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SECTION 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 arter are subject o mandatory tender
for purchase on and after in whole or in
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 30 required to be tendered ior
purchase, accrued interest thereon to the
purchase date, if the purchase date is no" an
interest payment date, and a prem:um
computed in accordance with the following
scnedule:

(insert specific provisions reiating o purchase]

The right to call a Bond for mandatory tender for
purchase as descyibed above is referred to as an
“Option Right.” Prior to the exercise of the
Optdon Right, the City must 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 or
the exclusion of the interest thereon from zross
income for federal income tax purposes.

To the extent permiited 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 Geperal 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 therson
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 0 be 1 payment or redemption of the
Bonds or of any porticn thereof and such
purcnase will not operate o extinguisn or
discharge the indeotedness zvidenced by 3such
Bonds. The holder of this bond agrees %o be
bound by such terms of the General Ordinance.

The City shall not seil Option Rignts in such
amounts and for such periods 3o that on any
mandatory redemption date, there are
insurficient cailable Bonds aorf the appropriate
maturity, avaiiable to meet the mandatory
redemption date.

If less than ail of the Bonds are called for
mandatory tender for purchase, the partcular
Bonds or portions of Bonds to be called for
mandatory tender for purchase shall be selected
not less than forvy-five (45) days priorto the date
fixed for redemption by the Fiscal Agent by lot.
Bonds in 2 denomination of more than five
thousand (5,000) dollars may be redeemed or
called for mandatory tender for purchase in part
from time to 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 nodece will specify the
Bonds to be redeemed or purchased, the
redemption or purchase date and the place or
places where amounts due upon such
redemption or purchase will be payable and, if
less than all of the Bonds are 1o be redeemed or
purchased, the numbers of such Bonds 1o be
purchased, and, in the case of Bonds to be
purchased n part only, such notice will also
specify the respective porton of the principal
amount thereof to be purcaased. 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 2ach Bond o be
purchased, at the address shown on the
registration books; provided, however, that
failure to give such notice by mail, or any derect
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, zll Bonds so called for
redemption will cease to bear interest on the
specified redemption date. Bonds called for
mandatory tender for purchase, for which funds
are held by the Fiscal Agent, shall be deemed to
have been purchased and the holder thereof
shall not be entitled to any payment other than
the purchase price thereof and any acerued and
unpaid interest due on the purchase price.

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 s0 in order to conform with customary
provisions relating to Option Rights.
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. SECTION 10. Section 3.02 of the General Ordinance ia
further amended o provide that the form of fully
registered bond may contain provisions relating to
book-entry registration as may be required by the Fiscal
Agent orthe securitiea depository for such Bonds or as may
be customary for bonds issued in book-2rntry form.

SecTioN 11. Article III of the General Ordinanca is
amended by the addition of 2 new secuon designated
Section 3.16 w read as follows:

The Bond Committee, or a majority of them, may
determine to issue one or more 3eries of Sonds
in book-entry (uncertificated) ‘orm and may
designate a securities depository (the
“Devpository”) for sach series of Bonds issued in
book-entry form. In the event Bonds are issued
in book-antry form, the ownership of one fuily
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
book-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,

Pursuant to the book-entry only system,
ownership interests in the Bonds may be
purchased in the manner directed by the
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 certificatad
Bonds and will not be the registered owmer
thereof. Receipt by the Beneficial Owmers 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 to the
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Participants to be ‘orwarded o the Beneficial

Owners. Neither the City nor the Fiscal Agent

will have any responsibility or 7bligation to such

Participants or to the Beneficial Owners for any 1
failure of the Depository to act or make any ;
payment with respect to the Bonda or the '
providing of notices relating to redemption or

mandatory tender to Participants or the

Beneficial Owners of the Bonds.

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 Bemnercial
Owners. The ownership interest of each
Beneficial Owner in the Bonds shail be recorded
on the records of the Depository or the records of
the Participants, whose ownership interests ill
be recorded on the records of the Depository.

When notices are given, they shalil be sent by the

Fiscal Agent to the Depository with a request ;
that the Depository forward (or cause to be ‘
forwarded) the notice to the Participants so that

such Participants may forward (or cause to be

forwarded) the notices to the Beneficial Owners,

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
Owners will not receive certificates representing
their ownership interest in the Bonds, except as ‘
specifically provided herein. So long as the i .
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 Cepository to the Participants i

Al [P PR
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and thereafter paid by the Particpants to the
Beneficial Owmers. The payments to the
Depository shall satisfy the City's obligations
under this Ordinance.

For every wransier and exchange of the Bonds,
the Fiscal Agent, the Depository and the
Participants may charge the Beneficial Owner
of the Bonds a sum suifficient o cover any tax,
fee or other zovernmental charge that may be
imposed in reiation thereto. No Transfer or
exchange of any 3onds 3hail be required io be
made fewer than {ifteen (15) days prior o0 any
interest payment date or fifteen (13) davs prior
to any mailing of notice of edemption of the
Bonds. No wransfers shail be made of Bonds
previousiy called for redemption, exXcept
pursuant o the optional or mnandatory fender
provisions heredf.

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

.. ———

The Bondholders have no right to a depoasitory

for the Bonds. If the book-entry oniy system is 3
no longer utilized, upon receipt of notice from the

Fiscal Agent, the Beneficial Owners may elect to

receive bond certificates.

Notwithstanding any other provision of this
Ordinance or the Bonds, so long as the
Depository is the registered Bondholder of all
Bonds, the Depository may present notices,
i approvals waivers or other comrrunications
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required or permitted to be made by i ; .
Bondholders under this Ordinance on a L
fractionalized basis on behalf of some or all of the 1 :

Beneficial Owners through the Depository or the
Participants. i

The appropriate officais of the City are
authorized to execute any  documentation
required oy the Depository in connection with
book-entry registration of a series of Bonds.

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

If 2 notice is given with respect to an optional
redemption, suca notice may provide that the
redemption is conditioned upon the deposit of
moneys with the Fiscal Agent belore the date
- fixed for redemption and such notice shail be of
po effect and such redemption shall not oecur
unless such moneys are so deposited. In the
event that such notice of redemption contains :
guch a condition and such moneys are not so H
received, the redemption shall not be made and
the Fiscal Agent shall within a reasonable time
thereaster give notice to the holders of Bonds
which were to be redeemed that such moneys
wers not so received.

SecTioN 13. The General Ordinance is pereby amended
by the addition of a new section designated Section 5.05 to _
read as follows: _ i

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 Rigihts 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 3uch series or the sxclusion of the interest
thereon from gross income for federal income tax
purposes,

(b) To the axtent permitted by law, the City
shall have the rignt, with respect 0 a series of
Bonds that inciudes Opton Rights, :o seil ail or
any part of such Option Rights. Any zuch aale
will transfer to the purchaser thereol (the
*Option Rights Owner"), all or 3 designated par:
of the City’s right during an identified period of
time (the “Option Period™ to require the
mandatory tender ‘or purchase of an identified
principal amount of an identified marturity (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 =o which Option Rights
have been sold Any exercise by such Option
Rights Owner of its rights to have Boends
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

Rt e
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Fiscal Agent an opinion of nationally recognized
bond counsel that such sale is authorized by law
and will pot affect the validity of the Bonds of
such series or the exciusion of the interest
thereon from gross income for federal income tax

purposes.

(c) In the avent the City sells all or a porticn of
its Opuon Righta for a series »f Ronds, the
following shall apply:

() The Cvption Rights 30 sold shail be
evidenced Dby certificata (the “Righta
Certificates”™), executed in the manner Bonds
are executed as provided in Section 3.10 of this
Ordinance. Each Rignts Certificate shall
identify the marturity (or mandatory sinking
fund installment) and principal amount of the
series of Bonds to which it applies, and the
Crption Pericd during which the Cpticn Rights
evidenced by the Rights Certificate is
exercisable. No single Rights Certificata shall
be issued for more than one maturity {or
mandatory sinking fund installment) of a
series of Bonds. The Rights Cartificates shall
represent Bonds of that series of Sve thousand
(5,000) dollars or any integral multiple thereof
or any large minimum denomination specified
in the ingtrument of the City authorizing the
sale of the Rights Certificates.

(ii) The Rights Certificates shall 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 Certificata
pertains are to be purchased, the principal
amount o be purchased, must be delivered to
the Fiscal Agent not less than forty-five (45)
nor more than ninety (90) days aiter deiivery
of the Rights Certificate, purcaase price and
written instructions to the Fiscal Agent and
must be a date that is included in the Option
Period specified in the Rights Ceartificate.

@iv) Upon rece1pt of a Rxgnm Cardficate,
" the purchase price and instructions as
provided in paragraph (ii) of this subsection,
the Fiscal Agentor, aiteynatively, a securities
depository of a book-entry system i such
system i3 in effect) shall select. by lot, 1 Bond
or Bonds of such series w de tendered Jor
purchase, which Bond or Bords are subject to
mandatory tender for purchase during the
Option Period specified in the Rignts
Cartificate, of the same maturity (or
N 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 shall 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) Any Bond cailed for mandatory tender
for purchase must (if a book-enwy system is
not in effect) be deiivered 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 cailed for mandatory tender for
purchase which is not so presented shall be an
“Undelivered ZBond,” and shall be treated as
purchased by the hoider of the Option Rights
being exercised for all purposes hereof and the
holder of such Undelivered Bond shail not be
encitled 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 shail 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 heid by the i
Fiscal Agent thereof, provided that the :
indebtedness represented by such Bonds shall I
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
isgue a new bond in the same principal
amount and with the same interest rate,
maturity date, form and tenmor (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 jor purchase. The Fiscal Agent shall
note on the registration records that such
Bond is not subject t¢ mandatory tender for
purchase or optional redemprion jor the
designated Option Period. If a book-entry
system is then in effect for the Bonds, the
: Fiscal Agent shall require that a new Bond so
; issued by registered in the name of and
: delivered <0 the person designated by the
securities depository -whicn is hoiding
. certficates pursuant o the book-entry
; system. :
! (vi) If the Option Rignts Owner is aiso the
owner of 3 Bond of the jame series and of the
i macurity to which the Option Rignts Cwner's
HE Rights Certificate pertains, which Bond is
{ subject 0 mandatory tender for purchase
| during the Opuon Period specified in the
Rights Certificate, that Cption Rignts Owner
may present :o the Fiscal Agent the Rignts
; Certificate and the Bond and request that the
i Fiacal 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 optionai redemption during
the designated Option Period. The Fiscal
Agent is not required to honor such a request
if it is made within the fifteen (135) day period

Srmeita yud—tad ) , -
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preceding the selection of Bonds of the same
series and same maturity (or mandatory
sinking fund instailment) as the Bond
presented for prior redemption or mandatory
tender for purchase. The Fiscal Agent may
charge the Opdon Rights Owner a fee 1o
compensate it for its expenses in connection
with the exchange contemplated herein and
sball charze the Opuoen Rights Owner for any
tax or any governmental charge imposed in
connection therewith. At the request of the
holder, the City and the Fiscal Agent shail
cooperate in obtaining a new CUSIP aumber,
if needed or desirable, jor such Bond.

{vil) Berween onme nundred eignty (120)
and thircy (30) days orior o the execution by
the City of a contract for the saie of any Option
Rights, the City shail cause the Fiscal Agent
to mai}l a notice oy registered or certified mail
to the registered owner of 2ach of *he Bonds
subject to the Option Rights. Such notice shall
state that it is a notice of proposed sale of
Option Rignts 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 mandatory sinking fund
installments) with respect to which the
Option Rignhts 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
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Bond or any asther Bond. A certificate by the
Fiscal Agent that such notice has been ziven
as herein provided shail be conclusive as
against all parties.

(vili) Norwithstanding Article VIII hereof,
any provision in this Ordinance dealing with
Option Rights or the Rights Certificates may
be amended by tae City, prior to the sale of the
Option Rights without consent of the hoiders
. of the applicable series of Bonds, provided that
i no such amendment may be made which
! adversely affects or changes the security foror
: payment of ‘he Bonds. or manner of maxlng
: such payment, or ®hich permits Bonds of such
series =0 pe cailed for mandatory tender ‘or
purchase prior 0 the dates specified or at
prices less :han those snec;fied in such series
of Bonds, or wnich perrmiis less than :hirtv
(20 q.ays mailed notice o the registered
owner of any such Bonds called for mandatory
tender for purchase, or which permits the City
to seil she 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 3.05(¢).

(ix) The City shail not seil Option Rights

(other than mandatory sinking fund Oprtion

i Rigbts} in such amounts and for such pericds

i 3o that on any mandatory sinking fund

' redemption date, there are insufficient

callable bonds ior the appropriate maturity,

available to meet the mandatory sinking fund
redemption requirement.

SecTioN 14. This Ordinance is supplementary to the
3 General Ordinance and all sections of the General
3 Ordinance and the Act not inconsistent herewith are
: applicable to the Bonds. All definitions of terms contained
i in the Act or the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.
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SecTioN 15. This Ordinance shall take effect imme-
diately.
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ECOBIT A

QFFICE OF THE
DIRECTOR OF FINANCE

December 1, 1992,

To the Prexident and Membery of the
Caounc] of the City of Pailadslphia
FINANCIAL REPORT OF THE DIRECTCR CF
FINANCE

RE: Philadelphia Gas Works Revenue Bonds,
Fourteenth Series

The Mayor has wapsmirted to the Council the
Fourteenth Suppiementai Crdinance (the “Fourteenth
Supplemental Ordinance”) :0 the Generai Gas Works
Revenue Bond Crdinance of 1973, as amended (the
“General Ordinance”), authorizing the issuance and sale
of a maximum principal amount of 34C0,000.000 (or, if the
Bonds are 3oid 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
(8400,000,000) of Gas Works Revenue Bonds, Fourteenth
Series {the “Bonds”) of the City of Philadelpbia (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 Consuitants, Inc. of New York, New York
(“Stone and Webster”) tw (i) investigate the physical
properties inciuded 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.
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The frm of Stone and Webster is an independent
consulting firm having broad experience in utility systams
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
empioyees of the Gas Works in the preparation of a report

. {the “Engineering Report™), a copy of which is attached
hereto.

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 Tinancial Report is wansmitted n
compiiance with Section 8 of the Act and Seczon 4.03(a)
of the General Crdinance:

(i) The Bonds are to ve issued in resvect of capital costs
of the Gas Woris incurred or to be incurred for the purpose
of (a) acquiring and consmucting the capital X
improvements included in the capital program of the Gas i
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 acquisition of land or
righta 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
sdminigstration of the Gas Woris; (b) paying the costs of |
issuing the Bonds and making any required deposits to the '
Sinjdng Fund Reserve; (¢) paying any other Project Costs
and reimbursing the Gas Works or the City for amounts
advanced for Project Costa and (d) the funding or
refunding of outstanding bond anticipation notes or other
obligations of the City issued in respect of Project Costs. L
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(i) 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 diswributed by the Gas Works and all other
revenues derived therefrom, being all revenueas defined as
“Project Ravenues®’ 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 3.50 percent, I find that with
the rates currently in effect and on the basis of estimated
furure financial operations of the Gas Works, as detailed
in the Engineering Report, the Gas Works will, In my
opinion, yield pledged Iroject Revenues over the
amortization period of the Bonds suificient to meet the
payment and/or deposit requirements of (a) ail 2xpenses
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; (¢) the principal of and interest on ail Gas
Works Revenue Bonds, as the same shall become due and
payable; 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 $.03(b) of the General
Ordinancs.

(iv) The project revenues forming the basis for the
statements set ‘orth in ciause (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 ciause (iii) above as to the
sufficiency of Project Revenues, would not be substantdally
affected by a 200 basis point increase in the Bonds'interest
rate or mathematically equivalent changes in the Bonds’
parameters.
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Respect;fuﬂy Submitted,
STEPHEN P, MULL™N
Director of Finance,

e amee.
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EXHIBIT B
CiTty SOLICTTOR
December ], 1952,

Honorable uobn F. Street, President

City Coundil of Philsdeipaia.
RE: Fhiladeiphia Gas Works

Revenue Bonds, Fourteenth Series
Dear Council Pregident 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
‘Generai Ordinance”), and the proposed Fourtzenth
Supplemental Ordinance thereto suthorizing the issuance
of Gas Works Revenue 3onds in the maximum principal
amount of 3400,000,000 {or, I the 3onds are sold at a
discount, such greater principal amount as wiil reflect
such discount 30 iong as the aggregate zross proceeds to
the City do not exceed 3400,000,000) (the “Fourteenth
Suppiemental Crdinance”).

