
The following are summanes of ceirain pro visions of The Fust Class Qty RCVCIUK Rood A 
(the "Act") and tbe General Gas Works Revenne Bond Ordinance of 1975, as amended (the "General Ord^uice^ 
which authoiize the issuance of Gas Works Revenue Bonds generally and the Fourteenth Supplemental Gas Works 
Bond Ordinance (the "Fourteenth Supplemental Ordinance") which aothorizes the issuance of the Founeenth Series 
Bonds. The summaries are not, and should not be regarded as complete statements of the provisions of this 
legislation or of tbe portions thereof summarized- Reference is made to the Aa, the General Ordmanee and the 
Founeenth Supplemental Ordinance, copies of which are available from the Office of the Director of Finance, 
13th Floor, 1600 Arch Street, Philadelphia, Pennsylvania 19102, for the complete terms and provisions thereof. 
Certain tenns used in this summary are defined below. Other terms used herein are defined in the Act the 
General Ordinance and the Fourteenth Supplemental Ordinance and, unless otherwise stated, shall have the 
meanings set forth therein. 

THE FIRST CLASS CITY REVENUE BOND ACT 

(Aa 234 of tbe General Assembly of the Commonwealth) 
approved October 18, 1972, PJL 955; 53 P.S:§§15901-24) 

General Authorization; Definitions; Bonds to be Special Obligarions 

Tbe A a is intended to provide a comprehensive autborizarion to tbe City of Philadelphia (the 
"aty") and any other Pennsylvania dty of the first class to issue revenue bonds ("Bonds'*) to finance various 
types of projects and to issue Bonds to refund previously issued Bonds and certain other bonds, as more fully 
described herein under "Reiunduig." 

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

"Projea Re ven Des" mean, in respect of a Project, all 
rents, rates, tolls or charges imposed or charged for the use or produa of, or services generated from tbe Projea 
to the ultimale users or customers thereof, all payments under bulk contracts with municipalities, government 
insmiraentalities or other bulk users, all subsidies or payments payable by federal, stale or local governments or 
governmental agencies on accoum of tbe cost of operation of the Project, or tbe payment of the prindpal of or 
interesi on moneys borrowed to finance the cost of the Project, and may include reasonable estimates of all 
interest on and profits from investment of moneys derived from the foregoing. 

Bonds issued under Ihe Aa are required to be payable solely from Projea Revenues and to be 
secured solely by such revenues and by any reserve funds which may be created or funded in connection with 
the Bonds. The Bonds are not permitted to pledge the credit or taxing power of tbe Qty, to create a debt or 
charge against the tax or general revenues of tbe Qty, or to create a lien against any Qty property other than 
the Projea Revenues pledged therefor and tbe reserve funds established in respea of the Bonds. The amount 
of tbe Bonds does not constitnte a debt of the City, and is exduded from the calculation of the City's debi-
incurring capadty under the Pennsylvania Constitution. 

Estimate of Future Revenues 

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

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

Details of Bonds and City Covenants 

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

Sinking Fund 

Tbe Act requires that the bond ordinance shall provide for tbe establishment and maintenance 
of a sinking fund or shall designate a previously established fund for the payment of the principal of and interest 
on the Bonds. Payment into such sinking fund shall be made in annual or more frequent installments and shall 
be sufficient to pay or accumulate for payment all prindpal of and interest on the Bonds for which tbe sinking 
fund is established as and wfoen the same shall become diie and payable. The sinking fund shall be managed by 
the chief fiscal officer of tbe Qty and moneys therein, to the extent not currently required, shall be invested, 
subject to limitations established by the bond ordinance and the Act Interest and profits from investment of 
moneys in tbe sinking fund shall be added to such fund and may be applied in reduction of or to complete 
required deposits to tbe sinking fund. Excess moneys in the sinking fund shall be repaid to the Qty for its 
genera] purposes or as otherwise provided in the bond ordinance. AH moneys deposited in tbe sinking fund, 
including the Sinking Fund Reserve established by tbe General Ordinance, are subject to a perfected security 
interest for the Bonds for which tbe fund is established until properiy disbursed. 

Refunding 

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

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

Exemption from State Taxation 

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

Defaults and Remedies 

If the Qty should fail to pay tbe principal of or interest on any Bond when the same shall be 
due and payable, tbe remedy provisions of the Act permit tbe holder of such Bond, subjea to the limitations 
described below, to recover tbe amount due in an action in Philadeiphia Common Pleas Coun. However, a 
judgment rendered in favor of die bondholder in such an action is colleaible only from Projea Revenues. The 
holders of 25% io 
aggregate principal amount of Bonds which are in default, whether because of failure of timely payment which 
is not cured within 30 days or failure of tbe City to comply with any other provisions of tbe Bonds or any 
bond ordinance, may appoint a trustee to represent them. On being appointed, tbe trustee shall be the exclusive 
representative for the affected bondholders. The trustee may and, upon written request of the holden of 25% 
in aggregate principal amount of such Bonds, and on being famished with indemnity satisfaaory to it, shall take 
one or more of the following actions which, i f taken, shall preclude similar action, whether previously or 
subsequently initiated by individual holders of Bonds: enforce, by proceedings at law or in equity, all rights of 
the holders of Bonds; bring suit on tbe Bonds; bring suit in equity to require the Qty to make an accounting 
for all pledged Projea Revenues received and to enjoin unlawful action or action in violation of the holders* 
rights; and, after 30 days' written notice to the Qty, declare tbe unpaid principal of the Bonds to be immediaiely 
due and payable, together with interest thereon at tbe rates stated in the Bonds until final payment, and, upon 
the curing of all defaults, to annul such declaration. Tbe court, in extreme cases of hardship, may provide for 
the payment of sums levied in five or less annual installments with interest al a rate sufficient to cover die 
interest accruing on tbe Bonds. In any suit, action or proceeding by or on behalf of holders of defaulted Bonds, 
trustee fees and expenses, including operating costs of a Projea and reasonable counsel fees and all such costs 
and disbursements allowed by the Court, shall be deemed additional principa] due on the Bonds and shall be paid 
in full from any recovery prior to any distribution to tbe holders of the Bonds. The General Ordinance limits 
any such recovery to Projea Revenues. Tbe trustee shall make distribution of any sums so collected in 
accordance with the Act-
Refunding With General Obligation Bonds 

Upon certification by the Qty's chief fiscal officer thai Projea Revenues for the payment of 
Bonds have become insufficient to meet tbe requirements of tbe ordinance or ordinances under which the Bonds 
were issued, the Qty Council is empowered, but no! required, subjea to applicable Pennsylvania constitutional 
debt limitarion, to authorize the issuance and sale of general obligation refunding bonds of the Qty without 
limitation as to rate of interest, in such principal amount (subjea to the aforesaid limitations cm indebtedness) as 
may be required, together with other available funds, to pay and redeem such Bonds, together with interest to 
the redemption date and redemption premium, if any. 
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THE GENERAL ORDINANCE 

Ordinance of City Council approved May 30, 1975 - Bill No. 1871 (the "General Ordinance"), as amended by 
Ordinance of City Council approved July 26, 1979 - Bill No. 2068, Ordinance of City Council approved July 31, 

. 1980 - Bill No. 274, Ordinance of City Council approved September 22, 1982 - Bill No. 1316, and Ordinance 
of Qty Council approved May 17, 1985 - Bill No. 534. Pursuant to the authorization contained in the Act, the 
City has adopted the General Ordinance. The City has made a pledge ot and has granted a security interest in 
all Project Revenues and all accounts, contract rights and general intangibles representing Project Revenues for 
tbe security and payment of aU Bonds issued under tbe General Ordinance. 

Definitions 

"City Qiarges" are defined to be tbe proportionate charges for services performed for the Gas 
Works by all officers, departments, boards or commissions of tbe City which are contained in tbe computation 
of Operating Expenses of tbe Gas Works including, without limitation, tbe expenses of tbe Gas Conunission 
and the base payments to the Qty contained in tbe agreement between tbe Qty and die manager of the Gas 
Works and all other payments made to the Qty from Project Revenues. 

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

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

"Operating Expenses" are defined to be all costs and expenses of the Gas Works necessary and 
appropriate to operate and maintain the Gas Works in good operable condition during each Fiscal Year including, 
without limitation, the manager's fee, salaries and wages, purchases of services by contract, costs of materials, 
supplies and expendable equipment, maintenance costs, costs of any propeny or tbe replacement thereof or for 
any work or capital Project related to tbe 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 Qty Charges, all in accordance with generally acceptable municipal accounting 
principles consistently applied, but shall exclude depreciation and interest and sinking fund charges. 

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

Additional Bonds 

Bonds may be issued in one or more series as the Qty may from time to time detennine by 
supplemental ordinance (a "Supplemental Ordinance"). The General Ordinance provides for the method of setting 
the details and terms of the Bonds authorized by such Supplemental Ordinance. The General Ordinance sets 
forth the manner of making payment of principal, interest and premium, the requirements governing such payment, 
the rules regarding registration, transfer and exchange of Bonds, and general provisions governing redemption and 
the effea thereof. The General Ordinance authorizes tbe issuance of definitive and temporary Bonds, provides 
for the execution of tbe Bonds and provides for tbe issuance of Bonds to replace mutilated, destroyed, lost or 
stolen Bonds. 
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Puiposes For Which Bonds May Be Issued, Conditions of Issuance- Engineering Report 

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

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

On the basis of such investigation, the engineering repon most contain the same matters, 
statements and opinions as are required to be contained in the report of tbe chief fiscal officer to the Qty 
Council, namely: (1) a brief description of tbe project or projects for which the Bonds are to be issued; 
(2) statement identifying the sources from which tbe pledged Project Revenues are to be derived; (3) a statement 
that, on the basis of actual and estimated future annual financial operations of tbe Project from which the pledged 
Project Revenues are to be derived, the Project will, in the opinion of the engineers, yield pledged Project 
Revenues over the amortization period of such Bonds sufficient to meet the payment or deposit requirements of 
operating expenses, reserve requirements, debt service of all Bonds outstanding for which Project Revenues are 
pledged and surplus requirements fixed by the General Ordinance, or the Supplemental Ordinance authorizing the 
issuance of any series of Bonds, and (4) that the revenues upon which tbe preceding statements are based comply 
with the definition of "Project Revenues" contained in the Act The General Ordinance also requires that the 
engineering report state that the pledged Project Revenues are cunently and will be sufficient to comply with the 
Rate Covenant and that the Gas Works are in good operating condition or that adequate steps are being taken 
to make tbem so. 

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

Security 

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

Priority in Apphcation of Projea Revenues 

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

First: to Net Operating Expenses; 

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

Third: to tbe payment of general obligation bonds, 
which haven adjudged to be self-liquidating on the basis of expeaed revenues from the Gas Works; 
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Fourth: to tbe payment of interest and sinking fund charges of other general obligation debt 
incurred for the Gas Works; and 

Fifth: to the payment of the principal of and interest on the Gas Works Notes and any 
amounts owed to the issuer of the Credit Facility established with respect to the Gas Works Notes; and 

Sixth: to the payment of Qty Charges including the Base Payment (currently $18,000,000) and 
tbe payment of rentals onder the Lease (described under the caption, "ADDITIONAL DEBT' on a parity basis 
after the payments listed in items First through Fifth above. 

Tbe balance of the Projea Revenues in any fiscal year may, upon the approval of the Gas 
Commission, be paid to tbe City, provided thai in a given fiscal year tbe balance so paid does not exceed the 
amount of earnings on the Sinking Fund Reserve transferred and paid to PGW's operating funds during the same 
fiscal year. Tbe General Ordinance does not require the segregation of revenues upon their collection prior to 
default Ordinances adopted by tbe City in 1983 and 1988 allow tbe issuance of Gas Works Revenue Notes 
secured by Projea Revenues, payment of which Notes shall be snbordinated to the payments listed in clauses 
First through Fourth above. 

Rate Covenant 

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

Tbe Rale Covenant requires tbe Qty, at a minimum, to impose, charge and collea in each Fiscal 
Year such gas rates and charges as shall, together with all other Projea Revenues to be received in such Fiscal 
Year, equal not less than tbe greater oft 

A. Tbe sum of: 

(i) all Net Operating Expenses payable during such Fiscal Year, 

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

or 
(iii) the amount, if any, required to be paid into die Sinking Fund Reserve during such Fiscal Year, 

B. Tbe sum oft 

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

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

Additional Covenants 

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

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

General Obligation Bonds - Junior Lien Revenue Bonds 

The Qty reserves the right to finance Gas Worics Projects by issuing general obligation bonds 
or revenne bonds, under authorization otber than the General Ordinance and Supplemental Ordinances, for the 
payment of which Project Revenues may be pledged, provided that such pledge is subject and subordinate to 
the prior payments in each Fiscal Year of all Sinking Fnnd requirements of all Bonds issued under the General 
Ordinance. 

Sinking Fund and Sinking Fund Reserve 

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

The Sinking Fund Reserve is established as a separate account in the Sinking Fund and is to 
be held by the Sinking Fund Depositary. The Sinking Fund Reserve shall be funded from cither (i) tbe proceeds 
of each series of Bonds in an amount equal to the maximum amount required in any fiscal year to pay the debt 
service on tbe Bonds of such series becoming due and payable in such fiscal year or (ii) the accumulation of 
Project Revenues over a period of not more than six fiscal years. 

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

Transfer of Income on Sinking Fund Reserve 

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

Remedies; Limitations on Liabilities of City 

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

Amendments 

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

Amendments Not Affecting Outstanding Bonds 

The General Ordinance or any pan thereof may be amended and the foregoing covenants 
(including the Rate Covenant) may be rescinded, amended or supplemented by further covenants and agreements, 
from time to time by Supplemental Ordinance, bat no such amendments or farther provisions, terms, covenants 
or agreements contained in a Supplemental Ordinance, otber than those permitted by and adopted pursuant to 8.01 
of tbe General Ordinance governing amendments generally, which shall be inconsistent with, or would impair 
a prior covenant in, the General Ordinance as al the time amended or supplemented, shall become effective until 
all Bonds, the holders of which are entitled to tbe protection of, or to force compliance with, such prior 
provisions or covenants, shall provide written consent Any other amendments not listed above may be authorized 
in writing by the holders of 67% in principal amount of die bonds outstanding and affected. 

THE FOURTEENTH SUPPLEMENTAL ORDINANCE 

(Ordinance of Gty Council approved January 28, 1993, 
Bill No. 379) 

The Fourteenth Supplemental Ordinance authorizes the Mayor, Gty Controller and Gty Solicitor 
(tbe "Bond Committee"), or a majority of them, to sell, in- one or more series. Gas Works Revenne Bonds in the 
maximum aggregate principal amount of $400,000,000 provided thai such aggregate principal amount may be 
increased to reflect sales of such Founeenth Series Bonds al discounts which are in lieu of periodic interest, so 
long as tbe aggregate gross proceeds to the Gty from the sale of such Fourteentb Series Bonds do not exceed 
$400,000,000 and authorizes a majority of the Bond Committee to establish tbe terms and provisions of such 
Founeenth Series Bonds. 

Tbe Fourteenth Supplemental Ordinance states thai the Founeenth Series Bonds are to be issued 
for any or all of the following purposes: (i) acquiring and constructing tbe capital improvements included 
in tbe capital program of PGW as from time to rime included in the capital budgets of PGW, as approved by 
Gty Council; (ii) refunding of all or a portion of cenain series of the Qty's outstanding Gas Works Revenue 
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Founeenth Series Bonds, as designated by the Qty's Director of Finance; (tii) paying the costs of issuing the 
Fourteenth Series Bonds, and making any required deposit to the Sinking Fund Reserve; and (iv) paying any 
other Project Costs (as defined in the Act), which may include, without limitation, the repayment to any fund of 
the Qty, or to accounts of the Gas Works of amounts advanced for Project Costs, and the funding or refunding 
of outstanding bond anndparion notes or other obligations of the City issued in respea of Projea Costs. 

Based on the repon of the Direaor of Finance filed with Gty Council pursuant to the Act the 
Fourteenth Supplemental Ordinance determines that the pledged Projea Revenues (as defined in the General 
Ordinance) will be suffident to comply with the Rate Covenant contained in the General Ordinance and also to 
pay al) costs, expenses and payments required to be paid therefrom in their order of priority as set forth in the 
General Ordinance. 

The Gty covenants in the Founeenth Supplemental Ordinance that the proceeds of the Fourteenth 
Series Bonds applicable to the refunding of the Refunded Bonds will be deposited in one or more escrow or 
similar accounts with the Fiscal Agent (as defined in the General Ordinance), separate and apan from all other 
accounts of the Gty or PGW. 

The Qty covenants in the Fourteenth Supplemental Ordinance that the proceeds of the sale of 
the Fourteenth Series Bonds which remain available for payment of costs of capital improvements shall be 
deposited in, held in and disbursed from one or more unsegregated accounts of PGW which shall be separate and 
apart from and not commingled with the consolidated cash account of the City or any other account of the Gty 
not held exdusively for PGW purposes. 

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

It authorizes the Direaor of Finance and any member of the Bond Committee to make such 
covenants as may be necessary or advisable to insure that the Fourteenth Series Bonds issued thereunder will not 
be "arbitrage bonds" as defined in the Internal Revenue Code of 1986, as amended, and in order to otherwise 
effea or maintain the exclusion of interest on the Founeenth Series Bonds from gross income for federal income 
tax purposes. 

The Founeenth Supplemental Ordinance authorizes the Qty to accumulate from Projea Revenues 
over a period of not more than six Fiscal Years from the Antr or dates of issuance and delivery of the Founeenth 
Series Bonds issued thereunder the amount required to be deposited in the Sinking Fund Reserve in respea 
thereof. 

The Founeenth Supplemental Ordinance amends the General Ordinance by authorizing the 
issuance of Founeenth Series Bonds in book-entry (uncertificated) form and authorizes the designation of a 
securities depository for each series of Founeeoth Series Bonds issued in book-entry form. 

Tbe Founeenth Supplemental Ordinance amends the General Ordinance by providing thai if 
notice is given with respea to an optional redemption, such notice may provide thai tbe redemption is conditioned 
upon the deposit of moneys with the Fiscal Agent before the dale fixed for redemption and that any such notice 
shall be of no effea and such redemption shall not occur unless such moneys are so deposited. 

The Founeenth Supplemental Ordinance amends the General Ordinance by authorizing tbe sale 
of Option Rights with respea to one or more series of Bonds. An Option Right is the right to call Bonds of 
a series for mandatory tender for purchase. Any sale of Option Rights will transfer to the purchaser thereof, all 
or a designated pan of the City's right during an identified period of time to require the mandatory tender for 
purchase of an identified prindpal amount of an identified marurity (or mandatory sinking fund installment) of 
Bonds of a scries prior to the maturity of such Bonds. 
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APPENDIX D 

CERTAIN INFORMATION CONCERNING THE QTY OF PHILADELPHIA 

BACKGROUND 

The Government of Philadelphia 

The City of Philadelphia (the "City") was founded in 1682. In 1854. the City and County of Philadelphia 
were merged. There are two principal governmental entities in Philadelphia: (1) the Ciry, which performs not 
only the ordinary municipal functions but also all of the traditional county functions; and (2) the School Districu 
having boundaries coterminous with the City, which has responsibility for all public education activities. The 
coun system in Philadelphia, consisting of Common Pleas, Municipal and Traffic Courts, is pan of the 
Commonwealth Judicial System. Although judges are paid by the Commonwealth, all other coun costs are paid 
by the City, with partial reimbursement from the Commonwealth. 

The City is governed largely under the Home Rule Chaner, which provides for the election, organization, 
powers and duties of the legislative branch (the "Qty Council"); the power and duties of the executive and 
administrative branch; and fiscal and budgetary maners, contracts, procurement, propeny and records. The School 
District is governed largely under the 1965 Educational Supplement to the Home Rule Chaner. It has no 
independent taxing powers and may levy only the taxes authorized on its behalf by the City and the 
Commonwealth of Pennsylvania The School District is managed by a nine-member Board of Education appointed 
by the Mayor from lists supplied by an Educational Nominating Panel. In some matters, including the incurring 
of shon-teim and long-term debt, both the City and the School District continue to be governed by the laws of 
the Commonwealth. Although for financial reporting purposes, the School District is treated as a component unit 
of the City, the School District is a separate political subdivision of the Commonwealth and the City has no 
property interest in or claim on any revenues or property of the School Distria. 

Elected and Appointed Officials 

The Mayor is elected for a term of four years and is eligible to succeed himself for one term. Each of 
the seventeen members of the City Council is also elected for a four-year term which runs concurrently with that 
of the Mayor. There is no limitation as to the number of terms which may be served by members of the City 
Council. Of the seventeen members of the City Council, ten are elected from districts and seven are elected at 
large, with a minimum of two of the seven representing other than the majority party. Elected at the mid-point 
of the term of these officials are the District Attorney and the City Controller. 

In the performance of his Home Rule Chaner mandated pre-audit functions, the City Controller, who has 
a staff of approximately 150 persons, reviews each transaction involving a disbursement of City monies. This 
review is limited by the Home Rule Chaner to a verification of the certification by the Director of Finance that 
the proposed disbursement is made for the purpose comprehended by the appropriation upon which it is drawn 
and is in the correct amount. The Qty Controller has investigatory authority to cany out this responsibility. 

The principal officers of the City's government appointed by the Mayor are the Managing Direaor of 
the City (the "Managing Direaor"), the Director of Finance of the City (the "Direaor of Finance"), who is the 
chief financial and budget officer and is selected from three names submitted to the Mayor by a Finance Panel, 
the City Solicitor of the City (the "City Solicitor"), who is head of the Law Department, and the City 
Representative and Director of. Commerce of the City (the "City Representative and Director of Commerce"). 
These officials currendy consticuie the Mayor's Cabinet, which, together with the Mayor, constitutes the major 
policy making group in the City's government. The Office of the Managing Director of the City is responsible 
for supervising the depanment and agencies of the City which render the various municipal services provided by 
the Cir,'. The City Representative and Director of Commerce is charged with the responsibility of giving wide 
publicity to any items reflecting the activities and accomplishments of the City, its inhabitants, commerce and 
industry, and is charged with the responsibility of promoting and developing commerce and industry. The City 
Solicitor's Office acts as legal advisor to the Mayor, the City Council, and al! the agencies of the City 
government. The City Solicitor is responsible for all of the City's contracts and bonds, and assisting City 
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Council; the Mayor and City agencies in the preparation of ordinances for introduction into City Council and for 
the conduct of litigation to which the City is a party. 

Under the Home Rule Charter, the great majority of the financial functions of the City are placed under 
the Office of the Director of Finance. The Direaor of Finance is responsible for development of financial policy, 
development of the annual operating budget, assistance in the development of the capital budget and the capital 
program, supervision of the execution of the operating budget and the collection of revenues through the 
Depanment of Revenue, supervision of purchasing and some aspects of property management through the 
Procurement Department, oversight of pension administration as Chairperson of the Board of Pensions and 
Retirement, development and execution of the City's program of temporary and long-term borrowing, direction 
of the treasury functions handled by the City Treasurer appointed by the Director of Finance and general 
coordination of other financial maners. The Board of Revision of Taxes, which administers the assessment of 
real and personal property taxes, is appointed by the Board of Judges of the Coun of Common Pleas. 

The chart on the following page summarizes the organization of the City's government. 
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The following are brief biographical sketches of the Mayor, his chief of staff and his cabinet: 

Edward G, Rendell, Mayor, was eleaed in November 1991. He served as District Attorney of 
Philadelphia from 1978 through 1985, and is a former partner in the law firm of Mesirov, Gelman, Jaffe, Cramer 
& Jamieson. Mayor Rendell received his B.A. from the University of Pennsylvania and a J.D. from Viilanova 
University. 

David L. Cohen, Chief of Staff, is a former panner with the law firm of Ballard Spahr Andrews 
& Ingersoll, where he worked from 1982 to 1991, He received his B.A. from Swarthmore College and a J.D. 
from the University of Pennsylvania. 

Judith E. Harris, City Solicitor, was a panner with the law firm Pepper, Hamilton & Scheetz 
before assuming her present position. Prior to that, she was managing partner of Harris and Kahn for 14 years. 
She has served as a member of the boards of the Southeastern Pennsylvania Transponarion Authority ("SEPTA") 
and the Pennsylvania Intergovernmental Cooperation Authority ("PICA")- She received an A.B. from Mount 
Holyoke and a JD. from Howard University Law School. 

Raymond Eugene Shipman. Managing Director, was formerly the Qry Manager of the City of 
Hartford, Connecticut. Prior to that, he was Assistant City Manager for Kansas City, Missouri for 9 years. Mr. 
Shipman also served as Town Manager of Chapel Hill, North Carolina from 1978 through 1981. He received 
his BA. from North Carolina Agricultural and Technical University and a Master of Public Administration from 
Howard University. 

Stephen P. Mullin, Finance Director, served as the Budget Director of the City of SL Louis for 
seven years, as Direaor of Corporate Development for the Laclede Gas Company and most recently as Deputy 
Direaor of the SL Louis Economic Development Corporation, St. Louis' main economic development agency. 
He holds an A.B. from Harvard University and an M.A. in Economics from the University of Pennsylvania. Mr. 
Mullin will be assuming the position of Direaor of Commerce and City Representative beginning April 1, 1993. 
A national search is now underway to select a new Finance Direaor to succeed Mr. Mullin. 

James J. Cuorato, Acting Qty Representative and Direaor of Commerce, has served in various 
public sector capacities in Philadelphia for the past eighteen years. Since 1986, he has been a Deputy Direaor 
of Commerce and was appointed Acting Director on December 14, 1992. He holds a B.S. in Business 
Administration from Saint Joseph's University and an M.B.A. from Drexel University. When Stephen Mullin 
assumes the Commerce Direaor position in April 1993, Mr. Cuorato will return to the position of First Deputy 
Direaor of Commerce. 

Govemmenta] Services 

Municipal services provided by the City include police and fire protection; health care; construction and 
maintenance of streets, highways and bridges; trash collection and disposal; provision for recreational programs 
and facilities; maintenance and operation of the water and sewer systems; acquisition and maintenance of City 
real and personal property, including vehicles; maintenance of building codes and regulation of licenses and 
permits; maintenance of records; collection of taxes and revenues; purchase of supphes and equipment; 
construction and maintenance of airport facilities; and maintenance of a prison system. Funding for most public 
assistance benefits or payments is provided by the Commonwealth and the Federal government. The City shares 
responsibility with the Commonwealth for costs of the Qiildren and Youth Program and the Mental Health and 
Reiardation Program. 

The Philadelphia Gas Works (the "Gas Works") serves residential, commercial and industrial customers 
in the City and is the sole utility for natural gas within a service area which is coterminous with the geographical 
limits of the Qty. The Gas Works is owned by the Qry and is operated by Philadelphia Facilities Management 
Corporation ("PFMC"), a nonprofit corporation specifically organized to manage and operate the Gas Works for 
the benefit of the Qty. Rates and charges of the Gas Works are fixed by the Philadelphia Gas Commission and 
not by the Public Utility Commission of the Commonwealth. The revenues of the Gas Works are segregated 
from other funds of the City. 
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There are a number of sigmficam govemmemal authorities and quasi-govemmenial non-profit corporations 
which provide a variety of services to or within the City. 'These include SEPTA, the Philadelphia Parkinc 
Authority, The Philadelphia Municipal Authority (formerly The Equipment Leasing Authority of Philadelphia) 
the Philadelphia Redevelopment Authority, The Hospitals and Higher Education Facilities Authonty of 
Philadelphia, the Philadelphia Housing Authority, the Philadelphia Industrial Development Corporation ("PIDC") 
the Philadelphia Authority for Industrial Development and the Pennsylvania Convention Center Authority. Except 
for PIDC all have the power to issue revenue bonds. Several contribute monies annually to the City's General 
Fund or receive specific annual appropriations from the City's General Fund. None may receive such 
appropriations without annual approval from the Ciry. 

The Pennsvlvania Intergovernmental Cooperation Authority 

The Pennsylvania Intergovernmental Cooperation Authority ("PICA") was created on 3une 5, 1991 with 
the passage of the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the 
"Aa"). PICA was established to provide financial assistance to cities of the first class. The City is currently 
the only city of the first class in the Commonwealth of Pennsylvania. The Aa provides that, upon the request 
by the City to PICA for financial assistance and for so long as any bonds of PICA remain outstanding, PICA 
shall have certain financial and oversight functions. First, PICA shall have the power, subjea to satisfaction of 
certain requirements in the Aa, to issue bonds and grant or lend the proceeds thereof to the City. Second, PICA 
also shall have the power, in its oversight capacity, to exercise certain advisory and review powers with respea 
to the Qty's financial affairs, including the power to review and approve five-year financial plans prepared at 
least annually by the Qty, and to certify noncompliance by the City with its then-existing five-year financial plan 
(which certification would require the Secretary of the Budget of the Commonwealth to cause certain payments 
due to the City from the Commonwealth to be withheld by the Commonwealth). 

On June 16, 1992 PICA issued $474,555,000 of Special Tax Revenue Bonds (the ."PICA Bonds") at the 
request of the City. The proceeds of the bonds were used, among other things, to (i) make grants to the City 
to fund the Fiscal Year 1991 General Fund cumulative deficit, the projected Fiscal Year 1992 General Fund 
deficit and the projeaed Fiscal Year 1993 General Fund deficit of the City; (ii) make grants to the Qty to pay 
the costs of certain capital projects to be undertaken by the City, and (iii) make a grant to the City to provide 
other financial assistance to the Qty to enhance productivity in the operation of Qty govemmem. 

Five-Year Plan of the City 

One of the conditions precedent to the issuance of the PICA Bonds was the creation by the City and 
approval by PICA of a five-year financial plan (the 'Five-Year Plan"). The Five-Year Plan, which covers Fiscal 
Years 1992 through 1996, was prepared by the Mayor, approved by Qty Council on March 5, 1992 and was 
approved on April 6, 1992 by PICA. A revised amended Five-Year Plan was approved by City Council on April 
29. 1992 and was approved by PICA on May 18, 1992. The Five-Year Plan achieves a balanced budget by 
Fiscal Year 1994 through a strategy based upon implementation of personnel and benefit initiatives, productivity 
improvements, cost containments, and revenue enhancements. On January 21, 1993, the Administrarion submined 
an updated Five-Year Plan, which covers Fiscal Years 1994 through 1998, to Qry Council for their approval. 
Once Qty Council approves the revised Plan, it will be submitted to PICA. See "CERTAIN FINANCIAL 
INFORMATION CONCERNING THE CITY - Quanerly Repon to PICA" herein for information relating to the 
present status of the City's compliance with the Five-Year Plan. 

Source of Payment of PICA Bonds 

Pursuant to the Act, the City has levied a 1.5% tax on the wages, earnings and net profits of City 
residents for PICA. Such tax is designated in the Act as the "Pennsylvania Intergovernmental Cooperation 
Authority Tax" (the "PICA Tax"). Other taxes permitted by the Aa to be levied by the City as PICA Taxes are 
a realty transfer tax and sales and use tax. The PICA Tax is collected by or on behalf of the Department of 
Revenue of the Commonwealth and the proceeds of the PICA Tax are required to be deposited once every two 
weeks in a fund for which the State Treasurer is custodian, designated the "Pennsylvania Intergovernmental 
Cooperation Authority Tax Fund" (the "PICA Tax Fund"). 
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The City estimates that the amount of PICA Tax collected in Fiscal Year 1992 was S169.5 million. The 
budgeted amount of PICA Tax to be collected in Fiscal Year 1993 is S168.1 million. 

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

Except as otherwise noted, the financial statements, tables and statistics relating to the City contained in 
this Official Statement have been prepared by the Office of the Director of Finance. 

Independent Audit and Opinion of the Qry Controller 

The combined financial staiements of the City for the Fiscal Year ended June 30, 1992,- have been 
audited and reported upon by the Office of the Qty Controller. The Office of the City Controller also has 
examined and expressed opinions on the combined finandal statements of the Qty contained in the Annual 
Financial Report of the Director of Finance for all prior years. 

The Office of the Qty Controller has not participated in the preparation of this Official Statement nor 
in the preparation of the budget estimates and projections set forth in various of the tables contained in this 
Official Statement or otherwise set forth herein. Consequently, the Office of the Qty Controller expresses no 
opinion -with respect to any of the data contained in this Official Statement The financial statements, tables, 
statistics and other information contained in this Official Statement have been prepared by the Office of the 
Director of Finance and can be reconciled to the financial statements in the Annual Financial Reports of the 
Direaor of Finance. 

Basis of Accounting 

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

A. Governmental Funds (which include the General Fund, County Liquid Fuels Tax Fund, 
Special Gasoline Tax Fund, Grams Revenue Fund, Community Development Fund, Hotel Room Rental Tax Fund, 
Capital Improvement Funds and Debt Service Funds) and Expendable Trust and Agency Funds are accounted for 
on the modified accrual basis. Under this method, revenues are recognized in the accounting period in which 
they become available and measurable. Licenses and permits, charges for service, fines and forfeits and 
miscellaneous revenues are recorded as revenues when received in cash because they are generally not measurable 
until actually received. General property taxes, self-assessed taxes and investment earnings are recorded when 
earned as they are measurable and available. Expenditures are recognized in the accounting period in which the 
fund liability is incurred, i f measurable, except expenditures for debt service, prepaid expenditures, and other long 
term obligations which are recognized when paid. 

B. Proprietary Funds (which include the Water Fund, Aviation Fund and Convention and 
Civic Center Fund) and Pension Trust Funds are accounted for on the accrual basis, in which revenues are 
recognized in the accounting period in which they are earned and expenses are recognized at the time they are 
incurred. 

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

At least thirty days before the end of each Fiscal Year, as required by the Ho R Ch 
Council must adopt by ordinance an operating budget and.a capital budget for the ensiSic Fiscal Y ? " ' ^ 
capital program for the six ensuing years. Within ten days afterthe adoption of each of such oniinanceTJSV 
receipt by the Mayor, he must approve or disapprove such ordinance or the.ordinance becomes effective 

The operating budget for the next Fiscal Year is prepared by the Mayor in proposed form and is required 
by the Home Rule Chaner to be submined at least ninety days before the end of the Fiscal Year to City Council 
for adoption. The budget as adopted must be balanced and provide for discharging any estimated deficit or usine 
any estimated surplus carried over from the current Fiscal Year and make appropriations for all items to be me~t 
from City revenues. The Mayor's budgetary estimates of revenues for the ensuing FiscaJ Year and of surplus 
or deficit, if any, for the current Fiscal Year may not be altered by City Council. Not later than the passaee of 
the operating budget ordinance. City Council must enact such revenue measures as will, in the opinion of the 
Mayor, yield sufficient revenues to balance the budget 

The capital program is prepared annually by the Qty Planning Commission to show the capital 
expenditures planned for each of the six ensuing Fiscal Years, including the estimated total costs of each project 
and the sources of funding (local, state, federal and private) estimated to be required to finance each project. 
The capital program is reviewed by the Mayor and transmitted to City Council for adoption with his 
recommendation thereon. 

The capital budget ordinance, authorizing in detail the capital expenditures to be made or incurred in the 
ensuing Fiscal Year from City Council controlled or appropriated funds, is adopted by City Council concurrently 
with the capital program. The capital budget must be in full conformity with that pan of the capital program 
applicable to the Fiscal Year which it covers. 

The City's Fiscal Year 1993 Budget, was adopted by City Council on April 29, 1992. This was the first 
budget prepared by the City in connection with the Five-Year Plan and includes general fund revenue 
enhancement and operating expense reduction measures identified in the Five-Year Plan. In an effon to allow 
PICA to proceed with the deficit funding in a timely manner, the budget process was expedited through the 
cooperation of the Ciry Council and the administration. Consequently, the Fiscal Year 1993 budget was adopted 
a full month earlier than Qty budgets customarily are adopted. 

The City's Fiscal Year 1994 Budget was presented to City Council on January 21, 1993. This year the 
budget is being introduced approximately 2^ months prior to March 31, the date required by the Home Rule 
Charter, in order to permit coordinated review of the Fiscal 1994 Budget and the revised Five-Year Plan. 

HISTORY OF RECENT FINANCIAL OPERATIONS 

Tables 1 and 2 summarize the operations of the City's General Fund and of its Principal Operating Funds 
(Debt Related), including the General Fund, for the Fiscal Years 1987-1992 and adopted budget for Fiscal Year 
1993. 
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TABLE 1 

CITY OF PHILADELPHIA 
CZKERAi FOHD 

SUMKAJIY OF OPERATIONS 
(Modified Accrual Basis) 

(AmountE i n M i l l i o n s of Dollars) 

Actual 
Currt 

AdoDtod Escin 
196'/ 198E i 198 9 1990 1991 1992 1992 19 9 i 

Cunrularive Fund Balance 
( D e f i c i t ) B e g i n n i n g o f 
Year 54. .7 $12. . 4 (S32 .1) {575, • 2) (572. • V (5153 .5) $0 .0(b) SO 

REVENUES 
Real and P e r s o n a l 

P r o p e r t y Tajces 261. .3 275 .2 286 .7 314. . 0 326. .5 343 .3 346 . 6 352 
Wage and E a r n i n g s Tax 803. . 6 656 .7 892 .3 927, , 6 950. .7 799 . 0 791. . 8 808 
Net P r o f i t s Tar. 31. .3 31. . 6 21 . 7 20. .2 23. .9 16 . 9 21. . 0 14 
Buainass P r i v i l e g e Tax 156. 6 165. .7 201 .7 207. .5 217. .3 200. .3 224, .3 203. 
Otber Taxes T3. ,e ec .7 69 .0 93. .6 72. ,7 121 .6 157 . .5 150 

T o t a l Taxes 1,326, . 6 1.415. .9 1, 4 91 . 4 1,562. . 9 1,591. .1 1,481. .1 1,541. .2 1 . 529. 

L o c a l l y Generated Non-Tar. 
Revenue 100, .4 105. .9 123 .4 110. .6 105, .9 96. .2 123. .2 125. . ( 

Revenue f r o m O t h e r 
Govemioents 266. . 9 266. .7 310. .8 292. .3 316. 4 721, .0 602. 2 608. . C 
R e c e i p t s f r o m o t b e r C i t y 

Funds 17. .4 19. .5 20. .2 18. 5 13. 1 10, .1 12. 2 13. . E 
TOTAL REVENUE 1.731. 3 1,830, . 0 1,945. . 9 1,984. 3 2, 026. 5 2,310. . 4 2.276. 9 2.276. c 

OBLIGATIONS/APPROPRIATIONS 
P e r s o n a l S e r v i c e s 753. .1 797. . 0 810. .7 821. 3 853. 0 884. .1 879. 6 875. C 
Purchase o f s e r v i c e s 472. 0 533. .1 623. .9 601. 6 632. 6 665. . 0 689. 3 693. 
M a t e r i a l s , S u p p l i e s and 
Equipment 48. .4 51. .7 51. .3 55. 0 53. 5 55, .1 86. 6 76. . 6 

Employee B e n e f i t a 266. 4 313. 4 321. .3 339. 6 387. 9 437. .2 404. 9 416. . 7 
I n d e m n i t i e s , C o n t r i b u t i o n s 

and G r a n t s ( a ) G3. 7 93. .0 59. .9 48. 4 54. 5 60. 2 59. 9 67. 7 
Debt S e r v i c e 98. e 93, ,7 129. .3 126. .1 123. 0 133. ,2 134. 5 127. . 0 
Other — — — 4. .0 4. 0 4. . 9 19. 7 -16. . e 
Payments t o Otbe r C i t y 

Funds 1 1 . 6 12. .5 14. .5 12. 9 17. 9 15. 9 18. 7 16. . 2 
TOTAL OBLIGATIONS/ 

APPROPRXATIONS 1,734. 0 1,894. .4 2,010. . 9 2,006. 9 2,126. 6 2,255. 6 2,293. 4 2,293. . 4 

O p e r a t i n g S u r p l u s ( D e f i c i t ) 
f o r t h e Year (2. 1) (64. 4) (65. .0) (24. «) (100. 1) 54. e (14. 5) (16. .8 

A d j u s t m e n t s t o B e g i n n i n g 
Fund Balance 10. 4 19. 9 21, . 9 27. 1 19. 3 27. 3 14. 5 16, 8 

Ad j u s t m e n t s t o Ending 
Fund Balance -- - - — — — 
and p r i o r 

C u m u l a t i v e Fund 
Balance ( D e f i c i t ) 
End o f Year S12. 4 5(32. 1) S (72. .5) S (72. :i S (153. 5) $ ( 7 1 . 4) $0. 0 SO . 0 

NOTES; 

(a) includes City's c o n t r i b u t i o n s t o the School D i s t r i c t i n F i s c a l Year 1986 of 56.0 m i l l i o n . 

(b) Assumes tbe F i s c a l Year 1992 d e f i c i t w i l l be eliminated through d e f i c i t f i n a n c i n g . 

FIGURES MAY NOT ADD DUE TO ROmiDING 
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TABLE 2 

CITY OF PHILADELPHIA 
PRINCIPAL OPERATING FUNDS (DEBT RELATED) 

SUMMARY OF OPERATIONS 
( M o d i f i e d A c c r u a l B a s i s ) 

(Amounts i n M i l l i o n s o f D o l l a r s ) 

198S 1989 
A c t u a l 

1990 1991 
Adopted 

1992 

C u r r e n t 
E s t i m a t e 

1992 

C u m u l a t i v e Fund 
Balance ( D e f i c i t ) 
B e g i n n i n g o f Year 

REVENUES 
Gene r a l Fund (a) 
Ma-er Fund (b) 
A v i a t i o n Fund (c) 
Other o p e r a t i n g Funds 
TOTAL REVENUE 

50.4 S 39.9 S 18.0 $ (47.fi)S (64.2) (S160.1) 

1,731.3 
254.4 
61.2 
IB.2 

S,-6g5.i 

1,830.0 
262. 6 
70 .2 
18.7 

1,945.9 
273.2 
72.3 
19.4 

510.6 

1,964.3 
282.9 
77.4 
67.7 

2,412.3 

2,026.£ 
265. 6 
92.3 
2 1 . 6 

2,432.1 

2,310.4 
344.3 
109.1 
28,4 

27792-7 

(SO.4)(d) S17.B 

2,278.9 
352. 6 
134.2 
44 . 7 

2,810 . A 

OBLIGATIONS/APPROPRIATIONS 
P e r s o n a l S e r v i c e s 
Purchase o f S e r v i c e s 
M a t e r i a l s , S u p p l i e s and 

I Eguipment 
Employee B e n e f i t a 
I n d e m n i t i e s , C o n t r i b u t i o n s 

and Grant £ (a) 
Debt S e r v i c e 
O t h e r . 
Payments t o Other C i t y 
Funds 
TOTAL OBLIGATIONS/ 
(APPROPRIATIONS 2, 

O p e r a t i n g S u r p l u s ( D e f i c i t ) 
f o r t b * Year 

A d j u f l t m a n t s t o B e g i n n i n g 
Fund b a l a n c e 

A d j u s t m a n t s t o Ending 
Fund Salance -- — -- -- -- --
and p f i o r 

. Cumulative Fund Balance 
' ( D e f i c i t ) End of Year S 39.9 S 18.0 S (47.6) S (64.2) S (160.1) S (53.5) 5 0.0 

2,276.6 
349. 9 
126.3 
30.1 

833. . 4 665 .3 905. .8 919, .2 954. 6 994. .7 998 .1 995. . 4 
545 .3 605 .9 699 .9 728 .6 721.1 761 .1 824 .3 804 .8 

84 . 6 63 .5 79. . 6 87. ,6 84.7 89. .1 128 .2 112 . 9 
315. . 9 343 .4 355. . 4 378. . 6 430.5 483. .5 445 .3 458. . 4 

65. .8 98 .4 66, .5 52. .0 60.2 66. .1 67 , 6 76. ,7 
217 .2 214 . 6 263. . 8 2 62. .1 273. 6 276. . 0 313 .6 297. .7 
— — 

•-
4 . 0 4.0 4, .9 20 .2 19, ,3 

33. .5 34 .5 39. .6 37, .3 31.5 51. .0 40. 8 41. .6 

.095, ,7 2,265 . 6 2,410. . 6 2,469. , 6 2,560.2 2,726, 4 2,838. .3 2,606. . 9 

' (30. .6) (64 • 1) (99. .6) (57, .3) (126.1) (65. 8) (27. 9) (24, 0 

20. .1 42. .3 34, .2 40, .7 32.2 40, 8 28. .3 26, .5 

22.3 

NOTES: 
(a) 
(b) 

(c) 
(dt 

See* Table 1 f o r d e t a i l s . ' 
Water and Sewer r a t e s were i n c r e a a e d January 1 , 1991. Revenues o f t h e H a t e r Fund are n o t l e g a l l y a v a i l a b l e 
f o r payment of o t h e r o b l i g a t i o n s o f t h e C i t y u n t i l , on an annual b a s i s , a l l revenue bond debt s e r v i c e 
r e t i r e m e n t s and covenants r e l a t i n g t o t h o s e bonds have been s a t i s f i e d , and t h e n o n l y t o t h e e x t e n t o f 
$4,99fl,000 p e r y e a r p r o v i d e d c e r t a i n f u r t h e r c o n d i t i o n s are s a t i s f i e d . The C i t y has d e t e r m i n e d t h a t o n l y 
$4,138,000 per ye a r s h a l l be a v a i l a b l e f o r t r a n s f e r s f r o m t h e Mater Fund t o t h e General Fund p r o v i d e d c e r t a i n 
o t h e r c o n d i t i o n s a r e met. 
A i r p o r t revenues a r e not a v a i l a b l e f o r o t h e r C i t y purposes. 
Assumes tbe F i s c a l Year 1992 d e f i c i t w i l l be e l i m i n a t e d t h r o u g h a d e f i c i t f i n a n c i n g bond. 

FIGURES MAY NOT ADD DUE TO ROUNDING. 
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CERTAIN FINANCIAL INFORMATION CONCERNING THE CITY 

Overview of Citv's Financial Status 

Over the past decade, City General Fund spending has been increasing faster than Cit}' General Fund 
revenues have been growing and, until recently, effective adjustments have not been made to bring the two into 
alignment. 

Over the course of the past twelve months, however, progress has been made in formulating and 
implementing a plan of action to restore fiscal health to the City. Below is a brief description of several of the 
key events of this period. 

Signing of the Intergovernmental Cooperation Agreement (the "Agreement") between PICA and the City. 
Following months of negotiations, on January 8, 1992 the Agreement was signed. The Agreement sets forth tlie 
parameters under which the Qty could present its financial plans and qualify for financial assistance from PICA. 
The Agreement also sets out the role of PICA in monitoring the financial performance of the City. 

Approval of Five-Year Plan by PICA. The Qty's Five-Year Plan was initially prepared by the Mayor, 
approved by Qty Council on March 5, 1992 and approved by PICA on April 6, 1992. A revised amended Five-
Year Plan was approved by Qty Council on April 29, 1992 and by PICA on May 18, 1992. The Five-Year Plan 
is designed to produce a balanced budget over a five-year period through a combination of personnel and budget 
initiarives, productivity improvements, cost containments and revenue enhancements. 

Adoption of Fiscal Year 1993 Budget in Conformity with Five-Year Plan. The City's Fiscal Year 1993 
budget was adopted by City Council on April 29, 1992. The budget process was expedited through the 
cooperation of Qty Council and the Mayor, so that the budget was adopted a full month earlier than City budgets 
are customarily adopted. Early adoption of the budget permitted an earlier issuance of the PICA Bonds. 

Issuance of PICA Bonds. On June 16, 1992, PICA issued $474,555,000 of the PICA Bonds at the request 
of the Qty. The proceeds of the PICA Bonds were used, among other things, (i) to make grants to the City to 
find the FiscaJ Year 1991 General Fund cumulative deficit, the then-proj ected Fiscal Year 1992 General Fund 
deficit and the projected Fiscal Year 1993 General Fund deficit of the City; (ii) to make grants to the Qty to 
pay the costs of certain capital projects to be undenaken by the City; and (iii) to make a grant to the City to 
provide other financial assistance to the City to enhance productivity in the operation of City government. 

A grant of $153.5 million was made to the City in June 1992 to pay the cumulative General Fund deficit 
through the end of Fiscal Year 1991. PICA also granted the Qry $64.3 million, which is 90% of the unaudited 
General Fund deficit for Fiscal Year 1992, on October 30, 1992 and granted the Qty $7.1 million, the remaining 
10% of the unaudited General Fund deficit for Fiscal Year 1992, on January 29, 1993. The City is drawing down 
$120 milhon in PICA grants to fund its capital program as projects are being completed. 

Negotiation of New Labor Contracts. All of the City's labor contracts expired on June 30. 1992. Because 
much of the fiscal savings described by the Five-Year Plan depended upon personnel and benefit initiatives, it 
was necessary that the City negotiate labor contracts which would allow these initiatives to be achieved. The 
City and its non-uniformed union employees entered into four-year contracts negotiated in November 1992 and 
subsequently ratified by the employees that provide for significant savings in personnel and benefit costs and 
allow the City significant new management rights. ^The City's uniformed union employees have opted for binding 
arbitration for their new labor contracts. Hearings before the arbitrators have been completed and a final decision 
from the arbitrators is expeaed in February 1993. See "Labor Relations" below. 

Recent Financial Operations 

The Qry experienced a series of operating deficits in the General Fund beginning in Fiscal Year 1987 
and by the end of Fiscal Year 1991 the City's cumulative ending fund balance deficit was $153.5 million. The 
City received a grant from PICA in June 1992 which eliminated the deficit through the end of Fiscal Year 1991. 
The City experienced a deficit for Fiscal Year 1992 of $71.4 million. The City received additional grants from 
PICA to eliminate the Fiscal Year 1992 deficit as well. $64.3 million, which is 90% of the $71.4 million, was 
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paid to the Qty on October 30, 1992. and S7.1 million, the remaining 10%. was paid to the City on January 
29. 1993. The City is projecting a budget deficit for Fiscal Year 1993 of S1.8 million. 

Tables 1 and 2 summarize the operations of the City's General Fund and of its Principal Operating Funds 
(Debt Related), including the General Fund, for the Fiscal Years 1987 through 1992, the adopted budget for Fiscal 
Year 1993 and current estimates for Fiscal Year 1993. 

Fiscal Year 1992 General Fund Actual Results 

Table 1 shows the Fiscal Year 1992 General Fund actual results. The Fiscal Year 1992 General Fund 
budget proposed the elimination of operating deficit through a combination of a new sales and use tax program, 
additional Commonwealth and federal aid and £42 miUion in proceeds of a PICA gram tb be funded through the 
issuance by PICA of deficit reduction bonds. 

The adopted budget provided for S75 million in revenues from an additional 1% sales and use tax 
collected over a nine month period. Total coDections of this tax for Fiscal Year 1992 were $51.4 million. 
Estimated receipts from other taxes were $31.6 million less than originally budgeted, largely due to the economic 
recession. 

