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CONTINUING DISCLOSURE AGREEMENT 

City ofPhiladelphia, Pennsylvania 
562315,000 Gas Works Revenue Bonds (1975 General Ordinance), Sixteenth Series 
SJ 13,965,000 Gas Works Revenue Bonds (1998 General Ordinance), Second Series 

This Continuing Disclosure' Agreement ("Disclosure Agreement,') is executed and 
delivered as of this 23 r d day of June, 1999 by and beiween The Cit} of Philadelphia, Pennsylvania 
("City"), and First Union National Bank, a national banking association, having a corporate trust 
office in Philadelphia. Pennsylvania, as Fiscal Agent and dissemination agent ("Dissemination 
Ageni"). in conneciion with the issuance by the City ofits 562,315.000 aggregate principal amounl 
Gas Works Revenue Bonds (1975 General Ordinance), Sixteenth Series (the "Sixteenth Series 
Bonds") and its $ 113.965.000 aggregate principal amount Gas Works Revenue Bonds (1998 General 
Ordinance). Second Series (the "Second Series Bonds") each dated June 1. 1999 (collectively the 
"Bonds"). 

The Sixteenth Series Bonds are being issued and secured pursuant to the First Class City 
Revenue Bond Act of the Commonwealth of Pennsylvania . Act No. 234. approved October 18, 
1972. P.L. 955 (the "Act") and the General Gas Works Revenue Bond Ordinance of 1975, approved 
May 30. 1975. Bill No. 187]. as amended and supplemented from time to time (the "1975 General 
Ordinance") and the Sixteenth Supplemental Ordinance to the 1975 General Ordinance duly adopied 
by City Council of the City ofPhiladelphia on May 27. 1999 and signed by the Mayor on May 31, 
1999. Bill No. 990285 (the "Sixteenth Supplemental Ordinance") and a determination by the Bond 
Comminee of the City (consisting of the Mayor, the City Controller and the City Solicitor), or a 
maiority of them dated June I L 1999 (the "Sixteenth Series Bond Authorization" and together with 
the Act. the 1975 General Ordinance and the Sixteenth Supplemental Ordinance, the "Sixteenth 
Series Ordinance") and shall be described in the Official Statement of the City dated June 11, 1999 
with respect to the Bonds (the "Official Statement"). 

The Second Series Bonds are being issued and secured pursuant to the Act and the General 
C ias Works Revenue Bond Ordinance of 1998. approved May 8. i 998. Bill No. 980232, as amended 
and supplemented from time to lime {the" 1998 General Ordinance") and the Second Supplementa! 
Ordinance to the 1998 General Ordinance duly adopted by City Council ofthe City ofPhiladelphia 
on May 27. 1999 and signed by the Mayor on May 31, 1999. 1999. Bili No. 990286 (the "Second 
Supplemental Ordinance") and a determination by the Bond Committee of the Issuer (consisting of 
the Ma>or. the City Controller and the City Solicitor), or a majority of them dated June 11. 1999 (the 
"Second Series Bond Authorization" and together with the Act. the 1998 General Ordinance and the 
Second Supplemental Ordinance, the "Second Series Ordinance") and shall be as described in the 
(official Statement. 



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

Section 1. Definitions. 

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

"Annual Financial Information" shall mean the fmancial information or operating data with 
respect to PGW delivered at least annually pursuant to Section 3 hereof, substantially similar to the 
type sei forth in Appendix "A" attached hereto and in accordance with the Rule. The financial 
statements comprising the Annual Financial Information are prepared according to accounting 
methods and procedures which conform to generally accepted accounting principles for 
governmental units as prescribed by the Government Accounting Standards Board. 

"Business Day" or "Business Days" shall mean any day other than a Saturday or Sunday or, 
in the City, a legal holiday or a day on which banking institutions are authonzed by law to close or 
a day on which the Dissemination Agent is closed. 

"Disclosure Representative" shall mean the Director of Finance of the City, the City 
Treasurer or such other official or employee ofthe City as the Director of Finance or the City 
Treasurer shall designate in writing to the Dissemination Agent. 

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

"Fiscal Agent" shall mean First Union National Bank, as Fiscal Agent for the Bonds. 

"Fiscal Agent Agreement" shall mean the Fiscal Agent Agreement dated as of Januan1 1, 
]Q93 between the City and First Union National Bank, as Fiscal Agent, and any successors or 
assigns thereof, as amended by a First Amendment to Fiscal Agent Agreement dated as of June 1. 
1999. 

"Material Event" shall mean any ofthe events listed in Section 4(a) of this Disclosure 
Agreemenl. if maierial within the meaning ofthe Rule. 

"MSRB" shall mean the Municipal Securities Rulemaking Board. 

"Official Statement" shal] mean the Official Statement dated June 11.) 999 relating to the 
Bonds. 



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

"Rarticipating Underwriters" shali mean any of the original underwriters ofthe Bonds 
required lo comply with the Rule in connection with their purchase and reoffering of the Bonds. 

"PGW" means the Philadelphia Gas Works of the City ofPhiladelphia, 

"Registered Owner" or "Owners" shall mean the person or persons in whose name a Bond 
is registered on the books of the City maintained by the Fiscal Agent in accordance with the 1975 
General Ordinance . the 1998 General Ordinance and the Bonds. For so long as the Bonds shall be 
registered in the name of the Securities Depositor)' o r its nominee, the term "Registered Owners" 
shall also mean and include, for the purposes of this Disclosure Agreement, beneficial owners and 
the owners of book-entry credits in the Bonds evidencing an interest in the Bonds; provided, 
however, that the Dissemination Agent shall have no obligation to provide notice hereunder to 
owners of book entry credits in the Bonds, except those who have filed their names and addresses 
with the Dissemination Agent for the purposes of receiving notices or giving direction under this 
Disclosure Agreemenl. 

"Repository" or "Repositories" shall mean each nationally recognized municipal securities 
information repository which has received a no-action letter from the staff of the Securities and 
Exchange Commission recognizing it as such a repository- The Repositories as of the date of this 
Disclosure Agreement are set forth in Appendix "B" attached hereto and made a part hereof. 

"Rule" shal! mean Rule 15c2-12(b)(5) promulgated by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as amended, as such rule may be amended 
irom time to time. 

"Securities Depository" shall mean The Depositor}' Trust Company. New York. New York, 
or its nominee. Cede & Co., or any successor thereto appointed pursuant io the 1975 General 
Ordinance or the 1998 General Ordinance. 

"State Information Depositor)1" shall mean any public or private repository designated by the 
Commonwealih of Pennsylvania as a state infofmation depository within the meaning ofthe Rule. 
A> tif the date of this Disclosure Agreement, there is no State Information Depositor)'. 

"Representative" shall mean Merrill Lynch & Co.. acting on behalf of itself and the other 
I'anieipaiinc I:ndcrwriter5-



All words and terms used in this Disclosure Agreement and not defined above or elsewhere 
herein shall have the same meanings as set forth in the Sixteenth Series Ordinance, the Second Series 
Ordinance or the Fiscal Agent Agreemenl, i f defmed therein. 

Section 2. Authorization and Purpose of Disclosure Agreement. 

This Disclosure Agreement is authorized to be executed and delivered by the City pursuant 
to the Sixteenth Series Bond Authorization and the Second Series Bond Authorization in order to 
enable the Participating Underwriters to comply with the requirements ofthe Rule. 

Section 3. Provision of Annual Financial Information. 

(a) Within 240 days of the close of each fiscal year of the City, commencing with the 
City's fiscal year ending June 30, 1999, the Disclosure Representative shall file, with the 
Dissemination Agent. Annual Financial Information for such fiscal year. The Dissemination Agent 
shall promptly upon receipt thereof file the Annual Financial Information with each Repository and 
with the State Information Depositor)', if any. The Annual Financial Information will be in the form 
of the City's Comprehensive Annual Financial Report and will contain unaudited financial 
statements i f audited financial statements are not available, together with the other infonnation listed 
in Appendix A. 

(b) As soon as audited financial statements for the City are available, commencing with 
the audited financial statements for the fiscal year ending June 30, 1999, the Disclosure 
Representative shall.(file the audited financial statements with the Dissemination Agent. The 
Dissemination Agent shall promptly upon receipt thereof file the audited financial statements with 
each Repository and the State Information Depository, i f any, 

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

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

Section 4. Material Events. 

(a) The City agrees thai it shall provide through lhe Dissemination Agenl. in a timely 
manner, to each Repository or to the MSRB and lo the State Information Depositor)*, if any. notice 



of any ofthe following events with respect to the Bonds if material within the meaning of the Rule 
(each a "Material Event"): 

(1) Principal and interest payment delinquencies; 

(2) Non-payment related defaults; 

(3) Unscheduled draws on debt service reserves reflecting financial difficulties; 

(4) Unscheduled draws on credit enhancements reflecting financia! difficulties; 

(5) Substitution of credit or liquidity providers or their failure to perform; 

(6) Adverse tax opinions or events affecting the tax-exempt status of the security; 

(7) Modifications to the rights of the securit}- holders; 

(8) Bond calls; 

(9) Defeasances: 

(10) Release, substitution or sale of property securing repayment ofthe securities; 
and 

(11) Rating changes. 

The foregoing eleven (11) events are quoted from the Rule. No liquidity facility has been 
obtained with respect to the Bonds. No mandatory redemption shall be deemed a Material Event. 

fb) Whenever the City concludes that a Material Event has occurred, the Disclosure 
Representative shall promptly notify the Dissemination Agent in writing of such occurrence, 
specifying the Material Event. Such notice shall instruct the Dissemination Agent to file a notice 
of such occurrence with each Repository or the MSRB and the Stale Information Depositor.', if any. 
Upon receipi. the Dissemination Agent shall promptly file such notice with each Repository or the 
MSRB and the State Information Depository, if any. In addition, the Dissemination Agent shall 
promptly file with the each Repository or the MSRB and the State Information Depository, if any. 
notice of an\ failure by ihe City or the Dissemination Agent to timely file lhe Annual Financial 
Information as provided in Section 3 hereof, including, any failure by the City or the Dissemination 
Ageni io provide the Annua] Financial Informaiion on or before the date specified in Section 3(a) 
hereof. Any filing with each Repository or the MSRB and the State Information Depository, if any. 
shall be accompanied by the form annexed hereto as Appendix "C" and made a part hereof. 

(c) Notwithstanding the foregoing, the Dissemination Agenl shall, promptly after 
obtaining actual knowledge of an event listed in clauses (a) (1). (3). (4). (5). (8). or fa) (9) of this 
Scciion 4. notifv the Disclosure Representative of the occurrence of such event and shall, within 



three (3) Business Days of giving notice to the Disclosure Representative, file notice of such 
occurrence with the MSRB and the State Information Depository> if any, unless the Disclosure 
Representative gives the Dissemination Agent written instructions not to file such notice because 
the event has not occurred or the event is not material within the meaning of the Rule. 

(d) The Dissemination Agent shall prepare an affidavit of mailing for each notice 
delivered pursuant to clauses (b) and (c) of this Section 4 and shall deliver such affidavit to the City 
no later than three (3) Business Days following the date of delivery of such notice. 

(e) The Dissemination Agent shall request the retum from each Repository, the MSRB 
and the State Information Depository, if any, of written acknowledgment or receipt of any notice 
^delivered to each Repository, the MSRB and the State Information Depositor}', if any. Upon the 
retum of all completed acknowledgments of a notice, the Dissemination Agent shall prepare an 
affidavit of receipt specifying the date and hour of receipt of such notice by each recipient to the 
extent such information has been provided to the Dissemination Agent. Such affidavit of receipt 
shall be delivered to the City no later than three (3) Business Days following the date of receipt by 
the Dissemination Agent of the last completed acknowledgment. 

Section 5. Amendment: Waiver. 

(a) Notwithstanding any other provision of this Disclosure Agreement, the City and the 
Dissemination Agent may amend the Disclosure Agreemenl or waive any of the provisions hereof, 
provided that no such amendment or waiver shall be executed by the parties hereto or effective 
unless: 

(i) the amendment or waiver is made in writing and in connection with a change 
in circumstances that arises from a change in legal requirements, change in law or change in identity, 
nature or status of the City or the govemmemal operations conducted by the City; 

(ii) the Disclosure Agreement, as amended by the amendment or waiver, wouid 
have been the written undenaking contemplated by the Rule at the time of original issuance ofthe 
Bonds, after taking into account any amendments or interpretations ofthe Rule, as well as any 
change in circumstances; and 

(iii) the amendment or waiver does not materially impair the interests ofthe 
Registered Owners of the Bonds. 

(b) Evidence of compliance with the conditions set forth in clause (a) of this Section 5 
shall be satisfied by the delivery to the Dissemination Agent of an opinion of counsel having 
recognized experience and skill in the issuance of municipal securities and federal securities law, 
acceptable to both the City and the Dissemination Agent, to the effect that the amendment or waiver 
satisfies the conditions set forth in clauses (a)(i). (ii), and (iii) of this Section 5. 

(c) Notice of any amendment or waiver containing an explanation ofthe reasons therefor 
shall be given by the Disclosure Representative to the Dissemination Agent upon execution ofthe 



• 

amendment or waiver and the Dissemination Agent shali promptly file such notice with each 
Repository', the MSRB and the State Infonnation Depository, i f any. The Dissemination Agent shall 
also send notice ofthe amenameni or waiver to each Registered Owner, including owners of book-
entry credits tn the Bonds who have filed their names and addresses with the Fiscal Agent. 

Section 6. Other Information; Duties Under the Fiscal Agent Agreement, the Sixteenth 
Series Ordinance or the Second Series Ordinance. 

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

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

Ordinance or the Second Series Ordinance. 

(c) Except as expressly sei fonh in this Disclosure Agreement, the Dissemination Ageni 
shall have no responsibility for any cominuing disclosure lo lhe Registered Owners, the MSRB. any 
Repository- or State Information Depository. 

Section 7. Default. 

(a) In the event that the City or the Dissemination Agent fails to comply with any 
provision of this Disclosure Agreemenl, any Registered Owner ofthe Bonds shall have the right, by 
mandamus, suit, action or proceeding at law or in equity, to compel the City or the Dissemination 
Agent to perform each and every term, provision and covenant contained in this Disclosure 
Agreemenl. The Dissemination Agent shall be under no obligafion io take any aciion in respeci of 
any default hereunder unless it has received the direction in writing to do so by the Registered 
Owners of at ieast 25% of the outstanding principal amouni of lhe Bonds and if, in the Dissemination 
Agent's opinion, such action may tend io involve expense or liability, unless it is also furnished with 
indemniiy and security for expenses salisfactor} to i l . 

(b) A default under the Disclosure Agreemenl shall not be or be deemed lo be an Event 
of Default under the Bonds, the Sixteenth Scries Ordinance, the Second Series Ordinance, the Act 
or any other agreement related ihereto and the sole remedy in the event ofa failure of the City or the 
Dissemination Agenl to comply with the provisions hereof shall be the action to compel performance 
described in Section 7{a) above. 



Section 8. Concerning the Dissemination Agent. 

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

(b) The City shall pay the Dissemination Agent reasonable compensation for its services 
hereunder, and also all its reasonable expenses and disbursemcnis. including reasonable fees and 
expenses ofits counsel or other experts, as shall be agreed upon by the Dissemination Agent and 
the City. Nothing in this Section 8(b) shall be deemed to constilute a waiver of governmental 
immunity by the City. The provisions of this paragraph shall survive lerminaiion of this Disclosure 
Agreement. 

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

Section 9. Term of Disclosure Agreement. 

This Disclosure Agreement shall terminate upon (1) payment or provision for payment in full 
ot the Bonds, or (2) repeal or rescission of Section (b)(5) of the Rule: or (3) a final deiermination that 
Section (b)(5) of lhe Rule is invalid or unenforceable. 



Section 10. Beneficiaries. 

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

Seclion 11. Notices. 

Any wrinen notice to or demand may be served, presenied or made to the persons named 
belov. and shall be sufficiently given or filed for all purposes of this Disclosure Agreement if 
deposited in the United States mail, first class postage prepaid or in a recognized form of overnight 
mail or by telecopy with confirmation of receipt, addressed: 

(a) To the Dissemination Agent at: 

First Union National Bank 
123 South Broad Street 
Philadelphia. Pa. 19109-1199 
Attention: Corporate Trust Administration 
Telecopy No. : (215) 985-7290 

(b) To the City or the Disclosure Representative at: 

City ofPhiladelphia 
Office ofthe Director ofFinance 
Municipal Services Building 
1401 J.F.K. Boulevard 
Philadelphia. PA 19102 
Attention: Director of Finance 
Fax:(215) 568-1947; or 

City of Philadelphia 
Office of the City Treasurer 
Municipal Sen'ices Building 
1401 J.F.K.. Boulevard 
Philadelphia. PA 19)02 
Attention: City Treasurer 
Fax:(215)686-3815 



(c) To the MSRB at: 

Municipal Securities Rulemaking Board 
1640 King Street. Suite 300 
Alexandria. VA 22314-2719 
Attention: CD1 
Fax: (703) 683-1930 

. or such other addresses as may be designated in writing to all parties hereto. 

Section 12. No Personal Recourse. 

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

Section 13. Controlling Law. 

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

Sccfion 1-J. Removal and Resignation of the Dissemination Agent. 

The provisions of Section 7.09 ofthe Fiscal Agent Agreement shall govern the removal or 
resignation ofthe Dissemination Agent and are hereby incorporated by this reference as if set fonh 
at length. 

Section 15. Successors and Assigns. 

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

Vction 16. Headings for Convenience Onlv. 

lhe descriptive headings in this Disclosure Agreemenl are insened for convenience of 
reicrcnec onK and shall noi control or affcel the meaning or construction of any ofthe provisions 
her col" 



Section 17. Counterparts. 

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

Section 18. Entire Agreement. 

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



IK WITNESS WHEREOF, THE CITY OF PHILADELPHIA. PENNSYLVANIA, has 
caused this Disclosure Agreement to be executed by th- Director ofFinance and First Union 
National Bank, as Dissemination Agent, has caused this Disclosure Agreement to be executed by 
one ofits duly authorized officers, all as of the day and year first above written. 

THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Bv: 
Director of Finance 

FIRST UNION NATIONAL BANK, 
as Dissemination Agenl 

Bv: 
Authorized Officer 



APPENDIX "A" 

1. Commencing with the fiscal year ending June 30,1999. a copy of the Comprehensive 
Annual Financial Repon ("CAFR"). which contains the audited combined financial statements of 
the City, prepared by the office of the Director ofFinance ofthe City in conformance with guidelines 
adopted by the Governmental Accounting Standards Board and the American Institute of Cenified 
Public Accountants' audit guide. Audits of State and Local Government Units; and 

2. Commencing with the fiscal year ending August 31. 1999. to the extent such 
information is not contained in the CAFR. an update ofthe information in Appendix A - Financial 
Statements for PGW for Fisca' ' ears ended August 31.1998 and 1997 of the Official Statement. 



APPENDIX "B" 

Repositories 

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

Bloomberg Municipal Repositories 
P.O. Box 840 
Princeton. NJ 08542-0840 
Phone:(609) 279-3225 
Fax:(609)279-5962 
E-mail: MunisfS^BIoomberg.com 

DPC Data. Inc. 
One Executive Drive 
Fort Lee. 0702 
Phone: (201)446-0701 
Fax:(201) 947-0107 

Kenny Information Systems, Inc. 
65 Broadway - ]6 , h Floor 
New York. NY 10006 
Ann: Kenny Repository Service 
Phone: (212) 770-4595 
Fax:(212) 797-7994 

Thomson NRMSIR 
Ann: Municipal Disclosure 
395 Hudson Street. 3rd Floor 
New York. NY 10004 
Phone: (212) 807-5001 
or (800) 689-8466 
Fax:(212)989-2078 
E-mail: Disclosure'sMuller.com 



© 

A P P E N D I X " C " 

MUNICIPAL SECONDARY MARKET DISCLOSURE 
INFORMATION COVER SHEET 

Thh cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board, 
Nationally Recognized Municipal Securities Information Repositories, and the State Information Depository, 
if applicable, pursuant to Securities and Exchange Commission Rule 15c2-12 or any analogous state statute. 

Issuer's and/or Other Obligated Person's Name:_ 
CUSIP Numbers (attach additional sheet if necessary ): 

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

Information relates to all securities issued by Issuer having the following six-digit numbers,; 

Number of pages of anached material event notice: [ 

Description of Material Events Notice (Check One) 
1. Principal and inierest payment delinquencies 
2. Non-Payment related defaults 
3. Unscheduled draws on debt sen-ice reserves reflecting financia! 

difficulties 
4. Unscheduled draws on credit enhancements reflecting financial 

difficulties 
5. Substitution of credit or liquidity providers, or their failure to 

perform 
6. Adverse tax opinions or events affecting the lax-exempt status 

of the securiry 
7. Modificaiions to rights of security holders 
8. Bond calls 
9. Defeasances 
10. Release, substitution, or sale of property securing repaymeni of 

the security 
I L Rating changes 
12. Failure to provide annual financial information as required 
13. Other material event notict: (specify) 

* 14, Financial informaiion: Please check all appropriate answers: 

CAFR (a) includes ' does no! include Annual Financial 
information 
(b) Audited0 _ Ves _ No 

Annual Financial Information: Audited? Yes No 
Operating Data 
Fiscal Period Covered:__ 

'Financial Information should not be filed wiih the MSRB. 



hereby represent that I am authorized by the Issuer as an agent to distribute this infomiation publicly: 

Signature_ 

Name: Title:_ 

Employer: 

Address: 

Cits. State. Zip Code; 

Voice Telephone Number ( )_ 

Please print the material event notice attached to this cover sheet in 10-point type or larger. 

The cover sheet and notice may be faxed to the MSRB at (703) 683-1930. Contact the MSRB at (202) 
223-9503 with questions regarding this form or the dissemination of this notice. 



Appendix F 
Text of Proposed Opinion of Co-Bond Counsel 
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TEXT OF PROPOSED OPINION 
OF CO-BOND COUNSEL 

The Ciiy ofPhiladelphia. Pennsylvania 
640 Municipal Serv ices Building 
1401 John F. Kennedy Boulevard 
Philadelphia. PA 19102 

Re; S 62.315.000 Ciry ofPhiladelphia Gas Works Revenue 
Bonds (1975 General Ordinance), Sixteenth Series and 
Sl 13.965.000 City ofPhiladelphia Gas Works Revenue 
Bonds f 1998 General Ordinance1!. Second Series 

Ladies and Gentlemen: 

We have acted as Co-Bond Counsel lo The City ofPhiladelphia. Pennsylvania (the 
"City") in connection with the issuance and sale by the City of $62.315.000 aggregate 
principal amount ofits Gas Works Revenue Bonds (1975 General Ordinance). Sixteenth 
Series (ihe "Sixteenth Series Bonds") pursuant to The First Class City Revenue Bond Act 
ofthe Commonwealth of Pennsylvania. Act No. 234. approved October J 8. 1972 (P.L. 955) 
(the "Act"), the City's General Gas Works Revenue Bond Ordinance of 1975. approved May 
30. 1975. as amended (the "1975 Genera! Ordinance"), and the SiMeenth Supplemental 
Ordinance to the 1975 General Ordinance, approved May 31. 1999 (the "Sixteenth 
Supplemental Ordinance") and the issuance and sale by the City of Sl 13.965,000 aggregate 
principal amouni ofits Gas Works Revenue Bonds (1998 General Ordinance). Second 
Series (the "Second Series Bonds") pursuant to the Act, the City's General Gas Works 
Res enue Bond Ordinance of 1998. approved May 8. 1998 (the " 1998 General Ordinance"). 
;ind the Second Supplemental Ordinance to the 1998 General Ordinance, approved May 31. 
1999 (the "Second Supplemental Ordinance"). The 1975 General Ordinance, the Sixteenth 
Supplemental Ordinance, the 1998 General Ordinance and the Second Supplemental 
Ordinance are referred to herein collectively as the "Ordinances" and the Sixteenth Series 
Bond? and the Second Series Bonds are referred to herein collectively as the "Bonds." 

The proceeds from the sale of the Sixteenth Series Bonds will be used to (i) refund 
L-cnain (ias Works Revenue Bonds issued under the 1975 General Ordinance, (ii) pay the 
costs of issuance ofthe Sixteenth Series Bonds and make any required deposit tothe Sinking 
I-und Resen e under the 1975 General Ordinance, and (iii) pay any other Project Costs (as 
defined in the Act) relating to the refunding of the prior bonds or the issuance of the 
Sixieenih Series Bonds. 
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The proceeds from the sale of the Second Series Bonds will be used to (i) pay the 
costs of capital projects of the Philadelphia Gas Works (the "Gas Works"), (ii) pay the costs 
of issuance of the Second Series Bonds and make any required deposit to the Sinking Fund 
Resene underthe 1998 General Ordinance, and (iii) pay any other Projeel Costs (as defined 
in the Act). 

In our capacity as Co-Bond Counsel to the City, we have examined such statutes 
ofthe Commonwealth of Pennsylvania and such ordinances ofthe City and proceedings 

' relating thereto as we have deemed necessary' to enable us to render the opinion set forth 
below . We have also examined and relied upon the proceedings authorizing the issuance 
of the Bonds and certain certifications, agreements (including an Arbitrage and Tax 
Compliance Certificate intended to satisfy certain provisions of the Internal Revenue Code 
of 1986. as amended (the "Code"), and applicable Treasury Regulations), affidavits, receipts 
and other documents, including specimen Bonds, which we have considered relevant. We 
have also relied on the Fiscal Agent's certification as to its execution of the Bonds. 

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

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

1. The City has the power to perform its obligations under the Ordinances and 
to issue and sell the Bonds. 

2. Al! conditions precedent to the issuance ofthe Bonds pursuant to the Act and 
the Ordinances have been satisfied, and the purposes for which the Bonds have been issued 
are permitted purposes under the Act and the respective Ordinances. 

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

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

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

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

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

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

We call to your attention that the Sixteenth Series Bonds are limited obligations of 
the City, payable only out of Project Revenues (as defined in the 1975 General Ordinance) 
and moneys which may be available therefor in the Sinking Fund under the 1975 General 
Ordinance, including the Sinking Fund Reserve therein, and that the Second Series Bonds 
arc limited obligations of the City, payable only out of the Gas Works Revenues (as defined 
in the 1998 General Ordinance) and moneys which may be available therefor in the Sinking 
Fund under the 1998 General Ordinance, including the Sinking Fund Reserve therein, and 
thai neither the credit nor taxing power of the City is pledged for the payment of the 
principal of or interest on the Bonds. The Sixteenth Series Bonds and the Second Series 
Bonds do not create a charge againsl the tax or general revenues ofthe City or any propeny 
ol'lhe City other than the Projeel Revenues and Gas Works Revenues, respectively, and 
amounts available therefor in the Sinking Fund under the 1975 General Ordinance and the 
Sinking Fund under the 1998 General Ordinance, respectively. 

This opinion is given as of the dale hereof, and we assume no obligation to update 
or supplement this opinion to reflect any facts or circumstances which may hereafter come 
io our attemion or anv chanaes in laws which mav hereafter occur. 
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FINANCIAL 
i * SECURITY 

^ ASSURANCE® 
MUNICIPAL BOND 
INSURANCE POLICY 

ISSUER: Cily of Philadelphia, Pennsylvania 

BONDS: $62,315,000 in aggregate principal amount of 
Gas Works Revenue Bonds (1975 General 
Ordinance), Sixteenth Series dated June 1, 
1999 

Policy No.: 25306-N 

Effective Date: June 23. 1999 

Premium: $520,875.59 

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 fhe documentation providing for the issuance of and securing 
the Bonds) (or 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 endorsemenl-herelo); 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 Secunty will disburse lo or lor the benefit of each Owner of a Bond the face 
amount of principal ol and interest on the Bond that is then Due for Payment but is then unpaid by. reason-
of Nonpayment by the Issuer, but only upon receipt by Financial Security, in-a form reasonably/, 
satisfactory to it, of (a) evidence of the Owner's right to receive payment of the principal or interest then 
Due for Payment and (b) evidence, including any appropriate instruments of assignment, that all of the 
Owner's rights with respect to payment of such principal or interest that is Due for Payment shall 
thereupon vest in Financial Security. A Notice of Nonpayment will be deemed received on a given 
Business Day if tt is received prior to 1:00 p.m. (New York time) on such Business Day; othemise, it wil( 
be deemed received on the next Business Day. II any Notice of Nonpayment received by FlnanciaJ. 
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 ol 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 .extent 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 of Financial 
Security under this Policy. . ; 

Except to the extent expressly modified by an endorsement hereto, the following terms-shall-
have the meanings specified for all purpose's 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 principa! 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 refer to any earlier-date on which payment is due by reason-of call-for redemption (other than by 
mandatory sinking fund redemption), acceleration or other advancement of maturity unless Financial; 
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.. "Nonpayment" means, in respect of a Bond;" the-failure-of lhe 
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 hassbeen recovered from such Ownen pursuant to the 
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Policy No. 25306-N 

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 telecopieo 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 
shafl 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 andI notice. 
address of the Insurer's Fiscal Agent. - From and after the date of. receipt of such notice by the Trustee,, 
and the Pavinq Agent, (a) copies of all notices required to be. delivered to Financial Security pursuant to 
this Poiicy 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 Insurers Fiscal 
Ag^t on behalf of Financial Security. The Insurer's Fiscal Agent is the-agent of Financial Secunty only 
and the Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurers Fiscal 
Agent or any failure of Financial Security to deposit or cause to be deposited sufficient funds to. make 
payments due under this Policy. ' • r 

To the fullest extent permitted by applicable laW, Financial Security, agrees-hot to assert; and: 
hereby waives only , for the benefit of each Owner, all rights (whether .by counterclaim,-setoff or 
othemise) and Snses (including, without limitation,. the defense of .fraud); whether acquired by, 
subrSnf assignment or otherv/ise, to the extent that such-rights and defenses may be available to.. 
Fin^cial 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 amendrnent 
thereto Ewept to the extent, expressly, modified by an endorsement hereto, (a)-any prem.um paid in 
esoect cf this ^ l i cy is nonrefundable for any reason whatsoever,' including Payment..or. provision being 

- made'or pa ment, of the Bonds prior to maturity, and (b) ^ ^ Z ^ ^ ^ ^ ? u k n y ^ ^ 
THIS POLICY IS NOT COVERED, BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND,. 
SPECIFIED IN ARTICLE 76 OF THE.NEW YORK INSURANCE LAW. . . ,V. ^ 

T " ^ - . Wi tness whereof'. FINANCIAL' SECU RITY ̂ ASSURANCE INC. -has caused;^-Policy 'to" be 
executed on its behalf, by its Authorized Officer. : .;: ; 'Vv ^ • " ' ; " - . / I V ' ""... 