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
upor the taxing power or general revenues of the City of
Philadelpnia, 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 rourteenth Supplementai Ordinancs.

Sincerely,
. JUDITH E. HARRIS,
City Selicitor.
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CERTIFICATION: This is a true and correc: cooy of the
original Crainance approved by the Mayor on

JANUARY 28,1993

e 185 Lboa

Chisl Clerk of the Councal
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LIty of rhiladelphia

{ Bill No. 890285 !

AN ORDINANCE

Constituting the Sixteenth Supplemental Ordinance to the
General Gas Works Revenue Bond Ordinance of 1975, as
amended (the "1975 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 (1975 General Ordinance), Sixteenth Series, of
the City of Philadelphia, in one or more subseries, in the
maximum aggregate principal amount of eighty miHion
(80,000,000) dollars (the "Sixteenth Series Bonds”); provided,
however, that, if the Sixteenth Series Bonds are sold at a
discount, the aggregate principal amount may be increased to
reflect such discount as long as the aggregate gross proceeds o
the City from the sale of the Sixteenth Series Bonds do not
excced eighty million (80,000,000) dollars, plus accrued
interest, if any; designating that the Sixteenth Series Bonds are
being issued to redeem or refund ail or a portion of cerlain
outstanding series of revenue bonds of the Philadelphia Gas
Works (the "Gas Works") and the application of proceeds of the
Sixtecenth Series Bonds for such purpose; authorizing the City
to obtain credit enhancement for the Sixteenth Series Bonds;
determining the sufficiency of Gas Works revenues;
covenanting the separation of Gas Works revenue accounts and
proceeds of the Sixtcenth Series Bonds (rom general accounts of
the City; covenanting the payment of interest and principal on
the Sixteenth Scries Bonds; authorizing covenants and action in
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order that the Sixteenth Series Bonds shall not be arbitrage
bowds; authorizing the Sixteenth Series Bonds to be issued in
buok-entry form and providing book-entry provisions to apply
in such case; and providing that this Ordinance is supplemental
to the 1975 General Ordinance and that the provisions of the
1975 General Ordinance, to the extent not modified, amended
or superseded by this Ordinance, are applicable.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY
ORDAINS:

SECTION 1. The Mayor, the City Controller ang the City
Soticitor (the "Bond Committee"), or a majotity of them, are
hereby authorized, on behalf of the City, to borrow, by the
issuance and sale of the City’s Gas Works Revenue Bonds
(1975 General Ordinance), Sixieenth Series (the “Sixteenth
Series Bonds"), in one or more subseries and with such relative
priorities as they deem desirable, pursuant to The First Class
City Revenue Bond Act of October 18, 1972, Act No. 234 (1he
“Act”) and the General Gas Works Revenue Bond Ordinance of
1975, Biil No. 1871 (approved May 30, 1975), as amended (the
"1975 General Ordinance"), a sum or sums which in the
aggregale shall not exceed the principal amount of Sixteenth
Series Bonds authorized 1o be issued hereunder, to be expended
as provided in Section 2 of this Ordinance. The Sixteenth Series
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, of
the 1975 General Ordinance or of any other applicable law. If
a majority of the Bond Committee determines it to be in the
best interests of the City, the Sixteenth Series Bonds may be
issued in book-entry form; and in such event a majority of the
Bond Committee shall also select a securities depository (the
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“Depository”) for the Sixteenth Series Bonds. 1f a majority of
the Bond Conunitice determines it to be in the best interests of
the City. the City may obtain credit enhancement for all or a
portion of 1he Sixteenth Scries Bonds. A majority of the Bond
Commitiee is authorized to take any and all other actions as
may be nccessary or appropriate in connection with the
consurnmation of the transactions contemplated herein,

The Sixteenth Series Bonds are authorized to be issucd
hereunder in an aggregale principal amount up to eighty million
(80,000,000) dollars; provided, however, that, if any of the
Sixteenth Scries Bonds are to be sold at discounts which are in
lieu of periodic interest, the aggregate principal amount of
Sixteenth Scries 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 Sixteenth Series
Bonds shall not exceed eigiity million (80,000,000) dollars,
nus accrued interest, if any.

The Sixtcenth Series Bonds shall not pledge the City's credit
or (axing power, create any debt or charge against the (ax or
general revenues of the Cily or create any lien' apainst any
property of the City other than the revenues pledged by the
1975 General Ordinance. The opinion of the City Solicitor
requited by Section 8 of the Act with respect to the matters
stated in the preceding sentence is aitached hereto as Exhibit A.

SECTION 2. The Sixteenth Serics Bonds shall be issued for
the purpose of providing funds for any or all of the following
purposes: (i) the refunding of all or a portion of the City's
outstanding Gas Works Revenue Bonds, Eleventh Serics C and
Fourteenth Series (the "Prior Bonds"), which were issucd under
the 1975 General Ordinance; (ii) paying the costs of issuing the
Sixteenthy Series Bonds and making any required deposit to the
Sinking Fund Reserve; and (i) paying any other Project Cosls
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(as defined in the Act) relating to the refunding of the Prior
Bonds or the issuance of the Sixteenth Series Bonds, which may
include, without limitation, the repayment to any fund of the
City or lo accounts of the Philadelphia Gas Works (the "Gas
Works") of amounts advanced for Project Costs, and the
funding or refunding of outstanding bond anticipation notes or
ather obligations of the City issued in respect of Project Costs.

The City covenants that proceeds of the Sixteenth Series
Bonds applicable to the refunding of Prior Bonds will he
deposited in one or more escrow or similar accounts with the
Fiscal Agent under and as defined in the 1975 General
Ordinance, separate and apart from all other accounts of the
City or the Gas Works, including the Sinking Fund established
by the 1975 General Ordinance, to be held for the benefit of the
holders of the applicable refunded Prior Bonds and applied to
payment of refunded Prior Bonds in accordance with a
certificate of the Director of Finance or an 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 Director of Finance is hereby authorized to determine,
on behalf of the City, the particular series and maturities of the
Prior Bonds to-be refunded and the amount of proceeds of the
Sixteenth Series Bonds to be applied to the refunding of such
Prior Bonds, to use such proceeds to redeem, or to deposit 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
redemnption notices or the giving of irrevocable instructions
therefor, as may be necessary or appropriate to accomplish the
refunding of the Prior Bonds selected for refunding and to
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comply with the requirements of Scction 10 of the Act.

SECTION 3. 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 1975 General Ordinance)
will be sufficient to comply with the rate covenant contained in
Section 4.03(b) of the 1975 General Ordinance and also o pay
all costs, expenses and payments required to be paid therefrom
in the order and priority stated in Section 4.02 of the 1975
General Ordinance. An executed copy of the Financial Report
is attached hereto as Exhibit B.

SECTION 4. The City covenants that, as long as any of the
Sixteenth Series Bonds shall remain outstanding, all pledged
Project Revenues shall be deposited and held in and dishursed
from one or more unsegregated accounts of the Gas Works
which shall be scparate 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 excepl as provided in Section 2 hereof or as otherwise
required by the 1975 General Ordinance.

SECTION 5. The City covenants that, as long as any
Sixteenth Series Bonds shall retnain unpaid, it shall make
paynents or cause payments to be made out of its Gas Works
Revenue Bond Sinking Fund created under the 1975 General
Ordinance at such times and in such amounts as shall he
sufficient for the payment of the interest thercon and the
principal thercof when due; provided, however, that whenever
the City shall be required to depusit moneys wilh the Fiscal
Agent for the mandatory redemption of any of the Sixteenth
Sertes Bonds, such obligation may be satisfied, in whole or in
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part, by the delivery by the City to the Fiscal Agent of a
principal amount of Sixteenth Series Bonds of the maturity
required to be redeemed for cancellation prior to the date
specified for such redemption. '

SECTION 6. The Director of Financé is autliofizéd to
make such elections under the Internal Revenue Code of 1986,
as amended, and Treasury Regulations promulgated thereunder
with respect to the Sixteenth Series Bonds and to take such
actions on behalf of the City with respect to the investment of
the proceeds of the Sixteenth Series Bonds as he deems
advisable, and the Director of Finance or any member of the
Bond Committee is authorized to make such covenants as may
be necessary or advisable in order that the Sixteenth Series
Bonds shall not be "arbitrage bonds" as defined in the Internal
Revenue Code of 1986, as amended.

SECTION 7. In the event Sixteenth Series Bonds are issued
in book-entty form, the ownership of one fully registered
Sixteenth Series Bond for each maturily, each in the aggregale
principal amount of such maturity, will be registered in the
name(s} designated by the Depository. So long as, but only so
long as, the book-entry only system is applicable to the
Sixteenth Series Bonds, the following provisions of this Section
7 shall govern as to matters sel forth in Section 3 of the 1975
General Ordinance.

Pursuant to the book-entry only system, ownership interests
in the Sixteenth Series Bonds may be purchased in the manner
directed by the Depository, which may be through financial
institutions for whom the Depository effects book-entry
transfers (the “Participants”). A person who owns such an
interest in a Sixteenth Series Bond (a "Beneficial Owner"), will
not receive certificated Sixteenth Series Bonds and will not be
the registered owner thereof. Receipt by the Beneficial Owners
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of timely payment of principal, purchase price, redemption
price and interest on the Sixteenth Series Bonds is subject to the
Depository’s  making  such  timely payment, either to the
Benelicial Owner or to the Participants to he forwarded 1o the
Beneficial Owners. Neither the City nor the Fiscal Agent will
have ary iesponsibility of obligalion to Such Participants or to
the Benclicial Owners for any failure of the Depository to act or
make any payment with respect to the Sixteenth Series Bunds or
the providing of notices relating to redemption or mandatory
tender to Participants or the Beneficial Owners of the Sixteenth
Series Bonds.

The Depository will receive payments from the Fiscal Agent
to be reniitted by the Depository to the Beneficial Owners; or (o
the Participants for whom the Depository holds the Sixteenth
Series Bonds for subsequent disbursement to the Beneficial
Owners. The ownership interest of each Bencficial Owner in
the Sixteenth Series 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 ihe
Deposiiory.

When notices are given, they shall be semt by the Fiscal
Agent to the Depository with a request that the Depository
forward {or cause to be forwarded} the notice to the Participants
so that such Participants may forward (or cause (o be
forwarded) the notices to (he Beneficial Owners.

Transfers of ownership interests in the Sixtcenth Series
Bonds will be accomplished by book-entries made by (he
Depository and/or the Participants who act on behalf of the
ieneficial Owners.  Beneficial Owners  will not receive
cerlificales representing iheir ownership interest in the Sixtcenth
Series Bonds, except as specifically provided hercin. So long
as the Depository is the Bondholder, interest, principal and
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redlemption price of the Sixteenth Series Bonds will be paid
when due by the Fiscal Agent to the Depository, then paid by
the Depository to the Beneficial Owners, or by the Depository
to the Participants and thereafter paid by the Participants to the
Beneficial Owners. The payments to the Depository shall satisly
the City's obligations under the Sixteenth Series Bonds.

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

The Depository may determine to discontinue providing its
services with respect to the Sixteenth Series 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
successor secutities depository), the City is obligated to deliver
bond certificates in such names as the City and the Fiscal Agent
are directed by the Depository.

The Bondholders have no right to a depository for the
Sixteenth Series Bonds. If the book-entty only system is no
longer utilized, bond certificates will be issued in such names as
the City and the Fiscal Agent are directed by the Depository.

Notwilhstanding any other provision of the 1975 General
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Ordinance, so long as the Depository is the registered
Bondholder of all Sixteenth Series Bonds, the Depository may
present notices, approvals, waivers or other communications
required or permitted to be made by Bondholders under the
1975 General Ordinance on a fractionalized basis on behalf of
some or all of the Benelicial Owners.

The appropriate officials of the City are authorized 110
execute any documentation required by the Depository in
connection wilh book-entry registration of the Sixteenth Series
Bonds.

SECTION 8. This Ordinance is supplementary to the 1975
General Ordinance and all sections of the 1975 General
Ordinance not modified, amended or superseded by this
Ordinance are applicable to the Sixteenth Series Bonds. All
definitions of terms contained in the Act or the 1975 General
Ordinance not inconsistent herewith shall apply to such terms in
this Ordinance.

SECTION 9. This Ordinance shall take effect immediately.
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Certificate As To Legislative Procedures, Compliance
With Statutory Requirements and Effective Status of
Bond Ordinance and Related Ordinances

Re:  5113,965,000 City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds (1998 General Ordinance), Second Series

I, Marie B. Hauser, Chief Clerk of the Council of the City of Philadelphia, Pennsylvania
{the “Councii™), do hereby certify that it appears from the records of said Council that:

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

1. Bill No. 980232 approved by the Mayor on May 8, 1998, authorizing
generally the issuance and sale of Gas Works Revenue Bonds as specified
by supplemental ordinances (hearing held April 21, 1998).

. Bill No. 990286 approved by the Mayor on May 31, 1999, authorizing the..
creation of a loan in the amount of up to $115,000,000 to be evidenced by
Gas Works Revenue Bonds (hearing held May 11, 1999).

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

c. A summary of each section of Bills No. 980232 and No. 990286 were duly
published, as required by Article XVIII, Section 3, of the Act of June 25, 1919,
P.L. 581, and each such Bill was duly passed by the affirmative vote of two-thirds
of the members of the Council, as required by Article XVIII, Section 1, of such-
Act.

d. Prior to the enactment of Bill No. 990286, the Director of Finance of the City of
Philadelphia (the chief fiscal officer of the City of Philadelphia), in accordance
with Section 8 of The First Class City Revenue Bond Act, Act. No. 234, approved
October 18, 1972 (the “Revenue Bond Act”), filed with Council the following
documents:

L An executed copy of the financial report dated May 7, 1999, signed by the
chief fiscal officer of the City of Philadelphia, together with an executed
letter of Stone & Webster Management Consultants, Inc., independent
consultants, addressed to the Director of Finance of the City of



Philadelphia, and a copy of the report on the Gas Works of the City of
Philadelphia prepared by said independent consultants attached thereto, as
required by Section 8(a) of the Revenue Bond Act; and

ii. An executed copy of the apinion of Stephanie L. Franklin-Suber as City
Solicitor, dated May 11, 1999, required by Section 8(b) of the Revenue
Bond Act. - '

e. The copies of the Ordinances attached hereto (identified as Bills No. 980232 and
No. 990286) are true and correct copies of the originals of those Ordinances on
file in the office of the Chief Clerk of the Council; and such Ordinances have not
been amended or repealed and are in full force and effect on the date of this
certificate.

Jlasee i3 Aéww

Chief Clerk of the Council of the
City of Philadelphia

(SEAL)

Dated: June 251999
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CERTIFICATION: This is a true and correct copy of the original
Bill, Passed by the City Council on April 30, 1998 The Bill
was Signed by the Mayor on May 8, 1998

o 5 hown_

Marie B. Hauser
Chief Clerk of the City Council
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AN ORDINANCE

Authorizing, generally, the issuance of Gas Werks Revenue
Bonds of the City of Philadelphia which shall be subordinate to
bonds issued under the General Gas Works Revenue Bond
Ordinance of 1975, which ordinance is hereby amended to limit
issuances of bonds thereunder, prescribing the form of bonds
issued hereunder and providing for their execution, transfer,
exchange, payment and redemption, prescribing the conditions
precedent to the issue of specific series of bonds, including
supplemental authorizing ordinances, pledging certain revenues
of the Gas Works as security, adopting a rate covenant, and
directing the Gas Commission to impose rates sufficient to
comply therewith, designating a fiscal agent and sinking fund
dcpositary, establishing a Sinking Fund, including a Sinking
Fund Reserve, and providing for its management, providing
remedies upon default, and providing for amendments and
modifications.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY
ORDAINS:
SECTION 1.

