otherwise
8vailable.
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The Municipal Bond [nsurance Policy does not insure any risk other than Nonpayment,
as defined in the Policy. Specifically, the Municipal Bond Insurance Policy does not

cover:

1. payment on acceleration, as a result of a call for redemption (other than
mandatory sinking fund redemption) or as a result of any other advancement

of maturity. _

2. pé\,;r;mént of any redemptiori, p?ep-aymen_t-or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence
of any Trustee or Paying Agent, if any.

|f it becomes necessary to call upon the Municipal Bond insurance Policy, payment of
principal requires surrender of Bonds to the Insurance Trustee together with an
appropriate instrument of assignment so as to permit ownership of such Bonds to be
registered in the name of AMBAC Indemnity to the extent of the payment under the

Municipal Bond Insurance Policy. Payment of interest pursuant to the Municipal Bond.

Insurance Policy requires proof of Bondholder entitlement to interest payments and an
appropriate assignment of the Bondholder’s right to payment to AMBAC Indemnity.

Upon payment of the insurance benefits, AMBAC indemnity will become the owner
of the Bond, appurtenant coupon, if any, or right to payment of principal or interest
on such Bond and will be fully subrogated to the surrendering Bondholder’s rights to

payment.
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FOR TRANSACTIONS INVOLVING VARIABLE RATE BONDS:

The Municipal Bond Insurance Policy does not insure against loss reiating to payments
of the purchase price of Bonds upon tender by a registered owner thereof or any
preferential transfer relating to payments of the purchase price of Bonds upon tender
by a registered owner thereof.

ADDITIONAL PARAGRAPH FOR CALIFORNIA TRANSACTIONS: o
In the event that AMBAC Indemnity were to become insolvent, any claims arising
under the Policy would be excluded from coverage by the California insurance
Guaranty Association, established pursuant to the laws of the State of California.

ADDITIONAL PARAGRAPH FOR NEW YORK TRANSACTIONS:

| Tf\e insurance provided by the Municipal Bond Insurance Policy is not covered by the
property/casualty insurance security fund specified by the insurance laws of the State
of New York.

ADDITIONAL PARAGRAPH FOR FLORIDA TRANSACTIONS:

The insurance provided by the Municipal Bond insurance Policy is not covered by the
Florida Insurance Guaranty Association.

18



AMBAC INDEMNITY CORPORATION

AMBAC Indemnity Corporation ("TAMBAC Indemnity"} is a Wisconsin-domiciled stock
insurance corporation regulated by the Office of the Commissioner of Insurance of the
State of Wisconsin and licensed to do business in 50 states, the District of Columbia,
and the Commonwealth of Puerto Rico, with admitted assets of approximately
$1,936,000,000 {unaudited) and statutory capital of approximately $1,096,000,000
(unaudited) _as of September 30, 1993. Statutory c&pital consists of AMBAC
Indemnity’s policyholders’ surplus and statutory contingency reserve. AMBAC
Indemnity is a wholly owned subsidiary of AMBAC Inc., a8 100% publicly-held
company. Moody’s Investors Service, Inc. and Standard & Poor’s Corporation have
both assigned a triple-A claims-paying ability rating to AMBAC Indemnity.

Copies of AMBAC Indemnity’s financial statements prepared in accordance with
statutory accounting standards are available from AMBAC Indemnity. The address
of AMBAC Indemnity’s administrative offices and its telephone number are One State
Street Plaza, 17th Floor, New York, New York, 10004 and (212) 668-0340.

AMBAC Indemnity has entered into pro rata reinsurance agreements under which a
percentage of the insurance underwritten pursuant to certain municipal bond insurance
programs of AMBAC Indemnity has been and will be assumed by a number of foreign
and domestic unaffiliated reinsurers.

AMBAC Indemnity has obtained a ruling from the Internai Revenue Service to the
effect that the insuring of an obligation by AMBAC Indemnity will not affect the
treatment for federal income tax purposes of interest on such obligation and that
insurance proceeds representing maturing interest paid by AMBAC indemnity under
policy provisions substantially identical to those contained in its municipal bond
insurance policy shall be treated for federal income tax purposesin the same manner
~ as if such payments were made by the issuer of the Bonds. [THE FOLLOWING MUST
BE INCLUDED IN ANNUAL APPROPRIATION LEASE TRANSACTIONS: No
representation is made by AMBAC [ndemnity regarding the federal income tax
treatment of payments that are made by AMBAC Indemnity under the terms of the
Policy due to nonappropriation of funds by the Lessee.]
AMBAC Indemnity makes no representation regarding the Bonds or the advisability of
investing in the Bonds and makes no representation regarding, nor has it participated
in the preparation of, the Official Statement other than the information supplled by
AMBAC indemnity and presented under the heading "
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NOTICE OF SALE

AMBAC Indemnity Corporation {("AMBAC Indemnity") has issued a commitment for
municipal bond insurance relating to the Bonds. All bids may be conditioned upon the
issuance effective as of the date on which the Bonds are issued, of a policy of
insurance by AMBAC Indemnity, insuring the payment when due of principal of and
interest on the Bonds, Each Bond will bear a ilegend referring to the insurance. The
_purchaser, holder ar owner is not authorized to make any statements concerning the

insurance beyond those set out here and in the bond legend without the approval of

AMBAC indemnity.

BOND LEGEND

Municipal Bond Insurance Policy No. __ (the "Policy”] with respect to payments due
for principal of and interest on this bond has been issued by AMBAC Indemnity
Corporation {"AMBAC indemnity”}. The Policy has been delivered to the United
States Trust Company of New York, New York, New York, as the insurance Trustes
under said Policy and will be held by such Insurance Trustee or any successor
insurance trustee. The Policy is on file and available for inspection at the principal
office of the Insurance Trustee and a copy thereof may be secured from AMBAC
Indemnity or the Insurance Trustee. All payments required to be made under the
Policy shall be made in accordance with the provisions thereof. The owner of this
bond acknowledges and consents to the subrogation rights of AMBAC indemnity as
more fully set forth in the Policy.

COVER PAGE OF OFFICIAL STATEMENT

Payment of the principal of and interest on the Bonds when due will be insured by a
municipal bond insurance policy to be issued by AMBAC Indemnity Corporation
simultaneously with the delivery of the Bonds.

RATINGS SECTION OF OFFICIAL STATEMENT FOR FIXED RATE BONDS

. Standard & Poor’s Corporation and Moody's Investors Service, Inc. have assigned

their municipal bond ratings of "AAA™ and "Aaa", respectively, to this issue of Bonds
with the understanding that upon delivery of the Bonds, a policy insuring the payment
when due of the principal of and interest on the Bonds wiil be issued by AMBAC

indemnity Corporation.
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EXHIBIT J

FORM OF THE AMBAC LEGAL OPINION
DATE/ADDRESSES

L adies and Gentlemen:

This opinion has been requested of the undersigned, a \_/_ige President and an Assistant

-General Counsel of AMBAC Indemnity Corpordtion, a ‘Wisconsin stock™instrance”

company ("AMBAC Indemnity"), in connection with the issuance by AMBAC
Indemnity of a certain Municipal Bond Insurance Policy and endorsement thereto,
effective as of the date hereof (the "Policy"), insuring $> in aggregate principal
amount of the > (the "Issuer”), > dated > (the "Bonds").

In connection with my opinion herein, | have examined the Policy, such statutes,
documents and proceedings as | 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 Official Statement of
the lssuer dated >, relating to the Bonds (the "Official Statement”}) under the
headings ">" and ">".

Based upon the foregoing and having regard to lega! considerations | deem relevant,
| 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
gualified to conduct an insurance business in the State of >.

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, confiict with or
result in a breach of any of the terms, conditions or provisions of the
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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,_grderS, consents or other
authorizations or approvals of any governmental baards or bodies_—_ -

o " 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.

B. The statements contained in the Official Statement under the heading
">."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.

6. The form of Policy contained in the Official Statement under the
heading "> " is @ true and complete copy of the form of Policy.

Very truly yours,

>

Vice President and
“Assistant General Counsel
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EXHIBIT K

CERTIFICATE OF BOND INSURER

In connection with the issuance of > in aggregate principal amount
of {the "Issuer") > {the "Bonds"}, AMBAC Indemnity Corporation {"AMBAC"} is
issuing a municipal bond insurance policy (the "Insurance Policy") guaranteeing the
payment of principal and interest when due on the Bonds, all as more fully set out in
the Insurance Policy.

On behalf of AMBAC, the undersigned hereby certifies that:

T T {i) the Insurance Policy is an unconditionat and recourse obligation of

AMBAC (enforceable by or on behalf of the holders of the Bonds) to pay the
scheduled payments of interest and principal on the Bonds in the event of a
Nonpayment as defined in the Insurance Policy;

(i) the insurance premium of $ was
determined in arm’s length negotiations in accordance with our standard procedures,
is required to be paid as a condition to the issuance of the Insurance Policy and
represents a reasonable charge for the transfer of credit risk;

{iii) no portion of such premium represents a payment for any direct
or indirect services other than the transfer of credit risk, including costs of
underwriting or remarketing the Bonds or the cost of insurance for casualty of Bond
financed property;

{iv} we are not co-obligors on the Bonds and do notreasonably expect
that we will be called upon to make any payment under the Insurance Policy;

{v) the Issuer is not entitled to a refund for the insurance Policy in the
event that the Bonds are retired prior to their stated maturity;

{vi) we would not have issued the Insurance Policy in the absence of
a debt service reserve fund of the size and type established by the documents
pursuant to which the Bonds are being issued, and it is normal and customary to
require a debt service reserve fund of such a size and type in similar transactions; and

{viii we do not reasonably expect that the project will not be
Completed or that the Issuer will not satisfy the temporary period requirements of
Treasury Regulation Section 1.148-2(e)(2).

DATED:
AMBAC INDEMNITY CORPORATION

By .
Vice President and Assistant
General Counsel




EXHIBIT L

AMBAC INDEMNITY CORPORATION WIRING INSTRUCTIONS
(REVISED - AS OF 8/2/93)

.. Citibank N.A. _ - . .
ABA NO. 021000089
For: AMBAC Indemnity Corporation
A/C No. 40609486
Advise: lvan Greenfield (212) 208-3277

* K X

*** Please indicate Policy Number on wire

POLICY NUMBER CAN BE OBTAINED FROM AMBAC INDEMNITY'S CLOSING
DEPARTMENT.

CALL JANINE FEUD! AT (212) 208-3301




mm AMBAC Indemniry Corporarion

. P : cfo CT Corporation Systems
Municipal Bond Insurance Policy e aifin Sc., Madison, Wisconsin 53703

Adminiscrative Office:

One State Screer Plaza, New York, NY 10004

Telephone: (212) 668-0340

Bonds: $41,135,000 Gas Works Revenue Bonds, Fifteenth Premium: $724,068.84
Series, Subseries 1, dated January 1, 1984 and
consisting of: $35,925,000 in aggregate principal amount matering on August
1 in the years 1995 through 2010, both inclusive; and $5,210,000 in aggregate
principal amount of Term Bonds maturing on August 1, 2015. The Trustee is
Fidelity Bank, N.A., Philadelphia, Pennsyivania.

AMBAC Indemnicy Corporation (AMBAC) A Wisconsin Stock Insurance Company

in consideration of the payment of the premium and subject co the terms of this Policy, hereby agrees to pay 1o the Unired Scaces Truse
Company of New York, as crustee, or irs successor (the “Insurance Trustee™), for the benefit of Bondholders, thac portion of the prin-
cipal of and incerest on the above-described debr obligations (the “Bonds”) which shall become Due for Paymenc but shall be unpaid by
reason of Nonpayment by the [ssuer

AMBAC will make such payments to the Insurance Trustee within one (1) business day following nocification to AMBAC of Nonpay-
ment. Upon a Bondholders presentation and surrender to the Insurance Trustee of such unpaid Bonds or appurtenanc coupons, un-
aanceled and in bearer form and free of any adverse claim, the [nsurance Trustee will disburse to the Bondholder che face amount of
principal and incerest which is then Due for Paymenc but is unpaid. Upon such disbumsement, AMBAC shall become the owner of the
surrendered Bonds and coupons and shall be fully subrogated to all of the Bondholders rights to payment.

In cases where the Bonds are issuable only in a form whereby principal is payable ro registered Bondholders or their assigns, the
Insurance Truscee shall disburse principal (0 a Bondholder as afacesaid only upon presentation and surrender to the Insurance Truscee
of the unpaid Bond, uncanceled and free of any adverse ¢laim, rogether with an instrument of assignmenc, in form sarisfactory to the
Insurance Trustee, duly execuced by the Bondhoider or such Bondholders duly authorized representarive, 30 as ta permir ownership of
such Bond to be registered in the name of AMBAC or its nominee, In cases where the Bonds are issuable only in a form whereby inceresc

is pavable to registered Bondhoiders or their assigns, the Insurznce Truszee shall disburse interest to a2 Bondholder as aforesaid only
upon presentation to the Insurance Trustee of proof thac the claimant is the person entitled o the payment of interest on che Bond 2nd
delivery ro the Insurance Trustee of an instrumenc of assignmenr, in form sacisfacrory o the Insurance Trustee, duly exccured by che
claiman: Bondbolder or such Bondholders duly authorized represenrative, transferring 1o AMBAC all rights under such Bond 1o receive

the interest in respece of which the insurmnce disbursemen: was made. AMBAC shall be subrogared to all the Bondholders' righes to
payment on registered Bonds to the excent of the insurance disbursements so made.