Revenues from other governments were $64.2 million in excess of the budgeted amount. This difference 
reflects the reclassification of $42 million in proceeds of deficit reduction bonds projected to have been issued 
by PICA and the inclusion of $153.5 million in PICA Bond proceeds actually received by the City. The remaining 
difference of $47.3 million is attributable to budgeted Commonwealth and federal revenue which did not 
materialize. 

On the obligation side, total actual obligations were $2,255.6 million, $57.8 million less than budgeted. 
The reduction in obligations includes $27.8 million in reduced personnel costs and $6.9 million in reduced 
employee benefits due to imposition of a hiring freeze and a policy of leaving vacant positions open where 
possible; $5.4 million in reduced expenditures on materials, supplies and equipment; and $17.5 million in reduced 
debt service costs. 

Adopted Fiscal Year 1993 General Fund Budget 

The adopted General Fund budget for Fiscal Year 1993 anticipated revenues of $2,278.8 million and 
expenditures of $2,293.4 million, with the budget balanced by the inclusion of $12.1 million in PICA Bond 
proceeds. 

In preparing the adopted budget for Fiscal Year 1993, the City has included revenue enhancement ad 
operating expense reduction measures identified in the Five-Year Plan. Revenue estimates prepared for the Fiscal 
Year 1993 budget are consistent with those in the Five-Year Plan which projected overall revenue growth at 
below the rate of inflation. All such revenue estimates were approved by PICA as part of the Five-Year Plan 
review process. 

Fiscal Year 1993 Operating Results 

The Fiscal Year 1993 operating results to date do not show major deviations from budgeted figures for 
either revenues or expenditures. The City is projecting a balanced budget for the Fiscal Year after receiving $1.8 
million of deficit financing from PICA, which is included in.Revenue from Other Governments. Revenues are 
approximately $2.3 million less than budgeted, or approximately 1% less than the total budgeted figure. Tax 
revenues are estimated to be $11.9 million less than budgeted, while Locally Generated Non-tax Revenue, 
Revenue from Other Governments and Receipts from Other Gty Funds are estimated to be approximately $9.7 
million higher than budgeted. 

On the expenditure side, reductions in Personal Services, Materials, Supplies & Equipment and Debt 
Service were offset by higher than budgeted expenditures for Purchase of Services, Employee Benefits and 
Indemnities, Contributions and Grants, so that total budgeted expenditures remain constant. 
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The esdmaied operating deficit for Fiscal Year 1993 has increased to $16.8 million, but that is offset 
by Adjustments to Begirming Fund Balance of $16.8 million. The amount of the Adjustments to Beginning Fund 
Balance rose by $2.3 million compared to the original budget due to an increase in liquidated encumbrances from 
Fiscal Year 1993 and previous fiscal years. 

In order to balance the budget, the Gty has taken actions to increase revenues and reduce expenses. 
These acdons include more concentrated tax collection efforts, reductions in personnel through attrition and 
selected layoffs and a variety of small-scale service cuts. 

The current estimates for Fiscal Year 1993 assume that the arbitration award for the police and fire 
arbitration proceedings will contain terms consistent with the contracts with non-uniformed employees. A ruling 
adverse to those assumptions will require funher revenue increases or expenditure reductions to maintain a 
balanced budget The City expects that the final arbitration award in the police and fire arbitration proceedings 
will be issued in February, 1993. See "Labor Relations" below. 

Ouanerlv Report to PICA 

On November 16, 1992 the Gty submitted the first of its quaneriy reports to PICA. This reporting is 
required both under the Act and under the Agreement, so that PICA will be able to detennine whether the City 
is in compliance with the Five-Year Plan. Under the Agreement, a "variance" is deemed to have occurred as of 
the end of a reporting period i f (i) a net adverse change in the fund balance of a covered fund of more than 1% 
of the revenues budgeted for such fund for that fiscal year is reasonably projeaed to occur, such projection to 
be calculated from the beginning of the fiscal year for the entire fiscal year, or (ii) the aaual net cash flows of 
the City for a covered fund are reasonably projeaed to be less than 95% of the net cash flows of the Gty for 
such covered fund for that fiscal year originally forecast at the time of adoption of the budget, such projection 
to be calculated from the beginning of the fiscal year for the entire fiscal year. The Mayor is required to provide 
to PICA a report describing actual, or cunent estimates of, revenues, expenditures and cash flows by covered 
funds compared to budgeted revenues, expenditures and cash flows by covered fiinds for such previous quarterly 
or monthly period and for the year-to-date period from the beginning of the then-cunent fiscal year of the City 
to the last day of the fiscal quarter or month, as the case may be, just ended. Each such report is required to 
explain any variance existing as of such last day. 

PICA may not take any action with respea to the City for variances if the City (i) within 30 days 
provides a written explanation of the variance that PICA deems reasonable; (ii) within 45 days proposes remedial 
action that PICA believes will restore overall compliance with the Five-Year Plan; (iii) provides information in 
the immediately succeeding quarterly financial report required to be delivered to PICA demonstrating to the 
reasonable satisfaction of PICA that the City is taking remedial action and otherwise complying with the Five-
Year Plan; and (iv) submits monthly supplemental reports as required by the Act and the Agreement. 

Because the City showed a variance in the General Fund in the November 16, 1992 report submitted to 
PICA, the City has been filing monthly reports with PICA. 

On January 21, 1993 the City submined a Transfer Ordinance realigning the Fiscal Year 1993 Budget, 
and ordinances proposing the Fiscal Year 1994 Operating and Capital budgets and the revised Five-Year Plan to 
City Council. In addition, the City announced its plan for curing the General Fund variance through a program 
of service and personnel cuts. The City's report to PICA for the period ending December 31, 1992, submitted 
on Febuary 1, 1993, reports the absence of a variance for Fiscal Year 1993, taking into account, among other 
things, the actions described above. 

Labor Relations 

The Ciry conducts collective bargaining with four major bargaining units. Approximately 16,000 non-
uniformed employees are represented by District Councils 33 and 47 of the American Federation of State, County 
and Muniripa) Employees, AFL-CIO. The bargaining units for uniformed employees include the Fraternal Order 
of Police of Lodge No. 5 ("FOP") and International Association of Fire Fighters, Local 22 ("AFF"). They 
collectively represent approximately 9.200 uniformed employees. Uniformed employees"bargain under Aa 111 
of 1968 which provides for final and binding arbitration for collective bargaining disputes. 
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On July 1, 1992, the four year contract with non-uniformed union members and the rwo vear contract 
with uniformed union members both expired. , 

The bargaining units representing the uniformed City workers have opted for binding arbitration for their 
new labor contract. Hearings have now been completed. A decision is expected from the arbitration team 
sometime in February, 1993, although the exact timing is uncenain. The PICA Act provides that labor arbitration 
decisions resulting in increases in wages and fringe benefits shall consider and give weight to the approved Five-
Year Plan and the abihty of the City1 to pay the cost of such increases. These arbitration decisions are subjea 
to limited judicial review. 

The City recendy completed collective bargaining with representatives of the non-uniformed unions. The 
resulting four year contract calls for 0% wage increases in years one and two, a 2% increase late in the third year 
and a 3% increase late in the fourth year. The contraa also provides for reduced payments by the City to the 
unions to cover the costs of union-administered health plans, a reduction in the number of paid holidays from 
14 to 11 over a three year period, a reduction in sick days for new hires from 20 to 15 and numerous work rule 
changes which will grant the City greater flexibility in managing its work force. The contraa also increases the 
number of paid administrative leave days from three to four. 

A large part of the savings projeaed in the Five-Year Plan were contingent upon the outcome of these 
labor negotiations. While the City received most of the terms it sought through the negotiations, the estimated 
savings from the contract during the term of the Five-Year Plan are approximately $144 milUon less than 
projected. This figure assumes that the binding arbitration award's contract terms are comparable to those of the 
non-uniformed employees. This difference between the actual contraa and the Plan will be made up through 
other reduoions in the City's budget including reductions in service resulting in reductions in the total number 
of City employees, privatization of certain City services and the introduction of further management and 
productivity initiatives in addition to those outlined in the Five-Year Plan. 

Litigation 

Generally, judgments and settiement on claims against the City are payable out of the General Fund, 
except for claims against the Water Department, the Aviation Division and the Gas Works. Claims against the 
Water Department are paid first from the Water Fund and only secondarily from the General Fund which is then 
reimbursed by the Water Fund. Claims against the Aviation Division, to the extent not covered by insurance, 
are paid first from the Aviation Fund and only secondarily from the General Fund. Claims against the Gas 
Works, to the extent not covered by insurance, are paid first from Gas Works revenues and only secondarily from 
the General Fund. The Act of October 5. 1980, P.L. 693, No. 142, known as the "Political Subdivision Ton 
Claims Act." establishes a $500,000 aggregate limitation in ton cases on damages arising from the same 
transaction or occurrence or series of transactions or occurrences with respect to governmental units in the 
Commonwealth such as the City. The constitutionality of that aggregate limitation has been repeatedly upheld 
by the Pennsylvania Supreme Court. In February 1987, an appeal of that decision to the United States Supreme 
Coun was dismissed for want of jurisdiction. However, under Pennsylvania Rule of Civil Procedure 238, delay 
damaees, which are in effea prejudgment interest, are awardable against the City and are not subject to the 
$500,000 limitation. The limit on damages is inapplicable to any suit against the City which does not arise under 
state tort law. 

Various claims, constituting general or special litigation claims, have been assened against the City. 
Included among these claims are several actions involving catastrophic injuries. The potential exposure in many 
of these cases is well in excess of $500,000, and in certain of these cases the City may be liable to such 
amounts, notwithstanding the $500,000 limitation on cases brought under the Political Subdivision Tort Claims 
Aa mentioned above. A City ordinance dated December 4. 1990 (the "Governmental Immunity Ordinance"), 
provides that (1) persons allegedly injured by the negligence or misconduct of a City employee, whether or not 
such employee is a police officer, will retain the right to seek recovery against the City only if the alleged 
unlawful conduct falls within one of the eight waiver areas set forth in the Political Subdivision Ton Claims Aa 
and (2) if the Political Subdivision Tort Claims Aa is applicable, the City will be subject to damage liability of 
not more than $500,000. The retroactive application of the Governmental Immunity Ordinance is currently the 
subject of litigation. The conduct of a Qty employee remains actionable under federal civil rights laws regardless 
of the provisions of the Political Subdivisions Ton Claims Act or the Governmental Immunity Ordinance. 

D-13 



The aggregate loss for Fiscal Year 1992 which resulted from general and special litigation claims and 
was paid by June 30, 1992 was S38.8 million. The Qty's Five-Year Plan includes provisions for losses and 
judgments of $37,411,000, $31,779,495, $33.209578 and $39,368,108 for the Fiscal Yean 1993 through 1996, 
respectively. The Qty's adopted budget for Fiscal Year 1993 contains a reserve for losses and judgments of 
$37,411,000. Actual claims paid out for such litigation averaged $23.8 million per year over the past five Fiscal 
Years. Certain special litigation maners are cunently being litigated and adverse outcomes of such litigation could 
have a substantial or long-term adverse effect on the Qty's General Fund. Among the more significant of these 
proceedings are those that involve: (i) a request for declaratory and injunctive relief directing the City to pay 
costs associated with hospital care of indigent patients; (ii) a class action seeking recoupment of money allegedly 
charged by the City for emergency medical services rendered by its fire department; (iii) a pending binding 
arbitration and a federal distria coun action to address police pay grievances; (iv) claims against the City for 
damages arising out of allegations that constitutional rights were violated as a result of police (and other City 
officials) misconduct in serving warrants and making arrests; (v) a claim against the City for damages arising out 
of injuries to a minor on land allegedly in possession of the Qty; (vi) consent decree and/or coun "ordered 
prescribed relief addressing prison overcrowding, subjecting the City to possible fines for non-compliance; (vii) a 
claim for damages as a result of a City ordinance which authorizes the historic designation of private property 
without consent of the owner, (viii) environmental-related actions against the City for damages and the possible 
imposition of fines against the City arising out of allegations that the City created certain environmental pollutants, 
was, in whole or in part, responsible for the clean-up of cenain environmental pollutants, was responsible for 
personal and economic injuries resulting from cenain pollutants, failed to comply with certain environmental 
protection labeling and reporting requirements, and was in breach of its ash-hauling contracts; (ix) an action for 
injunctive relief and damages for the City's alleged failure to comply with the Americans with Disabilities Aa 
in connection with Qty streets and roads; (x) a class action seeking a revision to the City's pay evaluation system 
and back pay to any female dominated job classification in which discrimination is found; and (xi) a putative 
class action seeking the provision of various child welfare services. 

Various claims in addition to the lawsuits described above have been asserted against the Water 
Department and in some cases lawsuits have been instituted. Many of these claims are reduced to judgment or 
otherwise settled in a manner requiring payment by the Water Department. As of June 30, 1992, the aggregate 
loss for Fiscal Year 1992 which resulted from these claims and lawsuits and which was paid out in June 1992 
was $5.0 million. The Water Department's budget for Fiscal Year 1993 contains a reserve for Water Department. 
claims in the amount of $5.0 million, which has already been spent. For the remainder of Fiscal Year 1993, 
settlements of Water Department cases will be conditional on payment during Fiscal Year 1994. 

SOCIOECONOMIC INFORMATION 

Introduction 

The Qty includes within its boundaries an area of approximately 130 square miles and a resident 
population of over 1.5 million people. The Qty is in the hean of an eight county metropolitan area with 
approximately 4.8 million residents. Air, rail, highway and water routes provide easy access to the City. 

The City is strategically located on the east coast with easy access to markets, resources, govemmem 
centers and transponation. The Qty's metropolitan area is the fourth largest market in the United States. 
Approximately one-half of the population of the United States lives within an overnight drive. 

Quality of Life 

The City is a very livable city with relatively low housing and business costs. According to government 
statistics, the Qty is among the safest large cities in the country. In a recent survey of crime data, the City had 
the lowest crime rate of the ten largest cities in America. 

The City is rich in history, art, architecture and entertainment. Cultural and historic attractions include 
the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, Pennsylvania Academy of Fine Arts, 
Philadelphia Museum of Art, Franklin Institute, Mann Music Center, Opera Company of Philadelphia and the 
Rodin Museum. The South Philadelphia Sports Complex, consisting of Veterans Stadium and the Spectrum, is 
home to the Philadelphia Phillies, 76eTs, Flyers and Eagles. Tht City also offers its residents and visitors the 
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Independence National Historical Area, which includes Independence Hall and lhe Liberty Bell, and one of the 
largest urban park systems in the world, including Pennypack Park and the 8,000 acre Fairmount Park, containing 
the country's first zoo. " *'!' 

The City is a center for health, education, and science facilities. With its many hospitals, six rhedical 
schools, two dental schools, schools of optometry and podiatry and the Philadelphia Center for Health Care 
Sciences in West Philadelphia, the City is one of the largest health care and health care education centers in the 
world. 

The City has thiny-one institutions of higher education with a total enrollment of over 110.000 students, 
Included among these institutions are the University of Pennsylvania, Temple University, Drexel University, St. 
Joseph's University and LaSalle University. Within a short drive from the City are such schools as Viilanova 
University, Bryn Mawr College, Haverford College, Swarthmore College and the Camden Campus of Rutgers 
University. The undergraduate and graduate programs at these institutions help provide a well-educated and 
trained work force to the Philadelphia community. 

The Ciry also has major research facihties, including those located at its univereities, the teaching medical 
schools, the Wistar Institute, the Fox Chase Cancer Center and the University City Science Center ("Science 
Center"). The Children's Hospital of Philadelphia broke ground in 1992 for a new, S100 milhon biomedical 
research facility located within the Philadelphia Center for Health Care Sciences in West Philadelphia. 

Demographics 

During the ten year period between 1980 and 1990, the population of the City decreased from 1,688,210 
to 1.585,577. This 6 percent loss of population was less than half of the l i percent loss experienced during the 
1970,s. 

TABLE 3 

POPULATION 
CITY, PMSA* & NATION 

1980 1990 

Philadelphia 1.688,210 1,585,577 
Philadelphia PMSA* 4,716,818 4.856.881 
United States 226,500,000 249,632,692 

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

* PMSA: Primary Metropolitan Statistical Area is, by definition of the Bureau of the Census, a large 
urbanized county, or cluster of counties, with very strong internal economic and social links. A 
PMSA must have a combined total population of one million or more, In addition, a PMSA must 
also be compnsed of counties that conform to: (a) a total population of at least 100,000; (b) a 
population that is ai least 60% urban: and (c) a population where less than 50% of the resident 
workers commute to jobs outside of the county. The Philadelphia, Pa.-NJ. PMSA includes the 
counoes of Bucks. Chester, Delaware, Montgomery and Philadelphia in Pennsylvania and the counties 
of Burlington, Camden and Gloucester in New Jersey. 

The average age of the City's population is increasing. This trend toward an older population is consistent 
with the population patterns in the United States as a whole. 
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TABLE 4 
POPULATION AGE DISTRIBUTION 

Phila. % Ph i l a . % 
Acre 1964 of Tot a l 1990 of Tot a l 

0-24 633,8 99 38.4 563,816 35. 6 
25-44 435,458 26.4 490,224 30.9 
45-64 34 0,74 4 20.6 290,803 18.3 
65-84 219,272 13.3 217,913 13.7 
85. . . 20, 966 1.3 22,801 1.4 
ALL AGES 1,650,339 100.0 1,585,577 100.0 

* Pr o v i s i o n a l population p r o j e c t i o n 

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

The Economy 

The Qty economy is composed of diverse industries. Virtually all classes of industrial and commercial 
businesses are represented. The Qty is a major business and personal service center with strengths in insurance, 
law, finance, health, education and utilities. 

The cost of living in the Qty is relatively moderate compared to other major metropolitan areas. The 
Qty, as one of the country's education centers, offers the business community a large, diverse and industrious 
labor pool. Office occupancy rates are among the highest in the country with approximately 86% of office space 
occupied or committed, while the average cost per square foot for office space also compares favorably. 

TABLE 5 
RENTAL RATES CBD* OFFICE SPACE 

IN $ PER SQUARE FOOT 

Average 

Atlanta $20.25 
Boston 28.46 
Chicago 3154 
Dallas 20.02 
Houston 17.67 
Los Angeles 29.79 
Miami 2633 
New York City (midtown) 38.88 
Philadelphia 23.48 
Phoenix 19.44 
Pittsburgh 20.63 
San Francisco 2531 
Washington, D.C. 37.79 

•CBD = Central Business Distria 
Source; ONCOR International, Midyear 1991. 

Employment 

Employment data for the Qty residents show growth in the Qty's labor force and in the number of City 
residents who are employed (see Table 6). In 1990, the City residents represented 30 percent of all employed 
residents of the PMSA. The number of employed City residents increased by more than 50.000 during the period 
1980 to 1990. 
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The City's 1991 wage and salary employment of 718,400 represented nearly 34 percent of the 
metropolitan region's (Philadelphia PMSA) total establishment employment. The total number of jobs within the 
City increased during the period 1983 to 1988 (Table 7), reveising nearly two decades of job losses. The total 
number of jobs declined again beginning in 1989, as the City and region began to slip into recession. 

The employment changes within the Ciry prindpally have been due to declines in the manufacturing 
sector and the relatively stronger performance of the service economy. The City's and region's economy is 
diversified, with strong representation in the health care, government, and education sectors but without the 
domination of any single employer or industry. This had helped to moderate the effects of national economic 
downturns on the local economy. 

TABLE € 

LABOR FORCE DATA ANNUAL AVERAGE 

1980 1982 1984 1986 1988 1990 1991 

P h i l a d e l p h i a (000) * 

Labor Force 695. 0 693 .2 702 .7 724 .1 728. 9 732 .4 727. 7 
^mp 1 oyme n t 634. 1 621 .2 637 .3 673 .8 686. 6 688 .2 669. 7 
Unemployment 60. e 72 . 0 65 . 4 50 .3 42. 3 44 .1 58. 1 
Unemployment Rate (%) 8. 8 10 .4 9 .3 6 .9 5. 8 6 .0 8. 0 
P h i l a d e l p h i a PMSA (000) * 

Labor Force 173. 0 2,207 .1 2,259 .1 2,364 .3 2,420. 0 2,438 . 4 2,431. 2 
Employment 2, 025. 3 2,015 . 4 2,103 .8 2,239 .5 2,320. 2 2,324 . 7 2,274. 7 
U nemp 1 oyme n t 148. 5 191 .7 155 .3 124 .8 99. 8 113 .6 156. 5 
Unemployment Rate (%) 6. 8 8 .7 6 .9 5 .3 4 . 1 4 . 7 6. 4 

U n i t e d S t a t e s (000 ,000) 
Labor Force 106. 9 110 .2 113 .5 117 .8 121. 7 124 .8 125. 3 
Employment 99. 3 99 .5 105 .0 109 .6 115. 0 117 .9 116. 9 
Unemployment 7. 6 10 .7 8 .6 8 .2 6. 7 6 .9 8. 4 
Unemployment Rate(%) 7. 1 9 .7 7 .5 7 .0 5. 5 5 .5 6. 7 

w Re-benchmarked f i g u r e s . 

Source: Commonwealth of Pennsylvania Department of Labor and Industry, Office of 
Employment Security, D i r e c t o r of Research and S t a t i s t i c s . Pennsylvania C i v i l i a n Labor 
force Series by County of Residence and Pennsylvania C i v i l i a n Labor Force Series by Labor 
MarKet Area. 
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TABLE 7 
PHILADELPHIA 

NON-FARM PAYROLL EMPLOYMENT 
(Amounts i n Thousands) 

1983 1984 1985 198 6 198 7 198£ 1 198 9 1990 1991 

T o t a l Employment 743.1 752. 4 755. 4 760 .3 772 .3 775. 9 761 . 6 746 . 7 718 
M a n u f a c t u r i n g 109.2 108. 6 103. 2 99 .8 96 .0 92. 2 87 .0 81 . 6 74 . s 
Non-Manufacturing 633.9 643.8 652. 2 660 .5 676 .3 663. 7 67 4 .6 665 . 1 643 . 8 

C o n s t r u c t i o n and 
M i n i n g 17. 0 17.2 17. 3 17 .2 17 .3 17. 5 17 .0 16 .0 13 . 4 

T r a n s p o r t a t i o n / P u b l i c 
U t i l i t i e s 46.6 46.4 45. 2 44 .3 45 .0 44 . 4 40 .9 39. , 9 89. .5 

Trade 142.5 145.0 145. 8 148 .1 148 .1 149. 3 144 .3 136. .3 126. .5 
F i n a n c e / I n s u r a n c e / 
Real E s t a t e 64.7 66.4 66. 6 69 .5 72 . 8 71. 5 68 . 6 64 . 7 61 . .3 

S e r v i c e s 225.0 228.5 235. 9 242 .5 250 .3 257. 2 262 .1 265. ,2 264 . 4 
Government 138.1 140.3 141. 5 138 .9 142 . 8 143. 8 141 . 7 143. 0 139. 5 

Source: Commonwealth of Pennsylvania, Department of Labor and Industry, O f f i c e of 
Employment Security, Bureau of Research and S t a t i s t i c s . 
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TABLE 8 
LARGEST 20 NON-GOVERNMENTAL EMPLOYERS 

IN THE CITY OF PHILADELPHIA 

No. o f 
Employer ( l ) Employees 

U n i v e r s i t y o f Pennsylvania 22,196(2) 
Thomas J e f f e r s o n U n i v e r s i t y 7,886 
CoreStates F i n a n c i a l C o r p o r a t i o n 7,429 
Cigna C o r p o r a t i o n 5,067 
St r a w b r i d g e & C l o t h i e r 4,739 
A l b e r t E i n s t e i n H ealthcare Foundation 4,630 
P h i l a d e l p h i a E l e c t r i c Company . 4,166 
Hahnemann U n i v e r s i t y . 4,110 
B e l l o f Pennsylvania 3,419 
Me l l o n PSFS 3,411 
P r o v i d e n t N a t i o n a l Bank 3,381 
The M e d i c a l College o f Pennsylvania 3,381 
Co n s o l i d a t e d R a i l C o r p o r a t i o n ( C o n r a i l ) 3,300 
ARA S e r v i c e s I n c . 2,949 
P h i l a d e l p h i a Newspapers, I n c . 2,797 
Pennsylvania H o s p i t a l 2,665 
The C h i l d r e n ' s H o s p i t a l o f P h i l a d e l p h i a 2,650 
Graduate H e a l t h System 2,524 
D r e x e l U n i v e r s i t y 2,335 
US A i r 1,974 

(1) Does not i n c l u d e f e d e r a l , s t a t e and c i t y agencies. 

_ (2) I n c l u d e s H o s p i t a l o f t h e U n i v e r s i t y o f Pennsylvania. 
W 

Source: P h i l a d e l p h i a Business J o u r n a l , Book o f Business L i s t s , 1993 E d i t i o n ; December 28, 
1992. 

Income 

The foUowing Table (9) shows comparable data relating to per-capita income for the City, the PMSA, 
• and the United States. 

Over the past few years, real per-capita income has generally outpaced the urban cost of living index, 
suggesting that on average, the newly created service jobs have generated posiuve real income growth for City 
wage earners. 
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TABLE 9 

CONSUMER PRICES PERSONAL INCOMES 

CPI-U (1) Philadelphia PMSA 1982-84=100 
Personal Incoine Per Capita (2) 
Philadelphia 
Philadelphia PMSA 
United States 

19S5 

108.8 

12,410 
15,253 
13,899 

1990 

135.8 

16,721 
21,347 
18,696 

% change 
1985-1990 

24 .8% 

34 . 7% 
29.5% 
34 . 5% 

(1) Consumer Price Index•- A l l Urban Consumers. U.S. Bureau of Labor S t a t i s t i c s . 

(2) U.S. Department of Commerce, Bureau of Economic Analysis. Regional Economic 
Information System. 1991 data w i l l not be a v a i l a b l e u n t i l A p r i l , 1993. 

Retail Sales 

States. 
The following table compares retail sales activity among the City, the Qty's PMSA, and the United 

TABLE 10 

RETAIL SALES 

19 84 1985 1986 1987 1988* 1989* 1990* 1991' 
P h i l a d e I p h i a 

(S B i l l i o n s ) 
Durable Goods 1 . 4 1.2 1.1 2.1 N/A N/A N/A N/A 
Non-Durable 

Goods 5 .1 5.3 5.1 4.8 N/A N/A N/A N/A 
T o t a l 6 .5 6.5 6.2 6.9 7.4 8.7 9.1 9.6 

P h i l a d e l p h i a PMSA 
(S B i l l i o n s ) 

Durable Goods 8 . 4 9.8 11.9 11.6 , 11.9 12.2 12.2 15.2 
Non-Durable Goods 16 .0 17.3 18.0 18 . 8 20. 0 22.1 22. 9 23. 0 
T o t a l 24 . 4 27.1 30.3 30.4 31.9 34 .3 35.1 38.2 

U n i t e d S t a t e s 
(S B i l l i o n s ) 

Durable Goods 463 .0 511 - 3 562.8 576. 6 627 . 4 645.5 646. 4 653.0 
Non-Durable 

Goods 830 .9 866.5 " 882.7 965.5 1,022.6 1, 088.1 1 ,151.5 1, 189.7 

T o t a l 1 ,293 .9 1,377.9 1", 445.5 1, 542.1 1,650.0 1, 733.D 6 ,797.9 1 , 842.7 

Source: 198 4-196 17 Wharton Econometric F o r e c a s t i n g A s s o c i a t e s ; f o r 19£ 18-199 
U.S. Department of Commerce, C u r r e n t Business Reports i , BR8S-R. 

"The C i t y has ceased i t s s u b s c r i p t i o n t o the Wharton (WEFA) Econometric 
Philadelphia Model. For 1988-90, R e t a i l Sales per WEFA has been replaced w i t h 
R e t a i l Sales per U.S. Department of Commerce. The two s t a t i s t i c a l series may 
not be exa c t l y equivalent. 
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Infrastructure 

The residents of the Ciry and surrounding counties are served by a commuter transportation system 
operated by SEPTA. This system includes two subway lines, a network of buses and trolleys, and a commuter 
rail network joining Center City and other areas of the City to the surrounding counties. The Pennsylvania 
General Assembly in 1991 enacted legislation providing a dedicated source of revenue to SEPTA for use in 
maintaining and upgrading its infrastructure. A high speed train line runs from southern New Jersey to Center 
City and is operated by the Delaware River Port Authority ("DRPA"). An important addition to the area's 
transponation system was the opening of the airport high speed line between Center City and the Philadelphia 
International Airport in 1985. The line places the airport less than 25 minutes from the Center City business 
district and connects directly with the commuter rail network and the Convention Center which is currendy under 
construction. The opening of the commuter rail tunnel in 1984 provided a unified City transportation system 
linking the commuter rail system, the SEPTA bus, trolley, and subway lines, the high speed line to New Jersey 
and the airpon high speed line. 

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

The City now has one of the most accessible downtown areas in the nation with respect to highway 
transportation as well as high speed rail by vinue of the recent completion of 1-95 in the vicinity of Philadelphia 
International Airpon; the Vine Street Expressway (1-676), running east-to-west through the Central Business 
Distria between 1-76 and 1-95; and now the "Blue Route" (1-416) in suburban Delaware and Montgomery 
Counties which feeds into the Schuylkill Expressway (1-76) and thus into Center Qty Philadelphia. 

The Ciry owns the Philadelphia International Airpon (PHL) located eight miles southwest of Center City 
and a smaller airpon in Northeast Philadelphia. The PHL is accessible by major highways within the Gty and 
from surrounding communities and SEPTA's high speed train line. The PHL annually provides its 15 million 
passengers with service from seven domestic air carriers, ten commuter airlines, four foreign flag carriers, eleven 
chaner airlines and ten all-cargo carriers. USAir has hub operations in the Qty. A new terminal with 12 gates 
for both ihtemational and domestic operations opened in March 1991. During 1991, passenger volume decreased 
by 7.8%. due mainly to the recession and the impact of the Persian Gulf war on air travel. 

In 1985, United Parcel Service, Inc. (UPS) seleaed PHL as its site for construction of a major East Coast 
hub package handling and sorting facility. This facility began operations in September 1989. More recently, the 
U.S. Postal Service commenced construction of a new 30-acre airmail facility at the PHL. Airfreight continues 
as a growth business even during a recession. Outbound tonnage during 1991 exceeded 1990 tonnage by 4.5%. 

The City's port is the world's largest freshwater port and one of its highest tonnage ports. It is a 
distribution center for northeastern United States imports and is now utilized for the cruise business as well. Port 
facilities can be purchased or leased in a foreign trade zone for international business. General cargo facihties, 
including two modem container terminals, are publicly owned and privately operated. An automobile 
impon/expon terminal further contributes to the port's economic diversity. Plans to update and modernize existing 
facilities are now being implemented as the Commonwealth of Pennsylvania plans to invest $56 million to 
modernize and upgrade port facihties. 

The water and wastewater systems of Philadelphia are owned by the City and operated by the City's 
Water Depanment. The water system provides water to the City (130 square mile service area) and a relatively 
smaller quantity of water to the Bucks County Water and Sewer Authority. The City obtains approximately 54 
percent of its water from the Delaware River and the balance from the Schuylkill River. The water system serves 
approximately 503.000 households through 3,300 miles of mains and provides fire protection through more than 
26.700 fire hydrants. 

The wastewater system services a total of 279 square miles of which 130 square miles are within the 
City and 149 square miles are in suburban areas. The total population served is approximately 2,286,000, 
according to the 1990 census. The wastewater system contains three water pollution control plants, 16 pumping 
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stations and approximately 2,955 miles of sewers. By order of the Delaware River Basin Commission, the City-
is required to achieve effluent limitations which are considered more stringent than those required to achieve 
secondary treatment levels as defined in the Federal Water Pollution Control Act Amendments of 1972, as 
amended. 

The City is responsible for collecting solid wastes from sources other than industrial or commercial 
insritutions. Approximately 3,200 tons of solid waste per day are collected by the City. Municipal solid waste 
is disposed of at various landfills operated outside City limits. The City has entered into a contract with a major 
private contractor for landfill space. 

Some elements of the Qty's capital plant are aged and in need of repair, maintenance and/or 
reconstruction. The Qty's capital improvement program for 1992-97 addresses this need. The City's capital 
improvement requirements are dictated by the need to provide services and maintain the existing infrastructure. 
Rebuilding the City's infrastructure is the first priority. New projects are recommended by the Qty Planning 
Commission only i f they enhance the Qty's economy, protect public health and safety, improve the City's 
neighborhoods, make government more efficient, leverage other government and private funds or preserve unique 
resources. Examples consistent with these priorities are projects such as the modernization of terminal buildings 
at the PHL, upgrading pohce and fire facilities, improvement of housing services, libraries, health facilities, the 
transit system and numerous projects to enhance the Qty's industrial and commercial development Also included 
in the capital improvement program are projects for the Qty's museums, recreation facilities and parklands. 

Housing 

The Qty boasts a diversity of neighborhoods and housing opportunities. There are over 100 
neighborhoods, some of which trace their origin to the eighteenth century and the early settlements of the City. 
Approximately 60 percent of the Qty's housing units are owner-occupied. 

Housing costs are low relative to the largest metropolitan areas in the United States, and costs are very 
competitive with major metropolitan areas in the Northeast. Since 1988, homeowners and renters costs in 
Philadelphia have increased more slowly than costs in Pittsburgh, Baltimore and Washington, D.C. 
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TABLE 11 
HOUSING AFFORDABILITY IN MAJOR CITIES 

Third Quarter 1991* 

ft 

Median 
P r i c e d 

E x i s t i n g Median Composite 
S i n g l e Family Mortgage Household Q u a l i f y i n g . A f f o r d a b i l i t y 

Home Rate** Income Income** Inder. 

U n i t e d S t a t e s $101,800 9.31% 530,511 $32,329 94 . 4 
A t l a n t a , GA 95,100 9. 41 34,490 30,466 113 .2 
B a l t i m o r e , MD 114,000 9.53 33,947 36,902 92.0 
Boston, MA 175,500 9.51 36,833 56,734 64 .9 
Chicago, I L 135,800 9.51 31,902 43,902 72 .-7 
C l e v e l a n d , OH 89,400 9. 40 30,239 28,607 105 .7 
Dallas,TX 90,300 9. 42 32,920 28,967 113 . 6 
D e t r o i t , MI 83,100 9.58 33,254 26,974 123 .3 
Houston,TX 76,700 9.52 34,394 24,806 138.7 
Kansas C i t y , MO 76,800 9.32 30,376 24,409 124 .5 
Los Angeles, CA# 220,300 9.74 28,709 72,643 39.5 
Miami/Hialeah, FL 99,500 9.. 63 26,351 32,482 81.1 
New York/N. New 

Jersey, Long 
I s l a n d , NY/NJ/CT 176,200 9.25 33,823 55,663 60.6 

P h i l a d e l p h i a , PA 112,100 9.42 30,852 35,948 85 . 8 
Phoenix, AZ 86,500 9.56 30,771 28,079 109.6 
San Diego, CA# 191,800 9.74 28,742 63,221 45.. 5 
San F r a n c i s c o Bay 

Area# 262,000 9. 78 34,036 86,687 39.3 
S t . L o u i s , MO 80,700 9.49 31,357 26,036 120 .4 
Washington, 
DC/MD/VA 118,200 9.53 43,623 52,190 83 .6 

* Source: HSH A s s o c i a t e s f o r M e t r o p o l i t a n Areas; FHFB f o r U.S. 

** Based on c u r r e n t l e a d i n g r e q u i r e m e n t s o f t h e F e d e r a l N a t i o n a l Mortgage A s s o c i a t i o n 
u s i n g a 20% down payment. 

#Note: The C a l i f o r n i a A s s o c i a t i o n o f R e a l t o r s p u b l i s h e s a housi n g a f f o r d a b i l i t y inde.x f o r 
aireas w i t h i n t h e s t a t e which d i f f e r s s i g n i f i c a n t l y from t h e s e v a l u e s because i t measures 
t h e p r o p o r t i o n of households which c o u l d t h e o r e t i c a l l y a f f o r d t o purchase t h e median p r i c e 
.hojne r a t h e r than t h e a b i l i t y o f a median income f a m i l y t o c a r r y t h e mortgage. C a l i f o r n i a 
data i s p r o v i d e d f o r comparison o n l y . 

Source: Home Sales; N a t i o n a l A s s o c i a t i o n o f R e a l t o r s , Economic Research D i v i s i o n ; 
December 1991. 

While the City's housing maiket has remained fairly stable, there has been significant 
development in the commercial real estate sector. The tables below summarize cenain information concerning real 
estate assessments and construction activity, 
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TABLE 12 
CONSTRUCTION AUTHORIZED BY BUILDING PERMIT 

Declared Valuation 
( M i l l i o n s of Dollars) 

New 
ResidentialCormnercialOther (a) Total Housing Units 

1980 116.2 147. 0 372.2 635.4 2,704 
1981 99.1 176. 9 151. 9 427 . 9 2, 060 
1982 88.0 122. 7 166. 9 377.6 1, 768 
1983 56.6 40. 2 125.8 322. 6 1,152 
1984 66.7 213 . 3 261.7 541. 7 1,498 
1985 147 . 7 352. 1 91.7 591.5 3,027 
1986 113. 6 252. 6 264 . 6 630.8 2,569 
1987 98.0 427. 0 118.3 643.3 1,561 
1988 163.4 765. 8 98.5 1,027.7 2,981 
1989 104.9 434 . 9 118.7 658.5 1,496 
1990 84. 9 469. 9 108. 0 662. 8 1,213 
1991 55.1 391. 0 41.7 487. 8 614 
1992(b) 26.5 147 . 1 80.2 253.8 196 

(a) Includes c o n s t r u c t i o n by government, i n d u s t r i a l , medical and educational 
u n i t s . 

(b) 1992 data includes f i r s t seven months only. 

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

TABLE 13 
TEN HIGHEST CERTIFIED MARKET AND ASSESSMENT VALUES 

FOR TAX YEAR 1992 OF FULLY TAXABLE PROPERTIES 

1992 C e r t i f i e d 1992 C e r t i f i e d 
Rank L o c a t i o n Market Value Assessment V a l 

1. 1500-42 Market S t r e e t $240,790,000 $77,052,800 
2. 1650 Market S t r e e t 192,128,000 61,480,960 
3 . 2005 Market S t r e e t 133,972,600 42,871,232 
4 . 1600-22 Market S t r e e t 115,000,000 36,800,000 
5 . 1414-38 South Penn Square 113,53-7,800 36,332,096 
6. 1700-40 Market S t r e e t 105,000,000 33,600,000 
7 . 1835 Market S t r e e t 104,425,900 33,416,288 
8 . 701-39 Market S t r e e t • 100,000,000 32,000,000 
9. 1801-21 Market S t r e e t 85,000,000 27,200,000 
10. 124-48 South 6 t h S t r e e t 85,000,000 27,200,000 

Source: C i t y of Philadelphia, Board of Revision of Taxes. 
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TABLE 14 
TEN HIGHEST CERTIFIED MARKET AND ASSESSMENT VALUES 

FOR TAX YEAR 1992 OF REAL ESTATE TAX ABATED PROPERTIES 

Rank L o c a t i o n 
1992 C e r t i f i e d 
Market Value 

Taxable 
Assessment 
Value 

Exempt 
Assessment 

Valup 

1. 4301 Byberry Road $146,606,000 $10,380,093 $36,533,827 
2. 50 South 16th S t r e e t 145,328,800 11,391,040 35,114,176 
3. 1717 Arch S t r e e t 140,400,000 7,471,488 37,456,512 
4 . 1735 Market S t r e e t 126,297,200 6,675,712 33,739,392 
5. 1901-19 Market S t r e e t 111,400,000 1,108,332 34,539,668 
6. 1818-28 Market S t r e e t 92,128,800 28,256,911 1,224,305 
7. 1301-25 Chestnut S t r e e t 74,000,000 15,904,000 7,776,000 
8. 200 South Broad S t r e e t 71,343,750 6,358,815 16,471,185 
9. 1625-37 Market S t r e e t 38,155,000 6,570,764 5,638,836 
10. 1327-39 Chestnut S t r e e t 37,000,000 8,640,000 3,200,000 

Source: C i t y o f P h i l a d e l p h i a , Board o f R e v i s i o n o f Taxes. 

The Qty has a long tradition of planning and redevelopment. Since the 1950's, the Qty's 
Central Business District, known as Center Qty, has benefited from both commercial and residential revitalization. 
The Planning Commission's Plan for Center Qty Philadelphia (1963) established the foundation for public and 
private investment through the 1960's, 1970's, and early 1980's. In response to evolving development conditions, 
the Planning Commission in 1988 prepared a new Plan for Center Qty to guide growth into the 21st Century. 

Center Qty's attractiveness to business recently has been highlighted by the decisions of CIGNA, 
Bell Atlantic, and Consolidated Rail Corporation to locate their headquaneis in the downtown area. In 1991, the 
Sun Company announced that it would return its corporate offices to Center City from a suburban location. 

The concentration of office buildings along the West Market Street corridor has been 
supplemented by several substantial projects. The largest of these is Rouse and Associates' Liberty Place. 
Liberty Place is a recently completed $520 million project consisting of twin office towers connected by an atrium 
of retail space and a Ritz Carlton Hotel. The atrium contains a food coun and two levels of over 40 retail 
establishments. The second tower has the CIGNA insurance company as its prime tenant, while several large 
Philadelphia law firms anchor the first tower. Other recent additions to the skyline stretching along West Market 
Street include the Blue Cross-Unpro Tower, a 50 story office building occupied by Independence Blue Cross and 
the Mellon Bank Center, an award-winning 53 story office building. A few blocks to the North, the Bell Atlantic 
and Two Logan Square office buildings have been added. 

The second Commerce Square Tower at 20th and Market was completed in 1992. The building 
bouses the corporate offices of ConsoUdated Rail Corporation. The first Commerce Square building, with IBM 
as the prime tenant, was completed in 1987. Overall Center Qty office occupancy rates stood at 85.5% at year 
end 1991. 

To enhance the tourist and retail climate in the Central Business Distria, Qty Council passed 
an ordinance in 1990 that created the Center City District, a special assessment district encompassing the City's 
central retail and commercial core. In 1991 a special tax assessment on properties in this district began to be 
used to implement and coordinate additional police, clean-up and tourist aid details there. A centrally coordinated 
52-person police detail working out of a new sub-station has facilitated law enforcement and police service, 
reducing response time. A private contract clean-up detail provides a staff of over 100 covering day and night 
shifts and cleaning every street and sidewalk every day. Uniformed litter enforcement and community service 
representatives also patrol the area. 

With cooperation from the federal government and the private seaor, the Qty has successfully 
redeveloped the area adjacent to Independence Mall. The development of a national historic park and new 
construction of the U.S. Mint, the Federal Reserve Bank of Philadelphia, a Federal Courthouse and office building 
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complex and the headquarters for the Rohm and Haas Corporation, as well as numerous smaller office and 
commercial projects, have been completed. In the Franklintown area of Center City, a S92.5 million project 
consisting of an office and hotel complex has been completed. The office building houses the U.S. headquarters 
of the SmithKline Beecham Corpotauon. The 160 room hotel, currently the City's largest, is known as the 
Wyndham Franklin Plaza. The Four Seasons Hotel is a major international luxury hotel and is located on nearby 
Logan Circle. 

A substantial amount of development anention has been devoted to the Market East area between 
City Hall and Independence Mall. The Gallery I retail mall opened in 1977 and was followed by a major 
expansion in 1984. A new commuter rail transportation center and the ARA Tower office building were also 
completed in 1984. Enhanced lighting and sidewalk improvements were completed on Market Street from Juniper 
to 5th Streets, and a privately-funded maintenance association was established. The John Wanamaker building 
at 13th and Market recently underwent S150 million of improvements, including the total renovation of the John 
Wanamaker departmeni store and the conversion of 800,000 square feet of space to office use. 

Market East is also the site of the new Pennsylvania Convention Center. This Center, when 
completed in 1993, will offer more than 500,000 square feet of meeting and exhibit space and significandy boost 
the demand for hotel and retail services in Center City. A 1,200-room Marriott Hotel is slated for completion 
in 1994, and more than 2.000 additional rooms are expected to be developed by the end of the decade. 

The City is moving ahead with plans to transform the Penn's Landing waterfront development 
area into an active commercial, entertainment and residential complex. Capital funds already have been used to 
construct the Great Plaza and to provide road connections and utility service. Two large riverfront piers have 
now been converted to residential and commercial use. Two hotels have opened and several marinas and a 
United States Coast Guard Operations Center have been added to the waterfront area. A new boat connecting 
Penn's Landing with the New Jersey State Aquarium of Camden has attracted significant ridership in the first 
year of service. 

Complementing downtown commercial growth is the substantial residential reinvestment taking 
place in the Society Hill, Old Qty, Franklintown, Washington Square West and Rittenhouse Square areas of 
Center Ciry. In Society Hill, most of the residential structures have been restored and many new houses have 
been constructed, while Old City has seen the conversion of many warehouses and commercial structures to 
residential units. Downtown revitalization also has encouraged residential growth in several neighborhoods 
adjoining Center City. 

Four Commonwealth-sponsored enterprise zones have been designated in Philadelphia's inner-
city neighborhoods under the Commonwealth's enterprise zone program: American Street, West Parkside, Hunting 
Park West and the Port Area. The Commonwealth's program provides grants and technical assistance in order 
to improve the business climate and create jobs in economically depressed neighborhoods. Substantial industrial 
growth also has occurred in the southeast and northwest sections of the City. 

Significant hospital construction projects recently have been completed. These projects include 
the replacement of substantially all of the patient care rooms at Temple University Hospital, the construction of 
new patient care facihties at Albert Einstein Medical Center, and the construction of new core buildings at the 
Hospital of the University of Pennsylvania, Pennsylvania Hospital, and Thomas Jefferson University Hospital. 

Health services is a growing and important industry in the regional economy. It functions as 
an expon in a regional balance of accounts, in that revenue and income are attracted to the City from outside 
the region. Health services payrolls in the Gty have expanded by 4.9% in the last 12 months. Health-care 
construction is facihtated by both state and local financing authorities. The Hospitals and Higher Education 
Facilities Authority of Philadelphia has issued over $2 billion of revenue bonds since its inception in 1974. 

The City's efforts to retain and attract industry are directed by PIDC. Established in 1958, PIDC 
is a non-profit partnership between the City of Philadelphia and the Greater Philadelphia Chamber of Commerce. 
Among the many services provided by PIDC are the administration of (1) a tax-exempt financing program that 
provides low interest mortgage or bond financing for real and personal propeny, (2) local applications for 
assistance under the Pennsylvania Industrial Development Authority Program, (3) the Federally funded Inner-
city Land Development Program and (4) the City Wide Land Development Program, which offers 700 acres of 
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industrial land at below appraised market values, Even in the current slow economic environment, PIDC-assisted 
projects were up neariy 10% in 1991 from 1990. 

TABLE,15 
RECENTLY COMPLETED PROJECTS 

Project. Estimated Cost 

Two L i b e r t y Place, 17th £ Chestnut S t r e e t s 5310, 000, 000 
P h i l a d e l p h i a Center f o r H e a l t h c a r e Sciences 300, 000, 000 
F r a n k l i n M i l l s , Woodhaven Road 300, 000, 000 
M e l l o n Bank Center, 1 7 t h & Market S t r e e t s 260, 000, ooo 
One L i b e r t y Place, 17th & Market S t r e e t s 210, 000, 000 
Vine S t r e e t Expressway, 17th S t r e e t t o 1-95 203, 000, 000 
B e l l A t l a n t i c Tower, 1 8 t h & Arch S t r e e t s 200, 000, 000 
Commerce Square, Phase I , 2 0 t h & Market S t r e e t s 150, 000, 000 
Blue Cross/Linpro Tower, Phase I, 19th & 

Walnut S t r e e t s 150, 000, 000 
John Wanamaker B u i l d i n g 150, ooo. 000 
Two Logan Square, 1 8 t h & Arch S t r e e t s 130, 000, 000 
P h i l a d e l p h i a I n t e r n a t i o n a l A i r p o r t T e r m i n a l A 115, 000, 000 
The B e l l e v u e , Broad & Walnut S t r e e t s 110, 000, 000 
U n i t e d P a r c e l S e r v i c e , P h i l a d e l p h i a I n t e r n a t i o n a l 

A i r p o r t '108, 000, 000 
Commerce Square, Phase I I , 2 0 t h & Market S t r e e t 100, 000, 000 
H o s p i t a l o f t h e U n i v e r s i t y o f Pennsylvania 100, 000, 000 
R i t t e n h o u s e H o t e l , 210 West R i t t e n h o u s e Square 100, 000, 000 
Temple U n i v e r s i t y H o s p i t a l 79, 000, 000 
J e f f e r s o n U n i v e r s i t y L i f e Sciences B u i l d i n g 76, 000, 000 
St. C h r i s t o p h e r s H o s p i t a l 72, 000, 000 
F r a n k l i n F u t u r e s Center, 2 0 t h & t h e Parkway 70, 000, 000 
A i r p o r t P a r k i n g Garage A-B 60, 000, 000 
1-95 C e n t r a l R i v e r f r o n t Ramps 57, 000, 000 
P i e r 5 (Residences), Delaware W a t e r f r o n t 50, 000, 000 
L i n c o l n Green, P r e s i d e n t i a l B o ulevard 50, 000, 000 
Walnut S t r e e t Bridge 45, 000, 000 
Fox Chase Cancer Center 33, 000, 000 
Walnut Towers, 9th & Walnut S t r e e t s 30, 000, 000 
U n i t e d P a r c e l S e r v i c e , Oregon Avenue 25, 600, 000 
Girard/Belmont Bridge R e c o n s t r u c t i o n 23, 000, 000 
Omni H o t e l 22, 500, 000 

Source: Philadelphia City Planning Commission. 
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TABLE 16 
PROJECTS UNDER CONSTRUCTION 

Project Estima tied Cost 

Frankford Elevated Subway Reconstruction 5513,000,000 
The Pennsylvania Convention Center 500,000,000 
M a r r i o t t Hotel, 12th and Market Street 200,000,000 
Commerce Square, Phase I I , 20th & Market Streets 100,000,000 
Childrens Hospital Research F a c i l i t y 100,000,000 
Spectrum I I , South Philadelphia 100,000,000 
30th Street S t a t i o n Renovation 61,000,000 
CONRAIL Computer Operations F a c i l i t y ' 29,000,000 
Girard/Belmont Bridge Reconstruction 23,000,000 
Philadelphia Food D i s t r i b u t i o n Center Improvements 17,000,000 

Source: Philadelphia City Planning Commission 
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(215) 575-7000 

February , 1993 

Cit y of Philadelphia 
1650 Arch Street 
Room 1760 

Philadelphia, Pennsylvania 19103 

A t t e n t i o n : Finance Department 

Re: $ 376,550,000 Ci t y of Philadelphia, Pennsylvania, 
Gas Works Revenue Bonds, Fourteenth Series 

Ladies and Gentlemen: 

We have acted as co-bond counsel i n connection w i t h the 
au t h o r i z a t i o n , issuance and sale, of Ci t y of Philadelphia,, 
Pennsylvania, Gas Works Revenue Bonds, Fourteenth Series (the 
"Fourteenth Series Bonds"), under and pursuant t o a u t h o r i t y 
contained i n the Act of the General Assembly of the Commonwealth 
of Pennsylvania of October 18, 1972 (P.L. 955) (the "A c t " ) , the 
Cit y of Philadelphia General Gas Works Revenue Bond Ordinance of 
1975, as amended (the "General Ordinance"), and the Fourteenth 
Supplemental Ordinance ther e t o approved January 28, 1993 (the 
"Fourteenth Supplemental Ordinance") . The Fourteenth Series Bonds,, 
i n the aggregate p r i n c i p a l amount of $376,550,000, bear i n t e r e s t 
at the r a t e s set f o r t h i n the bond a u t h o r i z a t i o n dated February 3, 
1993 of the bond committee, c o n s i s t i n g of the Mayor, the City 
C o n t r o l l e r and the C i t y S o l i c i t o r , payable each January l and July 
1 commencing July 1, 1993. They have been issued f o r the purpose 
of funding a p o r t i o n of the c a p i t a l improvement program of the 
Philadelphia Gas Works ("PGW"), refunding c e r t a i n outstanding 
m a t u r i t i e s of the Ci t y of Philadelphia Gas Works Revenue Bonds, 
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making a deposit t o the s i n k i n g fund reserve created under the 
General Ordinance and paying the costs of issuance of the 
Fourteenth Series Bonds. 