' ' *' * *;•' ;' • . FINANCIAL SECURITY*ASSURANCE"!INC:-

Authorized:Officer 

-•*vA Subsidiary of Financial Security Assurance Holdings Ltd; 
-350.Park Avenue, New York, N.Y. 10022-6022; ; ; 

(212) 826-0100 

•" Form 500NY (5/90) 



If; 
To 

FINANCIAL 
SECURITY 
ASSURANCE® 

MUNICIPAL BOND 
INSURANCE POLICY 

ISSUER: City of Philadelphia, Pennsylvania 

BONDS: $113,965,000 in aggregate principal amount of 
Gas Works Revenue Bonds, (1998 General 
Ordinance), Second Series dated June 1, 1999 

Policy No.: 25311-N 

Effective Date: June 23. 1999 

Premium: $1,241,564.02 

k : 

FINANCIAL SECURITY ASSURANCE INC. ("Fmancial 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 to or for the benefit of each Owner of a Bond the face 
amount of principal of and interest on the Bond that is then Due for Payment but.is then unpaid by reason 
of Nonpayment by the Issuer, but only upon receipt by Financial Security, in-a form- reasonably.-

' satisfactory to it, of (a) evidence of the Owner's right to receive payment of the principal orinterest then; 
Due for Payment and (b) evidence, including any appropriaie instruments of assignment, that al) of the 
Owner's rights with respect to payment of such principal or interest that is Due for Payment shall 
thereupon, vest in Financial Security. A Notice of Nonpayment will be deemed receivedi.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 shal! 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'extent 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.of'; Financial.-

. Security under this Policy. V -Y - " Q!5' " rv 

Except to the extent expressly modified.by an endorsement hereto, the following.terms shall 
have the meanings specified for all purposes of this Policy. "Business Day" means any. day other than-
(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 taw 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 v 

does'not refer to any earlier date on which payment is due by reason of call for redemption (other than by. 
mandatory sinking fund redemption); acceleration or other advancement of maturity unless Financial: 
Security shall elect, in its sole discretion, to pay such principal due upon such acceleration tpgether with -, 
anyaccrued interest to the date of acceleration and (b) when referring to interest on a Bond, payable on' 
the stated date for payment of interest. .."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 
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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 AgenL From and after the date of receipt of such notice by the Trustee 
and the Paying Agent, (a) copies of all notices required to be delivered to Financial Security pursuant to 
this Policy shall be simultaneously delivered to the Insurer's Fiscal Agent and to Financial Security and. 
shall not be deemed received until received by both and (b) all payments required to be made by 
Financial Security under this Policy may be made directly by Financial Security or by the Insurer's Fisca! 
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-1 nsu re r's. Fiscal ̂ -.."v 
Agent or any failure of Financial Security to deposit or cause to be deposited sufticient funds to-'make '' 
payments due under this Policy. . 7.. : ; 

To the fullest extent permitted by applicable law, Financial Security agrees-not '"to" assert; and; V; ^ 
hereby waives, only for the benefit of each Owner, all rights (whether by counterclaim,-setoff -or.?? 'Xv 
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 cariceled:-'6r 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 causedlhis^PoNcy.-to'b^'' ^ 
executed on its behalf by its Authorized Officer. ;.• , :v'. 

FINANCIAL SECURITY ASSURANCE- INC. • 

•By 

' 7 ^ 7 . v Y ; 5 

.'-Authorized Officer v-.-

A subsidiary'of Financial Security. Assurance Holdings Ltd: 
'SSO.Park Avenue, New York, N.Y. 10p22r6022^ ^ ' 
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Ŝtone & Webster 
Founded 1889 

May 6, 1999 

Honorable Ben Hayllar 
Director of Finance 
Ciry of Philadelphia 
1401 John F. Kennedy Boulevard 
1330 Municipal Services Building 
Philadelphia, Permsylvania 19102 

Subject: Independent Consultant's Report 
City of Philadelphia, Pennsyhania 
Gas Works Revenue Bonds (1998 General Ordinance), Second Series and 
Gas Works Revenue Bonds (1975 General Ordinance), Sixteenth Series 

Dear Mr. Hayllar: 

The attached report comains rhe findings and conclusions of Stone & Webster Management Consukanis, Inc., (Stone 
& Webster) wiih respeci to the issuance of up io Sl 15,000,COO of Gas Works Revenue Bonds (1998 General 
Ordinance), Second Series (the "Second Series Bonds") and up to 580,000,OOOof Gas Works Revenue Bonds (1975 
General Ordinance) Sixteenth Series (the "Sixteenth Series Bonds") (collectively the "Bonds"). 

The Second Series of Bonds are being issued in order to fund a ponion of the PhiiadeiphiaGas Works' (PGW) capital 
improvement program, fund a sinking fund reserve and pay the costs of issuance. These Bonds will constitute the 
second debt issued under the 1998 General Ordinance. The Sixteenlh Series Bonds are being issued to refund ail or a 
ponion of the City's outstanding Gas Works Revenue Bonds, Eleventh Series C and Founeenth Series as well as fund 
a sinking fund reserve and pay costs of issuance. These Bonds will be issued under the 1975 General Ordinance. 

Stone & Webster has broad experience in the technical and financial analysis of ihe operation of a gas distribution 
system of the magnitude and scope of PGW and has a favorabie reputation for competence in such field and is 
qualified to do such work (see Appendix for Stone & Websier qualifications). 

SCOPE OF WORK 

Stone & Webster has prepared a detailed repon including historic and forecast schedules. The basis for the repon is 
our review of PGW's operations, facilitier, and its customer, sales, and financial forecasts. As the basis for our 
repon, we have conducted an independent investigation of such physical propenies and books and records that we 
deemed necessary in order to make the findings and conclusions contained herein. The repon also provides an 
assessment of the condition of the physical plant including PGW's existing production, storage and distribution 
facilities, among others, based upon on-site inspections of facilities. It reviews and evaluates existing and planned 
natural gas transpon and supply contracts with respect to volumes of gas to be delivered and evaluates the adequacy 
of present inventory, current and fumre gas supphes, pipeline transponaiion 

Stone & Webster Management Consulianis. Inc. 

One Penn Plaza, 250 W. 34th Street 
New York, New York 10119-2998 
Phone: 212.290.7000 
Fax: 212.290.7033 
www.stoneweb.com 



capacity, and supplemental gas production capabilities. Furthermore, an evaluation and description of PGW's capital 
improvement program for fiscal years 1999 through 2005 is addressed with the objective of judging the consistency 
and reasonableness of the major replacements and improvements which will be made to the gas system. 

The report provides an overview of PGW's long-term capital program and an assessment of the regulatory and rate 
setting environment under which the imposition and collection of rates and charges will occur. This financial 
assessment, based on PGW's 1999 through 2005 financial forecast, is structured to permit the reader to make an 
estimate of PGW's ability to meet the current and fumre costs of operation and maintenance, as well as its ability to 
meet debt service coverage tests and other bond covenants set forth in the legislation which governs debt financing. 

FINDINGS AND CONCLUSIONS 

Detailed findings and conclusions are contained in the anached repon; however, subject to such findings and 
conclusions, the following points summarize Stone & Webster's key opinions relevant to issuance of the Bonds: 

Operations 

PGW is a competently managed and operated gas distribution utility. PGW and its facilities are organized, 
operated and maintained at a level equal to or in excess of regulatory requirements and generally accepted 
industry practices. Based upon our investigation, we believe PGW's facilities are in good operating condition. 

Finance 

Based on our investigation and evaluation of financial forecast information covering the period 1999 through 
2005, and on the basis of actual and estimated future annual financial operations of PGW's facilities and 
cenain assumptions with respect thereto over the amonization period of either the Second Series Bonds or the 
Sixteenth Series Bonds, which assumptions we believe are reasonable, cunent and future project revenues 
which are pledged under the General Ordinances (hereinafter defined) comply with the requirements of the 
definition of project revenues in Section 2 of The First Class City Revenue Bond Act (the "Act") and, over 
the amonization period of the Bonds, will be adequate to meet all expenses of operation and maintenance, 
repair and replacement, reserve fund deposits, debt service on the bonds issued under the General Ordinances 
as the same shall become due and payable and the surplus requirements of the rate covenants contained in 
Section 4.03(b) of the Ordinance of City Council approved May 30, 1975, Bill Number 1871, as amended 
(the "1975 General Ordinance") and in Section 4.03(b) of the General Gas Works Revenue Bond Ordinance 
of 1998 (the "1998 General Ordinance") (collectively the "General Ordinances"). 

The project revenues which are pledged as security for the bonds issued under the GeneraJ Ordinances are 
projected to be sufficient to comply with the rate covenants set forth in Section 4.03(b) of each of the GeneraJ 
Ordinances. The forecast projects an increase in the amount of S20 million of revenue enhancement in 2002 
which continue thereafter. These enhancements can be effected by either a general rate increase or from 
equivalent savings in operating expenses or from a combination of both. 

The capital improvements included in this forecast which are needed to meet current budgeted and forecasted 
results, 2000 through 2005, are premised on additional funds amounting to S75 million. It is anticipated that 
this will be financed by a revenue bond placement in fiscal year 2003. It is assumed for purposes of this 
repon that all revenue bonds will be tax exempt and the 2003 bonds will be issued at an interest rate no 
greater than 6.5%. 
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Management 

Since October, 1998, there has been significant turnover in senior management. These positions have been 
filled either on a temporary or permanent basis, except for the Chief Financial Officer whose functions have 
been otherwiseallocated. 

Capital Expenditures 

• The capital improvements proposed during the budget and forecast period, 2000 through 2005, will, along 
with continued good operation and maintenance practices, enable PGW to maintain its system in good 
Operatmg condition. Our review of present management practices indicates that this is likely to continue, 
provided the necessary capital budgets of PGW are approved. (Detailed engineering quality assurance 
inspections and testing were not performed.) 

RFP Process 

• In early 1999 the Philadelphia Facilities Management Corporation ("PFMC") Board, a non-profit Pennsylvania 
corporation incorporated by the City for the purpose of operating PGW, requested qualifications from and 
initiated discussions with a large number of utilities to determine their interest and ability and the feasibility and 
desirability of contracting out for all or a ponion of the management functions of PFMC. After an interview 
and review process, PFMC has determined to proceed with a request for proposal (RFP) process to possibly 
contract out only the gas management and supply function. PFMC has decided not to pursue an RFP for more 
general managementservices at this time. 

Gas Supplies 

• Contracted PGW gas supplies plus spot market purchases plus anticipated additional contracted supplies plus 
supplemental gas capacities as well as the pipeline transpon capacity to move these supplies to PGW are 
adequate to meet PGW's forecast of demand on a day of maximum demand (a design peak day), or an hour 
of maximum demand (a design peak hour), and during a year of maximum demand (a design peak year). If 
PGW's plans for outsourcing of supply services materialize, in Stone & Webster's opinion this would not 
impact PGW's ability to continue to meet maximum demands. 

Sales 

The continuing decline in Philadelphia population (estimated to have declined9.4% between 1990 and 1998) 
and loss of jobs (decline of 4.0% between 1980 and 1990), if they continue, will eventually limit residential 
customer growth. This assumption is included in PGW's forecasl. 

Fiscal year 1999 is turning out to be warmer than most years. PGW's current estimate (based on actual data 
through February 1999 and six months of best projections based upon currently available infonnation) is that 
fiscal year 1999 will have 14.7% fewer degree days than an average year, decreasing expected firm sales for 
the year. 
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PGW fim saJes volumes over the forecast period (2000 to 2005) are expected to increase by 1.7 percent. 
Intemiptible sales volumes are forecasted to increase 21.6% over the same period and transport sales are 
projected to be flat. 

Legislation 

• No change in current legislation has been factored into these forecasts, since bills pending in the 
Pennsylvania state legislature concerning open access on distribution systems have not been enacted at the 
date of this report and at such date such bills do not apply to municipal utilities such as PGW. 

The accompanying forecasts are based on assumptions of future events and should not be construed as a statement of 
fact. These assumptions have been provided by or have been reviewed with and approved by PGW and are based on 
present circumstances and information cunently available. During this assignment, we analyzed such information as 
was considered appropriate for use in evaluating the assumptions penaining to the financial statement forecasts. 
Based on cunent informaiion, we beiieve that the assumptions are reasonable. These assumptions may be affected by 
fumre events and, therefore, the actual results that will be achieved may vary from the forecast. 

Sincerely, 

STONE & WEBSTER MANAGEMENT CONSULTANTS, INC. 

Edward A. McGe 
Vice Presiden 
(Responsible Officer) 

ChristopherA. Pioli 
Executive Consultant 
(Project Manager) 
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INTRODUCTION 

The Philadelphia Gas Works ("PGW"), a city owned gas distribution utility in the City of Philadelphia 
(City), retained Stone & Webster Management Consultants, Inc. ("Stone & Webster') to prepare this 
report in connection with the issuance of up to $115,000,000 Gas Works Revenue Bonds (1998 General 
Ordinance), Second Series (the "Second Series Bonds") and up to 580,000,000 Gas Works Revenue 
Bonds (1975 General Ordinance), Sixteenth Series (the "Sixteenth Series Bonds"). Stone & Webster 
was asked to investigate, evaluate and state conclusions regarding: 

• The adequacy of PGW gas supplies and their transport capacity on feeder pipelines; 

• The adequacy of current and future PGW revenues to meet operation and maintenance 
expenses, reserve fund deposits, debt service on the Bonds, lease payments on certain leased 
assets, and the rate covenant requirements of the General Ordinances rate covenants; and, 

• The appropriateness of the capital improvements (being financed with the proceeds of the 
Bonds as well as through leases and internally generated funds) to maintain the PGW system in 
good operating condition. 

The findings and conclusions regarding these issues are contained in this report. Historical and forecast 
statistics and related figures are displayed in Figures 1-10, Tables I-I8 and Exhibits I-VI which are an 
integral part of this report. This report also contains Stone & Webster's independent assessment of 
PGW's organization, management, and overall strategic plan. 

During the second quarter of 1999, a review and evaluation, based upon on-site inspections,' was made 
of production, storage, distribution and general plant facilities. The adequacy of gas supply and 
transport resources to meet forecast requirements was determined. The capital improvements program 
was evaluated as to the appropriateness of quantities and estimates of material and labor prices, and 
justification of improvements and benefits to the gas physical system. An evaluation was also 
conducted of the five major computer mainframe systems being purchased and customized during the 
early years ofthe forecast, since they also represent a major portion of the capital program. Finally, 
Stone & Webster assessed the regulatory and rate setting environment which was factored into a series 
of pro-forma financial forecasts for purposes of analysis. This analysis permitted us to estimate PGW's 
ability to meet the current and future costs of operations, maintenance and debt service coverage 
requirements and other bond covenants set forth in the statutes which govern debt financing. 

Fiscal year 1999 is turning out to be warmer than most years. PGW's most recent estimate (based on 
six months of actual results through February and six months of projections based upon currently 
available information is that the year will produce 3,925 degree days, a decrease of 14.7% from average 
weather. On this basis a "Current Estimate" of operations and financial results was compiled and is 
shown together with expectations for the budget and forecast years in most tables and exhibits at the 
end of this report. 

Major factors and key assumptions relative to the forecast are listed below and are discussed in more 
detail in the report: 

• Based on our financial analyses, continuing GCR (gas cost recovery) adjustments will be required 
in order for PGW to meet the financial forecasts included herein and the terms of its bond 
covenants. 



The forecast envisions an increase in the amount of S20 million in 2002 from either a general rate 
increase or from savings in operating expenses or from a combination of both. 

Capita! Improvement Program - An additional revenue bond issue will be required to fund the 
capital program in the year 2003. The revenue bond issue is assumed to be tax exempt and have no 
greater than a 6.5% interest rate. 

Legislation - No change in current legislation has been factored into these forecasts, since various 
Commonwealth of Pennsylvania proposals concerning open access on distribution systems are still 
unresolved and since there is no clear indication regarding which, if any, portions of such 
legislation might apply to a municipal utility such as PGW. ^. 

Accounts Receivable - The decline in Accounts Receivable observed over the five year period from 
1994 through 1998 as a result of continuing and increasing emphasis on collections is assumed to 
continue during the current year 1999 and the budget year 2000 before turning up slightly as 
revenues increase in forecast years over the forecast period. 

Information Technology - The aggressive effort to convert all five major business applications 
during the past year is expected to lead to their implementation prior to the end of calendar 1999. 
One of the five applications (Accounting and Finance) has been implemented. Should any of the 
remaining applications not continue on schedule for implementation prior to the end of calendar 
1999, contingency plans are in place to continue use of the prior application(s) and modify them to 
assure operability through and beyond Year 2000. 



GENERAL 

THE PHILADELPHIA GAS WORKS 

The Philadelphia Gas Works consists of rea! and personal property, whether tangible or intangible, 
owned by the City ofPhiladelphia, plus the organization and personnel necessary for the acquisition, 
transport, delivery and sale of natural gas within the City. 

In March 1835 a City Ordinance was passed authorizing private ownership and operation of a public 
gas utility under trustee management. This Ordinance also contained an option clause permitting the 
City to take ownership of PGW by issuing City bonds to the private stockholders. This option initiating 
City ownership of PGW was exercised March 1, 1841, and has since been continuously in effect. 
Manufactured gas production commenced February 8, 1836 and service was inaugurated February 10, 
1836 to 46'gas lamps along Second Street. PGW thus has completed 163 years of service to the citizens 
ofPhiladelphia. 

During its 163 years of existence, the operation and management of PGW has evolved to its present 
configuration through a variety of arrangements. Initially it was managed by the private owners. In 
1841, a Board of Trustees assumed management of PGW in accordance with an enabling City 
Ordinance. This arrangement continued through April, 1887 when management and operation of PGW 
was assumed by the City under the Director of Public Works. Serious financial and operating problems 
led to replacement of this arrangement on November 12, 1897. At that time, the City, unable to sell 
PGW, contracted with the United Gas Improvement Company (UGI), now UGI Corporation, for the 
operation and management of PGW under authority granted by the City Charter. Operation and 
management by UGI continued through December 31,1972. 

On January I , 1973 the Philadelphia Facilities Management Corporation ("PFMC"), a not-for-profit 
Pennsylvania corporation, was incorporated by the City for the specific purpose of operating PGW. 
PFMC currently manages PGW in accordance with the original Agreement with the City dated 
December 29, 1972 as subsequently amended (the "Agreement"). 

Organization 

City ofPhiladelphia 

The Gas Commission 

PFMC 

Function 

Owns PGW property and establishes legislation for PGW 
functioning. 

Established under the Philadelphia Home Rule Charter, 
and is responsible for overseeing operation of PGW by the 
PFMC and is charged with regulating rates. 

Provides executive management and operates PGW 
facilities. 

PGW Manages construction, operation and maintenance of the 
gas system on a day-to-day basis. 

The Agreement states that for the operation of PGW the PFMC shall provide: 



• A Chief Executive Officer, 

• A Chief Operating Officer, 

• A Chief Financial Officer, and 

• Other personnel as deemed appropriate by PFMC. 

AH PFMC personnel are subject to the approval of the Philadelphia Gas Commission (the 
"Commission"). The Commission consists of five members: the City Controller (or his designee), two 
Mayoral appointees, and two City Council appointees. The Commission has the general responsibility 
to oversee operation of PGW by PFMC and retains atl powers not specifically granted to PFMC. In 
addition, the Agreement specifies certain functions of the Commission, mainly: 

Approval of PFMC personnel, 

Review and make recommendations regarding gas supply contracts for City Council approval. 

Approval of PGW's annual operating budget, 

Review and make recommendations regarding PGW capital budgets for City Council approval, 

Approval of short-term loans. 

Power to establish procurement standards and to fix and regulate rates and charges for 
supplying gas to customers other than the City and the Board of Education, which will annually 
produce revenues sufficient to: 

- pay all operating and maintenance expenses of PGW and the interest and amortization 
expense ofits debt, 

- pay $ 18,000,000 to the City each year and, 

- provide such other funds as may be approved by the Gas Commission or City Council. 

Review and approval of all PGW real estate acquisitions, sales, or leases for submittal to City 
Council for approval by ordinance. 

ORGANIZATION AND ADMINISTRATION 

The current PGW organization, a typical line organization, is shown in Figure I. In preparing this study 
interviews were conducted with a Board Member of PFMC and all of PGW's officers: Interim 
President, Executive Vice President, Senior Vice President, and six of the eight Vice Presidents. We 
also interviewed PGW's Controller, and a number of its Managers and Directors. The interviews were 
supplemented by review of PGW policies, practices, procedures and field observation of numerous 
employees at various facilities performing their functions.- Based on these interviews, reviews and 
observations, it is our opinion that PGW is suitably organized, managed, and operated by qualified 
personnel. 



Total PGW employment as of March 31, 1999 was 1,903. The Gas Works Employees' Union of 
Philadelphia, Local #686, Service Employees' Intemational Unit (an AFL-CIO affiliated' union) 
represents 1,521 employees. The Amalgamated Plant Guard Workers of America union contract 
expired August 31, 1998 and was not renewed. These figures represent a substantial decrease from 
personnel levels a decade ago in accordance with the Gas Commission's order of October, 1988, 
directed at reduction of expenses, and recommendations contained in the revitalization plan of 1995 by 
a turnaround consulting/management firm. 

On August 6, 1993 there was a work stoppage by the Gas Works Employees' Union over a number of 
issues, including salary issues, in the proposed contract. This work stoppage lasted 85 days until it was 
settled in October, 1993 with a five-year agreement. It was the third work stoppage in the history of 
PGW. The first two which occurred in 1971 and 1989 were of shorter duration. The May 15, 1998 
contract expires May 15,2001. 

During 1998 PGW experienced a number of changes in its management. In the Fall of 1998, at the 
expiration of employment contracts for previous management1, PFMC assigned Mr. Benjamin Hayllar 
as Interim President and Chief Executive Officer of PGW. Dr. Hayllar was selected based on his 
strong financial background and previous experience as Director of Finance for the City of 
Philadelphia. The following brief resumes provide pertinent information on the major management 
qualifications of the current PFMC/PGW Senior Officers: 

PGW Officers 

Ben Havllar-Interim President and Chief Executive Officer 

Dr. Hayllar is currently Interim President and Chief Executive Officer of PGW. He also serves on 
the Philadelphia Facilities Management Corporation's Board of Directors, the governing board for 
PGW, having been appointed to the Board on December 19, 1994. 

Dr. Hayllar also serves as the Director of Finance, City of Philadeiphia, appointed by Mayor 
Edward G.'Rendell on October 4, 1993. As a member of the Mayor's Cabinet and the Chief 
Financial Officer of the City, he is responsible for financial and fiscal policy development and 
directly oversees all City financial activities, including Budget, Accounting, Revenue Collection, 
Treasury, Procurement, Minority Business Enterprise Council, Risk Management and Bureau of 
Administrative Adjudication. 

Prior to joining the City of Philadelphia, Dr. Hayllar was the Director of Finance for the City of 
Pittsburgh (1989-1993) responsible for tax revenue collection and investment, employee benefits 
and payroll, long range fiscal planning and municipal debt management, and was Trustee for 
maintenance and disposition of properties acquired through tax. From 1985-1989, he was Vice 
President/Division manager, Metropolitan Banking, at Equibank. 

Dr. Hayllar received his Ph.D. in communications from the University of Pittsburgh. His M.A. and 
B.A. are also from the University.of Pittsburgh. 

Gregory D. Martin. Executive Vice President and Chief Operating Officer 
Mr. Martin is Executive Vice President and Chief Operating Officer of the PGW. In this capacity, 
Mr. Martin manages the gas operations, customer service and systems technology activities. 

1 An investigation is ongoing into expense spending and certain other actions on the part of certain outgoing 
previous senior personnel. 



Prior to his appointment to PGW, Mr. Martin was Vice President, Gas Management at Equitable 
Gas Company in Pittsburgh, Pennsylvania. There, he directed and managed the gas supply 
purchasing, planning, off-system marketing ahtJ sales, federal regulatory, retail transportation and 
gas measurement functions. He also held the position of Vice President, Consumer Products at 
Equitable Gas - Energy, a non-regulated marketing affiliate of Equitable Gas Company. Mr. Martin 
has also held positions as Gas Procurement Administrator, with the Charlottesville Gas Utility 
Division in Charlottesville, Virginia, Special Assistant to Commissioner Wesley Long at the 
District of Columbia Public Service Commission and Special Assistant to Commissioner Matthew 
Holder at the Federal Energy Regulatory Commission. 

Mr. Martin holds an M.A. and B.A. in Political Science from the University of Wisconsin and 
University of New Orleans, respectively. 

Abby L. Pozefsky. Sr. Vice President and General Counsel 

Ms. Pozefsky was appointed Senior Vice President and General Counsel of PGW in July 1998. She 
serves as General Counsel, managing all legal work, and is also responsible for oversight of the 
Human Resources Department. 

Ms. Pozefsky previously held the position of Chief Deputy City Solicitor of Regulatory Affairs for 
the City ofPhiladelphia Law Department, In her twelve years with the City Law Department she 
served in various capacities, including General Counsel to the Water Department, the Philadelphia 
Airport and the City Municipal Energy Office. 

Ms. Pozefsky received a B.A. degree from the University of Pennsylvania and a Juris Doctor 
degree from New York University Law School. 

Thomas M. Smvth, Vice President. Controller and Chief Accounting Officer 

Mr. Smyth was appointed the Vice President, Controller and Chief Accounting Officer, in February 
1999. He is responsible for all financial reporting, accounts payables, fixed assets and related 
duties. He previously held the position of Executive Director-Internal Auditing since starting with 
PGW in July 1997. 

Before joining PGW, Mr. Smyth held various positions with the Bell Atlantic Corporation and a 
major transportation company. 

Mr. Smyth received his B.S. degree from Delaware Valley College and an M.B.A. from LaSalle 
University. He is a member of the American Institute of Certified Public Accountants and the 
Pennsylvania Institute of Certified Public Accountants. 

PFMC Board of Directors 

J. Gregory Driscoll serves as Chairman of the Board of PFMC. Other members of the Board, most 
of whom have been appointed since 1995 include Andre L. Dennis, Esq., Ben Hayllar, William J. 
Marrazzo, Rev. William B. Moore, Dennis Arouca, Esq. and Jamie Sheller, Esq. 



SERVICE AREA 

Philadelphia Gas Works is the largest municipally-owned gas utility in the nation. PGW purchases, 
sells, and distributes natural and supplemental gas within the limits of the City of Philadelphia (see 
Figure 2). The City's borders envelop a predominately urbanized area of 129 square miles in 
southeastern Pennsylvania along the Delaware River. Within these boundaries PGW maintains a 
distribution system with approximately 6,000 miles of gas mains and service pipes with customer 
billings of approximately 514,000 customers. 

The City is the largest incorporated area in the Delaware Valley region. The 1990 U.S. census, as 
reported by the Delaware Valley Regional Planning Commission (DVRPC) in April, 1991, counted 
1,585,577 inhabitants in the City, a decrease of 6.1% since 1980. The latest Census population 
estimate (for 1998) reflects a population of 1,436,000, a decrease of 9.4% since 1990 (see Figure 3). 
The average annual reduction in population in the city since 1996 is estimated at 1.4%. The region is 
comprised of Bucks, Chester, Delaware, Montgomery, and Philadelphia counties in Pennsylvania, and 
Burlington, Camden, Gloucester, and Mercer counties in New Jersey. Seven of these nine counties (all 
except Philadelphia and Delaware) are estimated to have increased their population in 1998 over their 
1990 census figures. 

Philadelphia's economic orientation has been shifting steadily towards service-related activities. 
Whereas Government and most private sectors are estimated to have declined in employment statistics, 
service sector jobs within the City are estimated to have increased to nearly 300,000 in 1997 (see Figure 
4). This increase is on top of an increase of 8.5% from 1986 through 1992. The main service industries 
in the City of Philadelphia are law, health, hospitality and education. The relatively low costs of living 
and office space compared to cities of similar size, along with a prime location at the heart of the 
Washington-New York-Boston corridor, and the presence of major research universities helps assure 
Philadelphia a continuing capacity to attract and retain a dynamic private sector. 

The City ofPhiladelphia has formulated a number of aggressive plans to counteract recent trends of 
jobs and residents transferring from the City to the Suburbs. Plans include continuing to reduce city 
resident taxes, reduce crime and focus on capital improvements. The City expects to spend $800 million 
between 2000 and 2005 directed at infrastructure renewal to continue revitalization of the community. 
The revitalization of Philadelphia's central neighborhoods has included the construction of new office 
buildings, hotels, and the renovation of existing structures. Many of the City's older sections continue 
to be rejuvenated through the restoration of existing buildings for residential use. 

The City has also focused on the tourism and hospitality industry. PGW has already secured the 
Convention Center as a heating and air-conditioning customer, and it has become one of PGW's largest 
customers. In addition, private business is investing in the development of up to 3,000 new hotel rooms 
by 2001, an increase of over 30% of current hotel space in the city. 

While PGW will indisputably benefit from the growth in commercial market and office space in the 
City, the residential outlook is mixed. The return of urban professionals and so-called "empty nesters" 
to the City, attracted by a shorter commute and the advantages of urban life, will be somewhat counter­
balanced by continuing out-migration by other City residents and the concentration of residential 
growth outside the City limits. Only slight declines have occurred in customer counts, since increases 
in commercial and industrial customers have partially offset residential losses. (See Table 1.) 

Table 2 shows the historical pattern of PGW's sales. In fiscal year 1998, PGW sold 53.6 billion cubic 
feet (Bcf) to firm customers. Firm sales volumes have varied due to changes in the number of heating 



degree days and the number of firm customers. Total PGW interruptible sales have varied up and down 
between 9.5 Bcf and 12.5 Bcf over recent years, with 1998 sales at 9.6 Bcf. Gas transportation, a new 
service provided to PGW's largest commercial and industrial customers whereby the customer arranges 
his own gas supply and PGW only delivers it, has grown from zero in 1990 to 8.3 Bcf in 1998. Current 
estimates for 2000 transportation services show a further increase to 15.2 Bcf due to the addition of a 
very large cogeneration customer. 

An explanation of abbreviations used throughout this report for gas volume and energy units as well as 
for heating units is provided in the Appendix at the end of this report. 

SALES AND TRANSPORT FORECAST 

Gas Sales Volume 
PGW's anticipated sales for fiscal 1999-2005 are shown in Table 3. This current budget estimate 
contains six months of actual known data (September 1998 through February 1999) and six months of 
best projections based upon currently available information. The 2000 Budget year and all five forecast 
years are based on the expectation of 4,600 degree days of cold weather. 

The sales forecast excluding Load Balancing Service (LBS) sales is based on an analysis of historical 
usage patterns and utilizes a normal (average) weather pattern containing 4,600 degree days. Factors 
considered in the forecast include the historical growth or decline in number of customers, PGW 
marketing programs (e.g. oil heat conversions), changes in rates of consumption by customers in each 
rate classification, the existing and anticipated price advantage of natural gas over alternative fuels, the 
availability of natural gas, and the likelihood of PGW's participation in new construction and 
rehabilitation projects. The forecast for LBS sales is based upon the availability of gas for sale at a 
competitive price after the demand for gas by all other classes of customers has been satisfied. 

Total firm sales are forecast to increase by 1.0 Bcf from fiscal years 2000 through 2005. Although the 
residential market, which is the largest, is expected to decrease slightly over the timeframe, increases in 
the commercial and industrial are projected to result in greater aggregate firm sales. 

Interruptible sales are expected to increase to 12.0 Bcf in 2005 as shown on Table 3. This represents an 
increase of 38% over current 1999 budget estimates. Much of this increase is expected from PGWs' 
Boiler and Power Services and Load Balancing Services. 

PGWs' sales forecasting assumptions result in some differences in comparison to past forecasting 
efforts. These differences are evident when looking at some of the individual sectors. Most notably, the 
2000 budget and all forecast years show a sizable increase in industrial sales, which had been forecast 
to decrease in prior forecasts. The current forecast is designed around a revised marketing assumption 
which minimizes the shift of gas loads from industrial sales to transportation customers (which had 
been forecast in prior years). PGW's Marketing Department has noted eligible customers who could 
shift to transportation gas have been reluctant to make the change due to gas balancing requirements 
and gas pricing which has closely tracked alternative fuel prices (#2 and #6 fuel oil). In addition, 
uncertainty over retail competition in the gas market in Pennsylvania and specifically PGW's 
customers, has reduced erosion from industrial to transportation customers. 

Another area of differences in the forecast versus prior years is evident in the residential sales. The 
1999 budget forecast refiects sales considerably lower for residential sales than estimates developed in 
the 1998 forecast. These differences are in the order of nearly 2 Bcf. According to PGW staff, these 
differences and the resulting shift to a lower sales forecast value for the residential sector are based on 



the application of actual metered customer data as an input into the development of customer use 
factors. The customer use factors are an important input into the development of a regression analysis 
used to characterize segment consumption. Prior years included data reflecting estimated readings used 
to develop use factors, however the saturation of automatic meter reading capabilities has improved the 
actual recording of customer use and resulted in lower use factors for customers. This reflects a 
significant and permanent difference in the residential consumption forecast for PGW. 

Transport Volume 

Currently PGW has a small number of very large customers taking advantage of the company's gas 
transportation services. This translates to an estimated 15.2 Bcf of gas by year 2000 and there is no 
projected change in volume over the planning horizon. Any customer shift to transport gas would 
impact the sales forecast estimates. PGW continues to closely monitor the price differentials between 
gas and alternative fuels as a possible signal of customer movement to gas transportation. 