ARTICLE I
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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 et seq.), as amended, for the
purpose of authorizing the issuance from time to time of
revenue bonds of the City to be secured by a pledge of certain
revenues of the Gas Works as security, in such principal
amounts as shall from time to time be authorized by further
ordinances of the Council of the City as more particularly
hereinafter set forth. This Ordinance shall be known as the
General Gas Works Revenue Bond Ordinance of 1998.

ARTICLE I

DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

SECTION 2.01. Definitions. For all purposes of this
Ordinance and any ordinance supplemental hereto, except as
otherwise expressly provided or unless the context otherwise
requires:

Accreted Value means, with respect to any Capital
Appreciation Bond, as of any specified date, the Original Value
of such Bond, plus interest accreted on such Bond to such date,
all as may be provided in an applicable Supplemental
Ordinance.

Act means The First Class City Revenue Bond Act
approved October 18, 1972 (Act No. 234, 53 P.S. 159014 to
15224), as from time to time amended. The words and phrases
which are defined in the Act shall have such defined meanings
when used in this Ordinance,
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Exchange Agreement, any right, remedy or ¢laim under or hy
season of this Ordinante of any covenamis, condition or
stipulation therefor; and all the covenants, stipulations,
promises and agreements in this Ordinance by and on behalf of
the City shall be for the sole and exclusive benefit of the City,
the Fiscal Agent, the Holders of Bonds and each provider of a
Credit Facility, Qualified Swap or Exchange Agreement.

SECTION 11.04, Repeals. All ordinances and parts of

ordinances heretofore adopted to the extent that the same are
inconsistent herewith are hereby repealed.
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Bond or Bonds means any Gas Works revenue bond or note
of the City issued and outstanding pursuant to the Act under
this Ordinance and any Supplemental Ordinance.

Bond Counscl means any firm of nationally recognized
bond counsel acceptable to the City.

Bondholder or Holder means the registered owner of any
Bond.

Bond Register means the list of the names and addresses of
Bondholders and the principal amounts and numbers of the
Bonds held by them maintained by the Fiscal Agent on behalf
of the City.

Bond Year for any Series of Bonds means each one-year
period (or shorter period from the date of issue) that ends at the
close of business on the date in the calendar year that is seiected
by the City as permitted under the Code. If no day is selected
by the City before the earlier of the final maturity date of the
Scries of Bonds or the date that is five (5) years after the issue
date, the Bond Year with respect to such Series of Bonds shall
end on each anniversary of the issue date and on the final
maturity date.

Business Day means a day other than a Saturday, Sunday or
holiday on which the Fiscal Agent is authorized or reguired to
be closed undér applicable state or federa] law.

Capital Appreciation Bonds means any Bonds issued
hereunder which do not pay interest until maturity or until a
specified date prior to maturity, bul whose Original Value

accretes periodically to the amount due on the maturity date.

City means The City of Philadeiphia, Pennsylvania.
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City Charges means the proportionate charges, if any, lor
services performed for the Gas Works by all ollicers,
departments, boards or conunissions of the City which are
contained in the computation of operating expenses of the Gas
Works, including, without limitation, the expenses of the Gas
Commission, and also means the base payments to the City
contained in the Management Agreement and all other payments
made to the City from Gas Works Revenues.

City Controller means the head of the City's auditing
department as provided by the Philadelphia Home Rule
Charter.

City Solicitor means the head of the City's law department
as provided by the Phitadelphia Home Rule Charter.

Code means the Internal Revenue Code of 1986, as
amended, or any successor legislation, and the regulations and
published rulings promulgated thereunder or applicable thereto.

Credit Facility means any letter of credit, standby bond
purchase agreement, line of credit, surety bond, insurance
policy or other insurance commitment or similar agreement
(other than a Qualified Swap or an Exchange Agreement} that is
provided by a cormnmercial bank, insurance company or other
institution, with a current long term rating (or whose
obligations thereunder are guaranteed by a financial institution
with a long term rating) from Moody's and S&P not lower than
WAL

Credit Facility Issuer or issuer of a Credit Facility means
each issuer of a Credit Facility then in effect, and its
successors. References herein to the Credit Facility Issuer shal!
be read to mean the issuer of the Credit Facility applicable to a
particular Series of Bonds or each issuer of a Credit Facility, as
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exclusively to the funds so deposited lor any claims of
whalsoever nature with respect to such Bond or Bonds, and the
Fiscal Agent shall hold such funds in trust for the Holder or
Holders of such Bond or Bonds.

Moneys deposited with the Fiscal Agent pursuant to the
preceding paragraphs which remain unclaimed two (2) years
after the date payment thereof becomes due shall, upon written
request of the City, if the City is not at the time to the
knowledge of the Fiscal Agent (the Fiscal Agent having no
responsibility to independently investigate) in default with
respect to any covenant in this Ordinance or the Bonds, be paid
to the City, and the Holders of the Bond for which the deposit
was made shall thereafter be limited to a claim against the City;
provided, however, that before making any such payment to the
City, the Fiscal Agent shall, at the expense of the City, publish
in a newspaper of general circulation published in the City, a
notice that said moneys remain unclaimed and that, after a date
named in said notice, which date shall not be less than thirty
(30) days after the date of publication of such notice, the
balance of such moneys then unclaimed will be paid to the City.

SECTION 11.02. Ordinances are Contracts With
Bondholders. This Ordinance and Supplemental Ordinances
adopted pursuant hereto are contracts with the Holders of all
Bonds from time to time Qutstanding hereunder and thereunder
and shall be enforceable in accordance with the provisions of
Article VIII and the laws of the Commonwealth of
Pennsylvania.

SECTION 11.03. Parties Interested Ierein. Nothing in
this Ordinance expressed or implied is intended or shall be
construed to confer upon, or to give 10, any person or entity,
other than the City, the Holders of Bonds, the Fiscal Agent,

and each provider of a Credit Facility, Qualified Swap or
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ARTICLE Xl

MISCELLANEOUS

SECTION 11.01. Deposit of Funds for Payment of
Bonds. When interest on, and principal or redemption price
(as the case may be) of, all Bonds issued hereunder, and all
amounts owed under any Credit Facility, Qualified Swap and
Exchange Agreement entered into hereunder (other than
termination payments), have been paid, or there shall have been
deposited with the Fiscal Agent an amount, evidenced by
moncys or Qualified Escrow Securities the principal of and
interest on which, when due, will provide sufficient moneys to
{fully pay the Bonds at the maturity date or date fixed for
redemption thereof, and all amounts owed under-any Credit
Facility, Qualified Swap and Exchange Agrecment entered into
hereunder (other than termination payments), the pledge and
grant of sccurity interest in the Gas Works Revenues made
hereunder shall cease and terminate, and the Fiscal Agent and
any other depository of funds and accounts established
ficreunder shall turn over to the City or 1o such person, body or
authority as may be entitled to receive the same all balances
remaining in any funds and accounts established hereunder.

If the City deposits with the Fiscal Agent moneys or
Qualified Escrow Securities sufficient to pay the principal or
redemption price of any particular Bond or Bonds becoming
due, cither at maturity or by call for redemption or otherwise,
together with all interest accruing thereon to the due date,
intcrest on such Bond or Bonds shall cease to accrue on the due
date and all tiability of the City with respect to such Bond or
Bonds shall likewise cease, except as provided in the following
paragraph. From and after such deposit, such Bond or Bonds
shall be deemed not to be Ouistanding hercunder and the
Holder or Holders thereof shall have recourse solely and

LEGISTAR Form cc.r -60 - Printed May 11, 1598

City of Philadelphia

Bill No. 980232 Certified Copy
the context requires,

Dcbt Service Requirements means, for a specified period,
the sum of (i) the principal of (whether at maturity or pursuant
to mandatory redemption) and interest {other than capitalized
interest) on Outstanding Bonds payable during the period and
{11) all net amounts due and payable by the City under Qualified
Swaps and Exchange Agreements during the period. For
purposes of estimating Debt Service Requirements for any
future period, (i} any Option Bond outstanding during such
period shall be assumed to mature on the stated maturity date
thereof, except that the principal amount of any Option Bond
tendered for payment and cancellation before its stated maturity
date shall be deemed to accrue on the date required for payment
pursuant to such tender; (ii) Debt Service Requirements on
Bonds for which the City has entered into a Qualified Swap or
an Exchange Agreement shall be calculated assuming that the
interest rate on such Bonds shall equal the stated fixed or
variable rate payable by the City on the Qualified Swap or
Exchange Agrecment or, if applicable and if greater than such
stated rate, the applicable rate for any Bonds issued in
connection with the Qualified Swap or Exchange Agreement
adjusted, in the case of variable rate obligations, as provided in
Section 4.03(b); and (iii) Debt Service Requirements with
respect to Variable Rate Bonds shall be subject to adjustments
as permilted by Section 4.03(b).

Director of Finance means the chief financial, accounting
and budget officer of the City as established by the Philadelphia
Home Rule Charter, including a person acting as Director of
Finance under applicable law.

Exchange Agreement means, with respect to a Series of
Bonds, or any portion thercof to the extent from time to time
permtitted by applicable law, any interest exchange agreement,
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interest rate $wap agreement, currency swap.agreement or other
contract or agreement, other than a Qualified Swap, authorized,

recognized and approved by a Supplemental Ordinance as an.

Exchange Agreement and providing for payments to and from
an entity whose senior long term debt obligations, other senior
unsecured long term obligations, or claims paying ability or
whose obligations under an Exchange Agreememt are
guaranteed by an entity whose senior long term debt
obligations, other senior unsecured long term obligations or
claims paying ability, are rated not less than A3 by Moody's,
A- by S&P or A- by Fitch, or the equivalent thereof by any
successor thereto as of the date the Exchange Agreement is
entered into, which payments are calculated by reference to
fixed or variable rates and constituting a financial
accommodation between the City and the counterparty.

Fiscal Apent means any bank, bank and trust company or
trust company named as such in Section 6.02 or its successor.

Fiscal Year means the fiscal year of the Gas Works.

Fitch means Fitch IBCA, Inc., a corporation organized and
existing under the laws of the State of New York, its successors
and assigns and if such corporation shall for any reason no
longer perform the functions of a securities rating agency,
"Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency designated by the City.
Whenever rating categories of Fitch are specified in this
Ordinance, such categories shall be irrespective of gradations
within a category.

Gas Commission means the Gas Commission provided for

by the Philadelphia Home Rule Charter as presently constituted
or hereafter reconstituted in accordance with law.
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respect to any Outstanding Bonds to alter the amount, rate or
time of payment, 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
Outstanding Bonds; and (f) except as aforesaid, in such other
respect as may be authorized in writing by the Holders of a
majority in principal amount (using Accreted Value in the case
of Capital Appreciation Bonds) of the Bonds Outstanding and
affected. The written authorization of Bondholders'of any
supplement 1o or modification or amendment of this Ordinance
or any Supplemental Ordinance need not approve the particular
form of any proposed supplement, modification or amendment
but only the substance thereof.

¥

ARTICLE X
CLOSURE OF 1975 ORDINANCE

SECTION 10.0l. Limits on Issuances Under 1975
Ordinance. After the adoption of this Ordinance, the City
shall not issue any bonds under the 1975 Ordinance except to
refund bonds issued under the 1975 Ordinance or to replace
bonds issued thereunder which have been mutilated, destroyed,
lost or stolen as provided therein or in substitution for bonds
issued thereunder upon transfer or exchange as provided
therein. !

SECTION 10.02. Designation of Refunding Bonds Under
1975 Ordinance. Any refunding bonds issued under the 1975
Ordinance shall include in the title of such bonds a designation
indicating that such bonds retate to the 1975 Ordinance in order .
to distinguish such bonds from Bonds issued under this
Ordinance. '
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of moncy against the City by reason of default hercunder shail
be enforceable only against the Gas Works Revenues, amounts
in the Smking Fund Reserve and other amounts which may be
specifically pledged therefor and the investments thereof and no
decree or judgment apainst the City upon an action brought
liereunder shall order or be construed to permit the occupation,

anachment, scizure, or sale upon ecxecution of any other
property of the City.

ARTICLE IX
AMENDMENTS AND MODIFICATIONS

SECTION 9.01. In addition to the adoption of
Supplemental  Ordinances supplementing 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 supplemented, modificd
or amended: (a) lo cure any ambiguity, formal defect or
omission herein or therein; (b) to make such provisions in
regard to matters or questions arising hereunder or thercunder
which shall not be inconsistent with the provisions hercofl or
thereof and which shall not adversely affect the interests of
Bondholders; (c) to grant to or confer upon Bondholders or a
trustee, if any, for the benefit of Bondholders any additional
rights, remedics, powers, authority or security that may be
law{ully granted or conferred; (d) to incorporatc modifications
requested by any Rating Agency to obtain or mainiain a credit
rating on any Series of Bonds; {e) to comply with any
mandatory provision of state or federal law or with any
permissive provision of such law or regulation which does not
substantially impair the security or right to payment of the
Bonds, but no amendmenm or modification shall he made with

LEGISTAR Form cc.r -58- Printed May 11, 1998

City of Philadelphia

Bill No, 980232 Certified Copy

Gas Works means all property, real and personal, owned by
the City and used in the acquisition or manufacture, storage and
distribution of natural, liquefied, synthetic or manufactured gas
or in the maintcnance, management or administration thereof
and ail activities ancillary and related thereto, and also means,
as the context may require, the business entity managed by the
Manager.

Gas Works Revenues means all operating and nonoperating
revenues of the Gas Works derived from its activities and assets
involved in the supply, manufacture, storage and distributjon of
gas, including all rents, rates and charges imposed or charged
by the City upon the owners or occupants of properties
connected to, and upon all users of, gas distributed by the Gas
Works and all other revenues derived therefrom and all other
income derived by the City from the Gas Works. Revenues
derived from activities unrelated to the supply, manufacture,
storage and distribution of gas or assets related thereto shall not
be included in Gas Works Revenues, provided that the Gas
Works receives fair payment for the use of gas related assets
and personnel of the Gas Works used in such activities, which
payments shall be included in Gas Works Revenues. In
patticular, Gas Works Revenue shall not include revenue from
cnterprises or functions not related to gas activities (e.g.,
aclivities involving the supply, generation or distribution of
clectricity). Gas Works Revenues shall not include those
portions of the Gas Works' rents, rates and charges which are
securitized and sold pursuant to Section 4.03(b). Gas Works
Revenues may be divided into separate components in one or
more Supplemental Ordinances and any Series of Bonds issued
thereafter may be limited as to source of payment to onc or
more of such components as provided in the Supplemental
Ordinance authorizing the particular Scries of Bonds.

Government Obligations means aay of the following which
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are noncallable and which at the time of investment are legal
investments under the Act for the moneys proposed 1o be
invested therein:

(a) direct general obligations of, or obligations the
payment of principal of and interest on which are
unconditionally guaranteed as to full and timely payment by,
the United States of America;

(b) direct obligations and fully guaranteed certificates of
beneficial interest of the Export-lmport Bank of the United
States; consolidated debt obligations and letter of credit-backed
jssues of the Federal Home Loan Banks; participation
certificates and senior debt obligations of the Federal Home
Loan Mortgage Corporation; debentures of the Federal Housing
Administration; mortgage-backed securities (except stripped
mortgage securities which are valued greater than par on the
portion of unpaid principal) and senior debt obligations of the
Federal National Mortgage Association;  participation
certificates of the General Services Administration; guaranteed
mortgage-backed securities and pguaranteed participation
certificates of the Government National Morigage Association,
guaranteed participation certificates and guaranteed pool
certificates of the Small Business Administration; deht
obligations and letter of credit-backed issues of the Student
Loan Marketing Association; local authority bonds of the U.S.
Department of Housing & Urban Development; guaranteed
Title XI financings of the U.S. Maritime Administration; or

{c) obligations issued by the Resolution Funding
Corporation pursuant to the Financial Institutions Reform,
Recovery and Enforcement Act of 1989 {the "FIRRE Act"), (1}

the principal of which obligations is payable when due {rom.

payments of the maturing principal of non-interest bearing
direct obligations of the United States of America which are
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applicable Supplemental Ordinance, then, under and subject 10
the terms and conditions stated in the Act, the Holder or
Holders of any Bond or Bonds shall be entitled to all of the
rights and remedies provided in the Act, including the
appointment of a trustee; provided, however, that the remedy’
provided in Section 20(b)}(4) of the Act may be exercised only
upon the failure of the City 1o pay, when due, principal and
redemption price of (including principal due as a result of a
scheduled mandatory redemption) and interest on a Series of
Bonds.