Thirteen series of Gas Works Revenue Bonds have 
heretofore been issued pursuant t o the General Ordinance and as of 
November 30, 1992, $634,132,000 i n aggregate p r i n c i p a l amount of 
such bonds were outstanding. The Fourteenth Series Bonds are 
equally and r a t a b l y secured w i t h a l l such p r i o r bonds and w i l l be 
equally and r a t a b l y secured w i t h a l l bonds issued i n the f u t u r e 
under the General Ordinance ( a l l such p r i o r bonds, the Fourteenth 
Series Bonds and a l l bonds t o be issued under the General Ordinance 
i n the f u t u r e , c o l l e c t i v e l y , the "Bonds"). 

The C i t y of Philadelphia (the "City") has made a pledge 
of, and granted a s e c u r i t y i n t e r e s t i n , a l l P r o j e c t Revenues (as 
defined i n the General Ordinance) and a l l accounts, contract r i g h t s 
and general i n t a n g i b l e s representing Project Revenues t o secure the 
payment of the Bonds. The General Ordinance provides t h a t except 
upon the occurrence of a d e f a u l t , P r o j e c t Revenues s h a l l be applied 
i n the f o l l o w i n g order of p r i o r i t y : ( l ) Net Operating Expenses, 
as defined t h e r e i n ; (2) required payments i n t o the s i n k i n g fund t o 
pay p r i n c i p a l of and i n t e r e s t on the Bonds and t o accumulate, or 
t o r e s t o r e any d e f i c i e n c y i n , the s i n k i n g fund reserve i n respect 
thereof; (3) payment of general o b l i g a t i o n bonds which have been 
adjudged t o be s e l f - l i q u i d a t i n g on the basis of expected revenues 
from PGW; (4) payment of i n t e r e s t and s i n k i n g fund charges of other 
general o b l i g a t i o n debt incurred f o r PGW; and (5) payment of C i t y 
Charges, as defined t h e r e i n . Under c e r t a i n circumstances, the 
remaining balance may be applied t o other proper purposes of the 
C i t y . I n the Fourteenth Supplemental Ordinance, the C i t y has 
covenanted t h a t , as long as any of the Fourteenth Series Bonds 
remain outstanding, a l l Project Revenues s h a l l be deposited i n , 
held i n , and disbursed from one or more unsegregated accounts of 
PGW which s h a l l be separate from and not commingled w i t h moneys or 
accounts of the C i t y not held e x c l u s i v e l y f o r PGW purposes. 

We have examined (a)- such c o n s t i t u t i o n a l p r o v i s i o n s , 
s t a t u t e s and r e g u l a t i o n s as we deemed necessary, i n c l u d i n g the Act, 
the General Ordinance and the Fourteenth Supplemental Ordinance, 
(b) the proceedings a u t h o r i z i n g the issuance and sale of the 
Fourteenth Series Bonds, and (c) such c e r t i f i c a t e s , opinions, 
r e c e i p t s and other documents as we have deemed necessary, i n c l u d i n g 
a non-arbitrage c e r t i f i c a t e of the C i t y . I n making the aforesaid 
examinations, we have assumed the a u t h e n t i c i t y of a l l o r i g i n a l 
documents and the conformity t o o r i g i n a l documents of a l l conformed 
copies and photocopies of documents, the genuineness of a l l 
signatures, the due a u t h o r i z a t i o n , execution and d e l i v e r y of a l l 
documents and the a u t h o r i t y t o do so of a l l persons executing such 
documents. 
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t h a t : 
On the basis of the foregoing, we are of the opinion 

1. The C i t y has the power t o perforin i t s o b l i g a t i o n s 
under the General Ordinance, the Fourteenth Supplemental Ordinance 
and the Fourteenth Series Bonds and i s authorized t o issue the 
Fourteenth Series Bonds. 

2. The terms of the Fourteenth Series Bonds comply w i t h 
the requirements of the Act, the General Ordinance and the 
Fourteenth Supplemental Ordinance, and the purposes f o r which the 
Fourteenth Series Bonds have been issued are l a w f u l purposes under 
the Act and the General Ordinance. 

3. The Fourteenth Series Bonds c o n s t i t u t e v a l i d , l e g a l 
and binding o b l i g a t i o n s of the Cit y , enforceable i n accordance w i t h 
t h e i r terms (subject t o any applicable bankruptcy, insolvency, 
moratorium or other laws or equitable p r i n c i p l e s a f f e c t i n g the 
enforcement of c r e d i t o r s 1 r i g h t s g e n e r a l l y ) . 

4. Under e x i s t i n g s t a t u t e s , r e g u l a t i o n s , r u l i n g s and 
court decisions, i n t e r e s t on the Fourteenth Series Bonds (and any 
o r i g i n a l issue discount on Fourteenth Series Bonds t o the extent 
properly a l l o c a b l e t o each holder of such Fourteenth Series Bonds) 
i s excluded from gross income f o r f e d e r a l income tax purposes and 
i s not an item of tax preference f o r purposes of the f e d e r a l 
a l t e r n a t i v e minimum tax imposed upon i n d i v i d u a l s and corporations. 
I t should be noted, however, t h a t , f o r the purpose of computing the 
a l t e r n a t i v e minimum tax imposed on corporations (as defined f o r 
federal income tax purposes), such i n t e r e s t i s taken i n t o account 
i n determining adjusted current earnings which may subject a 
p o r t i o n of such i n t e r e s t t o the a l t e r n a t i v e minimum tax. Ownership 
of the Fourteenth Series Bonds may give r i s e t o c e r t a i n c o l l a t e r a l 
f e deral income tax consequences as t o which co-bond counsel express 
no opinion. 

The i n i t i a l p u b l i c o f f e r i n g p r i c e of the Fourteenth 
Series Bonds scheduled t o mature on"July 1 of the years 1998, 1999, 
2000, 2001, 2003, 2004, 2008, 2014 and 2026 (the "Discount Bonds") 
i s less than the amount payable on such Fourteenth Series Bonds at 
stated m a t u r i t y . The d i f f e r e n c e between the i n i t i a l p u b l i c 
o f f e r i n g p r i c e of the Discount Bonds and the p r i n c i p a l amount 
payable thereon at m a t u r i t y , c o n s t i t u t e s i n t e r e s t . A p o r t i o n of 
such i n t e r e s t (the " O r i g i n a l Issue Discount"), depending on the 
holding period of any Discount Bond by each owner, w i l l , upon the 
d i s p o s i t i o n of such Discount Bond by each owner ( i n c l u d i n g 
redemption or payment at m a t u r i t y ) , be t r e a t e d as i n t e r e s t 
excludable from gross income f o r f e d e r a l income tax purposes. 
Owners of any of the Discount Bonds should consult t h e i r own tax 
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advisors w i t h respect t o the consequences of owning such Discount 
Bonds, i n c l u d i n g the e f f e c t of such ownership under applicable 
s t a t e and l o c a l law. 

The i n i t i a l p u b l i c o f f e r i n g p r i c e of the Fourteenth 
Series Bonds scheduled t o mature on July 1, 2002 i s greater than 
the amount payable on such Fourteenth Series Bonds at stated 
m a t u r i t y . We express no opinion regarding the tax treatment or 
consequences of the payment of any premium i n connection w i t h the 
purchase of any of such Fourteenth Series Bonds. 

5. Under the laws of the Commonwealth of Pennsylvania 
(the "Comnvonwealth") , as enacted and construed on the date hereof, 
the Fourteenth Series Bonds, t h e i r t r a n s f e r and the income 
therefrom ( i n c l u d i n g any p r o f i t s made on the sale thereof) are 
exempt from personal property taxes i n the Commonwealth, the 
Commonwealth personal income tax and the Commonwealth corporate 
net income tax. 

I n p r o v i d i n g t h i s opinion, we advise you as f o l l o w s ; 

(a) I t may be determined i n the f u t u r e t h a t 
i n t e r e s t on the Fourteenth Series Bonds, r e t r o a c t i v e t o the date 
of issuance thereof or p r o s p e c t i v e l y , w i l l not be excluded from 
gross income of the owners of the Fourteenth Series Bonds f o r 
f e d e r a l income tax purposes i f c e r t a i n requirements of the I n t e r n a l 
.Revenue Code of 198 6, as amended, are not met subsequent t o the 
issuance of the Fourteenth Series Bonds. The C i t y has covenanted 
i n the bond a u t h o r i z a t i o n of the C i t y r e l a t i n g t o the Fourteenth 
Series Bonds t o comply w i t h these requirements. 

(b) The Fourteenth Series Bonds c o n s t i t u t e l i m i t e d 
o b l i g a t i o n s of the C i t y and are payable s o l e l y from the Project 
Revenues, as defined i n the General Ordinance, and amounts i n the 
s i n k i n g fund, i n c l u d i n g the s i n k i n g fund reserve created under the 
Act and the General Ordinance. The Fourteenth Series Bonds do not 
pledge the c r e d i t or t a x i n g power of the C i t y or create any debt 
or charge against property of the C i t y other than the Project 
Revenues and amounts i n such s i n k i n g fund, i n c l u d i n g the s i n k i n g 
fund reserve. 
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(c) We do not express any opinion as t o the 
accuracy or completeness of the pr e l i m i n a r y or f i n a l O f f i c i a l 
Statement of the Cit y r e l a t i n g t o the Fourteenth Series Bonds, 
i n c l u d i n g the appendices there t o . 

Very t r u l y yours, 

DILWORTH, PAXSON, KALISH & KAUFFMAN 

RONALD A. WHITE, P.C. 
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Approved the fourth day of November, A.D. 1992. 

EDWARD G. RENDELL, 

Mayor of Philadelphia 

'Sill No. 245 

*AH OROtUANCE 

Constituting the Fourteenth Supplemental Ordinance to 

the General Gas Works Revenue Bond Ordinance of 

1975, as amended to date; authorizing the Mayor, the 

City Controller and the City Solicitor, or a majority of 

them, to sell, either at public or private sale. Gas Works 

Revenue Bonds of the City of Philadelphia, i n one or 

more series or subseries, in the additional maximum 

aggregate principal amount of four hundred million 

(400,000,000.00) dollars .(the "Bonds"); provided, 

however, that the aggregate principal amount of Bonds 

authorized to be issued to pay the cost of certain projects 

shall not exceed seventy-five million (75,000,000.00) 

dollars and the aggregate principal amount issued to 

redeem or refund certain outstanding Gas Works 

Revenue Bonds shall not exceed three hundred 

twenty-five mill ion (325,000,000.00) dollars; and 

provided fur ther that, i f the Bonds are sold at a 

discount, the aggregate principal amount may be 

increased to reflect such discount as long as the 

aggregate gross proceeds to the City from the sale of the 

Bonds do not exceed four hundred million 

(400,000,000.00) dollars; plus accrued interest, i f any; 

designating that the Bonds are being issued to pay the 
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costs of certain projects and to rfedtfcm or refund all or 

a portion of certain outstanding series of Gas WTorks 

Revenue Bonds and the application of proceeds of the 

Bonds for such purpose; detennining the sufficiency of 

Project Revenues; covenanting the separation of Gas 

Works revenue accounts and proceeds of the Bonds from 

general accounts of the City; covenanting the payment 

of interest and principal on the Bonds; authorizing 

covenants and action in order that the Bonds shall not 

be arbitrage bonds; and specifying the applicability of 

sections of the First Class City Revenue Bond Act and 

the General Gas Works Revenue Bond Ordinance of 

1975, as amended to date. 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The Mayor, the City Controller and the City 

Solicitor (the "Bond Committee''), or a majority of them, 

are hereby authorized, on behalf of the City, to borrow, by 

the issuance and sale of Gas Works Revenue Bonds of the 

City (the "Bonds"), in one or more series or subseries, 

pursuant to The First Class City Revenue Bond Act of 

October 18, 1972, Act No. 234 (the "Act") and the General 

Gas Works Revenue Bond Ordinance of 1975, adopted by 

the City on May 30, 1975, as amended to date (the 

"General Ordinance"), a sum or sums which in the 

aggregate shall not exceed the principal amount of Bonds 

authorized to be issued hereunder, to be expended as 

provided in Section 2 of this Ordinance. The Bonds shall 

be sold at public or private sale and shall contain such 

terms and provisions as are determined by a majority of 

the Bond Committee to be in the best interest of the City 
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and are not inconsistent wi th the provisions hereof, of the 

Act or of the General Ordinance. I f a majority of the Bond 

Committee determines i t to be in the best interests of the 

City, the City may obtain credit enhancement for all or a 

portion of the Bonds. A majority of the Bond Committee is 

authorized to take any and all other actions as may be 

necessary or appropriate i n connection wi th the 

consummation of the transactions contemplated herein. 

The aggregate principal amount of Bonds which are 

authorized to be issued hereunder shall not be more than 

four hundred mill ion (400,000,000.00) dollars; provided, 

however, that the aggregate principal amount of Bonds 

authorized to be issued to pay the cost of certain projects 

shall not exceed seventy-five mill ion (75,000,000.00) 

dollars and the aggregate principal amount issued to 

refund certain outstanding series of Gas Works Revenue 

Bonds shall not exceed three hundred twenty-five mill ion 

(325,000,000.00) dollars; and provided further that, i f any 

of the Bonds are to be sold at discounts which are i n lieu 

of periodic interest, the aggregate principal amount of 

Bonds which may be issued hereunder shall be increased 

to reflect such discounts, as long as the aggregate gross 

proceeds to the City from the sale of the Bonds shall not 

exceed four hundred million (400,000,000.00) dollars, plus 

accrued interest, i f any. 

The Bonds shall not pledge the credit or taxing power, 

create any debt or charge against the tax or general 

revenues or create any lien against any property of the 

City other than the revenues pledged by the General 

Ordinance. 
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SECTION 2. T i e Bonds shail be issued for the purpose 

o p r o v i n g funds for any or all of the following p u l s e s -

(0 acquiring and constructing the capital improvements 

included in the capital program of the Gas Works as from 

tune to time included in the capital budgets of the Gas 

Works, as approved by City Council, which may include 

without limitation, (a) the acquisition of land or rights' 

therein; (b) the acquisition, construction or improvement 

of buildings, structures and facilities together wi th their 

related furnishings, equipment, machine^ and 

apparatus; (c) the acquisition, construction or 

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

or replacement of property of a c a p i t a l n a t u r e f o r ^ ^ 

the operation, maintenance and administration of the Gas 

Works system of the City; (ii) the refunding of a i r or a 

portion of certain series of the City's outstanding Gas 

Works Revenue Bonds, consisting of the Third Series 

Fourth Series, F i f th Series, Eighth Series, Tenth Series' 

^even th A SerieS, Eleventh C Series, Twelfth A Series, 

Twelf th B Series and the Thirteenth Series, or such other 

series as shall be designated by the City's Director of 

Finance (the "Prior Bonds"); (iii) paying the costs of issuing 

the Bonds and any required deposits to the Sinking Fund 

Reserve; and (iv) paying any other Project Costs (as 

defined in the Act) which may include, without l imitation 

the repayment to any fund of the City or to accounts of the 

Gas Works of amounts advanced for Project Costs and the 

funding or refunding of outstanding bond anticipation 

notes or other obligations of the City issued in respect to 

Project Costs. 
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The City covenants that proceeds of the Bonds 

applicable to the refunding of the Prior Bonds w i l l be 

deposited in an escrow or similar account wi th the Fiscal 

Agent, as defined in the General Ordinance, separate and 

apart f rom all other accounts of the City or Gas Works, 

including the Sinking Fund established by the General 

Ordinance, to be held for the benefit of the holders of 

refunded Prior Bonds and applied to payment of the Prior 

Bonds in accordance wi th a certificate of the Director of 

Finance (as to Prior Bonds that are being currently 

refunded) or an escrow deposit agreement (as to Prior 

Bonds that are being advance refunded). 

The City covenants that the proceeds of the Bonds 

which remain available for the payment of the costs of the 

capital improvements, after payment of the financing 

costs, the required payment into the Sinking Fund 

Reserve and the repayment to the City and the Gas Works 

of amounts previously advanced for Project Costs or for 

the funding or refunding of bond anticipation notes or 

other obligations as described above, shall be deposited 

and held in and disbursed from one or more unsegregated 

accounts of the Gas Works which shall be separate and 

apart from and not commingled w i t h 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. A l l interest and income earned on the 

investment of such proceeds (except for amounts to be 

rebated to the United States) pending expenditure for the 

aforesaid purposes may be transferred to and deposited i n 
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the operating funds of the Gas Works and applied as 

Project Revenues in accordance wi th Section 4.02 of the 

General Ordinance. 

The Director of Finance is hereby authorized to 

determine, on behalf of the City, the particular series and 

maturities of the Prior Bonds to be refunded, the amount 

of Bond proceeds to be applied to the refunding of the Prior 

Bonds and to deposit such proceeds in an escrow account 

for the benefit of the holders of the refunded Prior Bonds, 

and to take any and all other action, including the 

irrevocable pledge of such proceeds and/or the income or 

profit f rom the investment thereof, for the payment and 

redemption of the refunded Prior Bonds, and the 

publication of all required redemption notices or the giving 

of irrevocable instructions therefor, as may be necessary 

or appropriate to accomplish the refunding of the Prior 

Bonds, and to comply wi th the requirements of Section 10 

of the Act. 

Any excess moneys in the Sinking Fund Reserve in 

respect of the Bonds other than Sinking Fund Reserve 

Earnings shall be transferred to the accounts of the Gas 

Works described in this Section 2 and applied to any of the 

purposes described in this Section 2. 

SECTION 3. Based on the report of the Director of 

Finance of the City filed wi th the City Council pursuant 

to Section 8 of the Act, i t is hereby determined that the 

pledged Project Revenues, as defined in the General 

Ordinance, wi l l be sufficient to comply with the rate 

covenant contained in Section 4.03(b) of the General 
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Ordinance and also to pay all costs, expenses and 

payments required to be paid therefrom in the order and 

priority stated in Section 4.02 of the General Ordinance. 

SECTION 4. Subject to the provisions of Section 7.02 of 

the General Ordinance, the City covenants that, as long 

as any of the Bonds shall remain outstanding, all pledged 

Project Revenues shall be deposited and held in and 

disbursed from one or more unsegregated accounts of the 

Gas Works which shall be separate from and not 

commingled wi th the consolidated cash account of the City 

or any other account of the City not held exclusively for 

Gas Works purposes. This covenant shall not be construed 

to require the establishment of any Gas Works account 

segregated from any other Gas Works accounts except as 

provided in Section 2 hereof or as otherwise required by 

the General Ordinance. 

SECTION 5. The City covenants that, as long as any 

Bonds shall remain unpaid, i t shall make payments or 

cause payments to be made out of its Gas Works Revenue 

Bond Sinking Fund created under the General Ordinance, 

at such times and in such amounts as shall be sufficient 

for the payment of the interest thereon and the principal 

thereof when due; provided, however, that whenever the 

City shall be required to deposit moneys wi th the Fiscal 

Agent for the mandatory redemption of any of the Bonds, 

such obligation may be satisfied, in whole or in part, by 

the delivery by the City to the Fiscal Agent of a principal 

amount of Bonds of the maturity required to be redeemed 

for cancellation prior to the date specified for such 

redemption. 
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SECTION 6. The Director of Finance is authorized to 

make such elections under the Internal Revenue Code of 

1986, as amended and Treasury regulations promulgated 

thereunder w i t h respect to the Bonds as he deems 

advisable, and to take such action on behalf of the City 

wi th respect to the investment of the proceeds of the 

Bonds, and the Director of Finance and any member of the 

Bond Committee are authorized to make such covenants 

as may be necessary or advisable in order that the Bonds 

shall not be "arbitrage bonds" as defined in the Internal 

Revenue Code of 1986, as amended. 

SECTION 7. I n accordance wi th Section 6.04 of the 

General Ordinance, the City is authorized to accumulate 

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

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

delivery of the Bonds, the amount required by the General 

Ordinance to be deposited in the Sinking Fund Reserve i n 

respect thereof. 

SECTION 8. This Ordinance is supplementary to the 

General Ordinance and all sections of the General 

Ordinance and the Act not inconsistent herewith are 

applicable to the Bonds. Al l definitions of terms contained 

i n the Act or the General Ordinance not inconsistent 

herewith shall apply to such terms in this Ordinance. 

SECTION 9. This Ordinance shall take effect imme­

diately. 
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Approved the thirteenth day of November, A.D. 1992. 

EDWARD G. RENDELL, 

Mayor of Philadelphia 

•Bill No. 339 

•AN ORDINANCE 

Explanalion: 
{Bracket*) indicate mnUer dele Led. 
I t a l i a indicate new maUer added. 

Amending Section 14-508 of The Philadelphia Code, 

relating to the "0-2* General Industrial District, by 

adding a new subsection to establish penal and 

correctional institutions as permitted uses and by 

making certam technical amendments, under certain 

tenns and conditions. 

WHEREAS, Penal and Correctional Institutions have 
been uses permitted in Commercial zoning classifications 
and therefore also permitted in General Industrial and 
Least Restricted zoning classifications since the first 
Philadelphia Zoning Code was adopted in 1932 and 
accordingly, over the years, such existing institutions 
have been zoned industrial and new institutions have 
been built upon land zoned industrial; and 

WHEREAS, In December, 1987 City Council passed and 
the Mayor signed Bill No. 1442 which amended the "0-2" 
General Industrial zoning classification. This Bill was 
sponsored by the Commerce Department and the 
Philadelphia Industrial Development Corporation 
(P.I.D.C.) and was intended to remove commercial uses 
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from the "0-2'* and "Least Restricted" zoning 
classifications in order to preserve industrially-zoned land 
for industrial uses and to stop the development of 
industrial land with commercial uses and shopping 
centers; and 

WHEREAS, Bill No. 1442 accomplished this change by 
deleting the term "uses permitted in any Commercial ... 
District" from the "0-2" General Industrial District. As a 
result of the passage of Bill No. 1442, a number of existing 
commercial uses in industrial districts became 
non-conforming uses and as such have limited expansion 
and reuse rights; and 

WHEREAS, Penal and Correctional Institutions were 
unintentionally repioved as permitted uses in "G-2" and 
"Least Restricted" Industrial Districts by Bil l No. 1442, 
since these were not the type of "commercial uses" that the 
Commerce Department and P.I.D.C. wanted to remove 
from these districts; now therefore 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. Section 14-508 of The Philadelphia Code, 
relating to the "fci-2" General Industrial District, is 
amended as follows: 

§14-508. "G-2" General Industrial District. 

(1) Use Regulations — General. The specific uses 
permitted in this District shall be the erection, 
construction, alteration, or use of buildings anchor land 
for: 
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CERTIFICATE OF CHIEF CLERK 
OF THE COUNCIL OF THE 
CITY OF PHILADELPHIA 

I , Karie B. Hauser; Chief Clerk of the Council of the Ci t y of 
Philadelphia ("Council"), do hereby ce r t i f y , , t h a t : 

(a) The copies of the Ordinances attac:hed]'"hereto ( i d e n t i f i e d 
as B i l l Nos. 1871, 2068, 274, 1316, 534, 379 and"693) ( c o l l e c t i v e l y 
r e f e r r e d t o as the "Ordinances") are true and c o r r e c t copies of the 
o r i g i n a l Ordinances on f i l e i n the o f f i c e of the Chief Clerk of the 
Council; 

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

(c) None.,of the Ordinances have been repealed and a l l are i n 
f u l l force and e f f e c t on the date of t h i s c e r t i f i c a t e . 

Chief Clerk df the Council 
of the C i t y of P h i l a d e l p h i a 

(SEAL) 

Date: December ^ 3 , 1993 
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Approved for the City of Philadelphia as to correctness 
and form: 

By 
City Solicitor 

Eio lMfu l ion : 
( U r * c l < r L i | i n d i c a t e m a t L r r d e k U ^ L ' ' / 
I t a J i c i i n d i o t f n e w m m l L t r Af lAn i ' . ' 

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

FRANK L. RIZZO, 
Mayor of Philadelphia. 

Bill No. 1870 

!l 1 

'A-

' A N ORDINANCE 

Authorizing, generally, the issuance and sale by the City of 
Gas Works Revenue Bonds of the City of Philadelphia, 
prescribing the form of bonds, their execution, transfer, 
exchange, payment and redemption, prescribing the con­
ditions precedent to the issue of specific series of bonds, 
including a supplemental authorizing ordinance, pledg-" 
ing the revenues of the Gas Works of the City as security, 
adopting a rate covenant, and directing the Gas Com­
mission 'to impose rates sufficient to comply therewith, 
designating a fiscal agent and sinking fund depositary, 
establishing a Sinking Fund, including a Sinking Fund 
Reserve, and providing for its management, providing 
remedies upon default, and for amendments and modifi­
cations. 

• 
The Council of the City of Philadelphia hereby ordains: 

SECTION 1. 

ARTICLE I 
AUTHORIZATION. SCOPE AND PURPOSE— 

SHORT TITLE 

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

SECTION 2. 

ARTICLE I I 
DEFINITIONS AND OTHER PROVISIONS OF 

GENERAL APPLICATION 

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

Act means The First Class City Revenue Bond Act ap­
proved October 18, 1974 (Act No. 234, 53 P.S. §15901 to 
15924) as from time to time amended. The words and 
phrases which are defined in the Act shaifhave such defined 
meaning when used in this Ordinance. 

Bond or Bonds means any gas works revenue bond of the 
City issued and outstanding pursuant to the Act under this 
Ordinance and any supplemental ordinance and shall in­
clude installment bonds, temporary bonds and interim cer­
tificates. 

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

City means the City of Philadelphia, Pennsylvania. 

City Charges means the proportionate charges, if any, 
for services performed for the Gas Works of the City by 
all officers, departments, boards or commissions^of the City 
which are contained in the computation of operating ex­
penses of the Gas Works, including, without limitation, the 
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expenses of the Gas Commission, and also means the base 
payments to the City contained in the Agreement between 
the City and the Manager and a!) other payments made to 
the City from Project Revenues. 

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

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

Fiscal Year means the fiscal year of the City. 

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

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

Net Operating Expenses means Operating Expenses ex­
clusive of City Charges. 

Operating Expenses means all costs and expenses of the 
Gas Works necessary and appropriate to operate and main-^ 
tain the Gas Works in good operable condition during each 
fiscal year of the City, and shall include, without limitation, 
the Manager's fee, salaries and wages, purchases of service 
by contract, costs of materials, supplies and expendable 
equipment, maintenance costs, costs of any property or the 
replacement thereof or for any work or project, related to 
the Gas Works, which does not have a probable useful life 
of at least five years, pension and welfare plan and work-

-1 



ins the base 
fent between 

iU made to 

accounting 
m the Phila-

IW In Section 

(pnal, owned 
lanufacture, 
(ynthetic or 
lavement or 
fontext may 
[anager. 

lanagement 
is pursuant 
:cmber 29, 

City and 
ioration, or 
>onrd, com-
dcsignated 

Ixpcnues ex-

PHBCS of the 
1 *nd main-
^rlng each 
• Nmllation, 

r

R of service 
spendable 

^rty or the 
1 M»Ud to 

u ,wfu] life 
| n »»d work. 

491 

men's compensation requirements, provision for claim?, 
refunds and uncollectible receivables'and for City Charges, 
all in accordance with generally accepted municipal account­
ing principles consistently applied, but shall exclude depre­
ciation and interest and sinking fund charges. 

Project Revenues means the revenuea pledged for the 
security and payment of the Bonds as set forth in Section 
4.02. 

Rate Covenant means the rate covenant cont^ed in 
subsection (b) of Section 4.03. 

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

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

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

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

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

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

SECTION 2.03. Descriptive Headings. The:„ descriptive 
headings of the several articles and sections of'this Ordi-
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nance are inserted for convenience only and shall not con­
trol or. affect the meaning or construction of any of its 
provisions. 

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

SECTION 3. 

ARTICLE I I I 
CONCERNING THE BONDS 

SECTION 3.01. Forms Generally. All Bonds, and the cou­
pons, if any, appertaining thereto, shall be in substantially 
the forms set forth in this Article, with such appropriate? 
insertions, omissions, substitutions and other variations as-, 
are required or permitted by this Ordinance, and may be 
designated as of such Series by date, number, letter or; 
otherwise and may also have such individual letters, iden­
tifying numbers or other marks, and such descriptive pan­
els, registration panels, legends or endorsements placed! 
thereon, as may, consistently with this Ordinance and the: 
Act, be determined by the Director of Finance. The Bonds1, 
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. Any portion of the text of any Bondl 
may be set forth on the reverse thereof with an appropriatp-
reference on the face of the bond. 

SECTION '3.02. Form of Fully Registered Bond. Fully 
registered bonds shall be substantially in the following, 
form: 
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(Form of Fully Registered Bond) 
UNITED STATES OF :AMEKICA 

COMMONWEALTH OF PENNSYLVANIA 
CITY OF PHILADELPHIA 

GAS WORKS REVENUE BOND 

[Numerical Designation] 

[Series Designation] 

]> [Interest Rate: % Semi-annual Interest $ 

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

or registered assigns, on 
, unless this Bond shall be redeemable 

and ihall have previously been called for redemption and 
psyment of the redemption price made or provided for, 
from the rentals, revenues and moneys of the City pledged 
for the payment hereof pursuant to the General Gas Works. 
Revenue Bond Ordinance of 1975 (Ordinance No. 
approved , 1975) of the Cifcy (the 1975 
Ordinance) but solely therefrom and not otherwise, upon 
surrender hereof, the principal sum of 
Dollars (5 ), and the pay,interest on such prin­
cipal amount in like money, but solely from said rentals, 
rgvgflues and moneys aforesaid, to the registered owner by 
fihsek or draft mailed to the registered owner at his address 
i§ It appears on the bond register, from the interest pay­
ment date next preceding the date hereof, unless the date 
hereof shall be an interest payment date, in which 'case 
ifQfO the date hereof, initially on 
ftflj thereafter on each subsequent and 

until payment of such principal amount, or 
^fOVisions therefor, shall have been made upon redemption 
§f gt or after maturity, at the annual rate shown hereon. 
TH§ principal of and interest on this bond and the premium, 
if §fi_y. payable upon redemption are payable at the prin-
§ip§\ Philadelphia office of N 
Ff§§&l Agent of the City, in Philadelphia, Pennsylvania, or 
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at the principal office of. any successor Fiscal Agent ap­
pointed under the 1975 Ordinance. 

This Bond is one of. a duly authorized issue of bonds of 
the City designated as its Gas Works Revenue Bonds of the 
Series designated hereon (the Bonds), limited in aggregate 
principal amount to $ issued or to be issued pur­
suant to The First Class City Revenue Bond Act (Act No. 
234 of the Pennsylvania General Assembly approved Octo­
ber 18, 1972, 53 P.S. §15901) (the Act) under the 1975 
Ordinance and supplemental ordinance dated. 
The Bonds, together with all previous bonds of the City, i f 
any, issued under the 1975 Ordinance and under previous 
supplemental ordinances and together with all bonds of the 
City hereafter issued under the 1975 Ordinance and all sub­
sequent supplemental ordinances, are and will be equally 
and ratably secured under the 1975 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 1975 Ordinance requires such revenues to be applied 
in order of priority to net operating expenses, sinking fund 
payments required by the 1975 Ordinance, payment of gen­
eral obligation bonds of the City adjudged to be self-
liquidating from Gas Works revenues, debt service on other 
general lobligation bonds issued for the Gas Works, City 
charges ^nd any other proper-purpose of the City. 

The City covenants, so long as this Bond shall remain 
outstanding, to make payments of interest on the indebted­
ness represented by this Bond, out of its Gas Works Rev­
enue Bond Sinking Fund, in the semi-annual amount shown 
hereon on each interest payment date of this Bond, or as 
the case may be, the proportionate part thereof from the 
date hereof to the next interest payment date, and to pay, 
upon surrender hereof, from said Sinking Fund on the 
maturity date hereof or, i f this Bond shall be selected for 
mandatory or optional redemption, then on the applicable 
redemption date, the principal amount hereof with the ap­
plicable premium, if any. 
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Reference is hereby made to the 1975 Ordinance for a 
statement of the terms .and conditions under which previous 
bonds, if any, have been issued, under which the Bonds are 
issued and under which additional bonds will be issued, and 
for a statement of the particular rentals, revenues and 
moneys pledged for the security and payment of all bonds 
issued under the 1975 Ordinance, the nature, extent and 
manner of enforcement of the security, the terms and con­
ditions under which the 1975 Ordinance may be amended 
or modified, and the rights of the holders or registered 
owners of the Bonds with respect to such security. The 
City hereby represents to and covenants with the regis­
tered owner of this Bond that no Gas Works revenue bonds 
of the City have been or will be issued for the payment of 
which the holder has or shall have a prior lien on or secu­
rity interest in the revenues pledged for the payment of this 
Bond or a prior right to payment therefrom and that all 
Gas Works revenue bonds which have been or will be 
equally and ratably secured by such pledged revenues have 
and will be issued in accordance with the provisions of the 
1975 Ordinance. However, nothing herein contained shall be 
construed to prevent the City from finarncing Gas Works 
projects by the issuance of its general obligation bonds or 
by the issuance of Gas Works revenue bonds under other 
authorization for the payment of which project revenues 
of the Gas Works may be pledged subject and subordinate 
in each fiscal year to the prior payment from such revenues 
of all principal, premium, interest and sinking fund re­
quirements payable during such fisca! year under the 1975 
Ordinance in respect of Gas Works Revenue Bonds issued 
and outstanding thereunder. 

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

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

If Jess than an entire year's maturity is to be redeemed 
at any particular time, the Bonds or portions thereof to be 
redeemed shall be chosen by the Fiscal Agent by lot. 
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Each such redemption shall be made after notice by pub­
lication once a week for two successive weeks in not less 
than two or more than four daily newspapers published 
and of general circulation - in the City of Philadelphia, 
Pennsylvania, the first publication to be not less than thirty 
(30) days or more than sixty (60) days prior to the date 
fixed for redemption. Notice having been so given and pro­
vision having been made for redemption from funds on 
deposit with the Fiscal Agent or Sinking Fund Depositary, 
all interest on Bonds called for redemption accruing after 
the date fixed for redemption shall cease, and the holders 
or registered owners of the Bonds called for redemption 
shall have no security, benefit or lien under the 1975 Ordi­
nance or any right except to receive payment of the redemp­
tion price. 

This Bond is transferable and exchangeable by the regis­
tered o>vner hereof in person or by his attorney duly 
authorized in writing, at the principal Philadelphia office 
of the Fiscal Agent, but only in the manner, subject to the 
limitations and upon payment of the charges provided in 
the 1975 Ordinance, and upon surrender and cancellation 
of this Bond. Upon any such transfer or exchange, the 
City shall issue in the name of the transferee or of the 
registered owner hereof, and shal] deliver in exchange for 
this Bond, to or upon the order of such registered owner, a 
new registered Bond or new registered Bonds in authorized 
denominations aggregating the principa] amount hereof or 
a coupon Bond or coupon Bonds of such denominations and 
aggregate principa] amount with coupons attached repre­
senting all unpaid interest due or to become due and, in each 
case, maturing on the same date and bearing interest at the 
same rate as this Bond, and bearing the same designation 
as to series or subseries as this Bond. 

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

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

f 

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

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

It is hereby certified that all conditions, acts and things 
required to exist, happen and be performed under the Act 
and under the 1975 Ordinance precedent to ancTin the issu-
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ance of this Bond, exist, have happened and have been per­
formed, and that the issuance and delivery of this Bond 
have been duly authorized by Ordinance of the City duly 
adopted. ' 

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

CITY OF 
PHILADELPHIA 

By 
Fiscal Agent 

Countersigned and Attested By 
by (Facsimile Signature) Authorized Officer 

City Controller By 
Authorized Officer 

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

(Form of Coupon Bond) 
UNITED STATES 'OF AMERICA 

COMMONWEALTH OF'PENNSYLVANIA 
CITY OF PHILADELPHIA 

GAS WORKS REVENUE BONDS 

(Numerical Designation) $ 

(Series Designation) 

% 

The City of Philadelphia, Pennsylvania (the City), for 
value received, hereby promises to pay in lawful money of 
the United States of America to the bearer, or if this Bond' 
is registered as to principal as hereinafter provided, to the 
registered owner hereof, on unless this 
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Bond shall be redeemable and shall have previously been 
called for redemption and payment of the redemption price 
made or provided for, from the rentals, revenues and 
moneys of the City pledged for the payment hereof pursu­
ant to the General Gas Works Revenue Bond Ordinance of 
1975 (Ordinance No. approved , 1975) of 
the City (the 1975 Ordinance) but solely therefrom and not 
otherwise, upon surrender hereof, the principal sum of 

Dollars (S ), and to pay interest on such 
principal amount in like money, but solely from said rentals, 
revenues and moneys aforesaid, from the date hereof in­
itially on and thereafter on each subsequent 

and until payment of such 
principal amount, or provision therefor, shall have been 
made upon redemption or at or after maturity, at the an­
nual rate shown hereon, but, with respect to interest ac­
crued at or prior to maturity, only upon presentation and 
surrender of the coupons for interest hereunto appertaining 
as they severally mature. The principal of and interest on 
this Bond and the premium, if any, payable upon redemp­
tion, are payable at the principal Philadelphia office of 

, Fiscal Agent of the City, 
in Philadelphia, Pennsylvania, or at the principal office of 
any successor Fiscal Agent appointed under the 1975 Ordi­
nance. 

This Bond is one of a duly authorized issue of bonds of 
the City designated as its Gas Works Revenue Bonds of 
the series designated hereon (the Bonds), limited in aggre­
gate principal amount to ? , issued or to be issued 
pursuant to The First Class City Revenue Bond Act (Act 
No. 234 of the Pennsylvania General Assembly approved 
October 18, 1972, 53 P.S. §15901) (the Act) under the 3975 
Ordinance and supplemental ordinance dated 

. The Bonds, together with all previous bonds 
of the City, if any, issued under the 1975 Ordinance and 
under previous supplemental ordinances and together with 
all bonds of the City hereafter issued under the 1975 Ordi­
nance and all subsequent supplemental ordinances, are and 
will be equally and ratably secured under thev 1975 Ordi-
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nance by a pledge of all the rents, rates and charges im­
posed or charged by the City for the use of or services ren­
dered by the Gas Works-.-of the City and of certain other 
moneys derived from the Gas..Works and from the invest­
ment of such revenue. The 1975 Ordinance requires such 
revenues to be applied in order of priority to net operating 
expenses, sinking fund payments required by the 1975 Ordi­
nance, payment of general obligation bonds of the City ad­
judged to be self-liquidating from Gas Works revenues, debt 
service on other general obligation bonds issued for the Gas 
Works, City charges and any other proper purpose of the 
City. 

The City covenants, so long as this Bond shall remain 
outstanding, to make payments of interest on the indebted­
ness represented by this Bond, upon surrender of the appli­
cable coupons, out of its Gas Works Revenue Bond Sinking 
Fund in the amount shown on the respective coupons here­
unto appertaining on each interest payment date of this 
Bond and to pay, upon surrender hereof, from said Sinking 
Fund on the maturity date hereof or, if this Bond shall be 
selected for mandatory or optional redemption, then on the 
applicable redemption date, the principal amount hereof 
with the applicable premium, if any. 

Reference is hereby made to the 1975 Ordinance for a 
statement of the terms and conditions under which previous 
bonds, if any, have been issued, under which the Bonds are 
issued and :under which additional bonds will be issued, and 
for a statement of the particular rentals, revenues and 
moneys pledged for the security and payment of all bonds 
issued under the 1975 Ordinance, the nature, extent and 
manner of enforcement of the security, the terms and con­
ditions under which the 1975 Ordinance may be amended or 
modified, and the rights of the holders or registered owners 
of the Bonds with respect to such security. The City hereby 
represents to and covenants with the holder of this Bond 
that no Gas Works Revenue Bonds of the City have been 
or will be issued for the payment of which the holder has or 
shall have a prior lien on or security interest in the revenues 
pledged 'for the payment of this Bond or a prior right to 
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payroent therefrom and that all Gas Works revenue bonds 
which have been or will be equally and ratably secured by 
such pledged revenues have and'will be issued in accordance 
with the provisions of the 1975 .Ordinance. However, noth­
ing herein contained shall be construed to prevent the City 
from financing Gas Works projects by the issuance of its 
general obligation bonds or by the issuance of Gas Works 
revenue bonds under other authorization for the payment of 
which project revenues of the Gas Works may be pledged 
subject and subordinate in each fiscal year to the prior 
payment from such revenues of all principal, premium, 
interest and sinking fund requirements payable during such 
fiscal year under the 1975 Ordinance in respect of Gas 
Works Revenue Bonds issued and outstanding thereunder. 

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

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

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

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

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

This Bond is exchangeable by the holder or, i f registered 
aa to principal, by the registered owner in person or by his 
attorney duly authorized in writing, at the principal Phila­
delphia office of the Fiscal Agent, but only in the manner, 
subject to the limitations, and upon payment of the charges 
provided in the 1975 Ordinance, and upon surrender of this 
Bond. Upon request for such exchange, the City shall issue 
in the name of the holder or registered owner of his nominee 
or in bearer form at the option of the holder or registered 
owner, and shal! deliver in exchange for this Bond, to or 
upon the order of the holder or registered owner, a new 
registered Bond or new registered Bond in authorized de­
nominations aggregating the principal amount hereof or 
a new coupon Bond or coupon Bonds of such demoninations 
and aggregate principal amount with coupons attached 
representing all unpaid interest due or to become due and, 
in each case, maturing on the same date and bearing interest 
at the same rate as this Bond, and bearing the same designa­
tion as to series or subseries as this Bond. 

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

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

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

This Bond is a special obligation of the City payable 
solely from the pledged rentals, revenues and moneys and 
neither the credit nor the taxing power of the City is 
pledged for the payment of the principa] of, premium, if 
any, or interest on this Bond, nor shall this Bond be deemed 
to be a general obligation of the City. 

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

IN WITNESS WHEREOF, The City of Philadelphia has 
caused this Bond to be properly executed by its Fiscal 
Agent, by two duly authorized officers thereof, and the fac­
simile 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, and has also 
caused the coupons hereto attached to be authenticated with 
the facsimile signature of the City Controller, as of' 

Countersigned and 
Attested by 

(Facsimile iSignature) 
City Controller 

CITY OF PHILADELPHIA 

By 
Fiscal Agent 

By 

By 

Authorized Officer 

Authorized Officer 

(Form of Coupon) 

Coupon No. 

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

, dated as of , 
and numbered. 

CITY OF PHILADELPHIA 

By 
City Controller 
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SECTION 3.04. General Form, Content and Payment of 
Bonds. Bonds shall be generally designated as Gas Works 
Revenue Bonds 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 aggregate principal 
amount of Bonds which may be issued, authenticated and 
delivered under this Ordinance is unlimited, but prior to 
issuance of each Series of Bonds, the City shall adopt a 
Supplemental Ordinance authorizing such Series. 

The Bonds of each Series may be issued in coupon form 
with principal payable to bearer or registered as to principal 
only, in fully registered form, or may consist in whole or 
in part of one or more installment Bonds in fully registered 
form payable as to principa] or subject to mandatory re­
demption in annual installments, or any combination of the 
foregoing, 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, shall be subject to optional redemption 
at such times and upon such terms, and shall contain such 
other terms and conditions not inconsistent with this Ordi­
nance or the Act, all as shall be determined by the City and 
set forth in the supplemental ordinance under which such 
bonds are issued, or as shail be determined by a designated 
officer or officers of the City thereunto authorized by the 
Supplemental Ordinance, or in the absence of such pro­
visions or designation, as shall be determined by the Di­
rector of Finance as specified in Section 4.05. 

The principal of and interest on (except the final install­
ment of principa] and the interest then payable) and the 
principal, premium, if any, and accrued interest payable 
upon partial redemption with respect to, all fully registered 
installment Bonds, and the interest payable in respect of 
fully registered Bonds, shall be payable by check or draft 
of the Fiscal Agent mailed to the registered owner of such 
Bonds at the address of such owner as i t appears upon the 
bond register, and the records of the Fiscal Agent shall be 
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conclusive as to such payment and shall bind such owner, 
his successors and assigns whether or not such payment be 
noted on such Bond. Except as aforesaid, the principal of 
all Bonds, the premium, if any, payable upon redemption 
thereof, and the interest on all coupon Bonds payable at 
or prior to maturity, shall be payable in lawful money of 
the United States of America at the principal Philadelphia 
office of the Fiscal Agent in Philadelphia, Pennsylvania, or 
at the principa] office of a paying agent designated in such 
Bonds, but with respect to such principal, only upon presen­
tation and surrender of such Bonds, or with respect to 
interest payable at or prior to maturity of such coupon 
Bonds, only upon presentation and surrender of the respec­
tive coupons for interest, except as otherwise herein pro­
vided with respect to mutilated, destroyed, lost or stolen 
Bonds or.coupons. 

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

The foregoing provisions of this Section, any other pro­
vision in this Ordinance .to the contrary notwithstanding, 
are subject to the express understanding that the principal 
of and interest on all Bonds issued hereunder and the 
premium, if any, payable on redemption thereof, shall be 
payable only from the rentals, revenues and moneys of the 
City pledged for the payment thereof pursuant to this 
Ordinance and not otherwise. 

SECTION 3.05. Registration of Bonds, Registrar, Bond 
Register. The City shall keep or cause to be kept at the 
principa] Philadelphia office of the Fisca] Agent, books for 
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the registration and transfer of Bonds entitled to registra­
tion and transfer; and the City will register or transfer or 
cause to be registered or transferred therein, as hereinafter 
provided and under such reasonable"regulations as may be 
prescribed by the Director of Finance, any Bonds entitled 
to be so registered or transferred, upon presentation for 
such purpose. The Fiscal Agent is hereby appointed the 
registrar of the City for the purpose of registering, trans­
ferring and exchanging the Bonds. The books kept pursuant 
to this Section are herein and in the Bonds referred to as 
the bond register. 

SECTION 3.06. Bonds are Negotiable iTistruments. The 
Bonds shal! have the qualities of negotiable instruments 
under the law merchant and the laws pertaining to negoti­
able instruments of the Commonwealth of Pennsylvania, 
subject to the provisions for registration and transfer con­
tained in Section 3.07 and 3.08 and in the Bonds. 

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

SECTION 3.08. Registration and Transfer of Fully Regis­
tered Bonds. The names and addresses of the registered 
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owners of all fully registered Bonds together with s brief 
description of the Bonds so registered shall be recorded in 
the bond register. Any fully registered Bond may be trans­
ferred at the principal Philadelphia office of the Fiscal 
Agent or surrendered for/transfer at the principal office of 
one of the paying agents designated in such Bond, upon 
surrender of such Bond accompanied by delivery of a 
written instrument of transfer in form approved by the 
Director of Finance, duly executed by the registered owner 
of such Bond or his duly authorized attorney, and there­
upon the City and the Fiscal Agent shall execute in the 
name of the transferee or transferees, and the Fiscal Agent 
shall deliver, a new fully registered Bond, or new fully reg­
istered Bonds, of like form, of the same Series, bearing the 
same rate of interest, of the same maturity, and for the 
same aggregate principal amount. 

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

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

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

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

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

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



N BS the 
dtJe and 

in ex-

..City, 

JBond' 

lit'^'d, 

Ud t̂tv;.... 

Sndfor;/. 

511 

of the City in writing:, the Fiscal Agent shall deliver in 
lieu of any such Bonds, and subject to the same provisions, 
limitations and conditions,"' one or more printed, litho­
graphed or typewritten Bonds in temporary form, substan­
tially of the tenor of the Bonds hereinbefore described, 
without coupons or with one or more coupons, and with 
appropriate omissions, variations and insertions. Such 
Bond or Bonds in temporary form may be for the amount 
of any authorized denomination or any multiple thereof, 
as the Director of Finance may determine. Until exchanged 
for Bonds in definitive form such Bonds in temporary form 
shall be entitled to the benefit of this Ordinance. Unless 
otherwise agreed with the Holder of such temporary Bond 
or Bonds, the City shall, without unreasonable delay, pre­
pare, execute and deliver to the Fiscal Agent, and there­
upon, upon the presentation and surrender of any Bond 
or Bonds in temporary form, the Fiscal Agent shall execute 
and deliver, in exchange therefor, a Bond or Bonds in de­
finitive form of the same Series and same maturity for the 
same aggregate principal amount as the Bond or Bonds in 
temporary form surrendered. Such exchange ahall be made 
by the City at its own expense and without making any 
charge therefor. Until such Bonds in definitive form are 
ready for delivery, the Holder of one or more Bonds in 
temporary form may, with the consent of the City, ex­
change the same, upon surrender thereof to the FiscaJ 
Agent for cancellation, for Bonds in temporary form of 
like aggregate principal amount, of the same Series and 
maturity, in authorized denominations and bearing all un­
matured coupons, i f any. 

SECTION 3.13, Execution of Bonda. The Bonds shall be 
executed on behalf of the City by the Fiscal Agent by the 
manual signatures of two of its duly authorized officers, 
under the seal of the City which ahall be either affixed or 
reproduced thereon in-facsimile and shall be countersigned 
and attested by the manual or facsimile signature of the 
Controller, all in accordance with the Act of March 24, 
1949, P. L. 312, or in such other manner as shall be au­
thorized by law and prescribed by supplemental ordinance. 
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The coupons attached to coupon Bonds shall be executed on 
behalf of the City by the facsimile signature of the City 
Controller. Any such Bonds or coupons may be executed, 
issued and delivered notwithstanding that one or more of 
the officers signing such Bonds or whose facsimile signa­
ture shall be upon such Bonds or coupons or any thereof, 
shall have ceased to be such officer or officers at the time 
when such Bonds shal! actually be delivered, and although 
at the nominal date of the Bond any such person shall not 
have been such officer. 