In the evenr the erustee or paying agent for the Bonds has notice thac any payment of principal of or interest on 2 Bond which has
becomne Due for Payment and which is made 1o 2 Boadholder by or on behalf of rhe Issuer of the Bands has been deemed 2 preferential
transfer znd therercfore recovered from its registered owner pursuanc to che United Stazes Bankrupecy Code in a¢cordance wich a final,
nonappealablie order of a courr of competent jurisdiction, such registered owner will be enritled ro paymenc from AMBAC ro the extenc

of such recovery if sufficient funds are nor otherwise available.

As used hecein, the term “Bondhalder™ means any person other than the lisuer who, at the time of Noapaymene, is ¢he owner of 2 Bond

o7 of 2 coupon apperraining to a Bond. As used herein, “Due for Paymenc™, when refecring to the principal of Bonds, is when the scaced
maturity date or a andacory redemption dace for the applicarion of a required sinking Fund installment has been reached and does noc

refer co any earlier date on which payment is due by reason of call for redempeion {(ocher than by applicacion of required sinking fund
Inscalimencs), acceleration or other advancement of marurity; and, when referring to interese on che Bonds, is when che stated dare for
Paymenc of incerest has been reached, As used hercin, “Nonpaymenc™ means che failure of the Issuer to have provided sufficient funds
to che paying agent for payment in full of all principal of and interesc on the Bonds which are Due for Payment.

This Policy is poncancelable. The premium on this Policy is ot rfundable for any reason, iocluding payment of the Bonds prior
@aruricy. This Policy does poc insure agzinse loss of any prepayment or other accelerarion payment which ac any time may become due
10 respece of any Bond. other than ar the sole opcion of AMBAC, nor against any risk other chan Noopayment,

In witness whereof, AMBAC has caused chis Folicy to be affixed with a facsimile of its corporate seal and 10 be signed by its duly
suthorized officers in facsimile o become effective as its priginal seal and signacums and binding upon AMBAC by virrue of the counrer-
hignacure of its duly authorized represcotative.
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UNITED STATES TRUST COMPANY OF NEW YORK acknowledges that it 74

agreed to perform the duties of Insurance Trustee under this Policy.
R # 66,0003 (892) N ] A; 1 8 8 0 Althorized Officer




CERTIFICATE OF BOND INSURER

in connection with the issuance of $41,135,000 in aggregate principal amount of the
City of Philadeiphia, Pennsyivania (the "Issuer'), Gas Works Revenue Bonds, Fifteenth Series,
Subseries 1, dated January 1, 1994 (the "Bonds"), AMBAC Indemnity Corporation ("AMBAC") is
issuing a municipal bond insurance policy (the "Insurance Poligy) guaranteeing the payment of
principal and interest when due on the Bonds, all as more fully set out in the Insurance Policy.

On behalf of AMBAC, the undersigned hereby certifies that:

(i} the Insurance Policy is an unconditional and recourse obligation of AMBAC
(enforceable by or on behalf of the holders of the Bonds) to pay the scheduled payments of
interest and principal on the Bonds in the event of a Nonpayment as defined in the Insurance
Policy;

(ii) the insurance premium of $724,068.84 was determined in arm's length negotiations
in accordance with our standard procedures, is required to be paid as a condition to the issuance
of the Insurance Policy and represents a reasonable charge for the transfer of credit risk,

(iif) no portion of such premium represents a payment for any direct or indirect services
other than the transfer of credit risk, including costs of underwriting or remarketing the Bonds or
the cost of insurance for casualty of Bond financed property;

(iv) we are not co-obligors on the Bonds and do not reasonably expect that we will be
calfed upon to make any payment under the Insurance Policy,

{v) the Issuer is not entitled to a refund for the Insurance Policy in the event that the
Bonds are retired prior to their stated maturity;

(vi) we would not have issued the Insurance Policy in the absence of a sinking fund
reserve of the size and type established by the documents pursuant to which the Bonds are being
issued, and it is normal and customary to require a sinking fund reserve of such a size and type
in Simifar transactions; and

(vii) we do not reasonably expect that the project will not be completed or that the
Issuer will not satisfy the temporary period requirements of Treasury Regulation Section 1.148-

2(e)(2).

DAYED: January 27, 1994
AMBAC INDEMNITY CORPORATION

o, (i Aol

Kevin J. Hoyle
Vice President and Assistant
General Counsel




AMBAC Indemnity Corporation
One Sene Street Plaza

Now Yok, News York Toa

(22 inom-03400 Fax; 1212) S09-9190

January 27, 1994

City of Philadelphia, Pennsylvania
1650 Arch Street
Philadelphia, PA 19103

Drinker, Biddle & Reath

1100 Philadeiphia National Bank Building
Broad & Chestnut Streets

Phitadeiphia, PA 19107

Cohen, Shapiro, Polisher, Shiekman
and Cohen

12 South 12th Street

Philadeiphia, PA 18107

Fidelity Bank, N.A.
123 South Broad Street
Philadelphia, PA 19109

Public Finartial Management, Inc.

2 Logan Street
Philadeilphia, PA 19103

Frank Canty, Esq.
€104 Spruce Street
Philadelphia, PA 19139

Andre C. Dasent, P.C.
785 Bourse Building

21 South Fish Street
Philadelphia, PA 19106

PaineWebber Incorporated
1285 Avenue of the Americas
New York, NY 10019

Ladies and 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 $41,135,000 in aggregate
principal amount of the City of Philadeiphia, Pennsylvania (the "Issuer'), Gas Works Revenue
Bonds, Fifteenth Series, Subseries 1, dated January 1, 1994 (the "Bonds").

In connection with my opinion herein, | have examined the Policy, such stalutes, documents and
proceedings as { 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 Official Staternent of the Issuer dated January 20, 1994 refating to the Bonds (the
"Official Statement") under the-heading "BOND INSURANCE - Payment Pursuant to AMBAC Bond
Insurance Policy and - AMBAC Indemnity Corporation" and "APPENDIX F - SPECIMEN COPY OF
AMBAC MUNICIPAL BOND INSURANCE POLICY.

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

7. AMBAC Indemnity s 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 Pennsylivania.



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 faw or enactment
now or hereafter enacted affecting the enforcement of creditors’ rights.

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.

Proceedings legally required for the issuance of the Policy have been taken by
AMBAC Indemnity and licenses, orders, consemts 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.

The statements contained in the Official Staterment under the heading "BOND
INSURANCE - Payment Pursuant to AMBAC Bond Insurance Policy and - AMBAC
Indemnity Corporation", 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 Oescribe AMBAC
Indemnity, fairly and accurately describe AMBAC Indemnity.

The form of Policy contained in the Official Statement under the heading
"APPENDIX F - SPECIMEN COPY OF AMBAC MUNICIPAL BOND INSURANCE
POLICY" is a true and complete copy of the form of Palicy.

Very truly yours,

[(4 1

ewn J. oy!

Vice President and
Assistant General Counsel

KJDikd
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EXHIBIT G

N FINANCIAL
T SECURITY
ASSURANCE
' MUNICIPAL BOND INSURANCE COMMITMENT
Issuer: City of Philadelphia, Pennsylvania

Bonds Insured: Not to Exceed $70.255,000 in aggregale pria-c:'}pal amount of Gas
Works Revenue Bonds, Fifteenth Series consisting of $36,255,000 in-principal amount
maturing in 2004 and an additional principal amount upon approval of the
characteristics and maturity thereof

Date of Commitment: January 17, 1994 Expiration Date: March 31, 1994

Premium: 1.00% of total debt service on the Bonds Insured®”

FINANCIAL SECURITY ASSURANCE INC. ("Financial Security") hereby commits to
issue its Municipal Bond Insurance Paolicy (the “Policy”), in the form attached hereto as
Exhibit A, in respect of whole maturities of the above-described debt obligations (the
*Bonds"), subject to the terms and conditions set forth in this Commitment or added
hereto. All terms used herein and not otherwise detfined shall have the meanings
ascribed to them in the document setting forth the security for and authorizing the
issuance of the Bonds (the "Ordinance").

To keep this Commitment in effect after the Expiration Date set forth above, a request
for renewal must be submitted to Financial Security prior 10 such Expiration Date.
Financial Security reserves the right to refuse wholly or in part to grant a renewal.

THE MUNICIPAL BOND INSURANCE POLICY SHALL BE ISSUED IF THE
FOLLOWING CONDITIONS ARE SATISFIED:

1. The documents to be executed and delivered in connection with the issuance
and sale of the Bonds shall not contain any untrue or misieading statement of a
maternial fact and shall not {ail to state a material fact necessary in order to make
the information contained therein not misleading (other than information
provided by Financial Security). )

Subject to written acceptance of this Commitment being returned o Financial
Security by the earlier of the date on which the disclosure document relating to
the Bonds {the “Official Statement”} is circulated and January 25, 1994.

v The premium is payable to Financial Security in accordance with Condition 5{(c)
hereot.
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2.  No event shall occur which would permit the underwriter, or if there is no
underwriter, the purchaser, of the Bonds, otherwise required under the terms of
the bond purchase agreement, not to be required to purchase the Bonds on the
date scheduled for the issuance and delivery thereof.

3.  There shail be no material change in or aftecting the Bonds {(including, without
limitation, the security for the Bonds) or thefinancing-documents relating tothe--..
Bonds including, but not limited to, the Ordinance (collectively the “Related
Documents®) or the Official Statement to be executed and delivered in connection
with the issuance and sale of the Bonds or the transactions contemplated by the
Related Documents (the *Transaction®) from the descriptions or forms thereof
approved by Financial Security.

4. The Bonds shall contain no reference to Financial Security, the Policy or the
insurance evidenced thereby except as may be approved by Financial Security.

5.  Financial Security shall be provided with:

{a) Executed copies of all Related Documents, the Official Statement and the
various legal opinions delivered in connection with the issuance and sale
of the Bonds (which shall be addressed to Financial Security}, including,
without limitation, the approving opinion of Cohen, Shapiro, Polisher,
Shiekman and Cohen and Andre C. Dasent, P.C. or such other law firm as
shall be acceptable to Financial Security ("Bond Counsel*) which opinion
shall include only such qualifications as shall be acceptable to Financial
Security and shall include a statement to the effect that the interest on the
Bonds is exempt from federal income taxation under the internal Revenue
Code of 1986 except for any alternative minimum tax which may be
imposed upon interest on the Bonds.

Each of the Related Documents shall be in form and substance acceptable
to Financial Security and shall include Financial Security’s standard
document requirements. Copies of all drafts of the Related Documents
prepared subsequent to the date of the Commitment (blacklined to reflect

Il revisions from previously review rafts) shall be furnished to Financial
Security for review and approval. Final drafts of all Related Documents
shall be provided to Financial Security at least three (3) business days
prior to the date of issuance of the Policy (the "Closing Date"), unless
Financial Security shall agree to some shorter period.

(i iy

(b) Opinions of Bond Counsel or such other counsel as shall be acceptable to
Financial Security shall be provided to Financiai Security (i} in form and
substance acceptable to Financial Security, (i) containing only such
qualifications as shall be acceptable to Financial Security, and (iii} as to
such matuers as Financial Security shall deem necessary, including

e R TR AR g
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Financial Security's standard opinion requirements. Each such opinion

{other than underwriters' counsel's opinion to the underwriters) shall either

be addressed to Financial Security or shall be accompanied by a letter from
Bond Counsel or other approved counsel addressed to Financial Secunty

to the effect that Financial Security may rely on such opinion as fully as if

such opinion were addressed to Financial Security. Final drafts of opinions

shall be provided to Financial Security at least three (3) business days prior—-- -
to the date of issuance of the Policy (the "Closing Date”), unless Financial
Security shali agree to some shorter period.

(c} Evidence of wire transfer in federal funds of an amount equal to the
insurance premium, uniess alternative arrangements for the payment of
such amount acceptable lo Financial Security have been made prior to the
delivery date of the Bonds. Standard & Poor's Corporation ("S&P") and
Moody's Investors Service Inc. ("Moody's*) will bill the Issuer separately for
their respective fees relating to the Bonds Insured. The Issuer should
make such payment directly to S&P and Mocdy's. Payment of such
amounts is not a condition to release of the Policy by Financial Security.

©. The Bonds shall bear a Statement of Insurance in the form provided by Financial
Security. BOND PROOFS SHALL HAVE BEEN APPROVED BY FINANCIAL
SECURITY PRICR TO PRINTING.

7. The preliminary and final official statements shall contain only such reierences 1o
Financial Security or otherwise as Financial Security shall supply or approve.
FINANCIAL SECURITY SHALL BE PROVIDED WITH FINAL DRAFTS OF BOTH
THE PRELIMINARY AND FiNAL OFFICIAL STATEMENTS FOR ITS SIGN OFF
THEREON AT LEAST TWO BUSINESS DAYS PRIOR TO THE PRINTING
THEREOF. FINANCIAL SECURITY SHALL BE PROVIDED WIiTH FIFTEEN
PRINTED COPIES OF THE FINAL OFFICIAL STATEMENT.

8.  The Issuer shall deliver a certificate in substantially the form attached hereto as
Exhibit B.

g, The amortization schedule for, and final maturity date of, the Bonds shall be
acceptabie to Financial Security.

10. Promptly after the closing of the Bonds, Financial Security shall receive five
completed sets of executed documents (one original and four photocopies}),
copies of which we will deliver to Moody's Investors Service and Standard &

Poor's Corporation.
T2l

Authorized Officer
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To keep this commitment in effect to the Expiration Date set forth on the first page,
Financial Security must receive a duplicate of this Commitment executed by an
appropriate officer of City of Philadelphia, Pennsylvania by the earlier of the date on
which the Official Statement is circulated and January 25, 1994.