Upon the occurrence of an event of default specified in this
Section 8.01, the Fiscal Agent shall, within thirty (30} days,
give written notice thereof by first-class mail to all
Bondholders.

SECTION 8.02. Remedies Not Exclusive; Effect of Delay
In Exercise of Remedies. No remedy herein or in the Act
conferred upon or reserved to the trustee, if one be appointed,
or to the Holder of any Bond is intended 10 be exclusive (except
as specifically provided in the Act) of any other remedy or
remedies, and cach and every such remedy shall be cumulative,
and shall be in addition (o every other remedy given hereunder
or now or hereafter existing at law or in equity or by statute,

No delay or omission of the trustee, if one be appointed, or
of any Holder of any Bond to exercise any right or power
accruing upon any default shall impair any such right or power
or shall be construed 1o be a waiver of any such default, or an
acquiescence therein; and every power and remedy given by
this Article VIII, by the Act or otherwise may be exercised
from time to 1ime and as often as may be deemed expedient.

SECTION 8.03. Remedies to be Enforced Only Against
Pledged Revenues. Any decree or judgment for the payment
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SECTION 7.03. Valuation of Funds and Accounts. In
computing the asscts of any fund or account established
hereunder, investments and accrued interest therein shall be
deemed a part thereof, Such investments shall be valued on
June 30 of each Fiscal Year at the current market value thercof,
valuing any Credit Facility held for the Sinking Fund Reserve
at the amount which can ther be drawn thereunder; provided
that any fund or account created by a Supplemental Ordinance
may be valued as provided in such Suppiemental Ordinance.
The annual valuation shall apply for all purposes of this
Ordinance except if Bonds are issued or a deficit in the Sinking
Fund Reserve occurs, in which cases a valuation shall be made
on the date Bonds are issued or the deficit is eliminated, as the
case may be. Investment earnings shall be included in Gas
Works Revenues and, to the extent not required to be retained
in the fund or account to which such earnings rclate, shall be
transferred to the operating accounts of the Gas Works.

ARTICLE Vvill
DEFAULTS AND REMEDIES

SECTION 8.01. Defaults and Statutory Remedies. If the
City shall fail or neglect to pay or to cause to be paid the
principal of, or the redemption premium, if any, or the interest
on, any Bond, whether at stated maturity or upon call for prior
redemption, or if the City, after written notice to it, shall fail or
neglect to make any payment owed by it to the provider of a
Credit Facility, 2 Qualified Swap or an Exchange Agreement
provided with respect to the Bonds and such provider gives the
Fiscal Agent written notice of such failure or neglect, or if the
City shall fail to comply with any provision of the Bonds or
with any covenant of the City contained in this Ordinance or an
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issucd by the Sceretary of the Treasury and deposited in the
Funding Corporation Principal Fund established pursuant to the
FIRRE Act, and (ii) the interest on which obligations, to the
extent not paid from other specified sources, is payable when
duc by the Sccretary of the Treasury pursuant to the FIRRE
Act,

Independent means a person who is not a salaried employee
or clected or appointed official of the City; provided, however,
that the fact that such person is tetained regulatly by or
transacts business with the City shall not make such person an
employee within the meaning of this definition.

Interim Debt means any bond anticipation notes or other
temporary borrowing which the City anticipates permanently
financing with Bonds or other long term indebtedness under this
Ordinance or otherwise.

Management Agreement means the Agreement dated
December 29, {972 between the City and the Manager for the
management and operation of the Gas Works, as presently or
hereafter amended, or any successor agreement which may be
entered into by the City pertaining to the management of the
Gas Works.

Manager means Philadelphia Facilities Management
Corporation, currently managing the Gas Works pursuant to the
Management Agreement, or its successor or such other person,
corporation, board, commission or department of the City
which may be designated by the City to manage the Gas Works.

Mayor means the Mayor of the City.

Moody’s mecans Moody's Investors Service, lnc.. a
corporation organized and existing under the laws of the State
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of Delaware, its successors and assigns, and if such corporation
shall for any reason no longer perform the functions of a
securities rating agency, "Moody’s" shall be deemed 1o refer 1o
any other nationally recognized securities rating agency
designated by the City. Whenever rating calegories of Moody's
are specified in this Ordinance, such categories shall be
irrespective of gradations.

Net Operating Expenses means Operating Expenses
exclusive of City Charges.

1975 Ordinance means the General Gas Works Revenue
Bond Ordinance of 1975, as amended.

Office of the Fiscal Agent means the corporate trust office
of the Fiscal Agent designated by the Fiscal Agent.

Operating Expenses means all costs and expenses of the
Gas Works necessary and appropriate to operate and maintain
the Gas Works in good operable condition during each Fiscal
Year, and shal) 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 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 workmen’s compensation requirements,
provision for claims, refunds and uncollectible receivables and
for City Charges, all in accordance with geaerally accepled
municipal accounting principles consistently applied, but shaif
exclude depreciation and interest and sinking fund charges.
Operating Expenses shall not include Unrelated Expenses.

Option Bond means any Bond which by its terms may be
tendered by and at the option of the Holder thereof for payment
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Outstanding hereunder and may be invested and reinvested on a
consolidated basis. The principal of and interest on and profits
(and losses if any) realized on investments in the Sinking Fund
shall be allocated pro rata.for the Series of Bonds or the specific
Bonds in respect of which such investments were made without
distinction or priority, but moneys (and the investments thereof)
specifically deposited for the payment of any particular
installment of principal, interest (including capitalized inerest)
or premium in respect of particular Bonds shall be htld and
applied exclusively to the payment of such particular principal,
interest or premium.

ARTICLE VII
INVESTMENT OF FUNDS

SECTION 7.01. Management of Funds and Accounts.
The moneys on deposit in the funds and accounts estabiished
hereunder, to the extent not currently required, shall be
invested and secured as required by Section 9 of the Act, all at
the direction and under the management of the Director of
Finance.

SECTION 7.02. Investment of Funds and Accounts. All
moneys deposited in any fund or account established hereunder
or under any Suppiemental Ordinance may be invested by the
Fiscal Agent, at the oral or written direction of the Director of
Finance, in any investments then permitted by law; provided
that any investments with respect to amounts on deposit in the
funds and accounts established hereunder shall mature or shall
be subject to redemption by the holder thereof upon demand at
par no later than the date when such amounts are needed for the
purposes of such funds or accounts.
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grass income for Federal income 1ax purposes of interest on the
Bonds the interest on which is intended to be so excluded, (2)
cach such Credit Facility permits the Fiscal Agent to make a
draw thereon up to the principal amount ¢hereof if the Sinking
IFund Reserve is needed to cover a shortfall in the Sinking Fund
and other moneys in the Sinking Fund Reserve are insufficient
and (3) each such Credit Facility provides that a draw will be
made thereon to replenish the Sinking Fund Reserve on the
expiration thereof uniess the City has otherwise made such
deposit to the Sinking Fund Reserve or has obtained another
Credit Facility meeting the requirements of this Section 6.04,

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, and interest on, any Bond or Bonds secured

by the Sinking Fund Reserve, the Sinking Fund Depositary is .

hereby authorized and directed to withdraw from the Sinking
Fund Reserve and to draw on Credit Facilities held for the
Sinking Fund Reserve and pay over lo the Fiscal Agent the
amount of such deficiency. If by reason of such withdrawal
(including draws on any Credit Facilities held to satisfy the
Sinking Fund Reserve Requirement) or for any other reason
there shall be a deficiency in the Sinking Fund Reserve, the
City hereby covenants to restore such deficiency (either by a
deposit of funds or the reinstatement of the cash limits of Credit
Facilitiesy within twelve months. The Sinking Fund Reserve
shall be valued by the Sinking Fund Depositary promptly after
any withdrawal from the Sinking Fund Reserve or any other
cvent indicating a possible deficiency in the Sinking Fund
Reserve and on August 31 of each Fiscal Year.

SECTION 6.05. Consolidated Fund. The Sinking Fund

shall be a consolidated {und for the equal and proportionate
benefit of the Holders of all Bonds from time to (ime
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by the City prior o its stated maturity date or the maturity date

of which may be extended by and at the option of the Holder
thercof,

Ordinance means this Ordinance, as from lime to time
amended.

Original Value, with respect to a Series of Bonds issued
as Capital Appreciation Bonds, means the principal amount
paid by the initial purchasers thereof on the date of original
issuance.

Outstanding, when used with reference to the Bonds,
means, as of any particular date, all Bonds which have been
authenticated and delivered under this Ordinance, except:

(a) Bonds canceled after purchase in the open market or
because of payment or redemption prior to maturity;

(b) Bonds for the payment or redemplion of which
sufficient moneys shall have been theretofore deposited with the
Fiscal Agent (whether upon or prior to the maturity or
redemption date of any such Bonds), provided that, if such
Bonds are 1o be redeemed prior to the maturity thereof, notice
of such redemption shall have been given as provided in Section
5.02 or arrangements satisfactory to the Fiscal Agent shall have
been made therefor, or waiver of such notice satisfactory in
form to the Fiscal Agent shall have been filed with the Fiscal
Agent; and

(c) Bonds in lieu of which or in substitution for which
others have been authenticated and delivered under Section

3.04.

Bonds paid with the proceeds of any Credit Facility shall be
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Outstanding until the issuer of such Credit Facility has been
reimbursed for the amount of the payment or has presented the
Bonds for cancellation,

Philadelphia Ilome Rute Charter means the Philadelphia
Home Rule Charter, as amended or superseded by any new
home rule charter, adopted pursuant to authorization of the
First Class City Home Rule Act approved April 21, 1949, P.L.
665, sec. | et seq. (53 P.S. 13101 et seq.).

Prior Obligations means the obligations of the Gas Works
to The Philadelphia Municipal Authority existing on the date of
adoption of this Ordinance.

Qualified Escrow Sccurities means funds which are
represented by (i) demand deposits, interesi-bearing time
accounts, savings deposits or certificates of deposit, but only (o
the extent such deposits or accounts are fully insured by the
Federal Deposit Insurance Corporation or any successor United
States governmental agency, or to the extent not insured, fully
secured and collateralized by Government Obligations having a
market value (exclusive of accrued interest) at all times at least
equal to the principal amount of such deposits or accounts, (ii)
if at the time permitted under the Act, obligations of any state
or political subdivision thereof or any agency or instrumentality
of such state or political subdivision for which cash,
Government Obligations or a combination thereof have been
irrevocably pledged to or deposited in a segregated escrow
account for the payment when due of principai or redemption
price of and interest on such obligations, and any such cash or
Government Obligations pledged and deposited are payable as
1o principal or interest in such amounts and on such dates as
may be necessary without reinvestment to provide for the
payment when due of the principal or redemption price of and
interest on such obligations, and such obligations are rated by
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in cash to the Fiscal Agent not later than the due date thereof

the Tull amount of the principal, interest on, and premium, if
any, payable upon redemption of, Bonds.

Any excess moneys in the Sinking Fund, including any
excess amount in the Sinking Fund Reserve, shall be transferred
to the operating accounts of the Gas Works.

SECTION 6.04. Sinking Fund Reserve. There is hereby
established a Sinking Fund Reserve which shail be held by the
Sinking Fund Depositary as part of the Sinking Fund but for
which a separate account shall be maintained. Unless otherwise
provided in the applicable Supplemental Ordinance 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 andfor Gas Works Revenues an amount
which, together with other amounts in the Sinking Fund
Reserve, will cause the amount in the Sinking Fund Reserve 1o
equal the Sinking Fund Reserve Requirement. The money and
investments (valued at market) in the Sinking Fund Reserve and
amounts which can be drawn under Credit Facilities held for
the Sinking Fund Reserve shall be held and maintained in an
amount equal to the Sinking Fund Reserve Requirement.

In lieu of a deposit to the Sinking Fund Reserve or in
substitution for amounts in the Sinking Fund Reserve, thie City
may provide one or more letters of credit or other Credit
Facilities in the same aggrepate amount issued by a provider or
providers whose credit facilities are such that bonds secured by
such credit facilities are rated in one of the three highest rating
categories by Moody's or S&P, provided that (1) in the case of
a substitution for moneys in the Sinking Fund Reserve, an
opinion of Bond Counsel is delivered to the Fiscal Agent that
such substitution will not adversely affect the exclusion from
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use of moneys therein. Without limiting the generality of the
preceding sentence, moneys deposited in the Sinking Fund to
pay the redemption price of particular Bonds shall be held in
scparate accounts and applied only for such redemption.

SECTION 6.02. Fiscal Agent. Such state or fcderally
chariered bank, bank and trust company or trust company as
may from time to time be appointed by the City in accordance
with law, shall act as Fiscal Agent in respect of all Bonds
issued under this Ordinance or in respect of any particular
Serics 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,
unless others are appointed in such capacities by the City.
Nothing in this Ordinance shall be construed to prevent the City
from engaging other or additional Fiscal Agemts from time to
time or from engaging other or additional Sinking Fund
Depositarics, paying agents or registrars of the Bonds or any
Series thereof.

Subject to the foregoing, the proper officers of the Cily are
authorized 1o enter into contracts or t¢ confirm existing
agreements poverning the maintenance of accounts and records,
the disposal of canceled Bonds, the rights, dutics, privileges
and immunities of the Fiscal Agent, and sucl other matters as
arc, authorized by the Act and as are customary and appropriate
and to confirm the agreement of the Fiscal Agent, in its several
capacities, to comply with the provisions of the Act and of this
Ordinance.

SECTION 6.03. Payments From the Sinking Fund. The
Sinking Fund Depositary shall, on direction of the Dircctor of
Finance, or if for any reason he should fail to give such
direction, on the direction of the Fiscal Agent, liguidate

mvestments, il necessary, and pay over from the Sinking Fund |
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any Rating Agency in the highest rating category assigned by
such Rating Agency to obligations of the same type, or (iii)
noncallable Government Obligations. In each case such funds
(i) are subject to withdrawal, mature or are payable at the
option of the holder at or prior to the dates needed for
disbursement, provided such deposits or accounts, whether
deposited by the City or by such depository, are insured or
secured as public deposits with securities having at all times a
market value exclusive of accrued interest equal o the principal
amount thereof, (i) are irrevocably pledged for the payment of
such obligations and (iii) are sufficient, together with the
interest to the disbursement date payable with respect thereto, if
also pledged, to meet such obligations in full.

Qualificd Swap or Swap Agreement means, with respect to
a Series of Bonds or any portion thereof, any financial
arrangement that (i} is entered into by the City with an entity
that is a Qualified Swap Provider at the time the arrangement is
entered into; (i) provides that (a) the City shall pay to such
entity an amount based on the interest accruing at a fixed rate
on an amount equal to the principal amount of the Outstanding
Bonds of such Series or portion thereof, and that such entity
shall pay to the City an amount based on the interest accruing
on a principal amount initially equal to the same principal
amount of such Bonds, at either a variable rate of interest or a
fixed rate of intercst computed according to a formula set forth
in such arrangement (which need not be the same as the actual
rate of interest borne by the Bonds) or that one shall pay to the
other any net amount due under such arrangement or {b) the
City shall pay to such entity an amount based on the interest
accruing on the principal amount of the Qutstanding Bonds of
such Series or portion thereof at a variable rate of inlerest as set
forth in the arrangement and that such entity shall pay to the
City an amount based on interest accruing on a principal
amount equal to the same principal amount of such Bonds at a
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variable rute of interest or a fixed rate of interest computed
according to a formula set forth in such arrangemem (which
need not be the same as the actual rate of interest borne by the
Bonds) or that one shall pay to the other any net amount due
under such arrangement; and (jii) which has been designated in
writing to the Fiscal Agent by the City as a Qualified Swap with
respect to such Bonds.