SECTION 3:14. Mutilated, Destroyed, Lost or Stolen 
Bonds. Upon receipt by the Fiscal Agent and the City of 
evidence satisfactory to both of them that any outstanding 
Bond or coupon has been destroyed, lost or stolen, and of 
indemnity satisfactory to both of them, then, in the ab­
sence of notice to the City or to the Fiscal Agent that such 
Bond or coupon, if alleged to have been lost or stolen, has 
been acquired by a bona fide purchaser, or if a Bond or 
coupon has been mutilated, the City in its discretion acting 
through the Director of Finance, may execute and deliver 
a new bond of the same Series and same maturity and of 
like tenor (which shall have attached the same correspond­
ing coupons, if any, as the mutilated, destroyed, lost or 
stolen Bond if such Bond were a coupon Bond) in exchange 
and substitution for, and upon surrender and cancellation 
of, the mutilated Bond and coupons, if any, or in lieu of 
and in substitution for the Bond and coupons, if any, so 
destroyed, lost or stolen. 

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

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

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

SECTION 4. 

ARTICLE IV 
ISSUANCE OF BONDS—SUPPLEMENTAL 

ORDINANCES 

SECTION 4.01. Purpose of Bonds. The Bonds issued un­
der this Ordinance shall be issued for the purpose of 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 which such costs shall have been paid or ad­
vanced, of funding any of such costs for which the City 
shall have outstanding bond anticipation notes or other 
obligations, of refunding any Bonds of the City issued for 
the foregoing purposes under the Act, or of refunding 
general obligation bonds of the City issued for the fore­
going purposes. 

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

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

(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 re­
quired by Section 8 of the Act to be filed with the City 
Council shall be accompanied by an engineering report 
of an independent consulting engineer or an independent' 
firm of consulting engineers, in either case having broad 
experience in the design and analysis sf the operation 
of gas works or gas distribution systems of the magni-

1 J! 

.'•> •:: 
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of the Oas .Works and a favorable repu-
êtence in such field (the Engineers) aet-

-... 0 . qualifications of the Engineers and: 

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

(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 con­
tained 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 

(cc) a statement that, in the opinion of the engi­
neers, the Gas Works are in good operating con­
dition or that adequate steps are being taken to 
make them so. 

(b) it will, at a minimum, impose, charge and collect in 
each Fiscal Year such gas rates and charges as shall, 
together with all other Project Revenues (as defined 
in the Act) to be received in such Fiscal Year, equal not 
less than the greater of: 

A. The sum of: 

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

(ii) ISO ĉ of the amount required to pay sinking 
fund requirements for principal of and interest on 
all Bonds issued and outstanding hereunder which 
will become due and payable during such Fiscal Year; 
and 

Ai'i-'''"' 
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(iii) the amount, i f any, required to be paid into 
the Sinking Fund Reserve during such Fiscal Year; 
or 

B. The sum of: • 

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

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

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

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

(d) I t will continuously maintain in good condition and 
continuously operate the Gas Works. 

(e) I t will not in any Fiscal Year pay from the Project 
Revenues any City Charges or deposit from the Project 
Revenues in the general sinking fund of the City any 
sinking fund charges in respect of general obligation 
bonds df the City unless prior thereto or concurrently 
therewith all sinking fund charges in respect of Bonds 
issued and outstanding hereunder for such Fisca] Year, 
then payable, shall have been deposited in the Sinking 
Fund created hereby. 

( f ) I t will not refund from the proceeds of Bonds any 
debt of the City represented by genera] obligation bonds 
or notes issued prior to January 1, 1974. 
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(g-) That it has, by Ordinance, authorized the imposi­
tion of rates and charges by- the Gas Commission suf­
ficient from time to time to comply- with Rate Covenant 
set forth in Section 4.03(b)'and that it will not repeal 
or materially adversely dilute such authorization. 

(h) I t will, not later than 120 days following the close 
of each Fiscal Year, file with the Fiscal Agent a report 
of the operation of the Gas Works setting forth, among 
other things, in reasonable detail financial data con­
cerning the Gas Works for such Fiscal Year, including 
a balance sheet, statements of income, equity, and 
changes in financial condition, and an analysis of funds 
available to cover debt service (in each case not incon­
sistent with the statements of income, expenses, and 
other accounts of the City audited by the City Control­
ler) prepared by the Manager of the Gas Works in ac­
cordance with generally recognized municipal accounting 
principles consistently applied, showing compliance with 
the Rate Covenant, accompanied by a certificate of the 
Manager of the Gas Works that the Gas Works are in 
good operating condition and by a certificate of the 
Director of Finance that as of the date of such report 
the City has complied with all of the covenants in this 
Ordinance and in all ordinances supplemental hereto on 
its part to be performed. Such report shall be furnished 
to the Fiscal Agent in such reasonable number of copies 

' aa shall be required to meet the written requests of Bond­
holders 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 copy­
ing thereof by, any Bondholder or his authorized repre­
sentative at a)] reasonable times. 

SECTION 4.04. Bonds to be Parity Bonds. All bonds 
issued hereunder shall be parity Bonds equally and ratably 
secured by the pledge of and grant of security interest in, 
the Project Revenues without preference, priority or dis­
tinction as to lien or otherwise, except as otherwise here-
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inafter provided, of any one Bond or coupon over any other 
Bond or coupon or as between principal and interest. 

The City hereby reserves the right, and nothing herein 
shall be construed to impair such right, to finance improve­
ments to its Gas Works'-by the issuance of its general obli­
gation bonds or by the issuance, under ordinances other 
than Supplemental Ordinances, of Gas Works bonds for the 
payment of which Project Revenues of the Gas Works may 
be pledged subject and subordinate in each Fiscal Year to 
the prior payment frnm 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 Not to be Assumed; 
Terms and Provisions; Authority of Director of Finance. 
To the extent, pursuant to Section 4.06, that the Supple­
mental Ordinance authorizing any Series of Bonds here­
under shall not otherwise provide: 

(a) All bonds shall be sold at public, private or invited 
sale as a majority of the Mayor, the City Controller and 
the City Solicitor may determine to be in the best inter­
est of -the City and, if sold at competitive public sale, 
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 or assume any taxes shall be 
included in such Bonds; and 

(c) subject to the foregoing, the terms upon which or 
the prices for which the Bonds are to be sold or ex­
changed, and the form, terms and provisions of the 
Bonds including, without limitation, the matters re­
ferred to in Section 5 of the Act, and in the second 
paragraph of Section 3.04 of this Ordinance shall be 
determined by the Director of Finance who is hereby 
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designated as the officer of the City to make such determi­
nations based, to the extent appbcabJe, on the prices, in­
terest rates or other terms., set forth in the highest and. 
best proposal conforming'^tb' 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 Proceeds; Refund­
ing Bonds. Prior to the issuance of any series of Bonds, 
the Council 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 re­
spect of capital costs of a Gas Works project or projects 
of the City or to fund or refund bond anticipation or other 
obligations of the City issued in respect thereof or for the 
purpose of refunding debt issued for such purpose; making 
a finding based on the report of the Director of Finance 
of the City required by Section 8 of the Act that the Project 
Revenues pledged hereunder will be sufficient to 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 Section 4.02; and containing 
the covenant as to the payment of debt service required 
by Article IX, Section 10 of the Pennsylvania Constitu­
tion. Such Supplemental Ordinance may specify such form, 
terms and provisions of the Bonds td be issued thereunder, 
may specify a particular method of sale; may specify the 
terms upon which, or the prices for which, the Bonds are 
to be sold or exchanged, including, if applicable, competi­
tive bidding specifications; may contain such amendments 
to this Ordinance, including amendments or rescission of 
the covenants herein contained, and may contain or au­
thorize such further covenants and agreements, including 
such covenants as may be appropriate under existing regu­
lations so that the Bonds may not be deemed to be "arbi­
trage bonds" as such term is defined in the Internal Reve­
nue Code and applicable regulations, all as the Council may 
deem appropriate and proper and as shall be authorized 
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or permitted by the Act but no such amendments, provi­
sions, terms, covenants pr agreements (other than those 
permitted under Section 8.01 and adopted pursuant thereto) 
which shall be inconsistent with the provisions of, or if 
they would impair a prior covenant contained in, this Or­
dinance as at the time amended or supplemented, shal] 
become effective until 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 to the issuance of any Series of Bonds hereunder 
the Director of Finance shall, in addition to the filing re­
quirements of Section 12 of the Act, file with the Fiscal 
Agent a transcript of the proceedings authorizing the issu­
ance of such Series of Bonds which shall include (i) a cer­
tified 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; (v) an executed copy of the Engineer's report re­
quired by subsection (a) of Section 4.03; and (vi) a cer­
tificate of the Director of Finance that there is no default 
in the payment of the principal of, interest on, or pre­
miums, if any, payable in respect of, any Bonds, that the 
amounts currently on deposit in the Sinking Fund Reserve 
meet the requirements of Section 6.04 that the report for 
the latest completed Fisca! Year required to be filed pur­
suant to subsection (h) of Section 4.03 has been filed and 
that during such Fiscal Year the City was in compliance 
with the Rate Covenant as therein shown, and that the 
City is currently in compliance with the Rate Covenant 
and all other covenants contained in this Ordinance and 
all Supplemental Ordinances, and thereupon the proper 
officers of the City and the Fiscal Agent shall be authorized 
to execute and deliver the Bonds so authorized, to receipt 
for the purchase price thereof and to execute and deliver 
on behalf of the City the usual closing statements, affi­
davits and certificates. 
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The Director of Finance, the Gity Solicitor, the City Con­
troller and such other officers of-the City as may be appro­
priate are authorized in connection with the issuance of any 
Series of Bonds hereunder, to prepare, execute and file on 
behalf of the City such statements, documents or other ma­
terial as may accurately and properly reflect the financial 
condition of the City or other matters relevant to the issu­
ance or payment of such Bonds and as may be required or 
appropriate to comply with applicable state or federal laws 
or regulations. 

Unless otherwise provided in the Supplemental Ordi­
nance, 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 
ahall be disbursed therefrom, in accordance with estab­
lished procedures, for the costs of the project or projects 
(as such term is defined in the Act) for which the Bonds 
were issued provided, however, that if such Bonds shall 
be issued for the purpose of funding or refunding bonds 
or notes previously issued by the City such proceeds shall, 
unless otherwise directed by the Supplemental Ordinance, 
be deposited in a special account in the Sinking Fund here­
inafter authorized and deposited, invested (if appropriate) 
and disbursed under the direction of -the Director of Fi­
nance for the purpose of retiring the bonds or notes being 
funded or refunded. 

If the City shall, by Supplemental Ordinance, authorize 
the issuance of revenue refunding bonds pursuant to Sec­
tion 10 of the Act, in the absence of specific direction or 
inconsistent authorization contained in the Supplemental 
Ordinance, the Director of Finance is hereby authorized 
in the name and on behalf of the City to take all such 
action, including the irrevocable pledge of proceeds and/or 
the income and profit from the investment thereof for the 
payment and redemption of the funded or refunded bond 
or notes and including the publication of all required rer 
demption notices or the giving of irrevocable instructions 
therefor, as may be necessary or appropriate to accom-
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plish the funding or refunding-and to comply with the 
requirements of Section 10 of the--Act. 
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SECTION 5. 

ARTICLE V 
REDEMPTION OF BONDS 

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

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

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

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

SECTION 5.04. Partial Redemption. Upon presentation 
of any Bond which is to be redeemed in part only, the City 
and the Fisca] Agent sha]] execute and deliver to the 
Holder thereof, at the expense of the City a new Bond or 
Bonds of authorized denominations in principal amount 
equal to and of the same Series and maturity as the unre­
deemed portion of the Bond or Bonds so presented, which 
new Bond or Bonds shall, at the option of the Holder, either 
be a coupon Bond or Bonds with all unmatured coupons 
thereto appertaining or a registered Bond or Bonds with­
out coupons. 

SECTION 6. 
ARTICLE VI 

SINKING FUND 

SECTION '6.01. Establishment of Sinking Fund. There 
is hereby established a sinking fund to be known as the 
City of Philadelphia Gas Works Revenue Bond Sinking 
Fund (referred to in this Ordinance as the Sinking Fund) 
for the benefit and security of the Holders of all Bonds. 
The Sinking Fund shall be held in the name of the City in 
an 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 di­
rected to deposit in, and -there is hereby appropriated to, 
the Sinking Fund from the pledged revenues in each Fiscal 
Year such amounts as will, together with interest and prof­
its earned and to be earned on investments held therein, 
be sufficient to accumulate, on or before each interest and 
principal payment date of the Bonds, the amounts required 
to pay the principal of and the interest on the Bonds then 
becoming due and payable. Payment into the Sinking Fund 
shall be scheduled at such times and in such amounts in 
relation to the receipt of revenues and the operation and 
maintenance requirements of the Gas Works as the Direc­
tor of Finance shall determine. \ 
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SECTION 6.02. Fiscal Ageiit. -Such state or federally 
chartered bank 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 issue or issues of Bonds. The 
Fiscal Agent shall also act as Sinking Fund Depositary of 
the Sinking Fund, and as paying agent and registrar of 
the Bonds in respect of which it is the Fiscal Agent. Noth­
ing in this Ordinance shall be construed to prevent the 
City from engaging other or additional Fiscal Agents from 
time to time or from engaging other or additional sinking 
fund Depositaries, paying agents or registrars of the Bonds 
or any series thereof. 

Subject to the foregoing, the proper officers of the City 
are authorized to enter into contracts or to confirm exist­
ing agreements governing the maintenance of accounts and 
records, the disposal of cancelled Bonds and coupons, the 
rights, duties, privileges and immunities of the Fiscal 
Agent, and such other matters as are authorized by the 
Act and as are customary and appropriate and to confirm 
the agreement of the Fiscal Agent, in its several capaci­
ties, to comply with the provisions of the Act and of this 
Ordinance. 

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

Any excess moneys in the Sinking Fund, including any 
excess amount in the Sinking Fund Reserve and moneys 
for the payment of the interest, principal and premium of 
bonds unclaimed after the due date for two years, shall be 
repaid to the City but such repayment shall not discharge 
the obligation, if any, for which such moneys were nre-
viously held in the Sinking Fund. 

m 
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SECTION 6.04. Sinking.. Fund Reserve. There is hereby 
. established a Sinking Fund Reserve which shall be held by 

the Sinking Fund Depositary as part of the Sinking Fund 
but for which separate accounts shall be maintained. Un­
less otherwise provided in the applicable Supplemental Or­
dinance in compliance with this Section 6.04, the City shall, 
under direction of the Director of Finance, deposit in the 
Sinking Fund Reserve from the proceeds of sale of each 
Series of Bonds issued hereunder, an amount equal to the 
maximum amount required in any Fisca] Year to pay the 
principal of and interest on the Bonds of such Series be­
coming due and payable in such Fiscal Year. The money 
and investments (valued at market) in the Sinking Fund 
Reserve shall be held and maintained in an amount equal 
at all times to the maximum principa] and interest require­
ments in any subsequent Fiscal Year of all bonds issued 
and outstanding hereunder, provided that if the Supple­
mental Ordinance authorizing a Series of Bonds shall au­
thorize the accumulation from Project Revenues of a re­
serve of such amount in respect of such Bonds over a period 
of not more than six Fiscal Years after the issuance and 
delivery of such Bonds, then the full payment of the annual 
deposits required under such Supplemental Ordinance will 
meet the Sinking Fund Reserve requirement of this Ordi­
nance in respect of such Bonds. 

If , at any time and for any reason, the moneys in the 
Sinking Fund, other than in the Sinking Fund Reserve, 
shall be insufficient to pay as and when due, the principa! 
of (and premium if any) or interest on any Bond or Bonds, 
the Sinking Fund Depositary is hereby authorized and 
directed to withdraw from the Sinking Fund Reserve and 
pay over to the Fisca] Agent the amount of such deficiency. 
If by reason of such withdrawal or for any other reason 
there shall be a deficiency in the Sinking Fund Reserve, 
the City hereby covenants to restore such deficiency as 
required by Section 7.02. 

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

SECTION 6.06. Consolidated Fund. The Sinking Fund 
shall be a consolidated fund for the equal and proportionate 
benefit of the holders of ail Bonds from time to time out­
standing 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 prorata for the Series 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 pay­
ment of any particular installment of principai, interest 
or premium shall be held and applied exclusively to the 
payment of such particular principal, interest or premium. 
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SECTION 7. 

ARTICLE VII 
DEFAULTS AND REMEDIES 

SECTION 7.01. Defaults and Statutory Remedies. I f the 
City shall fail or neglect to pay or to cause to be paid the 
principal of, redemption premium, if any, or the interest 
on any Bond or any Series of Bonds issued hereunder, 
whether at stated maturity or upon call for prior redemp­
tion, or if the City shaii fail to comply with any provision 
of the bonds or with any covenant of the City contained 
in this Ordinance or an applicable Supplemental Ordinance 
then, under and subject to the terms and conditions stated 
in the Act, the Holder or Holders of any Bond or Bonds 
shall be entitled to all of the rights and remedies, includ­
ing the appointment of a trustee, provided in the Act. 

SECTION 7.02. Additional Reviedies. I f the City shall 
fail or neglect to make deposits into the Sinking Fund, in­
cluding the Sinking Fund Reserve, in the amounts and at 
the times required by this Ordinance and as provided in 
the Bonds or if, for any reason, there shall be insufficient 
moneys on deposit in the Sinking Fund for the payment in 
full of the principal (and premium..if any) or of interest 
on the Bonds as and when the same shall from time to time 
become due and. payable, then the City covenants that it 
will without notice thereof from any Bondholder, fiscal 
agent, paying agent or sinking fund depositary, and so 
long as such default shall continue, immediately upon such 
default deposit .in the Sinking Fund, on a daily basis, 50̂ o 
of all pledged revenues of the Gas Works, or such greater 
percentage thereof as the Director of Finance shall deter­
mine. The covenant of this Section 7.02 shall be specifi­
cally enforceable by any trustee appointed pursuant to 
Section 20 of the Act or if there be no such trustee ap­
pointed, then by the Holder of any Bond outstanding. 

SECTION 7.03. 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 any, or to the 
Holder of any bond is intended to be exclusive (except as 
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apecificaiiy provided in the Act) of any other remedy or 
remedies, and each and every such remedy shall be cumu­
lative, and shall be in addition to every other remedy given 
hereunder or now or hereafter existing at law or in equity 
or by statute. 

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

SECTION 7.04. Remedies to be Enforced Only Against 
Pledged Revenues. Any decree or judgment for the pay­
ment of money against the City by reason of default here­
under shaii be enforceable only against the pledged reve­
nues and the investments thereof and no decree or judg­
ment against the City upon an action brought hereunder 
shal! order or be construed to permit the occupation, at­
tachment, seizure, or sale upon execution of any other 
property of the City. 

SECTION 8. 

ARTICLE VIII 

AMENDMENTS AND MODIFICATIONS 

SECTION 8.01. In addition to the adoption of Supple-
mentai Ordinances supplementing and''or amending this 
Ordinance as provided in Section 4.06 in connection with 
the issuance of successive series of bonds, this Ordinance 
and any Supplemental Ordinance may be further supple­
mented, modified or amended: (a) to cure any ambiguity, 
formal defect or omission herein or therein; (b) to grant 
to or confer upon Bondholders, or a trustee, if aTiy, for the 
benefit of Bondholders any additional rights, remedies, pow­
ers, authority, or security that may be lawfully granted 
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or conferred; (c) 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 im­
pair the security or right'to payment of the Bonds but no 
amendment or modification shall be made with respect to 
any outstanding Bonds to alter the amount, rate or time 
of '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 (d) except as aforesaid, 
in such other respect as may be authorized in writing by 
the Holders of 67 7̂  in principal amount of the Bonds out­
standing and affected. Bonds which have become due and 
payable on a fixed redemption date in accordance with 
Section 5.03 shall be deemed to be not outstanding. 

; t 

SECTION 9. 

ARTICLE IX 

MISCELLANEOUS 

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

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

i - t • • 

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

FRANK L. RIZZO, 
Mayor of Philadelphia. 

Bill No. 1871 
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t e ]y one hundred eighty-seven thousand square 
£*t of outside stock and parking space. 

. l e a 3 e agreement is conditioned upon approval of 
Philadelphia Gas Commission and adoption of 

Ordinance by City Council, signed by the Mayor 
by July 27, 1979-

3 The City Solicitor-shall include such terms 
Seditions as he may deem necessary or desirable to 

^ C O I \ K 1 best interest of the City and the Philadelphia 
j t fCt tne " . f 

^ Works. 

approved the twenty-eighth day of June, A.D. 1979. 

FRANK L. RIZZO, 
Mayor of Philadelphia. 

pro 
via 

* AH ORDINANCE 

(. | j WtituLinff the Fifth Supplemental Ordinance to the Gen-
't-'-nl Gus Works Revenue Bond Ordinance of 1975; au-
thoriziny the Mayor, City Controller, and City Solicitor 
or a majority thereof to sell either at public or private 
.<rte Gas Works Revenue Bonds, Fifth Series, of the City 
of Philadelphia in the maximum principal amount of 
ilf:y million (50,000,000) dollars and to establish the 
terms and provisions thereof by supplementing the Gen­
eral Gas Works Revenue Bond Ordinance of 1975; desig­
nating the projects and setting forth the use of proceeds; 
determining the sufficiency of the project revenues; cove­
nanting the separation of Gas 'Worka revenue accounts 
;ind proceeds of the Fif th Series Bonds from general 
accounts of the City; covenanting the payment of interest 
and principal; providing for transfer and payment of 
certain interest and income on moneys held in the Gas 
Works Sinking Fund Reserve to the operating funds of 
lhe Can Works and, with the approval of the Gas Com-
••nission, the payment to the City of any balance in the 
operating funds up to the amount so transferred and paid; 

-fir 



and specifying the applicability of sections of the r 
CJaas City Revenue Bond Act and the General Gas WQ' 
Revenue Bonds Ordinance of 1975. r 
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The Council of the City of Philadelphia hereby ordai^. 

SECTION 1. The Mayor, City Controller, and City SoIic' 
tor or a majority of them are hereby authorized on beh )J 
of the City to borrow, by the issuance and iaie of Gas Works 
Revenue Bonds, Fifth Series of the City (the Fifth Sen 
Bonds), pursuant to the First Class City Revenue Bond A -
of October 13, 1972, Act No. 234 (the Act) and the Genera) 
Gas Works Revenue Bond Ordinance of 1975 (the General 
Ordinance), a sum or sums of which, in the aggregate, sh^j 
not exceed fifty million (50,000,000) dollars to be expended 
as provided in Section 2 of this ordinance. Said Fifth Seriss 

... Bonds shall be sold either at public competitive sale to the 
highest bidder or bidders or at private negotiated'sale as 
said officers or a majority of them shall deem to be in th< 
best interest of the City. The Fifth Series Bonds shall COP.. 
tain such terms and provisions as are determined by a 
majority of said officers to be in the best interest of the City 
and are not inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. 

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

SECTION 2. The projects for which the Fifth Series 
Bonda are to be issued consist of the capital improvemer.ta 
included in the capital program of the Gas Works as frcm 
time to time included in the capital budget of the City. Such 
capital improvements include, without limitation, the acquisi­
tion of land or rights therein; the acquisition, construction 
or improvement of buildings, structures and facilities to­
gether with their related furnishings, equipment, machinery, 
and apparatus; the acquisition, construction or replacement 
of pipes and pipe lines; and the acquisition or replacemeot 
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fete-

f pro-p e r t : y o f a cap'*13' nature for use in the operation, 
^intenance and administration of the Gas Works system 
0 f the City-

the proceeds of the sale of the Fifth Series Bonds shall 
^ used to pay financing costs, to make addtional payments 
i n Co the Sinking Fund Reserve a* required-by the General 
Ordinance and io pay other project costs (as defined in the 
±ci)f which may include, without limitaiion, the repayment 
*0 City or to accounts of the Gas Works of amounts 
advanced for project costs, and the funding or refunding of 
outstanding bond anticipation temporaryloan ..notes of the 
City issued in anticipation of bonds previously authorized 
bv the Counci] for capi till improvements to the Gas Works 
system of the City. 

The City covenant-* that the proceeds of the sale of the 
Fifth Series Bonds which remain available for the payment 
nf project costs, after payment of the financing coats, the 
required payment into the Sinking Fund Reserve; and the 
repayment to the City of amounts previously advanced for 

"project costs or for the funding or refunding of bond antici­
pation temporary loans a? described above, shali be de­
posited, held and disbursed in and from one or more un­
segregated accounts of the Gas Works which shali be 
separate and apart from and not commingled with tha con­
solidated cash account of the City or any other account-of 
the City not held exclusively for Gas Works purposes. 

SECTION 3. Based on the report of the Director of Fi­
nance of the City fiied with the Council pursuant to Section 
8 of the Act, it is hereby determined that the pledged Proj­
ect Revenues, as defined in the General Ordinance, will be 
surficient to comply with the rate covenant contained in 
Section 4.03(b) of the General Ordinance and also'to pay 
all costs, ex-penses and payments required to be paid there 
from in the order and priority stated in Sectton 4.02 of the 
General Ordinance. 

SECTION 4. The City covenants that, so long as any of 
the Fifth Series Bonds shall remain outstanding, all reve-
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nues of the Gas Works which are pledged under Section 4 no 
of the General Ordinance will be deposited and heid 
and disbursed from one or more unsegregated accoun-- ^ 
the Gas Works which .shall be separate from and not 
mingled with the consolidated cash account of the Citv 
any other account of the City not heid exclusively for'c 
Works purposes. This covenant shall not be construed to 
require the establishment of any Gas Works account s 
gated from any other Gas Works accounts except as oth»r 
wise reijuirsd by the General Ordinance. 

SKCTION 5. The City covenants that, so long as a n j . 
Firth Series Bonds :shal3 remain unpaid, it will make pav 
mer.ts or cause payments to be made from the pledged c i j 
Works revenues directly into its Gas Works Revenue Bond 
Sinking Fund created under the General Ordiaance. at such 
times and in such annua! amounts as shall 'oe required ;o 
accumulate amounts therein sufficient for the payment of 
principal of and the interest on the Fifth Series Bonds 
when due and that it will pay or cause to be paid from sâ  
Sinking Fund said principa] and interest when due. 

SECTION 6. All interest and income earned on monevj 
held in the Gas Works Revenue Bond Sinking Fund Reserve 
created under the Genera! Ordinance (Sinking Fund Reserve 
Earnings) shall, to the extent not required to comply witfj 
Section 6.04 of the General Ordinance, be transferred and 
paid by the Sinking Fund Depositary to the operating funds 
of the Gas Works to be applied as Project Revenues in 
accordance with the terms of Section 4.02 of the Geneni 
Ordinance. To the extent that in any fiscal year balance 
remains in the Project Revenues, including Sinking Fund 
Reserve Earningrs, as such balance is detennined in accord­
ance with Section 4.02 of the General Ordinance, such 
balance, upon the approval of the Gas Commission may be 
paid to the City, provided that in a given fiscal year the 
balance so paid does not exceed the amount of Sinking Fund 
Reserve Earnings transferred and paid to the operatinj 
funds during the same fiscal year. For Fiscal Year 1980 up 
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million of such baJance, subject to the above pro-
shall be transferred and paid to the General Fund, 

visions-
—cTiON Tbe Director of Finance is authorized to 
îT such covenants and take such other action on behalf 

"-̂ 'he City ^'th respect to the investment of the proceeds 
•. " yifrjn Series Bonds as may be necessary or advisable 

0 1 .(j-r that the Fifth Series Bonds shall not be "arbitrage 
; ; ; 0 \ "-.s- dinned in the Internal Revenue Code. 

^I-CTION S. This ordinance is supplementary to the 
• ' " ' ^ l Ordinance and all section* of the General Ordinance 

''""j'.^y Act not inconsistent herewith are applicable to' the 
'.u'l|-.^ 5tries Bonds. All definitions of term:; contained in 
:'".'AC-' ur in the General Ordinance shall apply to such 
.' in this ordinance. • 

\pproved the twenty-sixth day of June, A.D. 1979. 

FRANK L. RIZZO, 
Mayor of Philadelphia. 

NO. :043 

- AN ORDINANCE 

.Vuthtiriiing the Commissioner of Public Property to sell a 
certain lot or piece of City-owned sround, with the im-
provements thereon erected, situate 4040 Ridge avenue, 
subject to confirmation by the Council. 

WHEREAS, It ia deemed to the best interest of the City 
•hnt the lot or piece of City-owned ground, situate 4040 
K.iiire avenue be exposed for public sale in accordance with 
•.hi- provisions of the Philadelphia Home Rule Charter; 
ihi-refore 

The Council of the City of Philadelphia hereby ordains: 

>'KCTIOM 1. The Commissioner of Public Property ia 
•••Tx-hy authorized after full and adequate advertising, to 

ihe following described lot or piece of City-owned 
•'•-•.•um! for the best terms obtainable. 
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The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The following parking regulation is hereby 
established: • 

NO PARKING ANY TME 

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

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

WILLIAM ]. GREEN, 
Mayor of Philadelphia. 

Bill No. 225 

• AN ORDINANCE 

Constituting the Sixth Supplemental Ordinance to the General 
Gas Works Revenue Bond Ordinance of 1975, as amended by 
the Fifth Supplemental Ordinance thereto; authorizing the 
Mayor, the City Controller and the City Solicitor, or a majority 
of them, to sell Gas Works Revenue Bonds, Sixth Series, of the 
City of Philadelphia in the maximum aggregate principal 
amount of one hundred million dollars ($100,000,000); desig­
nating the projects being financed.and setting forth the use of 
proceeds; determining the sufficiency of the project revenues; 
covenanting the separation of Cas Works revenue accounts and 
proceeds of the Sixth Series Bonds from general accounts of the 
City; covenanting the payment of interest and principaJ on the 
Sixth Series Bonds; authorizing covenants and action in order 
that the Sixth Series Bonds shal! not be arbitrage bonds; 
amending the General Gas Works Revenue Bond Ordinance of 
1975, as amended by the Fifth Supplemental Ordinance 
thereto, to provide that interest and income on the Sinking 
Fund Reserve may be retained in such Reserve by the Director 
of Finance; and specifying the applicability of sections of The 
First Class City Revenue Bond Act and the General Cas Works 
Revenue Bond Ordinance of 1975, as amended by the Fifth 
Supplemental Ordinance thereto, \ • 

•1 : 
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Cotincii 0/ Cify of Philadelphia hereby ordains: 

SECTION 1. The Mayor, the City Controller and the City 
Solicitor (the "Bond Committee"), or a majority of them, are 
hereby authorized on behalf of the City to borrow, by the is­
suance and sale of Gas Works Revenue Bonds, Sixth Series, of 
the City (the "Sixth Series Bonds"), pursuant to The First Class 
City Revenue Bond Act of October 18, 1972, Act No. 234 (the 
"Act") and the General Gas Works Revenue Bond Ordinance 
of 1975, as amended by the - Fifth Supplemental Ordinance 
thereto (the "General Ordinance"), a sum or sums which in 
the aggregate shall not exceed one hundred million dollars 
($100,000,000) to be expended as provided in Section 2 of this 
Ordinance. The Sixth Series Bonds shall contain such terms and 
provisions as are determined by a majority of the Bond Com­
mittee to be in the best interest of the City and are not incon­
sistent with the provisions hereof, of the Act or of the General 
Ordinance. 

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

SECTION 2. The Sixth Series Bonds shall be issued in respect 
of capital costs of the gas works system of the City (the "Gas 
Works") incurred or to be incurred for the purpose of ( i ) ac­
quiring and constructing the capital improvements included in 
the capital program of the Gas Works as from time to time 
included in the capital budget of the City, which may include, 
without limitation, (a) the acquisition of land or rights therein; 
(b) the acquisition, construction or improvement of buildings, 
structures and facilities together with their related furnishings, 
equipment, machinery, and apparatus; (c) the acquisition, con­
struction or replacement of pipes and pipe lines; and (d) the 
acquisition or replacement of property of a capital nature for 
use in the operation, maintenance and administration of the Gas 
Works system of the City; and (ii) paying any, other Project 
Costs (as defined in the Act), which may inchide, without 
limitation, the repayment to any fund of the City or to accounts 
of the Gas Works of amounts advanced for Project Costs, and 
the funding or refunding of outstanding bond anticipation tem-
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poraiy loan notes or other obligations of the City issued in 
respect of Project Costs; 

The City covenants that the'proceeds of the sale of the Sixth 
Series Bonds which remain available for the payment of the 
costs of the capital improvements included in the capital pro­
gram of the Gas Works as from time to time included in the 
capital budget of the City, after payment of the financing costs, 
the required payment into the Sinking Fund Reserve and the 
repayment to the City and the Gas Works of amounts previously 
advanced for project costs or for the funding or refunding of 
bond anticipation temporary loans or other obligations as de­
scribed above, shall be deposited and held in and disbursed 
from one or more unsegregated accounts of the Gas Works 
which shall be separate and apart from and not commingled 
with the consolidated cash account of the City or any other ac­
count of the City not held exclusively for Gas Works purposes. 
This covenant shall not be construed to require the establishment 
of any Gas Works account segregated from any other Gas Works 
accounts. 

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

SECTION 4. Subject to the provisions of Section 7.02 of the 
General Ordinance, the City covenants that, so long as any of 
the Sixth Series Bonds shall remain outstanding, all pledged 
Project Revenues shall be deposited and held in and disbursed 
from one or more unsegregated accounts of the Gas Works 
which shall be separate from and not commingled with the 
consolidated cash account of the City or any other account of 
the City not held exclusively for Gas Works purposes. This 
covenant shall not be construed to require the establishment of 
any Gas Works account segregated from any. other Gas Works 
accounts except as otherwise required by the General Ordi­
nance. 
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SECTION 5. The City covenants ' that, so long as any Sixth 
Series Bonds shall remain unpaid,- it shall make payments or 
cause payments to be made out of its Gas Works Revenue Bond 
Sinking Fund created under the General Ordinance, at such 
times and in such annual amounts as shall be sufficient for the 
payment of the interest thereon and the principal thereof when 
due. 

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

SECTION 7. The General Ordinance is hereby amended by 
changing the first sentence of Section 6 of the Fifth Supple­
mental Ordinance to the General Ordinance to read as follows: 

"All interest and income earned on moneys held in the 
Gas Works Revenue Bond Sinking Fund Reserve created 
under the General Ordinance (Sinking Fund Reserve Earn­
ings) may, to the extent not required to comply with Sec­
tion 6.04 of the GeneraJ Ordinance, be •transferred and paid 
by the Director of Finance to the operating funds of the 
Cas Works, to be applied as Project Revenues in accordance 
with the terms of Section 4.02 of the General Ordinance." 

SECTION 8: This Ordinance is supplementary to the General 
Ordinance and aU sections of the General Ordinance and the 
Act oot inconsistent herewith are applicable to the Sixth Series 
Bonds. All definitions of terms contained in the Act or in the 
General Ordinance shall apply to such terms in this Ordinance. 

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

WILLIAM J. GREEN, 
Mayor of Philadelphia. 

• Sill No. 27-4 
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'AN ORDINANCE 

EipLtnauoa-
llal ici Lndirale new macier idded. 1 * 

Constituting an amendment to the General Gas Works 
Revenue Bond Ordinance of 1975, as amended by the 
F i f th and Sixth Supplemental Ordinances thereto; 
changing the definitions of Fiscal Year and Operating 
Expenses. 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The General Gas Works Revenue Bond Or­
dinance of 1975, as amended by the Fifth and Sixth Sup­
plemental Ordinances thereto (the "General Ordinance") 
is hereby amended by changing the definition of Fiscal 
Year contained in Section 2.01 thereof to read as follows: 

"Fiscal Year means the fiscal year for the Gas 
Works as provided in any ordinance of the City from 
time to time hereafter enacted. I f no other fiscal year 
is established by ordinance, i t shall mean the fiscal 
year of the City." 

SECTION 2. The General Ordinance is hereby amended 
by changing the definition of Operating Expenses in Sec­
tion 2.01 thereof to read as follows: 

"Operating Expenses means all costs and expenses 
of the Gas Works necessary and appropriate to oper­
ate and maintain the Gas Works in good operable 
condition during each Fiscal Year, and shall include, 
without limitation, the Manager's fee, salaries and 
wages, purchases of service by contract, costs of mate­
rials, supplies and expendable equipment, mainte­
nance costs. costs of any property or the replacement 
thereof or for any work or project, related to the Gas 
Works, which does not have a probable useful life of at 
least five years, pension and welfare plan and work­
men's compensation requirements, provision for 
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claims, refunds and uncollectible receivables and for 
City Charges, all in'accordance with generally ac­
cepted municipal accounting principles consistently 
applied, but shall exclude depreciation and interest 
and sinking fund charges." 

SECTION 3. Al l definitions of terms contained in the 
General Ordinance shall apply to such terms in this Ordi­
nance to the extent such terms are not defined herein. 

».;•! 
EiplinaDQn; 

Italics indjcatc oew miner added. 

Approved the twenty-second day of September, A.D. 
1982. 

WILLIAM J. GREEN, 
Mayor of Philadelphia. 

•em No. iaie 

*AN ORDINANCE 

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

The Council of the City of Philadelphia hereby ordains: 

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

(a) Strike from the City Plan and vacate the legally 
open portion of the southernmost fifteen foot width of AJ-
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SECTION 4. This ordinance shall not become effective 
unless the sum of two hundred ($200) dollars, toward costs 
thereof, is paid into the City Treasury within sixty (60) 
days after the approval of this ordinance. 

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

W. WILSON GOODE, 
Mayor of Philadelphia. 

•Bill Ha. 533 " 

m 
i d 
iVv"'.', 

100 

m 

1%; 

*AN ORDINANCE 

Constituting the Eighth Supplemental Ordinance to the 

General Gas Works Revenue Bond Ordinance of 1975, 

as amended to date; authorizing the Mayor, the City 

Controller and the City Solicitor, or a majority of them, 

to sell, either at public or private sale, Gas Works 

Revenue Bonds, Eighth Series, of the City of 

Philadelphia in the'maximum aggregate principal 

amount of ninety million dollars ($90,000,000), 

provided that if the Bonds are sold at a discount the 

aggregate principal amount may be increased to reflect 

such discount so long as the aggregate gross proceeds to 

the City from the sale of the Bonds do not exceed ninety 

million dollars ($90,000,000); designating the projects 

being financed and setting forth the use of proceeds and 

permitting the transfer of interest and income earned 

on such proceeds to the operating funds of the Gas 

Works; determining the sufficiency of the project 
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revenues; covenanting the separation of Gas Works 

revenue accounts and proceeds of the Eighth .Series 

Bonds from general accounts of the City; covenanting 

the payment of interest and principal on the Eighth 

Series Bonds; authorizing covenants and action in order 

that the Eighth Series Bonds shall not be arbitrage 

bonds; amending the General Gas Works Revenue Bond 

Ordinance of 1975, as amended to date, to provide that 

excess monies in the Sinking Fund Reserve in respect of 

the Eighth Series Bonds, other than Sinking Fund 

Reserve Earnings, shall be transferred to certain 

accounts of the Gas Works and applied to pay capital 

costs; amending the General Revenue Bond Ordinance 

of 1975, as amended to date, relating to the issuance of 

fully.registered bonds; and specifying the applicability 

of sections of The First Class City Revenue Bond Act 

and the General Gas Works Revenue Bond Ordinance of 

1975, as amended to date. 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The Mayor, the City Controller and the 

City Solicitor (the "Bond Committee"), or a majority of 

them, are hereby authorized on behalf of the City to 

borrow, by the issuance and sale of Gas Works Revenue 

Bonds, Eighth Series, of the City (the "Eighth Series 

Bonds"), pursuant to The First Class City Revenue Bond 

Act of October 18, 1972, Act No. 234 (the "Act") and the 

General Gas Works Revenue Bond Ordinance of 1975, as 

amended to date (the "General Ordinance*'), a sum or 
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sums which in the aggregate shall not exceed the 

principal amount of Bonds authorized to be issued 

hereunder, to be expended'as provided in Section 2 of this 

Ordinance. The Eighth Series Bonds shall be sold either at 

public competitive sale to the highest bidder or bidders or 

at a private negotiated sale, as a majority of the Bond 

Committee shall deem to be in the best interest of the'City. 

The Eighth Series Bonds shall contain such terms and 

provisions, as are determined by a majority of the Bond 

Committee to be'in the best interest of the City and are not 

inconsistent with the provisions hereof, of the Act or of the 

General Ordinance. 

The aggregate principal amount of Eighth Series Bonds 

which are authorized to be issued hereunder shall not be 

more than ninety million dollars ($90,000,000); provided 

that if any of the Eighth Series Bonds are to be sold at 

discounts which are in lieu of periodic interest, the 

aggregate principal amount of Eighth Series Bonds which 

may be issued hereunder shall be increased to reflect such 

discounts, so long as the aggregate gross proceeds from the 

sale of the Eighth Series Bonds shall not exceed ninety 

million dollars ($90,000,000). 

The Eighth Series Bonds shall not pledge the credit or 

taxing power, create any debt or charge against the tax or 

general revenues or create any lien against any property 

of the City other than the revenues pledged by the General 

Ordinance. 

it ! 
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SECTION 2. The Eighth Series Bonds shal] be issued in 

respect of capital costs of the gas works system of the City 

(the "Gas Works") incurred or to be incurred for the 

purpose of (i) acquiring and constructing the capital 

improvements included in the capital program of the Gas * 

Works as from time to time included in the capital budgets 

of the Gas Works, as approved by City Council, which may 

include, without limitation, (a) the acquisition of land or 

rights therein; (b) the acquisition, construction or 

improvement of buildings, structures and facilities 

together with their related furnishings, equipment, 

machinery and apparatus; (c) the acquisition, 

construction or replacement of pipes and pipe lines; and 

(d) the acquisition or replacement of property of a capital 

nature for use in the operation, maintenance and 

administration of the Gas Works system of the City; and 

(ii) paying any other Project Costs (as defined in the Act), 

which may include, without limitation, the repayment to 

any fund of the City or to accounts of the Gas Works of 

amounts advanced for Project Costs, and the funding or 

refunding of outstanding bond anticipation notes or other * 

obligations of the City issued in respect of Project Costs. 

The City covenants that the proceeds of the sale of the 

Eighth Series Bonds which remain available for the 

payment of the costs of the capital improvements, after 

payment of the financing costs, the required payment into 
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the Sinking Fund Reserve and the repayment to tHe City 

and the Gas Works of amounts previously advanced for 

Project Costs or for the funding or refunding of bond 

anticipation notes or other obligations as described above, 

shall be deposited and held, in and disbursed from one or 

more unsegregated accounts of the Gas Works which shall 

be separate and apart from and not commingled with the 

consolidated cash account of the City or any other account 

of the City not held exclusively for Gas Works purposes. 

This covenant shall not be construed to require the 

establishment of any Gas Works account segregated from 

any other Gas Works accounts. All interest and income 

earned on the investment of such proceeds pending 

expenditure for the aforesaid purposes may be transferred 

to and deposited in the operating funds of the Gas Works 

and applied as Project Revenues in accordance with 

Section 4.02 of the General Ordinance. 

Any excess moneys in the Sinking Fund Reserve in 

respect of the Eighth Series Bonds other than Sinking 

Fund Reserve Earnings shall be transferred to the 

accounts of the Gas Works described in this Section 2 and 

applied to pay capital costs as described in this Section 2. 

SECTION 3. Based on the report of the Director of 

Finance of the City filed with the Council pursuant to 

Section 8 of the Act, it is hereby determined that the 

pledged Project Revenues, as defined in the General 
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Ordinance, will be sufficient to comply with the rate 

covenant contained in Section 4.03(b) of the General 

Ordinance and also to pay all costs, expenses and 

payments required to be paid therefrom in the order and 

priority stated in Section^4.02 of the General Ordinance. 

SECTION 4. Subject to the provisions of Section 7.02 of 

the General Ordinance, the City covenants that, so long as 

any of the Eighth Series Bonds shall remain outstanding, 

all pledged Project Revenues shall be deposited and held 

in and disbursed from one or more unsegregated accounts 

of the Gas Works which shall be separate from and not 

commingled with the consolidated cash account of the 

City or any other account of the City not held exclusively 

for Gas Works purposes. This covenant shall not be 

construed to require the establishment of any Gas Works 

account segregated from other Gas Works accounts except 

as otherwise required by the General Ordinance. 

SECTION 5. The City covenants that, so long as any 

Eighth Series Bonds shall remain unpaid, it shall make 

payments or cause payments to be made out of its Gas 

Works Revenue Bond Sinking Fund created under the 

General Ordinance, at such times and in such amounts as 

shall be sufficient for the payment of the interest thereon 

and the principal thereof when due. 

SECTION 6. The Director of Finance is authorized to 

take such action on behalf of the City with respect to the 
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investment iof the proceeds of the Eighth Series Bonds, 

and the Director of Finance and any member of the Bond 

Committee are authorized to make such covenants as may 

be necessary or advisable in brderithat the Eighth Series 

Bonds shall not be "arbitrage bonds" as defined in the 

Internal Revenue Code of 1954, as amended (the "Code"). 

SECTION 7. In order to comply with the requirement of 

Section 103(j> of the Code that all tax-exempt obligations 

be in registered form, the General Ordinance is hereby 

amended as follows: 

(a) The following definition of Record Date is added to 

Section 2.01 of the General Ordinance: 

"Record Date means, with respect to each interest 

payment date on the Bonds, that day which next 

precedes-such interest payment date by fifteen (15) 

days, whether or not such day is a business day." 

(b) The General Ordinance is amended by the addition 

of Section 3.04A, to read as follows: , 

"The third paragraph of Section 3.04 shall not 

apply to Bonds issued after May 1, 1985 but, instead, 

the following provision shall apply to such Bonds: The 

principal of and interest on (except the f ina l 

installment of principal and the interest then 

payable) and the principal, premium, i f any, and 

accrued interest payable upon partial redemption 
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wi th respect to, all fu l ly registered installment 

•Bonds, and the interest payable in respect of fully 

registered Bonds shall be payable by check or draft of 

the Fiscal Agent mailed to the registered owner of 

such Bonds at the address of such owner as i t appears 

upon the bond register at the close of business on the 

Record Date, or, in the case of defaulted interest, as i t 

appears on a special record date established for the 

payment of such defaulted interest by notice mailed 

by or on behalf of the City to the registered owner of 

such Bonds not less than ten (10) days preceding such 

special record date (such notice to be mailed to the 

registered owner of such Bonds appearing on the bond 

register on the close of business on the f i f th day 

preceding the date of mailing); and the records of the 

Fiscal Agent shall be conclusive as to such payment 

and shall bind such owner, his successors and assigns 

whether or not such payment be noted on such Bond. 

Except as aforesaid, the principal of all Bonds, the 

premium, i f any, payable upon redemption thereof, 

and the interest on all coupon Bonds payable at or 

prior to maturity, shall be payable in lawful money of 

the United States of America at the principal 

Philadelphia office of the Fiscal Agent in 

Philadelphia, Pennsylvania, or at the principal office 

of a paying agent designated in such Bonds, but with 

respect to such principal, only upon presentation and 
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surrender of such Bonds, or with respect to interest 

payable at or prior to maturity of such coupon Bonds, 

only upon presentation and surrender of the 

respective coupons for interest,, except as otherwise 

herein provided with respect to mutilated, destroyed, 

lost or stolen Bonds or coupons." 

(c) The first sentence of Section 3.09 of the General 

Ordinance is amended to read as follows: 

"All Bonds of any Series issued hereunder shall be 

exchangeable for like Bonds of different authorized 

denominations or for Bonds in different form 

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

and, in each case, in the same aggregate principal 

amount, maturing on the same dates and bearing the 

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

in the manner hereinafter provided." 

(d) The General Ordinance is amended by the 

addition of Section 3.09A, to read as foljows: 

"The fourth sentence of Section 3.09 hereof shall 

not apply to Bonds issued after May 1, 1985 but, 

instead, the following provision shall apply to such 

Bonds: All fully registered Bonds issued in exchange 

for Bonds of any Series shall be dated the date of 

issuance thereof and shall bear interest from the date 

from which interest was initially payable with 
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respect to such Series or from the next preceding 

interest payment date of such Series to which interest 

has been duly paid or provided, whichever is later, or, 

if the date of authentication shall be an interest 

payment date to which interest has been duly paid or 

provided, from such date." 

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

Ordinance is amended to read as follows: 

"Whenever the City shall, by ordinance of the 

Council, determine to redeem all or part of the Bonds 

of any Series in accordance with the right reserved so 

to do, or when the City or the Fiscal Agent shall be 

required to redeem Bonds pursuant to mandatory 

redemption provisions, the City or the Fiscal Agent, 

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

redeem, signed in the name of the City by the Fiscal 

Agent, to be published once a week for two (2) 

consecutive weeks, the first publication to be at least 

thirty (30) days and not more than sixty (60) days 

before the redemption date, in not less than two (2) 

nor more than four (4) daily newspapers published in 

the English language and of general circulation in 

the City; provided, however, that no such published 

notice shall be required for the redemption of fully 

registered Bonds of any Series for which mailed 
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notice, described in the next succeeding sentence, 

shall be the only required notice.".. 

Cf) Section 5.04 of the General Ordinance is 

amended to read as follows: 

"Upon presentation of any Bond which is to be 

redeemed in;part only, the City and the Fiscal Agent 

shall execute and deliver to the Holder thereof, at the 

expense of the City, a new Bond or Bonds of 

authorized denominations in principal amount equal 

to and of the same Series and maturity as the 

unredeemed portion of the Bond or Bonds so 

presented, which new Bond or Bonds shall be in the 

same form of the Bond to be redeemed or, at the option 

of the Holder, in any other form authorized for Bonds 

of such Series." 

SECTION 8. This Ordinance is supplementary to the 

General Ordinance and all Sections of the General 

Ordinance and the Act not inconsistent herewith are 

applicable to the Eighth Series Bonds. AU definitions of 

terms contained in the Act or in the General Ordinance 

not inconsistent herewith shall apply to such terms in this 

Ordinance. 