Other Sales 

Another significant shift in marketing is PGWs' decision to exit its "point-of-sale" marketing programs. 
The early results of these initiatives were marginal and a business decision was made to focus upon 
more profitable marketing efforts. For example, PGW will be advancing its Parts and Labor Plan 
activities to increase revenues through value-added services. In addition, PGW has targeted those 
Center City customers with accessibility to the city's steam loop. Efforts are in place to try to switch 
customers from steam to gas equipment while addressing customer concerns over initial equipment 
costs. 

Competition 

PGW faces retail competition from a number of sources, all of which impact sales. PGW's market share 
of the residential heating market within its service territory is approximately 80 percent, with oil 
holding approximately 18 percent ofthe market and the remaining 2 percent utilizing other energy 
sources. PGW's potential for residential customer, end-use growth within its service territory is 
estimated as follows: 150,000 space heating customers; 50,000 water heating customers, and 400,000 
clothes drying customers. Within the residential market share held by PGW end-use saturations are as 
follows: 

Space heating: 90% 
Water Heating: 80% 
Cooking: 76% 
Clothes Drying: 47% 

It is estimated that PGW's market share of the light commercial market (businesses with less than 50 
employees) is 46 percent. 

Customer Counts 

Table 4 presents PGW's budgeted average number of customers for 2000 and a five-year customer 
forecast on the same average billings basis. Between 2000 and 2005, the total number of customers is 
forecast to decrease by approximately 945 customers or less than one percent. The number of 
residential customers are forecast to decrease by 3,400 customers. Increases in customer billings are 
expected for the other major customer categories. Commercial customers are expected to increase by 



1,866 customers, or 8 percent. Minor increases also occur in the other five customer categories as 
shown on Tabie 4. 

In general, it is our opinion that PGW's sales forecast is a reasonable projection of sales in light of 
existing economic conditions within its service territory. It is critical to note that the forecast is 
dependent on a number of factors. It is highly dependent on winter weather conditions which have not 
been as cold as normal in the last three years and have impacted sales. The forecast is also dependent on' 
the assumption that the erosion of customers to gas transportation status will be negligible during the 
planning horizon and the assumption that no open access/customer choice will occur in PGW's service 
territory . Changes in gas retail competition in the state and/or continued changes in the price of oil 
may result in changes to customer behavior and impact forecast sales. 



FACILITIES 

PROCESSING FACILITIES 

The principal PGW peaking or supplemental facilities include nine City Gate stations and two major 
gas production plants, Richmond and Passyunk. Located at the plants are two liquefied natural gas 
(LNG) facilities, a gas control center, a de-activated propane/air plant, and two gas holders (one of 
which has been removed from service). 

a) Citv Gate Stations 
Natural gas is received through nine city gate stations from two pipeline transmission companies 
- Texas Eastern Transmission Corporation (TETCO) and Transcontinental Gas Pipe Line 
Corporation (TRANSCO). The two pipelines also own facilities and land at the nine gate 
stations. PGW's facilities at each of the city gate stations perform two basic functions - to meter 
the flow of gas and to controi the pressure delivered to PGW's distribution system. 

b) Gas Control Center 
The gas control dispatchers, located at the Richmond Plant, monitor and control gas fiow and 
pressure from the nine city gate stations to the high pressure distribution system. The gas control 
dispatchers also provide direction to the production plant operators concerning startup, shutdown 
and gas fiow output from the supplemental facilities. Operations are facilitated through the use 
ofa computer system which includes a backup unit and an auxiliary power supply. 

c) Liquefied Natural Gas Facilities 
There are two LNG facilities - one at the Passyunk Plant and one at the Richmond Plant. 

The smaller LNG storage and vaporization facility at the Passyunk Plant receives its liquefied gas 
supply from the larger Richmond Plant via cryogenic trailer trucks. The Passyunk LNG facility 
consists of one LNG storage tank of 3,066,000 gallons gross capacity (i.e., the equivalent of 
253,300 Mcf (thousand cubic feet) of natural gas) and three LNG vaporizers, each having a 
capacity of 45,000 Mcf per day - 90,000 Mcf per day planned capacity and 45,000 Mcf per day 
reserve. 

d) 

The Richmond LNG plant is one of the largest facilities in the U.S. for liquefaction in addition to 
storage and vaporization. During the non-heating season, PGW uses the Richmond LNG Plant to 
liquefy and store natural gas from the pipelines. The plant has the capacity to liquefy and store 
approximately 23,,500 Mcf per day and the two storage tanks have a combined gross capacity of 
48,970,000 gallons of LNG (4,045,800 McO- Regasification ofthe liquid is accomplished with 
six vaporizers having a total output of 450,000 Mcf per day with none in reserve. 

Propane/Air Facilities 
The Passyunk propane/air plant has the air compression and propane vaporization capacity to 
produce 60,000 Dth (Dekatherms) of propane/air mix per day (45,000 Dth per day planning 
basis) and has a liquid propane storage capacity of approximately 662,250 gallons. This facility 
has been idle since 1994 and its use is-not anticipated in the current five-year gas supply 
forecast. 



e) Gas Holder Storage Facilities 
The Richmond plant has a low pressure gas holder. The Passyunk holder has been removed from 
service. The Richmond holder has an operating capacity of 1,000 Mcf. It was installed in the 
manufactured gas era and is in good working order. It is used to enhance operational flexibility 
at the LNG plant 

DISTRIBUTION FACILITIES 

The principal gas distribution facilities consist of approximately 3,006 miles of main, 511,453 services, 
205̂  regulator stations, 599,189 total meters (of which 520,811 are active), miscellaneous valves, 
instruments and other appurtenances. There are five different operating pressure systems, each system 
is connected to the other by control regulators. The high pressure systems operate at approximately 
110, 60, and 35 psig; the intermediate pressure system operates at 5 psig; the low pressure system 
operates between 6 and 9 inches of water column (approximately 0.25 pounds per square inch). The 
majority of customers are served from the low pressure system. 

Approximately 58 percent of the gas mains are cast iron pipe, 34 percent are steel pipe, 5 percent are 
ductile iron pipe and 3 percent are plastic pipe. Approximately 53 percent ofthe service lines are steel 
and 47 percent plastic. 

OTHER FACILITIES 

PGW has its executive and operating offices located at 800 W. Montgomery Avenue, which is a 
150,000 square foot office building constructed in 1988. The adjacent former general office building 
now houses distribution and customer service dispatch centers, a customer information center, operating 
stations, and warehousing, as well as management information systems, a meter shop, and a metal 
fabrication shop. Additional facilities include eight district offices and three operating stations for field 
service and distribution crews. There are also a warehousing facility and an automotive maintenance 
and repair facility. The automotive maintenance and repair facility is responsible for the upkeep of 
PGW's fleet of approximately 1,000 vehicles and related equipment. PGW also maintains minor 
automotive repair facilities at its operating stations. 

CONDITION OF FACILITIES 

In April, 1999 Stone & Webster conducted site inspections of certain PGW facilities as deemed 
appropriate. During the inspections Stone & Webster emphasized three evaluation criteria: 

1) Were facilities in place and fully operational in order to provide dependable service to PGW 
customers, 

2) Were the facilities in good condition and operated by trained personnel, and 
3) Were any conditions evident that might indicate that the facilities were not designed, constructed, 

operated or maintained in accordance with either current regulatory standards or generally 
accepted industry practices. 

In the course of these inspections the following facilities were visited: 
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800 W. Montgomery 
General Offices 

1800 N. 9th Street (former general office building) 
General Warehouse 
Distribution and Field Service Dispatch Centers 
Distribution and Field Service work stations 
Information Systems 
Customer Service call center 

849 North 9th Street 
Vehicle maintenance facilities 
Vehicle refueling station 
General offices 

5138 Belfield (Distribution Satellite Operations Center) 
Distribution and Field Services Facilities 

Tioga Satellite Service Cenler 
Distribution and Field Services Facilities 
LNG Facilities 
Propane/Air Faciiities (idle) 
Gas Holder (idle) 

Richmond Plant 
LNG Plant 
Gas Control Center 
Gas Holder 

Citv Gate Stations 
Richmond (TRANSCO) 

District Regulator 
Underground regulator pit - Mascher St. & Olney Avenue 

Large Volume Meters 
First Union Center sports complex 

On site observations of PGW's operating procedures were made at the following locations: 

Chestnut Street from 6lii Street to Broad Street 
Replacement of a 6" O.D. (outside diameter) cast iron main with a 6" O.D. 
polyethylene main. 

6'h Street south of Race Street 
Installation of a 6" O.D. polyethylene main and 2" O.D. polyethylene service for 
television station and studios of WHYY. 

Martins Mill Road and Montour Street 
Excavation to determine the location of a short circuit in the cathodic protection 
system for a 12"0,D. steel main. 



1700 block on Cavuga Street 
12" O.D. cast iron joint encapsulation to stop leaking gas. 

155 E. Chelten Avenue 
16" O.D. cast iron joint leak repair. 

Parrish Street from 10'h Street to 11* Street 
Installation of new 6" O.D. polyethylene main to replace an existing cast iron main 
due to housing renovation. 

Walnut Lane and McCallum Street 
Prudent main and service replacement project. Existing 3" O.D. cast iron main 
replaced by 3" O.D. polyethylene main and I W and 2" O.D. services replaced by 
like size polyethylene. 

5400 Germantown Avenue 
Repair ofleaking 16" O.D. cast iron bell joint. 

4199 Stout Road south of Ciry Line Avenue 
Tie-in and purging of a 3" O.D. polyethylene main and 2" O.D. polyethylene service 
line extension. 

1500 Beimont Avenue 
Repair ofleaking 12" O.D. cast iron bell joint. 

On the above job sites visited, all observed facilities, vehicles, equipment and warehouse stock were 
maintained in good working condition and operated and maintained in accordance with generally 
accepted gas industry practices. Employees appeared to be knowledgeable of their job requirements 
and well trained. 

In addition to the she inspections, Stone & Webster interviewed the Interim President and Chief 
Executive Officer, the Executive Vice President and Chief Operating Officer, the Senior Vice President 
and General Counsel, the Vice Presidents of Marketing, Human Resources, Operations, Gas 
Management, Information Technology, and Public Policy; and the directors or managers of the Gas 
Processing, Transportation, Collection, Customer Service, Application Services, Field Services, 
Engineering and Building Services, Distribution, Technical Administration, Budget and Financial 
Forecasting, Residential Sales, Commercial and Industrial Sales, and Business and Economic 
Development Departments. On this or on previous inspections we have reviewed construction, 
maintenance and operating practices, system design criteria, inventory levels, material and construction 
standards, safety, regulatory compliance and maps and records. 

PGW's highest operating priority is response to emergencies and the maintenance of a safe gas 
distribution system. PGW maintains maps and other records of the distribution system in good order, 
and has comprehensive written construction, operating and maintenance standards and procedures. Its 
personnel are well trained in the operation and maintenance of the gas distribution system. PGW is 
actively involved in entering their records (Corrosion, Service and Leak Records) into computer 
databases, thus facilitating and improving the accuracy of accessing infomiation. Reasonable security 
measures are provided at the major facilities visited such as the two production facilities, the city gate 
stations and the headquarters building. 
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Based on the inspections and interviews conducted, it is our opinion that PGW operates and maintains 
its system prudently and in accordance with current regulatory standards and .generally accepted 
industry practices. 
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GAS MANAGEMENT 

On April 15, 1999 the PGW Search Committee met and decided to request proposals for supply 
management services. Earlier in 1999 a request for qualifications had generated interest from a number of 
parties. The RFP seeks performance guarantees and/or savings guarantees. 

SUPPLY SERVICES 

PGW is directly connected with two major interstate pipeline companies; Texas Eastern Transmission 
Corporation (TETCO) and Transcontinental Gas Pipe Line Corporation (TRANSCO), and has pipeline 
contracts wilh both. These two pipeline companies are expected to deliver virtually all of PGW's supplies 
over the forecast period. The pipeline contracts provide for the transportation of gas purchased by PGW. 
In order to utilize these contracts in an economic manner, PGW has contracted for a variety of storage 
services which PGW uses to store gas during low-demand summer periods. In addition PGW owns and 
operates two LNG (liquified natural gas) plants which also serve a storage role. Tliese storage gas options 
perm it the matching of supplies to winter-period peak demands. 

As shown in Table 5, PGW has two existing transportation contracts on the TRANSCO system and another 
two transportation contracts on the TETCO system for direct service. These firm transportation agreements 
are used to move gas to the Philadelphia city gates either directly from producers or from storage facilities. 
The FT, FT-1 and CDS contracts are for 365 days per year, whereas the smaller PSFT contract is a winter 
peaking service available for 90 days per year. Additional transportation contracts are in place to move 
storage gas; these contracts work in conjunction with storage services as described below. 

On the TETCO system, PGW employs four storage contracts (SS-), CNG-GSS-TE, ANR and Equitrans). 
The SS-1 storage service is directly connected to TETCO. ANR, Equitrans and CNG-GSS-TE are off-
system storage facilities. PGW has adequate transportation contracts in place to deliver gas "withdrawn 
from these facilities to PGW. PGW's total daily deliverability from these four storage contracts amounts to 
103,856 DTh. 

On the TRANSCO system, PGW has four storage contracts (GSS, S-2, WSS, and ESS), with a total daily 
deliverability from storage of 114,452 DTh. Detailed information for PGW contracts is provided as Table 
5.1. -

PGW also owns supplemental LNG facilities at Richmond and Passyunk to meet contingent winter demand 
in excess of pipeline and storage supplies. LNG is produced from pipeline gas during the summer and 
stored in PGW's two large facilities and one satellite tank within the City. PGW has evaluated upgrades to 
its LNG capabilities. One upgrade is to add an additional liquefaction unit which would enable it to liquefy 
gas during the winter. Another is to add an LNG barge capability to the Richmond facility. Both upgrades 
could provide PGW with significant additional commercial opportunities, as well as potentially reducing 
the need for off-system storage and peaking services. 

A Propane/air (LPG) plant also exists at Passyunk, but has been mothballed. Its usage is not contemplated 
over the forecast period or beyond. 

Figure 5A pictorially depicts the peak day gas supply delivery sources available to PGW. 
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SUPPLY/DEMAND BALANCE 

Table 6 presents PGW's forecast of supply and demand under normal weather conditions (4,600 HDD 
(Heating Degree Days) ) for fiscal years 2000-2005. Over this fiscal period it is expected that daily 
pipeline deliveries (including storage deliveries) will account for about 95% of PGWs requirements on a 
current receipt basis, with the balance supplied from inventories of LNG. 

Table 7 restates PGWs forecast of supply and demand under design weather (5,280 degree days) 
conditions for fiscal years 2000-2005. Daily pipeline deliveries through Texas Eastern and Transco from 
gas producers/marketers account for approximately 78 percent of total requirements; and storage gas 
accounts for approximately 16 to 17 percent of demand throughout the forecast period. Remaining demand 
is met with LNG. 

Figure 5B pictorially depicts normal and design year annual gas requirements for 1999-00 by delivery 
sources to PGW. 

As shown in Table 5, the pipeline transportation contracts provide PGW with up to 109,7 million Dth 
annually. To the extent practicable and most prudent, PGW intends to maintain flexibility on both 
pipelines by continuing to contract gas supplies from both marketers and producers. 

Table 8 restates PGWs forecast of supply and demand under peak day and peak hour conditions. Sendout 
requirements are based upon the assumptions of a peak winter week day with an average daily temperature 
of zero degrees Fahrenheit (F) (equivalent to 65 Heating Degree Days) and an hourly peak temperature of 
minus five degrees Fahrenheit. Under these conditions interruptible sales are planned to be suspended in 
accordance with provisions in the contracts for such rates. Under peak day conditions, projected firm 
demand could be met throughout the forecast period by pipeline deliveries and the use of PGW's LNG 
capacity. Figures 6 and 7 compare peak day and peak hour demand to PGWs maximum availability 
(sendout capability) for each of the forecast years. Figure 7 shows a small sendout safety factor exists for 
peak hour demand, even in fiscal year 2005. 

The maximum daily sendout during recent winters has been characterized as follows: 

Winter 
98-99 
97-98 
96-97 

Average 
Temp. 
deg. F. 
23 
28 
12 

Total 
Sendout 
MMCF 
541.9 
464.5 
661.7 

Pipeline 
Supply 
MMCF 
448.7 
407.5 
434.2 

LNG 
MMCF 
93.2 
57.0 
227.5 

Date 
5 Jan'99 
11 Mai"98 
18 Jan'97 

The system Historical Peak Day occurred on 19 January 1994 with a sendout of 752.7 MMCF at an 
average temperature of 2 degrees F. 

In addition to having adequate provisions for the supply and delivery of gas to its customers, PGW has also 
maintained aggressive cost management of its supply portfolio. Figure 5C displays an objective gas cost 
comparison of major Pennsylvania utilities. The analysis displayed removes gross receipts tax from the 
investor owned utilities and removes the social costs assigned to PGW's gross fuel cost in order to provide 
an objective comparison, PGW is among the lowest cost gas providers in the state. 

PGW management has also designed a gas supply financial hedging program which is currently before the 
Philadelphia Gas Commission for review. A cost-benefit study has been conducted with the current fiscal 
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year as a basis which has demonstrated that further savings in gas costs may be achieved through the use of 
an appropriate hedging program. 

In summary, based upon our review of PGWs gas supply acquisition policies, proposed budget, and the 
analyses described herein, it is our opinion that transportation, storage and supplies of natural gas under 
contract, along with LNG normally available to PGW, are adequate to meet PGWs forecast of peak hour, 
peak day and peak year demand through the 2005 fiscal year in a prudent and commercially competitive 
manner. 
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CAPITAL IMPROVEMENT PROGRAM 

BUDGET PROCESS 

PGW's capital budget and five-year forecast are the result of a formal process starting when a list of 
budgeting and operating assumptions is developed to provide overall direction and is circulated to all 
departments. Individual departments use these assumptions as well as certain specified economic 
parameters to prepare the capital requirement estimates that form the basis for departmental budgets. 
These budget requirements and forecasts are based on meeting PGW's design hour and design day 
forecasts that are prepared by the Gas Management Department. The major operating departments 
determine their capital requirements by identifying the capital improvements necessary to safely and 
reliably meet the system-wide conditions calculated for a design day of zero degrees Fahrenheit average 
temperature, a minus five degrees Fahrenheit design hour, and a normal annual weather pattern 
producing 4,600 annual degree days. Additional facilities for serving new customers and systems 
(primarily information technology) to improve customer service are also proposed as part of the 
budgeting process. 

All capital projects and requests are assigned a priority: the highest priorities (priorities 1 and 2) are 
reserved for expenditures required to maintain the integrity (safety and reliability, respectively) of 
PGW's system. The next priority (priority 3) signifies expenditures for enforced facility relocations 
which are based on city, state, or federal mandated projects. The fourth priority relates to expenditures 
for revenue production from load growth, and the lowest priority category (priority 5) covers 
expenditures for improved operating efficiencies and/or discretionary items. 

PGW's capital budget and forecasts incorporate several changes from earlier forecast periods which 
reflect improvements to internal policies, procedures and the level of detail information. The most 
significant changes include: 

• Approved capital budget work orders have a defined life span and adjustments must be approved by 
the Chief Financial Officer. 

• Multi-year capital projects are submitted for initial project approval and subsequently submitted for 
the budget years when funds will be required. 

• • Approved projects not adequately progressing are reviewed as to whether they are still necessary. 

• Capital project priorities and needs are presented within a matrix format which highlights the 
relationship between priorities and project needs (e.g. Table 10 for budget year 2000). 

CAPITAL BUDGET AND FORECAST 

Proposed capital expenditures for both the fiscal 2000 capital budget and the five-year capital forecast 
(fiscal 2001 through fiscal 2005) total $317.2 million on a net basis (after reimbursements, 
contributions, and salvage). The Capital Improvement Programs for fiscal years 2000 - 2005 is' 
summarized in Table 9 and shown graphically in Figures 8, 9 and 10. The projected expenditures 
against these authorizations are summarized in Exhibit IV. 
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The fiscal 2000 capital budget totals $60.9 million on a gross basis ($59.6 million net), an increase of 
$11.1 million (22.2%) from the previous year 1999 Capital Budget of $49.8 million. THe 2000 budget 
is comprised of $45.6 million (75.0%) of replacements; and $15.2 million (25.0%) of additions. As 
shown on Table 9 and pictured in Figure 10, the largest portion of the 2000 budget is allocated as usual 
to the Distribution Department, which will receive $26.2 million, 43.1% of the budget. The second 
largest portion ($14.5 million or 23.9% of the budget) is represented by the Gas Processing Department 
which is primarily for Phase I of the Richmond LNG Plant Liquefaction Plant 
Replacement/Enhancement. Unlike the Distribution budget which recurs in similar amounts annually, 
the Gas Processing budget is more of a one-time expenditure to replace and upgrade the near 30-year 
old liquefaction equipment and does not recur throughout the forecast. Phase 2 is forecast to occur in 
2003 and 2004. 

Table JO lists twenty four of the largest items in the fiscal 2000 capital budget. Together these twenty 
four major projects account for $48.2 million or 79.1% of the total gross budget. These same twenty 
four project categories (many of which are annually recurring items) also accounted for $43.2 million of 
last year's budget. This indicates that both the largest projects and the majority of PGW's 2000 budget 
are accounted for by annually recurring activities. 

This year's five-year (2001-2005) capital forecast totals $264.9 million gross, an increase of $14.4 
million (5.8%) over last year's five-year forecast of $250.5 million. This year's five-year forecast is 
comprised of $216.0 million of replacements (81.7%) and $48.9 million of additions (18.3%). The 
Distribution Department accounts for $ 160.8 million or 60.7% of this year's five-year capital forecast. 

GAS PROCESSING 

•Proposed investments for additions and replacements to PGW's gas processing plant total $14.5 million 
for the 2000 budget period. The 2000 Gas Processing Budget is $12.1 million more than the budget 
filed in 1999. 

The expenditure breakdown in the 2000 gas processing budget includes $41,000 for Natural Gas 
Measurement and Control Facilities, $175,000 for miscellaneous Supplemental Gas Facilities, and 
$138,000 for Building and Grounds. A large capital expenditure of $14,185,000 has been included in 
this year's budget for Phase 1 of a Replacement/Enhancement of the Richmond LNG Plant liquefaction 
plant. 

DISTRIBUTION 

The proposed expenditures for capital improvements to PGW's distribution system in the fiscal 2000 
budget period total $26.2 million before credits of $0.8 million for salvage and reimbursement to yield a 
net total of $25.4 million. Distribution replacements amounting to $20.7 million and additions of $5.5 
million account for 79.0 percent and 21.0 percent respectively of the total gross capital expenditures. 

The largest capital expenditures for the distribution system are scheduled for the replacement of small 
diameter(1.25 inches or less) services which account for $9.6 million of the FY 2000 proposed capital 
budget. These expenditures are scheduled for the renewal of services based on customer complaints, 
leak surveys, and city and state work. > 

Prudent main replacements for intermediate and low pressure mains of small diameter (8 inches or less) 
amount to $3.2 million of the FY 2000 budget. In addition to the prudent replacements, replacement of 
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these same diameter and pressure level mains due to anticipated city and state construction activities 
involve $3.7 miliion of proposed expenditures for the FY 2000 budget. 

FIELD SERVICE 

PGW's planned field service related investments total $7.1 million net in the FY 2000 budget after 
consideration of $0.1 million for contributions and salvage. The bulk of the field service budget 
represents meter purchases and a continuation of PGW's aggressive program for installation of 
electronic transmitting devices on customer meters. These devices are used to read gas usage, following 
measurement by the existing gas meter, and transmit it to PGW for billing purposes without the need to 
send meter readers to a customer's premise. This multi-year installation program is nearing completion 
with nearly 500,000 ofthe devices installed. The remainder of PGW's customers - mostly commercial 
- are forecasted to be converted over to this automated meter reading system commencing in 2000. 
Benefits to date continue to include a marked decrease in the number of manual meter readings required 
and a consequent reduction in personnel in this area. 

TRANSPORTATION 

Capital expenditures budgeted for transportation by PGW total $4.1 million net including $0.3 million 
salvage during the 2000 budget year. Vehicle replacements/additions will account for 78.6 percent of 
the gross total with the remainder budgeted for replacement of mobile equipment as well as 
replacement and addition of shop equipment and purchase of a maintenance tracking system. 

OTHER DEPARTMENTS 

Budgets for PGW's departments other than the four departments specifically mentioned above have 
historically been grouped together under the miscellaneous category "Other Departments" since they 
are typically too small to warrant a separate category. For the 2000 budget however a number of 
Information Technology (IT) items which fall into this category have been budgeted simultaneously. 
These systems, related hardware and facility modifications total $5.6 million (66.1%) of the total $8.5 
million Other budget. They consist of a number of smaller items ranging from $22,000 to $600,000 and 
a material management system at $1,269,000. The balance, $2.9 million (33.9%), is constituted by 
miscellaneous items in the Other departments such as building modifications and repairs, office 
furniture and file cabinets and a variety of equipment. In our opinion the IT .expenditures for the year 
2000 budget are appropriate. 

PGW has five major mainframe computer systems: 

Customer Service 
Accounting and Finance 
Gas Management 
Field Services 
Human Resources 

These systems are being revamped or replaced with systems having capabilities and flexibilities to. 
expand in areas such as additional customers, and more immediate productivity and cost information. 
The new Accounting and Finance system has been implemented. An aggressive effort is expected to 
lead to implementation of the remaining systems during the 1999 calendar year. 
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• 

PGW embarked on a Year 2000 compliance program in the A* quarter of 1997. This is a formal 
program with a formal project structure. This approach is expected to provide strategic coverage needed 
in critical areas of PGW including all infomiation technology assets, embedded systems, and Business 
System Applications on the mainframe computer. 

e 
CONCLUSIONS 

Based on discussions with PGW's management and our review and evaluation of PGW's proposed 
fiscal 2000 capital budget and forecast capital expenditures for fiscal 2001 through 2005, it is our 
opinion that the budget is consistent with PGW's corporate objectives and is appropriate for maintaining 
a safe natural gas distribution system for Philadelphia. PGW's objectives for the proposed capital 
budget are to provide and maintain the necessary facilities and records to ensure PGW has the 
capability to deliver safe, reliable service that is cost effective for existing and future customers. 
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RATES AND REGULATION 

REGULATORY ENVIRONMENT 

The Philadelphia Home Rule Charter contains provisions for the establishment of the Philadelphia Gas 
Commission (Commission) to regulate the activities of PGW. Under the Management Agreement the 
Commission's powers and duties include: establishing PGW's rates and related charges, approval of certain 
management personnel selections by PFMC, approval of operating budgets, review of the capital budget 
and gas supply contracts prior to approval by City Council, review of PGW's books, records and accounts, 
setting standards for the procurement and disposal of material, supplies and services, and approval of any 
changes in gas quality standards. The Commission's five members include: the City Controller, two 
Mayoral appointees, and two City Council appointees, or their respective designees. The Commissioners 
provide such service to the City on a part-time, or as-needed basis. However, a permanent staff provides 
day-to-day administrative and oversight functions. 

Request for rate and tariff changes are initiated by PGW based upon anticipated revenues, expenses, capital 
expenditures and debt service coverage. The Commission holds public hearings on proposed changes to 
base rates at which PGW and other interested parties are permitted to present evidence supporting their 
positions regarding the proposed rate change, Community Legal Services, Inc. has been appointed to be 
the Public Advocate in rate hearings to represent residential customers. The Commission issues orders 
based on its findings from the evidence and information available. Subsequent to the issuance of orders, an 
appeals process is available that includes a petition for reconsideration and rights of appeal through the 
courts. The Commission, through its regulatory review and orders, seeks to obtain a balance between the 
interests of PGW, the City and its customers. 

Base Tariff Proceedings 
PGW's last Base Rate Case was concluded in 1992. However, PGW initiated a Tariff Revision Proceeding 
in 1995 which provided language amending the PGW Gas Service Tariff in order to improve customer 
service and accountability while clarifying the obligations of customers, to facilitate more effective 
management of accounts receivable and collections, and to provide consistency and conformity within the 
Tariff. Significant improvements were made within the Tariff which were authorized in 1996 and 1997 
and made effective in 1996 and 1998. In general, these improvements reduce the potential for customer 
fraud, strengthen collection procedures and move customer service charges and fees to more accurately 
reflect costs incurred as well as widespread industry practices. 

In the past PGW has experienced problems with the customer application for service process which have 
led to delinquent accounts due to fraud. This process has been revised so as to significantly reduce the 
potential for deception. Additional quantitative changes have been made in recent years which include the 
following. Returned check charges were increased from $5.00 to a progressive scale of from $8.00 to 
$34.00 for repeat returns so as to reflect industry standards. Customer service call charges were increased 
from $30.00/hour to a schedule of charges which reflect actual costs. And, field collection charges were 
instituted. Tables 11, 12, and 13 display PGWs previous and current industry benchmark positions. 
Additionally, service tum-on charges were established and finance charges for past due balances in excess 
of $300.00 were increased from a 15% to an 18% annual rate. 

On April 27, 1999, the Philadelphia Gas Works received interim approval (fina! approval must be obtained 
by May 2000) from the Philadelphia Gas Commission to adjust the two components of its general gas rate 
to 494,000 residential customers. The charge on the volume of gas used has been reduced while the 
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monthly fixed customer charge has been increased; The S3,94 per Mcf of natural gas that is charged to 
residential customers has been reduced by $.51 to $3.43 per Mcf. The $4.00 per month fixed charge has 
been increased by $4.00. During a normal winter, when heating bills are their highest, this change will 
result in lower gas costs. In the summer months, when heating costs are at their lowest, the customer 
would have a higher bill due to the $4.00 increase in the gas charge. Over an entire year, in a normal 
winter, the customer will pay the same under the new rate structure as under the old. However, in a colder 
than normal winter, unit gas costs would be lowered because customers would be paying less on the 
amount of gas used to heat the home. 

The change in the two rate components will increase cash flow to PGW during the warm months, and will 
reduce the seasonal increase in gas bills during the winter months. This is expected to have a positive 
effect on previously experienced wintertime slow payments and delinquencies. The net result of this 
change will be an increase in PGW revenue of approximately $4 million in the first Fiscal Year 1998-1999, 
since this fiscal year has the benefit of a summer period under the revised rate. 

The Gas Works' monthly charge of $4.00 had been the lowest of area gas utilities, while $8.00 per month is 
approximately average for the cost of surrounding utilities. 

PGW management does not foresee the need for a base rate case prior to fiscal year 2002, at which time a 
$20 million increase in revenue (or equivalent decrease in expenses, or a combination of both) is assumed 
in the current financial forecast. 

Gas Cost Recovery Proceedings 
In addition to base rates, PGW has a gas cost recovery ("GCR") adjustment designed to permit PGW to 
adjust its charge on firm, fixed-rate rate schedules on a quarterly basis in order to recover its actual cost of 
purchased gas. The GCR mechanism also recovers costs which are in support of PGW's low-income 
weatherization and payment programs. The projected cost of purchased gas is calculated and recovered 
from customers on a levelized basis in part from a component included in the base rates and in part from 
the GCR adjustment. GCR collections, which may be positive or negative, together wilh the cost of gas 
included in base rates, are matched against actual costs for the year. Any differences are then charged or 
credited to applicable expenses in the next annual forecast period. 

The Commission performs an annual review of the GCR procedure. These reviews, which may be 
technically comprehensive, can include an investigation into fuel planning and gas purchasing practices of 
PGW. The Commission has concluded in the past that PGW's gas procurement has fulfilled applicable 
regulatory requirements by utilizing least-cost gas supplies while maintaining overall system reliability. 

PGW managemem designed and proposed in 1997 a Purchased Gas Adjustment (PGA) to the GCR. The 
proposed PGA would have adjusted the GCR gas cost component on a monthly basis. This would have 
allowed more accurate market pricing signals for customers and would have significantly reduced the 
annual gas cost over/under collections which have varied between ten and twenty million dollars in recent 
years. This proposal was rejected by the Commission. 