—

- -The undefsigned agrees that if the Bonds shall have the benefit of credit enhancement

provided by Financial Security, such credit enhancement shall be provided in
accordance with the yerms of this Commitment. The undersigned further acknowiedges
and agrees that execution of the respective Related Documents to which it is a party
constitutes an express instruction by the undersigned to legal counsei to deliver to
Financial Security the opinions required by paragraph 5 (such instruction and opinion
delivery requirements being a condition precedent to Financial Security's obiigation to
issue the Policy hereunder).

Acceptedasof 1894 by City of Philadelphia, Pennsylvania.

BY:

TITLE:

word doc. City of Philadelshia. Pennsylvania (gas works)
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UNDERWRITER'S CONSENT

The undersigned representative of PaineWebber Incorporated, representative of the
underwriters with respect to City of Philadelphia, Pennsylvania Gas Works Revenue
Bonds, Fifteenth Series (the “Bonds’), hereby agrees that if the Bonds shall have the
benetit of credit enhancement provided by Financial Security Assurance inc. such
credit enhancement shall be provided in accordance with the terms and provisions ot
the Municipal Bond Insurance Commitment dated January 17, 1994 provided by
Financial Security Assurance Inc. with respect to the FSA Insured Bonds.

PAINEWEBBER INCORPORATED

By:

Title:

Dated:




7 SECURITY URANCE POLI
S5y I ASSURWCE. INSURAN CY

-'5. ISSUER! ~ - - -. Policy No.: . .
/ Effective Date:

.= BONDS: Premium:

FINANCIAL SECURITY ASSURANCE INC. {"Financia! Security™}, for consid
: UNCONDITIONALLY AND IRREVOCABLY agrees 1o pay 1o the trustee (the "Trug
: "Paying Agent”) (as set forth in the documentation providing for the issuance of 4
: the Bonds, for the benefit of the Owners o1, at the slsclion of Financial Sefugi
- subject only 1o the terms of this Policy (which includes each endarseg
principal of and interest on the Bonds that shall become Due lor Payme/d] ¥
Nonpayment by the Issuer.

" - On the later of the day on which such principal and interest be
: (\A Oay nex! foliowing the Business Day on which Financial Seeur
Financial Securily will disburse to or lor the benefit of each Oyner ohe

W

amount of principal of

{ 6?;, ; and interest on the Bond that is then Due lor Payment but of Nonpayment by the
\’-;.,'5_‘ : Issugr, but only upon receipl by Financial Securily, in a { Gry lo . of {a) evidence of
.—‘;‘:z:; ihe Qnwner's right 10 receive payment of the principal g ayment and (b} evidence,

including. any appropriate instruments of assignment
suzh principal or inlerest that is Due {or Payme
Nznpayment wift be deemed received on a given(Bs

time) on such Business Day; otherwise, it willke deem

)gnis with respect 10 payment of
inancial Security. A Notice of
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YW4qa: of Nonpayment received by Financial Secuthy sNncomp
; fees=S by Financial Security {or purposes of the pfRgeding s xnd Financial Security shall promptly so advise
i ({i,: { + the Trustee, Paying Agent or Owner, ag o méyAubmit an amended Notice of Nonpayment,
¥4 Upon disbursement in respect of a B urity shall become the owner of the Bond, any

ment of principal of or inlerest on the Bond and
'ding the Qwner's righ! 10 receive.payments under
the Bond, to the extent ol any i atgecurity hereunder. Paymaent by Financial Security to
the Trustee or Paying Age i
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dyable on the stated maturity dale thereo! or the date on which the
mandalory sinking {und redemplion and does not refer 10 any earlier
&qv'is due by reason of cali for redemption (ofher than by mandatory sinking lund
: her advancement of maturity unless Financial Secufity shall elect, in ils sole
| due upon such acceleraton logether with any accrued interest to the date of
elerring to intetest on a Bond, payable on the staled dale for payment of inlerest.
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Paolicy No.

&xd "Nonpayment® means, in respect of a Bond. the failure of the Issuer to hay3

: o {unds to the
Ly \f l Trustea or, if thare is no Trustes, 1o the Paying Agent for paymant in f
: % {
|

dJAnterest that is
T any payment of
supr which has been
2 In bankrupicy In
"Natice™ means
el potice by registered or
curity which notice shali
ad amount and {d) the
of a Bond, the person or
o payment thereo!, except

| Due for Payment on such Bond. *Nonpayment® shall also include, |
.prncipal or intarest that is Due for Payment mada to an Owner by or ©
recovered from such Owner pursuant to the United States Bankruyp
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E /7| date such elaimed amount became Due for Paymaent. "Ow

Q) entity who, 2t the time of Nonpayment, is entitied under ihy
ra

=4 thalt "“Owner” shall not include the Issuer or any pargog=or eht s, direct or indiract obligation
Z: conslilutes the underlying security far the Bonds.
A .
: ,‘37‘1 Financial Security may appoint a {iscal agent {thg t*) for purposas of this Policy by
‘ {}. giving written notice 1o the Trustea and the Paying AQ : e name and notice address of the
JC\G ™ Insurer's Fiscal Agent. From and aHer the date of redy ch nglice by the Trustee and the Paying
» : -_‘{ Ageni. {a) copies of all notices required to be del e ancia) SAcurity pursuant to this Policy shall be
=N received until recaived by both and (b) all paymen

Policy may be made direcily by Financial

drers Fiscal Agent on behalf of Financial
(€¢; Security. The Insurers Fiscal Agent is th

Bacurity only and the [nsurer's Fiscal Agent

e anzial Security agrees not to assers, and hereby

"2 waives, only for the benefit of eagh Owner, all Tights (#helner by counterclaim, setol or otherwise) and

i detenses (including, without Iim defense ¢! ¥aud). whether acquired by subrogation, assignment

: d defefises may be available to Financial Security 10 avoid
i rdanca with the express provisions ol this Policy.

This Policy sets forth in 4l thisundertaking bf Financial Security, and shall not be moditiad, akered or
ol of inskument, including any modiication or amendment thereto, Excep! to
whnl hereto, (a) any pramium paid in respect of this Policy is
pLvicluding payment, or provision baing made for payment, of the

this Policy may not be cancelled or revoked. THIS POLICY IS NOT
WAL TY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 78

CCURITY ASSURANCE INC. has caused this Policy 1o be executed

FINANCIAL SECURITY ASSURANCE INC.
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Authorized Oiticer

(212} 826-0100




EXHIBITB
CERTIFICATE REQUIRED PURSUANT TO
THE MUNICIPAL BOND INSURANCE COMMITMENT

We, the undersigned, acting in our capacities as [Chiet Executive Officer] and [Chief
Financial Officer] (fill in appropriate titles], respectively, of City of Philadelphia, Pennsylvania
(the "City"), do hereby certify to Financial Security Assuran_c_g tnc. (*Financial Security*) that:

- 1. We-have reviewed the Official Statement dated . 1984 (the "Official Statement®) - -~

issued in connection with the sale of $[principal amount} aggregate principal amount of the
City of Philadelphia,.Pennsylvania's Gas Works Revenue Bonds, Fifteenth Series (the
‘Bonds).

2. To the best of our knowledge, the information contained in the Official Staterment (other
than intormation provided by Financial Security) is true and correct, and the Official
Statement does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements contained therein, in light of the circumstances (which
circumstances do not include the guarantee of principal of and interest on the Bonds by any
financial guarantor) under which they were made, not misleading.

3. There are no facts known to us that the City has failed to disclose to Financial Security
that, in our opinion, individuaily or in the aggregate, do or might materially adversely affect
the operations, affairs, properties, conditions (financiai or otherwise) or prospects of the City
or the security for the Bonds.

4. No event has occurred and is continuing, or would result directly or indirectly from the
issuance of the Bonds, which constitutes or would, with the giving of notice or lapse of time,
or both, constitute a payment default or other event of default with respect to the Bonds
when issued.

5. No material adverse change has occurred since January 17, 1994, the date of the
Municipal Bond Insurance Commitment delivered by Financial Security, which would

(A) aflect the security for the Bonds;

(B) cause any of the documentation or information previously submitted to Financial
Security by or on behalf of the City to be untrue or misieading; or

(C) give cause to allow underwriter, or if there is no underwriter, the purchaser, of the
Bonds. otherwise required under the terms of the bond purchase agreement, not to be
required to purchase the Bonds (notwithstanding the fact that such event might be
waived by the purchaser or underwriter).

IN WITNESS WHEREQF, we have reviewed, executed and delivered this Certificate on
this __ day of [Closing Date).

[Name] {Name]
(Chief Executive Ofiicer] [Chief Financial Officer]



EXHIBITC
Refunding Requirements

The defeasance of the Refunded Bonds shall be accomplished by the deposit
solely of cash or direct non-callable obligations of the United States of America
("Direct Obligations*) unless otherwise approved by Financia! Security. The
document providing for the establishment ang maintenance of the escrow to
provide such defeasance (the "Escrow Deposit Agreement®) shall permit (A)
substitution of Direct Obligationsfor other Direct Obligations soiety upon the
receipt by the escrow trustee/agent of (i) a new verification of the sufficiency of
the escrowed-securities (assuming such substitution has been made) to provide
for the payment of the Refunded Bonds in accordance with the terms of the
Escrow Deposit Agreement and (ii) an opinion of bond counsel to the effect that
such substitution shalil not affect the tax-exempt status of interest on the
Refunded Bonds or the Bonds Insured and (B) reinvestment of a Direct
Obligation only as contemplated by the Original Verification (as defined below)
or upon the delivery of a new verification as described in (i) above.

In the event a forward purchase agreement ("FPC*) will be employed in the
refunding, such agreement shall be subject to the approval of Financial Security
and shall be accompanied by opinions of counsel as required by Financial
Security. Financial Security shall provide its requirements for FPCs upon
request.

Modification of the Escrow Deposit Agreement shall not be permitted unlass
Financial Security or the holders of all of the Refunded Bonds consent to such
modification.

At ieast three business days prior to the proposed date for delivery of the Policy,
Financial Security shall receive for its review and approval (i) the verification, of
which Financial Security shall be an addressee, by an independent firm of
certified public accountants which is either nationally recognized or otherwise
acceptable to Financial Security, of the accuracy of the mathematical
computation of the adequacy of the escrow established to provide for the
payment of the Refunded Bonds in accordance with the terms and provisions of
the Escrow Deposit Agreement (the "Original Verification®), (ii) copies of the
subscription forms for the purchase and issue of U.S. Treasury Securities -
State and Local Government Series which have been stamped as received by
the Federal Reserve Bank, (iii) the form of an opinion of Bond Counsel
addressed to Financial Security (or a reliance letter relating thereto) to the effect
that, upon the making of the required deposit to the escrow, the legal
defeasance of the Refunded Bonds shall have occurred and (iv) the form of an
opinion of Bond Counsel addressed to Financial Security (or a reliance letter
relating thereto) to the effect that the Escrow Deposit Agreement is a valid and
binding obligation of the parties thereto enforceable in accordance with its
terms. An executed copy of such opinion and reliance letter, if applicable, shall
be forwarded to Financial Security together with the opinion requested by
Condition 5(a) hereot.



EXHIBIT A

OPINION REQUIREMENTS

Financial Security shall be provided with opiniong.af Bond Counsel or such other
counsel as shall be acceptable to Financial Security (i) in form and substance
acceptable to Financial Security, {ii} containing only such qualifications as-shaltbe
acceptable to Financial Security, and (iii) addressed to Financial Security, to the

effect

(a)

(b)

{c)
(d)

(e}

(f)

that:

each of the Related Documents is a legal, valid and binding oblfigation of
the parties thereto, has been duly authorized, executed and delivered and
is enforceable in accordance with its terms,

there does not exist any action, suit, proceeding or investigation pending, or
to the best of such counsel's knowledge, threatened which if adversely
determined, could (i) materially adversely atfect {w) the ability of the Issuer
to perform its obligations under the Related Documents, (x) the security tor
the Bonds, or (y) the transactions contemplated by the Related Documents
or (i) impair the ability of the Issuer lo maintain and operate the Gas Works,

the Bonds are "special revenue bonds” as defined in the Bankruptcy Code,

the Bondholders enjoy a first lien upon and security interest in the
Ordinance funds and accounts (other than any rebate funds) and all
investment earnings thereon and the Project Revenues {the "Trust Estate"),
all documents and financing statements in the form necessary to perfect
such interests have been duly recorded or filed in ail appropriate offices
and no further or subsequent recording or filing is necessary (other than
continuation statements) to preserve, perfect or maintain such interests and
such security interests have been pertected in accardance with State law
[Note: if the U.C.C. does not apply, an opinion should be rendered, in lieu
of the financing statement and perfection opinion above, to the effect that
the U.C.C. does not apply to this lien on the Trust Estate and all actions
have been taken as required under State law to insure the priority, validity
and enforceability of the lien on the Trust Estate],

under the laws of the State Financial Security is not precluded pursuant to
any sovereign immunity laws or similar laws from bringing proceedings to
enforce the Issuer's obligations under the Related Documents, and

upon the making of the required deposit to the escrow, the legal defeasance

of the Retunded Bonds shall have occurred and the lien on the Pledged
Revenues shall have been discharged.
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Financital Security shall be provided with an opinion of underwriter's counsel
(addressed solely to the underwriters) to the effect that, as of the date of
issuance of the Policy ("Closing Date*), nothing has come to their attention
which would cause them to believe that the tinal Official Statement (excluding
information provided by Financial Security}, as of its date and the Closing Date,
contained any untrue statement of a material fact or gmitted to state a material
tact required to be stated therein or necessary in order to make-the ‘statements —- - - -
therein, in the light of the circumstances.under which they were made, not
misleading. Such opinion shall include only such qualifications as shall be
acceptable to Financial Security.