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

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

AN ORDINANCE 

Repealing Bil l No. 339, approve:d by the Mayor of the City 
of Philadelphia on November 13, 1992, which had 
constituted the Fourteenth Supplemental Ord in ance to 
the General Gas Works Revenue Bond Ordinance of 
1975, as amended to date (the "General Ordinance"); 
and enacting provisions newly constituting the 
Fourteenth Supplemental Ordinance to the General 
Ordinance; authorizing the Mayor, the City Controller 
and the City Solicitor, or a majority of them, to sell, 
either at public or private sale. Gas Works Revenue 
Bonds of the City of Philadelphia, in one or more series 
or subseries, in the additional maximum aggregate 
principal amount of four hundred milhon 
(400,000,000.00) dollars (the "Bonds"); provided, 
however, that the aggregate principal amount of Bonds 
authorized to be issued to pay the cost of certain projects 
shall not exceed seventy-five million (75,000,000.00) 
dollars and the aggregate principal amount issued to 
redeem or refund certain outstanding Gas Works 
Revenue Bonds shall not exceed three hundred 
twenty-five million (325,000,000) dollars; and provided 
further that, if the Bonds are sold at a discount, the 
aggregate principal amount may be increased to reflect 
such discount as long as the aggregate gross proceeds 
to the City from the sale of the Bonds do not exceed four 
hundred million (400,000,000) dollars, plus accrued 
interest, if any; designating that the Bonds are being 

APP. NO. 13-1 
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issued to pay the costs of certain projects and to redeem 
or refund all or a portion of certam outstanding series 
of Gas Works Revenue Bonds and the appUcation of 
proceeds of the Bonds for such purpose; authorizing the 
City to obtain credit enhancement for the Bonds; 
authorizing the sale of Option Rights; detennining the 
sufficiency of Project Revenues; covenanting the 
separation of Gas Works revenue accounts and proceeds 
of the Bonds from general accounts of the City; 
covenanting the payment of interest and principal on 
the Bonds; authorizing covenants and action in order 
that the Bonds shall not be arbitrage bonds; amending 
the General Ordinance to authorize bonds to be issued 
under the General Ordinance in book-entry form, to 
authorize the sale of the -City's optional redemption 
rights relating to bonds issued under the General 
Ordinance and to permit conditional redemption calls; 
and providing that this Ordinance is supplemental to 
the General Ordinance that the provisions of the 
General Ordinance and the First Class City Revenue 
Bond Act, to the extent consistent with this Ordinance, 
are applicable. 

The Council of the City of Philadelphia hereby ordains: 

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

SECTION 2. The Mayor, the City Controller and the City 
Solicitor (the "Bond Committee"), or a majority of them, 
are hereby authorized, on behalf of the City, to borrow, by 
the issuance and sale of Gas Works Revenue Bonds of the 
City (the "Bonds"), in one or more series or subseries, 
pursuant to The First Class City Revenue Bond Act of 
October 18, 1972, Act No. 234 (the "Act") and the General 
Gas Works Revenue Bond Ordinance of 1975, adopted by 
the City on May 30, 1975, as amended to date (the 
"General Ordinance"), a sum or sums which in the 
aggregate shall not exceed the principal amount of Bonds 
authorized to be issued hereunder, to be expended as 
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provided in Section 2 of this Ordinance. The Bonda shall 
be sold at public or private sale and shall contain such 
terms and provisions as are determined by a majority of 
the Bond Committee to be in the best interests of the City 
and are not inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. I f a majority of the Bond 
Committee determines it to be in the best interests of the 
City, the Bonds may be issued in book-entry form; in such 
event a majority of the Bond Cornmittee shall also select 
a securities depository for the Bonds. If a majority of the 
Bond Committee determines it to be in the best interests 
of the City, the City may obtain credit enhancement for all 
or a portion of the Bonds. If a majority of the Bond 
Committee determines it to be in the best interests of the 
City, the City may sell Option Rights relating to the 
Bonds. A majority of the Bond Committee is authorized to 
take any and all other actions as may be necessary or 
appropriate in connection with the consummation of the 
transactions contemplated herein. 

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

Mr 

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

SECTION 3. The Bonds shall be issued for the purpose 
of providing funds for any or all of the following purposes: 
(i) acquiring and constructing, the capital improvements 
included in the capital program of the Gas Works as from 
time to time included in the capital budgets of the Gas 
Works, as approved by City Council, which may include, 
without limitation, (a) the acquisition of land or rights 
therein; (b) the acquisition, construction or improvement 
of buildings, structures and facilities together with their 
related furnishings, equipment, machinery and 
apparatus; (c) the acquisition, construction or 
replacement of pipes and pipe lines; and (d) the acquisition 
or replacement of property of a capital nature for use in 
the operation, maintenance and administration of the Gas 
Works system of the City; (ii) the refunding of all or a 
portion of certain series of the City's outstanding Gas 
Works Revenue Bonds, consisting of the Third Series, 
Fourth Series, Fifth Series, Eighth Series, Tenth Series, 
Eleventh A Series, Eleventh C Series, Twelfth A Series, 
Twelfth B Series and the Thirteenth Series, or such other 
series as shall be designated by the City's Director of 
Finance (the "Prior Bonds'); (iii) paying the costs of issuing 
the Bonds and any required deposits to the Sinking Fund 
Reserve; and (iv) paying any other- Project Costs (as 
defined in the Act) which may include, without limitation, 
the repayment to any fund of the City or to accounts of the 
Gas Works of amounts advanced for Project Costs, and the 
funding or refunding of outstanding bond anticipation 
notes or other obligations of the City issued in respect to 
Project Costs. 
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The City covenants that proceeds of the Bonds 
applicable to the refunding of the Prior Bonds will be 
deposited in one or more escrow or similar accounts with 
the Fiscal Agent, as defined in the General Ordinance, 
separate and apart from all other accounts of the City or 
Gas Works, including the Sinking Fnnd established by the 
General Ordinance, to be held forthe benefit of the holders 
of the applicable refunded Prior Bonds and applied to 
payment of the Prior Bonds in accordance with a 
certificate of the Director of Finance or escrow deposit 
agreement (as to Prior Bonds that are being currently 
refunded) or an escrow deposit agreement (as to Prior 
Bonds that are being advance refunded). 

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

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

Any excess moneys in the Sinking Fund Reserve in 
respect of the Bonds other than Sinking Fund Reserve 
Earnings shall [be transferred to the accounts of the Gas 
Works described in this Section 3 and applied to any of the 
purposes described in this Section 3. 

SECTION 4. Based on the report of the Director of 
Finance of the City required by Section 8 of the Act (the 
"Financial Report"), it is hereby determined that the 
pledged Project Revenues, as defined in the General 
Ordinance, will be sufficient to comply with the rate 
covenant contained in Section 4.03(b) of the General 
Ordinance and also to pay all costs, expenses and 
payments required to be paid therefrom in the order and 
priority stated i n Section 4.02 of the General Ordinance. 
An executed copy of the Financial Report is attached 
hereto as Exhibit B. . 

SECTION 5. Subject to the provisions of Section 7.02 of 
the General Ordinance, the City covenants that, as long 
as any of the Bonds shall remain outstanding, all pledged 
Project Revenues shall be deposited and held in and 
disbursed from one or more unsegregated accounts of the 
Gas Works which shall be separate from and not 
commingled with the consolidated cash account of the City 
or any other account of the City not held exclusively for 
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Gas Works purposes. This covenant shall not be construed 
to require the establishment of any Gas Works account 
segregated from any other Gas Works accounts except as 
provided in Section 2 hereof or as otherwise required by 
the General Ordinance. 

SECTION 6. The City covenants that, as long as any 
Bonds shall remain unpaid, i t shall make payments or 
cause payments to be made out of its Gas Works Revenue 
Bond Sinking Fund created under the General Ordinance, 
at such times and in such amounts as shall be sufficient 
for the payment of the interest thereon and the principal 
thereof when due; provided, however, that whenever the 
City shall be required to deposit moneys with the Fiscal 
Agent for the mandatory redemption of any of the Bonds, 
such obligation may be satisfied, in whole or in part, by 
the delivery by the City to the Fiscal Agent of a principal 
amount of Bonds of the maturity required to be redeemed 
for cancellation prior to the date specified for such 
redemption. 

SECnoN 7. The Director of Finance is authorized to 
make such elections under the Internal Revenue Code of 
1986, as amended and Treasury Regulations promulgated 
thereunder with respect to the Bonds as he deems 
advisable, and to take such action on behalf of the City 
with respect to the investment of the proceeds of the 
Bonds, and the Director of Finance and any member of the 
Bond Committee are authorized to make such covenants 
as may be necessary or advisable in order that the Bonds 
shall not be "arbitrage bonds" as defined in the Internal 
Revenue Code of 1986, as amended. 

SECTION 8. In accordance with Section 6.04 of the 
General Ordinance, the City is authorized to accumulate 
from Project Revenues, over a period of not more than six 
(6) Fiscal Years from the date or dates of issuance and 
delivery of the Bonds, the amount required by the General 

' Ordinance to be deposited in the Sinking Fund Reserve in 
respect thereof. 

i i ' : . I 
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SECTION 9. Section 3.02 of the General Ordinance is 
hereby amended to provide that the form of ful ly 
registered bond may contain provisions related to Option 
Rights and mandatory tender for pin-chase substantially 
as follows: 

In addition to being subject to optional 
redemption by the City, the Bonds maturing on 
or after are subject to mandatory tender 
for purchase on and after , ^ " ̂  in whole 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 so required to be tendered for 
purchase, accrued interest thereon to the 
purchase date, i f the purchase date is not an 
interest payment date, and a premium 
computed in accordance with the following 
schedule: 

[insert specific provisions relating to purchase] 

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

To the extent permitted by law, the City has the 
right to sell all or any part of its Option Rights 
to one or more third parties in the manner, at 
the times and upon the conditions provided in 
the General Ordinance. Prior to the initial sale 
of any Option Rights, the City must deliver to 
the Fiscal Agent an opinion of nationally 
recognized bond counsel that such sale is 

'! ; I. 
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authorized by law and will not affect the validity 
of the Bonda or the exclusion of interest thereon 
from gross income for federal income tax 
purposes. 

To the extent permitted by law, purchase of the 
Bonds by the City or use of any funds by the City 
to effectuate any such purchase shall not be 
deemed to be a payment or redemption of the 
Bonds or of any portion thereof,, and such 
purchase wil l not operate to' extinguish or 
discharge the indebtedness evidenced by such 
Bonds. The holder of this bond agrees to be 
bound by such terms of the General Ordinance. 

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

If less than all of the Bonds are called for 
mandatory tender for purchase, the particular 
Bonds or portions of Bonds to be called for 
mandatory tender for purchase shall be selected 
not less than forty-five (45) days prior to the date 
fixed for redemption by the Fiscal Agent by lot. 
Bonds in a 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 notice 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 wil l be payable and, i f 
less than all of the Bonds are to be redeemed or 
purchased, the numbers of such Bonds to be 
purchased, and, in the case''of Bonds to be 
purchased in part only, such notice wil l also 
specify the respective portion of the principal 
amount thereof to be purchased. Such notice will 
be given by mailing a copy of the redemption or 
purchase notice by first class mail at least thirty 
(30) days prior to the date fixed for redemption 
for purchase to the holder of each Bond to be 
purchased, at the address shown on the 
registration books; provided, however, that 
failure to give such notice by mail, or any defect 
in the notice mailed to the holder of any Bond, 
shall not affect the validity of the proceedings for 
the redemption or purchase of any other Bond. 
If funds for their redemption are on deposit with 
the Fiscal Agent, all Bonds so called for 
redemption will cease to bear interest on the 
specified redemption date. Bonds called for 
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 accrued 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 i t is in the best interest of the 
City to do so in order to conform with customary 
provisions relating to Option Rights. 

BfeKV 
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SECTION 10. Section 3.02 of the General Ordinance is 
further amended to provide that the form of fully 
registered bond may contain provisions relating to 
book-entry registration as may be required by the Fiscal 
Agent or the securities depository for such Bonds or as may 
be customary for bonds issued in book-entry form. 

SECTION 11. Article I I I of the General Ordinance is 
amended by the addition of a new section designated 
Section 3.16 to read as follows: ^ 

The Bond Committee, or a majority of them, may 
determine to issue one or more series of Bonds 
in book-entry (uncertificated) form and may 
designate a securities depository (the 
"Depository") for each series of Bonds issued in 
book-entry form. In the event Bonds are issued 
in book-entry form, the ownership of one fully 
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 certificated 
Bonds and will not be the registered owner 
thereof. Receipt by the Beneficial Owners of 
timely payment of principal, purchase price, 
redemption price and interest on the Bonds, is 
subject to the Depository's making such timely 
payment, either to the Beneficial Owner or to the 
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Participants to be forwarded to the Beneficial 
Owners. Neither the City nor the Fiscal Agent 
will have any responsibility or obligation to such 
Participants or to the Beneficial Owners for any 
failure of the Depository to act or make any 
payment with respect to the Bonds or the 
providing of notices relating to redemption or 
mandatory tender to Participants or the 
Beneficial Owners of the BondsT"' 

The Depository wil l receive payments from the 
Fiscal Agent to be remitted by the Depository to 
the Beneficial Owners or to the Participants for 
subsequent disbursement to the Beneficial 
Owners. The ownership interest of each 
Beneficial Owner in the Bonds shall be recorded 
on the records of the Depository or the records of 
the Participants,- whose ownership interests will 
be recorded on the records of the Depository. 

When notices are given, they shall be sent by the 
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 anchor 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 
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 
Owners, or by the Depository to the Participants 

:! 
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and thereafter paid by the Participants to the 
Beneficial Owners. The payments to the 
Depository shall satisfy the City's obligations 
under this Ordinance. 

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

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

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

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, 
approvals waivers or other communications 
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required or permitted to be made by 
Bondholders under this Ordinance on a 
fractionaiized basis on behalf of some or all of the 
Beneficial Owners through the Depository or the 
Participants. 

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

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

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

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

SECTION 5.05(a) Any series of Bonds issued 
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 

'5' i' 
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such Bonds are issued shall provide that the 
Bond Committee, or a majority of them, may 
determine to sell Options Rights with respect to 
one or more series of Bonds. Prior to the exercise 
of an Option Right, the City shall deliver to the 
Fiscal Agent an opinion of nationally recognized 
bond counsel that such exercise is permitted by 
law and will not affect the validity of the Bonds 
of such series or the exclusion of the interest 
thereon from gross income for federal income tax 
purposes. 

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

' i n ! 
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Fiscal Agent an opinion of nationally recognized 
bond counsel that such sale is authorized by law 
and will not affect the validity of the Bonds of 
such series or the exclusion of the interest 
thereon from gross income for federal income tax 
purposes. 

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

(i) The Option Rights so sold shall be 
evidenced by certificate (the "Rights 
Certificates"), executed in the manner Bonds 
are executed as provided in Section 3.10 of this 
Ordinance. Each Rights Certificate shall 
identify the maturity (or mandatory sinking 
fund installment) and principal amount of the 
series of Bonds to which i t appUes, and the 
Option Period during which the Option Rights 
evidenced by the Rights Certificate is 
exercisable. No single Rights Certificate shall 
be issued for more than one maturity (or 

• mandatory sinking fund installment) of a 
series of Bonds. The Rights Certificates shall 
represent Bonds of that series of five thousand 
(5,000) dollars or any integral multiple thereof 
or any large minimum denomination specified 
in the instrument of the City authorizing the 
sale of the Rights Certificates. 

(ii) The Rights Certificates 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, i f less than 
all of the Bonds to which the Rights Certificate 
pertains are to be purchased, the principal 
amount to be purchased, must be dehvered to 
the Fiscal Agent not less than forty-five (45) 
nor more than ninety (90) days after delivery 
of the Rights Certificate, purchase price and 
written instructions to the Fiscal Agent and 
must be a date that is included in the Option 
Period specified in the Rights Certificate. 

(iv) Upon receipt of a :Rights Certificate' 
the purchase price and instructions as 
provided in paragraph (ii) of this subsection, 
the Fiscal Agent (or, alternatively, a securities 
depository of a book-entry system i f such 
system is in effect) shall select, by lot, a Bond 
or Bonds of such series to be tendered for 
purchase, which Bond or Bonds are subject to 
mandatory tender for purchase during the 
Option Period specified in the Rights 
Certificate, of the same maturity (or 
mandatory sinking fund installment) and in 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). 



APP. NO. 13-18 

St'Sj/v'':-' 

(v) Any Bond called for mandatory tender 
for purchase must (if a book-entry system is 
not in effect) be delivered to the Fiscal Agent 
on the purchase date and upon such delivery, 
the purchase price will be paid to the 
registered owner thereof. (If the purchase 
date is a principal or interest payment date for 
the Bonds, the interest due on the Bonds shall 
be paid as provided in such series of Bonds). 
Any Bond so called for mandatory tender for 
purchase which is not so presented shall be an 
"Undelivered Bond,* and shall be treated as 
purchased by the holder of the Option Rights 
being exercised for all purposes hereof and the 
holder of such UndeUvered Bond shall not be 
entitled to any payment other than the 
purchase price thereof (and any accrued and 
unpaid interest due on the purchase date) and 
UndeHvered Bonds in the hands of such 
non-delivering holder shall no longer accrue 
interest or be entitled to the benefits of this 
Ordinance or any Supplemental Ordinance 
pursuant to which such UndeHvered Bonds 
were issued, except for the payment of the 
purchase price and any unpaid interest due on 
the purchase date from the funds held by the 
Fiscal Agent thereof, provided that the 
indebtedness represented by such Bonds shall 
not be extinguished, but shall be transferred 
by the Fiscal Agent to the holder of the Option 
Right. The Fiscal Agent shall cancel any 
Bonds tendered for mandatory purchase and 
issue a new bond in the, same principal 
amount and with the same interest rate, 
maturity date, form and tenor (except that 
such Bond or portion thereof tendered for 
mandatory purchase shall state that i t is a 
Bond which is not subj ect to mandatory tender 
for purchase or optional redemption for the 
Option Period during which the Option Right 
evidenced by the Rights Certificate being 
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exchanged for such Bond was exercisable) to 
the owner of the Rights Certificate pursuant 
to which the Bond was called for mandatory 
tender for purchase. The Fiscal Agent shall 
note on the registration records that such 
Bond is not subject to mandatory tender for 
purchase or optional redemption for the 
designated Option Period. If a book-entry 
system is then in effect for the Bonds, the 
Fiscal Agent shall require that a:new Bond so 
issued by registered in the name of and 
delivered to the person designated by the 
securities depository which is holding 
certificates pursuant to the book-entry 
system. 

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

(vii) Between one hundred eighty (180) 
and thirty (30) days prior to the execution by 
the City of a contract for the sale of any Option 
Rights, the City shall cause the Fiscal Agent 
to mail a notice by registered or certified mail 
to the registered owner of each of the Bonds 
subject to the Option Rights. Such notice shall 
state that i t is a notice of proposed sale of 
Option Rights with respect to such Bonds and 
shall include the name and address of the 
person or entity from which additional 
infonnation 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 Rights are proposed to be sold and the 
CUSIP numbers of the Bonds corresponding 
to those maturities (or mandatory sinking 
fund installments). Any error in such 
maturities (or designation of mandatory 
sinking fund installments) of CUSIP numbers 
or any other error in such notice shall not 
affect the ability of the City to proceed with 
the sale of the Option Rights. Actual receipt of 
a mailed notice by the registered owner of any 
Bond shall not be a condition precedent to the 
sale of the Option Rights with respect to that 
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Bond or any other Bond. A certificate by the 
Fiscal Agent that such notice has been given 
as herein provided shall be conclusive aa 
against all parties. 

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

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

SECTION 14. This Ordinance is supplementary to the 
General Ordinance and all sections of the General 
Ordinance and the Act not inconsistent herewith are 
applicable to the Bonds. All definitions of terms contained 
in the Act or the General Ordinance not inconsistent 
herewith shall apply to such terms in this Ordinance. 

If! 
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SECTION 15. This Ordinance shall take effect imme­

diately. 

il: 
:• Iii 
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EXHIBIT A 

OFFICE OF THE 
DIRECTOR OF FINANCE 

December I, 1992. 

To the President and Members of the 
Council of the City of Riiladelpbia. 

FINANCIAL REPORT OF THE DIRECTOR OF 
FINANCE 

m 

RE: Philadelphia Gas Works Revenue Bonds, 
Fourteenth Series 

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

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

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

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

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

(i) The Bonds are to be issued in respect of capital costs 
of the Gas Works incurred or to be incurred for the purpose 
of (a) acquiring and constructing the capital 
improvements included in the capital program of the Gas 
Works as from time to time included in the capital budgets 
of the Gas Works, as approved by City Council which may 
include, without limitation (1) the acquisition of land or 
rights therein; (2) the acquisition, construction or 
improvement of buildings, structures and facilities 
together with their related furnishings, equipment, 
machinery and apparatus; (3) the acquisition, 
construction or replacement of pipes and pipe lines; and 
(4) the acquisition or replacement of property of a capital 
nature for use in the operation,' maintenance and 
administration of the Gas Works; (b) paying the costs of 
issuingthe BondSiand making any required deposits to the 
Sinking Fund Reserve; (c) paying any other Project Costs 
and reimbursing the Gas Works or the City for amounts 
advanced for Project Costs and (d) the funding or 
refunding of outstanding bond anticipation notes or other 
obligations of the City issued in respect of Project Costs. 
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(ii) The revenues pledged for the payment of the Bonds 
will be derived from the gas rents, rates and charges 
imposed or charged by the Gas Works upon the owners or 
occupants of properties connected to, and upon all users 
of, gas distributed by the Gas Works and all other 
revenues derived therefrom, being all revenues defined as 
"Project Revenues" in the Act and in the General 
Ordinance. 

(iii) Assuming not more than $400,000,000 of Bonds 
are to be issued, amortizing over 30 years, at an average 
interest rate not exceeding 8.50 percent, I find that with 
the rates currently in effect and on the basis of estimated 
future financial operations of the Gas Works, as detailed 
in the Engineering Report, the Gas Works wil l , in my 
opinion, yield pledged Project Revenues over the 
amortization period of the Bonds sufficient to meet the 
payment anchor deposit requirements of (a) ali expenses 
of operation, maintenance, repair and replacement of the 
Gas Works; (b) all reserve or special funds required to be 
established and maintained with respect to such Project 
Revenues; (c) the principal of and interest on all Gas 
Works Revenue Bonds, as the same shall become due and 
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 4.03(b) of the General 
Ordinance. 

(iv) The project revenues forming the basis for the 
statements set forth in clause (iii) above comply with the 
requirements of the definition of "Project Revenues" 
contained in Section 2 of the Act. Furthermore, the 
statements set forth in clause (in) above as to the 
sufficiency of Project Revenues, would not be substantially 
affected by a 200 basis point increase in the Bonds' interest 
rate or mathematically equivalent changes in the Bonds' 
parameters. 
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Respectfully submitted, 

STEPHEN p. MULLIN, 

" Director of Finance. 
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EXHIBIT B 

CITY SOLICITOR 

December 1, 1992. 

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

RE: Philadelphia Gas Works 
Revenue Bonds, Fourteenth Series 

Dear Council President Street: 

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

Based on that review, i t is my opinion that the 
registered owners of bonds to be issued under the 
Fourteenth Supplemental Ordinance wil l have no claim 
upon the taxing power or general revenues of the City of 
Philadelphia, nor wil l they have any hen upon any 
property of the City of Philadelphia other than the Project 
Revenue (as defined in the General Ordinance) and the 
funds properly pledged to such bond owners pursuant to 
the terms and conditions of the General 'Ordinance and 
the Fourteenth Supplemental Ordinance. ' 

Sincerely, 

JUDITH E. HARRIS, 

Cily Solicitor. 

•1 
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CERTIFICATION: This is a true and correct copy of the 
original Ordinance approved by the Mayor on 

JANUARY 28,1993 

Az6 
> 

^0- Chief Clerk •( the Council 
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(Bill No. 693) 
AN ORDINANCE 

^tithorizing the Mayor, the City Controller and the City 
"^'Solicitor, or a majority of them, to sell, either at public 

Cor private sale, Gas Works Revenue Bonds of the City 
Philadelphia, in one or more series or subseries, in 

!!Vhe additional maximum aggregate principal amount of 
%three hundred million (300,000,000) dollars (the 

SBonds"); provided, however, that the aggregate 
^principal amount of Bonds authorized to be issued to 
T̂pay the cost of certain projects shall not exceed seventy-

Vive, million (75,000,000) dollars and .the aggregate 
principal amount issued to redeem or refund certam 
outstanding Gas Works Revenue Bonds shall not exceed 
two hundred twenty-five million (225,000,000) dollars; 
rand provided further that, if the Bonds are sold at a 
'discount, the aggregate principal amount may be 
Increased to reflect such discount as long as, the 
Aggregate gross proceeds to the City from the sale of the 
:Bpiids do not exceed three hundred million 
1300,000,000) dollars, plus accrued interest, i f any, and 
jO>ggregate principal amount of the Bonds used to 
fljfund certain outstanding Gas Works Revenue Bonds 
:HB11 ..not exceed two hundred twenty-five million 

jPOO.OOO) dollars and the aggregate principal 
JSr-Ĥ t of Bonds used to pay the cost of certain projects 

| r i 4 l U n o t exceed seventy-five million (75,000,000) 
$i.i^. s . ; d^g^ating that the Bonds are being issued to 
j&P^e costs of certain projects and to redeem or refund 
ffeSv a P o r t i 0 n of certain outstanding series of Gas 
f | - | K ? . ^ v e n U 6 Bonds and the application of proceeds 
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olthe Bonds for such purpose; authorizing the City to 
obtain credit enhancement for the Bonds; authorizing 
the sale of Option Rights; determining the sufficiency of 
project Revenues; covenanting the separation of Gas 
Works revenue accounts and proceeds of the Bonds from 
general accounts of the City; covenanting the payment 
of interest and principal on the Bonds; authorizing 
covenants and action in order that interest on the Bonds 
shall be exdudible from gross income for federal 
taxation purposes; authorizing the City to accumulate, 
from Project Revenues, certain amounts to be deposited 
in the Sinking Fund Reserve; and providing that this 
Ordinance, constituting the Fifteenth Supplemental 
Ordinance, is supplemental to the General Ordinance 
and that the provisions of the General Ordinance and 
the First Class City Revenue Bond Act, to the extent 
consistent with this Ordinance, are applicable. 

Btl. T ; The Council of the City of Philadelphia hereby ordains: 

SECTION 1, The Mayor, the City Controller and the City 
'Solicitor (the "Bond Committee''), or a majority of them, 

f|j |£ -'are hereby authorized, on behalf of the City, to borrow, by 
cgj^./the issuance and sale of Gas Works Revenue Bonds of the 
* "'If^City (the "Bonds"), in one or more series or subseries, 

^pursuant to The First Class City Revenue Bond Act of 
^October 18, 1972, Act No. 234 (the "Act") and the General 
g£Gas Works Revenue Bond Ordinance of 1975, adopted by 
Mthe City on May 30, 1975, as amended to date (Bill No. 
P'l871) (the "General Ordinance"), a sum or sums which in 
gthe aggregate shall not exceed the principal amount of 
-|Bonds authorized to be issued hereunder, to be expended 
Jas provided in Section 2 of this Ordinance. The Bonds shall 
.^e sold at public or private sale and shall contain such 
|t©rms and provisions as are detennined by a majority of 
the Bond Committee to be in the best interests of the City 
And arenot inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. If a majority of the Bond 
Committee determines it to be in the best interests of the 

i . . v.: !'••-" 
i 
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^City the Bonds may be issued in book-entry form; in s 
p'event a majority of the Bond Committee shal] also se 
!tt securities depository for the Bonds. If a majority of the 

Committee determines i t to be in the best interests 
f f the City, the City may obtain credit enhancement for all 
or a portion of the Bonds. If a majority of the Bond 

^Committee determines it to be in the best interests of the 
ItiCity, the City may sell Option Rights relating to the 

(Bonds. A majority of the Bond Committee is authorized to 
ftake any and all other actions as may be necessary, or 

lijppropriate in connection with the consummation of the 
'transactions contemplated herein. 
'& The aggregate principal amount of Bonds which are 

^authorized to be issued hereunder shall not be more than 
three hundred million (300,000,000) dollars; provided, 

owever, that the aggregate principal amount of Bonds 
authorized to be issued to pay the cost of certain projects 
Shall not exceed seventy-five'million (75,000,000) dollars 
£nd the aggregate principal amount of Bonds authorized 
,to,be issued to refund certain outstanding series of Gas 
JVprks Revenue Bonds shall not exceed two hundred 
twenty-five million (225,000,000) dollars; and provided 

firth 
er that, if any of the Bonds are to be sold at discounts 

jWmch are in lieu of periodic interest, the aggregate 
^riricipal amount of Bonds which maybe issued hereunder 
ihall be increased to reflect such discounts, as long as the 
fifigregate gross proceeds to the City from the sale of the 

lOnds shall not exceed three hundred million 
^00,000,000) dollars, plus accrued interest, if any, and the 
'gregate principal amount of Bonds used to pay the cost 
certain projects shall not exceed seventy-five million 

5,000,000) dollars and the aggregate principal amount 
ffionds used to refund certain outstanding series of Gas 

' Revenue Bonds shall not exceed two hundred 
fgrty-five million (225,000,000) dollars. 
rhe Bonds shall not pledge the credit or taxing power, 

a n y ^ b t or charge against the tax or general 
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Ij^venues or create any lien against any property of the 
^'City other than the revenues pledged by the General 
^Ordinance. The opinion of the City Solicitor required by 
•J'Sectio*1 8 of the Act with respect to the matters stated in 

I'the preceding sentence is attached hereto as Exhibit A. 

SECTION 2. The Bonds shall be issued for the purpose 
^of providing funds for any or all of the following purposes: 
J£(i) acquiring and constructing the capital improvements 
liincluded in the capital program of the Gas Works as from 
Vtime to time included in the capital budgets of the Gas 
^Works, as approved by City Council, which may include, 
without limitation, (a) the acquisition of land or rights 

itrtherein; (b) the acquisition, construction or improvement 
;i>:of buildings, structures and facilities together with their 

it-related furnishings, equipment, machinery and 
apparatus;, (c) the acquisition, construction or replace-

Cment of pipes and pipe lines; and (d) the acquisition or 
^.replacement of property of a capital nature for use in the 
^operation, maintenance and administration of the Gas 

| |!Works system of the City;, (ii) the refunding of all or a 
b^portion of certain series of the City's outstanding Gas 
llp Works Revenue Bonds, consisting of tbe Eighth Series, 
'M-j-Tenth Series, Eleventh A Series, Eleventh B Series, 

Eleventh C Series, Twelfth B Series and the Thirteenth 
^Series, or such other series as shall be designated by the 
City's Director of Finance (the "Prior Bonds"); (ii i j paying 

^the costs of issuing the Bonds and any required deposits 
|to the Sinking Fund Reserve; and (iv) paying any other 
^Project Costs (as defined in the Act) which may include, 
|vrithout limitation, the repayment to any fund of the City 
|.cr to accounts of the Gas Works of amounts advanced for 
^"P^ject Costs, and the funding or refunding of outstanding 
j-bond anticipation notes or other obligations of the City 
iissued in respect to Proj'ect Costs. 

"gf.-The City covenants that proceeds of' the Bonds 
'.flFjpiicable to the refunding of the Prior Bonds will be 

r&;u? O S* t e^ * n o n e o r more escrow or similar accounts with 

.,.r< 

Pit 
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i l l i e Fiscal Agent, as defined in the General Ordinance, 
r'narate and apart from all other accounts of the City or 

JCas Works, including the Sinking Fund established by the 
feeheral Ordinance, to be held for the benefit of the holders 
% f the applicable refunded Prior Bonds and applied to 
^DflTOient of the Prior Bonds in accordance with a 
^ c e r t i ^ 0 ^ of the Director of Finance or an escrow deposit 
Agreement as to Prior Bonds that are being currently 
frefimded or an escrow deposit agreement as to Prior Bonds 

tth'at are being advance refunded. 

Ir^The City covenants that the proceeds of the Bonds 
Siwhich remain available for the payment of the costs of the 
Capital improvements, after payment of the financing 
%6sts, 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 of refunding of bond anticipation notes or 
other obligations as described above, shall be deposited 

r and held in and disbursed from one or more unsegregated 
^accounts of the Gas Works which shall be separate and 
^apartfrom and not commingled with the consolidated cash 
|{account of the City or any other account of the City not 
fheld exclusively for Gas Works purposes. This covenant 
shall not be construed to require the establishment of any 
Iras Works account segregated from any other Gas Works 

^accounts. Ai! interest and income earned on the 
reinvestment of such proceeds (except for amounts to be 
tpbated to the United States) pending expenditure for the 
'aioresaid purposes may be transferred to and deposited in 

..operating funds of the Gas Works and applied as 
IJroject Revenues in accordance with Section 4.02 of the 
General Ordinance. 

^The Director of ' Finance is hereby authorized to 
getormine, on behalf of the City, the particular series and 

jaturities of the Prior Bonds to be refunded and the 
Jtoount of Bond proceeds to be applied to the refunding of 
Ife* Pr^r Bonds, to deposit such proceeds in an escrow 

i 



account for the benefit of the holders of the refunded Prior 
IfeBonds, and to take any and all other action, including the 

irrevocable pledge of such proceeds anchor the income or 
Iprofit from the investment thereof, for the payment and 
fredemption of the refunded Prior Bonds, and the 
Ijpublication of all required redemption notices or the giving 
$of irrevocable instructions therefor, as may be necessary 
lor appropriate to accomplish the refunding of the Prior 
^Bonds and to comply with the requirements of Section 10 

Fbf the Act. 

^ . ^ A n y excess moneys in the Sinking Fund Reserve in 
fcr^spect of the Bonds other than Sinking Fund Reserve 
tt^Eamings shall be transferred to the accounts of the Gas 
l^'Wbrks described in this Section 2 and applied to any of the 
^purposes described in this Section 2. 

ftf'<SECTiON 3. Based on the report of the Director of 
^Finance of the City required by Section 8 of the Act (the 
^Financial Report"), i t is hereby determined that the 
^pledged Project Revenues, asa defined in the General 
^Ordinance, will be sufficient to comply with the rate 
'̂ covenant contained in Section 4.03(b) of the General 
^Ordinance and also to pay all costs, expenses and 
[.payments required to be paid therefrom in the order and 
fpHbrity stated in Section 4.02 of the General Ordinance. 
tSSl':rexecuted copy of the Financial Report is attached 
iHorbto as Exhibit B. • 

jSECTlON 4. Subject to the provisions of Section 7:02 of 
ifl^General Ordinance, the City covenants that, as long 

fiViany of the Bonds shall remain outstanding, all pledged 
Jrpject Revenues shall be deposited and held in and 
l*$ursed from one or more unsegregated accounts of the 

"'Works which shall be separate from and not 
^ riingled with the consolidated cash account of the City 

taiiy other account of the City not held exclusively for 
M - ^ 0 1 " ^ 5 Purposes. This covenant shall not be construed 

quire the establishment of any Gas Works account 
>_gated from any other Gas Works accounts except as 

j j . - : ' 1 . 
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provided in Section 2 hereof or as otherwise required by 
^ I t h e General Ordinance. 

l l E SECTION 5. The City covenants that, as Jong as any 
fl^Bonds shall remain unpaid, it shall make payments or 
frcause payments to be made out of its Gas Works Revenue 
SBond Sinking Fund created under the General Ordinance, 
P^at such times and in such amounts as shall be sufficient 
f f c o r the payment of the interest thereon and the principal 
iH-thereof when due; provided, however, that'whenever the 
afp"City shall be required to deposit moneys with the Fiscal 

^^'Agent for the mandatory redemption of any of the Bonds, 
^Ifffluch obligation may be satisfied, in whole or in part, by 

p the delivery by the City to the Fiscal Agent of a principal 
f. J^famount of Bonds of the maturity required to be redeemed 
ml§§-{or cancellation prior to the date specified for such 

^redemption. 

Ml%:- SECTION 6. The Director of Finance is authonzed to 
Pllfrriake such elections under the Internal Revenue Code of 
111̂ 1986, as amended, —and Treasury Regulations 

IP^promulgated thereunder with respect to the Bonds as he 
^|;deems advisable and to take such action on behaif of the 

SCity with respect to the investment of the proceeds of the 
jJBonds, and the Director of Finance and any member of the 
SBond Committee are authorized to make such covenants 
"|ft$ may be necessary or advisable, in each case so that 
llnterest on the Bonds shall be excludible from gross 
firicome for purposes of federal income taxation. 

_ .̂SECTION 7. In accordance with Section 6.04 of the 
^General Ordinance, the City is authorized to accumulate 
prpm Project Revenues, over a period of not more than six 
iv6) Fiscal Years from the date or dates of issuance and 
py*$Very of the Bonds, the amount required by the General 

jrdinance to be deposited in the Sinking Fund Reserve in 
WSpect thereof. 

J P ^ C T 1 0 N 8. This Ordinance is supplementary to the 
goneral Ordinance and all sections of the General 

l-r i 
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Ordinance and the Act not inconsistent herewith are 
applicable to the Bonda. All definitions of terms contained 
in the Act or the General Ordinance not inconsistent 
herewith shall apply to such terms in this Ordinance. 

SECTION 9. This Ordinance shall take effect imme­

diately. 

'''•^'•"TZT,] 
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CITY SOLICITOR 

Novembe? 1993. 
Honorable John F. Street, President 

City Council of Philadelphia. 

Re: Philadelphia Gas Works 
Revenue Bonds, Fifteenth Series 

Dear Council President Street: 

.The office of the City Solicitor has reviewed the First 
Class City Revenue Bond Act, the General Gas Works 
Revenue Bond Ordinance of 1975, as amended (the 
"General Ordinance"), and the proposed Fifteenth 

f0 ' ' ' - Supplemental Ordinance thereto authorizingthe issuance 
r j ^ ; ' 1 of Gas Works Revenue Bonds in the maximum principal 
If '* amount of 5300,000,000.00 (or, i f the Bonds are sold at a 

discount, such greater principal amount as wi l l reflect 
such discount so long as the aggregate gross proceeds to 

| f W the City do not exceed $300,000,000.00) (the "Fifteenth 
Supplemental Ordinance r)-

Based on that review, i t is my opinion that the 
tfy registered owners of bonds to be issued under the 

"'. Fifteenth Supplemental Ordinance wi l l have no claim 
hjV upon the taxing power or general revenues of the City of 
$P Philadelphia, nor wi l l they have any lien upon any 

: property of the City of Philadelphia other than the Project 
.•^••Revenues (as defined in the General Ordinance) and the 

funds properly pledged to such bond owners pursuant to 
j^/'the terms and conditions of the General Ordinance and 
U;the Fifteenth Supplemental Ordinance. 

î T... Sincerely, 

fev:;. 

J U D I T H E. HARRIS, 

City Solicitor. 

ft* 
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EXHIBIT B 

•'ii': OFFICE OF THE 

r*!; DIRECTOR OFFINANCE 

'"f^ t November, 
^ ^ preflident and Members of the 
' • Council of the City of Philadelphia. 

FINANCIAL REPORT OF THE 
DIRECTOR OF FINANCE. 

1993. 

RE: Philadelphia Gas Works Revenue Bonds, 
: Fifteenth Series 

fe-The Mayor has transmitted to the Council the Fifteenth 
^Supplemental Ordinance (the "Fifteenth Supplemental 
^Ordinance") to the General Gas Works Revenue Bond 
Ordinance of 1975, as amended (the "General Ordinance''), 

W&uthorizing the issuance and sale of a maximum principal 
ffamount of $300,000,000.00 (or, if the Bonds are sold at a 

discount, such greater principal amount as will reflect 
iuch discount so long as_the aggregate gross proceeds to 
the City do not exceed-$300,000,000.00) of Gas Works 
^Revenue Bonds, Fifteenth Series (the "Bonds") of the City 
pf Philadelphia (the "City"). 

(n În preparation for the issuance of the Bonds, the 
Philadelphia Gas Works, a City-owned utility (the "Gas 
jVbrks") has engaged the f irm of Stone and Webster 
Management Consultants, Inc. of New York, New York 

'Stone and Webster") to (i) investigate the physical 
properties included in the Gas Works and the accounts 
Snd records of the Gas Works; (ii) review the capital 
urogram of the Gas Works; (in) compile relevant data upon 

|which to make projections to determine whether the 
Wvenues of the Gas Works are and will be sufficient to 
Satisfy the tests of adequacy required by Act No. 234 of 
iQctober 18, 1972; known as the First Class City Revenue 

^nd'Act (the "Act") and the General Ordinance. 
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^Tbe firm of Stone and Webster is an independent 
bnsulting firm having broad experience in utility systems 

a ejjnilar magnitude and scope as the Gas Works and 
_s a favorable reputation for competence in this field of 
ork They have conducted an in-depth examination of the, 

iQaa Works and have collaborated with the officers and 
êmployees of the Gas Works in the preparation of a report 
ihe ^Engineering Report"), a copy of which is attached 
ereto. 

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

Therefore, this Financial Report is transmitted in 
mpliance with Section 8 of the Act and Section 4.03(a) 

©f the General Ordinance: 
' 

The Bonds are to be issued in respect of capital 
bsts of the Gas Works incurred or to be incurred for the 
UTpose of (a) acquiring "and .constructing the capital 
Biprovements included in the capital program of the Gas 

prks as from time to time included in the capital budgets 
e Gas Works, as approved by City Council, which may 

e, without limitation (1) the acquisition of land or 
therein; (2) the acquisition, construction or 

^rovement of buildings, structures and facilities 
with their related furnishings, equipment, 

iChinery and apparatus; (3) the acquisition, 
gstruction or replacement of pipes and pipe lines; and 
me acquisition or replacement of property of a capital 

for use in the operation, maintenance and 

p i 
iScludc 

iture operation, maintenance 
jfillistration of the Gas Works; (b) paying the costs of 
Sff iK^ 1 6 Bonds and making any required deposits to the 
IHSi Fund Reserve; (c) paying any other Project Costs 

r t e ! m b u r s i n £ t h e G a s Works or the City for amounts 
ffi^ed *?r Project Costs and (d) the funding. or 

0 ^ o u t s t a n ^ n g bond anticipation notes or other 
Wtions of the City issued in respect of Project Costs. 
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m>- (ii) r ^ : i e r e V e n u e s pledged for the payment of the 
lljonds will be derived rom the gas rents, rates and charges 
•̂Snposed or charged by the Gas Works upon the owners or 
Occupants of properties connected to, and upon all users 
bf £ a s distributed by the Gas Works and all other 

I f revenues derived therefrom, being all revenues defined as 
te>Froject Revenues" in the Act and in the General 

^.Ordinance. 

(iii) Assuming not more than 5300,000,000.00 of 
H'/Bonds gj-e to'be issued, amortizing over 30 years, at an 

'̂average interest rate not exceeding 8,0 percent, I find 
fSwhat that with the rates currently in effect and on the 
'-'basis of estimated future financial operations of the Gas 
iWorks, as detailed in the Engineering Report, the Gas 

?fS\V°rks will, in my opinion, yield pledged Project Revenues 
l^bver the amortization period of the Bonds sufficient to 
^ineet the payment and/or deposit requirements of (a) all 

senses of operation, maintenance, repair and 
jjfreplacement of the Gas Works (b) all reserve or special 
B/unds required to be established and maintained with 
^respect to such Project Revenues; (c) the principal of and 
^interest on all Gas Works Revenue Bonds, as the same 

j^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 4.03(b) of the General Ordinance. 

(iv) The project revenues forming the basis for the 
|8tatements set forth in clause (iii) above comply with the 
Requirements of the definition of "Project Revenues" 

^contained in Section 2 of the Act. Furthermore, the 
lata tem ents set froth in clause (iii) above as to the 
jsjufficiency of Project revenues would not be substantially 
Rected by a 200 basis point increase in the Bonds' interest 
SS?* o r m a t bematically equivalent changes in the Bonds' 
parameters. • 

0 (v) Based on their investigations. Stone and Webster 
pave found that the Gas Works is in good operating 

1P 
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condition and that adequate steps are being taken to 
maintain i t in good operating conditions. 

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

Respectfully submitted, 

BEN HALLYAR, 

Director of Finance. 

m 

• i 

W>-. 
( : 
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£ ATTEST . 
U Chief Clerk of the Counci l 

^ | A p p r o v e d the 

f 
• 0 

A.D.1993 

MAYOR OF PHILADELPHIA 

^ : ^^:^^ '> l : ' , V:V- , . ' , ' ; ; 

yit«rp«»nt-«t-A.rm» 

f^Approv td lo (orm •nd validity 

' . C J C i tyR icher 
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EXHIBIT F 

Commitment for Munidpal Bond Insurance AMBAC Indemnity Corporation 

c/o CT Corporation Systems 
222 West Washington Avenue 
Madison, Wisconsin 53703 
Administrative Office: 
One State Street Plaza 
New York, New York 10004 

Issuer: CITY OF PHILADELPHIA, PENNSYLVANIA Commiimenl Number: 

Date of Commitment: 

Expiration Date: 

9914 

January 18, 1994 

April 18, 1994 

Bonds: (a) An aggregate principal amount of Bonds, which arc issued 
to refund AMBAC-insured bonds, not to exceed 
$180,000,000. 

(b) An aggregate principal amount of Bonds, which are not 
required to be issued to refund AMBAC-insured bonds, not 
to exceed $25,000,000. Such Bonds must mature on or 
before August 1, 2001. 
Gas Works Revenue Bonds, Fifteenth Series, dated February 
1, 1994. maturing on July 1 in the years 1995 through 2023, 
both inclusive. 

Insurance premium: 
(a) 1.20% of the total principal and 

interest due on the AMBAC 
refunding Bonds. 

(b) 0.700% of the total principal and 
interest due on the new money 
Bonds. 

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

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance 
Company 

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

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

The Municipal Bond Insurance Policy shall be issued i f the foUowing conditions are satisfied: 

1. The documents to be executed and delivered in connection with the issuance and sale of the Bonds shall not contain 
any untrue or misleading statement of a material fact and shall not fall to state a material fact necessary in order to 
make the information contained therein not misleading. 

2. No event shall occur which would permit any purchaser of the Bonds, otherwise required, not to be required to 
purchase the Bonds on the dale scheduled for the issuance and delivery thereof. 

3. There shall be no material change in or affecting the Bonds (including, without limitation, the security forthe Bonds) 
or the Financing documents or the official statement (or any similar disclosure document) to be executed and 
delivered in connection, with the issuance and sale of the Bonds from the descriptions thereof heretofore provided 
to AMBAC. 

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



5. AMBAC shall be provided with: 

(a) Executed copies of all Financing documents, the official statement (or any similar disclosure document) and 
the various legal opinions delivered in connection with the issuance and sale of the Bonds, including, without 
limitation, the unqualiFied approving opinion of bond counsel rendered by a law firm acceptable to AMBAC. 
The form of Bond Counsel's approving opinion J sha 11 also indicate, if applicable, that the Bonds are exempt 
from federal income taxation, that the issuer must comply with certain covenants under and pursuant to the 
new tax law and that the issuer has the legal power to comply with such covenants. Such opinion of bond 
counsel shall be addressed to AMBAC or, in lieu thereof, a letter shall be provided to AMBAC to the effect 
that AMBAC may rely on such opinion as if it were addressed lo AMBAC. 

r-

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

(c) A certified or cashier's check for or evidence of wire transfer of an amount equal to the insurance premium 
at the time of the issuance and delivery of the Bonds. If the amount of premium exceeds 5100,000.00, 
payment must be made by federal funds wire transfer. 

6. Unless expressly waived in whole or in part by AMBAC, the Financing documents and the Official Statement shall 
contain (a) the terms and provisions provided in the AMBAC Indemnity STANDARD PACKAGE transmitted 
herewith and (b) any additional oral or written provisions or comments submitted by AMBAC. 

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

I": 

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

A uthorized/Officer 

Form #CMBI (12/89) Page 2 of 2 



AMBAC Municipal Bond Insurance Policy 
A M B A C I n d e m n i c v C o r p o r a t i o n 

i n C T Corpo r . i t i on Systems 

- H East M i i f l i n M . . M a d i s o n . W i s c o n s i n 55703 

A J m m i s r r j n v t O i ' h i e : 

O r e .Sure Street P la ia . New Y o r k . N T 10004 

" L k - p h n n r : i J U i M>fU)>- t l l 

Issuer: R i l u v . \ ' lml^lc^• 

0 Bonds: P r e m i u m : 

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Scock Insurance Company 
in cons idera t ion o f the paymen t oi" tht- p r e m i u m and subtcct to chc terms ot' th is Policy, hereby agrees to pay tc 

Company ot New York, as trustee, ur its successor (the "Insurance Trustee'"!, lor the benent of Bone 
cipal o t ' a n d interest on the above-descr ibed debt o h i i c a t i o n s u b c " B u n d s " ) wh i ch shal l become D u e t'o^VavnT 

reason of N o n p a y m e n t hy •the Issuer. 

A M B A C w i l l make such payments to the Insurance Trusiec w i t h i n one i l l business dav 
ment . Upon a Bondho lde rs presenrat inn and surrender to the Insurance Trustee o l sue 
canceled and in beater (orm and iree oi any adverse c l a i m , t l ie Insurance Trustee 
p r inc ipa l and interest wh i ch is then D u e I'ur Payment bu t is u n p a i d . Upon sue 
surrendered Bonds and coupons and shal l be t u l l y subrogated tu a l l ot' t 

In cases where the Bonds arc issuable o n l y in a fo rm whereby p n n c i 
Insurance Trustee shal l d isburse p r i n c i p a l tn a Bondho lde r as ali 
of the u n p a i d B o n d , uncanceled and free of any adverse c l a i m . 
Insurance Trus tee , d u l y executed by the Bondho lde r or 
such Bond to be rej j isrered in the name o f A M B A C u t i t s ^ m 
is payable to registered Bondho lders or the i r a s s i g n s . f c h f InsJ fance 
upon presenta t ion to the Insurance Trustee 
delivery, ro the Insurance Trustee ot an in. 
c la imant B o n d h o l d e r or such B o n d h o l d e r 
the interest m respect ol w h i c h the 

U n i t e d States Trus t 

p o r t i o n ot the p r i n -

11 be u n p a i d by 

A C Ot" Nonpay-
p u r t e m m coupons , u n -

) ldcr the face a m o u n t o f 
become the owne r o f the 

ndho ldc rs or t he i r assigns, the 
n Tnd surrender to the Insurance Trustee 

t o f ass i i i nmenr . in f o rm sat is factory to the 
ed representat ive. >o as to p e r m i t ownersh ip o f 
Is ate issuable on ly in a fo rm whereby interest 

disburse interest to a Bondho lde r as aforesaid on ly 
on en t i t l ed to the paymen t oi interest on the Bond and 

sa t is facmry :i> the Insurance Trustee, d u l y execured hy the 
e. t r a n s i e r r m i ; to A M B A C all r i gh t s under such Bond to receive 

•emeT>vtf<i^»TVade. A M B A C shall be subrogated to a l l ihe Bondholders" r i gh t s to 
payment on registered Bonds ci^rfTe t x t ^ B t V f t l ^ i n s u i A c e d isbursements so made. 