Regulatory Jurisdiction 
Under current regulations all rate regulation authority is held by the City of Philadelphia which has 
delegated this authority to the Philadelphia Gas Commission. This report assumes rate regulation will 
continue to be administered as provided in the ordinances. 
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State Legislative Issues 
House Bill 1068 and Senate Bill 943 which were introduced in the Pennsylvania Legislature during its 
previous session, did not apply to municipally owned gas distribution utilities. The proposed Bills intended 
that investor-owned gas distribution utilities in Pennsylvania ftjlly open their systems to access by third-
party gas merchants and that such utilities no longer participate (or possibly reduce their participation) in 
the gas merchant function. Considerable activity and attention surrounded these bills and PGW actively 
participated in the proceedings. However, a consensus was not constructed among the many interested 
parties and the bills expired with the legislative session. 

A modified version of these bills has again been introduced during the current legislative session: House 
Bill 93 7 and Senate Bill 601. These two bills are substantially the same. As currently drafted, they do not 
apply to PGW if PGW operates exclusively within the City boundaries. However, certain members of the 
legislature have suggested that they will propose amendments which could affect municipal utilities. The 
salient features of the bills are: 

• Permit gas utilities to propose to increase the frequency of the adjustment of their gas costs in rates 
from the current frequency of annually to as often as monthly. 

Mandate the unbundling of gas supply services and the implementation of "open access"/ "customer 
choice" on gas distribution systems. 

• Mandate PUC licensure/regulation of natural gas suppliers. 

• Repeal of the Pennsylvania gross receipts tax on natural gas utilities (in SB60]). 

Enactment of legislation in the form described above which applies to municipal gas utilities such as PGW 
could affect PGW's revenues and expenses. Enactment of legislation which would cause municipal gas 
utilities to become subject to PUC jurisdiction could affect PGWs operations, revenues and expenses. At 
the date of this report no specific amendments which would apply to PGW have been proposed in the State 
legislature. Accordingly, these forecasts are based on legislation currently in effecl. 

ENERGY ASSISTANCE PROGRAMS 

High accounts receivable balances and a larger than normal number of delinquent accounts have occurred 
at PGW for a number of years. In response PGW has taken a pro-active position in assisting customers in 
meeting energy costs. PGW works closely with community and legislative groups at the city, state and 
federal levels to increase funding for energy assistance programs. 

LIHEAP Program 
The Federally-funded Low Income Home Energy Assistance Program (LIHEAP) provides payments to 
households in order to ensure continued utility service. Philadelphia's residential gas consumers make 
application through PGW's eight neighborhood offices. Department of Public Welfare or at one of many 
community sites with the funds obtained going directly to PGW for crediting to the customer's account. 
LIHEAP is PGW's single most important source of low income assistance funding. 

Table 14 details PGW's LIHEAP participation in recent years and provides a forecast for fiscal year 1999. 
In recent years, PGW has increased Us share of LIHEAP fiinds allocated to the Commonwealth of 
Pennsylvania from approximately 15 to 20 percent through a vigorous educational and outreach program 
among its low income residential population. 
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In 1996 the Commonwealth of Pennsylvania changed the customer eligibility criteria for LIHEAP 
participation from 150% of the federal poverty level to 110% of the federal poverty level. Consequently, 
the number of PGW customers which are eligible for LIHEAP has been reduced. Additionally, the 
Commonwealth of Pennsylvania has not extended the eligibility period in FY199 for applications for one 
form of LIHEAP funds, the Crisis Grants. Consequently, PGWs FY'99 forecast projects an approximately 
$2,000,000 reduction in Crisis funding. 

Vendor Pavment Program 
PGW continues to support a Vendor Payment Program for a group of customers known as Scattered Site 
Tenants ofthe Philadelphia Housing Authority (PHA). These customers occupy dwellings, usually single 
family homes, owned by the PHA and whose rental is subsidized by the Federal government. Under 
agreement with the PHA and the Scattered Site Tenants, the Federal government's Department of Housing 
and Urban Development provides a utility allowance to PHA, on behalf of the tenant, which is then 
assigned to PGW. 

Utility Emergency Services Fund 
PGW also continues to participate in tlie Utility Emergency Services Fund (UESF) which is a private fuel 
fund set up with the assistance of the City of Philadelphia Water Department, PECO Energy and 
Philadelphia Gas Works. Under this program, customers at or below 150 percent of the poverty level may 
make application for an energy assistance grant (LIHEAP) which together with their own payment, a grant 
from UESF, and a matching contribution from the utility involved, will enable the customers to zero-out 
any arrearages they may have. The maximum allowance that a customer may receive is $500; $250 from 
UESF and a matching grant of $250 from the utility. 

Dollar Plus Program 
PGW also continues to support a program called "Dollar Plus" wherein PGW's customers were asked to 
add $1.00 or more to theirgas bill payments as a donation to the Utility Emergency Services Fund. 

Payment Plans 
PGW maintains a number of residential customer payment plans which are tailored to the customer's ability 
to pay in order to allow the customer the opportunity to pay down past arrearages and budget future usage 
and payments. 

Customer Responsibility Program 
In 1994 the PhiiadeiphiaGas Commission approved a new low income customer assistance program which 
was termed the "Customer Responsibility Program" (CRP). This is a low income payment plan that is 
designed to increase cash flow to PGW and decrease accounts receivable, the related appropriation for 
uncollectible reserve and the accumulated provision for uncollectible accounts. Existing EAP participants 
were automatically transferred to the CRP. The CRP is open to any customer who is at or below 150% of 
the Federal poverty level. Participants are asked to pay the greater of $30 or 7.35% of their income towards 
their gas bills, and are required to apply for the LIHEAP Grant program and assign that grant to PGW if 
eligible. The LIHEAP Cash Grants offset the customer's Eamed Discount, and the LIHEAP Crisis Grants 
offset the customer's pre-program debt. For CRP participants who have excess consumption (defined as 
consumption in excess of 90% of average consumption for their type of household) the payment cap is 
increased to 12% ofthe customer's income. New customers are asked to pay 5% of their arrearage as a 
down payment, although exceptions are provided if warranted. CRP customers are also required to accept 
conservation measures if they are offered to them. CRP customers are required to recertify for the program 
each year and are considered in default when they are two full payments past due. A formula is developed 
to forgive past arrearages after successful completion of five years on the program. Provisions are made in 
the regulations to allow exceptions to rules i f customers show that they are making a good-faith effort to 
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meet program responsibilities. Approximately 45,500 customers, or about 9 percent of PGWs total 
residential customer base are enrolled in the GRP. This level of participation is approximately a 25% 
reduction from recent years, and is primarily due to PGW's improved eligibility verification and default 
processing initiatives. 

An evaluation of the Customer Responsibility Program was completed in late 1997 by an outside firm. The 
results of that evaluation were mixed and inconclusive, but did outline adjustments for various areas of the 
program which should provide for improved customer perfonnance and program cost effectiveness. Many 
of those recommendations have since been implemented. In general, it is believed that meaningful 
improvements in the financial performance of the CRP can be obtained through adjustments in PGWs 
internal procedures and a redefinition of customer eligibility requirements. 
Improvements to date include: 

• Establishment of closer coordination with state welfare agencies to verify eligibility, 

• Improved intake process which now incorporates one-on-one program and energy conservation 
education, 

• Automated collection default notification and processing, and 

• Improvements in excess usage charges and LIHEAP makeup charges processing and collection. 

Additional improvements are anticipated with the completion of the upgrading of PGW's Customer 
Infonnation System which is currently in progress. However, significant progress has already been 
achieved as is evidenced by the improvement in the participant active/default ratio which has grown from 
60%/40% to 70%/30%. 

The CRP revenue shortfall spread across other customers in fiscal year 97-98 was $11.9 million, which is a 
33% reduction over the previous year. The gas cost rate for fiscal year 98-99 has been approved by the 
Commission at a level sufficient to provide for this year's revenue shortfall which is expected to be 
approximately $9.5 million. The reduction in revenue shortfall is primarily attributed to reduced 
participation level and warmer than normal weather. 

Conservation Works Program 
PGW has also been active in promoting the Conservation Works Program (CWP) which was the 
weatherization energy conservation segment of CRP. This program provides energy conservation 
education and customer workshops and selected weatherization measures for eligible CRP customers, both 
in single and multi-family homes. 

An evaluation ofthe Conservation Works Program was completed in 1996 in which a number of areas for 
improvement were identified. The overall cost effectiveness of the program during the previous five years 
was indicated as marginal. A significant deficiency noted was excessive overhead cost. This deficiency 
has been conected by permitting multiple program administrators into the program through a competitive 
bid process. Currently, the program is operating with about one-half of the level of administrative cost as 
was experienced prior to the evaluation. Further improvements in the program are underway as well as 
further evaluation efforts. Current improvement activities are focused on stressing the-most cost effective 
conservation measures, which have been identified as education, air sealing, and set-back thermostats. The 
program was reevaluated in 1997 and found to be solidly cost-effective. Currently, about 4,000 PGW 
customers are receiving conservation related installations each year, which is approximately a 30% increase 
over the previous year's activities. The current level of annual CWP funding is $2:2 million, which is 
funded through the GCR. 
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Senior Citizen Discount Program 
PGW offers a senior citizen discount program to residential customers age 65 or older. The discount is 
approximately 20 percent of the total gas bill. Approximately 92,000 PGW customers are taking advantage 
of this program. 

Educational Programs 
PGW also has many programs which it utilizes to inform the community about energy assistance programs 
that are available to them. PGW works with the Emergency Fuel Group, which is a coalition of 
approximately 300 community organizations around the City and the region, to get word out about energy 
assistance programs. Its other activities include monthly consumer round-tables, speakers bureaus in 
different Philadelphia communities and individual telephone calls. PGW has an extensive telephone and 
field visit outreach program which is conducted in both English and Spanish. 

Low income energy assistance and uncollectibles are a significant issue at PGW. Management of this issue 
is a top priority of both PGW management and the Commission. Meaningful progress has been made in 
this area in recent years and further progress is anticipated. 

RATE SCHEDULES AND DEVELOPMENTS 

PGW offers a range of rate schedules which are offered on a non-discriminatory basis. Rate offerings are 
based on suitable and reasonable classifications which appear to meet the needs of customers and are 
competitive with alternative energy sources. 

PGW's tariff offers both firm and interruptible sales and transportation services. Firm sales service 
provides gas under rate schedules for which PGW does not anticipate any interruptions. Interruptible sales 
service is offered to large volume customers under contracts that permit service interruptions, usually on 
short notice during peak load conditions or when specified low temperatures are reached. During fiscal 
year 1998, 84.0 percent of PGW's gas sales volumes were provided as firm service to residential, 
commercial and industrial customers, including municipal and housing authority customers. Interruptible 
sales accounted for 16.0 percent of total sales. 

Firm Sales Tariffs 
Most firm sales customers are served under the General Service (GS) rate which has a flat rate for all 
consumption and a separate monthly charge for each'customer group. Municipal and Philadelphia Housing 
Authority sales are served under separate firm sales rate schedules (MS and PHA) and represented 4.0 
percent of PGWs total sales for the fiscal year 1998. 

Interruptible Sales Tariffs 
Interruptible sales customers are served under various rate schedules including: Boiler and Power Plant 
Service - Rate BPS ("BPS"), Load Balancing Services (small, large and extra-large) (LBS-S, LBS-L, LBS-
XL), and Cogeneration Service ("CG"). BPS is a flex rate which is set monthly in relationship to the 
posted price of No. 2 (home-heating) fuel oil. Customers on this rate are generally only interrupted when 
temperatures reach 18 degrees Fahrenheit. The LBS series of rate schedules are also flex rates which are 
set monthly in reference to the posted price of No. 6 (industrial) fuel oil. LBS customers have the lowest 
priority of service. In recent years PGW has made significant progress in developing the sophistication of 
its alternative fuel based, flex-rate monthly price offering procedures such that their procedures are 
considered to be above average for the industry. This progress has facilitated the retention of the 
interruptible sales market and has strengthened associated margins. CG service gas is priced at a rate which 
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is a fixed margin above PGWs average cost of gas and which may be a negotiated margin for very large 
customers that will utilize more than one million Mcf of gas per year. 

Air Conditioning Provision 
PGW also has an Air-Conditioning special provision included within rate schedules GS, MS, PHA, and 
BPS which provides for gas service to separately metered gas powered cooling equipment at a discount 
throughout the billing months of May through September. This provision, which is applicable to 
equipment installed after 1 September 1990 with a minimum cooling capacity of 15 R-tons, provides a 
benefit to PGW by increasing the system load factor, thereby lowering overall costs to all firm sales 
customers. 

Economic Pevelopment Discount 
PGW continues to offer an Economic Development Discount of up to 15% for qualifying rate BPS 
customers for up to three years. It is available to new or expanding large commercial or industrial 
customers who, through significant investments in gas burning equipment, can increase their gas 
consumption by more than 1,500 Mcf per month. 

Natural Gas Vehicle Tariffs 
An additional set of sales rate schedules offered by PGW are for Natural Gas Vehicle (<CNGV") service. 
PGW offers uncompressed gas for firm service via a multi-part demand-commodity rate and interruptible 
service via a rate which is adjusted monthly in relation to the published "PAD 1 Report" price for regular 
unleaded gasoline. The NGV market is relatively new to PGW. PGW has added a significant number of 
NGV vehicles to its own fleet and has developed two new NGV refueling stations in the City. The market 
potential for NGVs in the greater Philadelphia area could be significant and PGW's ownership by the City 
may facilitate PGW's efforts in pursuit of that market. However, the recent period of low oil prices has 
reduced market interest. An eventual retum to normalcy for oil prices is also expected to reverse that trend. 

Gas Transportation Tariff 
PGW also offers a Gas Transportation Service ("GTS") rate, both as firm and interruptible service. It 
provides for transportation of customer-owned gas under flexible rates with a cap equal to the margin of the 
customer's equivalent sales rate. The GTS rate was designed to provide a revenue-neutral approach for 
PGW for existing interruptible customers that are seeking either interruptible or firm transportation services 
for their gas supplies. Standby services and balancing provisions are also provided within the rate 
schedules. 
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FINANCIAL CONSIDERATIONS 

REVENUE BOND FINANCING 

Rate Covenants 
All outstanding revenue bonds issued prior to 1998 were issued under the 1975 GeneraJ Ordinance. The 
rate covenant in the 1975 General Ordinance requires that the City3 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) 150% ofthe amount needed to satisfy sinking fund requirements of principal and interest which 
will become due and payable during such Fiscal Year for all bonds issued and outstanding under 
the 1975 General Ordinance; and 

(iii) The amount, if any, required to be paid into the sinking fund reserve under the 1975 General 
Ordinance during such Fiscal Year; or 

B. The sum of: 

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

(ii) AH Sinking Fund deposits required during such Fiscal Year with respect to all outstanding bonds 
issued under the 1975 General Ordinance and genera! obligation bonds issued for improvements 
to the Gas Works and all amounts, if any, required during such Fisca! Year to be paid into the 
Sinking Fund Reserve underthe 1975 General Ordinance. 

The rate covenant in the 1998 General Ordinance requires the City, at a minimum, to impose, charge and 
collect in each Fiscal Year such gas rates and charges as shall, together with all other Gas Works Revenues 
to be received in such Fiscal Year, equal not Jess than the greater of; 

1. The sum of: 

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

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

(iii) 150% of the amount required to pay sinking fund deposits required during such Fiscal Year in 
respect of all Outstanding Senior Bonds (as defined in the 1998 General Ordinance) and 100% of 
the amounts payable in respect of the Prior Obligations (as defined in the 1998 General Ordinance) 
during such Fiscal Year, 
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(iv) the amount required to pay sinking fund deposits required during such Fiscal Year in respect of aU 
Outstanding Subordinate Bonds (as defined in the 1998 General Ordinance) and other obligations 
of the Gas Works on a parity with Subordinate Bonds payable during such Fiscal Year, 

(v) the amount, if any, required to be paid into the Sinking Fund Reserve under the 1998 General 
Ordinance during such Fiscal Year, 

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

(vii) the amounts required to be paid to the issuers of Credit Facilities and the providers of Qualified 
Swaps and Exchange Agreements (as such terms are defined in the 1998 General Ordinance) 
during such Fiscal Year, or 

2. The sum of: 

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

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

(iii) all sinking fund deposits required during such Fiscal Year in respect of all Outstanding Bonds and 
all amounts payable in respect of obligations of the Gas Works which are on a parity with any of 
the bonds issued under the 1998 General Ordinance and in respect of general obligation bonds 

"issued for improvements to the Gas Works and all amounts, if any, required during such Fiscal 
Year to be paid into the sinking fund reserve under the 1998 General Ordinance, 

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

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

The Gas Commission is authorized and directed by the 1975 and 1998 General Ordinances to impose, 
charge and collect, or cause to be collected, ail rents, rates and charges which shall be sufficient in each 
Fiscal Year to comply with the foregoing Rate Covenants. 

Bond Ratings 
In February 1999, Moody's Investors Service announced the downgrade of the underlying long-term ratings 
of the Revenue Bonds of the Philadelphia Gas Works ("PGW"). A copy of the Moody's rating change was 
forwarded to the Municipal Securities Rulemaking Board on March 17, 1999, pursuant to Securities and 
Exchange Commission rules. 

Bond Proceeds 
We have been informed by PGW that the proceeds from the sale of the Bonds will be used to; 

• Finance PGW's current and future capital programs as approved by City Council. 

• Refund all or-a portion of the City's outstanding Gas Works Revenue Bonds, Eleventh C Series and 
Fourteenth Series which were issued under the 1975 General Ordinance. 

• Pay any other Project Costs (as defined in the Act.) 
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It is understood that the bonds wili be secured solely by the revenues of PGW received from all Gas 
System users. 

The S100.0 million of the Second Series Bonds (net after sinking fund reserve and issuance expenses) to be 
issued in 1999, and the projected $75.0 million ofthe Third Series Bonds to be issued in 2003, will be used 
as shown on Table 16. The application of proceeds from these issues can be summarized as follows: 

Amount 
(OOO's) 

Capital Improvement Fund Balance (08/31/98) 

Total Revenue Bonds Issued for Capital Improvements 
Second Series Bonds (up to) 
Third Series Bonds issued in 2003 

Less Deposits for Sinking Fund Reserve and Issue Expenses 
(associated with Third Series Bonds to be issued in 2003) 

Balance Available to PGW as Applied (08/31/05) 

Capital Improvement Fund Drawdown 

Capital'Improvement Fund Balance (08/31/05) 

Balance Accounted for (08/31/05) 

$65,213 

100,000 
75,000 

8,440 

$231.773 

$231,773 

0 

$231,773 

CURRENT ESTIMATE OF 1999 RESULTS 

Weather Results to Date 

Fiscal year 1999 is turning out to be warmer than most years. This will have a major effect on planned 
1999 income. PGW's current estimate of financial results is based on fiscal year 1999 containing 3,925 
degree days, which is 675 degree days (14.7%) fewer degree days than the average weather which was 
assumed for budget purposes. The current estimate for fiscal year 1999 is based on six months of actual 
results (September, 1998 through February, 1999), and projections based upon other currently available 
information for the remaining six months. 

We consider the weather results for the winter of 1998-1999 to be significantly atypical. We believe that 
average weather is the correct basis for PGW to use for budget and forecast plans. 

Impact on PGW 
The 14.7% decrease in degree days in the current estimate for fiscal 1999 has affected PGWs sales and 
consequently affected its estimated financial results (Exhibit II). PGW projects a drop in firm sales, 
compared to original 1999 budgeted amounts, of 6,790 MMcf, amounting to a decrease of 11.2%. Firm 
sales, which primarily consist of heating load, tend to be most directly affected by changes in weather. 
Residential and Commercial categories of firm sales'are estimated to fall 9.2% and 14.7% respectively. 

32 



m 

Sales to interruptible customers are estimated to drop by (9.1%) to 8,740 MMcf. The reduction in 
interruptible sales is primarily due to the wanner than normal weather which had a significant effect on the 
Boiler & Power Service and LBS direct sales categories. Transportation service volumes are down slightly 
(4.2%) from budget also primarily due to the effects of warmerthan normal weather. 

Total Billed Revenues, due to the effects cited above, are estimated to decline from the budgeted level of 
$546.2 million to about $485 million, a drop of $61 million (11%), as shown on Exhibit II . 

In order to offset that decline and ultimately meet the rate covenant under the 1975 and 1998 General 
Ordinances, PGW initiated a series of expense reductions, as budgeted, and other initiatives. Total 
reductions and savings from initiatives are projected to be approximately $18.5 million. At April I , 1999, 
nearly $15.0 million of such reductions had been realized. The remaining $3.5 million of reductions and 
initiatives are anticipated to be realized by August 31,1999. The reductions and expense initiatives consist 
of (1) a decrease in the reserve for bad debt (savings of $3.5 million); (2) a decrease in labor costs for 
overtime associated with normal winter and routine operations, personnel reductions achieved through a 
hiring freeze and the capitalization of applicable labor costs to capital projects (savings of $5.0 million): 
(3) restricted operating and maintenance spending (savings of $4.3 million); (4) reduction in pension 
actuarial expense as a result of the overfunded status ($5.1 million); (5) other income primarily interest 
earnings on restricted funds are expected to produce $.6 million in interest income. In addition, the 
refunding of certain outstanding Gas Works revenue bonds will.result in $2.1 million in debt service 
savings. 

We believe the responses of PGW's management are appropriate. 

fe 

STATEMENT OF INCOME 

We have reviewed Philadelphia Gas Works' budget and forecast of revenues, operating expenses, and 
annual amounts of internally generated funds needed to satisfy its capital improvement program, its debt 
service, payments to the City of Philadelphia, and working capital requirements. (Reference Tables 15 
through 18 and Exhibits I through VI at the back of this report.) Recognizing cunent regulatory and 
economic conditions under which PGW operates, we believe that PGW has developed a reasonable 
financial plan for the budgeted fiscal year 2000 and the forecasted fiscal years 2001-2005 assuming normal 
weather conditions for the forecasted years. The 1999 Current Estimate is also shown in these Tables and 
Exhibits and we consider this estimate to be atypical due to a warmer than nonnai winter. 

EinanciaLPIan 
PGW's projections for gas revenues and expenses are based upon historical data and assumptions which we 
consider reasonable. Other components of PGW's projected revenues and expenses have less of a historical 
basis, but are also based on assumptions which we consider reasonable. 

The budget and forecast contemplate increased revenues in the amountof $20.0 million in 2002. 

I^gbtService Coverage 
As detailed.previously, PGWs rate covenant in the 1975 General Ordinance requires the debt service 
coverage ratio to be at least 1.50. PGWs applicable rate covenant in the 1998 General Ordinance requires a 
debt service coverage ratio of (i) 1.00 for debt service on all outstanding Bonds issued under the 1975 
General Ordinance, (ii) 1.50 for debt service on all outstanding Senior Bonds issued under the 1998 
General Ordinance, and 1.00 for debt service on outstanding obligations to the Philadelphia Municipal 
Authority existing on the date of adoption of the 1998 Ordinance, and (iii) 1.00 for debt service on (a) all 
outstanding Subordinate Bonds issued under the 1998 General Ordinance and (b) all other obligations on a 
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parity with such Subordinate Bonds. In PGWs rate proceeding before the Commission in 1988 all parties 
agreed that there should be some cushion above the 1.50 level to allow PGW to retain its bond rating. 
PGWs current projection (6 months actual plus 6 months estimated) results in sufficient coverage ratios 
under the 1975 General Ordinance and sufficient funds above requirements under the 1998 General 
Ordinance. 

Bond coverage under both the 1975 General Ordinance and the 1998 General Ordinance has been 
calculated as shown in Table 15A, assuming both the Sixteenth Series Bonds and the Second Series Bonds 
are issued during fiscal 1999. Coverages of debt service from operations in this case areas follows: 

Fiscal Year Ended August 31. 
Current 
Estimate Budget Forecast 
1999 2000 2001 2002 2003 2004 2005 

Bonds 
1975 Ordinance 1.64 1.95 2.30 2.48 3.01 2.88 3.33 

Senior Bonds 
1998 Ordinance 1.92 2.23 2.02 3.19 3.07 3.07 2.93 

Subordinate Bonds 
1998 Ordinance 6.75 13.46 14.94 26.24 31.02 30,58 33.37 

This table indicates that sufficient funds are estimated to exist in each year of the forecast to provide the 
required coverage for each type of debt service as specified under the terms of both the 1975 General 
Ordinance and the 1998 General Ordinance. All of our tests made under the 1975 General Ordinance and 
the 1998 General Ordinance show that sufficient funds to provide the required coverage can reasonably be 
expected to be available during the forecast period. 

Table 15B represents an alternate scenario in which only the Second Series Bonds are issued in fiscal 1999. 
No Sixteenth Series Refunding is included. 

A third scenario is presented in Table 15C in which only the Sixteenth Series Bonds are issued in fiscal 
1999. This table assumes that revenue bonds to finance revenue projects are issued in fiscal 2000. 

Tables 15B and 15C indicate that sufficient funds are estimated to exist in each year of the forecast to 
provide the required coverage under terms of both'the 1975 General Ordinance and the 1998 General 
Ordinance under either of these alternate scenarios. 

To the extent that the City of Philadelphia refunds a- portion of the Fourteenth Series Bonds (as well as 
Eleventh Series C Bonds), we believe this would not adversely affect the debt service coverages shown in 
Table 15A, Table 15B, or Table 15C. 
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Figure 3 

PHILADELPHIA POPULATION ESTIMATES 

1800 

Source: Delaware Valley Regional Planning Commission. 
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Figure 5C 

0 

COMPARISON OF OAS COSTS ( $/MCF ) AMONG MAJOR PENNSYLVANIA UTILITIES 

(A) (B) (C) (D) (E) (F) 

(O.OSxA) ( A - B ) ( C - D ) 

GROSS PA GROSS NET OBJECTIVE COMPARISON 
FUEL RECEIPTS FUEL SOCIAL FUEL OF "E- TO 
COST TAX @5% COST COSTS COST AVERAGE 

PGW 4.4340 0.0000 4.4340 0.4152 4.0188 89.45% 

PECO 4.4456 0.2223 4.2235 0.0000 4.2235 94.01% 

UGI 5.1100 0.2555 4.8545 0.0000 4.8545 108.06% 

Equitable 5.6900 0.2845 5.4055 0.0000 5.4055 120.32% 

Peoples 4.0422 0.2021 3.8401 0.0000 3.8401 85.48% 

Columbia 4.8500 0.2425 4.6075 0.0000 4.6075 102.56% 

National Fuel 4.7343 0.2367 4.4981 0.0000 4.4981 100.12% 

Average: 4.4926 

Source: August 1938 PGW GCR filing. 
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F\flure 7 
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PGW PROPOSED CAPITAL IMPROVEMENT PROGRAM 
FY 1999 AND FORECAST YRS 2000-2005 
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PGW PROPOSED CAPITAL BUDGET 
TOTAL FOR FY 1999 AND FORECAST YRS 2000-2005 
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TABLE 1 
PHILADELPHIA GAS WORKS 

HISTORICAL NUMBER OF CUSTOMERS 

1998 1997 
Fiscal Years Ending August 31 

1996 1995 1994 1993 1992 1991 1990 1985 

Fiscal Year 
Ended 

June 30. 
1980 

Residential 
Commerciai/lndustriaf 

Firm: 
Interruptible: 

Municipal/Housing Authority 

TOTAL 

487,876 486,716 490,614 492.601 493,606 499,189 495,176 497,696 494,253 500,378 516,683 

23,961 24,165 23,909 24,066 23,930 23,898 
450 454 441 423 413 416 
2 2 2 2 2 2 

24236 
410 
2 

24788 
348 
2 

24614 
337 
2 

512,289 511,337 514,966 517,092 517,951 523,505 519,824 522,834 519,206 518,997 537,094 

18482 20328 
135 81 
2 2 



TABLE 2 
PHILADELPHIA GAS WORKS 

HISTORICAL GAS SALES 
(MMcf) 

Fiscal Year 
Ended 

1998 1997 1996 1995 1994 1993 1992 1991 1990 1985 1980 

Firm: 
Residential 41,621 46,809 51,330 43,748 51,188 49,210 47,432 43,325 47,898 46,104 5t,520 
Commercial 7,949 8,672 9,234 7,913 8,862 8,412 8,226 7,710 7,792 6,419 6,510 
Industrial 1,305 1,516 1,743 1,696 2,114 1,971 2,096 2,046 2,334 2,524 3,809 
Municipal 1,269 1,348 1,516 1,310 1,441 1,443 1,554 1,270 1,394 1,355 1,641 
Housing Authority 1,258 1,468 1,648 1,581 1,717 1,994 1,832 1,829 1,971 1,993 2,816 
Safes for Resale 253 250 201 - 19 _ 168 49 96 19 0 

Total Firm 53,655 60,063 65,672 56,248 65,341 63,030 61,308 56,229 61,485 58,414 66,296 

Interruptible: 
Boiler and Power Services 3,994 3,943 3,548 3,220 2,477 3,319 2,898 3,282 3,251 1,681 10,085 

Load Balancing Service 4,443 4,378 4,807 6,104 5,639 7,026 6,174 8,934 6,987 9,756 10,945 
Co-Generation 177 279 392 452 343 433 335 162 _ 

Natural Gas Vehicle (NGV) 3 6 8 6 _ _ _ _ _ 
GasTransportation-Retail 1.008 1.210 1.398 1.781 1.060 1.546 1.128 110 _ 

Total Interruptible 9,625 9,816 10,153 11,563 9,519 12,324 10.535 12,488 10,238 11,437 21,030 

Total Sales 63,280 69,879 75,825 67,811 74,860 75,354 71,843 68,717 71,723 69,851 87,326 

Gas Transportation Service 8.266 2.310 4.484 6.408 2.575 2.848 3.928 632 

Total Sales w/ Transport 71 546 72.189 80 309 74.219 77.435 78.202 75.771 69 349 71.723 69.851 87 326 

Degree Days 3,996 4,622 5,159 4,200 4,998 4,731 4,542 3,900 4,431 4,428 4,692 
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PROJECTED GAS SALES 
FISCAL YEARS 1999 THROUGH 2005 

(MMcf) 

Fiscal Years Ended August 31. 
Current 

Estimatefa) Budaet Forecast Forecast Forecast Forecast Forecast 
1999 2000 2001 2002 2003 2004 2005 

Firm: 
Residential 42,383 45,763 45,662 45,572 45,506 45,465 45,442 
Commercial 7,890 8,966 9,109 9,238 9,374 9,514 9,659 
Industrial 1,326 1,424 1,521 1,652 1,785 1,918 2.052 
Municipal 1,200 1,376 1,374 1,372 1,374 1,377 1.380 
Hoy sing Authority 1,188 1,317 1,312 1,309 1,308 1.309 1.310 
Total Firm 53,987 58,846 58,978 59,143 59.347 59,583 59.843 

Interruptible: 
Boiler & Power Service 3,586 4,302 4,509 4,724 5,098 5,470 5,839 
Load Balancing Service 3,911 4,238 4,294 4,360 4,485 4,609 4,732 
BPS - A/C 220 319 345 371 397 423 449 
Grays Ferry 105 165 165 165 165 165 165 
LNG Direct 5 - - - - - -
Co-Generation 205 233 228 228 228 228 228 
Natural Gas Vehicle Serv. 3 3 3 3 3 3 3 
Gas Transportation- Retail 705 638 620 620 620 620 620 
Total Interruptible 8,740 9,898 10,164 10,471 10,996 11,518 12,036 

Total Sales 62,727 68,744 69,142 69,614 70,343 71,101 71,879 

Gas Transportation Service 12,490 15,229 15,229 15,229 15,229 15,229 15,229 
Total Sales & Transport* 75,217 83,973 84,371 84,843 85,572 86,330 87,108 

Degree Days 3,925 4,600 4,600 4,600 4.600 4,600 4,600 

Note: 
(a) Current Estimate Is based on six months actual data and six months projections based 

upon currently available information. 
* Totals may vary due to rounding. 