EXHIBIT 8

TATEMENT INSURANCE

-

Financial Security Assurance Inc. ("Financial Security”}, New York, New
York, has delivered its municipal bond insurance policy with respect 1o the scheduled
payments.due of principal of and interest on the Bonds maturing to
. Orits successor, as paying agent for the Bonds (the "Paying Agent”}. Said
Policy is on file and available for inspection at the principal office of the Paying Agent
and a copy thereof may be obtained from Financial Security or the Paying Agent.
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EXHIBIT C
Page C-1

MATERIALS FOR OFFICIAL STATEMENT

[Please note that any changes made to the following language for inclusion in the
Official Statement must first be approeved by Financial Securify] S

To be printed on the cover of Official Statement:

The scheduled payment of principal of and interest on the Bonds maturing

when due will be guaranteed under an insurance policy to be issued concurrently with
the delivery of the Bonds by FINANCIAL SECURITY ASSURANCE INC.

(Printer's Note: Use Logo Attached and ink #PMS 287)

Printer's Note:

The paragraph below should be printed in bold face with all caps and placed
on the table of contents page.

Other than with respect to information concerning Financial Security
Assurance Inc. (*Financial Security") contained under the captions "FSA Bond
Insurance Policy* and *Financial Security Assurance Inc." herein, none of the
information in this Official Statement has been supplied or veritied by Financial Security
and Financial Security makes no representation or warranty, express or implied, as to
(i) the accuracy or completeness of such information; (ii) the validity of the Bonds; or (i)
the tax exempt status of the interest on the Bonds.

NOTE: The "Ratings” section should reflect the fact that the ratings are based on the
issuance of the Policy by Financia! Security.

C-1

™oy



EXHIBIT C
Page C-2

(Disclosure Language For Official Statement)
—

ESA Bond Insurance Policy

Concurrently with the issuance of the Fifteenth Series Bonds maturing (the
*FSA Insured Bonds*), Financial Security Assurance Inc. ("Financial Security") will issue
its Municipal Bond Insurance Policy for the FSA Insured Bonds (the “FSA Policy®). The
FSA Policy unconditionally guarantees the payment of that portion of the principal of
and interest on the FSA Insured Bonds that has become due for payment, but shall be
unpaid by reason of nonpayment by the City. On the later of the day on which such
principal and interest is due or on the business day next following the business day an
which Financial Security shall have received notice by tetephone or telecopy,
subsequently confirmed in a signed writing, or written notice by registered or certified
mail, from an Owner of FSA Insured Bonds, the Trustee or the Paying Agent (as
defined in the FSA Policy), of the nonpayment of such amount by the City, Financiai
Security will disburse such amount due on any FSA Insured Bonds to the Trustee or
the Paying Agent, for the benefit of the Owners or, at the eiection of Financial Security,
directly to each Owner, in either case upon receipt by Financial Security in form
reasonably satisfactory to it of () evidence of the Owner's right to receive payment of
the principal and interest that is due for payment and (b} evidence, including any
appropriate instruments of assignment, that all of such Owner's rights to payment of
such principal and interest shall be vested in Financial Security. The term
"nonpayment” in respect of an FSA Insured Bond includes any payment of principal or
interest that is insured by Financial Security made to an Owner of an FSA Insured Bond
that has been recovered from such Owner pursuant to the United Slates Bankruptey
Code by a trustee in bankruptcy in accordance with a final, nonappealable order of a
count having competent jurisgiction.

The FSA Policy is non-cancelable and the premium will be fully paid at the time of
delivery of the FSA Insured Bonds. The FSA Policy covers failure to pay principal of
the FSA Insured Bonds on their respective stated maturity dates, or dates on which the
same shall have been duly called for mandatory sinking fund redemption, and not on
any other date on which the FSA Insured Bonds may have been called for redemption,
acceleration or other advancement of maturity, uniess Financial Security shall elect, in
its sole discretion, to pay such principal due upon acceleration together with any
interest accrued to the date of acceleration, and covers the failure to pay an installment
of interest on the stated date for its payment. Payment by Financial Security of
principal due upon acceleration and interest accrued to the accelerated maturity date
(to the extent unpaid by the City) shall fully discharge Financial Security's obligations
under the FSA Policy.
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EXHIBIT C
Page C-3

Financial Security may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes
of the FSA Policy by giving written notice to the Trustee and the Paying Agent
specifying the name and notice address of the Insurer's Fiscal Agent. From and after

- the date of receipt of such notice by the Trustee and the Paying Agent, (i) copies of ait-—— - - -

notices required to be delivered to Financial Security pursuant to the FSA Policy shall
be simultaneously delivered to the Insurer's Fiscal Agent and to Financial Security and
shall not be deemed received until received by both and (i) all payments required to be
made by Financial Security under the FSA Policy may be made directly by Financial
Security or by the Insurer's Fiscat Agent on behalf of Financial Security.

The Insurer's Fiscal Agent is the agent of Financial Security only and the Insurer's
Fiscal Agent shall in no event be liable to Owners of the FSA Insured Bonds for any
acts of the Insurer's Fiscal Agent or any failure of Financial Security to deposit or cause
to be deposited sufficient funds to make payments due under the FSA Policy.

Under the FSA Policy, Financial Security will, 10 the extent permitted by applicable law,
waive, only for the benelit of the Owners of FSA Insured Bonds, all rights and defenses
that might otherwise have been available to Financial Security to avoid payment of its
obligations under the FSA Policy in accordance with its terms.

THE FSA POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE
SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE
LAW.

Financial Security Assurance inc.

- Financial Security is a wholly owned subsidiary of Financial Security Assurance
Holdings Ltd. ("Holdings"), which in turn is approximatety 92.5% owned by U S WEST
Capital Corporation ("U S WEST") and 7.5% owned by The Tokio Marine and Fire
Insurance Co., Ltd. ("Tokio Marine”). U S WEST is a subsidiary of U S WEST, Inc.,
which operates businesses involved in communications, data solutions, marketing
services and capital assets, including the provision of tetephone services in 14 states in
the Western and midWestern Uniled States. Tokio Marine is a major Japanese
property and casualty insurance company. No shareholder of Holdings is obligated to
pay any debt of Financial Security or any claim under any insurance FSA Policy issued
by Financial Security or to make any additional contribution to the capital of Financial
Security. U S WEST has announced its intention to dispose of its interest in Holdings
as par of its strategic plan to withdraw from businesses not directly involved in
telecommunications. U S WEST has stated that it intends to accomplish such
disposition in a manner that will maximize the value of its investment in Holdings.
Holdings has filed with the Securities and Exchange Commission a registration
statement on Form S-1 contemplating an initial public offering of Holdings' common
shares by U S WEST, reducing U S WEST's ownership interest in Holdings below 50%.
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EXHIBIT C
Page C-4

Affirmation of the triple-A ratings of the claims-paying ability of Financial Security is a
condition 1o the closing of the public offering. In anticipation of such public offering, in
December 1993, Financial Security completed a restructuring transaction which

- significantly reduced Financial Security's risk-of loss from c&ffain-commercial real estate
transactions insured by Financial Security.

Financial Security is domiciled in the State of New York and is subject to regulation by
the State of New York Insurance Depantment. As of September 30, 1983, the total FSA
Policyholders' surpius and contingency reserves and the total unearned premium
reserve, respectively, of Financial Security and its consoclidated subsidianes were, in
accordance with statutory accounting principles, approximately $510,262,000 and
$239,639,000 ($438,651,000 and $221,939,000, respectively, giving etfect to the
restructuring of Financial Security completed on December 23, 1993) and the total
qualified capital and the 1otal unearned premium reserve, respectively, of Financial
Security and its consolidated subsidiaries were, in accordance with generally accepted
accounting principles, approximately $585,935,000 and $216,434,000 ($505,087,000
and $198,734,000, respectively, giving effect to such restructuring). Copies of
Financial Security's financial statements may be obtained by writing to Financial
Security at 350 Park Avenue, New York, New York 10022, Attention: Communications
Department. Financial Security's telephone number is (212) 826-0100.

Financial Security's claims-paying ability is rated *Aaa® by Moody's Investors Service,
inc. and "AAA" by Standard & Poor's Corporation. Such ratings reflect only the views
of the respective rating agencies, are not recommendations o buy, sell or hold
securities and are subject to revision or withdrawal at any time by such rating agencies.

The FSA Policy does not protect investors against changes in market value of the FSA
insured Bonds. The market vaiue of the FSA Insured Bonds may be impaired as a
result of changes in prevailing interest rates, changes in appiicable ratings or other
causes.

Financiai Security makes no representation regarding the FSA Insured Bonds or the
advisability of investing in the FSA Insured Bonds: Financial Security makes no
representation regarding the Qfficial Statement, nor has it participated in the
preparation thereot, except that Financial Security has provided to the City the
information presented under this caption for inclusion in the Official Statement.
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EXHIBIT D

Ordinance Requirements

The Ordinance shall incorporate the following requirements either in one section or
article entitied *Provisions Relating to Bond Insurance” (or the like), the provisions ot
which section or article shall be stated in the Ordinance to govern, notwithstanding
anything to the contrary set forth in the Ordinance, or individually in the appropriate..
sections. References herein to Bonds mean the Bonds insured by Financial Security.

(a)

(D)

{c)

(d)

(e)

(f)

A definition ot *FSA Bond insurance Policy® shall read as follows: “the
municipal bond insurance Policy issued by the Bond Insurer
guaranteeing the scheduled payment of principal of and interest on
the Bonds maturing (the "FSA Insured Bonds®)".

A definition of *Bond Insurer or *Financial Security* shall read as
follows: ‘Financial Security Assurance Inc., a New York stock
insurance company, or any successor thereto”.

In the event the maturity of the Bonds insured by it is accelerated, the
Bond insurer may elect, in its sole discretion, 10 pay accelerated
principal and interest accrued or accreted, as applicable, on such
principal to the date of acceleration (to the extent unpaid by the
Issuer) and the Trustee shall be required to accept such amounts.
Upon payment of such accelerated principal and interest accrued to
the acceleration date as provided above, the Bond Insurer's
obligations under the FSA Policy shall be fully discharged.

The Bond Insurer shall be deemed to be the gole holder of the Bonds
insured by it for the purpose of exercising any voting right or privilege
or giving any consent or direction or taking any other action that the
holders of the Bonds insured by it are entitled to take pursuant to

* defaults and remedies.

The Ordinance shall grant to Financial Security all rights, in respect of
the FSA Insured Bonds, granted to other insurers of the City's Gas
Works Bonds in respect of Bonds insured by such insurers.

in the event holders of Bonds insured by the Bond Insurer shall
consent to any modification to the Ordinance the Bond Insurer's
consent shall also be required to effectuate such insured
Bondholders' consent. In such circumstance Bond Insurer consent
shall not be taken into consideration in determining whether the
required percentage of Bondholders' consent has been obtained.
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(k)

(I

{m)

No provision of the Ordinance expressly recognizing or granting rights
in or to the Bond insurer shall be modified without the consent of the
Bond Insurer.

The Bond Insurer shali, to the extent it makes any payment of
principal of or interest on the Bonds, become subrogated to the rights
of the recipients of such-payments in-accerdance with the terms-of-the
FSA Bond Insurance Policy.

The rights granted to the Bond Insurer under the Ordinance to
request, cansent to or direct any action are rights granted to the Bond
insurer in consideration of its issuance of the FSA Bond Insurance
Policy. Any exercise by the Bond Insurer of such rights is merely an
exercise of the Bond Insurer's contractual rights and shall not be
construed or deemed to be taken for the benefit or on behaif of the
Bondhoiders nor does such action evidence any position of the Bond
Insurer, positive or negative, as to whether Bondholder consent is
required in addition 10 consent of the Bond Insurer.

Amounts paid by the Bond Insurer under the FSA Bond Insurance
Policy shall not be deemed paid for purposes of the Ordinance and
shall remain QOutstanding and continue 10 be due and owing unti! paid
by the Issuer in accordance with the Ordinance. The Ordinance shali
not be discharged unless all amounts due or to become due 1o the
Bond Insurer have been paid in full.

The notice address of the Bond Insurer is: Financial Sécuriiy
Assurance Inc., 350 Park Avenue, New York, New York 10022-6022,
Attention: Managing Director - Surveillance.

The Bond Insurer shali be inciuded as a third party beneficiary to the

"Ordinance.

The Bond Insurer shall be provided with the following information:

()  Annual audited financial statements within 120 days after the
end of the Issuer's fiscal year and the Issuer's annual budget
within 30 days after the approval thereof;

(i) upon deiivery of the annual audited financial statements of the
Issuer, a certificate of the chief financial officer of the Issuer
stating that, to the best of such individual's knowiedge following
reasonable inquiry, no Event of Default (or any event which,
once all notice or grace periods have passed, would constitute
an Event of Detauit) has occurred, or if an Event of Defauit has
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occurred, specifying the nature thereof and, if the Issuer has a
right to cure pursuant to Section __, stating in reasonable detail
the steps, if any, being taken by the Issuer 1o cure such Event

of Default;

(i} Official statement, if any, prepared in connection with the
issuance of addilional debt of the Issuer, whether or not it is on
a parity with the insured issue, withif 30 days-after the bond -—— - - -

sale:

(iv) Notice of any draw upon, or deficiency due to market fluctuation
in the amount on depaosit in, the Sinking Reserve Fund within
two Business Days after knowledge thereof other than (i}
withdrawals of amounts in excess of the Sinking Reserve
Requirement and (ii) withdrawals in connection with a refunding

of Bonds;

(v) Notice of any tailure of the Issuer to make any required deposit
into debt service funds within two Business Days of knowiedge
thereof: notice of any other detault known to the Trustee within
five Business Days after knowledge thereof,

(vi) Notice of the redemption of any of the Bonds, including the
principal amount, maturities and CUSIP numbers thereof;

{vii) Notice of the resignation or removal of the Trustee, Paying
Agent and Bond Registrar and the appointment of, and
acceptance of duties by, any successor therelo,

(viii} A full original transcript of all proceedings relating to the
execution of any amendment or supplement to the Ordinance;

(ix} Al reports, notices and correspondence to be delivered under
the terms of the Ordinance; and

(x}  Such additional information as Financial Security from time to
time may reasonably request.