In the event the t rustee or V i y i l O l a i ! * u l o r l h e W ^ r u ^ ^ i a s not ice that any payment ol p r i n c i p a l ot or interest on a Bond w h i c h has 
become D u e for P - ^ n v j i i IQH ̂ i c ^ ^ ^ r u ^ e tu .nBnpr f f io lder bv or on beha l f o f the Issuer n f the Bonds lias been deemed a pre ferent ia l 
transfer and i h e r e t i X C r e l _ ^ ^ v e r ^ f n a r i t s rcg is iered owner pursuam t o t l ie U n i t e d States B a n k r u p t c y Code in accordance w i t h a f i n a l , 
nonappealable t i r iwr J t a i ^ j - r Q T ' V m V r . - n r t u n s d i m o n . such r e o s i e r i d owner w i l l be en t i t l ed io payment r rum A M B A C to the ex tent 
ot such recoverv \ scHWient f i \ d \ a r i . \ f i o t o the rw ise ava i lab le . 

As used he re i n . c h e ^ T w r f ^ B o n l l h i i d e r means any person o ther than the Issuer w h o . at the t i m e o f N o n p a y m e n t , is the owner ot a Bond 
or o) a coupon 3 p p c r t a i a f w < f i j y B o n d . As used he re i n . " D u e tor Paymen t " , when rc te r r ing to the p r i n c i p a l uf Bonds, is when the stated 
m a t u r i t y date or a m a i ^ i ^ i j i i ^ c d e m p t i o n date fot the a p p l u j i m n of a requi red s m k i n p fund i n s t a l l m e n t has been reached and does no t 
retcr to any ear l ier dale on w h i t h p a c m r n r is due bv reason o f cal l tnr r e d e m p t i o n (other than by a p p l i c a t i o n oi requ i red s i n k i n g t u n d 
ms ta l lmenrs ) . accelerat ion or o the r advancement o f m a t u n c v ; a n d . when relernnf. - ry imcrest on the Bonds , is when the stated date for 
payment o l interest has been reached. As used he re in . " N o n p a y m e n t " means the fa i lure o f the Issuer to have p rov ided s u f f i c i e n t funds 
tu the p a y i n g agent tor payment in f u l l o f al l p r i n c i p a l of and interest on t l ie Bonds w h i c h are Due tor Payment . 

This R j l i c y is nuncancelable. The p r e m i u m on th is Policy is nor refundable for any reason, i nc l ud ing payment of the Bonds p r i o r to 

matur i ty . Th i s Policv does not insure aeamst loss of any prepayment or o ther 'acce lera t ion payment wh ich at any t ime may become due 

in respect of any Bond , other than at the sole op t i on o f A M B A C . nor against any risk other than Nonpaymen t . 

In witness whereof, A M B A C has caused this Policy to be af f ixed w i t h a facsimi le o f its corporate seal and to be signed by its du ly 

authorized off icers in facsimile to become effective as its o r i c m a l seal and signatures and b i n d i n g upon A M B A C by v i r tue o f the counter­

signature of its du ly author ized represcntarive. 

President 
$ SEAL'ft 

Secretary 

Effective Date: 

V'''--N™"*v-*--*'Vr 

* v 

UNITED STATES TRUST COMPANY OF NEW YORK acknowledges that it 
has agreed to perform the duties of Insurance Trustee under this Policv. 

Authorized Representauve 

7 
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AMBAC. 
AMBAC Indemnity Corporation 
One State Street Plaza 
New York. New York S000-4 
f212) 668-03-i 0 Fax.- (212) 509-9J 90 NOVEMBER 10, 1993 

TO: 

RE: 

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

Issuer, Issuer's Counsel, Managing Underwriter, Bond Counsel and 
Underwriter's CounseJ - -

Preparation of Financing Documents for AMBAC Indemnity Insured 
Issues 

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

o Definitions (Exhibit A). 

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

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

o Permitted Investments and Valuation Provisions (Exhibit D). 

o Defeasance Language (Exhibit E). 

o Description of AMBAC Indemnity Payment Procedure (Exhibit 

o Trustee-re/ated provisions (Exhibit G). 

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



I-

Suggested language" for (i) AMBAC Indemnity Official 
Statement Disclosure, fii) Notice of Sale, (iii) Bond Legend, (iv) 
Cover page of Official Statement, and (v) Ratings section of 
Official Statement (Exhibit t). 

Form of AMBAC Indemnity Legal Opinion (Exhibit J). 

Form of AMBAC indemnity Certificate of Bond insurer (Exhibit 

K). - " " ' 

j o AMBAC Indemnity Wiring Instructions (Exhibit L). 



EXHIBIT A 

DEFINITIONS 

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

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

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



EXHIBIT B 

AMBAC CONSENT LANGUAGE 

J: 

AMBAC requires that the Financing Document include the fol lowing consent 
provisions: 

A. Consent of AMBAC Indemnity. 

Any provision of this [Financing Document] expressly recognizing or granting 
rights in or to AMBAC Indemnity may not be amended in any manner which 
affects the rights of AMBAC Indemnity hereunder wi thout the prior wri t ten 
consent of AMBAC Indemnity. 

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

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

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

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

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



Qm Consent of AMBAC Indemnity Upon Default. 

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

[fn transactions for which acceleration Is a re~medy for "an event of defaulT, the' 
following two provisions must be included in the Financing Document in lieu of 
paragraph D above.] 

E. Consent of AMBAC Indemnity Upon Default. 

Anything in this [Financing Document] to the contrary notwithstanding, upon 
the occurrence and continuance of an event of default as defined herein, 
AMBAC Indemnity shall be entitled to control and direct the enforcement of all 
rights and remedies granted to the Bondholders or the Trustee for the benefit 
of the Bondholders under this [Financing Document], including, wi thout 
limitation: (i) the right to accelerate the principal of the Bonds as described in 
this [Financing Document], and (ii) the right to annul any declaration of 
acceleration, and AMBAC Indemnity shall also be entitled to approve all waivers 
of events of default. 

F. Acceleration Rights 

Upon the occurrence of an event of default, the Trustee may, with the consent 
of AMBAC Indemnity, and shall, at the direction of AMBAC Indemnity or % 
of the Bondholders with the consent of AMBAC indemnity, by wri t ten notice 
to the Issuer and AMBAC Indemnity, declare the principal of the Bonds to be 
immediately due and payable, whereupon that portion of the principal of the 
Bonds thereby coming due and the interest thereon accrued to the date of 
payment shall, without further action, become and be immediately due and 
payable, anything in this [Financing Document] or in the Bonds to the contrary 
notwithstanding. 



EXHIBIT C 

NOTICES TO BE GIVEN TO AMBAC 

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

A. While the Municipal Bond Insurance Policy is in effect, the Issuer* or the 
Trustee [as appropriate] shall furnish to AMBAC Indemnity:" . — 

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

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

t (c) such additional information it may reasonably request. 

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

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

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

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

*or appropriate obligor on the Bonds. 



EXHIBIT D 

PERMITTED INVESTMENTS (MODIFIED AS OF JULY 19, 1993) 

AMBAC Indemnity will allow the following obligations to be used as Permitted 
Investments for all purposes, including defeasance investments in refunding 
escrow accounts. 

(AMBAC Indemnity does not give a premium credit for the investment of 
accrued and/or capitalized interest.) 

(1) Cash (insured at ali times by the Federal Deposit Insurance Corporation 
or otherwise collateralized with obligations described in paragraph (2) 
below), or 

(2) Direct obligations of (including obligations issued or held in book entry 
form on the books of) the Department of the Treasury of the United 
States of America. 

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

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

Export-Import Bank 
Farm Credit System Financial Assistance Corporation 
Farmers Home Administration 
General Services Administration 
U.S. Maritime Administration 
Small Business Administration 
Government National Mortgage Association (GNMA) 
U.S. Department of Housing & Urban Development (PHA's) 
Federal Housing Administration; 

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

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



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

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

(6) Pre-refunded Municipal Obligations defined as fol lows: Any bonds or 
' other obligations of any-state of the' United States o f America or of any 

agency, instrumentality or local governmental unit of any such state 
which are not callable at the option of the obligor prior to maturity or as 
to which irrevocable instructions have been given by the obligor to call 
on the date specified in the notice; and 

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

(B) (i) which are fully secured as to principal and interest and 
redemption premium, if any, by an escrow consisting only of cash 
or obligations described in paragraph A(2) above, which escrow 
may be applied only to the payment of such principal of and 
interest and redemption premium, if any, on such bonds or other 
obligations on the maturity date or dates thereof or the specified 
redemption date or dates pursuant to such irrevocable 
instructions, as appropriate, and (ii) which escrow is sufficient, as 
verified by a nationally recognized independent certified public 
accountant, to pay principal of and interest and redemption 
premium, if any, on the bonds or other obligations described in 
this paragraph on the maturity date or dates specified in the 
irrevocable instructions referred to above, as appropriate; [Pre-
refunded Municipal Obligations meeting the requirements of 
subsection (BJ hereof may not be used as Permitted Investments 
for annual appropriation lease transactions wi thout the prior 
writ ten approval of S&P.] 

(7) investment agreements approved in writing by AMBAC Indemnity 
Corporation [supported by appropriate opinions of counsel] with notice 
to S&P; and 

(8) other forms of investments (including repurchase agreements) approved 
in writ ing by AMBAC with notice to S&P. 
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C. The value of the above investments shall be determined as fol lows: 

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

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

" investments so published "on or most ' recent ly prior to suctr t ime of" 
determination; 

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

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

d) as to any investment not specified above: the value thereof established 
by prior agreement between the Issuer, the Trustee and AMBAC 
Indemnity Corporation. 
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EXHIBIT E 

DEFEASANCE LANGUAGE 

A. The definition of "Outstanding" bonds or obligations, or any like concept, 
should specifically include bonds or obligations which fall into the category 
described below. 

B. The defeasance section of the Financing Document should include the fol lowing 
language: 

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

PAYMENT PROCEDURE PURSUANT TO THE MUNICIPAL BOND INSURANCE 
POLICY 

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

As long as the bond insurance shall be in full force and effect, the Issuer, the Trustee 
and any Paying Agent agree to comply with the following provisions: 

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

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

(c) the Trustee or Paying Agent, if any, shall provide AMBAC Indemnity and the 
Insurance Trustee with a list of registered owners of Bonds entitled to receive 
principal or interest payments from AMBAC Indemnity under the terms of the 
Municipal Bond Insurance Policy, and shall make arrangements with the 
Insurance Trustee (i) to mail checks or drafts to the registered owners of Bonds 
entitled to receive full or partial interest payments from AMBAC Indemnity and 
(ii) to pay principal upon Bonds surrendered to the Insurance Trustee by the 
registered owners'of Bonds entitled to receive full or partial principal payments 
from AMBAC Indemnity. 
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(d) the Trustee or Paying Agent, if any, shall, at the time it provides notice to 
AMBAC Indemnity pursuant to (a] above, notify registered owners of Bonds 
entitled to receive the payment of principal or interest thereon from AMBAC 
Indemnity (i) as to the fact of such entitlement, (ii) that AMBAC Indemnity will 
remit to them all or a part of the interest payments next coming due upon proof 
of Bondholder entitlement to interest payments and delivery to the Insurance 
Trustee, in form satisfactory to the Insurance Trustee, of an appropriate 
assignment of the registered owner's right to payment, (iii) that should they be 

"entitled to receive fu i rpaymehrof principat'from'AMBAC Indemnity, t h e y must 
surrender their Bonds (along wi th an appropriate instrument of assignment in 
form satisfactory to the Insurance Trustee to permit ownership of such Bonds 
to be registered in the name of AMBAC Indemnity) for payment to the 
Insurance Trustee, and not the Trustee or Paying Agent, if any, and (iv) that 
should they be entitled to receive partial payment of principal from AMBAC 
Indemnity, they must surrender their Bonds for payment thereon first to the 
Trustee or Paying Agent, if any, who shall note on such Bonds the portion of 
the principal paid by the Trustee or Paying Agent, if any, and then, along with 
an appropriate instrument of assignment in form satisfactory to the Insurance 
Trustee, to the Insurance Trustee, which will then pay the unpaid portion of 
principal. 

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

(f) in addition to those rights granted AMBAC Indemnity under this [Financing 
Document], AMBAC Indemnity shall, to the extent it makes payment of 
principal of or interest on Bonds, become subrogated to the rights of the 
recipients of such payments in accordance with the terms of the Municipal 
Bond Insurance Policy, and to evidence such subrogation (i) in the case of 
subrogation as to claims for past due interest, the Trustee or Paying Agent, if 
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any, shall note AMBAC Indemnity's rights as subrogee on the registration 
books of the Issuer maintained by the Trustee or Paying Agent, if any, upon 
receipt from AMBAC Indemnity of proof of the payment of interest thereon to 
the registered owners of the Bonds, and (ii) in the case of subrogation as to 
claims for past due principai, the Trustee or Paying Agent, if any, shall note 
AMBAC Indemnity's rights as subrogee on the registration books of the Issuer 
maintained by the Trustee or Paying Agent, if any, upon surrender of the Bonds 
by the registered owners thereof together with proof of the payment of 
principal thereof. " ~" 
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EXHIBIT G 

TRUSTEE-RELATED PROVISIONS 

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

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

2. AMBAC Indemnity shall receive prior writ ten notice of any Trustee (or Paying 
Agent) resignation. 

3. Every successor Trustee appointed pursuant to this Section shall be a trust 
company or bank in good standing located in or incorporated under the laws of 
the State, duly authorized to exercise trust powers and subject to examination 
by federal or state authority, having a reported capital and surplus of not less 
than $75,000,000 and acceptable to AMBAC Indemnity. Any successor Paying 
Agent, if applicable, shall not be appointed unless AMBAC approves such 
successor in wri t ing. 

4-. Notwithstanding any other provision of this [Financing Document], in 
•determining whether the rights of the Bondholders will be adversely affected 
by any action taken pursuant to the terms and provisions of this [Financing 
Document], the Trustee (or Paying Agent) shall consider the effect on the 
Bondholders as if there were no Municipal Bond Insurance Policy. 

5. Notwithstanding any other provision of this [Financing Document], no removal, 
resignation or termination of the Trustee (or Paying Agent) shall take effect 
until a successor, acceptable to AMBAC, shall be appointed. 
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EXHIBIT H 

INTERESTED PARTIES 

In addition to the provisions listed above, AMBAC also requiresthe following provision 
be incorporated into the Financing Document: 

A"." AMBAC As Third Party Beneficiary. 

To the extent that this [Financing Document] confers upon or gives or grants 
to AMBAC any right, remedy or claim under or by reason of this [Financing 
Document], AMBAC is hereby explicitly recognized as being a third-party 
beneficiary hereunder and may enforce any such right remedy or claim 
conferred, given or granted hereunder. 

B. Parties Interested Herein. 

Nothing in this [Financing Document] expressed or implied is intended or shall 
be construed to confer upon, or to give or grant to, any person or entity, other 
than the issuer, the Trustee, AMBAC Indemnity, the Paying Agent, if any, and 
the registered owners of the Bonds, any right, remedy or claim under or by 
reason of this [Financing Document] or any covenant, condition or stipulation 
hereof, and all covenants, stipulations, promises and agreements in this 
[Financing Document] contained by and on behalf of the Issuer shall be for the 
sole and exclusive benefit of the Issuer, the Trustee, AMBAC Indemnity, the 
Paying Agent, if any, and the registered owners of the Bonds. 
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EXHIBIT I 

AMBAC INDEMNITY OFFICIAL STATEMENT DISCLOSURE 
AND SUGGESTED LANGUAGE FOR THE NOTICE OF SALE, 
BOND LEGEND, COVER PAGE OF OFFICIAL STATEMENT, 

AND RATINGS SECTION OF OFFICIAL STATEMENT 

AMBAC INDEMNITY OFFICIAL STATEMENT DISCLOSURE 

Payment Pursuant to Municipal Bond Insurance Policy 

AMBAC Indemnity has made a commitment to issue a municipal bond insurance policy 
(the "Municipal Bond Insurance Policy") relating to the Bonds effective as of the date 
of issuance of the Bonds. Under the terms of the Municipal Bond Insurance Policy, 
AMBAC Indemnity will pay to the United States Trust Company of New York, in New 
York, New York or any successor thereto {the "Insurance Trustee") that portion of the 
principal of and interest on the Bonds which shall become Due for Payment but shall 
be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the 
Municipal Bond Insurance Policy). AMBAC Indemnity will make such payments to the 
Insurance Trustee on the later of the date on which such principal and interest 
becomes Due for Payment or within one business day following the date on which 
AMBAC Indemnity shall have received notice of Nonpayment from the Trustee/Paying 
Agent. The insurance will extend for the term of the Bonds and, once issued, cannot 
be canceled by AMBAC Indemnity. 

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates 
and on mandatory sinking fund installment dates, in the case of principal, and on 
stated dates for payment, in the case of interest. If the Bonds become subject to 
mandatory redemption and insufficient funds are available for redemption of all 

- outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal of and 
interest on outstanding Bonds on the originally scheduled interest and principal 
payment dates including mandatory sinking fund redemption dates. In the event of any 

• acceleration of the principal of the Bonds, the insured payments will be made at such 
times and in such amounts as would have been made had there not been an 
acceleration. 

In the event the Trustee/Paying Agent has notice that any payment of principaJ of or 
interest on a Bond which has become Due for Payment and which is made to a 
Bondholder by or on behalf of the Issuer has been deemed a preferential transfer and 
theretofore recovered from its registered owner pursuant to the United States 
Bankruptcy Code in accordance with a final, nonappealable order of a court of 

' competent jurisdiction, such registered owner will be entitled to payment from 
AMBAC Indemnity to the extent of such recovery if sufficient funds are not otherwise 
available. 
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The Municipal Bond Insurance Policy does not insure any risk other than Nonpayment, 
as defined in the Policy. Specifically, the Municipal Bond Insurance Policy does not 
cover: 

1. payment on acceleration, as a result of a call for redemption (other than 
mandatory sinking fund redemption) or as a result of any other advancement 
of maturity. 

2. payment of any redemption, prepayment or acceleration premium. 

3. nonpayment of principal or interest caused by the insolvency or negligence 
of any Trustee or Paying Agent, if any. 

If it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of 
principal requires surrender of Bonds to the Insurance Trustee together wi th an 
appropriate instrument of assignment so as to permit ownership of such Bonds to be 
registered in the name of AMBAC Indemnity to the extent of the payment under the 
Municipal Bond Insurance Policy. Payment of interest pursuant to the Municipal Bond 
Insurance Policy requires proof of Bondholder entitlement to interest payments and an 
appropriate assignment of the Bondholder's right to payment to AMBAC Indemnity. 

Upon payment of the insurance benefits, AMBAC Indemnity will become the owner 
of the Bond, appurtenant coupon, if any, or right to payment of principal or interest 
on such Bond and will be fully subrogated to the surrendering Bondholder's rights to 
payment. 
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FOR TRANSACTIONS INVOLVING VARIABLE RATE BONDS: 

The Municipal Bond Insurance Policy does not insure against loss relating to payments 
0 { the purchase price of Bonds upon tender by a registered owner thereof or any 
preferential transfer relating to payments of the purchase price of Bonds upon tender 
by a registered owner thereof. 

ADDITIONAL PARAGRAPH FOR CALIFORNIA TRANSACTIONS: 

In the event that AMBAC Indemnity were to become insolvent, any claims arising 
under the Policy would be excluded from coverage by the California Insurance 
Guaranty Association, established pursuant to the laws of the State of California. 

ADDITIONAL PARAGRAPH FOR NEW YORK TRANSACTIONS: 

The insurance provided by the Municipal Bond Insurance Policy is not covered by the 
property/casualty insurance security fund specified by the insurance laws of the State 
of New York. 

P ADDITIONAL PARAGRAPH FOR FLORIDA TRANSACTIONS: 

The insurance provided by the Municipal Bond Insurance Policy is not covered by the 
$ Florida Insurance Guaranty Association. 

P 
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AMBAC INDEMNITY CORPORATION 

AMBAC Indemnity Corporation ("AMBAC Indemnity") is a Wisconsin-domiciled stock 
insurance corporation regulated by the Office of the Commissioner of Insurance of the 
State of Wisconsin and licensed to do business in 50 states, the District of Columbia, 
and the Commonwealth of Puerto Rico, with admitted assets of approximately 
$1,936,000,000 (unaudited) and statutory capital of approximately $1,096,000,000 
(unaudited) _as of September 30, 1993. Statutory _ capital consists of AMBAC 
Indemnity's policyholders' surplus and statutory contingency reserve. AMBAC 
Indemnity is a wholly owned subsidiary of AMBAC Inc., a 100% publicly-held 
company. Moody's Investors Service, Inc. and Standard & Poor's Corporation have 
both assigned a triple-A claims-paying ability rating to AMBAC Indemnity. 

Copies of AMBAC Indemnity's financial statements prepared in accordance with 
statutory accounting standards are available from AMBAC Indemnity. The address 
of AMBAC Indemnity's administrative offices and its telephone number are One State 
Street Plaza, 17th Floor, New York, New York, 10004 and (212) 668-0340. 

AMBAC Indemnity has entered into pro rata reinsurance agreements under which a 
percentage of the insurance underwritten pursuantto certain municipal bond insurance 
programs of AMBAC Indemnity has been and will be assumed by a number of foreign 
and domestic unaffiliated reinsurers. 

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the 
effect that the insuring of an obligation by AMBAC Indemnity will not affect the 
treatment for federal income tax purposes of interest on such obligation and that 
insurance proceeds representing maturing interest paid by AMBAC Indemnity under 
policy provisions substantially identical to those contained in its municipal bond 
insurance policy shall be treated for federal income tax purposes in the same manner 
as if such payments were made by the issuer of the Bonds. [THE FOLLOWING MUST 
BE INCLUDED IN ANNUAL APPROPRIATION LEASE TRANSACTIONS: No 
representation is made by AMBAC Indemnity regarding the federal income tax 
treatment of payments that are made by AMBAC Indemnity under the terms of the 
Policy due to nonappropriation of funds by the Lessee.] 

AMBAC Indemnity makes no representation regarding the Bonds or the advisability of 
investing in the Bonds and makes no representation regarding, nor has it participated 
in the preparation of, the Official Statement other than the information supplied by 
AMBAC Indemnity and presented under the heading " ". 
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NOTICE OF SALE 

AMBAC Indemnity Corporation ("AMBAC Indemnity") has issued a commitment for 
municipal bond insurance relating to the Bonds. All bids may be conditioned upon the 
issuance effective as of the date on which the Bonds are issued, of a policy of 
insurance by AMBAC indemnity, insuring the payment when due of principal of and 
interest on the Bonds. Each Bond will bear a legend referring to the insurance. The 
purchaser, holder or owner is not authorized to make any statements ̂ concerning the 
insurance beyond those set out here and in the bond legend without the approval of 
AMBAC Indemnity. 

BOND LEGEND 

Municipal Bond Insurance Policy No. (the "Policy") with respect to payments due 
for principal of and interest on this bond has been issued by AMBAC Indemnity 
Corporation ("AMBAC Indemnity"). The Policy has been delivered to the United 
States Trust Company of New York, New York, New York, as the insurance Trustee 
under said Policy and will be held by such Insurance Trustee or any successor 
insurance trustee. The Policy is on file and available for inspection at the princtpal 
office of the Insurance Trustee and a copy thereof may be secured from AMBAC 
Indemnity or the Insurance Trustee. AH payments required to be made under the 
Policy shall be made in accordance with the provisions thereof. The owner of this 
bond acknowledges and consents to the subrogation rights of AMBAC Indemnity as 
more fully set forth in the Policy. 

COVER PAGE OF OFFICIAL STATEMENT 

, Payment of the principal of and interest on the Bonds when due will be insured by a 
municipal bond insurance policy to be issued by AMBAC Indemnity Corporation 
simultaneously with the delivery of the Bonds. 

RATINGS SECTION OF OFFICIAL STATEMENT FOR FIXED RATE BONDS 

Standard & Poor's Corporation and Moody's Investors Service, Inc. have assigned 
their municipal bond ratings of "AAA" and "Aaa", respectively, to this issue of Bonds 
with the understanding that upon delivery of the Bonds, a policy insuring the payment 
when due of the principal of and interest on the Bonds will be issued by AMBAC 
Indemnity Corporation. 
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EXHIBIT J 

FORM OF THE AMBAC LEGAL OPINION 

DATE/ADDRESSES 

Ladies and Gentlemen: 

This opinion has been requested of the undersigned, a Vice President and an Assistant 
- "General Counsel of AMBAC Indemnity Corporationra'Wtsconsin stock"insurance" 

company ("AMBAC Indemnity"), in connection with the issuance by AMBAC 
Indemnity of a certain Municipal Bond Insurance Policy and endorsement thereto, 
effective as of the date hereof (the "Policy"), insuring $> in aggregate principal 
amount of the > (the "Issuer"), > dated > (the "Bonds"). 

In connection with my opinion herein, I have examined the Policy, such statutes, 
documents and proceedings as I have considered necessary or appropriate in the 
circumstances to render the following opinion, including, without limiting the 
generality of the foregoing, certain statements contained in the Official Statement of 
the Issuer dated > , relating to the Bonds (the "Official Statement") under the 
headings " > " and " > ". 

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

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

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

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

4. Proceedings legally required for the issuance of the Policy have been 
taken by AMBAC Indemnity and licenses, orders, consents or other 
authorizations or approvals ..of any .governmental .boards or bodies-

" legally- required for the enforceability of the Policy have been 
obtained; any proceedings not taken and any licenses, authorizations 
or approvals not obtained are not material to the enforceability of the 
Policy. 

5. The statements contained in the Official Statement underthe heading 
" > ," insofar as such statements constitute summaries of the matters 
referred to therein, accurately reflect and fairly present the 
information purported to be shown and, insofar as such statements 
describe AMBAC Indemnity, fairly and accurately describe AMBAC 
Indemnity. 

6. The form of Policy contained in the Official Statement under the 
heading " > " is a true and complete copy of the form of Policy. 

Very truly yours, 

> 
Vice President and 
Assistant General Counsel 
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EXHIBIT K 

CERTIFICATE OF BOND INSURER 

In connection with the issuance of > in aggregate principal amount 
of (the "Issuer") > (the "Bonds"), AMBAC Indemnity Corporation ("AMBAC") is 
issuing a municipal bond insurance policy (the "Insurance Policy") guaranteeing the 
payment of principal and interest when due on the Bonds, all as more fully set out in 
the Insurance Policy. 

On behalf of AMBAC, the undersigned hereby certifies that: 

"~ " (i) the Insurance Policy is an unconditionahandrecourse obligation of 
AMBAC (enforceable by or on behalf of the holders of the Bonds) to pay the 
scheduled payments of interest and principal on the Bonds in the event of a 
Nonpayment as defined in the Insurance Policy; 

(ii) the insurance premium of $ was 
determined in arm's length negotiations in accordance with our standard procedures, 
is required to be paid as a condition to the issuance of the Insurance Policy and 
represents a reasonable charge for the transfer of credit risk; 

(iii) no portion of such premium represents a payment for any direct 
or indirect services other than the transfer of credit risk, including costs of 
underwriting or remarketing the Bonds or the cost of insurance for casualty of Bond 
financed property; 

(iv) we are not co-obligors on the Bonds and do not reasonably expect 
that we will be called upon to make any payment under the Insurance Policy; 

(v) the Issuer is not entitled to a refund for the Insurance Policy in the 
event that the Bonds are retired prior to their stated maturity; 

(vi) we would not have issued the insurance Policy in the absence of 
a debt service reserve fund of the size and type established by the documents 
pursuant to which the Bonds are being issued, and it is normal and customary to 
require a debt service reserve fund of such a size and type in similar transactions; and 

(vii) we do not reasonably expect that the project will not be 
completed or that the Issuer will not satisfy "the temporary period requirements of 
Treasury Regulation Section 1.1 48-2(e){2). 

DATED: 

AMBAC INDEMNITY CORPORATION 

By -Vice President and Assistant 
General Counsel 
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EXHIBI] L 

AMBAC INDEMNITY CORPORATION WIRING INSTRUCTIONS 
(REVISED - AS OF 8/2/93) 

-Citibank-N.A. . -
ABA NO. 021000089 

For: AMBAC Indemnity Corporation 
A/C No. 40609486 

Advise: Ivan Greenfield (212) 208-3277 

* * Please indicate Policy Number on wire #• -jf #-

"s 

POLICY NUMBER CAN BE OBTAINED FROM AMBAC INDEMNITY'S CLOSING 
DEPARTMENT. 

CALL JANINE FEUDI AT (212) 208-3301 
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Municipal Bond Insurance Policy 
AMBAC Indemniry Corponicion 
c/o CT Cocporacion Systems 
44 Ease Miffl in St., Madison. Wisconsin 53703 
Administrative Office: 
One Stare Street Plaza. New York. NY 10004 
Telephone: (212) 668-0340 

Issuer: CITY OF PHILADELPHIA, PENNSYLVANIA Ftolicy Number: 9 6 5 7 B E 

Bonds: 541,135,000 Gas Works Revenue Bonds, Fifteenth Premium: $ 7 2 4 , 0 6 8 . 8 4 

Series, Subseries 1, dated January 1, 1994 and 
consisting of; $35,925,000 in aggregate principal amount maturing on August 
1 in the years 1995 through 2010, both inclusive; and $5,210,000 in aggregate 
principal amount of Term Bonds maturing on August 1, 2015. The Trustee is 
Fidelity Bank, N.A., Philadelphia, Pennsylvania. 

AMBAC Indemniry Corporation (AMBAC) A Wisconsin Scock Insurance Company 

in consideration of the payment of the premium and subject to the terms of this Policy, hereby agrees to pay to the United States Trust 
Company of New York, as trustee, or its successor (the "Insurance Trustee"), for the benefit of Bondholders, that portion of the prin­
cipai of and interest on the above-described debt obligations (the "Bonds") which shall become Due for Payment but shal! be unpaid by 
reason of Nonpayment by the ISSUCL 

AMBAC will make such payments to the Insurance Trustee within one (I) business day following notification to AMBAC of Nonpay­
ment. Upon a Bondholder's presentation and surrender to the Insurance Trustee of such unpaid Bonds or appurtenant coupons, un­
canceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Bondholder the face amount of 
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement. AMBAC shall become the owner of the 
surrendered Bonds and coupons and shall be fully subrogated to all of the Bondholder's rights to payment. 

In cases where the Bonds are issuable only in a form whereby principal is payable co registered Bondholders or rheir assigns, the 
Insurance Trustee shall disburse principal co a Bondholder as aforesaid only upon presentation and surrender to the Insurance Trustee 
of the unpaid Bond, uncanceled and free of any advene claim, cogerher with an instrument of assignment, in form satisfactory co the 
Insurance Trustee, duly executed by the Bondholder or such Bondholder's duly authoriied representative, so as to permit ownership of 
such Bond co be registered in the name of AMBAC or its nominee. In cases where the Bonds are issuable only in a form whereby interest 
is payable to registered Bondholders or their assigns, the Insurance Trustee shall disburse interest to a Bondholder as aforesaid only 
upon presentation to the Insurance Trustee of proof rhat the claimant is the person entitled to the paymenc of interest on rhe Bond and 
delivery to the Insurance Trustee of an instrument of assignment, in form satisfactory to the insurance Trustee, duly executed by the 
claimant Bondholder or such Bondholder's duly authorized representative, Transferring to AMBAC all rights under such Bond co receive 
the interest in respect of which the insurance disbursement was made. AMBAC shall be subrogated to all the Bondholders' rights to 
paymenc on registered Bonds to the extent of the insurance disbursements so made. 

In the event the trustee or paying agent for the Bonds has notict that any payment of principal of or interest on a Bond which has 
become Due for Payment and which is made to a Bondholder by or on behalf of the Issuer of the Bonds has been deemed a preferential 
transfer and thercrofore recovered from its registered owner pursuant to the United States Bankruptcy Code in accordance with a final, 
nonappealable order of a court of competent jurisdiction, such registered owner wil l be entitled to payment from AMBAC to the extent 
of juch recovery if sufficient funds are nor otherwise available. 

As used herein, che cerm "Bondholder" means any person other chan the Issuer who, ac the time of Nonpayment, is the owner of a Bond 
or of a coupon appercaining to a Bond. As used herein, "Due for Payment", when referring co the principal of Bonds, is when the stated 
maturity date or a mandatory redemption date for the application of a required sinking fund installment has been reached and does not 
refer to any earlier date on which payment is due by reason of call for redemption (other than by application of required sinking fund 
installments), acceleration or other advancement of maturity; and, when referring to interest on the Bonds, is when the stated date for 
payment of interest has been reached. As used herein, "Nonpayment" means the failure of the Issuer to have provided sufficient fiinds 
to the paying agent for payment in fuil of all principal of and interest on the Bonds which are Due for Paymenc. 

This ftilicy is noncance)able. The premium on this Micy is nor refundable for any reason, including payment of the Bonds prior to 
5&atunry. This Policy docs not insure against loss of any prepayment or other acceleration payment which at any time may become due 
m respect of any Bond, other than at the sole option of AMBAC, oor against any risk other than Nonpayment. 

In witness whereof, AMBAC has caused this Rjlicy to be affixed with a facsimile of its corporate seal and to be signed by io duly 
iuthorized officers io facsimile to become efifcerive as its original seal and signatures and binding upon AMBAC by virtue of the counrer-
"gnacure of its. duly authoriied representative. 

SEAL 
President 

t o * 

• / 
Secrenry 

Effective Date: January 27, 1994 

pNTTED STATES TRUST COf̂ EPAhTY OF NEW YORK acknowledges that it 
"as agreed to perform the duties of Insurance Trustee under this Policy. 

ed Representauve 

h o . * 66-0OO3 (8/9?) N2 A--1880 Authorized Officer 



CERTIFICATE OF BOND INSURER 

In connection with the issuance of $41,135,000 in aggregate principal amount of the 
City of Philadelphia, Pennsylvania (the "Issuer"), Gas Works Revenue Bonds, Fifteenth Series, 
Subseries 1, dated January 1, 1994 (the "Bonds"), AMBAC Indemnity Corporation ('AMBAC1) is 
issuing a municipal bond insurance policy (the "Insurance Policy") guaranteeing the payment of 
principal and interest when due on the Bonds, all as more fully set out in the Insurance Policy. 

On behalf of AMBAC, the undersigned hereby certifies that: 

(i) the Insurance Policy is an unconditional and recourse obligation of AMBAC 
(enforceable by or on behaif of the holders of the Bonds) to pay the scheduled payments of 
interest and principal on the Bonds in the event of a Nonpayment as defined in the Insurance 
Policy; 

(ii) the insurance premium of $724,068.84 was determined in arm's length negotiations 
in accordance with our standard procedures, is required to be paid as a condition to the issuance 
of the Insurance Policy and represents a reasonable charge for the transfer of credit risk; 

(iii) no portion of such premium represents a payment for any direct or indirect services 
other than the transfer of credit risk, including costs of underwriting or remarketing the Bonds or 
the cost of insurance for casualty of Bond financed property; 

(iv) we are not co-obligors on the Bonds and do not reasonably expect that we will be 
called upon to make any payment under the Insurance Policy; 

(v) the Issuer is not entitled to a refund for the Insurance Policy in the event that the 
Bonds are retired prior to their stated maturity; 

(vi) we would not have issued the Insurance Policy in the absence of a sinking fund 
reserve of the size and type established by the documents pursuant to which the Bonds are being 
issued, and it is normal and customary to require a sinking fund reserve of such a size and type 
in similar transactions; and 

(vii) we do not reasonably expect that the project will not be completed or that the 
Issuer wili not satisfy the temporary period requirements of Treasury Regulation Section 1.148-
2(e)(2). 

DATED: January 27, 1994 
AMBAC INDEMNITY CORPORATION 

By 
Kevin J. Doyle 
Vice President and Assistant 
General Counsel 



AMBAC 
' AMBAC Indemnity Curpnr;ii ion 

One St:iic Street Pl:i7-i 
Nt-w ViM-k. New York IOOOH 
(J IJ 11' >nS.( F;IN ; (212} ^ 19-919<) 

Janua^ 27, 7994 

City of Philadelphia, Pennsylvania 
1650 Arch Street 
Philadelphia, PA 19103 

Drinker, Biddle & Reath 
1100 Philadelphia National Bank Building 
Broad & Chestnut Streets 
Philadelphia, PA 19107 

Cohen, Shapiro, Polisher, Shiekman 
and Cohen 
12 South 12th Street 
Philadelphia, PA 19107 

Fidelity Bank, N.A. 
123 South Broad Street 
Philadelphia, PA 19109 

Public Financial Management, Inc. 
2 Logan Street 
Philadelphia, PA 19103 

Frank Canty, Esq. 
6104 Spruce Street 
Philadelphia, PA 19139 

Andre C. Dasent, P.C. 
785 Bourse Building 
21 South Fish Street 
Philadelphia, PA 19106 

PaineWebber Incorporated 
1285 Avenue of the Americas 
New York, NY 10019 

Ladies and Gentlemen: 

This opinion has been requested of the undersigned, a Vice President and an Assistant General 
Counsel of AMBAC Indemnity Corporation, a Wisconsin stock insurance company CAMBAC 
Indemnity"), in connection with the issuance by AMBAC Indemnity of a certain Municipal Bond 
Insurance Policy, effective as of the date hereof (the "Policy"), insuring $41,135,000 in aggregate 
principal amount of the City of Philadelphia, Pennsylvania (the "Issue?'), Gas Works Revenue 
Bonds, Fifteenth Series, Subseries 1, dated January 1, 1994 (the "Bonds"). 

In connection with my opinion herein, I have examined the Policy, such statutes, documents and 
proceedings as I have considered necessary or appropriate in the circumstances to render the 
following opinion, including, without iimtting the generality of the foregoing, certain statements 
contained in the Official Statement of the Issuer dated January 20, 1994 relating to the Bonds (the 
"Official Statement) under the heading "BOND INSURANCE - Payment Pursuant to AMBAC Bond 
Insurance Policy and - AMBAC Indemnity Corporation" and "APPENDIX F - SPECIMEN COPY OF 
AMBAC MUNICIPAL BOND INSURANCE POLICY. 

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

i 
1. AMBAC Indemnity is a stock insurance company duly organized and validly 

existing under the laws of the State of Wisconsin and duly qualified to conduct an 
insurance business in the Commonwealth of Pennsylvania. 



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

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

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

5. The statements contained in the Official Statement under the heading "BOND 
INSURANCE - Payment Pursuant to AMBAC Bond Insurance Policy and - AMBAC 
Indemnity Corporation", insofar as such statements constitute summaries of the 
matters referred to therein, accurately reflect and fairly present the information 
purponed to be shown and, insofar as such statements describe AMBAC 
Indemnity, fairly and accurately describe AMBAC Indemnity. 

6. The form of Policy contained in the Official Statement under the heading 
•APPENDIX F - SPECIMEN COPY OF AMBAC MUNICIPAL BOND INSURANCE 
POLICY' is a true and complete copy of the form of Policy. 

Very truly yours, 

[evin j\poylB 
Vice President and 
Assistant General Counsel 

KJDlkd 

o:\cert.ops\pa127.kjd 



The undersigned t i ^ ^ . i n u ^ v . 

Policy W^-^-f" \ i f 
INDEMNITY COR*.''—^ \ f i ^ . ^ J l S ^ - ' 



EXHIBIT G 

BBBfc FINANCIAL 
•IST SECURITV 
[ST ASSURANCE 

MUNICIPAL BOND INSURANCE COMMITMENT 

Issuer. City of Philadelphia, Pennsylvania 

Bonds Insured: Not to Exceed $70,255,000 in aggregate principal amount of Gas 
Works Revenue Bonds, Fifteenth Series consisting of $36,255,000 in-principal amount 
maturing in 2004 and an additional principal amount upon approval of the 
characteristics and maturity thereof 

Date of Commitment: January 17, 1994 Expiration Date: March 31, 1994* 

Premium: 1.00% of total debt service on the Bonds Insured" 

FINANCIAL SECURITY ASSURANCE INC. ("Financial Security") hereby commits to 
issue its Municipal Bond Insurance Policy (the "Policy"), in the form attached hereto as 
Exhibit A, in respect of whole maturities of the above-described debt obligations (the 
"Bonds"), subject to the terms and conditions set forth in this Commitment or added 
hereto. AH terms used herein and not otherwise defined shall have the meanings 
ascribed to them in the document setting forth the security for and authorizing the 
issuance of the Bonds (the "Ordinance"). 

To keep this Commitment in effect alter the Expiration Date set forth above, a request 
for renewal must be submitted to Financial Security prior to such Expiration Date. 
Financial Security reserves the right to refuse wholly or in part to grant a renewal. 

THE MUNICIPAL BOND INSURANCE POLICY SHALL BE ISSUED IF THE 
FOLLOWING CONDITIONS ARE SATISFIED: 

1. The documents to be executed and delivered in connection with the issuance 
and sale of the Bonds shall not contain any untrue or misleading statement of a 
material fact and shall not fail to state a material fact necessary in order to make 
the information contained therein not misleading (other than information 
provided by Financial Security). 

Subject to written acceptance of this Commitment being returned to Financial 
Security by the earlier of the date on which the disclosure document relating to 
the Bonds (the "Official Statement") is circulated and January 25, 1994. 

The premium is payable to Financial Security in accordance with Condition 5(c) 
hereof. 
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2. No event shail occur which would permit the underwriter, or if there is no 
underwriter, the purchaser, of the Bonds, otherwise required under the terms of 
the bond purchase agreement, not to be required to purchase the Bonds on the 
date scheduled for the issuance and delivery thereof. 

3. There shall be no material change in or affecting the Bonds (including, without 
-limitation, the security for the Bonds) or the-financing-documents relating.to-ibe-- -
Bonds including, but not limited to, the Ordinance (collectively the "Related 
Documents") or the Official Statement to be executed and delivered in connection 
with the issuance and sale of the Bonds or the transactions contemplated by the 
Related Documents (the "Transaction") from the descriptions or forms thereof 
approved by Financial Security. 

4. The Bonds shall contain no reference to Financial Security, the Policy or the 
insurance evidenced thereby except as may be approved by Financial Security. 

5. Financial Security shall be provided with: 

. (a) Executed copies of all Related Documents, the Official Statement and the 
various legal opinions delivered in connection with the issuance and sale 
of the Bonds (which shall be addressed to Financial Security), including, 
without limitation, the approving opinion of Cohen, Shapiro, Polisher, 
Shiekman and Cohen and Andre C. Dasent, P.C. or such other law firm as 
shall be acceptable to Financial Security ("Bond Counsel") which opinion 
shall include only such qualifications as shall be acceptable to Financial 
Security and shall include a statement to the effect that the interest on the 
Bonds is exempt from federal income taxation underthe Internal Revenue 
Code of 1986 except for any alternative minimum tax which may be 
imposed upon interest on the Bonds. 

Each of the Related Documents shall be in form and substance acceptable 
to Financial Security and shall include Financial Security's standard 
document requirements. Copies of all drafts of the Related Documents 
prepared subsequent to the date of the Commitment fblackllned to reflect 
all revisions from previously reviewed drafts) shall be furnished to Financial 
Security for review and approval. Final drafts of all Related Documents 
shall be provided to Financial Security at least three (3) business days 
prior to the date of issuance of the Policy (the "Closing Date"), unless 
Financial Security shall agree to some shorter period. 

(b) Opinions of Bond Counsel or such other counsel as shall be acceptable to 
Financial Security shall be provided to Financial Security (i) in form and 
substance acceptable to Financial Security, (ii) containing only such 
qualifications as shall be acceptable to Financial Security, and (iii) as to 
such matters as Financial Security shall deem necessary, including 
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Financial Security's standard opinion requirements. Each such opinion 
(other than underwriters' counsel's opinion to the underwriters) shali either 
be addressed to Financial Security or shall be accompanied by a letter from 
Bond Counsel or other approved counsel addressed to Financial Security 
to the effect that Financial Security may rely on such opinion as fully as if 
such opinion were addressed to Financial Security. Final drafts of opinions 
shall be provided to Financial Security at least three (3)-business days prior-
to the date of issuance of the Policy (the "Closing Date"), unless Financial 
Security shall agree to some shorter period. 

(c) Evidence of wire transfer in federal funds of an amount equal to the 
insurance premium, unless alternative arrangements for the payment of 
such amount acceptable to Financial Security have been made prior to the 
delivery date of the Bonds. Standard & Poor's Corporation ('S&P") and 
Moody's Investors Service Inc. ("Moody's") will bill the Issuer separately for 
their respective fees relating to the Bonds Insured. The Issuer should 
make such payment directly to S&P and Moody's. Payment of such 
amounts is not a condition to release of the Policy by Financial Security. 

6. The Bonds shail bear a Statement of Insurance in the form provided by Financial 
Security. BOND PROOFS SHALL HAVE BEEN APPROVED BY FINANCIAL 
SECURITY PRIOR TO PRINTING. 

7. The preliminary and final official statements shall contain only such references to 
Financial Security or otherwise as Financial Security shall supply or approve. 
FINANCIAL SECURITY SHALL BE PROVIDED WITH FINAL DRAFTS OF BOTH 
THE PRELIMINARY AND FINAL OFFICIAL STATEMENTS FOR ITS SIGN OFF 
THEREON AT LEAST TWO BUSINESS DAYS PRIOR TO THE PRINTING 
THEREOF. FINANCIAL SECURITY SHALL BE PROVIDED WITH FIFTEEN 
PRINTED COPIES OF THE FINAL OFFICIALSTATEMENT. 

8. The Issuer shall deliver a certificate in substantially the form attached hereto as 
Exhibit B. 

9. The amortization schedule for, and final matuTity date of, the Bonds shall be 
acceptable to Financial Security. 

10. Promptly after the closing of the Bonds, Financial Security shall receive five 
completed sets of executed documents (one original and four photocopies), 
copies of which we will deliver to Moody's Investors Service and Standard & 
Poor's Corporation. 

/ Authorized Officer 
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To keep this commitment in effect to the Expiration Date set forth on the first page, 
Financial Security must receive a duplicate of this Commitment executed by an 
appropriate officer of City of Philadelphia, Pennsylvania by the earlier of the date on 
which the Official Statement is circulated and January 25, 1994. 

-The undefsigned agrees that if the Bonds shall have the benefit of credit-enhancement 
provided by Financial Security, such credit enhancement shall be provided in 
accordance with the Jerms of this Commitment. The undersigned further acknowledges 
and agrees that execution of the respective Related Documents to which it is a party 
constitutes an express instruction by the undersigned to legal counsel to deliver to 
Financial Security the opinions required by paragraph 5 (such instruction and opinion 
delivery requirements being a condition precedent to Financial Security's obligation to 
issue the Policy hereunder). 

Accepted as of 1994 by City of Philadelphia, Pennsylvania. 

BY: 

TITLE: 

word doc. City ol Philadebhia. Pennsylvania (gas works) 
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UNDERWRITER'S CONSENT 

The undersigned representative of PaineWebber Incorporated, representative of the 
underwriters with respect to City of Philadelphia, Pennsylvania Gas Works Revenue 
Bonds, Fifteenth Series {the "Bonds"), hereby agrees that if the Bonds shall have the 
benefit of credit enhancement provided by Financial Security Assurance Inc. such 
credit enhancement shall be provided in accordance with the terms and provisions of 
the Municipal Bond Insurance Commitment dated January 17, 1994 provided by 
Financial Security Assurance Inc. with respect to the FSA Insured Bonds. 

PAINEWEBBER INCORPORATED 

By: 

Title: 

Dated: ' 
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: EXHIBIT A 

• • I * FINANCIAL 
S S r SECURm 
ST ASSDR-VNCE, 

MUNICIPAL BOND 
INSURANCE POLICY 

ISSUER: 

BONOS: 

Policy No.:. . 

Effedfve Dale: 

Pfemium: 

FINANCIAL SECURITY ASSURANCE INC. CFinanciaJ Securhy"). Ior considi^rton 
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to lhe trustee (lhe T r ; 
"Paying Agent") (as set lorth in the documenlation providing lor lhe issuance of, 
lhe Bonds, Ior lhe benelit ol the Owners or, at the election of Financial S( 
subject only to the lerms oi this Policy (which includes each endorsee 
principal ol and interest on the Bonds that shall become Due lor Payment Put sr 
Nonpayment by the Issuer. 

On the laler of the day on which such principal and inlerest be 
Dny next following lhe Business Day on which Financial Se 
Financial Security will disburse to or Ior the benefit of each 
and inlere.sl on the Bond thai is then Due ior Payment but 
lii'jc-r. bul only upon receipt by Financial Security, in a 1 
tho Owner's righl to receive paymeni of the principal 
including any appropriate instruments of assignment 
such principal or inieresl lhal is Due for Pay/nen>'shaH ,>^ e r e uPD n 

Nonpayment will be deemed received on a giver^asiness 
i.'me) on such Business Day; otherwise, rt wifLt̂ e deem 
of Nonpayment received by Financial Secudfy iVJncompI&e. rt sh 

ceived,. hVret 
< $ r > ^ i r / ^ 4 ^ e 

" ^ o n ^ J for 
eachyOwner, 

pfl^on of the 
by reason of 

?ue foS^avmefft or the Business 
;eiveoNOTCQ of Nonpayment, 

Jac^mount of principal of 
of Nonpayment by the 

Jry to il, of (a) evidence ol 
Oyment and (b) evidence, 

wilh respect to payment of 
lancial Security. A Notice of 
; prior to 1 SO p.m. (New York 
: Business Day. If any Notice 

'be deemed nol to have been received 

ht'K 

by Financial Security for purposes of the pf^cfidrngientence 
lhe Trustee, Paying Agent or Owner, ajrSpproprrate, ycho 
Upon disbursement in respect of a 
appurtenant coupon lo lhe Bond or ri 
shall be fully subrogated to the rights 
lhe Bond, lo lhe exient of any paytnafil 
lhe Trustee or Paying Age 
obligalion of Ftnanciaf SecyritV6(T^er'"fhis 

nd/lnandal Security shall promptly so advise 
ubmrt an amended Notice of Nonpayment. 

Financial Siipjrity shall become the owner of the Bond, any 
receipt oKDEyment of principal of or interest on the Bond and 

ner, indjyding the Owner's right to receive payments under 
Fin; 
lit of 

riat-^ec ecurity hereunder. Paymeni by Financial Security to 
wners shall, to lhe extent thereof, discharge the 

expre! 
KpO! 