Qualified Swap Provider means, with respect 10 a Series of
Bonds, an entity whose senior long terim debt obligations, other
senior unsecured [ong term obligations or claims paying ability,
or whose payment obligations under a Qualified Swap are
guaranteed by an entity whose senior long lerm  debt
obligations, other senior unsecured long term obligations or
claims paying ability, are rated (at the time the subject Qualified
Swap is entered into) at least as high as Aa by Moody's and AA
by S&P, or the equivalent thereof by any successor thereto.

Rate Covenant means the rate covenant contained in
subsection (b) of Section 4.03,

Rating Agency means Moody's, S&P or Fiich, to the extent
that any of such rating services have issued a credit rating on
any of the Outstanding Bonds or, upon discontinuance of any of
such rating services, such other nationally recognized rating
service or services if any such rating service has issued a credit
rating on any of the Outstanding Bonds.

Rchate Amount means the amount with respect 1o a Series
of Bonds which is required to be paid fo the United States of
America, as of any computation date, in compliance with the
restrictions imposed by Section 148(f) of the Code.

S & P means Standard & Poor’s Ratings Services, a
corporation organized and existing under the laws of the State
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same Series and maturity as the unredeemed portion of the
Bond or Bonds so presented.

ARTICLE VI

SINKING FUND
SECTION 6.01. Establishment and Investment of
Sinking Fund. There is hereby established a sinking fund to be
known as the City of Philadelphia 1998 Ordinance 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 account 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 is directed
to deposit in, and there is hereby appropriated to, the Sinking
Fund from the Gas Works Revenues in each Fiscal Year such
amounts as will, together with interest and profits earned and to
be earned on investments held therein, be sufficient to
accumulate therein (exclusive of the amount in the Sinking
Fund Reserve), 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 relation to the receipt of
revenues and the operation and maintenance requirements of the
Gas Works as the Director of Finance shall determine.

The Fiscal Agent shall establish such accounts in the
Sinking Fund as it deems appropriate to identify the source or
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Fiscal Agent shall mail a similar notice to The Bond Buyer and
cach Rating Agency then maintaining a rating on such Bonds,
but failure (o mail any such notice referred to in this paragraph
or any defect in such mailed notice or in the mailing thercof
shall not affect the validity of the redemption notice.

Not more than sixty (60} days following the applicable
redeinption date, a further notice shall be mailed as provided
above to the Bondholders of any Bonds called for redemption
and not then presented for payment containing substantially the
same information set forth above.

SECTION 5.03. Effect of Redemption; Payment. Notice
having been given in the manner hereinbefore provided in this
Article V or irrevocable instructions to give such notice having
been delivered to the Fiscal Agent to pay said Bonds or
portions thereof, and funds complying with the provisions 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, on or prior to the date fixed for redemption, the Bonds or
portions thercof so called for redemption, shall become due and
payable on the redemption date so designated, and interest on
such Bonds or portions thereof shall cease from such
redemption date, whether such Bonds be presented for
redemption or not. The principal amount of all Bonds or
portions thereof so called for redemption, together with the
presmium, if any, and accrued interest thereon, shall be paid by
the Fiscal Agent, upon presentation and surrender thereof.

SECTION 5.04. Partial 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 aggregate principal amount equal to and of the
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of New York, ils successors and assigns, and if such
corporation shall for any reason ho longer perform the
functions of a securities rating agency, "S&P" shall be deemcd
to refer to any other nationally recognized securities rating
agency designated by the City. Whenever rating categories of
S&P are specified in this Ordinance, such categorics shall be
irrespective of gradations within a category.

Scnior Bonds means Bonds which shall be first in right of
payment and as to which the coverage requirement under the
Rate Covenant shall be 150%.

Serics, when applied to Bonds, means coflectively all of
the Bonds of a given issue authorized by Supplemental
Ordinance as provided in Article IV hereof and may also mean,
if appropriate, a subserics of any such issue if, for any reason,
the City should determine to divide any such issue into one or
more subseries of Bonds.

Sinking Fund means the 1998 Ordinance Gas Works
Revenue Bond Sinking Fund established by Section 6.01.

Sinking Fund Depositary means the Fiscal Agent or any
other bank, bank and trust company or trust company appointed
as such by the Cily.

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

Sinking Fund Reserve Requirement means, with respect to
all Bonds sccured by the Sinking Fund Reserve, an amount
equal to the greatest amount of Debt Service Requirements
payable in any Fiscal Year (except that such Debt Service
Requirements will be computed as if any Qualified Swap did
net exist and the Debt Service Requirements attributable to any

LEGISTAR Form cc.r -75- Printed May 11, 1998




City of Philadelphia

Bill No. 980232 Certified Copy
Variable Rate Bonds may be based upon the fixed rate of
interest as set forth in the Supplemental Ordinance for such
Bonds), determined as of any particular date.

Subordinate Bonds means those Bonds which shall be
subordinate in right of payment to Senior Bonds and as to
which the coverage requirement under the Rate Covenant shall
be 100%.

Supplemental Ordinance means an ordinance supplemental
hereto enacted pursuant to the Act and this Ordinance by the
Council of the City authorizing the issuance of a Series of
Bonds.

Uncertificated Bond means any Bond which is fully
registered as a to principal and interest and which is not
represenied by an instrument.

Unrelated Expenses means expenses unrelated to the
supply, manufacture, storage and distribution of gas or assets
related thereto.

Variable Rate Bond means any Bond, the rate of interest on
which is subject to change prior to maturity and cannot be
determined in advance of such change.

SECTION 2.02. Interpretation. All references in this
Ordinance to articles, sections and other sub-divisions are 1o the
designated articles, sections or other sub-divisions of this
Ordinance as from time to time amended. The words "herein,"
"hereof," "hereby" and "hereunder” and other words of similar
import refer 10 this Ordinance as a whole and not to any
particular article, section or other subdivision.

SECTION 2.03. Descriptive Headings. The descriptive
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Oflice of the Fiscal Agent, and that from and alier such date,
interest thereon shall cease o accrue; provided, however, tha
the Holders of any Bonds being redeemed may file written
waivers of notice with the Fiscal Agent, and if so waived, such
Bonds may be redeemed and all rights and liabilities of said
Holders shall mature and accrue on the date set for such
redemption without the requirement of writien notice. If a
notice is given with respect to an optional redemption prior (o
moneys for such redemption being deposited with the Fiscal
Agent, such notice shall be conditioned upon the deposit of
moneys with the Fiscal Agent on or before the date fixed for
redemption and such notice shall be of no effect unless such
moneys are so deposited.

The notices required to be given by this Section 5.02 shall
state that no representation is made as to correctness or
accuracy of the CUSIP numbers listed in such notice or stated
on the Bonds,

The notice to Bondholders shall be deposited by the Fiscal
Agent in the United States mail, first-class postage prepaid, at
feast thirty (30) days, but not more than sixty (60) days, unless
otherwise provided with respect to any Series of Bonds in the
Supplemental Ordinance authorizing such Series of Bonds,
prior to the redemption date, addressed to the Holders of Bonds
called for redemption at the addresses appearing in the Bond
Register. Any notice of redemption mailed in accordance with
the requirements set forth herein shall be conclusively
presumed (0 have been duly given, whether or not such notice
is actually received by the Bondholders. No defect in the notice
with respect to any Bond (whether in the form of notice or the
mailing thereof) shall affect the validity of the redemption
proceedings for any other Bonds.

“ When notice of redemption is mailed to Bondholders, the
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specified in the Bonds or the pertinent Supplemental Ordinance,
Bonds subject to optional redemption may be redecmed in such
order of maturity as specified by the Director of Finance and
within a maturity by lot. Whenever Bonds to be redeemed are
required to be selected by lot, the Fiscal Apgent shall be
authorized to draw by lot the numbers of the Bonds to be
redcemed in any manner deemed reasonable by the Fiscal
Agent. In the case of a Bond of a denomination greater than the
minimum authorized denomination, the Fiscal Agent shall treat
such Bond as representing such number of separate Bonds as is
obtained by dividing the actual principal amount of such Bond
by the minimum authorized denomination.

SECTION 5.02. Notice of Redemption. Unless otherwise
provided by Supplemental Ordinance, when the City shall
determine to redeem Bonds, upon prior written notice to the
Fiscal Agent of the redemption date and the principal amount of
Bonds to be redeemed, or whenever the Fiscal Agent shall be
required to redeem Bonds from moneys in the Sinking Fund
without action on the part of the City, the Fiscal Agent, at the
City’s expense, shall cause a notice of redemption to be mailed
to the Holders of the Bonds being redeemed. Such notice shall
specify (i) the complete official name of the Series of Bonds
being redeemed; (ii) if less than all then Outstanding Bonds of a
Series are to be redeemed, the numbers, including CUSIP
numbers if applicable, of the Bonds to be redeemed, which
may, if appropriate, be expressed in designated blocks of
numbers, (ii1) the date of issue of each Bond being redcemed as
originally issued, (iv) the rate of interest borne by each Bond
being redeemed, (v) the maturity date of each Bond being
redeemed and (vi) any other descriptive information considered
appropriate by the City to accurately identily the Bonds being
redeemed. Such notice shall also state the redemption price and
the date fixed for redemption, that on such date the Bonds
called for redemption will be due and become payable at the
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headings of the several articles and sections of this Ordinance
arc inserted for convenicnce only and shail not control or affect
the meaning or construction of any of its provisions.

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

ARTICLE I
CONCERNING THE BONDS

SECTION 3.01. Forms Generally. All Bonds shall be in
substantially the form set forth in this Article fll, with such
appropriate inscrtions, omissions, substitutions and other
variations, including, without limitation, provisions for optional
and mandatory redemption, variable interest rates, capital
appreciation, book entry and coupon form, as are required or
permitted by this Ordinance or any Supplemental Ordinance,
and may be designated as of such Series by date, number, letter
or otherwise and may also have such individual letters,
identifying numbers or other marks, legends or endorsements
placed thereon, as may, consistently with this Ordinance and
the Act, be determined by a Supplemental Ordinance or by the
Director of Finance. The Supplemental Ordinance or the
Dircctor of Finance shall also determine whether or not a Series
of Bonds is to be issued in a manner whereby interest thereon
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will be excluded from gross income for Federal income lax
purposes and whethier or not a Series of Bonds is 1o be secured
by the Sinking Fund Reserve. The Bonds may also have
printed thereon or on the reverse thereof the text of an
approving legal opinion with respect thereto and an appropriate
certificate as to its correspondence with an executed counterpart
may be included on the face or on the reverse of the Bonds. A
statement of bond insurance applicable to any Bouds may also
be printed on such Bonds. Any portion of the text of any Bond
may be set forth on the reverse thereof with an appropriate
reference on the face of the Bond.

SECTION 3.02. Form of Fully Registered Bond. Bonds
shall be substantially in the following form, subject (w0
modification as provided in Section 3.01:

(Form of Fully Registered Bond)
No. R- $

UNITED STATES OF AMERICA

COMMONWEALTH OF PENNSYLVANIA

CITY OF PHILADELPHIA GAS WORKS REVENUE

BOND
(1998 General Ordinance) Series of

Interest Maturity Dated

Rate Date Date CUSIP
REGISTERED OWNER:
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issuance of revenue refunding bonds pursuant to Section 10 of
the Act, in the absence of specilic 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 the income and profit from
the investment thereof for the payment and redemption of the
funded or refunded bonds or notes and, if a Qualified Swap or
Exchange Agreement has been provided with respeci to’Bonds
to be refunded, provision for the payment of all amounts due
and payable by the City to the provider of such Qualified Swap
or Exchange Agreement upon the refunding of such Bonds and
the mailing of all required redemption notices or the giving of
irrevocable instructions . therefor, as may be necessary or
appropriate to accomplish the funding or refunding and to
comply with the requirements of Section 10 of the Act.

ARTICLE V
REDEMPTION OF BONDS

SECTION 5.01. General Provisions for Redemption.
Bonds issued hereunder shall be subject to redemption at such
times, in such order, at such redemption prices, upon such
notice, unless waived, and upon such terms and conditions as
may be expressed in the particular Bonds, or, as the case may
be, in the pertinent Supplemental Ordinance. Notwithstanding
or in limitation of the foregoing, a Supplemental Ordinance for
a Series of Bonds may contain provisions for optional
redemption of such Series of Bonds which may be retained by
the City as a call option or may be held by the City or sold
simultaneously with such Series of Bonds or at future dates as
determined by such Supplemental Ordinance. Unless otherwise
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Bonds so authorized. to receipt for the purchase price thercol

and to execute and deliver on behalf of the City the usual
closing statements, affidavits and certificates,

The Director of Finance, the City Soficitor, the City
Controller and such other officers of the City as may be
appropriate are authorized, in connection with the issuance of
any Series of Bonds hereunder, to prepare, execute and hle on
behalf of the City such statements, documents or other material
as may accurately and properly reflect the financial condition of
the City or other matters relevant to the issuance or payment of
such Bonds and as may be required or appropriate to comply
with applicable state or federal laws or regulations.

Unless otherwise provided in the Supplemental Ordinance,
the proceeds of sale of all Bonds issued hereunder shall be
deposited in the consolidated cash account of the City to the
credit of the capital improvement funds and shail be disbursed
therefrom, in accordance with established procedures, for the
costs of the project or projects (as such term is defined in the
Acl) 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 and deposited, invested (if appropriate) and disbursed
under the direction of the Director of Finance for the purpose
of retiring the bonds or notes being funded or refunded, and
provided further that proceeds of the sale of any Scries of
Bonds representing capitalized interest on such Series of Bonds
shall be deposited in a separate account in the Sinking Fund and
applied, together with any profit from investment thercof, only
to pay interest on such Series of Bonds.

If the City shall, by Supplemental Ordinance, authorize the
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DOLLARS

The City of Philadelphia, Pennsyivania (the "City"), for
value received, hereby promises to pay, but only out of Pledged
Amounts (as hereinafter defined), to the Registered Owner
identified above or registered assigns (the "Holder"), on the
Maturity Date identified above, upon the presentation and
surrender hereof, the Principal Amount identified above and to
pay (but only out of the Pledged Amounts) interest on said
Principal Amount at the annual rate specified above, from the
most recent Interest Payment Date (as hereinafter defined) to
which interest has been paid or duly provided for, or, if no
interest has been paid, from ,
on and
in each year (each an "Interest Payment Date™}, commencing

, until payment of the principal sum shall have been
made or provided for.

The principal of this Bond, upon maturity or redemption, is
payable at the Principal Office of , O ifS SUCCessor,
as Fiscal Agent (the "Fiscal Agent"). Interest on this Bond will
be paid by the Fiscal Agent on each Interest Payment Date by
check or draft mailed to the person in whose name this Bond is
registered on the registration books of the City (the "Bond
Register”) maintained by the Fiscal Agent and at the address
appearing thereon on the [last] [fifteenth] day of the month
preceding such Interest Payment Date (the ™ Record Date™) or in
licu thereof, if so requested in a writlen notice provided to the
Fiscal Agent not less than ten (10) days prior to the relevant
Interest Payment Date by a Bondholder of $1,000,000 or more
in aggregate principal amount of Bonds, by wire transfer to an
account in a bank located in the United States designated by
such Bondholder. Any such intcrest not so timely paid or duly
provided for shall ccase to be payable to the person who is the
registered owner hereof as of the Record Date and shall be
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payable to the person who is the registered owner hereol a the
close of business on the fifteenth (1Sth) day prior to the dute set
for the payment of such defaulted interest {the "Special Payment
Date”). Such Special Payment Date shall be fixed by the Fiseal
Agent in accordance with Section 2.03 of the Ordinance {as
hereinafter defined). The principal of and interest on this Bond
are payable in tawful money of the United States of America.

Interest on this Bond shall be paid on each Interest Payment
Date and shall be computed on the basis of a year of 360 days
consisting of twelve 30-day months and the actual number of
days elapsed.