(ny  The Ordinance shall contain the {ollowing provisions:

Claims Upon the FSA Bond insurance Policy and Payments by and to the
Bond Insurer.




(A)

(B)

if, on the third Business Day prior to the related scheduled
interest payment date or principal payment date or the date to
which Bond maturity has been accelerated {"Payment Date")
there is not on deposit with the Trustee, after making all transfers
and deposits required under this Ordinance, moneys sufficient to
pay the principal of and interest on the Bonds due on such
Payment Date, the Trustee shail give metice 1o the Bond Insurer
ang to its designated agent (if any) (the *insurer's Fiscal Agent®)

- by telephone or telecopy of the amount of such deficiency by

12:00 noon, New York City time, on such Business Day. If, on
the second Business Day prior to the related Payment Date,
there continues to be a deficiency in the amount available to pay
the principal of and interest on the Bonds due on such Fayment
Date, the Trustee shail make a claim under the FSA Bond
Insurance Policy and give notice to the Bond Insurer and the
Insurer's Fiscal Agent (if any) by telephone of the amount of such
deficiency, and the allocation of such deficiency between the
amount required to pay interest on the Bonds and the amount
required to pay principal of the Bonds, confirmed in writing to the
Bond Insurer and the Insurer's Fiscal Agent by 12:00 noon,

New York City time, on such second Business Day.

The Trustee shall establish a separate special purpose trust
account for the benefit of Bondholders referred to herein as the
"FSA Policy Payments Account® and over which the Trustee shall
have exclusive control and sole right of withdrawal. The Trustee
shall receive any amount paid under the FSA Bond Insurance
Policy in trust on behalf of Bondholders and shall deposit any
such amount in the FSA Policy Payments Account and distribute
such amount only for purposes of making the payments for which
a claim was made. Such amounts shall be disbursed by the
Trustee to Bondholders in the same manner as principal and
interest payments are 1o be made with respect to the Bonds
under the sections hereof regarding payment of Bonds. 1t shall
not be necessary for such payments to be made by checks or
wire transfers separate from the check or wire transier used to
pay debl service with other funds available to make such
payments. However, the amount of any payment of principal of
or interest on the Bonds to be paid from the FSA Policy
Payments Account shall be noted as provided in (D) below.

Funds held in the FSA Policy Payments Account shall not be

invested by the Trustee and may not be applied to satisly any
costs, expenses or liabilities of the Trustee.

D-4




o _'
¥
3
H
b
h)
r
7
B
¥
i
4
i

(E)

In the event the Bonds are subject to mandatory sinking fund
redemption, upon receipt of the moneys due, affected
Bondholders shall surrender their Bonds to the Trustee who shall
authenticate and deliver to such Bondholder a new Bond or
Bonds in an aggregate principal amount equal to the
unredeemed portion of the Bond surrerered, and upon maturity
or other advancement of maturity and receipt of the moneysdue,
Bondholders shall surrender their Bonds for cancellation. The

- Trustee shall designate any portion of payment of principal on

Bonds paid by the Bond Insurer, whether by virtue of mandatory
sinking fund redemption, maturity or other advancement of
maturity, on its books as a reduction in the principal amount of
Bonds registered to the then current Bondholder, whether DTC or
its nominee or otherwise, and shall issue a replacement Bond to
the Bond Insurer, registered in the name of Financial Security
Assurance Inc., in a principal amount equal to the amount of
principal so paid (without regard to authorized denominations);
provided that the Trustee's failure 10 so designate any payment or
issue any replacement Bond shall have no effect on the amount
of principal or interest payable by the Issuer on any Bond or the
subrogation rights of the Bond [nsurer.

Any funds remaining in the FSA Policy Payments Account
following a Payment Date shail promptly be remitted to the Bond
Insurer.

The Trustee shall keep a complete and accurate record of all
funds deposited by the Bond Insurer into the FSA Policy
Payments Account and the allocation of such funds to payment of
interest on and principal paid in respect of any Bond. The Bond
Insurer shall have the right to inspect such records at reasonable
times upon one Business Day's prior notice to the Trustee.

Subject to and conditioned upon payment of any interest or
principal with respect to the Bonds by or on behalf of the Bond
Insurer, each Bondhoider, by its purchase of Bonds, hereby
assigns to the Bond Insurer, but only to the extent of all payments
made by the Bond Insurer, all rights to the payment of interest or
principal on the Bonds, including, without limitation, any amounts
due to the Bondholders in respect of securities law violations
arising from the offer and sale of the Bonds, which are then due
for payment. The Bond Insurer may exercise any option, vote,
right, power or the like with respect to Bonds to the extent it has
made a principal payment pursuant to the FSA Bond Insurance
Policy. The foregoing assignment is in addition to, and not in
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limitation of, rights of subrogation otherwise available to the Bond
Insurer in respect of such payments. The Trustee shall take such
action and deliver such instruments as may be reasonably
requested or required by the Bond Insurer to etfectuate the
purpose or provisions of this clause (E). w==

The Trustee shali promptly Aotify-the Bond Insurer of eitherof-the - ——— -
following as to which it has actual knowledge: (i) the

. commencement ot any proceeding by or against the Issuer

commenced under the United States Bankruptcy Code or any
other applicable bankruptcy, insolvency, receivership,
rehabilitation or similar law {an "Insolvency Proceeding”) and (ii)
the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer (a
*Preference Claim") of any payment of principal of, or interest on,
the Bonds.

Each Bondholder, by its purchase of Bonds, hereby agrees that
the Bond Insurer may at any time during the continuation of an
Insolvency Proceeding direct all matters relating to such
Insolvency Proceeding, including, without limitation, (i) all matters
relating to any Preference Claim, (ii) the direction of any appeal of
any order relating to any Preference Claim and (ii) the posting of
any surety, supersedeas or performance bond pending any such
appeal. In addition, and without limitation of the foregoing, the
Bond tnsurer shall be subrogated to the rights of the Trustee and
each Bondhoider in any Insclvency Proceeding to the extent it is
subrogated pursuant to the Bond Insurance FSA Policy,
including, without limitation, any rights of any party to an
adversary proceeding action with respect to any court order
issued in connection with any such [nsclvency Proceeding.

The Bond Insurer shall be entitied to pay principal or interest on
the Bonds that shall become Due for Payment but shall be
unpaid by reason of Nonpaymeént by the issuer ( as such terms-
are defined in the FSA Bond Insurance Policy) and any amounts
due on the Bonds as a result of acceleration of the maturity
thereof in accordance with this Ordinance, whether or not the
Bond insurer has received a Notice (as defined in the FSA Bond
Insurance Policy) of Nonpayment or a ctaim upon the FSA Bond
Insurance Policy.
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PROCEDURES FOR PREMIUM PAYMENT TO
FINANCIAL SECURITY ASSURANCE INC.

Financial Security's issuance of its municipal bond insurance policy bond closing is contingent upon
payment and receipt of the premium. NQ POLICY MAY BE RELEASED UNTIL PAYMENT OF SUCH™~
AMOUNT HAS BEEN CONFIRMED. Set forth below are the procedures to be followed for confiring
the amount of the premium to be paid and for paying such amount:

Confirmation of Upon determination of the final debt service
Amount to be Paid: schedule, fax such schedule to Financial Securlty
Attention: MUNICIPAL DEPARTMENT -
Phone No. (212) 826-0100
Fax No. (212) 688-3101

Confirm with the indlvidual In our underwriting department that you are in agreement with
respect to par and premium on the transaction prior to the closing date.

Payment Date: Date of Delivery of the insured bonds.

Method of Payment: Wire transfer of Federal Funds.

Wire Transfer Bank: Morgan Guaranty Trust Company of New York
Instructions: ABA#: 021000238

Acct. Name:  Financial Secunty Assurance inc.
Account No.:  000-33-345

CONFIRMATION OF PREMIUM

Financial Security will accept as confirmation of the premium payment a wire transfer number and the
name of the sending bank, to be communicated on the closing date to Lillie Cadlett {212) 339-3537.
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Closing Document No. 26(b})

CERTIFICATE REQUIRED PURSUANT TO
FSA MUNICIPAL BOND INSURANCE COMMITMENT

We, the undersigned, acting in our capacities as Director of Finance of City of
Philadelphia, Pennsylvania (the "City") and Chief Financial Dfficer of the Philadelphia Gas
Works ("PGW"), do hereby certify to Financial Security Assurance Inc. ("Financial Security”)

that:

1. We have reviewed the Official Statement dated January 20, 1994 (the "Official
Statement"} issued in connection with the sale of $183,880,000 aggregate principal amount of
the City of Philadelphia, Pennsylvania’s Gas Works Revenue Bonds, Fifteenth Series (the

"Bonds").

2. To the best of our knowledge, the information contained in the Official Statement
(other than information provided by Financial Security or the other bond insurers) is true and
correct, and the Official Statement does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements contained therein, in light of the
circumstances (which circumstances do not include the guarantee of principal of and interest on
the Bonds by any financial guarantor) under which they were made, not misieading.

3. There are no facts known to us that the City or PGW has failed to disclose to
Financial Security that, in our opinion, individually or in the aggregate, do or might materially
adversely affect the operations, affairs, properties, conditions (financial or otherwise) or
prospects of the City or PGW or the security for the Bonds.

4. No event has occurred and is continuing, or would result directly or indirectly
from the issuance of the Bonds, which constitutes or would, with the giving of notice or lapse
of time, or both, constitute a payment default or other event of default with respect to the Bonds

when issued.

5. No material adverse change has occurred since January 17, 1994, the date of the
Municipal Bond Insurance Commitment delivered by Financial Security, which would

(A)  affect the security for the Bonds;

(B)  cause any of the documentation or information previously submitted to
Financial Security by or on behalf of the City or PGW to be untrue or

misleading; or

(C) give cause to allow underwriter, or if there is no underwriter, the
purchaser, of the Bonds, otherwise required under the terms of the bond
purchase agreement, not to be required to purchase the Bonds
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(notwithstanding the fact that such event might be waived by the purchaser
or underwriter).

IN WITNESS WHEREOF, we have reviewed, executed and delivered this Certificate on
this 27th day of January, 1994.

%ﬂ Ego:/i /g i’/huef & MQ?

Ben H?),r‘flarL ward H. Morris,g/f.
Director of Finance Chief Financial Officer
City of Philadelphia ‘Philadelphia Gas Works
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SINANCTAL
NN MUNICIPAL BOND

ASSEURAMCE. INSURANCE POLICY

ISSUER: City of Philadelphia, Pennsyivania Policy No.: 20408-N

BONDS: $34,800,000 in aggregate principal amount of Effective Date; January 27, 1994
Gas Works Revenue Bonds, Fifteenth Saeries, Subseries 3
maturing on August 1 in the years 2021 and 2024 Premijum: $843,316.50

FINANCIAL SECURITY ASSURANCE INC. (*Financial Security®), lor consideration received, hereby » -
UNCONDITIONALLY AND IRREVOCABLY agress to pay to the trustae (the “Trustee”) or paying agent ({the
“Paying Agent”) (as set forth in the documentation providing for the issuance of and securing the Bonds} for
the Bonds, for the benefit of the Owners or, at the election of Financial Security, directly to each Owner,
subject only to the terms of this Policy (which includes each endorsement hereto), that portion of the
principal of and interest on the Bonds that shall become Due for Paymant but shall be unpaid by reason of
Nonpayment by the Issuaer.

©On the later of the day on which such principal and interest becomes Due for Payment or the Business
Cay next following the Business Day on which Financial Security shall have recaived Notice of Nonpayment,

Financial Security will disburse 1o or for the benefit of each Ownar of a Bond the face amount of principal of k=~

and interest on the Bond that is then Due for Payment but is then unpaid by reason of Nonpayment by the
Issuer, but only upen receipt by Financial Security, in a form reasonably satisfactory to #, ol (a) svidence of
the Owner's right to receive payment of the principal or interest then Due for Payment and (b) evidence,
including any appropriate instruments of assignmaent, that all of tha Owner's rights with respaect to payment of
such principal or interest that is Due for Payment shall thereupon vest in Financial Security. A Notice of
Nonpayment will be deamad recsived an a given Businass Day if # is received prior to 1:00 p.m. (New York
time) on such Business Day; otherwise, it will be deamed received on the next Business Day. If any Notice
of Nonpaymaent received by Financial Security is incomplete, it shall be deemed not to have been received
by Financial Security for purposas of the preceding santence and Financial Security shall promptly so advise
the Trustes, Paying Agent or Ownar, as appropriate, who may submit an amended Notice of Nonpayment.