Except lo lhe exte 
meanings specilied lo 
or Sunday or (b) a cUy-ojn w 
are aulhorized or/equireXby la 
reierring to lhe porrcrsal o| a Bo 
same shall f]2^s.been)du>y called 
daie on 
redempli 

H 6) 

b/an endorsement hereto, the following terms shall have the 
Xcy. "Business Day" means any day olher than (a) a Saturday 

igVlst'nutions in lhe Stale of New York or the Insurer's Fiscal Agent 
uiive order to remain closed. "Due (or Paymeni" means (a) when 

.yable on the staled maiurily dale thereof or the date on which the 
. mandaio/y sinking Jund redempiion and does not refer to any earlier 

..^^ is due by reason of call Ior redempiion (olher than by mandatory sinking lund 
^ i jon or other advancement ol maiurriy unless Financial Securiry shall else!, in its sole 

J due upon such acceleration logelher wilh any accrued interest to the dale ol 
referring lo inieresl on a Bond, payable on the staled dais for payment of interest. 

m 



"Nonpayment" means, in respect of a Bond, the failure of the Issuer to 
Trustee or, if there is no Trustee, to the Paying Agent for payment In 
Due for Payment on such Bond. "Nonpayment" shall also incfude, 

, principal or interest that Is Due for Payment made to an Owner by pr 
recovered from such Owner pursuant to the United States Bankru 
accordance with a final, nonappealable order of a court having 
telephonic or telecopied notice, subsequently confirmed in a sign 
certified mail, from an Owner, the Trustee or the Paying AgeiWb/Rqand 
specify (a) the person or entity making the claim, (b) the Porin'N^M^Jfcty 
dale such claimed amount became Due for Payment. "Owivr" me^R^TTn^s 
enlily who. at the lime of Nonpayment, is entitled under thertftKns of sufchJJo 
lhal "Owner" shall not include the Issuer or any per 
constitutes the underlying security lor the Bonds. 

prnvms 
principal and 

tTBSTO 

Financial Security may appoint a fiscal agent (th 
giving written notice to the Trustee and the Paying 
Insurer's Fiscal Agent. From and after the date ol 
Agent, (a) copies of all notices required to be d 
simultaneously delivered to the Insurer's Fisca 
received until received by both and (b) all p 
Policy may be made directly by Financial 
Security. The Insurer's Fiscal Agent is 
shall in no event be Ifable to any Owner 
Security to deposit or cause to be depo 

This Policy sets forth in f 
affecied by any other agreem 
!he extent expressly mod 
nonrefundable for any 
Bonds prior lo malurit 
COVERED BY THE P 
OF THE NEW YOR 

In witness w 
on ils behall by rts 

ram 

funds to the 
hterest that is 

ny payment of 
r which has been 
In bankruptcy In 
"Notice* means 

lice by registered or 
purity which notice shall 

ed amount and (d) the 
of a Bond, the person or 

o payment thereof, except 
direct or indirect obligation 

t") for purposes of this Policy by 
name and notice address of the 

ice by the Trustee and the Paying 
curity pursuant to this Policy shall be 

Security and shall not be deemed 
made by Financial Security under ihis 
r's Fiscal Agent on behalf of Financial 

ecurity only and the Insurer's Fiscal Agent 
re r's Fiscal Agent or any failure ol Financial 

make'payments due under this Policy. 

To the fullest extent permitted by ctpplic&tiie law. Financial Security agrees not lo assert, and hereby 
waives, only for the benefit of eaoh^Owner, all rtgbls ^whether by counterclaim, setoff or otherwise) and 
defenses (including, without limitafiorCtke defense pf Waud), whether acquired by subrogation, assignment 
or otherwise, to the extenl that<ij£ii-HQnts and dertnses may be available to Financial Security lo avoid 
payment of its obligations unde^tjjis Policy i^a&tjordance wilh lhe express provisions of this Policy. 

f Financial SecurKy, and shall not be modified, altered or 
including any modification or amendment thereto. Except to 

endorserpfent hereto, (a) any premium paid in respect of this Policy is 
eluding.payment, or provision being made lor payment, of the 

Policy may not be cancelled or revoked. THIS POLICY IS NOT 
LTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76 

CURITY ASSURANCE INC. has caused this Policy to be executed 

FINANCIAL SECURITY ASSURANCE INC. 

5y_ 
Authorized Oflicer 

.:<Q3nci2l Security Assurance Holdings Lid. 
New York. N.Y. 10022-6022 (212) 826-0100 

v v .y.,",.y .y. y ^ ; 

^ . " • " ' vN . 

m 



EXHIBIT R 
CERTIFICATE REQUIRED PURSUANT TO 

THE MUNICIPAL BOND INSURANCE COMMITMENT 

We, the undersigned, acting in our capacities as [Chief Executive Officer] and [Chief 
Financial Officer] [fill in appropriate titles], respectively, of City of Philadelphia, Pennsylvania 
(the "City"), do hereby certify to Financial Security Assurance Inc. ('Financial Security") that: 

- - 1: We-have reviewed the Official Statementtlated : 1994 (the 'Official Statement") -
issued in connection with the sale of $[principal amount] aggregate principal amount of the 
City of Philadelphia,.Pennsylvania's Gas Works Revenue Bonds, Fifteenth Series (the 
"Bonds). 

2. To the best of our knowledge, the information contained in the Official Statement (other 
than information provided by Financial Security) is true and correct, and the Official 
Statement does not contain any untrue statement ot a material fact or omit to state a material 

i. fact necessary to make the statements contained therein, in light of the circumstances (which 
\ circumstances do noi include the guarantee of principal of and interest on the Bonds by any 

financial guarantor) under which they were made, not misleading. 

3. There are no facts known to us that the City has failed to disclose to Financial Security 
that, in our opinion, individually or in the aggregate, do or might materially adversely affect 
the operations, affairs, properties, conditions (financial or otherwise) or prospects of the City 
or the security for the Bonds. 

4. No event has occurred and is continuing, or would result directly or indirectly from the 
issuance of the Bonds, which constitutes or would, with the giving of notice or lapse of time, 
or both, constitute a payment default or other event of default with respect to the Bonds 
when issued. 

5. No material adverse change has occurred since January 17, 1994, the date of the 
Municipal Bond Insurance Commitment delivered by Financial Security, which would 

(A) affect the security for the Bonds; 

(B) cause any of the documentation or information previously submitted to Financial 
Security by or on behalf of the City to be untrue or misleading; or 

(C) give cause to allow underwriter, or if there is no underwriter, the purchaser, of the 
Bonds, otherwise required under the terms of the bond purchase agreement, not to be 
required to purchase the Bonds (notwithstanding the fact that such event might be 
waived by the purchaser or underwriter). 

IN WITNESS WHEREOF, we have reviewed, executed and delivered this Certificate on 
this _ day of [Closing Date]. 

[Name] [Name] 
[Chief Executive Officer] [Chief Financial Officer] 



EXHIBIT C 
Refunding Requirements 

| The defeasance of the Refunded Bonds shail be accomplished by the deposit 
/ solely of cash or direct non-callable obligations of the United States of America 
| ("Direct Obligations") unless otherwise approved by Financial Security. The 
I document providing for the establishment and maintenance of the escrow to 
I provide such defeasance (the "Escrow Deposit Agreement") shall permit (A) 
f substitution of Direct Obligations~for otherDirect Obligations solely upon the "" 
l receipt by the escrow trustee/agent of (i) a new verification of the sufficiency of 
I the escrowed-securities (assuming such substitution has been made) to provide 
I for the payment of the Refunded Bonds in accordance with the terms of the 
£ Escrow Deposit Agreement and (ii) an opinion of bond counsel to the effect that 
£ such substitution shall not affect the tax-exempt status of interest on the 
1 Refunded Bonds or the Bonds Insured and (B) reinvestment of a Direct 
I Obligation only as contemplated by the Original Verification (as defined below) 
| or upon the delivery of a new verification as described in (i) above. 
I 
I In the event a forward purchase agreement ("FPC") will be employed in the 
p refunding, such agreement shall be subject to the approval of Financial Security 
| and shall be accompanied by opinions of counsel as required by Financial 
% Security. Financial Security shall provide its requirements for FPCs upon 
I request. 

f; Modification of the Escrow Deposit Agreement shall not be permitted unless 
Financial Security or the holders of all of the Refunded Bonds consent to such 
modification. 

At least three business days prior to the proposed date for delivery of the Policy, 
Financial Security shall receive for its review and approval (i) the verification, of 
which Financial Security shall be an addressee, by an independent firm of 
certified public accountants which is either nationally recognized or otherwise 
acceptable to Financial Security, of the accuracy of the mathematical 
computation of the adequacy of the escrow established to provide for the 
payment of the Refunded Bonds in accordance with the terms and provisions of 
the Escrow Deposit Agreement (the "Original Verification"), (ii) copies of Ihe 
subscription forms for the purchase and issue of U.S. Treasury Securities -
State and Local Government Series which have'been stamped as received by 
the Federal Reserve Bank, (iii) the form of an opinion of Bond Counsel 
addressed to Financial Security (or a reliance letter relating thereto) to the effect 
that, upon the making of the required deposit to the escrow, the legal 
defeasance of the Refunded Bonds shall have occurred and (iv) the form of an 
opinion of Bond Counsel addressed to Financial Security (or a reliance letter 
relating thereto) to the effect that the Escrow Deposit Agreement is a valid and 
binding obligation of the parties thereto enforceable in accordance with its 
terms. An executed copy of such opinion and reliance letter, if applicable, shail 
be forwarded to Financial Security together with the opinion requested by 
Condition 5(a) hereof. 
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EXHIBIT A 

OPINION REQUIREMENTS 

1. Financial Security shall be provided with opinions of Bond Counsel or such other 
counsel as shall be acceptable to Financial Security (i) in form and substance 
acceptable to Financial Security,-(ii) containing only such qualifications as-shalhbe 
acceptable to Financial Security, and (iii) addressed to Financial Security, to the 
effect that: 

(a) each of the Related Documents is a legal, valid and binding obligation of 
the parties thereto, has been duly authorized, executed and delivered and 
is enforceable in accordance with its terms, 

(b) there does not exist any action, suit, proceeding or investigation pending, or 
to the best of such counsel's knowledge, threatened which if adversely 
determined, could (i) materially adversely affect (w) the ability of the Issuer 
to perform its obligations under the Related Documents, (x) the security for 
the Bonds, or (y) the transactions contemplated by the Related Documents 
or (ii) impair the ability of the Issuer to maintain and operate the Gas Works, 

(c) the Bonds are "special revenue bonds" as defined in the Bankruptcy Code, 

(d) the Bondholders enjoy a first lien upon and security interest in the 
Ordinance funds and accounts (other than any rebate funds) and all 
investment earnings thereon and the Project Revenues (the "Trust Estate"), 
all documents and financing statements in the form necessary to perfect 
such interests have been duly recorded or filed in all appropriate offices 
and no further or subsequent recording or filing is necessary (other than 
continuation statements) to preserve, perfect or maintain such interests and 
such security interests have been perfected in accordance with State law 
[Note: if the U.C.C. does not apply, an opinion should be rendered, in lieu 
of the financing statement and perfection opinion above, to the effect that 
the U.C.C. does not apply to this lien on the Trust Estate and all actions 
have been taken as required under State law to insure the priority, validity 
and enforceability of the lien on the Trust Estate], 

(e) under the laws of the State Financial Security is not precluded pursuant to 
any sovereign immunity laws or similar laws from bringing proceedings to 
enforce the Issuer's obligations under the Related Documents, and 

(f) upon the making of the required deposit to the escrow, the legal defeasance 
of the Refunded Bonds shall have occurred and the lien on the Pledged 
Revenues shall have been discharged. 
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2. Financial Security shall be provided with an opinion of underwriter's counsel 
(addressed solely to the underwriters) to the effect that, as of the date of 
issuance of the Policy ("Closing Date"), nothing has come to their attention 
which would cause them to believe that the final Official Statement (excluding 
information provided by Financial Security), as of its date and the Closing Date, 
contained any untrue statement of a material fact or omitted to state a material 
fact required to be stated therein or necessary in order to make-the statements-
therein, in the light of the circumstances under which they were made, not 
misleading. Such opinion shall incfude only such qualifications as shall be 
acceptable to Financial Security. 
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EXHIBIT B 

STATEMENT OF INSURANCE 

Financial Security Assurance Inc. ("Financial Security"), New York, New 
York, has delivered its municipal bond insurance policy with respect to the scheduled 
payments due of principal of and interest on the Bonds maturing to 

, or its successor, as paying agent for the Bonds (the "Paying Agent"). Said 
Policy is on file and available for inspection at the principal office of the Paying Agent 
and a copy thereof may be obtained from Financial Security or the Paying Agent. 
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EXHIBIT C 
Page C-1 

MATERIALS FOR OFFICIAL STATEMENT 

[Please note that any changes made to the following language for inclusion in the 
Official Statement must first-be approved by Financial Security] - - -

To be printed on the cover of Official Statement: 

The scheduled payment of principai of and interest on the Bonds maturing 
when due will be guaranteed under an insurance policy to be issued concurrently with 
the delivery of the Bonds by FINANCIAL SECURITY ASSURANCE INC. 

(Printer's Note: Use Logo Attached and Ink #PMS 287) 

Printer's Note: 

The paragraph beiow should be printed in bold face with all caps and placed 
on the table of contents page. 

Other than with respect to information concerning Financial Security 
Assurance Inc. ("Financial Security") contained underthe captions "FSA Bond 
Insurance Policy" and "Financial Security Assurance Inc." herein, none of the 
information in this Official Statement has been supplied or verified by Financial Security 
and Financial Security makes no representation or warranty, express or implied, as to 
(i) the accuracy or completeness of such information; (ii) the validity of the Bonds; or (iii) 
the tax exempt status of the interest on the Bonds. 

NOTE: The "Ratings" section should reflect the fact that the ratings are based on the 
issuance of the Policy by Financial Security. 
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EXHIBIT 0 
Page C-2 

(Disclosure Language For Official Statement) 

FSA Bond Insurance Policv 

Concurrently with the issuance of the Fifteenth Series Bonds maturing (the 
"FSA Insured Bonds"), Financial Security Assurance Inc. ("Financial Security") will issue 
its Municipal Bond Insurance Policy for the FSA Insured Bonds (the "FSA Policy"). The 
FSA Policy unconditionally guarantees the payment of that portion of the prtneipal of 
and interest on the FSA Insured Bonds that has become due for payment, but shall be 
unpaid by reason of nonpayment by the City. On the later of the day on which such 
principal and interest is due or on the business day next following the business day on 
which Financial Security shall have received notice by telephone or telecopy, 
subsequently confirmed in a signed writing, or written notice by registered or certified 
mail, from an Owner of FSA Insured Bonds, the Trustee or the Paying Agent (as 
defined in the FSA Policy), of the nonpayment of such amount by the City, Financial 
Security will disburse such amount due on any FSA Insured Bonds to the Trustee or 
the Paying Agent, for the benefit of the Owners or, at the election of Financial Security, 
directly to each Owner, in either case upon receipt by Financial Security in form 
reasonably satisfactory to it of (a) evidence of the Owner's right to receive payment of 
the principal and interest that is due for payment and (b) evidence, including any 
appropriate instruments of assignment, that all of such Owner's rights to payment of 
such principal and interest shall be vested in Financial Security. The term 
"nonpayment" in respect of an FSA Insured Bond includes any payment of principal or 
interest that is insured by Financial Security made to an Owner of an FSA Insured Bond 
that has been recovered from such Owner pursuant to the United States Bankruptcy 
Code by a trustee in bankruptcy in accordance with a final, nonappealable order of a 
court having competent jurisdiction. 

The FSA Policy is non-cancelable and the premium will be fully paid at the time of 
delivery of the FSA Insured Bonds. The FSA Pjolicy covers failure to pay principal of 
the FSA Insured Bonds on their respective stated maturity dates, or dates on which the 
same shall have been duly called for mandatory sinking fund redemption, and not on 
any other date on which the FSA Insured Bonds may have been called for redemption, 
acceleration or other advancement of maturity, unless Financial Security shall elect, in 
its sole discretion, to pay such principal due upon acceleration together with any 
interest accrued to the date of acceleration, and covers the failure to pay an installment 
of interest on the stated date for its payment. Payment by Financial Security of 
principal due upon acceleration and interest accrued to the accelerated maturity date 
(to the extent unpaid by the City) shall fully discharge Financial Security's obligations 
under the FSA Policy. 
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EXHIBIT C 
Page C-3 

Financial Security may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes 
of the FSA Policy by giving written notice to the Trustee and the Paying Agent 
specifying the name and notice address of the Insurer's Fiscal Agent. From and after 

- the date of receipt of such notice by the Trustee and the Paying Agent; (i) copies of all-
notices required to be delivered to Financial Security pursuant to the FSA Policy shali 
be simultaneously delivered to the Insurer's Fiscal Agent and to Financial Security and 
shall not be deemed received until received by both and (ii) all payments required to be 
made by Financial Security under the FSA Policy may be made directly by Financial 
Security or by the Insurer's Fiscal Agent on behalf of Financial Security. 

The Insurer's Fiscal Agent is the agent of Financial Security only and the Insurer's 
Fiscal Agent shall in no event be liable to Owners of the FSA Insured Bonds for any 
acts of the Insurer's Fiscal Agent or any failure of Financial Security to deposit or cause 
to be deposited sufficient funds to make payments due under the FSA Policy. 

Under the FSA Policy, Financial Security will, to the extent permitted by applicable law, 
waive, only for the benefit of the Owners of FSA Insured Bonds, all rights and defenses 
that might otherwise have been available to Financial Security to avoid payment of its 
obligations under the FSA Policy in accordance with its terms. 

THE FSA POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE 
SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE 
LAW. 

Financial Security Assurance Inc. 

• Financial Security is a wholly owned subsidiary of Financial Security Assurance 
Holdings Ltd. ("Holdings"), which in turn is approximately 92.5% owned by U S WEST 
Capital Corporation ("U S WEST") and 7.5% owned by The Tokio Marine and Fire 
Insurance Co., Ltd. ("Tokio Marine"). U S WEST is a subsidiary of U S WEST, Inc., 
which operates businesses involved in communications, data solutions, marketing 
services and capital assets, including the provision of telephone services in 14 states in 
the Western and midWestern United States. Tokio Marine is a major Japanese 
property and casualty insurance company. No shareholder of Holdings is obligated to 
pay any debt of Financial Security or any claim under any insurance FSA Policy issued 
by Financial Security or to make any additional contribution to the capital of Financial 
Security. U S WEST has announced its intention to dispose of its interest in Holdings 
as part of its strategic plan to withdraw from businesses not directly involved in 
telecommunications. U S WEST has stated that it intends to accomplish such 
disposition in a manner that will maximize the value of its investment in Holdings. 
Holdings has filed with the Securities and Exchange Commission a registration 
statement on Form S-1 contemplating an initial public offering of Holdings' common 
shares by U S WEST, reducing U S WEST'S ownership interest in Holdings below 50%. 
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EXHIBIT C 
Page C-4 

Affirmation of the triple-A ratings of the claims-paying ability of Financial Security is a 
condition to the closing of the public offering. In anticipation of such public offering, in 
December 1993, Financial Security completed a restructuring transaction which 
significantly reduced Financial Security's risk of loss from certain-commercial real estate 
transactions insured by Financial Security. 

Financial Security is domiciled in the State of New York and is subject to regulation by 
the State of New York Insurance Department. As of September 30, 1993, the total FSA 
Policyholders' surplus and contingency reserves and the total unearned premium 
reserve, respectively, of Financial Security and its consolidated subsidiaries were, in 
accordance with statutory accounting principles, approximately $510,262,000 and 
$239,639,000 ($438,651,000 and $221,939,000, respectively, giving effect to the 
restructuring of Financial Security completed on December 23, 1993) and the total 
qualified capital and the total unearned premium reserve, respectively, of Financial 
Security and its consolidated subsidiaries were, in accordance with generally accepted 
accounting principles, approximately $585,935,000 and $216,434,000 ($505,087,000 
and $198,734,000, respectively, giving effect to such restructuring). Copies of 
Financial Security's financial statements may be obtained by writing to Financial 
Security at 350 Park Avenue, New York, New York 10022, Attention: Communications 
Department. Financial Security's telephone number is (212) 826-0100. 

Financial Security's claims-paying ability is rated "Aaa" by Moody's Investors Service, 
Inc. and "AAA" by Standard & Poor's Corporation. Such ratings reflect only the views 
of the respective rating agencies, are not recommendations to buy, sell or hold 
securities and are subject to revision or withdrawal at any time by such rating agencies. 

The FSA Policy does not protect investors against changes in market value of the FSA 
Insured Bonds. The market value of the FSA Insured Bonds may be impaired as a 
result of changes in prevailing interest rates, changes in applicable ratings or other 
causes. 

Financial Security makes no representation regarding the FSA Insured Bonds or the 
advisability of investing in the FSA Insured Bonds.- Financial Security makes no 
representation regarding the Official Statement, nor has it participated in the 
preparation thereof, except that Financial Security has provided to the City the 
information presented under this caption for inclusion in the Official Statement. 
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EXHIBIT D 

Ordinance Requirements 

The Ordinance shail incorporate the following requirements either in one section or 
article entitled "Provisions Relating to Bond Insurance" (or the like), the provisions of 
which section or article shall be stated in the Ordinance to govern, notwithstanding 
anything .to the contrary set forth in lhaOrdinance, or individually.in the-appropriate.. 
sections. References herein to Bonds mean the Bonds insured by Financial Security. 

(a) A definition of "FSA Bond Insurance Policy" shall read as follows: "the 
municipal bond insurance Policy issued by the Bond Insurer 
guaranteeing the scheduled payment of principal of and interest on 
the Bonds maturing (the "FSA Insured Bonds")". 

(b) A definition of "Bond Insurer or "Financial Security" shall read as 
follows: "Financial Security Assurance Inc., a New York stock 
insurance company, or any successor thereto". 

(c) In the event the maturity of the Bonds insured by it is accelerated, the 
Bond Insurer may elect, in its sole discretion, to pay accelerated 
principal and interest accrued or accreted, as applicable, on such 
principal to the date of acceleration (to the extent unpaid by the 
Issuer) and the Trustee shall be required to accept such amounts. 
Upon payment of such accelerated principal and interest accrued to 
the acceleration date as provided above, the Bond Insurer's 
obligations under the FSA Policy shall be fully discharged. 

(d) The Bond Insurer shall be deemed to be the sole holder of the Bonds 
insured by it for the purpose of exercising any voting right or privilege 
or giving any consent or direction or taking any other action that the 
holders of the Bonds insured by it are entitled to take pursuant to 
defaults and remedies. 

(e) The Ordinance shall grant to Financial Security all rights, in respect of 
the FSA Insured Bonds, granted to other insurers of the City's Gas 
Works Bonds in respect of Bonds insured by such insurers. 

(f) In the event holders of Bonds insured by the Bond Insurer shall 
consent to any modification to the Ordinance the Bond Insurer's 
consent shall also be required to effectuate such insured 
Bondholders' consent. In such circumstance Bond Insurer consent 
shall not be taken into consideration in determining whether the 
required percentage of Bondholders' consent has been obtained. 
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(g) No provision of the Ordinance expressly recognizing or granting rights 
in or to the Bond Insurer shall be modified without the consent of the 
Bond insurer. 

(h) The Bond Insurer shall, to the extent it makes any payment of 
principal of or interest on the Bonds, become subrogated to the rights 
of the recipients of such payments in-accerdance-with the terms-oMhe 
FSA Bond Insurance Policy. 

(i) The rights granted to the Bond Insurer under the Ordinance to 
request, consent to or direct any action are rights granted to the Bond 
Insurer in consideration of its issuance of the FSA Bond Insurance 
Policy. Any exercise by the Bond Insurer of such rights is merely an 
exercise of the Bond Insurer's contractual rights and shall not be 
construed or deemed to be taken for the benefit or on behaif of the 
Bondholders nor does such action evidence any position of the Bond 
Insurer, positive or negative, as to whether Bondholder consent is 
required in addition to consent of the Bond Insurer. 

(j) Amounts paid by the Bond Insurer under the FSA Bond Insurance 
Policy shall not be deemed paid for purposes of the Ordinance and 
shall remain Outstanding and continue to be due and owing until paid 
by the Issuer in accordance with the Ordinance. The Ordinance shall 
not be discharged unless all amounts due or to become due to the 
Bond Insurer have been paid in full. 

(k) The notice address of the Bond Insurer is: Financial Security 
Assurance Inc., 350 Park Avenue, New York, New York 10022-6022, 
Attention: Managing Director - Surveillance. 

(I) The Bond Insurer shall be included as a third party beneficiary to the 
Ordinance. 

(m) The Bond Insurer shall be provided with the following information: 

(i) Annual audited financial statements within 120 days alter the 
end of the Issuer's fiscal year and the Issuer's annual budget 
within 30 days after the approval thereof; 

(ii) upon delivery of the annual audited financial statements of the 
Issuer, a certificate of the chief financial officer of the Issuer 
stating that, to the best of such individual's knowledge following 
reasonable inquiry, no Event of Default (or any event which, 
once all notice or grace periods have passed, would constitute 
an Event of Default) has occurred, or if an Event of Default has 
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occurred, specifying the nature thereof and, if the Issuer has a 
right to cure pursuant to Section , stating in reasonable detail 
the steps, if any, being taken by the Issuer to cure such Event 
of Default; 

(iii) Official statement, if any, prepared in connection with the 
issuance of additional debt of the Issuer, whether or not it is on 
a parity with the insured issue, within 30 days-after the bond — 
sale; 

(iv) Notice of any draw upon, or deficiency due to market fluctuation 
in the amount on deposit in, the Sinking Reserve Fund within 
two Business Days after knowledge thereof other than (i) 
withdrawals of amounts in excess of the Sinking Reserve 
Requirement and (ii) withdrawals in connection with a refunding 
of Bonds; 

(v) Notice of any failure of the Issuer to make any required deposit 
into debt service funds within two Business Days of knowledge 
thereof; notice of any other default known to the Trustee within 
five Business Days after knowledge thereof; 

(vi) Notice of the redemption of any of the Bonds, including the 
principal amount, maturities and CUSIP numbers thereof; 

(vii) Notice of the resignation or removal of the Trustee, Paying 
Agent and Bond Registrar and the appointment of, and 
acceptance of duties by, any successor thereto; 

(viii) A full original transcript of all proceedings relating to the 
execution of any amendment or supplement to the Ordinance; 

(ix) All reports, notices and correspondence to be delivered under 
the terms of the Ordinance; and 

(x) Such additional information as Financial Security from time to 
time may reasonably request. 

(n) The Ordinance shall contain the following provisions: 

Claims Upon the FSA Bond Insurance Policy and Payments by and to the 
Bond Insurer. 
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(A) If, on the third Business Day prior to the related scheduled 
interest payment date or principal payment date or the date to 
which Bond maturity has been accelerated ("Payment Date") 
there is not on deposit with the Trustee, after making all transfers 
and deposits required under this Ordinance, moneys sufficient to 
pay the principal of and interest on the Bonds due on such 
Payment Date, the Trustee shall give notice to the Bond Insurer 
and to its designated agent (if any) (the "Insurer's Fiscal Agent") 

- by telephone or telecopy of the amount of such deficiency by 
12:00 noon, New York City time, on such Business Day. If, on 
the second Business Day prior to the related Payment Date, 
there continues to be a deficiency in the amount available to pay 
the principal of and interest on the Bonds due on such Payment 
Date, the Trustee shall make a claim under the FSA Bond 
Insurance Policy and give notice to the Bond Insurer and the 
Insurer's Fiscal Agent (if any) by telephone of the amount of such 
deficiency, and the allocation of such deficiency between the 
amount required to pay interest on the Bonds and the amount 
required to pay principal of the Bonds, confirmed in writing to the 
Bond Insurer and the Insurer's Fiscal Agent by 12:00 noon, 
New York City time, on such second Business Day. 

(B) The Trustee shall establish a separate special purpose trust 
account for the benefit of Bondholders referred to herein as the 
"FSA Policy Payments Account" and over which the Trustee shall 
have exclusive control and sole right of withdrawal.. The Trustee 
shall receive any amount paid under the FSA Bond Insurance 
Policy in trust on behalf of Bondholders and shall deposit any 
such amount in the FSA Poficy Payments Account and distribute 
such amount only for purposes of making the payments for which 
a claim was made. Such.amounts shall be disbursed by the 
Trustee to Bondhofders in the same manner as principal and 
interest payments are to be made with respect to the Bonds 
under the sections hereof regarding payment of Bonds. It shall 
not be necessary for such payments to be made by checks or 
wire transfers separate from the check or wire transfer used to 
pay debt service with other funds available to make such 
payments. However, the amount of any payment of principal of 
or interest on the Bonds to be paid from the FSA Policy 
Payments Account shall be noted as provided in (D) below. 

Funds held in the FSA Policy Payments Account shall not be 
invested by the Trustee and may not be applied to satisfy any 
costs, expenses or liabilities of the Trustee. 
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In the event the Bonds are subject to mandatory sinking fund 
redemption, upon receipt of the moneys due, affected 
Bondholders shall surrender their Bonds to the Trustee who shall 
authenticate and deliver to such Bondholder a new Bond or 
Bonds in an aggregate principal amount equal to the 
unredeemed portion of the Bond surrendered, and upon maturity 
or other advancement of-maturityand-receipt of the moneys-due, 
Bondholders shall surrender their Bonds for cancellation. The 

- Trustee shail designate any portion of payment of principal on 
Bonds paid by the Bond Insurer, whether by virtue of mandatory 
sinking fund redemption, maturity or other advancement of 
maturity, on its books as a reduction in the principal amount of 
Bonds registered to the then current Bondholder, whether DTC or 
its nominee or otherwise, and shall issue a replacement Bond to 
the Bond Insurer, registered in the name of Financial Security 
Assurance Inc., in a principal amount equal to the amount of 
principal so paid (without regard to authorized denominations); 
provided that the Trustee's failure to so designate any payment or 
issue any replacement Bond shal! have no effect on the amount 
of principal or interest payable by the Issuer on any Bond or the 
subrogation rights of the Bond Insurer. 

(C) Any funds remaining in the FSA Policy Payments Account 
following a Payment Date shall promptly be remitted to the Bond 
Insurer. 

(D) The Trustee shall keep a complete and accurate record of all 
funds deposited by the Bond Insurer into the FSA Policy 
Payments Account and the allocation of such funds to payment of 
interest on and principal paid in respect of any Bond. The Bond 
Insurer shall have the right to inspect such records at reasonable 
times upon one Business Day's prior notice to the Trustee. 

(E) Subject to and conditioned upon payment of any interest or 
principal with respect to the. Bonds by or on behalf of the Bond 
Insurer, each Bondholder, by its purchase of Bonds, hereby 
assigns to the Bond Insurer, but only to the extent of all payments 
made by the Bond insurer, all rights to the payment of interest or 
principal on the Bonds, including, without limitation, any amounts 
due to the Bondholders in respect of securities law violations 
arising from the offer and sale of the Bonds, which are then due 
for payment. The Bond Insurer may exercise any option, vote, 
right, power or the like with respect to Bonds to the extent it has 
made a principal payment pursuant to the FSA Bond Insurance 
Policy. The foregoing assignment is in addition to, and not in 
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limitation of, rights of subrogation otherwise available to the Bond 
Insurer in respect of such payments. The Trustee shail take such 
action and deliver such instruments as may be reasonably 
requested or required by the Bond Insurer to effectuate the 
purpose or provisions of this clause (E). 

(F) The Trustee shall promptly ootify-the Bond Insurer of eithef-of-the 
following as to which it has actual knowledge: (i) the 

. commencement of any proceeding by or against the Issuer 
commenced under the United States Bankruptcy Code or any 
other applicable bankruptcy, insolvency, receivership, 
rehabilitation or similar law (an "Insolvency Proceeding") and (ii) 
the making of any claim in connection with any Insolvency 
Proceeding seeking the avoidance as a preferential transfer (a 
•Preference Claim") of any payment of principal of, or interest on, 
the Bonds. 

(G) 

Each Bondholder, by its purchase of Bonds, hereby agrees that 
the Bond Insurer may at any time during the continuation of an 
Insolvency Proceeding direct all matters relating to such 
Insolvency Proceeding, including, without limitation, (i) all matters 
relating to any Preference Claim, (ii) the direction of any appeal of 
any order relating to any Preference Claim and (iii) the posting of 
any surety, supersedeas or performance bond pending any such 
appeal. In addition, and without iimitation of the foregoing, the 
Bond Insurer shall be subrogated to the rights of the Trustee and 
each Bondholder in any Insolvency Proceeding to the extent it is 
subrogated pursuant to the Bond Insurance FSA Policy, 
including, without limitation, any rights of any party to an 
adversary proceeding action with respect to any court order 
issued in connection with any such Insolvency Proceeding. 

The Bond Insurer shall be entitled to pay principal or interest on 
the Bonds that shall become Due for Payment but shall be 
unpaid by reason of Nonpayment by the Issuer ( as such terms 
are defined in.the FSA Bond Insurance Policy) and any amounts 
due on the Bonds as a result of acceleration of the maturity 
thereof in accordance with this Ordinance, whether or not the 
Bond Insurer has received a Notice (as defined in the FSA Bond 
Insurance Policy) of Nonpayment or a claim upon the FSA Bond 
Insurance Policy. 
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PROCEDURES FOR PREMIUM PAYMENT TO 
FINANCIAL SECURITY ASSURANCE INC. 

Financial Security's issuance of its municipal bond insurance policy at bond closing is contingent upon 
payment and receipt of the premium. NO POLICY MAY BE RELEASED UNTIL PAYMENT OF SUCFT 
AMOUNT HAS BEEN CONFIRMED. Set forth below are the procedures to be followed for confirming 
the amount of the premium to be paid and for paying such amount: 

Confirmation of 
Amount to be Paid: 

Upon determination of the final debt service 
schedule, fax such schedule to Financial Security 
Attention: MUNICIPAL DEPARTMENT 
Phone No. (212) 826-0100 
Fax No. (212) 688-3101 

Confirm with the individual In our underwriting department that you ere In agreement with 
respect to par and premium on the transaction prior to the closing date. 

Payment Date: Date of Delivery of the insured bonds. 

Method of Payment: Wire transfer of Federal Funds. 

Wire Transfer 
Instructions: 

Bank: Morgan Guaranty Trust Company of New York 
AS AM: 021000238 
Acct. Name: Financial Security Assurance Inc. 
Account No.: 000-33-345 

CONFIRMATION OF PREMIUM 

Financial Security will accept as confirmation of the premium payment a wire transfer number and the 
name of the sending bank, to be communicated on the "closing date to Lillie Cadlett (212) 339-3537. 
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Closing Document No. 26(b) 

CERTIFICATE REQUIRED PURSUANT TO 
FSA MUNICIPAL BOND INSURANCE COMMITMENT 

We, the undersigned, acting in our capacities as Director of Finance of City of 
Philadelphia, Pennsylvania (the "City") and Chief Financial Officer of the Philadelphia Gas 
Works ("PGW"), do hereby certify to Financial Security Assurance Inc. ("Financial Security") 
that: 

1. We have reviewed the Official Statement dated January 20, 1994 (the "Official 
Statement") issued in connection with the sale of $183,880,000 aggregate principal amount of 
the City of Philadelphia, Pennsylvania's Gas Works Revenue Bonds, Fifteenth Series (the 
"Bonds"). 

2. To the best of our knowledge, the information contained in the Official Statement 
(other than information provided by Financial Security or the other bond insurers) is true and 
correct, and the Official Statement does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements contained therein, in light of the 
circumstances (which circumstances do not include the guarantee of principal of and interest on 
the Bonds by any financial guarantor) under which they were made, not misleading. 

3. There are no facts known to us that the City or PGW has failed to disclose to 
Financial Security that, in our opinion, individually or in the aggregate, do or might materially 
adversely affect the operations, affairs, properties, conditions (financial or otherwise) or 
prospects of the City or PGW or the security for the Bonds. 

4. No event has occurred and is continuing, or would result directly or indirectly 
from the issuance of the Bonds, which constitutes or would, with the giving of notice or lapse 
of time, or both, constitute a payment default or other event of default with respect ro the Bonds 
when issued. 

5. No material adverse change has occurred since January 17, 1994, the date of the 
Municipal Bond Insurance Commitment delivered by Financial Security, which would 

(A) affect the security for the Bonds; 

(B) cause any of the documentation or information previously submitted to 
Financial Security by or on behalf of the City or PGW to be untrue or 
misleading; or 

(C) give cause to allow underwriter, or if there is no underwriter, the 
purchaser, of the Bonds, otherwise required under the terms of the bond 
purchase agreement, not to be required to purchase the Bonds 
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(notwithstanding the fact that such event might be waived by the purchaser 
or underwriter). 

IN WITNESS WHEREOF, we have reviewed, executed and delivered this Certificate on 
this 27th day of January, 1994. 

Ben Hayllar 
Director of Finance 
City of Philadelphia 

Edward H. Morris, Jr. 
/Chief Financial Offic/er 
Philadelphia Gas Works 
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ISSUER: City of Philadelphia, Pennsylvania 

BONDS: $34,800,000 in aggregate principal amount of 
Gas Works Revenue Bonds, Fifteenth Series, Subseries 3 
maturing on August 1 in the years 2021 and 2024 

MUNICIPAL BOND 
INSURANCE POLICY 

Policy No.: 20408-N 

Effective Date: January 27. 1994 

Premium: $843,316.50 

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

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

Except to the extent expressfy modified by an endorsement hereto, the following terms shall have the 
meanings specified for all purposes of this Policy. "Business Day" means any day other than (a) a Saturday 
or Sunday or (b) a day on which banking institutions in the State of New York or the Insurer's Fiscal Agent 
are authorized or required by law or executive order to remain closed. "Due for Payment" means (a) when 
referring to the principal of a Bond, payable on the stated maturity date thereof or the date on which the 
same shall have been duly called for mandatory sinking fund redemption and does not reter to any earlier 
date on which payment is due by reason of call for redemption (other than by mandatory sinking fund 
redemption), acceleration or other advancement of maturity unless Financial Security shall elect, in its sole 
discretion, to pay such principal due upon such acceleration together with any accrued interest to the date of 
acceleration and (b) when referring to interest on a Bond, payable on the stated date for payment of interest. 
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Policy No. 20408-N 

"Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient funds to the 
Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and interest that is 
Due for Payment on such Bond. "Nonpayment" shall also include, in respect of a Bond, any payment of 
principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer which has been 
recovered from such Owner pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in 
accordance with a final, nonappealable order of a court having competent jurisdiction. "Notice" means 
telephonic or telecopied notice, subsequently confirmed in a signed writing, or written notice by registered or 
certified mail, from an Owner, the Trustee or the Paying Agent to Financial Security which notice shall 
specify (a) the person or entity making the claim, (b) the Policy Number, (c) the claimed amount and (d) the 
date such claimed amount became Due for Payment. "Owner" means, in respect of a Bond, the person or 
entity who, at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, except 
that "Owner" shall not include the Issuer or any person or entity whose direct or indirect obligation 
constitutes the underlying security for the Bonds. 

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

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

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

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

FINANCIAL SECURITY ASSURANCE INC. 

5/ B y ^ 
Authorized Officer 

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

3 ^ , 



CERTIFICATE AS TO OFFICIAL STATEMENT 

The undersigned hereby certifies that she is authorized to execute and deliver this 
Certificate and further represents on behalf of Financial Security Assurance Inc. 
("Financial Security"), as issuer of a municipal bond insurance policy (the "Policy") with 
respect to the City of Philadelphia, Pennsylvania Gas Works Revenue Bonds, Fifteenth 
Series, Subseries 3 maturing on August 1 in the years 2021 and 2024 (the "Bonds") that 
the information set forth under the caption "Financial Security Assurance Inc." in the 
Official Statement relating to the Bonds dated January 20, 1994 is true and correct. 

FINANCIAL SECURITY ASSURANCE INC. 

• 
By: ^Ai-^uj^L^ui H T A O f c v ^ - g - : 

(J Managing Director £ J 

Dated: January 27, 1994 
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January 27,1994 

PoJicv No. 20408-N 
With Respect to 

$34,800.000 In Aggreoate Principal Amount of 
Citv of Philadelphia. Pennsvlvania 

Gas Works Revenue Bonds. Fifteenth Series. 
Subseries 3 maturing on August 1 in the years 2021 and 2024 

Dear Sirs: 

I am Associate General Counsel of Financial Security Assurance Inc., a New York 
stock insurance company ("Financial Security11). You have requested my opinion in such 
capacity as to the matters set forth below in connection with the issuance by Financial Security of 
its municipal bond insurance policy no. 20408-N (the "Policy") with respect to the above-
referenced securities {the "Bonds"). 

In that regard, and for purposes of this opinion, I have examined such corporate 
records, documents and proceedings as I have deemed necessary and appropriate. 

Based upon the foregoing, I am of the opinion that: 

1. Financial Security is a stock insurance company duly organized and 
validly existing under the laws of the State of New York and authorized to transact 
financial guaranty insurance business therein. 

2. The Policy has been duly authorized, executed and delivered by 
Financial Security. 

3. The Policy constitutes the valid and binding obligation of Financial 
Security, enforceable in accordance with its terms, subject, as to the enforcement of 
remedies, to bankruptcy, insolvency, reorganization, rehabilitation, moratorium and 
other similar laws affecting the enforceability of creditors' rights generally applicable in 
the event of the bankruptcy or insolvency of Financial Security and to the application of 
general principles of equity. 

NEWY03K LONDON SYDNEY 
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In addition, please be advised that I have reviewed the description of the Policy under 
the caption "FSA Bond insurance Policy" in the official statement relating to the Bonds dated 
January 20, 1994 (the "Official Statement"). The information provided in the Official Statement 
with respect to the Policy is limited and does not purport to provide the scope of disclosure 
required to be included in a prospectus with respect to a registrant under the Securities Act of 
1933, as amended, in connection with a public offering and sale of securities of such registrant. 
Within such limited scope of disclosure, however, there has not come to my attention any 
information which would cause me to believe that the description of the Policy referred to above, 
as of the date of the Official Statement or as of the date of this opinion, contains any untrue 
statement of a material fact or omits to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. Please be 
advised that I express no opinion with respect to any information contained in, referred to or 
omitted from under the caption "Financial Security Assurance Inc.". 

This opinion is being delivered for your benefit for the purposes hereinabove stated, 
and no other person shall be entitled to rely on this opinion without our express prior written 
consent or for any other purpose. This opinion is limited to the matters stated herein, and no 
other opinion is implied or may be inferred beyond the matters expressly stated herein. I am a 
member of the Bar of the State of New York, and do not express any opinion as to any law other 
than the laws of the State of New York and the Federal laws of the United States of America. 

Very truly yours, 

Constance A. Begelfer 
Associate General Counsel 

City of Philadelphia, 
1650 Arch Street, Room 1760, 

Philadelphia, Pennsylvania 19103. 

PaineWebber Incorporated, 
as Representative of the several Underwriters, 

1285 Avenue of the Americas, 
New York, New York 10019. 

mm. 



REVISED AS OF JANUARY 21,1994 

COMMITMENT TO ISSUE A 
FINANCIAL GUARANTY INSURANCE POLICY 

Application No.: 93-12-3670 
Sale Date: January 20, 1994 
Program Type: Negotiated DP 

Re: $59,875,000 City of Philadelphia, Pennsylvania, Gas Works Revenue Bonds, Fifteenth 
Series 1993 (Insured Maturities Due August 1, 1996 through August 1, 2005) 
(the "Obligations") 

This commitment to issue a financial guaranty insurance policy (the "Commitment") dated 
January 21, 1994, constitutes an agreement between PHILADELPHIA GAS WORKS the 
("Applicant") and MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the 
"Insurer"), a stock insurance company incorporated under the laws of the State of New York. 

Based on an approved application dated December 22, 1993, the Insurer agrees, upon 
satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date 
or (ii) on the date of deiivery of an payment for the Obligations, a financial guaranty insurance 
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the 
Obligations when due. The issuance of the Policy shall be subject to the following terms and 
conditions: 

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date of 
delivery of and payment for the Obligations, the following payments: 

a. a nonrefundable premium in the amount of $539,000 [.700% (premium rate) of 
$77,023,732.53 (total debt service less accrued interest), premium rounded to the nearest 
thousand]. The premium set out in this paragraph shall be the total premium required to be 
paid on the Policy issued pursuant-to this Commitment; 

b. Standard & Poor's Ratings Group rating agency fees in an amount to be billed 
directly by Standard & Poor's Ratings Group, based on the final par and other factors as 
determined by Standard & Poor's Ratings Group; and 

c. Moody's Investors Service rating agency fees in an amount to be billed directly by 
Moody's Investors Service, based on the final par and other factors as determined by 
Moody's Investors Service. 

2. The Obligations shall have received the unqualified opinion of bond counsel with 
respect to the tax-exempt status of interest on the Obligations. 

3. There shall have been no material adverse change in the Obligations or the Resolution, 
Bond Ordinance, Trust Indenture or other official document authorizing the issuance of the 
Obligations or in the final official statement or other similar document, including the financial 
statements included therein. 

4. There shall have been no material adverse change in any infonnation submitted to the 
Insurer as a part of the application or subsequently submitted to be a part of the application to the 
Insurer. 



5. No event shall have occurred which would allow any underwriter or any other purchaser 
of the Obligations not to be required to purchase the Obligations at closing. 

6. All documents executed in connection with the issuance of the Obligations shall contain 
a provision which requires copies of any amendments to such documents consented to by the 

I Insurer to be sent to Standard & Poor's. 

7. A Statement of Insurance satisfactory to the Insurer shall be printed on the Obligations. 

[ 8. Prior to the delivery of and payment for the Obligations, none of the information or 
documents submitted as a part of the application to the Insurer shall be determined to contain any 
untrue or misleading statement of a material fact or fail to state a material fact required to be 
stated therein or necessary in order to make the statements contained therein not misleading. 

I 9. No material adverse change affecting any security for the Obligations shall have 
occurred prior to the delivery of and payment for the Obligations. 

10. This Commitment may be signed in counterpart by the parties hereto. 

11. Compliance with Insurer's Standard Refunding Conditions - see attached. 

12. No Extension of MBIA's insured par past 2005. 

13. No increase in MBIA's total debt service exposure. 

Dated this 21st day of January, 1994. 

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION 

Assistant Secretary 

PHILADELPHIA GAS WORKS 

By: -_ 

Title: 



•; r-' 

SPECIAL CONDITIONS FOR REFUNDINGS 

A. Receipt by the Insurer of the final debt service schedule on the issue within three 
business days from the sale date. 

B. Receipt, satisfactory review and subsequent oral approval by the Insurer at least ten 
days in advance of closing of draft copies of: 

1. a verification by an independent CPA firm of the sufficiency of the escrow to 
timely retire the refunded bonds; 

2. the escrow securities purchase contracts of SLG subscription forms or open market 
confirmations; and, 

3. the escrow agreement 

Final and signed copies of al] the above documents to be sent via overnight mail from 
closing. 

An independent CPA firm is defined as a licensed CPA firm acting at arms length of the 
transaction on behalf of the bondholders. It may not be the underwriter, bond counsel or 
financial adviser for the refunding issue. The firm must carry errors and omissions 
insurance. The Insurer reserves the right to review the provider of the verification on a deal 
by deal basis. 

C. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
Bond Counsel (or Special Tax Counsel) to the effect that the refunding bonds are being 
issued in compliance with state law and that the interest on the refunding bonds is tax-
exempt. 

D. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
Bond Counsel stating that the refunded bonds have been legally defeased. (This condition is 
only applicable in those situations where the refunding issue is legally defeasing the 
refunded issue.) Final executed copies of items C and D to be sent via overnight mail. 

E. I f the escrow agreement allows for the substitution of securities in the escrow account, 
then it should be provided in the escrow agreement that no such substitution may occur 
unless there has first been delivered to the escrow agent/trustee, (I) a CPA verification that 
the escrow investments," as substituted, are sufficient to pay debt service, as it becomes due, 
on the refunded bonds and (2) an opinion of nationally recognized bond counsel to the effect 
that the substitution is permitted under the documents and the substitution has no adverse 
effect on the tax-exempt nature of the refunding bonds. See 2 above for the definition of an 
independent CPA. 

F. Escrow investments must be limited to: 

1. Cash 

2. U.S. Treasury Certificates, Notes and Bonds (including State and Local 
Government Series -- "SLGS"). 

3. Direct obligations of the Treasury which have been stripped by the Treasury itself, 
CATS, T1GRS and similar securities. 



4. Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank of New York in 
book entry form are acceptable. 

5. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. If 
however, the issue is only rated by S&P (i.e., there is no Moody's rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed 
obligations, or AAA rated pre-refunded municipals to satisfy this condition. 

6. Obligations issued by the following agencies which are backed by the full faith and 
credit of the U.S.: 

a. U.S. Export-Import Bank (Eximbank) 

Direct obligations or fully guaranteed certificates of beneficial ownership 

b. Farmers Home Administration (FmHA) 

Certificates of beneficial ownership 

c. Federal Financing Bank 

d. General Services Administration 

I Participation certificates 
t 

^ e. U.S. Maritime Administration 

i. Guaranteed Title XI financing 

f U.S. Department of Housing and Urban Development (HUD) 

Project Notes 

* Local Authority Bonds 

New Communities Debentures - U.S. government guaranteed debentures 
U.S. Public Housing Notes and Bonds - U.S. government guaranteed public 

housing notes and bonds 

G. If a forward supply contract is being executed in conjunction with the refunding (or 
subsequent to the closing of the refunding transaction), the following conditions must also 
be met: 

1 The Insurer must review and approve the forward supply contract at least five 
1 business days prior to closing (or after closing, at least five business days prior to execution 

if not contemplated at the time of closing). 

2 The forward supply contract must provide by its terms that the securities delivered 
under the forward supply are sufficient (when taken with other funds remaining in the 

( escrow) as to amount and timeliness to retire the refunded bonds. 

3 The Insurer requires an opinion from a nationally recognized bankruptcy counsel 
that the securities in escrow and payments to owners of refunded bonds will not constitute 
assets of the fsc supplier and will not be subject to automatic stay in the event of bankruptcy 
and/or insolvency of the supplier. 
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Munic ipa l Bond Investors 
Assurance Corporat ion 

113 King Street 
Armonk, NY 10504 
914 273 4545 

January 21,1994 

City of Philadelphia, Pennsylvania 
1650 Arch Street, Room 1760 
Philadelphia, Pennsylvania 

PaineWebber Incorporated 
1285 Avenue of the Americas, 10th Floor 
New York, New York 10019 

$59,875,000 
City of Philadelphia, Pennsylvania 

Gas Works Revenue Bonds, Fifteenth Series 
(Subseries 2) 

(Insured Maturities due August 1, 1996 through August 1, 2005) 

Ladies and Gentlemen: 
I am Assistant General Counsel of the Municipal Bond Investors Assurance 
Corporation, a New York corporation (the "Corporation"), and have acted as 
counsel to the Corporation in connection with the issuance of Financial Guaranty 
Insurance Policy No. 15240 (the "Policy") relating to $59,875,000 City of 
Philadelphia, Pennsylvania Gas Works Revenue Bonds, Fifteenth Series, 
(Subseries 2), (Insured Maturities due August 1, 1996 through August 1, 2005). 

In so acting, I have examined a copy of the Policy and such other relevant 
documents as I have deemed necessary. 

Based upon the foregoing, I am of the following opinion: 

1. The Corporation is a stock insurance corporation, duly incorporated and 
validly existing under the laws of the State of New York and is licensed and 
authorized to issue the Policy under the laws of the State of New York and the 
State of Pennsylvania. 