PHILADELPHIA GAS WORKS 
CUSTOMER BILLINGS (a) 
FISCAL YEARS 2000-2005 

Budget Forecast Forecast Forecast Forecast Forecast 
2000 2001 2002 2003 2004 2005 

Residential 483,673 482,621 481,654 480,973 480,529 480,280 
Commercial 24,123 24,508 24,856 25,221 25,599 25,989 
Industrial 1,122 1,197 1,300 1,405 1,510 1,615 
Interruptible 507 521 536 563 590 616 
Transportation 10 10 10 10 10 10 
Municipal 906 905 904 905 907 909 
Housing Authority 4,567 4,551 4,539 4,538 4,541 4,544 

TOTAL 514,908 514,313 513,799 513,615 513,686 513,963 

Note: 
(a) average number of customer billings 
(b) Total may vary due to rounding 



TABLE 5 
P H I L A D E L P H I A G A S W O R K S 

CONTRACTS FOR TRANS PQRTftTlQM 
STORAGE AND SUPPLY SERVICFS 

Contract 
Name 

Contract Quantity (Dth) 
Annual Daify 

Expiration 
Date 

Transportation Contracts 
Direct Service 

Transco 

Texas Eastern 

Storage Related 
Transco 

Texas Eastern 

FT 
PSFT 

CDS 
FT-1 

GSS 
S-2 

SS-1 
FTS-2 
FTS-7 
FTS-S 

60,302,380 
177,030 

27,375,000 
21,835,030 

165,212 
1,967 

75,000 
59.822 

61.567 
5.193 

64,965 
5,394 
7,788 

25,709 

March 31, 2005 
July 31, 2011 

October 31,2001 
October 31.2001 

March 31, 2013 
April 15, 2001 

April 30. 2012 
March 31, 2002 
March 31, 2006 
March 31. 2006 

Storage Contracts 
Direct Service 

Transco GSS la) 4,123,733 61,567 March 31, 2013 
S-2 1»V.tts> 466,554 5.193 ApriM5,2001 

V WSS (0) 3,335.909 39,246 March 31, 1998 
ESS 84,971 8,446 Conn act Pending 

Texas Eastern SS-1 ta) 5,109,200 64,965 April 30, 2012 

Off-System Storage 

Delivery via Texas Eastern ANR 1,897,724 13,266 March 31.2013 
Equitrans 522,500 4,998 April 1,2002 

CNG-GSS-TE 3,918,971 34.047 March 31,2006 

Supply Contracts 

Firm Long Term 
. Transco 

Texas Eastern 

Storage 
Transco 
Texas Eastern 

Pipeline 
3rd Party 

3rd Party 

FS (Olid) 
Multiple MJ 

Multiple (oi 

Spot 

Transco 
Texas Eastern 

Ml 
fd) 

18,183,364 
5,180,000 

5,193.449 

8,906,171 
10,256,036 

24,062,707 
23.467.004 

March 31,2001 
Various 

Various 

Notes: 

(a) Bundled storage and transportation service 
(b) Extended on a year lo year basis 
(c) Voiu m e leased to outside company (or peaking service 
W) Based on the 1999-00 1Q&2 Budael Run Norma! Yezt 



PHILADELPHIA GAS WORKS 
SUPPLY / DEMAND BALANCE 

FISCAL YEARS 2000 - 2005 
NORMAL YEAR - 4600 HDD 

nOOO Dth) 

Table 6 

- J . , . . 

m 

i 

J j . _ 

••̂  
ft 
11-
| & 

'/•Si 

.•MM 

i i 

! 2000^ ; 2 0 0 1 ; . ^2002 ' 2003. : : : 2004 : / ^2005^; 
• Demand (a) 

Firm 63,468 63,610 63,788 64,008 64,263 64,543 
Boiler and Power Service 4,913 5,045 5,198 5,458 5,717 5,974 
Load Balancing Service 4,517 4,639 4,779 5,018 5,256 5,493 
Cogeneration 180 185 190 200 209 219 

• GTS 685 685 685 685 685 685 
v Natural Gas Vehicles 3 3 3 3 3 3 

Trigen 67 67 67 67 67 67 
Grays Ferry 171 171 171 171 171 171 

Sub-Totals Sales 74,004 74,405 74,880 75,610 76,372 77,154 

; Plant Use 1,962 2,048 2,093 2,102 2,114 2,075 
Storage Injection 19,242 19,242 19,242 19,242 19,242 19,242 
Liquefaction 5,094 5,094 5,094 5,094 5,094 5,094 

Total Demand (t) 100,302 100,789 101,309 102,048 102,822 103,565 

||SuppIies 
Transco (c) 
Texas Eastern (cj 
Storage Withdrawal 
LNG 

Total Supplies w 

47,426 
28,661 
19,162 
5,055 

47,727 
28,845 
19,162 
5,055 

48.051 
29,041 
19,162 
5,055 

48,512 
29,319 
19,162 
5,055 

48,899 
29,552 
19,162 
5,055 

49,457 
29,891 
19,162 
5,055 

100,304 100,789 101,309 102,048 102,668 103,565 

||Notes: 

(a) Includes Unaccounted - for Gas 
(b) Totals may vary due to rounding 
(c) Gas Delivered to City Gate i f 

•Ki-; 
£ . fa" 

W' 

I ' ' 



PHILADELPHIA GAS WORKS 
SUPPLY / DEMAND BALANCE 

FISCAI YEARS 2000 - 2005 
DESIGN YEAR - 5280 HDD 

(1000 Dth) 

Table 7 

2000 2001 2002 . :20(WX #2004 i ; ! ^2005;^ 
Demand <a) 

Firm 70,378 70,536 70,733 70,977 71,259 71,570 
Boiler and Power Service 4,401 4,519 4,656 4,889 5,121 5,352 
Load Balancing Service 3,097 3,180 3,276 3,441 3,604 3,766 
Cogeneration 136 140 144 151 158 165 
GTS 487 487 487 487 487 487 
Natural Gas Vehicles 2 2 2 2 2 2 
Trigen 30 30 30 30 30 30 
Grays Ferry 84 84 84 84 84 84 

Sub-Totals Sales 78,615 78,978 79,412 80,061 80,746 81,456 

Plant Use 1,916 1,999 2,044 2,041 2,054 2,041 
Storage Injection 19,103 19,103 19,103 19,103 19,103 1:9,103 
Liquefaction 5,036 5,036 5,036 5,036 5,036 5,036 

Total Demand (b) 104,670 105,117 105,595 106,241 106,938 107,636 

Supplies 
Transco to 50,492 50,765 51,060 51,460 51,891 52,322 
Texas Eastern (c) 31,193 31,366 31,549 31,795 32,061 32,328 
Storage Withdrawal 17,956 17,956 17,956 17,956 17,956 17,956 
LNG 5,030 5,030 5,030 5,030 5,030 5,030 

Total Supplies (b) 104,671 105,117 105,595 106,241 106,938 1:07,636 

i 

Notes: 

(a) Includes Unaccounted - for Gas 

(b) Totals may vary due to rounding 

(c) Gas Delivered to City Gate 

4/30/99 



JTM (2) 
!&.W8S P) 
MB* 

ivn.'.: 

i ' ^ t o W Transco 
life*" 

i ^ a * Eastern 

.^CNOTTS-^ {2) 
I CNOFTS-fl (2) 

l'lqultfWoffTS-2 (4) 

Texas Eastern 

P I Bub-Tftal Pipelines 

^ ^ ^ 4 T 0 t e l Poak Day Supply 

TABLE 6 
pHty-ADELPHIA GAS WORKS 

Peak.pay and Peak Hour CaoacltY (Mmcf) 
Fiscal Years 2000-2005 

(Design Peak Day Weather = 0 degrees F) 

|ToW Piak Hour Suppj^ 

(Design Peak Hour Weather = -5 degrees F) 

(Mmcf ^ $ 1.030 Btuf ef) 

2000 2001 2002 2003 2004 2005 

69.3 103.8 157.4 157.4 157.4 157.4 
68.1 53.6 0 0 0 0 

1.9 1.9 1.9 1.9 1.9 1.9 
4.4 4.4 4.4 4.4 4.4 4.4 

52.3 52.3 52.3 52.3 52.3 52.3 
19.4 19.4 19.4 19.4 19.4 19.4 
10.2 10.2 10.2 10.2 10.2 10.2 

216 216 216 216 216 216 

72.8 72.8 72.8 72.8 72.8 72.8 
58.1 58.1 58.1 58.1 58.1 58.1 
63.1 63.1 63.1 63.1 63.1 63.1 
6.6 6.6 6.6 6.6 6.6 6.6 

21.6 21.8 21.8 21.8 21.8 21.8 
4.9 4.9 4.9 4.9 4.9 4.9 

12.9 12.9 12.9 12.9 12.9 12.9 

227.3 227,3 227.3 227.3 227.3 227.3 

443.3 443.3 443.3 443.3 443.3 443.3 

G 540.0 540.0 540.0 540.0 540.0 540.0 

983.3 983.3 983.3 983.3 933.3 983.3 

y 41.0 41.0 41.0 41.0 41.0 41.0 

iWim Pook Day Demand 773.0 

37.5 

778.7 

37.8 

7S3.9 

38.0 ;Jrm Peek Hour Demand 

If" 
$ i R ) Rs f l 0 0 1 5 3 ' 0 0 0 d , o f T r a n $ e o capacity released in lieu of South Jersey Deal 
^ O l Tha * c o n t r a c t limitation on maxium monthly storage withdrawal 
f t (fl f ^ k * ™ ' " 5 d o n o t c o n t a ' n transport components and are therefore not included in totals. 
S$9g& S t 0 r a 9 B M D W Q « 4.99Bdth-. Tetco FTS-2 has MDQ = 5.394dth 

789.1 

38.3 

794.3 

38.5 

799.4 

38.8 

poakd syvol umtt.xlt 

5-May.99 



TABLE 9 

PROPOSED CAPITAL IMPROVEMENT PROGRAM 
($000) 

Total 
Category 1999(4) 2000 2001 2002 2003 2004 2005 $ % 

Gas Processing $2,435 $14,539 $2,814 $3,550 $9,214 317,330 $1,054 $50,936 13.6% 
Distribution 25,717 26,237 30,953 31,536 32.141 32,751 33,374 $212,709 56.6% 
Field Services 8,240 7,242 5,071 5,066 4,593 4.684 9,322 $44,218 11.8% 
Transportation 2,316 4,372 4.811 4,993 5,137 5.286 5.437 $32,352 8.6% 
Other 11,105 8.466 4,965 4,180 3.460 1.669 1.479 $35,324 9.4% 

$49,813 $60,856 $48,614 $49,325 $54,545 $61,720 $50,666 $375,539 100% 

Less: 

Reinr)bursements(l) 
Contributions^) 
Salvage(3) 

Total: 

(4,057) 
(119) 

(39) 
($4,215) 

$45,598 

(802) 
(121) 
(313) 

(817) 
(121) 
H52) 

(833) 
(124) 
(465) 

($1,235) 

$59,620 

($1,390) 

$47,224 

($1,422) 

$47,903 

(849) 
(127) 
(478) 

($1,454) 

$53,091 

(865) 
(130) 
(491) 

($1,486) 

$60,234 

(881) 
(133) 
(504) 

(9,104) 
(875) 

(2,742) 
($1,518) 

$49,148 

($12,721) 

$362,818 

-2.5% 
-0.2% 
-0.8% 
-3.5% 

Notes: 

(1) Funds available trom government agencies. 
(2) Customer contributions in aid of construction. 
(3) Funds received from sale oi scrap metals, used vehicles, equipment, etc. 
(4) 1999 Program Year reflects Recommended Decision by Gas Commission Hearing Examiner. 



T A g U E I Q 

PHILADELPHIA GAS WORKS 

MAJOR CAPITAL BUDGET ITEMS 

2000 %OF 1999 % O F AMOUNT PERCENT 
CODE DESCRIPTION PRIORITY DEPT. AMOUNT BUDGET AMOUNT BUDGET DIFFERENCE DIFFERENCE 

53-02-2-01 Phase,!- LNG Liquefaction Plant 2 Gas Procesing 14,165 23.3% 1.886 3.8% 12.299 652.1% 

SUBTOTAL GAS PROCESSING 14,185 23.3% 1,886 3.8% 12.299 652.1% 

52-21-1-01 Low/Inter Pressure 8" Smaller Additions 4 Distribution 1,252 2 .1% 1,152 2.3% 100 8.7% 

52-21-2-01 Low/inter Pressure S" Enforeced 3 Distribution 3,729 6.1% 3.729 7.5% - 0.0% 

52-21-2-01 Prudent Replacement 1 Distribution 3,235 5.3% 1.741 3.5% 1,494 85.8% 

52-22-2-02 Market-Frankford Construction Project 3 Distribution - 0.0% 3,716 7.5% (3,716) -100.0% 

52-24-1-01 New 1-1/4" and Smaller Sen/ices 4 Distribution 2,185 3:6% 2.187 4.4% (2) -0 .1% 

52-24-1-02 New 2" and Larger Services 4 Ofstribuiion 1,400 2.3% 1,100 2.2% 300 27.3% 

52-24-2-01 Renewal of 1-1/4" and Smaller Services 1 Distribution 9,623 15.8% 9,046 18.2% 577 6,4% 

SUBTOTAL DISTRIBUTION 21,424 35.2% 22,671 45.5% (1.247) -5.5% 

50-30-1-01 Purchase and Installatiion of Meter - additions 4 Field Sendees 1,842 3.0% 542 1.1% 1,300 239.9% 

50-30-2-01 Meter Purchases to support AMR 1 Field Services 1,255 2 .1% 890 1.8% 365 41.0% 

50-36-1-01 Purchase/Installation of ERT for AMR 5 Field Services 1,836 3.0% 6.164 12.4% (4,328) -70.2% 

50-36-2-01 Replace AMR Units 5 Field Services 827 1.4% 360 0.7% 467 129.7% 

SUBTOTAL FIELD SERVICES 5,760 9.5% 7.956 16.0% (2,196) -27.6% 

73-01-2-02 Vehicle Replacement 2 Transportation 3.436 5.6% 1,641 3.7% 1.595 66.6% 

SUBTOTAL TRA WS PORTA HON 3,436 5.6% 1,641 3.7% 1,595 66.6% 

47-01-1-06 Y2K Contingency 5 Info Tech 0.0% 1,016 2.0% (1,016) -tCX).0% 

47-01-2-01 System Services 5 Info Tech - 0.0% 1.948 3.9% (1.948) -100.0% 

47-01-2-02 Replace PBX 2 Info Tech - 0.0% 2,760 5.5% (2.760) -100.0% 

47-01-2-04 Network Services 5 Info Tech - 0.0% 1,249 2.5% (1,249) -100.0% 

09-01-2-01 Replace SCADA 5 Gas Control - 0.0% 999 2.0% (999) -100.0% 

4O-01-1-01 Enhance Financial System 5 Finance - 0.0% 900 1.8% (900) -100.0% 

71-01-2-01 Replace Material and Purchasing Syslem 2 Material Mgt 1.269 2 .1% - 0.0% 1,269 #DIV/0i 

10-01-1-02 Implement Customer Contact Tracking System 5 Customer Serv 600 1.0% - 0.0% 600 #DIV/0I 

71-01-2-01 Enhance Customer Information System 5 Customer Sen; 402 0.7% - 0.0% 402 #DIV/0l 

72-01-1-04 Construct CNG Refueling Station 5 Build Serv 550 0.9% - 0.0% 550 #DiV/0l 

72-01-2-09 Upgrade CS Centers 5 Customer Sen/ 525 0.9% - 0.0% 525 #D1V/01 

SUBTOTAL OTHER DEPARTMENTS 3,346 5.5% 8,872 17.8% (5.526) -62.3% 

TOTAL MAJOR PROJECTS 48,151 79.1% 43,226 88.8% 4,925 11.4% 

ALL BUDGETED PROJECTS 60,856 100.0% 49,813 100.0% 11,043 22.2% 

Note: All values are prior to reimbursements, contributions, and salvage. 



TABLE 11 

PHILADELPHIA GAS WORKS BENCHMARK FOR 
RETURNED CHECK CHARGES MAINTAINED BY GAS DISTRIBUTION UTILITIES 

(SURVEY OF 1995) 

COMPANY PRIMARY CITY CHARGE 

1 National Fuel Gas 
2 Atlanta Gas Ught 

Buffalo/Erie 
Atlanta 

S20.00 
$20.00 

(2) i <== 

PGweefS) 

PGW'96(2) 

3 Public Service Electric & Gas Newark $15.00 
4 Baltimore Gas & Electric Baltimore $15.00 
5 Delmarva Wilmington $15.00 
6 Boston Gas Boston $15.00 
7 Washington Gas - VA Washington $15.00 
8 Elizabethtown Gas Union $15.00 
9 Dayton Power & Light Dayton $15.00 

10 Cincinnati Gas & Electric Cincinnati $13.50 
11 Peoples Gas Light & Coke Chicago $10.00 
12 Wisconsin Gas Milwaukee $10.00 
13 Washington Gas - DC Washington $8.50 
14 Brooklyn Union New York $8.50 
15 Connecticut Natural Gas Hartford $8 00 
16 Washington Gas - MD Washington $8.00 
17 Minnegasco Minneapolis " 48:00 
18 Southern Connecticut Gas New Haven/Bridgeport 
19 Rochester Gas & Electric Rochester $7.50 
20 Southern California Gas Los Angeles $7.50 
21 Pacific Gas & Electric San Francisco $5,00 
22 MichCon Detroit - $5 00 

OF 22 COMPANIES WHICH HAVE SUCH A CHARGE 

HIGHEST: $20.00 
MODE: ( 7 occurences) Most Frequent: $15.00 
MEAN: Simple Average: $11.48 
MEDIAN: Middle of List: $10.00 
LOWEST: $5.00 

Philadelphia Gas Works: re. 1995 $5.00 

Philadelphia Gas Works: re. 1996 $8.00 
( for occurences within a 24 month period) $18.00 

PCWBSfl) 

PGW'95 

$34.00 

first 
second 
third 

(D 
(2) 
(3) 



TABLE 12 

PHILADELPHIA GAS WORKS BENCHMARK FOR 
CUSTOMER SERVICE CALL CHARGES MAINTAINED BY GAS DISTRIBUTION UTILITIES 

(Weekday, Normal Hours, Hourly Averaqe Charqe, not including parts) 
f SURVEY OF 1995 ) 

COMPANY PRIMARY CITY CHARGE 

1 Atlanta Gas Light Atlanta - ,$100/00 
2 Minnegasco Minneapolis $90,00 
3 MichCon Detroit , $88 00 
4 Wisconsin Gas Milwaukee ' ; ; ,$82.00 
5 Peoples Natural Gas Pittsburgh $83 -"sO 
6 Elizabethtown Gas Union * v - ^$80:00 
7 Delmarva Wilmington S78.00 
8 Baltimore Gas & Electric Baltimore S78.00 
9 Consolidated Edison New York $72.00 

10 Providence Gas Providence $70.00 
11 Rochester Gas & Electric Rochester i f ) - ' . ' j 

12 Boston Gas Boston / $63.00 
13 Southern Connecticut Gas New Haven/Bridgeport 554.00 
14 Peoples Gas Light & Coke Chicago v , , . ,$53.00; 
15 Connecticut Natural Gas Hartford • \ $53.00' 
16 Washington Natural Gas Seattle • V $53.00 
17 National Fuel Gas Buffalo/Erie $41.00 

PGW'se 
commercial (3) 

PGW'se 
residential (2) 

$30,00 ;<== PGW'95 0) 

' OF 17 COMPANIES WHICH PROVIDE SERVICE AND CHARGE CUSTOMER 

HIGHEST: 
MEDIAN: 
MEAN: 
MODE: ( 3 occurences ) 
LOWEST: 

Middle of List: 
Simple Average: 
Most Frequent: 

$100.00 
$72.00 
$70.74 
$53.00 
$41.00 

Philadelphia Gas Works: re. 1995 

Philadelphia Gas Works: re. 1996 

$30.00 (1) 

$53.33 - $66.67 Residential (2) 
$80.00 - $110.0 Commercial (3) 



TABLE 13 

PHILADELPHIA GAS WORKS BENCHMARK FOR 
FIELD COLLECTION CHARGES MAINTAINED BY GAS DISTRIBUTION UTILITIES 

f Residential, Weekday, Normal Hours ) 
f SURVEY OF 1995 ) 

COMPANY PRIMARY CITY CHARGE 

1 Delmarva Wilmington 
2 Baltimore Gas & Electric Baltimore 
3 Elizabethtown Gas Union 
4 Consolidated Edison New York 
5 Pacific Gas & Electric San Francisco 
6 Washington Gas - MD Washington 
7 Washington Gas - DC Washington 

OF 7 COMPANIES WHICH CHARGE FOR FIELD COLLECTION 

HIGHEST: 
MODE: ( 3 occurences) 
MEAN: 
MEDIAN: 
LOWEST: 

Most Frequent 
Simple Average: 
Middle of List: 

$15.00 
$15.00 
$15.00 
$1100 

. smooH: 
$8.50 
$7.00 

$15.00 
$15.00 
$11.64 
$11.00 
$7.00 

PGW'96 (2) 

PGW'95 (1) 

Philadelphia Gas Works: re. 1995 

Philadelphia GasWorks: re. 1996 

No Charge 

$10.00 

(D 

(2) 



TABLE 14 

PHILADELPHIA GAS WORKS 
PGW LIHEAP PARTICIPATION 

Fiscal 96 " 
Actual 

Fiscal 97 
Aclual 

Fiscal 98 
Actual 

Fiscal 99 
Forecast 

u 

m 
m. 
m 
m 

| Number Percent | | Number Percent | | Numoer Percent | | NumOef Perceni 

Inltlffl Monev Availahl». For Grants 551,267,542 563,183,961 S 62,693,318 559.100,000 

Cash 
Cnsis 

534,094,179 
517,173,363 

66.5% 
33.5% 

550,344,451 
512,639.510 

79.7% S 
20.3% S 

49.116,706 
13.581,612 

78.3% 
21.7% 

553,786,350 
5 5.313,650 

91.0% 
9,0% 

fJUtphPr Of Grants 

KlalA of PA 

Cash 
Crisis 

244,461 
70,703 

234,521 
63.310 

78.7% 
21.3% 

231.694 
64,674 

78.2% 
21,8% 

225.259 
21,255 

91.4% 
8.6% 

Total Stale of PA 315,164 297,831 100.0% 296.368 100.0% 246,514 100.0% 

r - .•• 
9 0 W piti|t!lK!l 

^ 2% , lltlll'lslll 
'18 8% 

lllpllll 1 8 7 % 43,042 1 9 9 % 

Cash - CRP 
CasH • Non-CRP 

- 27,164 
19,422 

58 3% 
41.7% 

23,780 
19.186 

60.0% 
40.0% 

23,934 
20,171 

58.9% 
41.1% 

23.877 
21.174 

53.0% 
47.0% 

Crisis - CRP 
Crisis - Non-CRP 

3.356 
3.005 

52.8% 
47.2% 

4.010 
3.590 

52.8% 
47.2% 

6.545 
5,595 

53.9% 
46,1% 

2.151 
1,839 

' 53 9% 
45.1% 

V a l " * P f Qranti 

State nf PA 

Cash 
Crisis 

S 140 
S 243 

5 215 
S 278 

S 
5 

201 
250 

5 213 
S 250 

\ 
PGW Cae^ S * 121 

% 302 - 3 

l l l l l&lll 
99.8% ^ S 243 

'lOQQSt. 
30.0% 

I n l a l E u n d l n g - ^ 1 

Slfllp nf PA 
Cash 
Crisis 

534.124,311 
517.173.052 

Total State of PA 551.297,363 

550.422.015 
517,529.303 

568,051.316 

S 46.570.494 
S 16.168,500 

S 62.738.994 

547.980.167 
5 5,313,650 

S53.293.817 

saw 

i i , ? * 1 -
!ilf8ll 

10 8% 'S 333,433 
- -

, 1 8 ? % 

Totai ' 147% - - n r i 1 SIC 583 472 19 9% 

Does nol include Supplemental Benefit of S6.5 million 



PWLADELPHIA GAS WORKS 

COVERAGE OF DEBT SERVICE FROM OPERATIONS 

Sixteenth Series Bonds and Second Series Bonds Issued 

F i s c a l Y e a r s E n d e d A u g u s t 31, 
Current (a) 
Estimate 
1998-99 

Budaet 
1999-2000 

Forecast 
2000-01 

Forecast 
2001-02 

Forecast 
2002-03 (bl 

Forecast 
2003-04 

Forecast 
2004-05 

Funds Available For Debt 
Service Calculation (Exhibit V) $94,573 $115,742 $116,351 $137,182 $142,907 $144,248 $146,779 

1975 Ordinance Bonds 

Debt Service Bonds $57,741 $59,330 $51.402 $55,312 $47,442 $50,056 $44,052 

Debt Service Coverage 1.64 1.95 2.30 2.48 3.01 2.88 3.33 

Net Available After Prior Debt Service $36,832 $56,412 $66,949 $81,870 $95,465 $94,192 $102,727 

Capital Lease for Building 
Other Capital Leases 7,882 7.991 7,977 5,953 3.997 3,998 1,999 
Total $7,882 $7,991 $7,977 $5,953 $3,997 $3,998 $1,999 

Net Available After Capital Leases $28,950 $48,421 $58,972 $75,917 $91,468 $90,194 $100,728 

1998 Ordinance Senior Bonds 
Debt Service Existing 
Debt Service Proposed 

$15,097 
0 

14,129 
7,565 

$22,047 
7.181 

$16,711 

7,123 
$22,646 

7,121 
$17,371 

11,998 
$21,495 

12,934 
Total 
Debt Service Coverage 

$15,097 
1.92 

$21,693 
2.23 

$29,228 
2.02 

$23,834 
3.19 

$29,767 
3.07 

$29,369 
3.07 

$34,429 
2.93 

Net Available after Debt Service on Sr. Bonds $13,853 $26,728 $29,744 $52,083 $61,701 $60,825 $66,299 

1998 Ordinance Subordinate Bonds 
Debt Service $2,053 $1,986 $1,991 $1,985 $1,989 $1,989 $1,987 

Debt Service Coverage 6.75 13.46 14.94 26.24 31.02 30.58 33.37 

(a) Current Estimate is based on six months actual data and six months projections based upon currently available Information. 
(b) Assumes tax-*xempt interest rate of 6.5% for Senior new money issue under the1998 Gen'l. Ordinance in 2003 ($75.0 million). 



Only Second Series Bonds Issued 

TABLE 15 B 

PHILADELPHIA GAS WORKS 

COVERAGE OF DEBT SERVICE FROM OPERATfOMS 

!h! A « r i E f m a t e i S T f d m 0 n t h S a C t U a l d a t a a n d S i x m o n t h s P r ° i e c «ons based upon currently available information 
(b) Assumes tax-exempt mterest rate of 6.5% for Senior new money issue under the 1998 Gen'l. Ordinance in 2003 ($75.0^ill ion,. 

F i s c a l Y e a r s E n d e d A u a u s t 31, 
Current (a) 
Estimate 
1998-99 

Budaet 
1999-2000 

Forecast 
2000-01 

Forecast 
2001-02 

Forecast 
2002-03 (bt 

Forecast 
2003-04 

Forecast 
2004-05 

Funds Available For Debt 
Service Calculation (Exhibit V) $94,573 $115,742 $118,351 $137,182 $142,907 $144,248 $146,779 

1975 Ordinance Bonds 
Debt Service Bonds 

Debt Service Coverage 
$59,847 $59,849 $51,918 $55,830 $47,961 $50,570 $44,569 

Debt Service Bonds 

Debt Service Coverage 1.58 1.93 2.28 2.46 2.98 2.85 3.29 

Net Available After Prior Debt Service $34,726 $55,893 $66,433 $81,352 $94,946 $93,678 $102,210 
Capital Lease for Building 
Other Capital Leases 
Total 

7,882 7,991 7,977 5.953 3,997 3,998 1,999 

Capital Lease for Building 
Other Capital Leases 
Total 

$7,882 $7,991 57,977 $5,953 $3,997 $3,998 $1,999 

Net Available After Capital Leases $26,844 $47,902 $58,456 $75,399 $90,949 $89,680 $100,211 
1998 Ordinance Senior Bonds 
Debt Service Existing 
Debt Service Proposed 

Total 
Debt Service Coverage 

$15,097 
0 

14,128 
7,565 

$22,047 
7,181 

$16,711 
7,123 

$22,646 
7,121 

$17,371 
11,998 

$21,495 
12,934 

Debt Service Existing 
Debt Service Proposed 

Total 
Debt Service Coverage 

$15,097 
1.78 

$21,693 
2.21 

$29,228 
2.00 

$23,834 
3.16 

$29,767 
3.06 

$29,369 
3.05 

$34,429 
2.91 

Net Available after Debt Service on Sr. Bonds $11,747 $26,209 $29,228 $51,565 $61,182 $60,311 $65,782 

1998 Ordinance Subordinate Bonds 
Debt Service 

Debt Service Coverage 
$2,053 $1,986 $1,991 $1,985 $1,989 $1,989 $1,987 

Debt Service 
Debt Service Coverage 

5.72 13.20 14.68 25.98 30.76 30.32 33.11 



TABLE 15 C 

PHILADELPHIA GAS WORKS 
COVERAGE OF DEBTSERVICE FROM OPERATIONS 

Only Sixteenth Series Bonds Issued 
(Assumed issuance of bonds to finance capital 
projects in FY 2000) F i s c a l Y e a r s E n d e d A u g u s t 31. 

(a) Current Estimate is based on six months actual data and six months projections based upon currently available information. 
(b) Assumes tax-exempt interest rate of 6.5% for Senior new money issue under the 1998 Gen'l. Ordinance in 2003 ($75.0 million). 