Upen disbursemant in respect of a Bond, Financial Security shall become the ownes of the Bond, any

appunenant coupen to the Bond or right to raceipt of payment of principal of or interest on the Bond and
shall be {ully subrogated to the rights of the Ownaer, including the Owner's right to receive payments under
the Bond, 1o the extent of any payment by Financial Security hereunder. Payment by Financial Security to
the Trustee or Paying Agant for the bensfit of the Owners shall, 1o the extent therecf, discharge the

obligation of Financial Security undaer this Policy. '

Excep! 10 the extant exprassly modified by an endorsamant hareto, the following terms shall have the
meanings spacified for all purposes of this Policy. "Business Day™ means any day other than {a) a Saturday
or Sunday or (b) a day on which banking institutions in the State of New York or the Insurer's Fiscal Agent
are authorized or required by law or executive order 10 ramain closed. "Due for Paymant® maans (a) when
refarring to the principal ol a Bond, payable on the stated maturity date thereof or tha date on which the
same shall have been duly called for mandatory sinking fund redemption and does not refer 1o any earlier
date on which payment is due by reason of call for redemption (other than by mandatory sinking fund
tedemption), acceteration or other advancemaent of maturity uniess Financial Security shall elect, in its sole
discration, to pay such principal due upon such acceleration together with any accrued interest to the dats of
accelsration and {b) when reterring 1o interest on a Bond, payable on the stated date for payment of interast.
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"Nonpayment™ means, in raspect of 2 Bond, the failure of the Issuer to have provided sufficient funds 1o the
Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and interast that is
Due for Payment on such Bond, “Nonpayment shall also include, in respect of a Bond, any payment of
principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer which has been
recovered from such Owner pursuant to the United States BankruBTcy Code by a trustee in bankruptcy in
accordance with a final, nonappealable order of a court having competent jurisdiction. “Notice™ means
telephonic or telecopied notice, subsequently confirmed in a signed writing, or written notice by registered or
centified mail, from an Owner, the Trustee or the Paying Agent to Financial Security which notice shall
specily (a) the person or entity making the claim, (b) the Policy Number, (c) the claimed amount and (d) the
date such claimed amount became Due for Payment. “Owner” means, in respect of a Bond, the person or
entity who, at the time of Nonpaymaent, is entitled under the terms of such Bond to payment thaereof, except
that "Owner” shall not include the Issuer or any person or antity whose direct or indirect obligation
constitutes the underlying security for the Bonds.

Financial Security may appoint a fiscal agent (the “Insurer's Fiscal Agent™)} for purposas ol this Policy by
giving written notice to the Trustee and the Paying Agent specifying the name and notice address of the
Insurer's Fiscal Agent. From and aftar the date of receipt of such notice by the Trustee and the Paying
Agent, (a) copies of all notices required to be delivered to Financial Security pursuant to this Policy shall be
simultaneously delivered to the Insurer's Fiscal Agent and to Financial Security and shall not be deemed
received until received by both and (b) all payments required 1o be made by Financial Security under this
Policy may be made directly by Financial Security or by the Insurars Fiscal Agant on behalf of Financial.
Security. The Insurer's Fiscal Agent is the agent of Financial Security only and the Insurer's Fiscal Agent
shall in no avent be liable to any Owner for any act of the Insurer's Fiscal Agent or any failure of Financial
Security 1o deposit or cause to be deposited sutlicient funds to make payments due under this Policy.

To the fullest extent parmitted by applicable law, Financial Security agreas not to assert, and hereby
waives, only for the benefit of each Ownaer, all rights {whether by counterclaim, setol or otherwise) and
defenses (including, without fimitation, the defense of fraud), whether acquired by subrogation, assignment
or otharwise, to the extent that such rights and defenses may be available to Financial Security to avoid
payment of its obligations under this Policy in accordance with the exprass provisions of this Policy.

This Policy sets forth in full the undertaking of Financial Security, and shall not be medified, altered or
affected by any clher agraement or instrumant, including any modification or amendment thereto. Except to
the extent expressly modifiad by an endorsement hereto, (a) any premium paid in respect of this Policy is
nonrefundable for any reason whatsoever, including paymant, or provision being made for payment, of the
Bonds prior to maturity and (b) this Policy may not be cancelled or revoked. THIS POLICY 1S NOT
COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76
OF THE NEW YORK INSURANCE LAW.

in witnass whersof, FINANCIAL SECURITY ASSURANCE INC. has caused this Policy to be executed
on its behall by its Autherized Officer.

Countaersignature ’ FINANCIAL SECURITY ASSURANCE INC.

’ . ) /
R ‘Z‘ "/.;‘ R
s ' ..'/ v /
—_— ." EAE - (,‘- '’

By__, -
Authorized Officer

2 e

A subsidiary of Financial Security Assurance Holdings Ltd.
350 Park Avenuae, New York, N.Y, 10022-6022 ~ (212) 826-0100
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CERTIFICATE AS TO OFFICIAL STATEMENT

The undersigned hereby certifies that she is authorized to execute and deliver this
Certificate and further represents on behalf of Financial Security Assurance Inc.
("Financial Security"), as issuer of a municipal bond insurance policy (the "Policy") with
respect to the City of Philadeiphia, Pennsylvania Gas Works Revenue Bonds, Fifteenth
Series, Subseries 3 maturing on August 1 in the years 2021 and 2024 (the "Bonds") that
the information set forth under the caption "Financial Security Assurance Inc.” in the
Official Statement relating to the Bonds dated January 20, 1994 is true and correct.

FINANCIAL SECURITY ASSURANCE INC.

By: .‘Airbu\/:w “12 (ﬁ&pu..«\mx_
/) Managing Director )

Dated: January 27, 1994



FINANCIAL SECURITY ASSURANCE INC
350 PARK AVENUE

NEW YORK, NEW YORK 10022
2126260100

FAX 212688 3101

FINANCIAL
l‘. SECURITY

ASSURANCE

A US WEST COMPANY

January 27, 1994

Policy No. 20408-N

With Respect to
$34,800,000 In Aggregate Principal Amount of

City of Philadelphia, Pennsylvania
Gas Works Revepue Bonds, Filteenth Series
Subseries 3 maturing on August 1 in the years 2021 and 2024

Dear Sirs:

| am Associate General Counsel of Financial Security Assurance Inc., a New York

stock insurance company ("Financial Security”). You have requested my opinion in such

-capacity as to the matters set forth below in connection with the issuance by Financial Security of

its municipal bond insurance policy no. 20408-N (the "Policy") with respect to the above-
referenced securities (the "Bonds").

in that regard, and for purposes of this opinion, | have examined such corporate
records, documents and proceedings as | have deemed necessary and appropriate.

Based upon the foregoing, | am of the opinion that:

1. Financial Security is a stock insurance company duly organized and
validly existing under the Jaws of the State of New York and authorized to transact

financial guaranty insurance business therein.

2. The Policy has been duly authorized, executed and delivered by
Financial Security.

3. The Policy constitutes the valid and binding obligation of Financial

Security, enforceable in accordance with its terms, subject, as to the enforcement of
remedies, to bankruptcy, insolvency, reorganization, rehabilitation, moratorium and
other similar laws affecting the enforceability of creditors’ rights generally applicable in
the event of the bankruptcy or insolvency of Financial Security and to the application of

general principles of equity.

NEWYDRK  LONDON  SyINEY



Policy No. 20408-N January 27, 1894
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In addition, please be advised that | have reviewed the description of the Policy under
the caption "FSA Bond Insurance Folicy® in the official staternent relating to the Bonds dated
January 20, 1994 (the "Official Statement"). The information provided in the Official Statement
with respect to the Policy is limited and does not purport to provide the scope of disclosure
required to be included in a prospectus with respect to a registramtunder the Securities Act of
1933, as amended, in connection with a public offering and sale of securities of such registrant.
Within such fimited scope of disciosure, however, there has not come to my attention any
informatian which would cause me to believe that the description of the Policy referred to above,
as of the date of the Official Statement or as of the date of this opinion, contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statements
therein, in the light of the circurstances under which they were made, not misieading. Please be
advised that | express no opinion with respect to any information contained in, referred to or
omitted from under the caption "Financial Security Assurance Inc.”.

This opinion is being delivered for your benefit for the purposes hereinabove stated,
and no other person shall be entitied to rely on this opinion without our express prior written
consent or for any other purpose. This opinion is limited to the matters stated herein, and no
other gpinion is implied or may be inferred beyond the matters expressly stated herein. [am a
member of the Bar of the State of New York, and do not express any opinion as to any [aw other
than the {aws of the State of New York and the Federai laws of the United States of America.

Very truly yours,

@xgé’zm;@a- 525“7/{7-‘«

Constance A. Begeller
Associate General Counsel

City of Philadelphia,
1650 Arch Street, Room 17860,
Phitadelphia, Pennsylvania 19103.

PaineWebber Incorporated,
as Representative ot the several Underwriters,
1285 Avenue of the Americas,
New York, New York 10019.




REVISED AS OF JANUARY 21, 1994

COMMITMENT TO ISSUE A
FINANCIAL GUARANTY INSURANCE POLICY

Appliestion No.: 93-12-3670
Sale Date: January 20, 1994
Program Type: Negotiated DP
Re: $59,875,000 City of Philadelphia, Pennsylvania, Gas Works Revenue Bonds, Fifieenth
Series 1993 (Insured Maturities Due August 1, 1996 through August 1, 2005)
(the "Obligations"}

This commitment to issue a financial guaranty insurance policy (the "Commitment”) dated
January 21, 1994, constitutes an agreement between PHILADELPHIA GAS WORKS the
("Applicant") and MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the
"Insurer"), a stock insurance company incorporated under the laws of the State of New York.

Based on an approved application dated December 22, 1993, the Insurer agrees, upon
satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date
or (ii) on the date of delivery of an payment for the Obligations, a financial guaranty insurance
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the
Obligations when due. The issuance of the Policy shall be subject to the following terms and
conditions:

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date of
delivery of and payment for the Obligations, the following payments:

a. a nonrefundable premium in the amount of $539,000 [.700% (premium rate) of
$77,023,732.53 (total debt service less accrued interest), premium rounded to the nearest
thousand]. The premium set out in this paragraph shall be the total premium required to be
paid on the Policy issued pursuant to this Commitment;

b. Standard & Poor's Ratings Group rating agency fees in an amount to be billed
directly by Standard & Poor's Ratings Group, based on the final par and other factors as
determined by Standard & Poor's Ratings Group; and

c. Moody's Investors Service rating agency fees in an amount to be billed directly by
Moody's Investors Service, based on the final par and other factors as determined by
Moody's Investors Service.

2. The Obligations shall have received the unqualified opinion of bond counsel with
respect to the tax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the Resolution,
Bond Ordinance, Trust Indenture or other official document authorizing the issuance of the
Obligations or in the final official statement or other similar document, including the financial
Statements included therein. '

4. There shall have been no material adverse change in any information submitted to the
Insurer as a part of the application or subsequently submitted to be a part of the application to the
Insurer.
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5. No event shall have occurred which would allow any underwriter or any other purchaser
of the Obligations not to be required to purchase the Obligations at closing.

6. All documents executed in connection with the issuance of the Obligations shall contain
a provision which requires copies of any amendments to such documents consented to by the
[nsurer 1o be sent to Standard & Poor's.

7. A Statement of Insurance satisfactory to the Insurer shaT be printed on the Obligations.

8. Prior to the delivery of and payment for the Obligations, none of the information or
documents submitted as a part of the application to the Insurer shall be determined to contain any
untrue or misleading statement of a material fact or fail to state a material fact required to be
stated therein or necessary in order to make the statements contained therein not misleading.

9. No material adverse change affecting any security for the Obligations shall have
occurred prior to the delivery of and payment for the Obligations.

10. This Commitment may be signed in counterpart by the parties hereto.
11. Compliance with Insurer's Standard Refunding Conditions - see attached.

12. No Extension of MBIA's insured par past 2005.

13. No increase in MBIA's total debt service exposure.

Dated this 21st day of January, 1994.

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION

N A

Assistant Secretary

PHILADELPHIA GAS WORKS

By:
Title:
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SPECIAL CONDITIONS FOR REFUNDINGS

A. Receipt by the Insurer of the final debt service schedule on the issue within three
business days from the sale date.

B. Receipt, satisfactory review and subsequent oral approval by the Insurer at least ten
days in advance of closing of draft copies of:

1. a verification by an independent CPA firm of The sufficiency of the escrow to
timely retire the refunded bonds;

2. the escrow securities purchase contracts of SLG subscription forms or open market
confirmations; and,

3. the escrow agreement

Final and signed copies of all the above documents 1o be sent via overnight mail from
closing.

An independent CPA firm is defined as a licensed CPA firm acting at arms Jength of the
transaction on behalf of the bondholders. It may not be the underwriter, bond counsel or
financial adviser for the refunding issue. The firm must carry errors and omissions
insurance. The Insurer reserves the right to review the provider of the verification on a deal
by deal basis.

C. Receipt by the Insurer at least five business days prior to closing of a draft opinion from
Bond Counsel (or Special Tax Counsél) to the effect that the refunding bonds are being
issued in compliance with state law and that the interest on the refunding bonds is tax-
exempt.

D. Receipt by the Insurer at least five business days prior to closing of a draft opinion from
Bond Counsel stating that the refunded bonds have been legally defeased. (This condition is
only applicable in those situations where the refunding issue is legally defeasing the
refunded issue.) Final executed copies of items C and D to be sent via overnight mail.

E. If the escrow agreement allows for the substitution of securities in the escrow account,
then it should be provided in the escrow agreement that no such substitution may occur
uniess there has first been delivered to the escrow agenvtrustee, (1) a CPA verification that
the escrow investments, as substituted, are sufficient to pay debt service, as it becomes due,
on the refunded bonds and (2) an opinion of nationally recognized bond counsel 1o the effect
that the substitution is permitted under the documents and the substitution has no adverse
effect on the tax-exempt nature of the refunding bonds. See 2 above for the definition of an
independent CPA.

F. Escrow investments must be limited to:
1. Cash

2. U.S. Treasury Certificates, Notes and Bonds (including State and Local
Government Series -- "SLGS").

3. Direct obligations of the Treasury which have been stripped by the Treasury itself.
CATS, TIGRS and similar securities.
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4. Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP
strips which have been stripped by request to the Federal Reserve Bank of New York in
book entry form are acceptable.

5. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. If
however, the issue is only rated by S&P (i.e., there is no Moody's rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed
obligations, or AAA rated pre-refunded municipals to satisfy tAis condition.

6. Obligations issued by the following agencies which are backed by the full faith and
credit of the U.S.:

a. .S Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

Farmers Home Administration (FmHA)

Centificates of beneficial ownership

c. inancj

d. General Services Administration
Participation certificates

e. Titi dministration
Guaranteed Title XI financing

f.  US. Department of Housing and Urban Development (HUD)

Project Notes

ATV P O TR SR R (T AR TR T LA £ T T AR
o

Local Authority Bonds
§ ) New Communities Debentures - U.S. government guaranteed debentures

U.S. Public Housing Notes and Bonds - U.S. government guaranteed  public
housing notes and bonds

G. If a forward supply contract is being executed in conjunction with the refunding (or

subsequent to the closing of the refunding transaction), the following conditions must also
be met:

1 The Insurer must Teview and approve the forward supply contract at least five
business days prior to closing (or after closing, at Jeast five business days prior to execution
if not contemplated at the time of ciosing).

2 The forward supply contract must provide by its terms that the securities delivered

under the forward supply are sufficient (when taken with other funds remaining in the
escrow) as to amount and timeliness to retire the refunded bonds.

3 The Insurer requires an opinion from a nationally recognized bankruptcy counsel
that the securities in escrow and payments to owners of refunded bonds will not constitute
assets of the fsc supplier and will not be subject to automatic stay in the event of bankruptcy
and/or insolvency of the supplier.




Municipal Bond Investors
Assurance Corporation

113.King Slreet
Armonk, NY 10504
914 273 4545

January 27, 1994

City of Philadelphia, Pennsylvania
1650 Arch Street, Room 1760
Philadelphia, Pennsylvania

PaineWebber Incorporated
1285 Avenue of the Americas, 10th Floor —
New York, New York 10019

$59,875,000
City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds, Fifteenth Series
(Subseries 2)
(Insured Maturities due August 1, 1996 through August I, 2005)

Ladies and Gentlemen:

I am Assistant General Counsel of the Municipal Bond Investors Assurance
Corporation, 2 New York corporation (the "Corporation”), and have acted as
counsel to the Corporation in connection with the issuance of Financial Guaranty
Insurance Policy No. 15240. (the "Policy") relating to $59,875,000 City of
Philadelphia, Pennsylvania Gas Works Revenue Bonds, Fifteenth Seres,
(Subseries 2), (Insured Maturities due August 1, 1996 through August 1, 2005).

In so acting, I have examined a copy of the Policy and such other relevant
documents as | have deemed necessary.

Based upon the foregoing, I am of the following opinion:

1. The Corporation is a stock insurance corporation, duly incorporated and
validly existing under the laws of the State of New York and is licensed and
authonzed to issue the Policy under the laws of the State of New York and the
State of Pennsylvania.

2. The Policy has been duly executed and is a valid and binding obligation of the
Corporation enforceable in accordance with its terms except that the enforcement
of the Policy may be limited by laws relating to bankruptcy, insolvency,
reorganization, moratorium, receivership and other similar laws affecting creditors'
rights generally and by general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

Very truly yours,

\%@7@4.&1&\

Pauline M. Cullen
Assistant General Counsel
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EXHIBIT H

COMMITMENT TO ISSUE A
FINANCIAL GUARANTY INSURANCE POLICY
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Application No.: 93-12-3670
Sale Datezdanuary, 1994
Program Type: e
Negotiated DP
Re: S$68.000,000 (Est) City of Philadelphia, Pennsylvania, Gas Works Revenue Bonds,
Fifteenth Series 1993
(the "Obligations™)

This commitment to issue a3 financial guaranty insurance policy (the "Commitment”) dated
January 6. 1994, constitutes an agreement between PHILADELPHIA GAS WORKS the
("Applicant") and MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the
"Insurer"), a stock insurance company incorporated under the laws of the State of New York.

Cr

Based on an approved application dated December 22, 1993, the Insurer agrees, upon
satisfaction of the conditions herein, to issue on the earlier of (1) 120 days of said approval date
or (ii) on the date of delivery of an payment for the Obligations, a financial guaranty insurance
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the
Obligations when due. The issuance of the Policy shall be subject to the following terms and
conditions:

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date of
delivery of and payment for the Obligations, the following payments:
¥ a. a nonrefundable premium in the amount of .700% of total debt service, premium

1 rounded to the nearest thousand. The premium set out in this paragraph shall be the total
premium required to be paid on the Policy issued pursuant to this Commitment,

MR A L U AR Y T TR A 8,15 A s

b. Standard & Poor's Ratings Group rating agency fees in an amount to be billed
directly by Standard & Poor's Ratings Group, based on the final par and other factors as
determined by Standard & Poor's Ratings Group; and

c. Moody's Investors Service rating agency fees in an amount to be billed directly by
Moody's Investors Service, based on the final par and other factors as determined by
Moody's Investors Service.
2. The Obligations shall have received the unqualified opinion of bond counsel with

.

respect to the tax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the Resolution,
Bond Ordinance, Trust Indenture or other official document authorizing the issuance of the
Obligations or in the final official statement or other similar document, including the financial

statements included therein.

4. There shall have been no material adverse change in any information submitted to the
Insurer as a part of the application or subsequently submitted to be a part of the application to the

Insurer.

L TEE———————
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5. No event shall have occurred which would allow any underwriter or any other purchaser
of the Obligations not to be required to purchase the Obligations at closing.

6. All documents executed in connection with the issuance of the Obligations shall contain
a provision which requires copies of any amendments to such documents consented to by the

Insurer to be sent to Standard & Poor's.
7. A Statement of Insurance satisfactory to the Insurer shallbe printed on the Obligations.

8. Prior to the delivery of and payment for the Obligations, none of the information or
documents submitted as a part of the application to the Insurer shall be determined to contain any
untrue or misleading statement of a material fact or fail to state a material fact required to be
stated therein or necessary in order to make the statements contained therein not misleading.

9. No material adverse change affecting any security for the Obligations shall have
occuured prior to the delivery of and payment for the Obligations.

10. This Commitment may be signed in counterpart by the parties hereto.
11. Compliance with Insurer's Standard Refunding Conditions - see attached.
12. No Extension of MBIA's insured par past 2005.
13. No increase in MBIA's total debt service exposure.
Pated this 6th day of January, 1994,

MUNICIPAIL BOND INVESTORS ASSURANCE CORPORATION

By Ve A 4l

Assistant Secretary

CIT7 OF

PHILADELPHIA Gﬁ-S—WG&IGS’Q"

K&U\\ \\@-

Title: Dinccror 0F Fnance




: SPECIAL CONDITIONS FOR REFUNDINGS

A. Receipt by the Insurer of the final debt service schedule on the issue within three
business days from the sale date.

B. Receipt, satisfactory review and subsequent oral approval by the Insurer at least ten
days in advance of closing of draft copies of: —

1. a verification by an independent CPA firm of the sufficiency of the escrow to
umely retire the refunded bonds;

2. the escrow securities purchase contracts of SLG subscription forms or open market
confirmations; and,

3. the escrow agreement

Final and signed copies of all the above documents to be sent via overnight mail from
closing.

An independent CPA firm is defined as a licensed CPA firm acting at arms length of the
transaction on behalf of the bondholders. It may not be the underwriter, bond counse] or
financial adviser for the refunding issue. The firm must carry errors and omissions
insurance. The Insurer reserves the right to review the provider of the verification on a deal
by deal basis.

C. Receipt by the Insurer at least five business days prior to closing of a draft opinion from
Bond Counsel (or Special Tax Counsel) to the effect that the refunding bonds are being
issued in compliance with state law and that the interest on the refunding bonds is tax-

exempt.

D. Receipt by the Insurer at least five business days prior to closing of a draft opinion from
Bond Counsel stating that the refunded bonds have been legally defeased. (This condition is
only applicable in those situations where the refunding issue is legally defeasing the
refunded issue.) Final executed copies of items C and D to be sent via overnight mail.

E. If the escrow agreement allows for the substitution of secunties in the escrow account,
then it should be provided in the escrow agreement that no such substitution may occur
uniess there has first been delivered to the escrow agent/trustee, (1) a CPA venfication that
the escrow investments, as substituted, are sufficient to pay debt service, as it becomes due,
on the refunded bonds and (2) an opinion of nationally recognized bond counsel to the effect
that the substitution is permitted under the documents and the substitution has no adverse
effect on the tax-exempt nature of the refunding bonds. See 2 above for the definition of an

independent CPA.
F. Escrow investments must be limited to:
1. Cash
2. U.S. Treasury Certificates, Notes and Bonds (including State and Local
Government Series -- "SLGS").
r 3. Direct obligations of the Treasury which have been stripped by the Treasury itself,

CATS, TIGRS and similar securities.




4. Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP
strips which have been stripped by request to the Federal Reserve Bank of New York in

book entry form are acceptable.

5. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. If
however, the issue is only rated by S&P (i.e., there is no Moody's rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed

. ..obligations, or AAA rated pre-refunded municipals to satisfy this conditipn. .

6. Obligations issued by the following agencies which are backed by the full faith and
credit of the U.S.:

a. U3, Export-Import Bank (Eximbank)
Direct obligations or fully guaranteed certificates of beneficial ownership
b. Farmers Home Administration (FmHA)
Certificates of beneficial ownership
c¢. Federal Financing Bank
d G [ Servi ministrat]

Participation certificates

e U.S. Marii | ministrati

Guaranteed Title X1 financing

f. WS, Department of Housing and Urban Development (HUD)

Project Notes

Local Authority Bonds
New Communities Debentures - U.S. government guaranteed debentures

U.S. Public Housing Notes and Bonds - U.S. government guaranteed  public
housing notes and bonds

G. If a forward supply contract is being executed in conjunction with the refunding (or
: subsequent to the closing of the refunding transaction), the following conditions must also
be met:

‘ 1 The Insurer must review and approve the forward supply contract at least five
’ business days prior to closing (or after closing, at least five business days prior to execution
v if not contemplated at the time of closing).

2  The forward supply contract must provide by its terms that the securities delivered
under the forward supply are sufficient (when taken with other funds remaining in the
escrow) as to amount and timeliness to retire the refunded bonds.

3 The Insurer requires an opinion from & nationally recognized bankruptcy counsel
that the securities in escrow and payments to owners of refunded bonds will not constitute
assets of the fsc supplier and will not be subject to automatic stay in the event of bankruptcy
and/or insolvency of the supplier.
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4. The supplier of the securities delivered under the forward supply contract must
affirm in the contract that it has no rights to or interest in the monies or securities held in the

eSCrow.
5. The escrow agent must be acceptable to the Insurer. The Insurer reserves the right
to replace the escrow agent for cause.

6. See 6 above for investments penmtted under the forw Tsupply contract

7. The supplier shouid have no right to substitute the ongmal escrow securities. The
supplier may substitute securities previously delivered by the supplier under the forward
supply contract only if:

a. The substituted securities mature on a date that is later than the previously
delivered securities would have matured; and

b. The substituted securities mature prior to the date needed to pay principal
and/or interest on the bonds.

8. Two days before each delivery date for the forward supply secunties, the escrow
agent must notify the Insurer in writing of the securities to be delivered, the maturity amount

of the securities and the maturity date.
9. The forward supply contract cannot be amended or modified without the Insurer's
written consent.

5/6/93




THE MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION INSURANCE POLICY

Tlie following information has besn furnished by Mumnicipal Bond Investors Assurance Corporation (the "Insurer”) for use in this Official
guiement Reference is made to Appendix __ for a specimen of the Insurer’s policy.