2. The Policy has been duly executed and is a valid and binding obligation of the 
Corporation enforceable in accordance with its terms except that the enforcement 
of the Policy may be limited by laws relating to bankruptcy, insolvency, 
reorganization, moratorium, receivership and other similar laws affecting creditors' 
rights generally and by general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law). 

^ r y truly yours, 

Pauline M. Cullen 
Assistant General Counsel 
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EXHIBIT H 

• COMMITMENT TO ISSUE A 
FINANCIAL GUARANTY INSURANCE POLICY 

Application No.: 93-] 2-3670 
Sale Date: January, 1994 
Program Type: 
Negotiated DP 

Re: $68,000,000 (Est) City -of Philadelphia, Pennsylvania, Gas Works Revenue Bonds, 
Fifteenth Series 1993 
(the "Obligations") 

This commitment to issue a financial guaranty insurance policy (the "Commitment") dated 
January 6. 1994, constitutes an agreement between PHILADELPHIA GAS WORKS the 
("Applicant") and MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the 
"Insurer"), a stock insurance company incorporated under the laws of the State of New York. 

Based on an approved application dated December 22, 1993, the Insurer agrees, upon 
satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date 
or (ii) on the date of delivery of an payment for the Obligations, a fmancial guaranty insurance 
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the 
Obligations when due. The issuance of the Policy shall be subject to the following terms and 
conditions: 

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date of 
delivery of and payment for the Obligations, the following payments: 

a. a nonrefundable premium in the amount of .700% of total debt service, premium 
rounded to the nearest thousand. The premium set out in this paragraph shall be the total 
premium required to be paid on the Policy issued pursuant to this Commitment; 

b. Standard & Poor's Ratings Group rating agency fees in an amount to be billed 
directly by Standard & Poor's Ratings Group, based on the final par and other factors as 
determined by Standard & Poor's Ratings Group; and 

c. Moody's Investors Service rating agency-fees in an amount to be billed directly by 
Moody's Investors Service, based on the final par and other factors as determined by 
Moody's Investors Service. 

2. The Obligations shall have received the unqualified opinion of bond counsel with 
respect to the tax-exempt status of interest on the Obligations. 

3. There shall have been no material adverse change in the Obligations or the Resolution, 
Bond Ordinance, Trust Indenture or other official document authorizing the issuance of the 
Obligations or in the final official statement or other similar document, including the financial 
statements included therein. 

4. There shali have been no material adverse change in any information submitted to the 
Insurer as a part of the application or subsequently submined to be a part of the application to the 
Insurer. 



5. No event shall have occmred which would allow any underwriter or any other purchaser 
of the Obligations not to be required to purchase the Obligations at closing. 

6. All documents executed in connection with the issuance of the Obligations shall contain 
a provision which requires copies of any amendments to such documents consented to by the 
Insurer to be sent to Standard & Poor's. 

7. A Statement of Insurance satisfactory to the Insurer shall be printed on the Obligations. 

8. Prior to the delivery of and payment for the Obligations, none of the information or 
documents submitted as a part of the application to the Insurer shall be determined to contain any 
untrue or misleading statement of a material fact or fail to state a material fact required to be 
stated therein or necessary in order to make the statements contained therein not misleading. 

9. No material adverse change affecting any security for the Obligations shall have 
occurred prior to the delivery of and payment for the Obligations. 

10. This Commitment may be signed in counterpart by the parties hereto. 

11. Compliance with Insurer's Standard Refunding Conditions - see attached. 

12. No Extension of MBIA's insured par past 2005. 

13. No increase in MBIA's total debt service exposure. 

Dated this 6th day of January, 1994. 

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION 

By y^/Ja/l /J_0LL 
Assistant Secretary 

c i r y O F 
PHILADELPHIA GAS WORK! 

By: ^S^VixX^^XYx 
Title: "DI/^^CTO/I OF \—i^A-for_^-



SPECIAL CONDITIONS FOR REFUNDINGS 

A. Receipt by the Insurer of the final debt service schedule on the issue within three 
business days from the sale date. 

B. Receipt, satisfactory review and subsequent oral approval by the Insurer at least ten 
days in advance of closing of draft copies of: 

1. a verification by an independent CPA firm of the sufficiency of the_escrow to 
timely retire the refunded bonds; 

2. the escrow securities purchase contracts of SLG subscription forms or open market 
confirmations; and, 

3. the escrow agreement 

Final and signed copies of all the above documents to be sent via overnight mail from 
closing. 

An independent CPA firm is defined as a licensed CPA firm acting at arms length of the 
I". transaction on behalf of the bondholders. It may not be the underwriter, bond counsel or 
|, financial adviser for the refunding issue. The firm must carry errors and omissions 
| insurance. The Insurer reserves the right to review the provider of the verification on a deal 
|, by deal basis. 

I C. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
f; Bond Counsel (or Special Tax Counsel) to the effect that the refunding bonds are being 
f: issued in compliance with state law and that the interest on the refunding bonds is tax-
f exempt. 

|. D. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
| Bond Counsel stating that the refunded bonds have been legally defeased. (This condition is 
r . on!)' applicable in those situations where the refunding issue is legally defeasing the 
i refunded issue.) Final executed copies of items C and D to be sent via overnight mail, 

; E. If the escrow agreement allows for the substitution of securities in the escrow account, 
: • then it should be provided in the escrow agreement that no such substitution may occur 
i unless there has first been delivered to the escrow agent/trustee, (1) a CPA verification that 

the escrow investments, as substituted, are sufficient to pay debt service, as it becomes due, 
. on the refunded bonds and (2) an opinion of nationally recognized bond counsel to the effect 

that the substitution is permitted under the documents and the substitution has no adverse 
effect on the tax-exempt nature of the refunding bonds. See 2 above for the definition of an 
independent CPA. 

F. Escrow investments must be limited to: 

1. Cash 

2. U.S. Treasury Certificates, Notes and Bonds (including State and Local 
Government Series - "SLGS"). 

3. Direct obligations of the Treasury which have been stripped by the Treasury itself, 
CATS, TIGRS and similar securities. 



£ 4. Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP 
| strips which have been stripped by request to the FederaJ Reserve Bank of New York in 
fr book entry form are acceptable. 

£' 5. Pre-refunded.municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. I f 
i however, the issue is only rated by S&P (i.e., there is no Moody's rating), then the pre-

refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed 
i . -.obligations, or AAA rated pre-refunded municipals to satisfy this condition. . 

i 6. Obligations issued by the following agencies which are backed by the full faith and 
f credit of the U.S.: 

j - a. U.S. Export-Import Bank (Eximbank) 

j; : Direct obligations or fully guaranteed certificates of beneficial ownership 

1: b. Farmers Home Administration (FmHA) 
!;• Certificates of beneficial ownership 

I c. Federal Financing Bank 
!• d. General Services Administration 
E-' 

i Participation certificates 

I e. U.S. Maritime Administration 

\ Guaranteed Title XI financing 

f. U.S, Depanment of Housing and Urban Deveioproem (HUD) 
i Project Notes 

(. Local Authority Bonds 

New Communities Debentures - U.S. government guaranteed debentures 

U.S. Public Housing Notes and Bonds - U.S. government guaranteed public 
housing notes and bonds 

G. If a forward supply contract is being executed in conjunction with the refunding (or 
subsequent to the closing of the refunding transaction), the following conditions must also 
be met: 

1 The Insurer must review and approve the forward supply contract at ieast five 
business days prior to closing (or after closing, at least five business days prior to execution 
if not contemplated at the time of closing). 

2 The forward supply contract must provide by its terms that the securities delivered 
under the forward supply are sufficient (when taken with other funds remaining in the 
escrow) as to amount and timeliness to retire the refunded bonds. 

3 The Insurer requires an opinion from a nationally recognized bankruptcy counsel 
that the securities in escrow and payments to owners of refunded bonds will not constitute 
assets of the fsc supplier and will not be subject to automatic stay in the event of bankruptcy 
and/or insolvency of the supplier. 



kiBi/i 
4. The supplier of the securities delivered under the forward supply contract must 

affirm in the contract that it has no rights to or interest in the monies or securities held in the 
escrow. 

5. The escrow agent must be acceptable to the Insurer. The Insurer reserves the right 
to replace the escrow agent for cause. 

6. See 6 above for investments permitted under the forward supply contract. 

7. The.supplier should have no right to substitute the original escrow securities. The 
supplier may substitute securities previously delivered by the supplier under the forward 
supply contract only if: 

a. The substituted securities mature on a date that is later than the previously 
delivered securities would have matured; and 

b. The substituted securities mature prior to the date needed to pay principal 
and/or interest on the bonds. 

8. Two days before each delivery date for the forward supply securities, the escrow 
agent must notify the Insurer in writing of the securities to be delivered, the maturity amount 
of the securities and the maturity date. 

9. The forward supply contract cannot be amended or modified without the Insurer's 
written consent. 

5/6/93 



I THE MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION INSURANCE POLICY 

Tlie following infonnation has been furnished by Municipal Bond Investors Assurance Corporalion (ihe "Insurer1') for use in this Official 
âteincnt Reference is made to Appendix for a specimen of the Insurer's policy. 

The Insurer's policy unconditionally and irrevocably guarantees the full and complete payment required to be made by or on behalf of Uie 
k^sr ro the Paying Agent or its successor of an amount equal lo (i) the principaJ of (either at the stated maiurity or by an advancement of maairity 
ĵjsuant to a mandaiory sinking fund payment) and interest on, the Bonds as such payments shaii become due but shall not be so paid (except ihat 

j ! the event of any acceleration of the due date of such principal by reason of mandaiory or optional redemption or acceleration resulting from 
âuJt or otherwise, other than any advancement of maiurity pmsuant to a mandaioiy sinking fiind payment, the payments guaranteed by the 

[nsuraJs policy sliall be made in such amounts and at such times as such payments of principal would have been due had there not been any such 
jcccleration); and (ii) the reimbursement of any such payment which is subsequently recovered from arty owner of the Bonds pursuant to a final 
tfjgznent by a court of competent jurisdiction that such paymeni constitutes an avoidable preference to such owner within the meaning of any 
jpplicable bankruptcy law (a'•Preference")- - — - . _ . . . . . . . 

lbs Insurer's policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any Bond 
pie Insurer's policy does not uixtex any riicumstaiKC insure against loss relating to: 0 optional or mandatory redemptions (other than 
nandaloty sinking fund redemptions); (ii) any payments to be made on an accelerated Uva^ (iii) payments of tbe purchase price of Bonds upon 
aria-by an owner thereof; or (iv) any Preferenx rdaling to (1) through (tii) above The Insurer's policy also does not insure against nonpaymem 
principaJ cf or interest on the Bonds resulting from the insolvency, negligence or any other act or omission of the Paying Agent or any other 

Hying agent for the Bonds. 

Upon receipt of telephonic or telegraphic notice, such notice siiasequently confirmed in writing by registered or certified mail, or upon 
apt cf written notice by registered or carifial mail, by th: Insurer from ths Paying Agent or any owner cf a Bond the payment of an insured 

unount fbr which is then du^ that such required payment has rKK been made, Lhe Insurer on the due dale of such payment or within one business 
Jay after recdjx of nooce of such nonpayment, whichever is later, will make a dqxsh of iimds, in an account with State Streei Bank and Trust 
Company, N.A., in New Yoik, New York, or its successor, suffident for the payment of any such insured amounts which are then due. Upon 
)rcscntment and surrender of such Bonds or presentment cf such other proof of ownership of the Bonds, together with any appropriaie 
jismiments of assignment to evidence the assignment cf the insured amounts due on the Bonds as are paid by the Insurer, and appropriaie 
nstmmaits to effecl the appointment of the Insurer as agent fbr such owners cf lhe Borris in any legal proceeding related to payment of insured 
imounB on the Bonds, , such instruments being in a form satisfactory to Stale Street Bank and Trust Company, N-A_, State Street Bank and Trust 
lunpany, N.A. shall disburse to such owners or the Paying Agent payment of the insured amounis due on such Bonds, less any amount held by 
he Paying Agent for the payment of such insured amounts and legally available therefor. 

The Insurer is the principal operating subsidiary of MBIA Inc., a New York Stock Exchange listed company. MBIA Inc is not obligated to 
sy the debts of or daims against the Insurer. Th; Insurer is a limited Lability corporation rather than a several liability assodation. The Insurer is 
kxnidJed m the Stale of New York and Ucensed to do busircss m all 50 states, ths Distnct of Columbia and the Commooweafth of Puerto Rico. 

As cf December 31, J992, the Insurer had admitted assets cf $2.6 billion (audited), total liabilities of $1.7 billion (audited), and tota] capital 
ind surplus of $896 million (audited) determined in sceordance with statutory accounting practices prescribed or pennitted by insurance 
tgulatory authorities. As of September 30, 1993 the Insurer had admitted assets of S3.0 billion (unaudited), total liabilities of $2.0 billion 
unaudited), and total capitaJ aixJ surplus cf $951 million (unaudited) detennined in accordance wilh stamtoiy accounting practices prescribed or 
Kmutied by insurance regulatory authorities. Copies of the lnsurexJs year end financial staiements prepared in accordance with statutory 
^^wnting practices are available from the Insurer. The address of lhe Insurer is 113 King Street, Armonk, New York 10504. 

Moody's Investors Service rates all bond issues insured by ths Insurer "Aaa" and short term loans "MIG l " both designated to be of the 
ughest quality. 

Standard & Poor's Ratings Group, a division of McGraw Hill ("Staixianl & Poor's"), rales all new issues insured by the Insurer "AAA" 
^ Grade. 

The Moody's Investors Service rating of ths Insurer should be evaluated independently of the Standard & Poor's rating of the Insurer. No 
l^canon has been made to any other rating agency in order to obtain additional ratings on the Bonds. The ratings reflect the respective rating 
1&encys current assessnvsnt of the creditworthiness of the Insurer and its ability to pay ciaims on its polides cf insurance. Any further explanation 
15 to the significance of the above ratings may be obtained only from the applicable rating agency. 

The above ratings are not recommendations to buy, sell or hold the Bonds, and such ratings may be subject to revision or withdrawal at any 
^ by tlie rating agendes. Any downward revision or withdrawal of either or both ratings mav have an adverse effect on the maiket price of the 
Vis. 



STATEMENT OF INSURANCE 

The Municipal Bond Investors Assurance Corporation (the "Insurer")-has issued a policy containing* 
the following provisions, such policy being on file at 1 INSERT NAME OF TRUSTEE OR PAYING AGENT. 
INCLUDING CITY, STATE1. 

The Insurer, in consideration of the payment of the premium and subject to the terms of this policy, 
hereby unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following 
described obligations, the full and complete payment required to be made by or on behaif of the Issuer to 
[INSERT NAME OF TRUSTEE OR PAYING AGENTl or its successor (the "Paying Agent") of an amount 
equal to (i) the principal of (either at the stated maturity or by any advancement of maturity pursuant to a 
mandatory sinking fund payment) and interest on, the Obligations (as that term is defined beiow) as such 
payments shall become due but shall not be so paid (except that in lhe event of any acceleration of the due date 

- -of such principal-by reason of mandaiory or optional - redemption or-acceleration resulting from-default-or 
otherwise, other than any advancement of maturity pursuant to a mandatory sinking fund payment, the 
payments guaranteed hereby shall be made in such amounts aad at such times as such payments of principal 
would have been due had there not been any such acceleration); and (ii) the reimbursement of any such 
payment which is subsequently recovered from any owner pursuant to a final judgment by a court of competent 
jurisdiction that such payment constirutes an avoidable preference to such owner within the meaning of any 
applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be 
referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: (INSERT LEGAL TITLE 
OF BONDS. CENTERED AS FOLLOWS:! 

IS PAR AMOUNT! 
flSSUERI 

fPESCRIPTlON OF BONDS] 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by 
registered or certified mail, or upon receipt of written notice by registered or certified mail, by the Insurer from 
the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is then due, that 
suchjrequired payment has not been made, Ihe Insurer on the due date of such payment or within one business 
day after receipt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account 
with State Street Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the 
payment of any such Insured Amounts which are then due. Upon presentment and surrender of such 
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate 
insmiments of assignment to evidence the assignment of the Insured Amounts due on the Obligations as are 
paid by the Insurer, and appropriate instruments to effea the appointment of the Insurer as agent for such 
owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, 
such instruments being in a form satisfactory to State Street Bank and Trust Company, N.A., State Sireet Bank 
and Trust Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured Amounts 
due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts 
and legally available therefor. This policy does not insure against loss of any prepayment premium which may 
at any u'me be payable with respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in 
the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer for such purpose. The term 
owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the underlying 
security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King 
Street, Armonk, New York 10504 and such service of process shall be valid and binding. 

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any 
reason including the payment prior to maturity of the Obligations. 

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION 

STD-R-I 



PAYMENTS UNDER THE POLICY 

- In the event that, on tlie second Business Day, and again on the Business Day, prior to the pa\Tnent date on the Obligations, the Paying 
i figeni has not received sufficient moneys to pay all principal of and interest on'the Obligations due on the second foUowing or following, as the case 
;.• ^ fce, Business Day, the Paying Agent shall immediately notify the Insurer or its designee on the same Business Day by telephone or telegrapli. 
• gjnfinned in writing by registered or certified mail, of the amount of the deficiency. 

; g If tlie deficiency is made up in whole or in part prior to or on the payment date, the Pacing Agent shall so notify tlie Insurer or its designee. 

) C. In addition, if the Paying Agent has notice that any Bondholder has been required to disgorge payments of prindpal or interest on tlie 
: OWigSti00 to a trustee in Bankruptcy or creditors or others pursuant to a final judgment by a court of competent jurisdiction that such payment 
• oonstitules a voidable preference to such Bondholder within the meaning of any applicable bankruptcy laws, then the Paying Agent shall notiiy the 
- j/isurer or its designee of such feet by tdephone or telegraphic notice, confirmedfin writing by registered or certified mail 

D. The Paying Agent is hereby irrevocably designated, appointed, directed and authorized to act as anomey-in-fect for Holders of the 
Obligations as follows: 

1. If and to the extent there is a defidency in amounis required to pay interest on the Obligations, the Paying Agent shall (a) execute 
and deliver to Stale Street Bank and Trust Company, N.A., or hs successors under the Poficy (the "InsuraixE Paying Agent"), in form 
satisfactory to the Insurance Paying Agent, an instrument appointing the Insurer as agent for such Holders in any legal proceeding related to 
the payment of such interest and an assignment to the Insurer cf the daims for interest to which such deficiency relates and which are paid 
by the Insurer, (b) receive as designee of the respective Holders (and not as Paying Agent) in accordance with the tenor of the Policy 
payment fiom the Insurance Paying Agent with respect lo the daims for interest so assigned, and (c) disturse the same to such respective 
Holders; and 

2. If and to the extent of a defidency in amounts required to pay principai cf the Obligations, the Paying Agent shall (a) execute and 
deliver to the Insurance Paying Agent in form safî actory to the Insurance Paying Agent an instmmeni appointing the Insurer as agent for 
such Holder in any legal proceeding relating to the paymeni of such principai and an assignment to the Insurer of any of the Obligation 
surrendered to the Insurance Paying agent cf so much cf the prindpal amount thereof as has not previously been paid or for which moneys 
are not hdd by the Paying Agent and available for sudi payment (but such assignment shall be delivered only if payment from the Insurance 
Paying Agent is received), (b) receive as designee of the respective Holdere (and not as Paying Agent) in accordance with the tenor of the 
Policy payment therefor fiom the Insurance Paying Agent, and (c) disburse lhe same to such Holders. 

E Payments with respect to daims for interest on and principaJ of Obligations didxireed by the Paying Agent fiom proceeds of the Policy 
shall not be considered to discharge the obligation of the Issuer with respect to such Obligations, and the Insurer shall become the owner of sudi 
unpaid Obligation and daims for the interest in axordance with the tenor cf the assgnmenl made to it under the provisions of this subsection or 
otherwise. 

F. Irrespective of whether any such assignment is executed and delivered, the Issuer and the Paying Agent hereby agree for the benefit of tlie 
i Insurer that: 

j 1. They recognize that lo the extent the Insurer makes payments, directly or indirectly (as by paying through the Paying Agent), on 
j account of prindpal of or interest on the Obligations, the Insurer will be subrogated to the rights of such Holders to receive the amount of 
: such prindpal and interest fiom the Issuer, with interest thereon as provided and solely fiom the sources staled in this Indenture and the 
j Obligations; and 

| 2. Ttey will accordingly pay to the Insurer the amount of such prindpal and interest (induding principal and interest recovered under 
• ' sut̂ aragraph (u) of the first paragraph of the Policy, which principal and interest shall be deemed past due and not lo have been paid), with 
1 interest thereon as provided in this Indenture and the Obligation, but only fiom the sources and in the manner provided herein for Uie 
: payment of prindpal of and interest on the Obligations to Holders, and will otherwise treat the Insurer as the owner of such rights to tlie 

amount of such prindpal and interest. 

G. In connection with the issuance of additional Obligations, the Issuer shall deliver to the Insurer a copy of the disclosure document, if any, 
'̂ ûlated with respect to such additional Obligations. 

H- Copies of any amendments mads to the documents executed in connection with the issuance of the Obligations which are consented toby 
^ Insurer shall be sent to Standard & Poor's Corporation. 

• I- The Insurer shall receive notice of the resignation or removal of the Paying Agent and the appointment of a successor thereto. 

- 1- The Insurer shall receive copies of all notices required to be delivered to Bondholders and, on an annual basis, copies of the Issuer's audiied 
^ ^ l statements and Annual BitfigeL 

Notices: Any notice that is required to be given to a holder of the Obligation or to the Paying Agent pursuant to the indenture shall also be 
|*^ded to the Insurer. All notices required to be given to the Insurer under the Indenture shall be in writing and shall be sent by registered or 

mail addressed lo Munidpal Bond Investors Assurance Corporation, 113 King Street, Armonk, New York 10504 Attentioa- Surveillance. 



FINANCIAL GUARANTY INSURANCE POLICY 

Municipal Bond Investors Assurance Corporation 
Armonk, New York 10504 

Policy No. (NUMBER} 

Munictpai Bond Investors Assurance Corporalion (lhe "Insurer"), in consideraiion of the payment of the premium and subject to the terms of this 
poli^, hereby unconditionally and irrevocably guaramces io any owner, as hereinafler defined, of the foUowing described obligaiions, the fiill and 
J^npleie paymeni required to be mate by or on behalf of the Issuer to [INSERT NAME OF PAYING ACENT] or its successor (the "Paying Agent") 
({sn amount equal to (i) the principaJ of (either at the stated marurity or by any advancement of maiurity pursuant to a mandaiory sinkmg fund 
-gyj^nt) and Lmcrest on, the Obligations (as thai imn is defired bdow) as such payments shall bxome die bul shall not be so paid (except that in IIK. 

erf" any axeleration of the due date cf su± prindpal by reason cf mandatory or optional redempdon or accelexarion resulting fiom default or 
jtkiwise, other than any ̂ vancen^cf maturity pursuant to a maixiaiotf 
sudi amounts and at such times as such payments cf prindpal would have been due had there not been any such acceleration); and (ii) the 
[ombursexnent of any such payment which is suhsequeniiyrxoraedfiTjm any owner pursuant to a fii^ 
ilrat such payment constitmes an avoidable preference to such owner within the meaning cf any applicable bankruptcy law. The amounts referred to 
in dauses (i) and (ii) of the preceding sentence shall be referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: 

[PARI 
[LEGAL NAME OF ISSUE] 

Upon receipt of tdephonic or telegraphic notice, such notice subseqioilly confinned in writing by registered or certified mail, or upon receipt of 
writiai notice by registered or certified mail, by the insurer from th: Paying Agent or any owner of an Obligation the payment of an Insured Amounl 
for which is then dui, that such required paymsnt has not been macie, the Insurer on tbs due date cf such paymeni or within one business day after 
receipt of notice of such nonpayment, whichever is later, wiU make a cteposit cf funds, in an accouni with State Street Bank and Trust Company, N. A_, 
in New York, New York, or its suxessor, suffident for ths paymeni of any such Insured Amounts which are then due. Upon presentment and 
surrender of sjch Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriaie instruments of 
assignment to evidence the assignment of the Insured Amounis due on the Obligations as are paid by the Insurer, and appropriaie instruroenls to effect 
the appointrneru of the Insurer as agent fbr sach owners of the ObUgatioos in any legal proceeding reiaied to payment of Insured Amounts on the 
Obligaiions, such instrumems being in a form satisfactory to Stale Street Bank and Trust Company, N-A_ Stale Streei Bank and Trust Company, N.A 
shall disburse to si*ch owners, or ths Paying Agent paymsnt erf tte Insured Amounts due on such Obligations, less any amount hdd by lbs Paying 
Agon for the payment of sxh Insured Amounis arc! legally avmiaWe ttercfor. This policy docs not insure against loss of any prepayment premium 
which tnay at any time be payable with respect to any Obligation. 

As used herein, the term "owix^ shall man the registered owner cf any Obligation as indxaied in the books maintained by the Paying Agent, lhe 
tswr, or any designee cf the Issuer for such purpose. The term owner shall not indude the Issuer or any party whose agreement with the Issuer 
oonsomtes the underiying security for lhe Obligations. 

Any service of process on the Insurer may be mads to the Insurer al its offices located al 113 King Street, Armonk, New York 10504 and such service 
of process shall be valid and binding 

This policy is non-cancellable for any reason The premium on this policy is nol refundable for any reason induding ihe paymeni prior to mamrity of 
Obligations. 

N WITNESS WHEREOF, the Insurer has caused this policy to be executed in fksimiie on its behalf by its duly aulhorized officers, this pAY] day 
[MONTH, YEAR], but this policy shall not be valid unless counieragred by an authorized resident licensed agent of the Insurer. 

MUNICIPAL BOND INVESTORS 
COUNTERSIGNED: ASSURANCE CORPORATION 

Licensed Agent President 

Attest: 
I u ^ State . Assistant Secretary 
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REVISED AS OF JANUARY 21, 1994 

COMMITMENT TO ISSUE A 
FINANCIAL GUARANTY INSURANCE POLICY 

Application No.: 93-12-3670 
Sale Date: January 20, 1994 
Program Type: Negotiated DP 

Re: $59,875,000 City of Philadelphia, Pennsylvania, Gas Works Revenue Bonds, Fifteenth 
Series 1993 (Insured Maturities Due August 1, 1996 through August ] , 2005) 
(the "Obligations") 

This commitment to issue a financial guaranty insurance policy (the "Commitment") dated 
January 21, 1994, constitutes an agreement between PHILADELPHIA GAS WORKS the 
("Applicant") and MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the 
"Insurer"), a stock insurance company incorporated under the laws of the State of New York. 

Based on an approved application dated December 22, 1993, the Insurer agrees, upon 
' satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date 

or (ii) on the date of delivery of an payment for the Obligations, a financial guaranty insurance 
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the 
Obligations when due. The issuance of the Policy shail be subject to the following terms and 
conditions: 

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date of 
delivery of and payment for the Obligations, the following payments: 

a. a nonrefundable premium in the amount of $539,000 [.700% (premium rate) of 
$77,023,732.53 (total debt service less accrued interest), premium rounded to the nearest 
thousand]. The premium set out in this paragraph shall be the total premium required to be 
paid on the Policy issued pursuant to this Commitment; 

b. Standard & Poor's Ratings Group rating agency fees in an amount to be billed 
directly by Standard & Poor's Ratings Group, based on the final par and other factors as 
detennined by Standard & Poor's Ratings Group; and 

c. Moody's Investors Service rating agency fees in an amount to be billed directly by 
Moody's Investors Service, based on the final par and other factors as determined by 
Moody's Investors Service. 

2. The Obligations shall have received the unqualified opinion of bond counsel with 
respect to the tax-exempt status of interest on the Obligations. 

3. There shall have been no material adverse change in the Obligations or the Resolution, 
Bond Ordinance, Trust Indenture or other official document authorizing the issuance of the 
Obligations or in the final official statement or other similar document, including the financial 
statements included therein. 

4. There shall have been no material adverse change in any information submitted to the 
Insurer as a part of the application or subsequently submitted to be a part of the application to the 
Insurer. 
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5. No event shall have occurred which would allow any underwriter or any other purchaser 
of the Obligations not to be required to purchase the Obligations at closing. 

6. All documents executed in connection with the issuance of the Obligations shall contain 
a provision which requires copies of any amendments to such documents consented to by the 
Insurer to be sent to Standard & Poor's. 

7. A Statement of Insurance satisfactory to the Insurer shall be printed on the Obligations. 

8. Prior to the delivery of and payment for the Obligations, none of the infonnation or 
documents submitted as a part of the application to the Insurer shall be determined to contain any 
untrue or misleading statement of a material fact or fail to state a material fact required to be 
stated therein or necessary in order to make the statements contained therein not misleading. 

9. No material adverse change affecting any security for the Obligations shall have 
'. occurred prior to the delivery of and payment for the Obligations. 

10. This Commitment may be signed in counterpart by the parties hereto. 

11. Compliance with Insurer's Standard Refunding Conditions - see attached. 

12. No Extension of MBIA's insured par past 2005. 

13. No increase in MBIA's total debt service exposure. 

Dated this 21 st day of January, 1994. 

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION 

Assistant Secretary 

PHILADELPHIA GAS WORKS 

By: 

Title: 



SPECIAL CONDITIONS FOR REFUNDINGS 

A. Receipt by the Insurer of the final debt service schedule on the issue within three 
business days from the sale date. 

B. Receipt, satisfactory review and subsequent oral approval by the Insurer at least ten 
days in advance of closing of draft copies of: 

1. a verification by an independent CPA firm of the sufficiency of the escrow to 
timely retire the refunded bonds; 

2. the escrow securities purchase contracts of SLG subscription forms or open market 
confirmations; and, 

3. the escrow agreement 

Final and signed copies of all the above documents to be sent via overnight mail from 
closing. 

An independent CPA firm is defined as a licensed CPA firm acting at arms length of the 
transaction on behalf of the bondholders. It may not be the underwriter, bond counsel or 
financial adviser for the refunding issue. The firm must carry errors and omissions 
insurance. The Insurer reserves the right to review the provider of the verification on a deal 
by deal basis. 

C. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
Bond Counsel (or Special Tax Counsel) to the effect that the refunding bonds are being 
issued in compliance with state law and that the interest on the refunding bonds is tax-
exempt. 

D. Receipt by the Insurer at least five business days prior to closing of a draft opinion from 
Bond Counsel stating that the refunded bonds have been legally defeased. (This condition is 
only applicable in those situations where the refunding issue is legally defeasing the 
refunded issue.) Final executed copies of items C and D to be sent via overnight mail. 

E. If the escrow agreement allows for the substitution of securities in the escrow account, 
then it should be provided in the escrow agreement that no such substitution may occur 
unless there has first been delivered to the escrow agent/trustee, (I) a CPA verification that 
the escrow investments, as substituted, are sufficient to pay debt service, as it becomes due, 
on the refunded bonds and (2) an opinion of nationally recognized bond counsel to the effect 
that the substitution is permitted under the documents and the substitution has no adverse 
effect on the tax-exempt nature of the refunding bonds. See 2 above for the definition of an 
independent CPA. 

F. Escrow investments must be limited to: 

1. Cash 

2. U.S. Treasury Certificates, Notes and Bonds (including State and Local 
Government Series "SLGS"). 

3. Direct obligations of the Treasury which have been stripped by the Treasury itself, 
CATS, TIGRS and similar securities. 



4. Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank of New York in 
book entry form are acceptable. 

5. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. If 
however, the issue is only rated by S&P (i.e., there is no Moody's rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed 
obligations, or AAA rated pre-refunded municipals to satisfy this condition. 

6. Obligations issued by the following agencies which are backed by the full faith and 
credit of the U.S.: 

a. U.S. Export-Import Bank (Eximbank) 

Direct obligations or fully guaranteed certificates of beneficial ownership 

b. Farmers Home Administration (FmHA) 

Certificates of beneficial ownership 

c. Federal Financing Bank 

d. General Services Administration 

Participation certificates 

e. U.S. Maritime Administration 

Guaranteed Title XI financing 

f. U.S. Department of Housing and Urban Development (HUD) 

Project Notes 

Local Authority Bonds 

New Communities Debentures - U.S. government guaranteed debentures 

U.S. Public Housing Notes and Bonds - U.S. government guaranteed public 
housing notes and bonds 

G. If a forward supply contract is being executed in conjunction with the refunding (or 
subsequent to the closing of the refunding transaction), the following conditions must also 
be met: 

1 The Insurer must review and approve the forward supply contract at least five 
business days prior to closing (or after closing, at least five business days prior to execution 
if not contemplated at the time of closing). 

2 The forward supply contract must provide by its terms that the securities delivered 
under the forward supply are sufficient (when taken with other funds remaining in the 
escrow) as to amount and timeliness to retire the refunded bonds. 

3 The Insurer requires an opinion from a nationally recognized bankruptcy counsel 
that the securities in escrow and payments to owners of refunded bonds will not constitute 
assets of the fsc supplier and will not be subject to automatic stay in the event of bankruptcy 
and/or insolvency of the supplier. 



4. The supplier of the securities delivered under the forward supply contract must 
>. affirm in the contract that it has no rights to or interest in the monies or securities held in the 

escrow. 

5. The escrow agent must be acceptable to the Insurer. The Insurer reserves the right 
to replace the escrow agent for cause. 

I 6. See 6 above for investments permitted under the forward supply contract. 

7. The supplier should have no right to substitute the original escrow securities. The 
supplier may substitute securities previously delivered by the supplier under the forward 
supply contract only if: 

> a. The substituted securities mature on a date that is later than the previously 
delivered securities would have matured; and 

b. The substituted securities mature prior to the date needed to pay principal 
and/or interest on the bonds. 

^ 8. Two days before each delivery date for the forward supply securities, the escrow 
agent must notify the Insurer in writing of the securities to be delivered, the maturity amount 
of the securities and the maturity date. 

9. The forward supply contract cannot be amended or modified without the Insurer's 
written consent. 
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THE MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION INSURANCE POLICY 

Tlie following infonnation has been furnished by Munidpal Bond Investors Assurance Corporalion (the "Insurer") for use in this Offidal 
Statement- Reference is made to Appendix for a specimen of the Insurer's policy. 

Tlie Insurer's policy unoonditionaUy and irrevocably guarantees the full and complete payment required to be made by or on behalf of tlie 
j 5 S L i e r io the Paying Agent or its successor of an amount equal to (i) the principal of (either at the stated maturity or by an advancement of maturity 
pyjsuant to a mandatory sinking fund payment) and inierest on, the Bonds as such payments shall become due but shall not so paid (except that 
in the event of any acceleration of the due dale of such prindpal by reason of mandatory or optional redemption or acceleration resulting from 
default or otherwise, other tlian any advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed by the 
Insurer's policy sliall be made in such amounts are! at such times as such payments of prindpal would have been due had there not been any such 
acceleration); and (u) the reimbursement of any such payment which is subsequently recovered from any owner of tbe Bonds pursuant to a final 
•pdgazni by a court of competent jurisdiction that such paymeni constitutes an avoidable preference to such owner within the meaning of any 
jpplicable bankruptcy law (a 'Preference"). 

The Insurer's policy dees not insure against loss of any prepayment premium which may at any time be payable with respect to any Bond. 
The Insurer's policy does not, under any dreumstance, insure against loss relating to: (i) optional or mandatory redemptions (other than 
jnandatory smkingfimd redemptions); (ii) any payments to be mads on an accdeiaied basis; (iii) paymenls cf the purchase price of Bonds upon 
tender by an owner thereat or (iv) any Preference relating to CO thnxigji (m) above. The Insurer's policy also does not insure against nonpaymem 
of principal of or interest on the Bonds resulting fiom the insolvency, negligence or any other act or omission of the Paying Agent or any other 
paying agent for the Bonds. 

Upon receipt of telephonic or tdegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon 
receipt of written notice by registered or certified mail, by ths Insurer fiom the Paying Agent or any owner cf a Bond the payment of an insured 
amount for whidi is then due, that such required payment has not been mad̂ , ths Insurer on the dus date of such paymeni or within one busmess 
day after reedpt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account with Stale Street Bank and Trust 
Cbmpany, N.A., in New York, New York, or its successor, suffident for the payment of any such insured amounts which are then due. Upon 
presentment and surrender of such Bonds or presentment of such other proof of ownership of the Bonds, together with any appropriate 
instruments of assignment to evidence the assignment of the insured amounts due on the Bonds as are paid by the Insurer, and appropriate 
instruments to effect the appointment cf the Insurer as agent for such owners oflhe Bonds in any legal proceeding related to payment of insured 
amounts on the Bonds, such instruments being in a form satisfactory to State Street Bank and Trust Company, NA_, State Street Bank and Trust 
Company, N.A. shall disburse to such owners or the Paying Agent payment of the insured amounis due on such Bonds, less any amount held by 
the Paying Agent for the payment of such insured amounis and legally available therefor. 

The Insurer is tlie prindpal operating subsidiary of MBIA Inc, a New York Stock Exchange listed company. MBIA Inc is not obligated to 
pay the debts of or daims against the Insurer. The Insurer is a limited liability corporation ralhsr than a several liability assodalion The Insurer is 
domiciled in the State of New York and licensed to do business in all 50 stales, the Distria of Columbia and the Commwiwealth cfPusrto Rioo. 

As ofDecember 31,1992, the Insurer had admitted assets of $2.6 billion (audited), total liabilities of $ 1.7 billion (audited), and total capilal 
and surplus of $896 million (audited) determined in axordance with statutoiy accounting practices prescribed or permitted by insurance 
regulatory authorities. As of September 30, 1993 the Insurer had aimitled assets of $3.0 billion (unaudited), total liabilities of $2.0 billion 
(unaudited), and total capital and surplus of $951 million (unaudited) determined in accordance with statutoiy accounting practices prescribed or 
permitted by insurance regulatory authorities. Copies cf the Insurer's year end finandal stalemenls prepared in aooordance with statutory 
acoounting practices are available from the Insurer. The address cf the Insurer is 113 King Street, Armonk. New York K)504, 

Moody's Investors Service rates all bond issues insured by the Insurer "Aaa" and short term loans "MIG 1," both designated to be of the 
highest quality. 

Standard & Poor's Ratings Group, a division cf McGraw Hill fStandard & Poor's"), rales all new issues insured by the Insurer "AAA" 
Prime Grade. 

The Moody's Investors Service rating of the Insurer should be evaluated independently of the Standard & Poor's rating of the Insurer. No 
plication has been made to any other rating agency in order to obtain additional ratings on the Bonds. The ratings reflect the respective rating 
aSency's currenl assessment of the creditworthiness of the Insurer and hs ability to pay daims on its polides of insurance. Any further explanation 
as lo the significance of the above ratings may be obtained only from the applicable rating agency. 

Tlie above ratings are not recommereialions to buy, sell or hold the Bonds, and such ratings may be subject to revision or withdrawal at any 
time by Uie rating agendes. Any downward revision or withdrawal of dther or both ratings may have an adverse effect on the market price of the 
Bonds. 
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STATEMENT OF INSURANCE 

• The Municipal Bond Investors Assurance Corporation (the "Insurer") has issued a policy containing 
the following provisions, such policy being on file at riNSERT NAME OF TRUSTEE OR PAYING AGENT, 
rNCLUDING CITY. STATE!. 

% The Insurer, in consideration of the payment of the premium and subject to the terms of this policy, 
^7 hereby unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following 

£ described obligations, the full and complete payment required to be made by or on behalf of tlie Issuer to 
t [INSERT NAME OF TRUSTEE OR PAYING AGENTl or its successor (the "Paying Agent") of an amount 
T equal to (i) the principal of (either at the stated maturity or by any advancement of maturity pursuant to a 

mandatory sinking fund payment) and interest on, the Obligations (as that term is defined below) as such 
h paymenls shall become due but shall not be so paid (except that in the event of any acceleration of the due date 

^ of such principaJ by reason of mandatory or optional redemption or acceleration resulting from default or 
r otherwise, other than any advancement of maiurity pursuant to a mandatory sinking fund payment, tlie 

payments guaranteed hereby shall be made in such amounts and at such times as such payments of principal 
p would have been due had there not been any such acceleration); and (ii) the reimbursement of any such 
; payment which is subsequently recovered from any owner pursuant to a final judgment by a court of competent 
: jurisdiction that such payment constitutes an avoidable preference to such owner within the meaning of any 

applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be 
':. referred to herein collectively as the "Insured Amounis." "Obligations" shall mean; [INSERT LEGAL TITLE 

[. OF BONDS. CENTERED AS FOLLOWS:! 
i . 

< IS PAR AMOUNT! 
J flSSUERI 

rPESCRimON OF BONDS! 

r Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by 
' registered or certified mail, or upon receipt of written notice by registered or certified mail, by tlie Insurer from 
; the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is then due, that 
." such required payment has not been made, the Insurer on the due date of such payment or witliin one business 
; day after receipt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account 

with State Street Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the 
payment of any such Insured Amounts which are then due. Upon presentment and surrender of such 
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate 
instruments of assignment to evidence tlie assignment of the Insured Amounts due on the Obligations as are 

' paid by tlie Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for such 
owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, 
such instruments being in a form satisfactory to State Street Bank and Trust Company, N.A., Slate Street Bank 
and Trust Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured Amounis 
due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts 
and legally available therefor. This policy does not insure against loss of any prepayment premium which may 

^ at any time be payable wilh respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in 
the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer for such purpose. The term 
owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the underlying 
security for the Obligations. 

> 
Any service of process on the Insurer may be made to the Insurer at ils offices located at 113 King 

Street, Armonk, New York 10504 and such service of process shall be valid and binding. 

Tills policy is non-can cell able for any reason. The premium on this policy is nol refundable for any 
reason including the payment prior to maiurity of Uie Obligations. 

MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION 
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PAYMENTS UNDER THE POLICY 

In tlie event tliat, on tl>e second Business Day, and again on the Business Day, prior to the payment date on the Obligations, die Paying 
t las not received sufficient moneys to pay all principal of and interest on the Obligations due on the second following or following, as the case 

ifTbe, Business Day, the Paying Agent shall immediaiely notify the Insurer or its designee on the same Business Day by telephone or telegraplv 
k- "jfjjnjed in writing by registered or certified mail, of the amount of the deficiency. 

g If Uie deficiency is made up in whole or in part prior to or on the payment date, Uie Paying Agent shall so notify tlie Insurer or its designee. 

" C. In addition, if the Paying Agent has notice that any Bondholder has been required to disgorge payments of principal or interest on Uie 
igation to a trustee in Bankruptcy or creditors or others pursuant to a final judgment by a court of competent jurisdiction thai such payment 

• c o n S t j t l J i e s a voidable preference to such Boreiholder within Uie meaning of any applicable bankruptcy laws, then the Paying Agent shall notify the 
- insurer or its designee of such fed by telephone or tdegraphic notice, confirmed in writing by registered or certified mail 

p. The Paying Agent is hereby irrevocably designated, appointed, directed and authorized to act as attomey-in-faa for Holders of the 
(ligations as follows: 

1. If and to the extent there is a defidency in amounts required to pay interest on the Obligations, the Paying Agent shaU (a) execute 
and deliver to Stale Street Bank and Trust Company, N.A, or its successors under the Policy (Uie "Insurance Paying Agent"), in form 
satisfactory to the Insurance Paying Agent, an instrument appointing the Insurer as agent for such Holders in any legal proceeding related to 
the payment of such interest and an assignment to the Insurer of the claims for interest to which such defidency relates and which are paid 
by Uie Insurer, (b) receive as designee of Uie respective Holders (and not as Paying Agent) in accordance with Uie tenor of Uie Policy 
payment from the Insurance Paying Agent wilh respect to the ciaims for interest so assigned, and (c) disburse the same to such respective 
Holders; and 

2. If and to the extent of a defidency in amounts required to pay prindpal af the Obligations, the Paying Agent shall (a) execute and 
deliver to the Insurance Paying Agent in form salisfactoiy to the Insurance Paying Agent an instrument appointing the Insurer as agent for 
such Holder in any legal proceeding relating to the paymeni of such prindpal and an assignment to the Insurer of any of the Obligation 
surrendered to the Insurance Paying agent of so much of the prindpal amounl thereof as has not previcwsly been paid or for which moneys 
are not held by the Paying Agent and available for such payment (but such assignment shall be delivered only if payment fiom the Insurance 

ll Paying Agent is received), (b) receive as designee of Uie respective Holders (and not as Paying Agent) in accordance with the tenor of the 
t Policy payment therefor frtim the Insurance Paying Agent, and (c) didxirse Uie same to such Holders. 
?• 
j£ E. Payments with respect to daims for interest on and prindpal of Obligations didwrsed by the Paying Agent from proceeds of Uie Policy 

shall not be considered to discharge the obligation of Uie Issuer wilh respect to such Obligations, and the Insurer shall become Uie owner of such 
l- unpaid Obligation and daims fbr the interest in accordance with the tenor of the assignment made to it under the provisions of this subsection or 
I otherwise. 
h 
«. F. Irrespective of whether any such assignment is executed and delivered, the Issuer and the Paying Agent hereby agree for Uie benefit of Uie 
>. Insurer that: 
f 1. They recognize that to the extent the Insurer makes payments, directly or indirectly (as by paying through lhe Paying Agent), on 

accouni of prindpal of or interest on Uie Obligations, the Insurer will be subrogated to the rights of such Holders to receive the amounl of 
such prindpal and interest from Uie Issuer, with interest thereon as provided and solely from the sources stated in this Indenture and Uie 
Obligations; and 

2. They will accordingly pay to the Insurer the amount cf such prindpal and interest (induding principal and interest recovered under 
subparagraph (ii) of lhe first paragraph of Uie Policy, which principal and interest shall be deemed past due and not to have been paid), wilh 
interest thereon as provided in this Indsnmre and Uie Obligation, but only from Uie sources and in the manner provided herein for Uie 
payment cf principal of aivi interest on Uie Obligations to Holders, aral will otherwise treat the Insurer as the owner of such rights to the 
amount of such prindpal and interest 

G. In connection with Uie issuance of additional Obligations, the Issuer shall deliver to Uie Insurer a copy of the disclosure documeni if any, 
ĉ culated with resped to such additional Obligations. 

H. Copies of any amendments made to Uie documents executed in connection with the issuance of the Obligations which are consented to by 
^ Insurer shall be sent to Standard & Poor's Corporation 

I- The Insurer shall receive notice of tlie resignation or removal of the Paying Agent and Uie appointment of a successor tiiereto. 

J. The Insurer shall receive copies of all notices required to be delivered to Bondholders and, on an annual basis, copies of lhe Issuer's audited 
bridal staiements and Annual Budget. 

Notices: Any notice that is required lo be given to a holder of Uie Obligation or to Uie Paying Agent pursuant to Uie Indenture sliall also be 
Provided to Uie Insurer. All notices required to be given lo the Insurer under the Indenture shall be in writing and shall be sent by registered or 
C e nified mail addressed to Munidpal Bond Investors Assurance Corporation, 113 King Street, Armonk, New York 10504 Attention: Surveillance. 



Municipal Bond Investors Assurance Corporation 
Armonk, New York 10504 

Policy No. [NUMBER) 

fctoniripal Bond Investors Assurance Corporation (the "Insurer̂ '), in consideration of the payment of the premium and subjea to the terms of this 
nolicy hereby unconditionally and irrevocably guarantees to any owner, as hereinafler defined, of the following described obligations, the full and 
E^d'ete payment required to be made by or on behalf of the Issuer to [INSERT NAME OF PAYING AGENT) or its successor (the "Paying Agent") 
(/an amount equal to 0) the prindpal of (either at the stated maturity or hy any advancement of maiurity pursuant to a mandatory sinking fund 
pgyĵ -nl) and interest on, the Obligaiions (as that term is defined bdow) as such payments shall become due but shall not be so paid (except Dial in ths 
^enf dairy accderation of the due dale of such prindpal by reason of mandatory or optional redemption or acceleration resulting from default or 
0 (j 1 CjWisc other than any advancarent of maturity pursuant lo a mandatory sinking fund payment, the paymenls guaranteed hereby sliall be made in 
judi amounts arti at such times as such payments of prindpal would have been due had there not been any such accderarion); and (ii) the 
pjjflfcureemait of any such paymeni which is subsequauiy recovered from any owner pursuant to a final judgment by a court of competent jurisdiction 
Lhat suii payment constitmes an avoidable preference to such owner within the meaning of an)' applicable bankruptcy law. The amounts referred to 
in dausss (i) and (ii) of the preceding sentence shall be referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: 

[PAR] 
[LEGAL NAME OF ISSUE] 

Upon receipt of tdqphonic or telegraphic notice, such notice subsequently confinned in writing by registered or certified mail, or upon recapt of 
written notice by registered or certified mail, by tte Insurer from the Paying Agent or arty owner cf an Obligation the paymeni of an Insured Amount 
for which is then <i£, that stxh required paymoit has not been made, tie Insurer on ths dus dale of such payment or within one busmess day after 
rtedpt of notice cf such nonpayment, whichever is later, will make a deposit of funds, in an account with State Streei Bank and Trust Company, N A , 

' in New York, New York, or its successor, suffident for the payment of any such Insured Amounts which are then due. Upon presentment and 
sunender of such Obligations or presentment of such other proof cf ownership of the Obligations, together with any appropriaie instruments of 
assignment to evidence the assignment of the Insured Amounis due on the Obligations as are paid by the Insurer, and appropriaie instiumenis to effea 
the appointmenl cf the Insurer as agent for sudi crwnsrs of the Obligations in any legal proceeding related to payment of Insured Amounis on the 
Obligations, such instrumaus being in a form salisfaaory to State Streei Bank and Trust Company, NA., Stale Street Bank and Trust Company, N.A. 
shall disburse to such ownas, or the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying 
Agent for the paymeni of such Insured Amounis airi legally available therefor. This policy does not insure against loss of any prepayment premium 
which may at any time be payable with respect to any Obligation 

As used herein, the term "owna' shall msan the registered owner cf any Obligation as indkaled in the books maintaired by the Paying Agent, lhe 
Issuer, or any designee of lhe Issuer for such purpose. The term owner shall not irvdude the Issuer or any patty whose agreement with the Issuer 
constitutes the underiying security for the Obligations. 

Any service cf process cm the Insurer may be mate to lhe Insurer at its offices kxated al 113 King Street, Armonk, New York 10504 and such service 
of process shall be valid and binding 

This policy is non-cancellable for any reason. The premium on this policy is not refandable for any reason induding the payment prior to maiurity of 
ilie Obligations. 

. IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in faximile on its behalf by its duly authorized officers, this [DAY} day 
of [MONTH, YEAR], but ihis policy shall not be valid unless countersigned by an authorized resident licensed agent of the Insurer. 

1 COUNTERSIGNED: 

^'dent Licensed Agent 

MUNICIPAL BOND INVESTORS 
ASSURANCE CORPORATION 

President 

Slate 

"1.94 

Attest: 
Assistant Secretary 
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