Current fa) 
Estimate 
1998-99 

Budqet 
1999-2000 

Forecast 
2000-01 

Forecast 
2001-02 

Forecast 
2002-03 (b) 

Forecast 
2003-04 

Forecast 
2004-05 

Funds Available For Debt 
Service Calculation (Exhibit V) $93,643 $111,391 $118,357 $137,187 $142,907 $144,248 $146,779 

1975 Ordinance Bonds 

Debt Service Bonds $57,741 $59,330 $51,402 $55,312 $47,442 $50,056 $44,052 
Debt Service Coverage 1.62 1.88 2.30 2.48 3.01 2.88 3.33 

Net Available After Prior Debt Service $35,902 $52,061 $66,955 $81,875 $95,465 $94,192 $102,727 

Capital Lease for Bui lding 
Other Capital Leases .7,882 7.991 7.977 5,953 3,997 3,998 1,999 
ToUl $7,882 $7,991 $7,977 $5,953 $3,997 $3,998 $1,999 

Net Available After Capital Leases $28,020 $44,070 $58,978 $75,922 $91,468 $90,194 $100,728 

1998 Ordinance Senior Bonds 
Debt Service Existing 
Debt Service Proposed 

$15,097 

0 

14,128 

0 

$29,612 

0 

$23,832 

0 

$29,769 

0 
$24,492 

4,875 
$28,618 

5,815 
Total 
Debt Service Coverage 

$15,097 
1.86 

$14,128 
3.12 

$29,612 
1.99 

$23,832 
3.19 

$29,769 

3.07 
$29,367 

3.07 
$34,433 

2.93 

Net Available after Debt Service on Sr. Bonds $12,923 $29,942 $29,366 $52,090 $61,699 $60,827 $66,295 

1998 Ordinance Subordinate Bonds 
Debt Service $2,053 $1,986 $1,991 $1,985 $1,989 $1,989 $1,987 

Debt Service Coverage 6.29 15.08, 14.75 26.24 31.02 30.58 33.36 



TABLE 10 
PHtLADELPHlA GAS W O R K S 

S O U R C E S A N D USES O F C A S H F O R 
CAPITAL I M P R O V E M E N T EXPENDITURES 

F ISCAL YEARS 1994 THROUGH 2005 
(OOO's} 

4 

Current 

USES: 

Changes in Capital 
Impfovement Fund 

Discount & Issuance Exp. 
Deposit lo Sin lung Fund 
Funds Deposited in Escro 
Capita! Expenditures 

Total Uses 

Capital Improvement Fund 

Deposit 

Drawdown 

Changes in Fund 

Balance End of Period 

518.303 
7.553 

(28) 
105.512 
52.567 

S183.907 

570.843 

(52,5-10) 

518.303 

$48,193 

($43,061) 

52,629 
$9,568 

$0 

143.061) 

($43,061) 

55.132 

($905) 

202 

45.109 
544.406 

519.898 

(20.803) 

($905) 

$4,227 

$17,410 

169 

52,502 
570.081 

522.831 

(5.421) 

$17,410 

S21.637 

$43,576 

5.795 

5,165 

70.497 
$125,033 

$92,590 
(49.014) 

$43,576 

565.213 

(S47.500) 

73,201 
525.701 

50 

(47.500) 

($47,500) 

$17,713 

$50,000 
2.049 
7,121 

76,277 
$135,447 

5100,000 

(50.000) 

550.000 

57,333 
512.026 

SO 

{45.3071 

($45,307) 

A C T U A 1 Budaet 
1999 

Estimate 
1399 

Budaet 
2000 

Sources: 
1994 1395 1996 1997 1998 

Budaet 
1999 

Estimate 
1399 

Budaet 
2000 2001 

Bond Proceeds @ Par 

Proceeds From Capital 
$183,880 $0 $0 so $103,550 $0 $109,170 so $0 

Leasing 

PGW Internally Generated 
0 20,100 23.000 

Funds 27 9.568 24.306 47.081 21.483 25.701 26,277 12.026 6.527 
Total Sources $183,907 $9,568 544,406 $70,081 $125,033 $25,701 $135,447 SI 2.026 $6,527 

51.527 
$6,527 

SO 
(45,000) 

$115,213 $69,906 

($45,000) 

$24,906 

2002 

$0 

22,929 
$22,929 

($45,307) ($45,000) ($24,906) 

47,635 
$22,929 

$0 

(24.906) 

($24,906) 

$0 

2003 

$75,000 

27,572 
$102,572 

$41,560 

2,625 

5,615 

52.572 
$102,572 

566,560 

(25,000) 

$41,560 

$41,560 

2004 

SO 

33,520 
$33,520 

(S26.000) 

59,520 
$33,520 

SO 

(26,000) 

($26,000) 

$15,560 

2005 

SO 

34,697 
$34,697 

($15,560) 

50.257 
$34,697 

$0 

(15.560) 

($15,560) 

so" 



TABLE 17 

PHILADELPHIA GAS WORKS 

ACCOUNTS RECEIVABLE, RESERVE FOR BAD DEBT, 

WRITE-OFF EXPENSES, DELINQUENT CUSTOMERS, 

AND REVENUE STATISTICS 
($000) 

Actual 
1993 

Fiscal Years Ended August 31, 
Actual 
1994 

Actual 
1995 

Actual 
1996 

Actual 
1997 

Actual 
1998 

Billed Gas Revenues 

Accounts Receivable 

Reserve for Bad Debt 

$526,723 

132,574 

54,565 

$554,212 $477,601 

171,730 ' 140,002 

73,772 79,195 

$539,119 

143,303 

83,214 

$548,455 

132,560 

77,100 

$497,985 

110,790 

64,724 

Reserve as a Percentage 

of Accounts Receivable 41.2% 43.0% 56.6% 58.1% 58.2% 58.4% 

Write-Off Expenes 28.355 23,927 37,518 33,975 39,149 45,973 

Receivables as a Percentage 

of Sales Revenues 25.2% 31.0% 29.3% 26.6% 24.2% 22.2% 

Delinquent Customers 
(Annual Average ) 145,092 143,613 112,712 119,806 120,901 117,394 



TABLE 13 
PHILADELPHIA GAS WORKS 

FORECAST OF ACCOUNTS RECEIVABLE. RESERVE 

FOR BAD DEBT. WRITE-OFF EXPENSES, 

AND REVENUE STATISTICS 
($000) 

Current 
Estimate 

1999 
Budget 

2000 
Forecast 

2001 

Fiscal Years Ended August 31. 
Forecast Forecast Forecast 

2002* 2003* 2004* 
Forecast 

2005* 

Billed Gas Revenues 

Accounts Receivable 

Reserve for Bad Debt 

$484,372 

76,816 

57,830 

$501,453 $514,146 $544,560 $555,256 

75,390 

50,830 

76,812 

46,250 

80,171 

43,413 

83,664 

41,869 

$567,861 

87,390 

41,703 

$552,921 

90,261 

42,600 

Reserve as a Percentage 
of Accounts Receivable 75.3% 67.4% 60.2% 54.2% 50.0% 47.7% 47.2% 

Write-Off Expenes 36,769 35,000 33,000 32,500 32,500 32,500 32,500 

Receivables as a Percentage 
of Sales Revenues 15.9% 15.0% 14.9% 14.7% 15.1% 15.4% 16.3% 

* The forecast envisions an increase in the amount of $20 million of revenue enhancement in 2002 from either a general rate increase or from 
equivalent savings in operating expenses or from a combination of both. 



9 EXHtBII I m 

PHtLADELPHlA GAS WORKS 
SELECTED OPERATING STATlSTinS 

Fiscal Data 

Number of Customers 
Miles of Distribution Mains 
Utility Plant ($000) (1) 
Total Gas Sales (MMcf) (2) 

Operating Revenues ($000) 
Heating 
Non-Heating 
Gas Transportation 
Other Operating Revenues 

Total Operating Revenues 
Other Income 

Operating Expenses ($000) 
Natural Gas & Raw Material 
Gas Processing 
Field Services 
Distribution 
Collection & Meter Reading (3) 
Administrative & General 
Other Operating Expenses (4) 

Total Operating Expenses 

Interest Expense 

Net Income 

1989 

516,143 
3.031 

840.248 
72,533 

4379.673 
87.607 

0 
5.426 

M72,706 
12.858 

1990 

519.206 
3.014 

892.970 
71.723 

$376,006 
90.245 

0 

5.921 

W72.172 

11.880 

1991 

522.834 

3.003 

940.267 

69.349 

5356.150 
98,347 

460 
6.615 

$461,572 
12.636 

19S2 

519.824 
3.014 

987.437 
75.771 

$393,336 
86.494 
2,354 
8.030 

$490,214 
10.238 

1993 

523.505 

3,021 

1.031.592 

78,202 

$422,998 
95.416 

621 
7.942 

$526,977 
11,203 

1994 

517.951 
3.017 

1.077,975 
77.435 

$472,326 
88,895 

380 
12,318 

$573,919 
6.989 

1995 

517.092 
3.015 

1,124.757 
74.217 

$385,545 
85.678 
1,307 
6,420 

$478,950 
29,293 

1996 

514,966 
3.023 

1.156.201 
80,309 

$475,956 
91.146 

1,108 
7,838 

$576,048 

7.667 

1997 

511.337 
3.021 

1.203.720 
72,191 

$450,240 
90,451 

1,441 
8.836 

$550,970 
7.514 

1998 

512.289 
3.022 

1271,131 
71,546 

$406,826 
81,513 

2,258 
7,098 

$497,695 

5,370 

237.932 231.399 208.825 211.625 243.274 274.103 213.645 276.856 271.631 246.699 
24.565 24,353 21.939 21.494 21,458 21.822 18.645 14.646 14.238 13,562 
20.382 19.229 17.835 21,387 20,100 23,036 17,448 18.492 18.683 16.032 
16.244 20.588 18,519 19.422 20.674 25.003 19.561 22.817 20,454 16,500 
32,383 37,241 42.963 41,498 44,613 58,718 60.315 54.549 46.778 48.922 
27,185 26.989 28.687 35,357 39.960 36.793 44.593 40,282 40.485 43.379 
60.612 56.676 58.115 59.262 60.665 66.206 53.016 70.833 70,615 68.520 

$419,303 $416,475 $396,883 $410,045 $450,744 $505,681 $427,223 $496,675 . $483,084 $451,634 
47,736 49,007 52.871 55,555 53.967 55,516 55,746 53.736 51.429 50.456 

$18,525 $18,570 $24,454 $34.652 $33,469 $19,711 $25,274 $31,304 $23,971 $975 

(1) Gross Utility Plant at Original Cost 
(2) Includes Gas Transportation In years 1991 through 1997 
(3} Includes Appropriation for Bad Debt Expense 

(4) Includes Customer Service, Customer Accounting, Marketing, Pensions, Taxes & Net Depreciation and Amortization. 



EXHIBIT U 

PHILADELPHIA GAS WORKS 
FORECAST STATEMENT OF INCOME 
FISCAL YEARS 1998 THROUGH 2005 

With Customer Charge of $8.00 
EfTective 6/1/99 impacting FY 1999 Only. 

Fiscal Years Ended August 31 • 
Current 

Actual Estimate(al Budaet Forecast Forecast Forecast Forecast Forecast 

1998 1999 2000 2001 2002 2003 2004 2005 
Operating Revenues 
Sales (Current Rates & Changes to GCR) $488,768 $462,553 $512,033 $514,196 $524,610 $555,306 $567.911 $572,971 
Projected Rale Increase • Current - 3.966 - - 20.000 - - -

Appliance Repair & Other Revenues 14,111 14,009 13,924 13,724 14.136 14,560 14.997 15.447 
Other Operating Revenues 6.927 6,484 8,550 8,484 8.986 9.163 9.371 9.454 

Total Operating Revenues $511,806 $489,012 . $534,507 $536,404 $567,732 $579,029 $592,279 $597,872 

Operating Expenses 
Natural Gas & Raw Material $246,699 $224,104 $245,440 $245,265 $253,103 $259,839 $268,323 $267,596 
Gas Processing 13.582 13,371 13.368 13.722 13.880 14,175 14.462 14.810 
Other Operating & Maintenance (Exhibrt til) 169.835 173.826 179.679 176.950 179.297 182.326 186.821 185.957 

Operating Expenses Excl. Depreciation $430,116 $411,301 $438,487 $435,937 $446,280 $456,340 $469,606 $468,363 
Depreciation 35.391. 29.838 30.498 31.394 32,265 33.104 34.084 38.846 

ToUl Operating Expenses $465,507 $441,139 $468,985 $467,331 $478,545 $489,444 $503,690 $507,209 

Net Operating Income $46,299 $47,873 $65522 $69,073 $89,187 $89,585 $88,589 $90,663 
Other Income S.132 8.001 9.542 7.401 5,100 9.250 10.253 8.800 
Net Income Before Interest $51,431 $55,874 $75,064 $76,474 $94,287 $98,835 $98,842 $99,463 

Interest Expense 

Long-Term Debt Interest: 
Revenue Bonds $39,730 $41,761 $46,898 $44,554 $42,535 $43,125 $43,178 $41,847 
PMA Bonds & Subordinate Dobt 1,315 1.023 966 926 880 834 784 732 
Capital Leases 1.982 1.655 1.298 913 559 364 170 8 
Discount & Expenses 1,675 1.446 1.401 1.319 1.235 1.227 1.224 1.222 

Total Long-Term Interest $44,702 $45,885 $50,563 $47,712 $45,209 $45,550 $45,356 $43,809 

Other Interest 

Short-Term Debt $2,992 $2,477 $3,209 $3,294 $3,379 $2,965 $3,050 $3,135 
Loss From Extinguishment of Debt 3.103 3.210 3,393 3.249 3.090 2.922 2.761 2.754 
Interest on Customer Deposits 78 70 72 74 76 76 76 76 
Miscellaneous 12 221 16 2 - . 

Total Other Interest $6,185 $5,978 $6,690 $6,619 $6,545 $5,963 $5,887 $5,965 
AFUDC <«1) (500) (499) (424) (274) (275) (286) (171) 

Total Interest Expense $50,456 $51,363 $56,754 $53,907 $51,480 $51,238 $50,957 $49,603 

Net fncome $975 $4,511 $18,310 $22,567 $42,807 $47,597 $47,885 $49,860 
Payment To Crty of Philadelphia 18.000 18.000 18.000 18.000 18,000 18.000 18.000 18.000 
Net Earnings f ( Loss ) Transferred to 
Retained Earnings ($17,025) ($13,489) $310 $4,567 $24,807 $29,597 $29,885 $31,860 

Note: (a) Current estimate ts based on six months actual data and six months projections based upon cunently available information. 



• 

EXHIBIT III 

PHILADELPHIA GAS WORKS 
FORECAST OTHER OPERATING AND MAINTENANCE EXPENSES 

FISCAL YEARS 1998 THROUGH 2005 
(JOOO) 

Fiscal Years Ended August 31. 
Current 

Actual Estimate Budaet Forecast Forecast Forecast Forecast Forecast 
1998 1999 2000 2001 2002 2003 2004 2005 

Other Operating & Maintenance Expenses 

Administrative SGeneral $43,379 $47,625 $53,683 $52,665 $54,282 $56,026 $57,633 $57,798 
Appropriation to Reserve for Bad Debt 34,130 30,000 28,000 28,420 29,663 30,956 32,334 33,397 
Field Services 28.010 29,007 29,620 30,013 30,390 30,770 31,355 32,001 
Distribution 16,500 15,569 14,757 14,950 15,191 15,437 15,687 16,012 
Collection 9.630 7.010 7,372 7.557 7,716 7,879 8,046 8,216 
Meter Reading 3.627 5,543 4,889 4,961 5,063 5,167 5,273 5,380 
Customer Service 12,826 11,452 12,363 12,690 12,951 13,217 13,489 13,767 
Customer Accounting 6.577 7,767 8,737 8,935 9,120 9,309 9,502 9,699 
Marketing & Point-of Sale Expenses 6,698 ' 7,236 7.277 7,479 7,665 7,856 8,051 8,252 
Pensions 3.334 782 1,060 1,331 1,597 1,868 2,137 2,412 
Taxes 6,235 6,232 6.318 6,372 6,431 6,526 6,625 6,722 
Amortization (1.111) 5,603 5,603 5,603 4,715 3,750 3,750 
Labor Cost Savings - - - (2,394) (3,479) (4,032) (4,597) (5,172) 
Non-Labor Cost Savings - - - (1,632) (2,008) (2,403) (2,464) (2,527) 

Total Other Operating & Maint. Expense $169,835 $173,826 $179,679 $176,950 $179,297 $182,326 $186,821 $185,957 



EXHIBIT IV 

PHILADELPHIA GAS WORKS 
CAPITAL EXPENDITURES 

FISCAL YEARS 1998 THROUGH 2005 
($000) 

Fiscal Years Ended August 31 . 
Current 

Actual Estimatefa) Budget . Forecast Forecast Forecast Forecast Forecast 

1998 1999 2000 2001 2002 2003 2004 2005 

Addit ions & Replacements 

Supply Plant $710 $1,619 $6,389 $12,025 $3,440 $8,566 $16,398 $2,649 
Distribution Plant 32,243 26,917 29.782 29,048 31.473 32,071 32,650 33,297 
Field Services Plant 12,215 12,018 7,170 4,543 5,036 4,613 4,649 8,B31 
Other Plant 24.938 35,327 16,176 8,421 8,779 8,195 6,651 6,442 

Sub-Total $70,106 $75,881 $59,517 $54,037 $48,728 $53,445 $60,348 $51,219 
Less: Contributions in Aid of Construction (340) (299) (2,533) (2,639) (955) (974) (993) (1.012) 

Net Additions & Replacements $69,766 $75,582 $56,984 $51,398 $47,773 $52,471 $59,355 $50,207 

Allowance for Funds Used During Construction 

Supply Plant $42 52 76 79 36 81 120 33 
Distribution 510 612 507 454 460 469 512 498 
Field Services and Other Plant 64 99 48 34 30 28 23 22 

Sub-Tota) $616 $763 $631 $567 $526 $578 $655 $553 

Removal Costs ( Net ) 

Removal Costs $274 60 $0 $0 $0 $0 $0 $0 
Salvage (159) (128) (282) (438) (464) (477) (490) (503) 

Sub-Total $115 ($68) ($282) ($438) ($464) ($477) ($490) ($503) 

Total $70,497 $76,277 $57,333 $51,527 $47,835 $52,572 $59,520 $50,257 



EXHIBIT V 

PHILADELPHIA GAS WORKS 
ANALYSIS OF INTERNALLY GENERATED FUNDS 

AVAILABLE TO COVER DEBTSERVICE 
FISCAL YEARS 1998 THROUGH 2005 

($000) 

F i s c a l Y e a r s E n d e d A u a u s t 3 1. 
Cunent 

Actual Estimate Budaet Forecast Forecast Forecast Forecast Forecast 

1998 1999 2000 2001 2002 2003 ?004 ?005 
Funds Provided: 
Operating Revenues ( Exhibit II ) $511,806 $489,012 $534,507 • $536,404 $567,732 $579,029 $592,279 $597,872 
Other Income 5,406 8,270 9,542 7,401 5,100 9.250 10,253 8.800 
AFUDC (Interest) 432 500 499 424 274 275 286 171 

Total Funds Provided $517,644 $497,782 $544,548 $544,229 $573,106 $588,554 $602,818 $606,843 

Funds Applied To Operations: 
Operating Expenses Excluding 
Depreciation ( Exhibit I I ) $430,116 $411,301 $438,487 $435,937 $446,280 $456,340 $469,606 $468,363 

Less: Expenses Not Requiring 
Expenditure of Funds 6,364 8,092 9,681 10,059 10,356 10,693 11,036 ~8,299 

Total Funds Applied $423,752 $403,209 $428,806 $425,878 $435,924 $445,647 $458,570 $460,064 

Internally Generated Funds Available To 
Cover Revenue Bond Debt Service $93,892 $94,573 $115,742 $118,351 $137,182 $142,907 $144,248 $146,779 

Funds Applied To Debt Service: 

Revenue Bonds - Issued Under 1975 Ordinance $61,923 $57,741 $59,330 $51,402 $55,312 $47,442 $50,056 $44,052 
Revenue Bonds - Issued Under 1998 Ordinance 

Senior Bonds - 15.097 14,128 22,047 16,711 22,646 17,371 21,495 
Additional Senior Bonds - - 7,565 7,181 7,123 7,121 11,998 12,934 
Subordinate Bonds - 2,053 1.986 1,991 1,985 1.989 1,989 1,987 

Total Revenue Bonds $61,923 $74,891 $83,009 $82,621 $81,131 $79,198 $81,414 $80,468 
Capital Lease for Building 2,242 - - - - - - -
Other Capital Leases 5.971 7,882 7,991 7,977 5.953 3,997 3,999 1,999 
Temporary Financing 2,775 2.477 3,209 3,294 3,379 3,464 3,549 3,654 

Total Funds Applied To Debt Service $72,911 .WS,250 • $94,209 $93,892 $90,463 $86,659 $86,961 $86,121 

Internally Generated Funds Available 
For City Payment $20,981 $9,323 $21,533 $24,459 $46,719 $56,248 $55,287 $60,658 

City Payment 18.000 18,000 18,000 18.000 18,000 18.000 18,000 18,000 
Internally Generated Funds Available $2,981 ($8,677) $3,533 $6,459 $28,719 $38,248 $37,287 $42,658 

Debt Service Coveraae 
Bonds Issued under 1975 Ordinance 1.52 1.64 1.95 2.30 2.48 3.01 2.88 3.33 
Senior Bonds Issued under 1998 Ordinance 1.92 2.23 2.02 3.19 3.07 3.07 2.93 
Subordinate Bonds Issued under 1998 Ordinance - 6.75 13.46 14.94 26.24 31.02 30.58 33.37 



EXHIBIT W 

PHILADELPHIA GAS WORKS 
ANALYSIS OF CASH AND ANNUAL CASH BALANCES 

FISCAL YEARS 1998 THROUGH 2005 
(tOOO) 

Fiscal Years Ended August 31. 
Actual Estimate Budaet Forecast Forecast Forecast Forecast Forecast 
1998 1999 2000 2001 2002 2003 2004 2005 

Beginning Cash Balance $1,284 $9,883 $8,151 $7,445 $5,605 $6,832 $13,321 $13,538 

Sources of Funds: 
Internally Generated: 
Net Income ( Exhibrt I I) $975 $4,511 $18,310 $22,567 $42,807 $47,597 $47,885 $49,860 
Items in Net Income Not Requiring Funds 37,984 33.962 36,603 37,900 39,079 40,272 41,611 42,920 
Interest Expenses Included in Net 
income ( Exhibit I I) 50,456 51,363 56,754 53,907 51,480 51,238 50,957 49,603 
Total Internal Funds $89,415 $89,836 111,667 114,374 133,366 139,107 140,453 142,383 

Externally Generated: 

Revenue Bond Proceeds $92,590 $100,000 - - - $66,560 - -
Capital Improvement Fund Drawdown 49.014 50.000 45,307 45,000 24,906 25,000 26,000 15,560 
Capital Lease Proceeds - - - - - - - -
Temporary Borrowings 26,000 9,000 20,000 - - - - -

Total External Funds $167,604 $159,000 $65,307 $45,000 24,906 91,560 26,000 15,560 

Total Sources of Funds $257,019 $248,836 $176,974 $159,374 $158,272 $230,667 $166,453 $157,943 

Uses of Funds: 

Debt Service Coverage ( Exhibit V ) $61,923 $72,838 $81,023 $80,630 $79,146 $77,209 $79,425 $78,481 
PMA Bond Debt Service ( Exhibit V ) 2,242 - - - - - - -

Capital Lease Debt Service 5,971 7,882 7,991 7,997 5,953 3,997 3,998 1,999 
Subordinate Bonds ( Exhibit V ) - 2,053 1,986 1,991 1,985 1,989 1,989 1,987 
WorKing Capital Increases (2,803) (26,482) 11,347 1,069 4,126 3,851 3,304 4,219 
Constnjction Requirements 70,497 76,277 57,333 51,527 47,835 52,572 59,520 50,257 
Payment to City of Philadelphia ( Exhibit II) 18,000 18,000 .18.000 18,000 18,000 18,000 18,000 18,000 
Deposit of Capital Improvement Fund ( Table 1 92,590 100,000 - - 66,560 - -
Repayment of Temporary Borrowings - - - - - - - -

Total Uses of Funds $248,420 $250,568 $177,680 $161,214 $157,045 $224,178 $166,236 $154,943 

Ending Cash Balance $9,883 $8,151 $7,445 $5,605 $6,832 $13,321 $13,538 $16,538 

• • # • • • • • • 
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A NOTE ON SALES/SUPPLY/DEMAND UNITS 

Sales/suppiy/demand in this report are reported in volume or energy units. PGW purchases gas in energy unils 
but, usually sells them in volume units because that is what gas meters measure. There is a fiindamental 
relationship between the energy and volume units used for reporting purposes... - one cubic foot of gas (volume) 
equals approximately 1,030 Btu (energy). More complex measures evolve from this relationship as follows: 

Pi' Fnerev Units 

Btu 

Its Tt̂ erm 

IP-
WW 

Dekatlierm -

Volume Units 

I n * 
Scf 

Mcf 

MMcf 

Bcf 

British thermal unit - tlie amount of energy required to raise the temperature of one pound of 
water by one degree Fahrenheit. 

100,000 Btu 

10 Therms (1,000,000 Btu) 

Standard cubic foot - tlie amount of gas contained in one cubic foot at 60 F and standard 
pressure of 14.73 pounds per square inch absolute (normal atmospheric pressure) 

Thousand cubic feet, 1,000 Scf 

Million cubic feet, 1,000 Mcf (1,000,000 ScO 

Billion cubic feet, 1,000 MMcf (1,000,000,000 Scf) 

For the reader's ease in reading/understanding the report Uie following approximations may be useful: 

One Dekatherm equals one Mcf, 
One thousand Dekatherms equals one MMcf. 

Heating Units 

HDD 
HDH 

Heating Degree Days 
Heating Degree Hours 



fflTRODUCING 1 

Stone & Webster 
Management Consultants, Inc. 

tone &. Webster Management Consultants, Inc. provides practicaj responses 

to the challenges of today's volatile market and regulatory environment and 

changing operating conditions. We fumish management with tools, knowledge, 

and skills to respond effectively to problems in every facet of utility operations. 

For industrial clients aud public and institutional entities, we provide a wide range 

of management consulting services. 

A Management Resource 

Few other firms can equal Stone & Webster's breadth and depth of expertise. 

Our consulting staff comes from proven backgrounds in operating and 

management positions with utilities, oil companies, regulatory agencies, 

manufacturing-concerns, banks, law firms, insurance companies, and public 

entities. They are proficient in planning, gas and electric utility operations, rates 

and regulation, marketing, infonnation systems, human resource management, 

appraisaJ, accounting and finance, tax, and risk management. Stone & Webster's 

professional staff can provide the specialized knowledge needed for any utility 

assignment large or small. 

Stone & Webster integrates experts and their services into a comprehensive 

management resource: a full spectrum of skills, industry experience, and 

knowledge that can be focused on discrete* projects or problems, all-embracing 

studies, or continuing as-needed services. We believe in ciose involvement of key 

members of the client's management team to develop their sense of ownership and 

understanding of the project. Our services are tailored to each client's special 

requirements and in many cases Stone & Webster's own staff can take a project 

from feasibility studies through implementation. 

Quality • Semce • IntegntyM^fi-



Service Quality and Integrity 

Our services take many forms: verbal consultation,, 
research or analysis, review or verification of work 
performed by others, expert testimony, and complete 
studies with written reports. A Stone & Webster 
report provides clear guides for management action 
and is often used as a communication and 
implementation tool. We provide a check of 
decisions, procedures, and programs that is 
independent and objective. Our testimony and reports 
provide the credible evidence necessary to confirm the 
prudence of decisions before regulators, stockholders, 
and boards of directors. 

Stone & Webster's tradition of professional 
consultation reaches back to the nineteenth century 
and draws on state-of-the-art, comprehensive utility 
experience and resources. Year after year a significant 
ponion of our assignments comes from repeat clients 
- clients who retum to Stone & Webster because 'they 
have had first-hand experience with our record of 
unbiased work performed to the client's specifications, 
on time, within budget. We believe that the most 
convincing evidence of the quality, integrity, and 
value of our services is the confidence and loyalty of 
our repeat clients. 

Genera] practice areas: 

General Management Consulting 

Strategic Planning 

Integrated Resource Planning 

JRP Workstation 

Models (EGEAS, RISKMIN, BENCHMARK) 

Staffing Optimization & Organization Analysis 

Second-Generation Benchmarking 

Re-engineering 

Management Audits & Pre-audit Planning 

System and Capacity Planning 

Electric Utility Operations 

Gas Utility Operations 

Gas Supply Planning 

Rate & Regulatory Services 

Financial, Accounting, Tax, & Depreciation Service 

Forecasting Services 

Financial and Economic Feasibility Evaluations 

Appraisal and Valuation 

Risk Management 

Management Information Systems 

Profit &. Loss Systems 

Human Resource Management 

Advisory Services 

Utility Management Development Program 

Productivity and Perfonnance Improvement 

Materials Management 

Marketing 

Cogeneration 

Mergers and Acquisitions 

Project Review Services 

Process Mapping 

Quality Management Programs 

Stone & Webster 
Management Consultants, Inc. 

The Utiliiy Experts 

(212) 290-7190 
Fax: 212-290-7033 

New York • Boston • Atlanta • Houston* Denver 
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Uients 

\S INDUSTRY 
ibama Gas Corporation 
ibama-Tennessee Natural Gas Company 
?erta Gas Trunk Line Co., Ltd. 
jerta Natural Gas Co. 
GAS, S.A. 
•onquin Gas Transmission Co. 
ied New Hampshire Gas Company 
lerican Gas Association 
.-;ansas-Louisiana Gas Company 
Kansas-Missouri Power Company 
Kansas Western Gas Company 
;ociation Gas District of Florida, Inc. 
anta Gas Light Company 
straiian Gas Light Company 

C. Gas Company 
timore Gas and Electric Company 
ale Creek Gas Company 
/ State Gas Company 
kshire Gas Company (The) 
P Petroleum (Americas) Inc. 
.'P Petroleum (New Ventures) Inc. 
ston Gas Company 
izos River Gas Company 
dgeport Gas Company 
sbane Gas Company, Ltd. 
rish Gas PLC 
»ckton Taunton Gas Company 
joklyn Union Gas Company 
:zards Bay Gas Company 

Nationa! Corp. 
•mody & Torrance 
ladian Western Natural Gas Co., Ltd. 
)e Cod Gas Company 
;cade Natural Gas Corporation 
alana de Gas y Electricidad S. A. 
Ura Gas Alberta, Inc. 
itra Gas Manitoba, Inc. 
itral Hudson Gas & Electric Corp. 
Krai Illinois Electric & Gas Co. 
"tral Illinois Light Company 
Ural Illinois Public Service Co. 
Ural Indiana Gas Company 
itral Telephone & Utilities Coip. 

Champlain Pipeline Project 
Chesapeake Utilities 
Chinese Petroleum Corporation 
Cincinnati Gas & Electric Company 
Cities Service Gas Company 
Citizens Gas Fuel Company 
Citizens Gas & Coke Utility 
Citizens Utilities Company 
City of Danville, Virginia 
City of Hamilton, Ohio 
City of Holyoke, Massachusetts Gas and Electric 
City of Mesa, Arizona 
City of Norwich, Connecticut 

Department of Public Utilities 
City of Pensacola, Rorida 
City of Petersburg, Virginia 
City of St. Petersburg, Florida 
City of Westifield, Massachusetts 
City of Winfield 
Coastal States Gas Corporation 
Cody Gas Company 
Colonial Gas Association, Ltd. 
Colonial Gas Company 
Colonial Gas Holdings, Ltd. 
Colorado Interstate Gas Co. 
Colorado Springs Gas Department 
Columbia Gas of Kentucky, Inc. 
Columbia Gas of Maryland, Inc. 
Columbia Gas of New York, Inc. 
Columbia Gas of West Virginia, Inc. 
Columbia Gas System, Inc. 
Commonwealth Gas Company 
Commonwealth Gas Distribution Corp. 
Commonwealth Natural Gas Corp. 
Community Public Service Company 
Companhia Municipal 

de Gas de Sao Paulo 
Concord Natural Gas Corporation 
Connecticut Light & Power Company 
Connecticut Natural Gas Corporation 
Conoco Pipeline Co. 
Consolidated Edison Company of New York, Inc. 
Consolidated Natural Gas Company 
Consumers' Gas Company 

Stone & Webster Management Consultants, Inc. 



Gas Clients 
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£orning Natural Gas Corporation 
Cumberland Gas Company 

pay[on Power & Light Company 
peIaware Power & Light Company 
pelta Natural Gas Company 
pistrigas Corporation 
ponle Petroleum Limited 

gastem Shore Natural Gas Co. 
Eastern Utilities Associates 
East Midland Gas Board 
East Ohio Gas Company 
Elizabeth City, North Carolina 
Elizabethtown Gas Company 
El Paso Natural Gas Company 
Empressa Nacional del Petroleo (Chile) 
EnergyNorth Inc. 
Energy Services of Pensacola 
Equitable Gas Company 
Essex County Gas Company 

Falcon Seaboard Oil Co. 
Fall River Gas Company 
Fitchburg Gas and Electric Co. 
Flo-Gas Corporation 
Florida Gas Company 
Florida Public Utilities Company 
Fremantle Gas and Coke Company 

Gainesville Gas Company 
Gas and Fuel Coiporation of Victoria 
GasGompany of New Mexico • 

• Gas del Estado (Argentina) 
: Gas Light Company of Columbus 
1 Gas Natural, S.A. (Chile) 

Gas Service Company 
Gas Service Inc. 
Gaz Inter-Cite Quebec 
Gaz Metropoiitain, Inc. 
Geelong Gas Company 
Granite State Gas Transmission, Inc. 
Greater Winnipeg Gas Company 
Great Falls Gas Company 
Great Northern Gas Utilities. Ltd. 

, ; Greenwich Gas Company 

G

U ] [ C o a $t Natural Gas Company 
W States Utilities Company 

Hartford Electric Light Company 
Hastings Utilities 
Hindustan Petroleum Corporation 
Hobbs Gas Company 

Honolulu Gas Company 
Hope Natural Gas Corporation 
Houston Natural Gas Corporation 
Houston Industrial Gas System 

ICG Canadian Propane 
Idaho Natural Gas Company 
Industrial Gas Supply Corporation 
Inland Natural Gas Company, Ltd. 
Inter-City Gas Corp., Inc. 
Intermountain Gas Company 
Interprovincial Pipe Line Limited 
Interstate Power Company 
Iowa Electric Light & Power Company 
lowa-UHnois Gas & Electric Company 
Iowa Public Service Company 
Iroquois Gas Corporation 

Kansas Power & Light Co. (The) 
KPL-Gas Service 
KN Energy, Inc. 