The Insurer’s policy unconditionally and irrevocably guarantees the full and complate payment required to be made by or on behalf of the
Wtome'szingAgemorilsgnxssorofmanmuequa]w(i)theprindpalof(cimaa:mestatcdrnannityorbyanadvamnemofmmrity
t to a mandatory sinking fund payment) and interest on, the Bonds as such payments shall become due but shall not be so paid (except that
in the event of any acceleration of the due date of such principal by reason of mandatory or optional redemption or acceicration resulting from
ddam;ormhmmmhamwadmnauofmnnﬂymmnwamndmorysimdngﬁmdpammcpa}musgmrammdbylhe
mgxrur‘spoliqashallbemadcinsudlammrsandmsu:htinmasmpa}mcmsofprindmlumﬂdhmebamdmhadummbm@mh
eeleration); and (ii) the reimbursement of anty such payment which is subsequently recovered from amy owner of the Bonds pursuant (0.2 final
jngmuubyammofcompaauju'isdiaionlha:suchm«mcm:siumanmidab!epru’mmanhmwﬁﬂnﬂwmﬁngofmw
spplicable bankrupicy law (a "Preference”). C L —— e I e

‘The Insurer's policy does not insure against kass of amy prepayment premium which may at any time be payable with respect to any Bond.
£The Insurer’s policy does not, under any cimumstance, insure againgt loss relating to: () optional or mandatory redempoons {(other than

wandatory sinking fund redemptions); (ii) any payments to be made on an accelerated basis, (iii) payments of the purchase price of Boods upon
gender- by an owner thereaf, or (iv) any Preference refating to (i) through (i) above. The Insurer’s policy also does not insure againgt ponpayment
of principal of or interest on the Bonds resutting from the insolvency, negligence or any other act or omission of the Paying Agent or any other

presertment and surrender of such Bonds or presntment of such other proaf of ownership of the Bonds, (ogether with any appropriate
instruments of assignment o evidence the assignment af the insured amounts due on the Bonds as are paid by the Insurer, and appropriate
instnumments 1 effect the appointment af the Insurer as agent for such owners of the Bonds in any legal proceeding related to payroent of insured

The Insurer. is the principal operating subsidiary of MBIA Inc., a New York Stock Exchange listed company. MBIA Inc. is not obligated to
pay the debits of or claims against the Insurer. The Insurer is a limited liability corporation rather than a several liahility association. The Lnsurer is
domiciled in the State of New York and licensed 1o do business in all 50 states, the District of Columbia and the Commomwealth of Puerto Rico,

permined by insurance regulaiory aumthorities. Copies of the Insurer's year end financial stalements prepared in accordance with stanitory
Aoounting practices are availabie from the insurer. The address of the Insurer is 113 King Streex, Anmonk, New York 0504.
:  Moody's Investors Service rates all bond issues insured by the Insurer "Aaa” and short term loans "MIG 1" both designated 1o be of the
highest quality. -
P‘imStamard&Poostaﬁnganum,adivis'ond'Mchw}ﬁu("Standard&?oofs'),ramsaﬂmwimrsinsmdbydwhm"m"
‘ Grage.
"l'heMood)/slnves'lorsScrviccmzingoflh:hmushaﬁdbcc»alumnduﬂq)mdeyofmeSmndard&mesmﬁngofﬂmhw. No
Fplication has been made to any other rating agency in order (o obeain additional ratings on the Bonds. The ratings reflect the respective rating
3N0y's current assessment of the creditworthiness of the Insurer and its ability © pay claims on its policies of insurance. Any further explanation
!”mﬂwsigmﬁmormcabwcmﬁngsmybeobtakmdonly&mnﬂwappﬁczblcraxingagc:w.
¥ Theabove ratings are not recommendations to by, sell or hold the Borxds, and such ratings may be subject to revisior: or withdrawal at any
'?mm! by e rating agencies. Any downward revision or withdrawal of either or both ratings may have an adverse effect on the market price of the
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STATEMENT OF INSURANCE

The Municipal Bond Investors Assurance Corporation (the "lasurer™) has issued a policy containing -
the following provisions, such policy being on file at {INSERT NAME OF TRUSTEE OR PAYING AGENT,

INCLUDING CITY, STATE].

The Insurer, in consideration of the payment of the premium and subject to the terms of this policy,
hereby unconditionally and irvevocably guarantees to any owner, as hereinafter defined, of the following
described obligations, the full and complete payment required 10 be made by or on behalf of the Issuer 1o
[INSERT NAME OF TRUSTEE OR PAYING AGENT] or its successor (the *Paying Agent”} of an amount
equal to (i) the principal of {either at the stated maturity or by any advancement of marurify pursuant to a
mandalory sinking fund payment) and interest on, the Obligations (as that term is defined below) as -such
payments shall become due but shall not be so paid (except that in the event of any acceleration of the due date

- -of such principal by reason of mandatory or optional .redemption or. acceleration resulting from default or - _ ..
otherwise, other than any advancement of maturity pursuant to a mandatory sinking fund payment, the
payments guaranteed hereby shall be made in such amounts and at such times as such payments of principal
would have been due had there not been any such acceleration); and (ii) the reimbursement of any such
payment which is subsequently recovered from any owner pursuant to a final judgment by a court of competent
junisdiction that such payment conslitutes an avoidabie preference to such owner within the meaning of any
applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding seatence shall be
referred 10 herein collectively as the "Insured Amounts.” "Obligations”™ shall mean: [INSERT LEGAL TTTLE

OF BONDS, CENTERED AS FOLLOWS:]

[$ PAR AMOUNT]
ISSUER

ESCRIPTION OF BONDS

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by
registered or centified mail, or upon receipt of written notice by registered or certified mail, by the Insurer from
b the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is then due, that
such required payment has not been made, the Insurer on the duc date of such payment or within one business
day after receipt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account
with State Street Bank and Trust Company, N.A_, in New York, New York, or its successor, sufficient for the
payment of any such Insured Amounts which are then duc. Upon presentment and surrender of such
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropnate
instruments of assignment to evidence the assignment of the Insured Amounts due on the Obligations as are
paid by the Insurer, and appropriate instruments to effiect the appointment of the Insurer as agent for such
owners of the Obligations in any lepal proceeding related to payment of Insured Amounts on the Obligations,
such instruments being in a form satisfactory to State Street Bank and Trust Company, N.A., State Street Bank
and Trust Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured Ainounts
due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts
and legally available therefor. This policy does not insure against loss of any prepayment premium which may

4t any time be payable with respect to any Obligation.

As used herein, the term "owner” shall mean the registered owner of any Obligation as indicated in
the books maintained by the Paying Agent. the Issuer, or any designes of the Issuer for such purpose. The term
owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the underlying
security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located a1 113 King
Street, Armonk, New York 10504 and such service of process shall be valid and binding,

This policy is non-cancellable for any reason. The premiwn on this policy is not refundable for any
reason including the payment prior to malurity of the Obligations.

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION
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PAYMENTS UNDER THE POLICY

- A Intheevent that, on the second Business Day, and again on the Business Day, prior 10 the payment date on the Obligations, the Paying

has not received sufficient moneys 1o pav all principal of and interest on the Obligations due on the second following or following. as Ue case
may be, Business Day, the Paying Agent shall immediately notify the Insurer or its designes on the same Business Day by telephone or ielegraph
. confirmed in writing by registered or certified mail. of the amount of the deficiency.

B. [Ifthe deficiency is made up in whole or in pan prior 10 or on the pavment date, the Paying Agent shall so noufy e Insurer or its designec.

C. lnadditon, if the Paying Agent has notice that any Bondholder has been required to disgorge pavments of principal or interest on the
QOuligation to a trusiee in Bankruptcy or creditors or others pursuant © a final judgment by a court of competent jurisdiction that such pavment
constitutes 3 voidable preference 10 such Bondholder within the meaning of any applicable bankruptey laws, then the Paying Agent shall nonfy the
Jnsurer o its designee of such fact by telephone or telegraphic notice, confirmed in writing by registered or certified mail

D. TbCPaymgAgcmlslutbyurc\omblydmgnamd,awouum.dnu:cdandaﬂhonmdloac:asanomcy—m-faﬁforl—loidasofdze
wpnorsasmUws

1. Ifand to the extent there is a defidency in amounts required to pay iolerest on the Obligations, the Paying Agent shall (a) execune
and deliver to State Street Bank and Trust Company, N.A., or its sucoessors under the Policy (the "Insurance Paying Agent”), in form
satisfactory 1o the Insurance Paving Agent, an instrument appointing the Insurer as agent for such Holders in any tegal proceeding related 1o
the payment of such intevest and an assignment (o the Insurer of the claims for interest (0 which such defidency relates and which are paid
by the Insurer, (b) recetve as designee of the respective Holders (and not as Paying Agent) in accordance with the tenor of the Policy
payment from the Insurance Paying Agent with respect 1o the claims for interest so assigned, and (c) disburse the same 1o such respective
Hotders, and

2. Ifand to the extent of 3 deficency in amounts required to pay princpal of the Obligations, the Paving Agent shall {a) execute and
deliver 10 the Inqrance Paying Agent in form satisfactory (o the Insurance Paying Agent an instrument appointing the Insurer as agent for
such Holder in any legal proceading relating to the payment of such principal and an assignment to the Lnsurer of any of the Obligation
surrendered 1o the lnsurance Paying agent of so much of the principal amount thereof as has not previously been paid or for which moneys
are nax held by the Paying Agent and available for such payment (but such assignment shall be delivered onty if payment from the Insurance
Paying Agent is received), (b) reosive as designes af the respective Holders (and not as Paying Agent) in accordance with the tenor of the
Policy payment therefor from the Insurance Paying Agent, and (c) disburse the same to such Holders.

E  Pavments with respect to claims for interest on and principal of Obligations dishursed by the Paving Agent from proceeds of the Policy
shall not be considered 1o discharge the obligation of the Issuer with respect 1o such Obliganions, and the Insurer shall become the owner of such
omaid Obligation and claims for the inlerest in accordance with the tenor of the assignment made 0 it under the provisions of this subsection or

F.  Imespective of whether any such assignment is executed and deiivered, the Issuer and the Paying Agent hereby agree for the benefit of the
Insurer that;

1. They recognize that to the extent the Insurer makes payments, directly or indirectly (as by paying through the Paying Agent), on
acoount of principal of or interest on the Obtigations, the Insurer will be subrogated 1o the rights of such Holders to recedve the amount of
such principal and interest from the Lssuer, with interest thereon as provided and solely from the sources stated in this Indenture and the
Obligations, and

2. They will accordingly pay to the Lnsurer the amount of such principal and interest (including principal and interest recovered under
subparagraph (ii) of the first paragraph of the Policy, which principal and interest shall be deemned past due and not to have been paid), with
interest thereon as provided in this Indenture and the Obligation, bt only from the sources and in the manner provided herein for the
payment of principal of and interest on the Obligations to Holders, and will otherwise treat the Insurer as the owner of such rights 1o the
amount of such principal and inlerest.

; G In connection with the issuance of additional Obligations, the Issuer shall deliver to the Insurer a copy of the disclosure document, if any,
H Srulated with respect 10 such additional Obligations.

H  Copies of any amendments made to the doauments exeauted in connection with the issuance of the Obligations which are consented 1o by
the [nSurer shail be sent to Standard & Poor's Corporation.

1 The Inaurer shall recefve notice of the resignation or remaoval of the Paving Agent and the appotntment of a sucoessor thereto.

% The Insurer shall receive copies of all notices required (o be delivered to Bondholders and. on an annual basis, copies of the Issuer's audited
ﬁ‘“’uﬂmmm\dmuﬂng&

Notices: Ay notice that is required 1o be given to a holder of the Obligation or to the Paying Agent pursuant (o the Indenture shail also be
g o the Insurer. All notices required 10 be given 1o the Insurer under the indenmre shall be in writing and shall be senit by regisiered or
od mail addressed to Municipal Bond investors Assurance Corporation, 113 King Strest, Armonk, New York 10504 Atiention: Surveillance:.
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FINANCIAL GUARANTY INSURANCE POLICY

Municipal Bond Investors Assurance Corporation
Armonk, New York 10504

Policy No. [NUMBER]

Municipal Bond Investors Assurance Corporation (the “Insurer"), in consideration of the payment of the premium and subject 1o the terms of this

icy, herebry unconditienally and irrevocably guarantees 1o any owner, as hereinafier defined, of the following described obligations, -the full and
ump]azpﬂymﬂuluqlﬁmdmbenladebyoronbdmlfofmelmﬂm[H\ISERTNAMEOFPAYNGAmomsmr(ﬂn”PayingAgem”)
of an amount equal 10 (i) the principal of (sther at the staied manarity or by any advancement of manmty pursuant to a mandatory sinking fund
Wn)andirmomu:OblipIions(asmatlumisdeﬁnedbdmv)assﬂpaymmdmﬂbwom&:hnshaﬂmbcmmjd(wmmlhc
everd of anty acceleration of the due date of such prindpal by reason of mandatory or optiomal fedemyxion or accederation resulting from defanlt or
atherwise,, ather than any advancement of manmity pursuant (o & mandatory sinking fund payesent, the payments guaranieed hereby. shall be made in
" qch amounis and at such times as such payments of principal would have been due had there not been any such acoederation), and (if) the
rembursement of any such payment which is subsequently recovered from any owner pursuant to a final judgment by a court of competent urisdiction
{hat such payment constinnes an avoidable preference to such owner within the meaning of any applicable banknuptey law. The amounts referred o
inclauses (i) and (i) of the preceding sentence shall be referred 10 herein collectively as the "Insured Amounts.” "Obligations™ shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon recedpx of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or oertified mail, or upon receipt of
wiitien notice by registered or certified mail, by the Insurer from the Paying Agent or arry owner of an Obligation the payment of an insured Amount
for which is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one tusiness day afler
receipt of notioe of such nonpayment, whichever is later, will make a deposit of funds, in an account with State Street Bank and Trust Companry, N.A.,
in New York, New York, or its sucoessor, sufficient for the payment of any such Inered Amounts which are then due. Upon presentment and
surender of such Obligations or presentment of such other proaf of ownership of the Obligations, together with any appropriate instruments: af
assignment to evidence the assignment of the Insured Amaounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect
the appointment of the Insurer as agent for such owners of the Obligations in any kgal proceeding related to payment of Insured Amounts on the
Obligations, such instruments being in a form satisfactory to State Street Bank and Trust Companry, N_A_, State Street Bank and Trust Company, N.A
shall distxirse to such owners, or the Paying Agent payment of the Insured Amounts due on such Obligations, Jess aty amount held by the Paying
Agent for the payment of such Insured Amourtts and legally available therefor. This policy does not insure against loss of any prepayment premium
which may at anry time be payabie with respect 1o any Obligation.

As used herwin, the term “owner” shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the
Iy, or any desipnee of the Issser for such purpose. The tenm owner shall not inciude the Issuer or any party whose agreement with the Issuer
vormstites the undertying security for the Obligations.

Anty service of process on the Insurer may be made o the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service
of process shall be valid and binding

. umﬁﬁqsmnwwhbleforanymn The premitzm on this policy is not refundable for any reason including the payment prior to magurity of
x Ubligatons.

IN WITNESS WHEREOF, the Insurer has cansed this policy to be executed in facsimile on its behialf by its duly authorized officers, this [DAY] day
% IMONTH, YEAR|, but this policy shall not be valid unless countersigned by an authorized resident licensed agent of the Insurer.

MUNICIPAL BOND INVESTORS

COUNTERSIGNED: L ASSURANCE CORPORATION
-"-‘______;
Resident icersed Agent President
- Attest
Chy. Stae : Assistant Secretary