This Bond is fully registered in the name of the owner on
the Bond Register kept for that purpose at the Oftice of the
Fiscal Ageni. No transfer shall be valid as against the City or
the Fiscal Agent unless made by the registered owner in person
or by his duly authorized attorney or lcgal representative and
similarly noted upon the Bond Register and hereon. Upan any
such transfer or exchange, the City and the Fiscal Agent shall
execute and deliver to or upon the order of the registered
owner, a new registered Bond or Bonds, in authonzed
denominations aggregating the principal amount hereof,
maturing on the same date, bearing interest at the same rale,
bearing the same series designation as this Bond and registered
in such names as shall be requested.

The City and the Fiscal Agent may treat the person in whose
name this Bond is registered as the absolute owngcr of this Bond
for all purposes whether or not this Bond shall be overdue, and
the City and the Fiscal Agent shall not be affected by any notice
to the contrary. All payments of the principal, interest or
redemption price made to the registered owner hereof in the
manner set forth herein and in the Ordinance (as hereinafter
defined) shall be valid and effectual to satisfy and discharge the
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so that the Bonds may not be deemed to be “arbitrage bonds™ as
such term is defined in the Code and applicable regulations, all
as the Council of the City may deem appropriate and proper and
as shall be authorized or permitted by the Act, but no such
amendnients, provisions, terms, covenants or agreemenss (other
than those permitted under Section 9.01 and adopted pursuant
thereto) which shall be inconsistent with the provisions of, or if
they would impait a prior covenant contained in, this Ordinance
as at the time amended or supplemented, shall become effective
unti! all Bonds the holders of which are entitled to the
protection of, or to enforce compliance with, such prior
covenant shall cease to be outstanding.

Prior 1o the issuance of any Series of Bonds hereunder, the
Director of Finance shall, in addition 1o the filing requirements
of Section 12 of the Act, file with the Fiscal Agent a transcript
of the proceedings authorizing the issuance of such Series of
Bonds which shall inciude (i) a certified copy of this Ordinance
(unless previously so filed); (ii) a certified copy of the
Supplemental Ordinance; (iii) an executed or certified copy of
the report of the Director 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; and (v) an opinion of Bond Counsel to the effect that (1)
the Series of Bonds has been duly issued for a permitted
purpose under the Act and under this Ordinance, (2) all
conditions precedent to the issuance of the Series of Bonds
pursuant to the Act and this Ordinance have been satisfied, (3)
the Series of Bonds has been duly authorized, executed and
deltvered and constitutes the legal, valid and binding obligation
of the City and (4) if the interest on the Series of Bonds is
intended 10 be excluded from gross income for Federal income
tax purposes, interest on the Series of Bonds will be so
excluded; and thereupon the proper officers of the City and the
Fiscal Agent shall be authorized 10 execute and deliver the
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the Dircctor of Finance, who is hereby designated as the oflicer
of the City to make such determinations based, to the extent
applicable, on the prices, interest rates or other terms set forth
in the highest and best proposal conforming to the bidding
specifications as ascertained 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
Procceds; Refunding Bonds. Prior to the issuance of any
Scrics of Bonds, the Council of the City shall adopt an
ordinance supplemental hereto specifying the aggregate
principal amount or maximum aggregate principal amount, and
authorizing the issuance of such Bonds; stating that such Bonds
are issued in respect 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 a
finding based on the report of the Director of Finance required
by Section 8 of the Act that the Gas Works Revenues pledged
hereunder will be sufficient 1o comply with the Rate Covenant
and also to pay all costs, expenses and payments required to be
paid therefrom and in the order and priority stated in Secction
4.02; and containing the covenant as to the payment of debt
service required by Article [X, Section 10 of the Pennsylvania
Constitution.  Such Supplemental Ordinance may specify such
form, terms and provisions of the Bonds to be issucd
thereunder; may specify a particular method of sale;, may
specifly the terms upon which, or the prices for which, the
Bonds are to be sold or exchanged, including, if applicable,
competitive  bidding  specifications; may contain  such
amendments to this Ordinance, including amendments or
rescission of the covenants hercin contained, and may contain
or authorize such further covenants and agreements, including
such covenants as may be appropriate under existing regulations
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liability upon this Bond to the extent of the sum or sums so
paid, whether or not notation of the same be made hereon, amd
any consent, waiver or action taken by such registered owner
pursuant to the provisions of the Ordinance shall be conclusive
and binding upon such registered owner, such owner's heirs,
successors and assigns, and upon all transferees hereof, whether
or not notation thereof be made hereon or on any Bond issued
in exchange therefor.

This Bond is one of a duly authorized issue of bonds of the
City designated as its Gas Works Revenue Bonds (1998 General
Ordinance) of the Series designated hereon {(the "Bonds"),
limited in aggregate 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, as amended, 53 P.5. 15901 et seq.) (the
*Act”) under the General Gas Works Revenue Bond Ordinance
of 1998 (the "Ordinance") and the supplemental ordinance dated

(the "Supplemental Ordinance™). (Terms used herein,
unless defined herein, shall have the meanings given in the
Ordinance or the Supplemental Ordinance.) The Bonds,
together with all previous bonds of the City, if any, issued
under the Ordinance and under previous supplemental
ordinances and together with all bonds of the City hereafter
issued under the Ordinance and all subsequent supplemental
ordinances, are and will be secured under the Ordinance 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 "Gas
Works Revenues") and amounts held in the Sinking Fund
Reserve established under the Ordinance {collectively, the
"Pledged Amounts”). This Bond is a [Senior] [Subordinate]
Bond and is [prior] [subordinate] in right of payment to other
bonds issued under the Ordinance except other [Scnior]
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[Subordimate] Bonds, as to which it is equally and ratubly
sccured. The Ordinance requires Gas Works Revenues to be
apptied in order of priority to (1) Net Operating Expenses then
payable, (2) debt service on bonds issued under the General Gas
Works Revenue Bond Ordinance of 1975, as amended, and
amounts required 10 be paid into the sinking fund reserve
thereunder, (3) debt service on Senior Bonds, payments {other
than termination payments) due to the issvers of Qualified
Swaps and Exchange Agreements related to Senior Bonds and
payments due in respect of obligations of the Gas Works to The
Philadelphia Municipal Authority existing on the date of
adoption of the Ordinance, (4) payments due to issuers of
Credit Facilities related to Serior Bonds, (3) debt service on
Subordinale Bonds and payments due in respect of obligations
of the Gas Works on a parity with Subordinaite Bonds
{including notes issued under the City's General Inventory and
Receivables Gas Works Revenue Note Ordinance of 1993, or
any similar ordinance, and amounts payable 10 the provider of a
Credit Facility in respect of such notes) and payments (other
than termination payments) due to the issuers of Qualified
Swaps and Exchange Agreements related 10 Subordinate Bonds,
(6) payments due to issuers of Credit Facilities related to
Subordinate Bonds, (7} required payments of the Rebate
Amount to the United States, (8) replenishment of any
deficiency in the Sinking Fund Reserve, (9) payment of general
obligation bonds of the City adjudged to be self-liquidating
from Gas Works revenues, (10} debt service on other peneral
obligation bonds issued for the Gas Works, and (!1) City
charges and any other proper purpose of the Gas Works
(including any termination payments to issuers of Qualified
Swaps and Exchange Apreements), except Unrelated Expenses,

The City covenants, so long as this Bond shall remain

outstanding, to make payments of interest on the indebtedness
represented by this Bond, out of the Sinking Fund, in the semi-
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The City hereby reserves the right, and nothing herein shall
be construed to impair such right, o finance improvements (o
its Gas Works by the issuance of its general obligation bonds or
by the issuance, under ordinances other than Supplementul
Ordinances, of Gas Works obligations for the payment of which
Gas Works Revenues may be pledged subject and subordinate
in each Fiscal Year to the prior payment 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; Taxes Net to be
Assumed; Terms and Provisions; Authority of Director of
Finance. To the extent that the Supplemental Ordinance
authorizing any Series of Bonds hereunder shall not otherwise
provide pursuvant to Section 4.06:

(2) All Bonds shall be sold at public, private or invited
sale upon such terms not inconsistent with the Act as a majority
of the Mayor, the City Controller and the City Solicitor may
determine to be in the best interest of the City and, if sold at
competitive public sale, shall 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 official
notice of sale issued in the name of the City by the Director of
Finance;

{b) no covenant to pay ar 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 exchanged, and the
form, terms and provisions of the Bonds, including, without
limitation, the matters referred to in Section 5 of the Act and in
the second paragraph of Section 3.03, shall be determined by

LEGISTAR Form ce.r -43. Printed May 11, 1998



City of Philadelphia

Bill No. 980232 Certified Copy
operation of the Gas Works setting forth, among other things,
in reasonable detail financial data concerning the Gas Works for
such Fiscal Year, including a balance sheet, statements of
income, cquity, and changes in financial condition, and an
analysis of funds available to cover debt service (in each case
not inconsistent with the statements of income, expenses, and
other accounts of the City audited by the City Controller)
prepared by the Manager in accordance with generally
rccognized municipal accounting principles  consistently
applied, showing compliance with the Rate Covenant,
accampanicd by a certificate of the Manager 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 suppiemental hereto on its part to 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 Bondholders therefor on a first come first
served basis. The Fiscal Agent shall 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 copying
thereof by, any Bondholder or his authorized representative at
all reasonable times.

SECTION 4.04. Parity and Priority of Bonds. All Bonds
issued hereunder shall be secured by the pledge of, and gram of
a sccurity interest in, the Gas Works Revenues, cxcept as
limited for a Series of Bonds in the Supplemental Ordinance
authorizing the issuance of such Series of Bonds. Subordinate
Bonds shall be subordinate to Senior Bonds in right of payment
of principal, premium, if any, and interest. Senior Bonds and
Subordinate Bonds shall not have any preference, priority or
distinction as to lien or otherwise, except as otherwise provided
hercin or in a Supplemental Ordinance, over any other Scnior
Bonds or Subordinate Bornds, respectively.,
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annual amount shown hereon on each interest payment date of
this Bond, or, as the case may be, the proportionate part thereofl
from the date hereof to the next interest payment date, and to
pay, upon surrender hercof, from the 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, plus, in the case of redemption, all
interest accrued to the redemption date,

Reference is hereby made to the Ordinance for a statement
of the terms and conditions under which previous bonds, if any,
have been issucd, under which the Bonds are issued and under
which additional bonds will be issued, and for a statement of
the particular rentals, revenues and moneys pledged for the
security and payment of all bonds issued under the Ordinance,
the nature, extent and manner of enforcement of the security,
the terms and conditions under which the 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 registered owner of
this Bond that, except for bonds issued under the General Gas
Works Revenue Bond Ordinance of 1975 (which has been
closed to future bond issuances other than refunding bonds and
bonds issued upon exchanges, transfers or replacements), and
in the case of Subordinate Bonds, outstanding and future Senior
Bonds. (i) 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 a prior right to
payment therefrom and (ii) 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 wilh
the provisions of the Ordinance. However, nothing hercin
contained shall be construed to prevent the City from financing
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Gas Works projects by the issuance of its general obligation
bonds or by the issuance of Gas Works revenue bomds under
other authorization for the payment of which project revenues
of the Gas Works may be pledged subject and subordinate in
each fiscal year to the prior payment from such revenues of all
principal, premium, interest and sinking fund requirements
payable during such fiscal year under the Ordinance in respect
of Gas Works revenue bonds issued and outstanding
thereunder.

[Insert redemption provisions. ]
Notice of Redemption

When the City shall determine to redeem Bonds, upon prior
written notice to the Fiscal Agent of the redemption date and
the principal amount of Bonds to be redeemed, or whenever the
Fiscal Agent shall be required to redeem Bonds from moneys in
the Sinking Fund, without action on the part of the City, the
Fiscal Apent, at the City's expense, shall cause a notice of
redemption to be mailed to the Bongholders. Such notice shall,
among other things, state the redemption price and the date
fixed for redemption, that on such date the Bonds called for
redemption will be due and become payable at the Office of the
Fiscal Agent, and that from and after such date interest thereon
shall cease 1o accrue; provided, however, that the Holders of
any Bonds to be redeemed may file written waivers of notice
with the Fiscal Agent, and if so waived, such Bonds may be
redeemed and all rights and liabilities of saic Holders shall
mature and accrue on the date set for such redemption without
the requirement of written notice, If a notice is given with
respect lo an optional redemption prior to moneys for such
redemption being deposited with the Fiscal Agent, such notice
shall be conditioned upon the deposit of moneys with the Fiscal
Agent on or before the date fixed for redemption and such
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from gross income for Federal income tax purposes ol interest
on any Quistanding Bonds the interest on which is intended 10
be 50 excluded. Proceeds received from any such securitization
and sale shall be excluded from Gas Works Revenues in all
calculations relating to the Rate Covenant and, notwithstanding
any provision of this Ordinance to the contrary, may be used to
redeem or refund obligations issued to finance the related assets
designated as non-performing.

(c) It will pay or cause the Fiscal Agent or any paying
agent appointed by the City to pay from the Gas Works
Revenues deposited in the Sinking Fund the principal of, and
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 Gas
Works Revenues any City Charges or deposit from the Gas
Works 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 ail
sinking fund charges then payable in respect of OQutstanding
Bonds shall have been deposited in the Sinking Fund, all
amounts then payable in respect of obligations of the Gas
Works which are on a parity with Bonds shall have been paid,
all amounts then payable to issuers of Credit Facilities and
providers of Qualified Swaps and Exchange Agreements shall
have been paid and all deposits then required to the Sinking
Fund Reserve shall have been made,

() It will, not later than 120 days following the close of
each Fiscal Year, file with the Fiscal Agent a report of the
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over a period of up to the maximum erm permitted by the Act,
hut not in excess of the usclul life of the assets to be financed,
on an approximalely level debt service basis and bear intercst at
the average interest rate on bonds of a similar maturity and
credit rating (without any credit enhancement) as the Bonds
Qutstanding under this Ordinance and (2) Variable Rate Bonds
will bear intcrest at a rate equal to the average interest rate on
such Variable Rate Bonds during the period of twenty-four (24)
consecutive calendar months immediately preceding the date of
calculation or during such shorter period that such Variable
Rate Bonds have been Outstanding.

The Gas Commission is hereby authorized and directed,
without further authorization, to impose and charge and to
collect, or cause 10 be collected, rents, rates and charges which
shall be suflicient in each Fiscal Year to comply with the
foregoing Rate Covenant.

Notwithstanding the requirements of this Section 4.03(b)
and the pledge undet Section 4.02, the City may, at such time
as there are no bonds outstanding under the 1975 Ordinance,
pursuant to a Supplemental Ordinance, securitize and sefl that
portion of the Gas Works rents, rates and charges which rclate
to assets which are designated as non-performing by the Gas
Commission and as to which the Gas Commission has
designated specific rents, rates or charges; provided that prior
o any such securitization and sale the City delivers o the
FFiscal Agent (1) an Engineer's report including a statement
that, for the three year period following such securitization and
sale, the Gas Works rents, rates and charges (excluding those
sccuritized and sold) are currently and will be sufficient to
contply with the Rate Covenant set forth in Scction 4.03(t)
applicd as if the percentage in subscction A(iii) were t75%
rather than 150% and (2) an opinion of Bond Counse! that such
securitization and sale will not adverscly affect the exclusion
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notice shall be of no effect unless such moneys are so deposited.

—ea

The notice to Bondholders shall be deposited by the Fiscal
Agent in the United States mail, first-class postage prepaid, at
least thirty (30) days, but not more than sixty (60) days prior (o
the redemption date, addressed to the Holders of Bonds calied
for redemption at the addresses appearing upon the Bond
Register. Any notice of redemption mailed in accordance with
the requirements set forth herein shall be conclusively
presumed to have been duly given, whether or not such notice
is actually received by the Bondholder. No defect in the natice
with respect to any Bond (whether in the form of notice or the
mailing thereof) shall affect the validity of the redemption
praceedings for any other Bonds. '

No covenanl or agreement contained in this Bond or in the
Ordinance shall be deemed to be a covenant or agreement of
any official, officer, agent or employce of the City in his
individual capacity, and any official executing this Bond nor
any such officer, agent or employee shall be liable personally
on this Bond or under the Ordinance or the Supplemental
Ordinance or be subject to any personal liability or
accountability by reason of the issuance or sale of this Bond, all
such liability of such members, officers, agents and employees
being released as 2 condition of and as consideration for the
adoption of the Ordinance and the Supplemental Ordinance and
the issuance of this Bond.