Laclede Gas Company 
Lake Shore Gas Company 
Lea County Gas Company 
Lone Star Gas Company 
Long Island Lighting Company 
Louisiana Gas Interstate, Inc. 
Louisville Gas & Electric Co. 
Lowell Gas Company 

Madison Gas & Electric Company 
Main Gas Werke (Germany) 
Manchester Gas Company 
Manila Gas Corporation 
Memphis Light, Gas & Water Division 
Metropolitan Utilities District of Omaha 
Michigan Consolidated Gas Company 
Michigan Gas & Electric Company 
Michigan Gas Utilities Company 
Michigan-Wisconsin Pipe Line Company 
Mid-American Pipeline Company 
Midland Cogeneration Venture 



wt-

i i'Midwest Energy Con). 
M Ei-^idwestem Gas Transmission Company 

^fci^Mississ'PP'V a l l e y G a s C 0 1 1 1 ? ^ 
If^issouri Utilities Company 
Ip^obile Gas Service Corporation 
iSMontana-Dakota Utilities Company 

^^WMontana Power Company 
^Mountain Fuel Supply Company 

•..wrfllMustangFuel Corporation • 
»'£;.;V.'-"i 

-•.'4 82 

W Nantucket Gas & Electric Company 
HvNashville Gas Company 

'73^'National Fuel Gas Company 
''|Mt;National Fuel Gas Supply Corp. 

•̂•'-National Fuel Gas Distribution Corp. 
I S National Gas & Oil Corporation 

•^1 ^National Utilities & Industries Corp. 
*S ISSNatural Gas Pipeline Co. of America 
\§ ff^New Bedford Gas & Edison Light Co. 
1$ p^New Britian Gas Light Company 

^f^New England Gas Association 

§IjvNcw Haven Gas Company 
ji^lNew Jersey Natural Gas Company 
(ifcNew York Gas Group 

H ^'New York State Electric & Gas Corp. 
jfevNew York State Natural Gas Corp. 

S l̂ l'-New Zealand Gas Association 
North Carolina Natural Gas Corp. 
North Shore Gas Company 

Î /Northeast Utilities Service Company 
t '̂Northern and Central Gas Corp., Ltd. 
ifjr̂ 'Northem Illinois Gas Company 
if,; ] Northern Indiana Public Service Co. 
jfe Northern Minnesota Utilities 
I . Northern-Natural Gas Company 
I ' : Northern States Power Company 
k Northern Utilities Inc. 
S Nonhwest Pipeline SGS Customer Group 
p Northwestern Public Service Company 
^ Northwestern Utilities, Ltd. 
•ji Northwest Natural Gas Company 

J Ohio Fuel Gas Corporation 
Uh 0 Gas Company 
;Ohio Public Utility Commission 

4l fenu10053 C o u n t y G a s D i s t r i c t 

.M^-vUklahoma Gas & Electric Company 

Gas Clients 
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Oklahoma Natural Gas Company 
Orange and Rockland Utilities, Inc. 

Pacific Lighting Service & Supply Co. 
Pacific Power & Light Company 
Panhandle Eastern Pipe Line Company 
Pecos Valley Gas Company 
Penn Fuel Gas Co. 
Pennsylvania Gas Company 
Pennsylvania Gas & Water Company 
Pennsylvania Gas Association 
Pennzoil United, Inc. 
Peoples Gas Light & Coke Company 
Peoples Gas System 
Peoples Natural Gas Company 
Peoples Natural Gas Company of South Carolina 
Permian Basin Pipeline Company 
Philadelphia Gas Commission 
Philadelphia Gas Works 
Piedmont Natural Gas Company 
Pioneer Natural Gas Company 
Plains-Western Gas, Ltd. 
Polar Gas / McKenzie Delta 
Producers Gas Company 
Providence Gas Company 
Public Service Company of North Carolina, Inc. 
Public Service Electric & Gas Company 
Puerto Rico Gas Co., Inc. 

Quebec Natural Gas Corporation 

Richmond Gas Corporation 
Roanoke Gas Company 
Rochester Gas & Electric Corporation 

St. Lawrence Gas Company, Inc. 
San Diego Gas & Electric Co. 
San Juan Gas Company 
Shreveport Intrastate Gas Transmission, Ltd. 
Sierra Pacific Power Company 
Societe Gazifere de Hull, Inc. 
South Australia Gas Company 
South Brisbane Gas & Light Company, Ltd. 
South Carolina Electric & Gas Company 
South County Gas Company 
South Eastern Gas Board 
South Jersey Gas Company 
Southeastern Michigan Gas Company 



Gas Clients 
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Southeastern Public Service Company 
Southern California Gas Company 
Southern Connecticut Gas Company 
Southern Indiana Gas & Electric Co. 
Southern Natural Gas Company 
Southern Union Gas Company 
Southwest Gas Corporation 
Southwestern Energy Co. 
Springfield Gas Light Company 
Stadtwerke Dusseldorf 
Stadtwerke Wiesbaden Ag. 
Suffolk Gas Company 
Sugar Bowl Gas Company, Inc. 
Sultanate of Oman 

Syracuse Suburban Gas Company, Inc. 

Technischen Werke der Stadt Stuttgart 
Tenneco Inc. 
Tennessee Gas'Transmission Company 
Texas Gas Transmission Corporation 
Town of Citronelle, Alabama 
TransCanada Pipeline Ltd. 
Transco Companies, Ltd. 
Transok Pipeline Company 
Transcontinental Gas Pipe Line Corp. 
Trans Quebec & Maritimes Pipelines, Inc. 
Tropical Gas Company 
Tucson Gas & Electric Company 
T W. Phillips Gas & Oil Company 

Union Gas of Canada 
Union Gas & Electric Power Company 

Union Gas Limited 
United Cities Gas Company 
United Fuel Gas Company 
United Gas Corporation 
United Gas Pipe Line Company 
United Natural Gas Company 
United Suburban Gas Company, Ltd. 
United Texas Transmission Co. 

Valero Energy Company 
Valley Gas Company 
Vermont Gas Systems, Inc. 
Virginia Electric & Power Company 
Volunteer Natural Gas Company 

Wales Gas Board 
Washington Gas Light Company 
Washington Natural Gas Company 
West Ohio Gas Company 
West Virginia Power Gas Service 
Westfield Gas & Electric Light Company 
Western Kentucky Gas Company 
Western Resources, Inc. 
Williston Basin Interstate Pipeline Co. 
Wilmut Gas & Oil Company 
Wisconsin Distributor Corp. 
Wisconsin Gas Company 
Wisconsin Public Service Corp. 
Wisconsin Southern Gas & Appliance Corp. 
World Bank (IBRD) 
Wyoming Gas Company 

York County Gas Company 

Stone & Webster Management Consultants, Inc. 

One Penn Plaza 
New York, New York 10119 

(212) 290-7190 
FAX (212) 290-7033 

New York * Boston • Denver • Houston • Atlanta 

A. 
A t Stone & Webster; a century of experience, an unparalleled network of specialized technical and managerial 

expertise, and a tradition of quality and integrity siand behind comprehensive consulting services. 309 
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Stone & Webster 

CLOSING CERTIFICATE OF 
STONE & WEBSTER MANAGEMENT CONSULTANTS, INC. 

STONE &. WEBSTER MANAGEMENT CONSULTANTS, INC. ("Stone & Webster"), by 
a duly authorized officer, hereby certifies as follows: 

1. This Certificate is furnished pursuant to Paragraph 10(e) of the Purchase Contract, 
dated June 11, 1999, between the City ofPhiladelphia (the "City") and the Underwriters named 
therein (the "Purchase Contract"), relating to the sale by the City of $176,280,000 aggregate principal 
amount ofits Gas Works Revenue Bonds (1975 General Ordinance) Sixteenth Series and Gas Works 
Revenue Bonds (1998 General Ordinance) Second Series (the "Bonds"), as more fully described in 
the Preliminary Official Statement relating to the Bonds, dated June 3, 1999 (the "Preliminary Official 
Statement"), and the final Official Statement relating to the Bonds, dated June 16 ,1999 (the "Official 
Statement"). Capitalized terms not othenvise defmed in this Certificate shall have the meanings 
ascribed thereto in the Purchase Contract. 

2. Stone & Webster has heretofore delivered an Independent Consultant's Report dated 
May 6, 1999, pursuant to Paragraph 10(e) ofthe Purchase Contract. 

3. Stone & Webster was retained by the City to act as Consultants with respect to the 
Gas Works to prepare an Independent Consultant's Report with respect to the operational and 
financial requirements ofthe Gas Works in connection with the issuance of $176,280,000 aggregate 
principal amount ofthe Bonds by the City. 

The Independent Consultant's Report summarized the findings of operational and 
financial studies related to the Gas Works, including a projection of revenues and revenue 
requirements for the seven-year period of Fiscal Years 1999 through 2005. 

Consent is hereby given to; (i) all references to Stone & Webster and the Independent 
Consultant's Report in the Preliminary Official Statement and the Official Statement; (ii) extraction 
of certain information from the Independent Consultant's Report and the reprinting thereof in the 
Preliminary Official Statement and the Official Statement; and (iii) the inclusion of the Independent 
Consultant's Report in Appendix B to the Preliminary Official Statement and Official Statement. 

4. The Independent Consultant's Report was prepared in accordance with generally 
accepted consulting practices. 

Stone & Webster Management Consultants. Inc. 

One Penn Plaza. 250 W. 34th Street 
New York. New York 10119-2998 
Phone: 212.290.7000 
Fax: 212.290.7033 
www.stoneweb.com 



5. In connection with the preparation of the Independent Consultant's Report, personnel 
of Stone & Webster participated in meetings with representatives of the Gas Works, the Finance 
Department and the Law Department of the City, the Underwriters and their Co-Counsel, and of Co-
Bond Counsel relating to the Bonds and the purposes for which they are being issued. As stated in 
the Preliminary Official Statement and Official Statement, no change in current legislation has been 
factored into the .forecasts in the Independent Consultant's Report. Subsequent to the date of the 
Independent Consultant's Report, nothing has come to the attention of Stone & Webster, in relation 
to our engagement as described in this Certificate, that would lead us to believe that the Independent 
Consultant's Report or any of the statements specifically attributed to Stone & Webster in the 
Preliminary Official Statement or Official Statement were, as of their respective dates, or are on the 
date hereof, inaccurate in any material respect, except that we make no certification with respect to 
the provisions of House Bill 1331 which was passed by the Pennsylvania legislature on June 16, 
1999. 

6. This Certificate is solely for the information of and assistance to the City and the 
Underwriters in conducting and documenting their investigation of the matters covered by the 
Independent Consultant's Report in connection with the offering of the Bonds and is not to be used, 
circulated, quoted or otherwise referred to within or without the underwriting group for any other 
purpose, including but not limited to the purchase or sale of securities, nor is it to be referred to in' 
whole or in part in the Official Statement or in any other document, except that reference may be 
made to it in the Purchase Contract and in any list of closing documents pertaining to the settlement 
for the sale of the Bonds. 

Signed and dated this 23rd day of June, 1999. 

Stone & Webster Management 
Consultants, Inc. 

Vice President 

M 
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C E R T I F I C A T E OF C H I E F E X E C U T I V E OFFICER OF 
T H E PHILADELPHIA GAS WORKS 

I , BEN HAYLLAR, the duly appointed Interim President and Chief Executive Officer of 
the Philadelphia Gas Works of the City ofPhiladelphia, Pennsylvania (the "City"), hereby certify 
as follows: 

I 

I-

1. This Certificate is being executed and delivered in connection with the issuance 
and sale by the City on the date hereof of its Gas Works Revenue Bonds (1975 Genera! 
Ordinance) Sixteenth Series and Gas Works Revenue Bonds, (1998 General Ordinance) Second 
Series (the "Bonds"), as more fully described in the Preliminary Official Statement dated June 3, 
1999 relating to the Bonds (the "Preliminary Official Statement") and the Official Statement 
dated June 16, 1999 relating to the Bonds (the "Official Statement"). Capitalized terms not 
otherwise defined herein shall have the meanings ascribed thereto in the Official Statement. 

2. As Chief Executive Officer of the Philadelphia Gas Works, I am charged with the 
responsibility of managing the Gas Works in accordance with the City's Home Rule Charter and 
the Management Agreement between the City and the Philadelphia Facilities Management 
Corporation. 

3. I have read the Preliminary Official Statement and, to the best of my knowledge, 
the Preliminary Official Statement, including Appendix A and Appendix D thereto as it relates to 
the Gas Works, as of its date, as to all matters relating to the Gas Works and its affairs, did not 
contain any untrue statement of a material fact or omit to state a material fact necessary 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. 

4. I have read the Official Statement and, to the best of my knowledge, the Official 
Statement, including Appendix A and Appendix D thereto as it relates to the Gas Works, as ofits 
date and at all times subsequent thereto up to and including the date hereof, as to all matters 
relating to the Gas Works and its affairs, did not and does not contain any untrue statement of a 
material fact or omit to state a material fact necessary 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. 

5. To the best of my knowledge, the statements and data contained in the 
Independent Consultant's Report of Stone & Webster, Inc., prepared in connection with the 
issuance and sale of the Bonds, that are attributed to the Gas Works are correct in all material 
respects and do not contain any untrue statement of a material fact or omit to state a material fact 
necessary in order to make the statements therein, in light ofthe circumstances under which they 

1 



were made, not misleading. 

6. The audited financial statements of the Gas Works for the fiscal years ended 
August 31, 1998 and August 31, 1997 ("Financial Statements") included as Appendix A to the 
Preliminary Official Statement and Official Statement were prepared by the Gas Works and have 
been approved for use in the Preliminary Official Statement and Official Statement by me, To 
the best of my knowledge, the Financial Statements fairly present the financial position and 
results of operations of the Gas Works as of the dates and for the periods set forth therein. To the 
best of my knowledge, the Financial Statements have been prepared both on the "legally enacted' 
basis" and on the basis of generally accepted accounting principles as specified in Footnote I to 
the Financial Statements consistently applied and, to the extent the Financial Statements have 
been prepared on the accrual basis, they have been prepared on a basis substantially consistent 
with the audited financial statements of the City for the corresponding periods and reflect all 
material adjustments necessary to a fair and consistent presentation of the results for such 
periods. 

7. The unaudited financial statements for the six months ended February 28, 1999 
(the "Unaudited Financial Statements") included as Appendix A to the Preliminary Official 
Statement and Official Statement were prepared by the Gas Works and have been approved fof 
use in the Preliminary Official Statement and Official Statement by me. To the best of my 
knowledge, the Unaudited Financial Statements fairly present the fmancial position and results of 
operations of the Gas Works as of the dates and for the periods set forth therein. To the best of 
my knowledge, the Unaudited Financial Statements have been prepared both on the "legally 
enacted basis" and on the basis of generally accepted accounting principles, subject to the normal. 
year end adjustments. 

Signed and dated ttys 23rd day of June, 1999. 

BEN HAYLLAR 
Interim President and Chief Executive Officer 

P 
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PFM 

Public Financial Management 

CERTIFICATE OF PUBLIC FINANCIAL MANAGEMENT^ INC. 

Re: $62,315,000 City of Philadelphia Gas Works Revenue 
Bonds (1975 General Ordinance), Sixteenth Series and 
$113,965,000 City of Philadelphia Gas Works Revenue 
Bonds (1998 General Ordinance), Second Series 

I, the undersigned Barbara C. Bisgaier of Public Financial Management Inc 
"PFM"), am duly authorized to and do hereby certify on behalf of PFM that PFM is co^ 

financial advisor to The City of Philadelphia, Pennsylvania (the "City"), in our capacitv 
as co-financial advisor, we advised the City in connection with the issuance of the 
above-referenced bonds (the "Bonds") and participated in the preparation of the 
Preliminary Official Statement dated June 3, 1999 relating to the Bonds (the 
"Preliminary Official Statement") and the Official Statement of the City dated June 16 
1999 relating to the Bonds (the "Official Statement"). I further certify on behalf of PFM 
that nothing has come to our attention which would lead us to believe that the 
information in the Preliminary Official Statement or the Official Statement relating to the 
City contains any untrue statement of material fact or omits to state a material fact 
necessary to make the statements and information therein, in light of the circumstances 
under which they were made, not misleading. 

PUBLIC FINANCIAL MANAGEMENT, INC. 

By: 

Dated: June 23, 1999 



•CERTIFICATE OF HOPKINS & COMPANY 

Re: $ 62,315.000 City of Philadelphia Gas Works Revenue 
Bonds (1975 General Ordinance), Sixteenth Series and 
SI 13,965,000 City ofPhiladelphia Gas Works Revenue 
Bonds (1998 General Ordinance). Second Series 

I . the undersigned Samuel G. Hopkins of Hopkins & Company ("Hopkins"), am 
duly authorized to and do hereby certify on behalf of Hopkins that Hopkins is co-financial 
advisor to The City of Philadelphia, Pennsylvania (the "City"). In our capacity as co-
financial advisor, we advised the City in connection with the issuance of the above-
referenced bonds (the "Bonds") and participated in the preparation of the Preliminary 
Official Statement dated June 3, 1999 relating to the Bonds (the "Preliminary Official 
Statement") and the Official Statement of the City dated June 16,1999 relating to the Bonds 
(the "Official Statement"). I further certify on behalf of Hopkins that nothing has come to 
our attention which would lead us to believe that the information in the Preliminary Official 
Statement or the Official Statement relating to the City contains any untrue statement of 
material fact or omits to state a material fact necessary to make the statements and 
information therein, in light of the circumstances under which they were made, not 
misleading. 

HOPKINS & COMPANY 

By 

Dated: June 23, 1999 

i ; 

i ii 

DSe:642763.l 



C I T Y O F P H I L A D E L P H I A 
OFFICE OF THE DIRECTOR OF FINANCE 
1401 John F. Kennedy Blvd. 
Room 1330. Municipal Services 8ldg. 
Philadelphia. Pennsylvania 19102-1693 
(215) 686-6140 
FAX (2151 568-1947 

BEN HAYLLAR 
Direcior oi Finance 

June 23. 1999 

Honorable Edward G. Rendell 
Jonathan A. Saidel 
Stephanie L. Franklin-Suber 

Constituting the Bond Committee 
Cit)' Hall 
Philadelphia, PA 19103 

Re: Philadelphia Gas Works Revenue Bonds (1975 General 
Ordinance). Sixteenth Series and Philadelphia Gas Works 
Revenue Bonds (1998 General Ordinance). Second Series 

In preparation for the issuance of the above-referenced bonds (the "Bonds"), 
Stone & Webster Management Consultants. Inc. of New York. New York (''Stone & 
Webster") was engaged to (i) investigate the physical properties included in the Philadelphia 
Gas Works (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 Gas Works Revenue Bond 
Ordinance of 1975. as amended (the "1975 General Ordinance") and the General Gas Works 
Revenue Bond Ordinance of 1998 (the "1998 General Ordinance"). Stone & Webster 
conducted an in-depth examination of the Gas Works and consulted with and obtained 
infonnation from officers and employees of the Gas Works in the preparation ofits report 
dated May 6. 1999 (the •'"Engineering Report")-

Since the actual mterest rates for the Bonds differ from those assumed by Stone 
& Webster in its preparation of Table 15A in the Engineering Report, which shows 
projected coverage of debt service from operations. Stone & Webster was asked to prepare 
a supplementa] table based on the actual debt service for the Bonds. A copy of that 
supplemental table prepared by Stone & Webster is attached hereto. 



Honorable Edward G. Rendell. et al. 
June 23. 1999 
Paae 2 

Based on the Engineering Report and the supplemental table attached hereto, I 
find that with the rates currently in effect and on the basis of estimated future fmancial 
operations of the Gas Works, as detailed in the Engineering Report, the Gas Works will, in 
my opinion, yield pledged Project Revenues (as defined in the 1975 General Ordinance) and 
pledged Gas Works Revenues (as defmed in the 1998 General Ordinance) over the 
amortization periods of the Bonds sufficient to meet the payment and/or deposit 
requirements of (a) all expenses of operation, maintenance, repair and replacement of the 
Gas Works; (b) all reserve or special funds required to be established and maintained out of 
Project Revenues and Gas Works Revenues; (c) the principal of and interest on all revenue 
bonds issued under the 1975 General Ordinance and the 1998 General Ordinance, as the 
same shall become due and payable; and (d) any State taxes assumed by the City of 
Philadelphia to be paid on such bonds and also to provide such coverage on such bonds as 
is required by the 1975 General Ordinance and the 1998 General Ordinance. 

Respectfully subdnitted, 

BEN HAVLLAR 
Director ofFinance 

DSB:643089.2 
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June 18, 1999 

Honorable Ben Hayllar 
Director ofFinance 
City ofPhiladelphia 
1401 John F. Kennedy Boulevard 
1330 Municipal Services Building 
Piiiladelphia, Peimsylvauia 19102 

Subject: Updated Bond Coverages for 
Independent Consultant's Report 
City ofPhiladelphia, Pennsylvania 
Gas Works Revenue Bonds (1998 General Ordinance), Second Series and 
Gas Works Revenue Bonds (1975 General Ordinance), Sixteenth Series 

Dear Mr. Hayllar: 

Stone 8c Webster Management Consultants, Inc. (Stone & Webster) provided its Independent's Consultant's Report 
to you on May 6, 1999 containing our findings and conclusions with respect to the issuance of up to $115,000,000 of 
Gas Works Revenue Bonds (1998 General Ordinance), Second Series (die "Second Series Bonds") and up to 
S80,OCO,000 of Gas Works Revenue Bonds (1975 General Ordinance) Sixteenth Series (die "Sixieenih Series 
Bonds") (collectively the "Bonds"). 

Financial coverage tables in the report were based on best estimates of interest rates on tlie Bonds as provided by 
Merrill Lynch at die dme of our report. Now diat die Bonds have been priced, and since actual interest rates turned 
out to be slighdy higher tlian die esumated rates used in our repon, we liave recalculated bond coverages. The new 
coverages are shown in die attached Revised Table 15A. which compares direcdy to Table 15A of our report and 
contains die same assumptions regarding revenues, etc. 

Coverages shown in tlie'Revised Table 15A have declined slightly but sull comply widi the surplus requirements of 
die rate covenants set forth in Secdon 4.03(b) of each of die General Ordinances. Based on diese results Stone & 
Websier condnues to support its overall findings, conclusions, and key opinions relevant to issuance of die Bonds. 

Sincerely, 

STONE & WEBSTER MANAGEMENT CONSULTANTS, INC. 

Edward A. McGee 
Vice President 
(Responsible Officer) 

•hnstopf 
Executive Consultant 
(Project Manager) 

Stor.s £ Webstar Managoment Consultants. Inc. 

One Penn Plaza. 250 W. 34th Street 
New York, New York 10119-2998 
Phone: 212.290.7000 
Fax: 212.290.7033 
vvmv.stoneweb.com 



COVERAGE OF DEBT SERVICE FROM OPERATIONS 

($000) 
Sixteenth Series Bonds and Second Series Bonds Issued 

F i s c a l Y e a r s E n d e d A n q u s t 31 , 
Current (a) 
Estimate Budqet Forecast Forecast Forecast Forecast Forecast 
1998-99 1999-2000 2000-01 2001-02 2002-03 ih) 2003-04 2004-05 

$94,577 $115,740 $118,339 $137,170 $142,894 $144,236 $146,767 

$57,741 $59,545 $51,611 $55,527 $47,657 $50,267 $44,267 

1.64 1.94 2.29 2.47 3.00 . 2.87 3.32 

$36,836 $56,1S5 $66,728 $81,643 $95,237 $93,969 $102,500 

7,882 7,991 7,977 5,953 3,997 3,998 1,999 

$7,882 $7,991 $7,977 $5,953 $3,997 $3,998 $1,999 

$28,954 $48,204 $58,751 $75,690 $91,240 $89,971 $100,501 

$15,097 14,128 $22,047 $16,711 $22,646 $17,371 $21,495 

0 7,878 7,402 7,400 7,401 12,279 13,220 

$15,097 $22,006 $29,449 $24,111 $30,047 $29,650 $34,715 
1.92 2.19 2.00 3.14 3.04 3.03 2.90 

$13,857 $26,198 $29,302 $51,579 $(31,193 $60,321 $65,786 

$2,053 $1,986 $1,991 $1,985 $1,989 $1,989 $1,987 
6.75 13.19 14.72 25.98 30.77 " 30.33" 33.11 

Funds Available For Debt 
Service Calculation (Exhibit V) 

1975 Ordinance Bonds 

Debt Service Bonds 

Debt Service Coverage 

Net Available After Prior Debt Service 

Capital Lease for Building 
Other Capital Leases 
Total 

Net Available After Capital Leases 

1998 Ordinance Senior Bonds 
Debt Service Existing 

Debt Service Proposed 

Total 

Debt Service Coverage 

Net Available after Debt Service on Sr. Bonds 

lU'JIJ Uidi iuince t jubutdiualt ' Bunds 
Debt Service 
Debt Service Coverage 

(a) Current Estimate is based on six months actual data and six months projections based upon currently available information. 
(b) Assumes tax-exempt interest rate of 6.5% for Senior new money issue under the199(> Gen'l. Ordinance in 2003 (£75.0 mill ion). 



Certificate As To Legislative Procedures, Compliance 
With Statutory Requirements and Effective Status of 

Bond Ordinance and Related Ordinances 

Re: 562,315,000 City of Philadelphia, Pennsylvania 
Gas Worics Revenue Bonds (1975 General Ordinance). Sixteenth Series 

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

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

i. Bill No. 1871 approved by the Mayor on May 30, 1975. authorizing 
generally the issuance and sale of Gas Works Revenue Bonds as specified 
by supplemental ordinances (hearing held May 21, 1975); as amended by 
Ordinance of City Council approved July 26, 1979 - Bill No. 2068 
(hearing held June 27, 1979), Ordinance of City Council approved July 31, 
1980 - Bill No. 274 (hearing held July 21, 1980), Ordinance of City 
Council approved September 22, 1982 -Bill No. 1316 (hearing held June 
16, 1982, Ordinance of City Council approved May 17, 1985 - Bill No. 
534 (hearing held May 8, 1985) and Ordinance of City Council approved 
January 28, 1993 - Bill No. 379 (hearing held January 12, 1993) (referred 
to hereafter collectively as "1975 General Ordinance Bills"). 

ii. Bill No. 990285 approved by the Mayor on May 31,1999, authorizing the 
creation of a loan in the amount of up to 580,000,000 to be evidenced by 
Gas Works Revenue Bonds (hearing held May 11,1999).. 

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

c. A summary of each section of the 1975 General Ordinance Bills and Bill No. 
990285 were duly published, as required by Article XVIII, Section 3, ofthe Act 
of June 25, 1919, P.L. 581, and each such Bill was duly passed by the affirmative 
vote of two-thirds of the members of the Council, as required by Article XVIII, 
Section 1, of such Act. 

d. Prior to the enactment of Bill No. 990285, the Director of Finance of the City of 
Philadelphia (the chief fiscal officer of the City ofPhiladelphia), in accordance 
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with Section 8 of The First Class City Revenue Bond Act, Act. No. 234, approved 
October 18, 1972 (the "Revenue Bond Act"), filed with Council the following 
documents: 

i. An executed copy of the financial report dated May 7, 1999, signed by the 
chief fiscal officer of the City ofPhiladelphia, together with an executed 
letter of Stone & Webster Management Consultants, Inc., independent 
consultants, addressed to the Director ofFinance ofthe City of 
Philadelphia, and a copy ofthe report on the Gas Works of the City of 
Philadelphia prepared by said independent consultants attached thereto, as 
required by Section 8(a) of the Revenue Bond Act; and 

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

The copies of the Ordinances attached hereto (identified as Bills No. 1871, as 
amended, and 990285) are true and correct copies of the originals of those 
Ordinances, as amended, on file in the office ofthe Chief Clerk of the Council; 
and such Ordinances have not been amended or repealed and are in full force and 
effect on the date of this certificate. 

Chief Clerk of the Council ofthe 
City ofPhiladelphia 

(SEAL) 

Dated: June^3, 1999 

-2-
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Approved for the City of Philadelphia as to correctne&s 
and form: 

3y 
City Solicuor 

C I D U n a t i o n 
( B n c t r U l i n d i t i U o a i i T d j f t t r t . 

Approved :he *.hin.ieth day of May, A.D. 1975. 

FRANK L. RIZZO. 
.Mayor of Philadeiphia. 

Bill No. 1370 

• AN OBDINANCE 

Authorizing, generally, ihe issuance and sale by -.he City of 
Gas Works Revenue Bonds of the City of Philadeiphia 
prescribing the form of bonds, sheir execution, transfer 
exchange, payment nnd redemption, prescribing the con 
ditions precedent to the issue of specinc 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 aufficient Lo comply therewith 
designating a fiscal agent and sinking fund depositary, 
establishing a Sinking Fund, indu ing a Sinking Fund 
Reserve, and providing for its management, providing 
remedies upon default, and for amendments and modifi­
cations. 

• • 
- < > * 
r * 

li 

ii 

The Council of the City of Philadelphia hereby ordainj; 

SECTION I . 

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 '.he Gas Works of the City, in 
such principal amounts as ihall from time to time be au­
thorised by further ordinance of the Council as more par­
ticularly hereinafter set forth. This Ordinance shall 'oe 
known aa the General Gas Works Revenue Bond Ordinance 
of 1975. 

SEcnoN 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 supplemenul hereto, except as 
otherwise expressly provided or unless the context othenvise 
requires: 

Act means The First Class City Revenue Bond Act ap­
proved October 18. 1974 (Act No. 234, 53 P.S. §15901 to 
16924) as from time to time amended. The words and 
phrases which are denned in the Act shâ T have such denned 
meaning' when used in this Ordinance. 

Band 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 ahall 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. 

Ctiy 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 orficers, 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 aiso means the base 
payments to the City contained in the Agreement between 
the City and the Manager and ail other payments made to 
the City from Projec: Revenues. 

Director of FiTiance means the chief nnanciai. accounting 
and budget officer of the City as estabiished by the Phiia-
deiphia Home Rule Charter. 

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

Fiscal Year means the nscal year of the City. 

Gas Works means all propeny, rea! and personal, owned 
by the City and used in the acquisition or manufacture, 
storage and distribution of natural, liquined. synthetic or 
manufactured gas or in the maintenance, management or 
administration thereoi, 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 for.h 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. 

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

Operating Ezpenses 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-
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men's compensation requirements, provision for ciaims, 
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 sinxing fund charges. 

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

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

Series when applied to Bonds means coUectiveiy all of 
the Bonds of a given issue authorized by Supplementa] 
Ordinance aa 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 established by Section 6.01. 

Si-nking Fund Depositary means the bank named such 
in Section 6.02 or its successor. y 

Si-nking Fund Reser>je means the Sinking Fund Reserve 
esUblished 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 authoriiing the issuance of 
a series of Bonds. 

SECTION 2^02. Interpretation. 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 s descriptive 
headings of the several articles and sections o f this Ordi-
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nance are insened for convenience oniy and shall not con­
trol or a if ect the meaning or construction of any of its 
provisions. 

SECTION 2.04. Severability, in case any one or more ix; 
the provisions contained in this Ordinance or in any Bondl 
or coupon issued pursuant hereto shall for any reason ce 
held to be invalid, illegal or unenforceable in any respect, 
such invalidity, illegality or unenforceability shall not affeca 
any other provisions of this Ordinance or of said Bonds ar 
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 contained1 

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 subatantiaUyr 
the forms set fonh in this Article, with such appropriate 
insenions, 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 Bonds: 
may also have printed thereon or on the reverse thereof the. 
text of an approving legal opinion with respect thereto and' 
an appropriate certificate as to its correspondence with aa 
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 appropriate-
reference on the face of the bond. 