THIS BOND IS A SPECIAL OBLIGATION OF THE CITY
PAYABLE SOLELY FROM THE PLEDGED AMOUNTS
AND NEITHER THE CREDIT NOR THE TAXING POWER
OF THE CITY IS PLEDGED FOR THE PAYMENT OF THE
PRINCIPAL OF, OR PREMIUM, IF ANY, OR INTEREST
ON, TIIIS BOND, NOR SHALL THIS BOND BE DEEMED
TO BE A GENERAL OBLIGATION OF THE CITY.
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It is herchy certified that all conditions, acts and things
required (o exist, happen and be performed under the Act and
under the 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 have been duly
authorized by ordinance of the City duly adopted.

IN WITNESS WHEREOF, The City of Philadelphia,
Pennsylvania has caused this Bond to be properly executed by
its Fiscal Agent, by two duly authorized officers thereof, and
the facsimile 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

THE CITY OF PHILADELPHIA, PENNSYLVANIA

By:

Fiscal Agent

Countersigned and Attested By:
by (Facsimile Signature) Authorized Officer
City Controller By:

Authorized Officer

SECTION 3.03. General Form, Content and Payment of
Bonds. The Bonds shall be generatly designated as Gas Works
Revenue Bonds (1998 General Ordinance) of the City and shall
be issued in such Series and within such Series in such
subseries as the City may from time to time determine. The
aggrepgate principal amount of Bonds which may be issued,
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United Suaes during such Fiscal Year; and

(vii} the amounts required to be paid to the issuers of
Credit Facilities and the providers of Qualified Swaps and
Exchange Agreements during such Fiscal Year; or

B. The sum of:

(i) all Net Operating Expenses payable duridg such
Fiscal Year;

(ii} all principal of and interest on bonds issued and
outstanding under the [975 Ordinance payable during such
Fiscal Year and amounts required to be paid into the sinking
fund reserve under the 1975 Ordinance during such Fiscal
Year,

(iii) all Sinking Fund deposits required during such
Fiscal Year in respect of all Outstanding Bonds and all amounts
payable in respect of obligations of the Gas Works which are on
a parity with any of the Bonds and in respect of 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;

(iv) the Rebate Amount required to be paid to the
United States during such Fiscal Year; and

(v) the amounts required to be paid to the issuers of
Credit Facilities and the providers of Qualified Swaps and
Exchange Agreements during such Fiscal Year.

For purposes of estimating Sinking Fund deposits with

respect to Interim Debt and Variable Rate Bonds, the City shall
be entitled to assume that (1) Interim Debt will be amortized
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{cc) a statement that, in the opinion of the
Engineer, the Gas Works are in good operating condition or
that adequate steps are being taken to make them so.

{by It will, at a minimum, impose, charge and collect in
cach Fiscal Year such gas rates and charges as shall, together
with all other Gas Works Revenues 1o be received in such
Fiscal Year, cqual not less than the greater of:

A. The sum of:

(i) ali Net Operating Expenses payable during such
Fiscal Year;

(ii) all principal of and interest on bonds issued and
outstanding under the 1975 Ordinance payable during such
Fiscal Year and amounts required to be paid into the sinking
fund reserve under the 1975 Ordinance during such Fiscal
Year;

(i) 150% of the amount required to pay Sinking
Fund deposits required during such Fiscal Year in respect of all
Outstanding Senior Bonds and 100% of the amounts payable in
respect of the Prior Obligations during such Fiscal Year;

(iv) the amount required to pay Sinking Fund
dcp'osits required during such Fiscal Year in respect of all
Qutstanding Subordinate Bonds and other obligations of the Gas
Works on a parity with Subordinate Bonds payable during such
Fiscal Year;

(v} the amount, if any, required to be paid into the
Sinking Fund Reserve during such Fiscal Year;

(vi) the Rebate Amount required o be paid lo the
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authenticated and defivered under this Ordinance is unlimited,
but prior to issuance of cach Series of Bonds, the City shail
adopt a Supplemental Ordinance authorizing such Series.

The Bonds of each Series shall be issued in such aggregate
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 {inciuding, without limitation, variable, adjustable
and convertible rates), shall be subject to optional redemption at
such times and upon such terms, shall be designated as Senior
Bonds or Subordinate Bonds (and within such categories may
be designated as subordinate to other Bonds in such category
and may be limited as to source of payment to one or more
specific components of Gas Works Revenues), and shall contain
such other terms and conditions not inconsistent with this
Ordinance 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 provisions
or designation, as shall be determined by the Director of
Finance as specified in Section 4.05.

If permitted by applicable law, any Series of Bonds may be
issued as Uncertificated Bonds and the foregoing provisions
specifying the form of Bonds shall be inapplicable to such
Series of Bonds.

A Secrics of Bonds may be secured by a Credit Facility
mecting the requirements of this Ordinance and the applicable
Supplemental Ordinance. In connection with the issuance of its
Bonds or at any time thereafter so long as a Series of Bonds
remains Outstanding, the City also may enter into Qualified
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Swaps or Exchange Agreements if a majority of the Mayor, the
City Controller and the City Solicitor determines that such
Qualified Swap or Exchange Agreement will assist the City in
more effectively managing its interest costs or its inlerest rate
exposure. The City's payment obligation under any Qualified
Swap or Exchange Agreement shall be made only from Gas
Works Revenues. Unless otherwise acknowledged by each
Rating Agency by virtue of its confirmation of the existing
credit ratings on the City's Outstanding Bonds, the City will not
enter into any Qualified Swap or Exchange Agreement unless it
gives at least fifteen (15) days advance notice of its intention to
do so to each of the Rating Agencies, which notice shall specify
the identify of the Qualified Swap Provider or Exchange
Agreement counterparty, as the case may be.

The principal of, premium, if any, and interest on Bonds
issued hereunder shall be payable in lawful money of the United
States of America, which at the time of payment is legal tender
for the payment of public and private debts; provided that, if
applicable law permits, the principal or redemption price of and
the interest on a Series of Bonds may be payable in such foreign
currency as may be specified in the Supplemental Ordinance
authorizing such Series of Bonds. Principal of and premium, if
any, on Bonds shall be payable at the Office of the Fiscal
Agent, upon presentation and surrender of the Bonds as the
same shall become due and payable. [nterest on the Bonds shall
be paid by the Fiscal Agent on each interest payment date by
check or draft mailed to the person in whose name a Bond is
registered on the registration books maintained by the Fiscal
Agent (as hereinafter provided) at the close of business on the
associated record date, and at the address appearing on such
registration books or in lieu thereof, if so requested in a written
notice provided to the Fiscal Agent not less than ten (10) days
prior to the relevant interest payment date by a Bondholder of
$1,000,000 or more in aggregate principzl amount of Bonds, by
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covenants 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 shal! remain outstanding:

(a) No Bonds will be issued by the City hereunder or
under any ordinance supplemental hereto unless the financial
report of the chief fiscal officer of the City required by Section
8 of the Act is filed with the Council of the City. Such report
may be given in reliance on an engineering report' of an
Independent consulling engineer or an Independent firm of
consulting engineers, in either case having broad experience in
the design and analysis of the operation of gas works or gas
distribution systems of the magnitude and scope of the Gas
Works and a favorable reputation for competence in such field
(the "Engineer”) setting forth the qualifications of the Engineer
and

(i) containing a statement that the Engineer has made
such investigation of the physical properties included in the Gas
Works and of the books and records of the Gas Works
maintained by the City or by the Manager, as it deemed
necessary, and

(ii) 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 contained in the
financial report of the chief fiscal officer supported by
appropriate schedules and summaries;

{bb) a 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
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(including notes issued under the City's General [nventory and
Receivables Gas Works Revenue Note Ordinance of 1993, or
any similar ordinance, and amounts payable to the provider of a
Credit Facility in respect of such notes) and payments (other
than termination payments) due to the issuers of Qualificd
Swaps and Exchange Agreements related to Subordinate Bonds,
(6) payments due to issuers of Credit Facilities related to
Subordinate Bonds, (7) required payments of the Rebate
Amount to the United States, (8) replenishment of any
deficicney in the Sinking Fund Reserve, (9) payment of general
obligation bonds of the City adjudged to be self-liquidating
from Gas Works Revenues, (10) debt service on other general
obligation bonds issued for the Gas Works, and (I1) City
charges and any other proper purpose of the Gas Works
(including any termination payments to issuers of Qualificd
Swaps and Exchange Agreements), except Unrelated Expenscs.
The forcgoing provisions shall not be construed to require the
scgregation of revenues upon collection.

Neither the Bonds nor the City’s reimbursement or other
contractual obligations with respect to any Credit Facility,
Qualified Swap or Exchange Agreement shall constitute a
general indebtedness or a pledge of the full faith and credit of
the City within the meaning of any conslitutional or statutory
provision or limitation of indebtedness. No Bondholder or
beneficiary of any of the foregoing agreements shall ever have
the right, directly or indirectly, to require or compe! the
cxercise of the ad valorem taxing power of the City for the
payment of the principal and redemption price of or intercst on
the Bonds or the making of any payments hereunder. The
Bonds and the obligations evidenced thereby and by the
foregoing agreements shall not constitute a lien on any property
of the City other than the Gas Works Revenucs.

SECTION 4.03. Particular Covenants. The City
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wire transfer to an account in a bank located in the United
States designated by such’Bondholder, Any such interest not so
timely paid or duly provided for shall cease to be payable to the
person who is the registered owner thereof as of the associated
record date, and shall be payable to the person who is the
registered owner thereof {or of one or more predecessor bonds)
at the close of business on the special record date preceding the
special payment date set by the Fiscal Agent whenever moneys
become available for payment of such interest. Notice of such
special payment date shall be given by the Fiscal Agent to
registered owners as of the special record date not less than ten
(10} days prior to the special payment date. All Bonds shall
provide that principal or redemption price and interest in
respect thereof shall be payable only out of Gas Works
Revenues, moneys in the Sinking Fund Reserve and proceeds of
any applicable lctter of credit, bond insurance policy or other
Credit Facility then in effect.

Each Bond executed and delivered upon any transfer,
exchange or substitution, shall carry all the rights to interest
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 represented by such new
Bond, and, notwithstanding anything to the contrary contained
in this Ordinance, such new Bond shall be so dated that neither
gain nor loss in interest shall result from such transfer,
exchange or substitution.

The [oregoing provisions of this Scction 3.03, any other
provision 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,
payablc on redemption thereof, shall be payable only from the
rentals, revenues and moneys of the City pledged for the
payment thercof pursuant to this Ordinance and not otherwise.

LEGISTAR Form cc.r -29. Printed May I, 1998

-




City of Philadelphia
Bill No. 980232 Certified Copy

SECTION 3.04. Registration, Transfer and Exchange of
Bonds; Persons Treated as Bondbolders.  The Fiscal Agent
shall maintain and keep on behalf of the City, at its Principal
Office, the Bond Register, which shall, at all reasonable tinws,
be open for inspection by the City; and, upon presentation for
such purpose of any Bond entitled to registration or registration
of exchange or transfer at the Office of the Fiscal Agent, the
Fiscal Agent shall register or register the exchange or transfer
of such Bond in the Bond Register, under the provisions hereof
and such reasonable regulations as the City and the Fiscal
Agent may prescribe. The Fiscal Apgent shall make all
necessary provisions to permit the exchange or transfer of
Bonds at its Principal Office.

The transfer of any Bond shall be registered in the Bond
Register at the written request of the Bondholder thereof or his
attorney duly authorized in writing, upon surrender and
cancellation thereof at the Office of the Fiscal Agent, together
with a written instrument of transfer satisfactory to the Fiscal
Agent duly executed by the Bondholder or his duly authorized
attorney. Upon the registration of transfer of any such Bond or
Bonds, the City shall issue in the name of the transferee, in
authorized denominations, a new fully registered Bond or
Bonds in the same aggregate principal amount and of like tenor
as the surrendered Bond or Bonds.

The Bonds, upon surrender thereof at the Office of the
Fiscal Agent, may, at the option of the Bondholder thercof or
his attorney duly authorized in writing, be exchanged for an
equal aggrepate  principat amoum  of any authorized
denominations of Bonds of the same Series and maturily and
having the same interest rate as the surrendered Bonds.

In all cases in which the privilege of exchanging or
transferring Bonds is exercised, the City shall execute and the
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The City hereby pledges for the security and payment of all
Bonds issued under this Ordinance and hereby grants a lien on
and security interest in, all Gas Works Revenues, all accounts,
contract rights and peneral intangibles representing the Gas
Works Revenues and all funds and accounts established under
this Ordinance, and in each case, the proceeds of the foregoing,
except as limited for a Series of Bonds in the Supplemental
Ordinance auwthorizing the issuance of such Series of Bonds;
provided, however, that the pledge of this Ordinance may also
be for the benefit of the provider of a Credit Facility, Qualified
Swap or Exchange Agreement, or any other person who
undertakes lo provide moneys for the account of the City for
the payment of principal or redemption price of and interest on
any Series of Bonds on an equal and ratable basis with the
related Series of Bonds, to the extent provided by any
Supplemental Ordinance. 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 shall be deemed to be, and the City hereby recognizes
the Fiscal Agent as, the represemative of Bondholders to
execute financing statements as the secured party. All Gas
Works Revenues as and when collected in each Fiscal Year
shall be applied in order of priority, to the extent then payable,
to (1) Net Operating Expenses then payable, (2) debt service on
bonds issued under the 1975 Ordinance and amounts required
to be paid into the sinking fund reserve under the 1975
Ordinance, (3) debt service on Senior Bonds, payments (other
than termination payments) due to the issuers of Qualified
Swaps and Exchange Agreements related to Senior Bonds and
payments due in respect of obligations of the Gas Works to The
Philadelphia Municipal Authority existing on the date of
adoption of the Ordinance, {4) payments due to issuers of
Credit Facilities related to Sentor Bonds, (5) debt service on
Subordinate Bonds and payments due in respect of obligations
of the Gas Works on a parity with Subordinate Bonds

L
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in licu of any Bond alleged to be destroyed. lost or stolen shall
constitute an original additional contractual obligation on the
part of the City, whether or not the Bond so alleged to be
destroyed, lost or stolen is at any time enforceable by anyone,
and shall be equally and proportionately entitled to the benefit
of this Ordinance with all other Bonds issucd under this
Ordinance.

SECTION 3.09. Credit Enhancement; Exchange
Aprcements; Qualified Swaps. As provided by Supplemental
Ordinance and subject to the requirements of this Ordinance,
the City may provide for a Credit Facility, Exchange
Agreement or Qualified Swap with respect to any Series of
Bonds or portion thereof. ‘

ARTICLE IV
ISSUANCE OF BONDS; PLEDGE OF REVENUES; COVENANTS

SECTION 4.01. Purpose of Bonds. The Bonds issucd
under this Ordinance shall be issued for the purpose of paying
the cost of projects, as such term is defined in the Act, related
to the Gas Works, of reimbursing any fund of the City from
whigh such costs have been paid or advanced, of funding any of
such costs for which the City shall have outstanding bond
anticipation notes or other obligations, of refunding any bonds
of the City issucd for the foregoing purposes under the Act, of
refunding general obligation bonds of the City issued for the
foregoing purposes or of financing anything else relating to the
Gas Works permitted under the Act.

SECTION 4.02. Pledge of Revenuces; Grant of Sccurity
Interest; Application of Revenues; Limitation on Recourse.
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Fiscal Agent shall authenticate and deliver Bonds in accordance
with the provisions of this Ordinance. For every such exchange
or transf{er of Bonds, whether temporary or definitive, the City
or the Fiscal Agent may make a charge sufficient to reimburse it
for any tax or other governmental charge required to be paid
with respect 1o such exchange or transfer, which sum or sums
shall be paid by the person requesting such exchange or transfer
as a condition precedent to the cxercise of the privilege of
making such exchange or transfer.

The Fiscal Agent shall not be required to make any
exchange or transfer of any Bonds during the period of fifteen
Business Days next preceding any interest payment date for
such Bonds or during the period of twenty Business Days next
preceding the first mailing of any notice of redemption of such
Bonds or to make any exchange or transfer of any Bonds called
for redemption.

All Bonds executed, authenticated and delivered in exchange
for Bonds surrendered or upon the transfer of surrendered
Bonds shall be valid obligations of the City, evidencing the
same debt as the Bonds surrendered, and shatl be secured by
this Ordinance to the same extent as such surrendered Bonds.

The City and the Fiscal Agent may deem and treat the
Bondholder of any Bond as the absolute owner of such Bond,
whether such Bond shall be overdue or not, for the purpose of
receiving payment of, or on account of, the principal of and
interest on such Bond and for all other purposes, and the City
and the Fiscal Agent shall not be affected by any notice to the
contrary. All such payments so made to any such Holder or
upon his order shall be valid and effectval to satisfy and
discharge the liability upon such Bond to the extent of the sum
or sums so paid. Any consent, waiver or other action taken by
the Holder of any Bond pursuant to the provisions of this
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Ordinance shall be conclusive and binding upon suech Holder,
such Holder's heirs, successors or assigns and upon all
transferees of such Bond, whether or not notstion thereof is
made on such Bond or any Bond issued in exchange therefor.

SECTION 3.05. Bonds are Negotiable Instruments. The
Bonds shall have the qualities of negotiable instruments under
the law merchani and the laws periaining to negotiable
instruments of the Commonwealth of Pennsylvania, subject o
the provisions for registration and transfer contained in Section
3.04 and in the Bonds.

SECTION 3.06. Temporary Bonds., Until Bonds in
definitive form are ready for delivery, the City and the Fiscal
Agent may execute and deliver to the purchasers thereof,
subject to the -provisions, limitations and conditions set forth
above, one or more Bonds in temporary form, whether printed,
typewritten, lithographed or otherwise produced, substantially
in the form of the definitive Bonds, with appropriate omissions,
variations and insertions, and in authorized denominations.
Until exchanged for Bonds in definitive form, such Bonds in
temporary form shall be entitled to the lien and benefit of this
Ordinance, including the right to transfer and exchange any
Bond in temporary form for other Bonds in temporary form.
Upon the presentation and surrender of any Bond or Bonds in
temporary form, the City and the Fiscal Agent shaill, without
unreasonable delay, prepare, execute and deliver to the Holder
or Holders thereof, in exchange therefor, a Bond or Bonds in
definitive form. Such exchange shall be made without making
any charge therefor to the Holders of such Bonds in temporary
form.

SECTION 3.07. Execution 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

LEGISTAR Form cc.r -32. Printed May 11, 1598

City of Philadelphia

Bill No. 980232 Certified Copy
the seal of the City which shall be either aflixed or reproduced
thercon in fucsimite and shall be countersigned and attested by
the manual or facsimile signature of the City Controller, all in
accordance with the Act of March 24, 1949, P. L. 312, or in
such other manner as shall be authorized by law and prescribed
by Supplemental Ordinance. Any such Bonds may be executed,
issued and delivered notwithstanding that one or more of the
officers signing such Bonds or whose facsimile signature shall
be upon such Bonds, 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 such Bonds any such person
shall not have been such officer.

SECTION 3.08. 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
has been mutilated, destroyed, lost or stolen, and of indemnity
satisfactory to both of them, the City and the Fiscal Agent shall
execute and deliver a new Bond of the same Series, maturity
date, principal amount a.nd interest rate in exchange and
substitution for, and upon surrender and cancellation of, the
nutilated Bond or in lieu of and in substitution for the Bond so
destroyed, lost or stolen. '

The City may, for each new Bond authenticated and
delivered under the provisions of this Section 3.08, require the
payment of the expenses, including counsel fees, which may be
incurred by the City and the Fiscal Agent in connection
therewith. In case any such mutilated, destroyed, lost or stolen
Bond has become or is about to become due and payable. the
City, in its discretion, may, instead of issuing a new Bond,
direct the payment thereof at maturity and the Fiscal Agent
shall thereupon pay the same.

Any Bond issued under the provisions of this Section 3.08
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Signed by the Mayor on May 31, 1999
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f’% . és é[; AN ORDINANCE ;

Marie B. Hauser i
Chiei Clerk of the City Council Constituting the Second Supplemental Crdinance 1o the General

Gas Works Revenuc Bond Ordinance of 1998 (ithe "1998
General  Ordinance”);, authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them, to scll,
cither at public or private sale, Gas Works Revcnue Boixls
(1998 General Ordinance), Second Series, of the City of
Philadelphia, in one or more subseries, in the maximum
aggregate principal amount of one hundred fifteen million
(115,000,000) dollars (the "Second Series Bonds"); provided,
however, that, if the Second Series Bonds are sold at a
discount, the aggregate principal amount may be increased o
reflect such discount as long as the aggregate gross procecds to
the City from the sale of the Second Serics Bonds do not exceed
one hundred fifteen million (115,000,000) dollars, plus accrued
interest, if any; designating that the Second Series Bonds are
heing issued to pay the costs of certain projects of the
Philadelphia Gas Works (the "Gas Works™) and the application
of procceds of the Second Serics Bonds for such purposc;
authorizing the City to obtain credit cnhancement for the
Second Series Bonds; determining the sufficiency of Gas Works
revenues; covenanting the separation of Gas Works revenuc
accounts and proceeds of the Sccond Series Bonds from gencral
accounts of the City; covenanting the payment of interest and
principal on the Second Serics Bonds; awthorizing covenants
and action in order that the Sccond Serics Bonds shall not be
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arbitrage bonds; authorizing the Secoud Series Bonds-to be
issucd in book-entry form and providing book-entry provisions
to apply in such case; and providing that this Ordinance is
supplemental to the 1998 General Ordinance and that the
provisions of the 1998 General Ordinance, to the extent not
modified, amended or superseded by this Ordinance, are
applicable.

Certified Copy

THE COUNCIL OF THE CITY OF PHILADELPIIIA HEREBY
ORDAINS:

SECTION 1. The Mayor, the City Controller and the City
Solicitor (the "Bond Conunittee™), or a majority of them, are
hereby authorized, on behalf of the City, to borrow, Ly the
issuance and sale of the City's Gas Works Revenue Bonds
(1998 General Ordinance), Second Series (the "Second Secries
Bonds"), in one or more subseries and with such relative
priorities as they deem desirable, pursuant 1o 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
1998, Bill No. 980232 (approved May 8, 1998) (the "1998
General Ordinance"), a sum or sums which in the aggrepate
shall not exceed ihe principal amount of Second Series Bonds
authorized to be issued liereunder, to be expended as provided
in Section 2 of this Ordinance. The Second Series Bonds shali
be sold at public or private sale and shall comtain such terms
and provisions as are determined by a majority of the Bond
Committee 1o be in the best interests of the City and are not
inconsistent with the provisions hereof, of the Act or of the
1998 General Ordinance. [f a majority of the Bond Conunittee
determines it to be in the best interests of the City, the Second
Series Bonds may be issued in book-entry forim; and in such
event a majority of the Bond Committee shall also select a
securities depository {the "Depository”) for the Sccond Series
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Bonds, 1M a majority of the Bond Committee determines it to he

in the best interests of the City, the City may obtain credil
enhancement for all or a portion of the Second Scries Bonds. A
majority of the Bond Committee is authorized 1o take any and

all other actions as may be necessary or appropriale in
connection with the consummation of the (transactions
contemplated herein.

The Second Series Bonds are authorized to be issued
hereunder in an aggregate principal amount up to one hundred
fifteen million (115,000,000) dollars; provided, however, that,
if any of the Second Series Bonds are to be sold at discounts
which arc in lieu of periodic interest, the aggregate principal
amount of Second Series Bonds which may be issued hereunder
shall be increased 10 reflect such discounts, as long as the
aggrepate pross proceeds to the City from the sale of the
Second Series Bonds shall not exceed one hundred filteen
million (115,000,000) dollars, plus accrued interest, if any.

The Second Series Bonds shall not pledge the City’s credit
of taxing power, create any debt or charge against the tax or
general revenues of the City or create any lien against any
property of the City other than the revenues pledged by the
1998 General Ordinance, The opinion of the City Solicitor
required by Section 8 of the Act with respect to the matters
stated in (he preceding sentence is attached hercto as IZxhibit A.

SECTION 2. The Sccond Series Bonds shall be issued Tor
the purpose of providing funds for any or all of the following
purposes: (i) the capital projects 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
sights therein; (b) the acquisition, construction or improvement
of buildings, structures and facilitics together with their related
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furnishings, cquipment, machinery and apparatus: (c) the
acquisition, construction or replacement ol pipes and pripc lines;
and (d) the acquisition or replacement of property of a capital
nature for use in the operation. nuintenance and adntinistration
of the Gas Works sysiem of the City; (i) paying the costs of
issuing the Scecond Series Bonds and making any required
deposit to the Sinking Fund Reserve; and (iii) paying any other
’roject Costs (as defined i the Act), which may include,
without limitation, the repayment to any fund of the City or w0
accounts of the Gas Works of amounts advanced Tor Project
Costs, and the funding or refunding of outstanding bond
anticipation notes or other obligations of the City issued in
respect of Project Costs.

The City covenants that the proceeds of the Second Scrics
Bonds which remain available for the payment of the costs of
the capital improvements, afier payment of the financing cosis,
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 ol
bond anticipation notes or other obligations as described above,
shall be deposited and held in and disbursed from one or more
unsegregated accounts of the Gas Works which shall be separate
and apart from and not commingled with the consolidated cash
account ol ithe 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 carned on the investinent of such procecds
(except for amounts to be rebated to the United States) pending
cxpenditure for the aforesaid purposes niay be transferred to
and deposited in the operating funds of the Gas Works and
applicd as Gas Works Revenues in accordance with Scetion
4.02 of the 1998 General Ordinance.
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required or permitted to be made by Bondholders under the
1998 General Ordinance on a fractionalized basis on behalf of
some or all of the Beneficial Qwners.

The appropriate officials of the City are authorized to
exceute any documentation required by the Depository in
connection with book-entry registration of the Second Series
Bonds.

SECTION 8. This Ordinance is supplementary to the {998
General Ordinance and all sections of the 1998 General
Ordinance wot modified, amended or superseded by this
Ordinance are applicable to the Second Series Bonds. All
definitions of terms contained in the Act or the 1998 General
Ordinance not inconsistent herewith shall apply to such terms in
this Ordinance.

SECTION 9. This Ordinance shall take effect immediately.
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the Participants and thereafter paid by the DParticipants 1o the
Beneficial Owners. The paymients to the Depository shall satisfy
the City's obligations under the Second Sertes Bonds.

For cvery transfer and exchange of the Second Serics
Bonds, the Fiscal Agent, the Depository and the Participants
may charge the Beneficial Owner of the Second Series Bonds a
sum suflicient to cover any tax, fee or other governmenial
charge that may be imposed in refation thereto. No transfer or
exchange of any Second Series Bonds shall be required to be
made fewer than fifteen (15) days prior to any interest payment
daie or fifteen (15) days prior to any mailing of notice of
redemption of the Second Series Bonds. No transfers shall be
made of Second Series Bonds previously called for redemption,
except pursuant to any optional or mandatory tender provisions
thereof.

The Depository may determine to discontinue providing its
services with respect 1o the Second Scries 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 successor securilics
depository), the City is obligated (o deliver bond certificates in
such names as the City and the Fiscal Agent are directed by the
Depository.

The Bondholders have no right to a depository for the
Second Series Bonds. If the boak-entry only system is no
longer utilized, bond certificates will be issued in such names as
the City and the Fiscal Agent are directed by the Depository.

Notwithstanding any other provision of the 1998 General
Ordinance, so long as the Depaository is the registered
Bondholder of all Second Series Bonds, thc Depository may
present notices, approvals, waivers or otfier communications
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SECTION 3, Based on the report of the Director of
fFinance of the City required by Section 8 of the Act (the
"IFinancial Report™), it is herehy determined that the pledged
Gas Works Revenues (as defined in the 1998 General
Ordinance) will be sufficient to comply with the rate covenant
contained in Section 4.03(b) of the 1998 General Crdinance and
aiso to pay all costs, expenses and payments required to be paid
therefrom in the order and priority stated in Section 4.02 of the
1998 General Ordinance. An execuled copy of the Financial
Report is attached hereto as Exhibit B.

SECTION 4. The City covenants that, as long as any of the
Second Series Bonds shall remain outstanding, all pledged Gas
Works Rcvenues shall be deposited and held in and disbursed
from one or more unsegrepgated accounts of the Gas Works
which shall be separate from and not commingled with the
consolidated cash account of the City or any other account of
the City not held exclusively for Gas Works purposes. This
covenant shall not be construed to require the establishment of
any Gas Works account segregated from any ather Gas Works
accounls except as provided in Section 2 hereof or as otherwise
required by the 1998 General Ordinance.

SECTION 5. The City covenants thiat, as long as any
Second Series Bonds shall remain unpaid, it shall make
payments or cause payments to be made out of its 1998 Gas
Works Revenue Bond Sinking Fund created under the 1998
General Ordinance at such times and in such amounts as shall
be sufficient for the payment of the interest thereon and the
principal thereof when due; provided, however, that whenever
the City shall be required to deposit moneys with the Fiscal
Agent for the mandatory redemption of any of the Second
Series 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 Sccond Series Bonds of the maturity
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rcqu:red to be redeemed for cancellation prior to the date
specified for such redempuon.

AT

SECTION 6. The-Director of Finance is authorized 1o
make such elections under the Internal Revenue Code ol 1986,
as amended, and Treasury Regulations promulgated thereunder
with respect to the Second Series Bonds and to take such
actions on behalf of the City with respect to the investment of
the praceeds of the Second Series Bonds as he deems advisable,
and the Director of Finance or any member of the Bond
Conmumittee is authorized to make such covenanis as may be
necessary or advisable in order that the Second Series Bonds
shall not be “arbitrage bonds™ as defined in the Internal
Revenue Code of 1986, as amended.

SECTION 7. In the event Second Series Bonds are issued
in book-entry formi, the ownership of one fully registered
Second Series Bond for each maturity, each in the apgregale
principal amount of such maturity, will be registered in the
name(s} designated by the Depository. So long as, but only so
long as, the book-entry only system is applicable lo the Second
Series Bonds, the following provisions of this Section 7 shall
govern as to matters set forth in Section 3 of the 1998 General
Ordinance.

Pursuant to the book-entry only system, ownership interests
in the Second Series Bonds may be purchased in the manner
directed by the Depository, which may be through financial
institutions for whom the Depository effects book-entry
transfers (the "Participants™). A person who owns such an
interest in a Second Series Bond (a "Beneficial Owuer"), will
not receive certificated Second Series Bonds and will not be the
registered owner thereof. Receipt by the Beuneficial Owners of
timely payment of principal, purchase price, redemption price
and interest on the Second Series Bonds is subject to the
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Deposnory ] makmg such umcly paymem either 10 the
Beneficial Owner or to the Participants to be forwarded to the
Beneficial Owners. Neither the City nor the Fiscal Agent wiil
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 Second Series Bonds or
the providing ol notices relating to redemption or mandatory
tender to Participants or the Benelicial Owners of the Second
Series Bonds. :

The Depository will receive payments from the Fiscal Agent
(o be remitted by the Depository to the Beneficial Owners or (o
the Participants for whom the Depository holds the Second
Series Bonds for subsequent disbursement to the Beneficial
Owmers. The ownership interest of each Beneficial Owner in
the Second Series 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 Fiscal
Agent to the Depository with a request that the Depository
forward {or cause to be forwarded) the notice to the Participants
so that such Participants may forward (or cause to be
forwarded) the notices to the Beneficial Owners.

Trans{ers of ownership interests in the Second Series Bonds
will be accomplished by book-entries made by the Depository
and/or the Participants who act on behalf of the Beneficial
Owners. Beneficial Owners will not receive certificates
representing their ownership interest in the Second Series
Bonds, except as specifically provided herein. So long as the
Depository is the Bondholder, interest, principal and
redemption price of the Second Series Bonds will be paid when
due by the Fiscal Agent to the Depository, then paid by the
Deposuory to the Beneficial Owners, or by the Depusitory to
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