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

COMMONWEALTH OF PENNSYLVANIA 
CITY OF PHILADELPHIA 

GAS WORKS REVENUE BOND 

[Numerical Designation] S 

[Series Designation] 

[Interest Rate: fa Semi-annual Interest 3 ] 

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 shali be redeemable 

and ihall have previously been called for redemption and 
payment of the redemption price made or provided for, 
from the rentals, revenues and moneys of the City pledged 
for the payment hereof pursuant to the General Gas Works 
Rovonue Bond Ordinance of 1975 {Ordinance No. 
approved , 1975) of the Cifry (the 1975 
Ordinance) but solely therefrom and not otherwise, upon 
surrender hereof, the principai sum of 
Dollirs ($ ) , and the pay interest on such prin­
cipal amount in like money, but solely from said rentals, 
r̂ VBnues and moneys aforesaid, to the registered owner by 
Check or draft mailed to the registered owner at his address 
M It appears on the bond register, from the interest pay­
ment date next preceding the date hereof, unless the date 
hereof ahall be an interest payment date, in which case 
f w n date hereof, initially on 
and thereafter on each subsequent and 

until payment of such principal amount, or 
pfevjsions therefor, shall have been made upon redemption 
er ftt or after maturity, at the annual rate shown hereon. 
7h# principal of and interest on this bond and the premium, 
)f SBy. payable upon redemption are payable at the prin-
sips) Philadelphia office of N , . 
f ' m ^ l Agent of the City, in Philadelphia, Pennsylvania, or 
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ac 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 5 issued or to be issued pur­
suant to The First Class City Revenue Bond Act (Act Mo. 
234 of the Pennsylvania General Assembly approved Octo­
ber 18, 1972, 53 P.S. 115901) (the Act) under the 1975 
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 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 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, out of its Gas Works Rev­
enue Bond Sinking Fund, in the semi-annual amount ahown 
hereon on each interest payment date of this Bond, or aa 
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 'ilia Bond shall be selected for 
mandatory or optional redemption, then on the applicable 
redemption date, ihe principa] amount hereof with the ap­
plicable premium, i f any. 



fbeai Agent ip-

L e oi bond3 of 
%e Bonda of '-he 
jfc in a m e f f a t * 

be issued pur-
'ft Act (Ac: No. 
'/ipproved Octo-
:Tiinder the 1975 

"A 
fi'of the City, ff 
J'under previous 
'[''ill bonds of the 
'faa and aJJ sub-
jjwiil be equally 
juice by a pledge 
j or charged by 
'jred by the Gas 
'tj* derived from 

juch revenue. 
« to be applied 

sinking fund 
P*rnient of gen-
'ted to 'oe self, 
ervice on other 

; u H'orks. City 
^ City. 

^»ll remain 
! n ^< indebted-
J4" *'or]« Rev-
l 'mount showTi 
r&ond. or « 
^ the 

-tnd to pay, 
V*** on the 

^ P p l i c ^ b l e 
^ Uie ^ 

Reference is hereby made to the 1975 Ordinance for a 
statement of the terms and conditions under which previous 
bonds, i f 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, revenuea 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 ihe rights of the holders or registered 
owners of the Bonds witn respect to such security. The 
City hereby represents to and covenants with the regis­
tered owner of this Bond thai no Gas Works revenue bonda 
of the City have been or will be issued for the payment of 
which the holder has or shail 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 nnarncing 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 revenuea 
of all principal, premium, interest and sinking fund re-
qulrementa payable during such fiscal year under the 1975 
Ordinance in respect of Gas Works Revenue Bonds issued 
and outstanding thereunder. 

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

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

I f leas than an entire year's maturity is to be redeemed 
at any particular time, the Bonds or portions thereof to be 
redeemed shall 'oe chosen by the Fiscal Agent by lot. 
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Each such redemption ahall be made alter 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 nrst publication to be not less than thirty 
(30) days or more than sixty (60) days prior :o the date 
fixed for redempuon. Notice having been so given and pro­
vision having been made for redemption from funds on 
deposit with the Fiscal Agent or Sinking Tund Depositary, 
alt interest on Bonds called for redemption accruing after 
the date nxed for redemption shall cease, and the holders 
or registered owners of the Bonds called for redemption 
shall have no security, benent or lien under the 1975 Ordi­
nance or any right except to receive payment of the redemp­
tion pries. 

This Bond is transferable and exchangeable by the regis­
tered owner 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 shall 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 principal amount hereof or 
a coupon Bond or coupon Bonds of such denominations and 
aggregate principal 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-

- 9 
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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 Agent shall be arfected 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 ;onh snail be valid and effectual to satisfy and discharge 
the liabiliiy 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. 

In case an event of default, as denned 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 principal of, premium, if 
any, or interest on this Bond, nor shall this Bond be 
deemed to be a general obligation of the City. 

I t is hereby certified that all conditions, acts and things 
required to exist, happen and be performed under the Act 
and under the 1975 Ordinance precedent to and"in the issu-
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ance of this Bond, exist have happened and have been per­
formed, and that the issuance and delivery of this Bond 
have been duly 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 ieal 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 So-nd 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 Deaignation) 

% 

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 uniesa this 
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Bond shall 'oe redeemable and ahall 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 Gaa Works Revenue Bond Ordinance of 
1975 (Ordinance No. approved , 1975) of 
the City (the 1975 Ordinance) but solely therefrom and not 
othenvise, 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, i f 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 principaJ amount to S . 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 1975 
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 the\1975 Ordi-
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nancs by a pledge of all *_he 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 iuch 
reven"^ to be applied in order of priority to net operating 
expenses, sinking fund payments required by the 1975 Ordi­
nance, paymeni of general obligation bonds of the City ad­
judged to be seif-Iiquidating 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 oh 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 Hen on or security interest in the revenues 
pledged for the payment of this Bond or a prior right to 
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payment therefrom and that all Gas Works revenue bonds 
which have been or will be equally and ratably secured by 
such pledged revenues 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 nscal year tc 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 thereoi 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 general 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 



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 similariy noted upon said bond reg-
iflter and hereon, This Bond, however, may be discharged 
from registration by being in like manner transferred to 
bearer, and thereupon transferability by delivery shall 'oe 
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 jhall al­
ways continue to be payable to bearer and to be transfer­
able by delivery. 

This Bond is exchangeable by the holder or, if registered 
aa to principa], 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 shail 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 deaigna­
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 aale 
thereoi other than underwriting pronta 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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ahall not sxtend to the underwriting proiits or to gift , 
succession or inheritance taxes or any other taxes not levied 
directly on this 3ond, the receipt of income therefrom, or 
the reaiization of gains on the sale thereoi. 

The City and the Fiscal Agent may treat the holder of 
this Bond if it shail not at the time 'oe registered as to 
principai. the registered owner of this Bond if i t 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 Fiacal Agent shall 'oe arfected 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 denned 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 principal of, premium, i f 
any, or interest on this Bond, nor shall this Bond be deemed 
to be a general obligation of the City. 

I t 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 dujy authorized hy Ordinance of the City duiy 
adopted. 

IN WITNESS WHEREOF. The City of Philadelphia haa 
caused this Bond to be properiy executed by its Fiscal 
Agent, by two duly authorized officers thereof, and the fac­
simile of the seal of the City of Philadelphia to 'oe 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 CITY OF PHILADELPHIA 

(Facsimile Signature) By 
City Controiler Fisca! Agent 

By 
Authorized Officer 

By 

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 Gaa Works 
Revenue Bonds of the City and shail be issued in such 
series and within such series in such subseries aa the City 
may from time to time determine. The aggregate principaJ 
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 pan of one or more installment Bonds in fully registered 
form payable as to principal or subject to mandatory re­
demption in annual installments, or any combination of the 
foregoing, shall be issued in such aggregate principa] 
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, shail 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 shall be determined by a designated 
officer or officers of the City thereunto authorized by the 
Supplemental Ordinance, or in the absence of such pro­
visions or 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 principal and the interest then payable) and the 
principal, premium, if any, and accrued interest payable 
upon partial redemption with respect to, all fully registered 
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 it appears upon the 
bond register, and the records of the Fiscal A^ent shall be 



I 

•I 

3 
.i 
.1 

3 

• i 

• 1 
J . . 
, ' t 

m 
, •» 
— 4 

Hi! 

506 

conclusive as to such payment and shall bind such owner, 
bis 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 
thereoi, and the interest on ail coupon Bonds payable at 
or prior to maturity, shall 'oe 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 presen­
tation and surrender of such Bonds, or with respect to 
interest payable at or prior to maturity of such coupon 
Bonda. only upon presentation and surrender of the respec­
tive coupons for interest, except as otherwise herein pro­
vided with respect to mutilated, destroyed, lost or stolen 
Bonds or coupons. 

Each Bond executed and delivered upon any transfer, 
exchange or substitution, shall carry all the rights to inter­
est accrued and unpaid, and to accrue, which were carried 
by the Bond or Bonds surrendered upon such transfer or 
exchange, or as the case may be, the part thereof repre­
sented by such new Bond or Bonds, and notwithstanding 
anything to the contrary contained in this Ordinance, such 
new Bond, if a fully registered Bond, shall be so dated, 
and, if a coupon Bond, ahall 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 principai 
of and interest on all Bonds issued hereunder and the 
premium, i f 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. Regiatration of Bonds, Registmr, Bond 
Register. The City shall keep or cause to be kept at the 
principal Philadelphia office of the Fiscal 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 is may be 
prescribed by the Director of Finance, any Bonds entitled 
to be so registered or transferred, upon presentation for 
such purpose. The riscai 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 aa 
the bond register. 

SECTION 3.06. Bands ITS Negotiable J-nstrumenis, The 
Bonds shall 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. TransfeT of Coupon Bonds. Ail coupon 
Bonds shall be negotiable and title thereto shall pass by 
delivery unless registered as to principa] in the manner 
hereinafter provided. The bearer of any coupon Bond may 
have the ownership of the principal thereof registered on 
the bond register required to be kept pursuant to Section 
3.05, and such registration shall be noted on the Bond. 
After such registration no transfer shall be valid unless 
made on such books by the registered owner in person, or 
by his duly 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, shall not afTect the negotiability 
by deiivery 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. RegUtration and Transfer of Fully Regis­
tered Bonds. The names and addresses of tha registered 



508 

). 
.4 

^ i 

.-J •". 

owners of all fully registered Bonds together with a 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 "he 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 principai amount. 

SECTION 3.09. Exchange of Bonds. All Bonds of any 
Series issued hereunder shall be exchangeable for like Bonds 
of different authorized denominations or for Bonds in dif­
ferent form of the same Series, as the case may be, and, in 
each case, in the same aggregate principa] 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 for, in the case of registered Bonds, shall cause his 
attorney thereunto duly authorized to surrender) such 
Bond or Bonds in negotiable form or, as the case 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 the 
Director of Finance, setting forth the form of Bond or 
Bonds requested to be issued in exchange, the denomination 
or denominations thereof and, i f to be issued in partial or 
fully registered form, the person or persons in whose name 



f*. 
L i 0 1 

fond, apon 
gved ^ : h e 

fered owner 
jr'and '-here-

. liute in the 
f i seal Agent 
Ejt full/ reg-
Sbearing the 
« for the 

^be, anri, in 
imi, matur-
•^of intereat 
Ulner herein-

Bond or 
3ond or 

•pj. Jhall sur-
•S'tauae his 

& n̂ay be. 
w« transfer. 

j - - to CDU-

P'delphia 
??5'one of 
JJthtr with 

|> ina t i o n 

^ " i * ] or 
^ name 

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 aeries. All fully 
registered Bonds issued in exchange for Bonds of any 
series shall be dated on the date of issuance thereof and 
shail 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 Provisions Governing Transfers 
and Exchanges. Registration, transfer, discharges from 
registration, and exchanges of Bonds authorized under this 
Article shall be without expense to the Holders of such 
Bonds, but any taxes or other governmental charges re­
quired to be paid with respect to the same shall be paid by 
the Holder requesting any such transaction, as a condition 
precedent to the exercise of such privilege. 

The City shall not be required to make (a) any exchange 
or transfer of any Bonds during the period of fifteen busi­
ness days next preceding any interest 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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AU Bonds surrendered for exchange and the coupons, if 
any, attached thereto and ail registered Bonds without 
coupons surrendered for transfer, shall he cancelled as the 
principal thereof and the coupons severally become due and 
payable and after such due date, may be cremated, ihredded 
or otherwiae destroyed by the Fiscal Agent. 

AU 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 aurrendered. and 
shall be secured by this Ordinance to the same extent 
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 'oe 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 in exchange therefor. 

SECTION 3.12. Definitive and Temporary Bonds. Bonds 
in definitive form shall be fully engraved or printed or 
lithographed on steel engraved borders. Until Bonds in de-
5nitive form of any Series are ready for delivery, the City 
and the Fiscal Agent may execute, and, upon the requst 

*1 



511 

of the City in writing, the Fiscal Agent ahall 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 :he 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 derinitive form such Bonds in temporary form 
shall be entitled to the benefit of this Ordinance. Uniesa 
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 preeentation and surrender oi 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 shall be made 
by the City at its own expense and without making any 
charge therefor. Until such Bonds in definitive form are 
ready for delivery, the Holder of one or more Bonds in 
temporary form may, with the consent of the City, ex­
change the same, upon surrender thereof to the Fiscal 
Agent for cancellation, for Bonds in temporary form of 
like aggregate principal amount, of the same Series and 
maturity, in authorized denominations and bearing all un­
matured coupons, i f any. 

SECTION 3.13. Ezecution of Bonds. The Bonds ahall 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 shall 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 
behaif of Lhe 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 orficers signing such Bonds or whose facsimile signa­
ture ahall be upon such Bonds or coupons or any thereof, 
shall have ceased to be such officer or officers at the time 
when such Bonds shall actually be delivered, and although 
at the nominal date of the Bond any such person shail not 
have been auch officer. 

SECTION 3.14. yfutilated. 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, iost or atoien. and of 
indemnity satisfactory to both of them. then, in the ab­
sence of notice to the City or to the Fisca] Agent that such 
Bond or coupon, if alleged to have been lost or stolen, has 
been acquired by a bona fide purchaser, or tf 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 
atoien 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-

N 
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stroyed, iost or stolen shall constitute an original addi­
tional contractual obligation on the part of the City whether 
or not the Bond or coupon so alleged to be destroyed, lost 
or stolen be at any time enforceable by anyone, and shail 
be equally and proportionately entitled to the benents of 
this Ordinance with all other Bonds and coupons issued 
under this Ordinance. 

SECTION 3.15. Installment Bonds—interim Certijicates. 
Nothing in this Ordinance shall be construed *.o 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 deiivery 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 denned 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, i f 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, 
yas distributed by the Gas Works and all other, revenues 
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derived therefrom (the Project" Revenues) as auch 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 Fiscai Agent shall be deemed to be and 
the City hereby recognizes the Fiscai 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 shail be applied first to Net Operating Ex­
penses ; second, to required payments into the Sinking 
Fund herein created to pay the principai of and interest 
on all 3onds 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 genera] 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 S of the Act to be filed with the City 
Council ahall 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 at the operation 
of gas works or gas distribution systems of the magni-
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tude and scope of the Gaa Works and a favorable repu­
tation for competence in such neid (the Engineers) set­
ting forth the 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 3 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) i t 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 
Fiacal Year; 

( i i ) 1507c of the amount required to pay sinking 
fund requirements for principal of and interest on 
all Bonds issued and outstanding hereunder which 
will become aue and payable during such Fiscal Year; 
and 

•1 i 
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(iii) the amount, i i any, required to be paid into 
the Sinking Fund Reserve during such Fiscal Year; 
or 

B. The sum oi : 

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

(ii) all Sinking Fund deposits required during auch 
Fiscal Year in respect of ail outstanding Bonds and 
in respect of all outstanding general obligation bonds 
issued ior improvements r-o *.he Gaa Works and ail 
amounts, if any, required during 3uch 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, i f 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 of the City unless prior thereto or concurrently 
therewith all sinking fund charges in respect of Bonds 
issued and outstanding hereunder for such Fiacal 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 general obligation bonds 
or notes issued prior to January 1, 1974. 
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(g) That it has. by Ordinance, authorized the imposi­
tion of rates and charges by the Gas Commission suf­
ficient from time to time to comply with Hate Covenant 
set forth in Section 4.03(b) and that it v i l l not repeai 
or materially adversely dilute such authorization. 

(h) It will, not later than 220 days following1 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 :or such Fisca! 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 oi 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 
as shall be required to meet the written requests of Bond­
holders therefor on a first come first served basis. The 
Fiscal Agent shal! keep on file a copy of each report and 
its accompanying certificates for a period of ten (10) 
years and shall exhibit the same to, and permit the copy­
ing thereof by, any Bondholder or his authorized repre­
sentative at all 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 othecwise here-
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inafter provided, of any one Bond or coupon over any other 
Bond or coupon or as between principai and interest. 

The City hereby reserves the right, and nothing herein 
shail 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 riscai Year to 
the prior payment from such revenues of ail 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 -1.05. Sale of Bonds; Taxes Not to be Assumed; 
Terms and Provisions; Autliority of Director of Finance. 
To the extent, pursuant to Section -1.06. 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 orfkial 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 bv the Director of Finance who is hereby 
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designaied as :he omcsr oi the City io make such determi­
nations based, to the extent applicable, on the prices, in­
terest rates or other terms set :orth in the highest and 
best proposal conforming to the bidding specincations 
as ascertained and accepted on behalf of the City by the 
Direcior of Finance. 

SECTION 4.06. Conditions of issuing Bojids, Supplementai 
Ordinauce; Filing of Transcript: C'se of proceeds; Refund­
ing Bonds. Prior to the issuance of any series of Bonds, 
the Council shail adopt an ordinance supplemental hereto 
specifying the aggregate principai 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 Cas Works project or projects 
of the City or to fund or refund bond anticipation or other 
obligations of the City issued in respect thereoi 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 Pennsyivania Constitu­
tion. Such Supplemental Ordinance may specify such form, 
terms and provisions of the Bonds to 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 or agreements (other than those 
permitted under Section 3.01 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, shail 
become erTective until all Bonds the holders of which are 
entitled to the protection of. or to enforce compiiance with 
such prior covenant, shall cease to be outstanding. 

Prior to the issuance of any Series oi Bonds hereunder 
the Director of Finance shail. in addition to the niing re­
quirements of Section 12 of the Act, nle with the Fiscal 
Agent a transcript of the proceedings authoriiing the issu­
ance of such Series of Bonds which shail include (i) a cer­
tified copy of this Ordinance (unless previously so filed) ; 
(ii) a certified copy of the Supplemental Ordinance; (i i i) 
an executed or cenified 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 5.04 that the report for 
the latest completed Fiscal Year required to be filed pur­
suant to subsection (h) of Section 4.03 has been filed and 
that during such Fiscal Year the City was in compliance 
with the Rate Covenant as therein shown, and that the 
City is currently in compliance with the Rate Covenant 
and all other covenants contained in this Ordinance and 
all Supplemental Ordinances, and thereupon the proper 
officers of the City and the Fiscal Agent shall be authorized 
to execute and deliver the Bonds so authorized, to receipt 
for the purchase price thereof and to execute and deliver 
on behalf of the City the usual closing statements, affi­
davits and certificates. 



The Director of Finance, the City Solicitor, the City Con­
troller and auch other orficers 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 redect the nnanciai 
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 rederai laws 
or reg-ulations. 

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 
shall 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 ahall 
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 
Junded or refunded. 

ft' 

I f 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 re­
demption notices or the giving of irrevocable instructions 
therefor, ss may be necessary or appropriate to accom-

3 
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plish the fundiny" or refunding1 and to comply with the 
requirements of Section 10 of the Act. 

:?1 
i i 

SECTION 5. 

ARTICLE V 
REDEMPTION OF BONDS 

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

SECTION 5.02. ,Vo(ice, 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 b^ 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 othenvise provide, the Series and the maturi­
ties of the Bonds so to be redeemed and also, if less than all 
then outstanding Bonds of a maturity are 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, :he 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 :he 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 particular maturity or ma­
turities are being redeemed. For the purpose of any draw­
ing, the Fiscal Agent shall assign a number for each basic 
denomination. 

SECTION 5.03. Effect of Redemption, Payment. Notice 
having been given in the manner hereinbefore provided in 
this Article or 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 Fiscal Agent or having 
been set aside with the Sinking Fund Depositary in a 
speciai account in the Sinking Fund, prior to the date nxed 
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, i f any, and accrued interest thereon, shall be 
paid by the Fiscal Agent, upon presenUtion and surrender 
thereof in negotiable form, accompanied by coupons, i f 
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 oniy, the City 
and the Fiscal Agent shall execute and deliver to -.he 
Holder thereoi, at the expense of the City a new Bond or 
Bonds of authorized denominations in principal amount 
equal to and ot the same Series and maturity as the unre­
deemed portion of the Bond or Bonds so presented, which 
new Bond or Bonds shail, 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 Philadeiphia Gas Works Revenue Bond Sinking 
Fund (referred to in this Ordinance as the Sinking Fund) 
for the benent 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 eamed 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 intereat 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 shali determine. \ 



525 

33 cn SECTION 6.02. Fiscal Agent. Such state or federally 
chartered bank as may from lime to time be appointed by 
the City in accordance with iaw, shall act as Fiscal Agent 
in respect of i l l Bonds issued under this Ordinance or in 
respect of an;-' particular issue or issues of Bonds. The 
Fiscal Agent shall aiso 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 i f 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 full amount of the principal, interest on. 
and premium, i f 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 shail iiot discharge 
the obligation, i f any, for which such moneys were are-
viously held in the Sinking Fund-



526 

* -

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 oi the Sinking Fund 
but for which separate accounts shall be maintained. Un­
less otherwise provided in the applicable Suppiemental Or­
dinance in compliance with this Section 6.04. the City shail. 
under direction of the Director of Finance, deposit in the 
Sinking Fund Reserve from the proceeds of sale of each 
Series of Bonds issued hereunder, an amount equal to the 
maximum amount required in any Fiscal Year to pay the 
principal of and inter3St 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 heid and maintained in an amount equal 
at alt times to the maximum principal and interest require­
ments in any subsequent Fiscal Year of all bonds issued 
and outstanding hereunder, provided that if the Supple­
mental Ordinance authorizing a Series of Bonds shall au­
thorize the accumulation from Project Revenues of a re­
serve of such amount in respect of such Bonds over a period 
of not more than six Fiscal Years after the issuance and 
deiivery of such Bonds, then the full payment of the annual 
deposits required under such Suppiemental Ordinance will 
meet the Sinking Fund Reserve requirement of this Ordi­
nance in respect of such Bonds. 

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

SECTION 6.05. Management of the Sinking Fund. To 
the extent that debt service in respect of any Series of 
Bonds shall not be financed as a part of the cost of the 
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projecc 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 shail commence during the 
six-month period immediately preceding the nrst 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, shail be continuously invested and 
reinvested in securities or interest bearing deposits au­
thorized by the Act, all at the direction anri 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. Cousolidoted Fund. The Sinking Fund 
shall be a consolidated fund for the equal and proportionate 
benefit of the holders of ali 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 i f 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 principal, interest 
or premium shall be held and applied exclusively to the 
payment of such particular principal, interest or premium. 
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SECTION T. 

ARTICLE VI I 
DEFAULTS AND REMEDIES 

SECTION 7.01. Defaults and Statutory Remedies. I f the 
City ahall fail or neglect to pay or to cause to be paid the 
principal of. redemption premium, if any, or the interest 
on any Bond or any Series of Bonds issued hereunder, 
whether at stated maturity or upon call for prior redemp­
tion, or if the City shall fail to comply with any provision 
of the bonds or with any covenant of the City contained 
in this Ordinance or an applicable SupplementaJ 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 Remedies. 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, i f 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 thrtreof 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, 507b 
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 i f there be no such trustee ap­
pointed, then by the Holder of any Bond outstanding. 

SECTION 7.03: Remedies Sot Exclusive; Effect of Delay 
In Exercise of Remedies. No remedy herein or in the Act 
conferred upon or reserved to the trustee, i f any, or to the 
Holder of any bond is intended to be exclusive (except aa 



529 

specifically provided in the Act) of any other remedy or 
remedies, and each and every such remedy shall be cumu­
lative, and shail be in addition to every other remedy jiven 
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 Sonds to exercise any right or 
power accruing upon any default shall impair any auch 
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 aa may 
be deemed expedient 

SECTION 7.04. Remedies io 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 shall 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 
shall order or be construed to permit the occupation, at­
tachment, seizure, or sale upon execution of any other 
property of the City. 

SECTION 8. 

ARTICLE V I I I 

AMENDMENTS AND MODIFICATIONS 

SECTION 8.01. In addition to the adoption of Supple­
mental Ordinances supplementing and/or amending this 
Ordinance as provided in Section 4.06 in connection with 
the issuance of successive series of bonds, this Ordinance 
and any Supplemental Ordinance may be further supple­
mented, modified or amended: (a) to cure any ambiguity, 
formal defect or omission herein or therein; (b) to grant 
to or confer upon Bondholders, or a trustee, if any, for the 
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 compiy 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; anri (d) except as aforesaid, 
in such other respect as may be authorized in writing by 
the Holders of 677f in principal amount of the Bonds out­
standing and affected. Bonds which have become due and 
payable on a fixed reriemption date in accordance with 
Section 5.03 shall be deemed to be not outstanding. 

SECTION 9. 

ARTICLE IX 

MISCELLANEOUS 

SECTION 9.01. OrdiimHcea are Confracts 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. 

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

FRANK L. RIZZO, 
Mayor of Philadelphia. 

• Bill No. 1171 

••• I 
••-si 
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niacely one hundred aiyhty-seven thousand square 
feet of oljsaide stock and parxiny space. 

The iea^e agreement is conditioned upon approval of 
the Philadeiphia Gas Commission and adoption oi 
aii Ordinance by City Council, signed by the Mayor 
by Juiy 27, 1979. 

-^•lOS 3. The City Solicitor shall include such terms 
" conditions as he may deem necessary or desirable to 

_.,^r rhe besc intereit of the City and the Philadeishia 
Works. 

Approved the cwenty-«si»h:h lay of Jur.a, A.D. 1979. 

FRANK L. 31220, 
Mayor of phitadeiphiiU 

• AN CR01NAHC1 

('..r.iiit'-'.inff the Fifth Supplemental Ordinance :o the Gen-
vr.-il C-s '-Vorks Revenue Bond Ordinance of 1975; au-
thorisiny the Mayor, City Controller, and City Solicitor 
or a majority thereof to sell either at public or private 

Cas Works Revenue Bonds. Fif th Series, of the City 
of Philadelphia in the maximum principal amount of 
fifty million (50,000,000) dollars and to establish the 
terms and provisions thereof by supplementing' the Gen­
eral Gas Works Revenue Bond Ordinance of 1975; desig­
nating the projects and setting for.h the use of proceeds; 
(letermininj: the sufficiency of the project revenues; cove­
nanting the separation of Gas Works revenue accounts 
and proceeds of the F i f th Series Bonds from xenerai 
accounts of the City; covenanting the payment of interest 
and principal; providinji for transfer and •payment oi 
{•ertain interest and income on moneys held in the Gas 
Worka Sinking Fund Reserve to the operating funds of 
the Gas Works and, with the approval of the Gas Com-
m;.-<sion. the payment to the City of any balance ia the 
operating funda up to the amount so transferred and paid; 

''"BTirTr-irKa 
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and speciiyir.z :he applicability ai sections the 
Cass City Revanue Bond Act and the General Gas Wor"1 

Revenue Bonds Ordinance oi 1975. ^ 

Tha Council of ihe Cii'j of Phiiadelphici hereby oroa^. 

SECTION L. The Mayor. City Controiler. and City Solic­
tor or a majority of them are hereby authorized on behaif 
of the City to borrow, by the issuance and sale of GAS Woric J 
Revenue Bonds. Fifth Series of the City (the rUth Seres 
Bonds), pursuant :o the First Class City Revenue Bond .\ c. 
of October IS. 1^72. Ac: .Vo. 234 fthe Act) and the Genern' 
Gas Works Revenue Bond Ordinance of 1975 (the Generu 
Ordinance), a sum or sums of ••vhich, in the ag-gregate, .<rj.:i 
SOt exceed ."l/ty million (50.000.000) dollars to be sxpenc«i 
aa provided in Sec::on 2 of :his ordinance. Said Fifth ceritj 
Bonds shall be .iold either at public competitive sale ^ 
hie'nest bidder or bidders or a: private negotiated jaie ^ 
said orficers or a majority of them shall deem to be in ^ < 

best intereat of -.he Ci;*/. The Fif th Series Bor.dA shail cor., 
tain such terms and provisions as are determined by » 
majority of said officer? to be in the beat ''ntarest of the Citv 
and are not inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. 

The Fi f th Series Bonds shall not pledge the credit or 
taxing power or create any debt or charge against the ta* 
or general revenues of the City or create any lien against 
any property of the C'.ty other than the revenues pledged in 
the General Ordinance. 

SECTION 2. The projects for which the Fifth Se.-.ej 
Bonds are to be issued consist of the capital improvement! 
included in the capital program o( the Gas Works as from 
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, machinen, 
and apparatus: the acquisition, construction or replacement 
of pipes and pipe lines; and the acquisition or rrplacemeat 
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ot properr/ of A capi-tai oature for 'aaa in "iie -Tperation, 
x.iin^aance and adraiaiscracion o; :he Gas '-Vorks system 
0 i the City. 

the proceeds of the sale of ;hc 7;:rh Series Bond^ shail 
be 'Jsed :D pay nnancinj co^i», to make addtional payments 
into -he Sinking r und Re.-serve a.t required by -he General 
Qrriinar.ce and to pay other project -lost-s (as denned in -he 
Ant), which may include, •.li-.hout iimitavion. the rapaymant 
-.0 :he City or to accounts of the GA-S Works of amounts 
advanced for project costs, and the funding or refunding of 
outs^nuintr bond anticipation '.emsorary loan notes of the 
City issued in anticipation of bor.iis .previously authort-ed 
by the Council for capital improvement-s :o che Gas Worics 
system of the City. 

The City covenant.! that the proceeds of the sale of the 
r i f t h Series Bonds which remain available for :he payment 
nf projec: costs, a rur payment of the financing costs, -he 
reiiuirad payment into rhe Sinkini? " ' jnd Reserve, and the 
repayment to the City &i amounts previously advanced :or 
project costi or for the funding or reiur.dinij ox 'sond antici­
pation lemporary ioans as inacribed above, ihall be de­
posited, acid and disbursed in and from one or more un-
sesregated accounts 31* '.he Gas Works which shall be 
separate and apan from and aot commingled wiih the con-
iolidated cash account of the City or any other account of 
± e City not held exclusively for Gas Works purposes. 

SECTION' 3. Ba.icd on the report of the Director of Fi­
nance of the City nled with the Council pursuant to Section 
S of ths Ac:, it is hereby determined that :he pledged Proj­
ect Hevenues, as denned in the General Ordinance, will be 
ruriicient to comply with the rate covenant contained in 
Section -4.03 (b) of the General Ordinance and also to pay 
all costs, txpenses and payments required to be paid there 
from in the order and priority sta-ted in Section 4.Q2 of the 
General Ordinance. 

SECTION 4. The City covenants that, so long as any of 
the Fifth Series Bonds shall remain outstanding, all reve-

Mi 



1 nues ot the Gas Works '.vhich are -jiedjed 'jnder Secrion -i no 
oi* the Generai Ordinance1 ,wiil be deposiced and held'; 
and disbursed :r^rr. one or more unsegregated accouti-̂  '* 
the Gas Works which shal! 'oe separate from and not com 
minyled with :hc conyoiiriaced cash accounc of the City 0y 
any ocher account of the City no: held exclusively fQ r ^ 
Works purposes. This covenant shall not '̂ e construed *0 

require ".he •estabiishment of any Gas Works acccur.: je 7,^, 
g-ared from any other Cas Works accounts except is oths*. 
wise rsquirsd by the General Ordinance. 

SKCTION 5. Ths City covenants that. 20 Ion? as any 
Fif th Series Bonds shail remain unpaid, it wiil make pay-
mer.to or cause paymenta to be mace from the pledjced Gas 
Works re venues directly into its Gas Works Revenue HQ^ 
Sinking; F^nd crsa;ed under the General Orci::ancs. ac such 
times and in such annuni amount as shaii be required ;o 
actumulatft amoun'Jt "-htirein sufficient tor the paymen: Df 
principal 01 and the :nt*rest on the Fifth Series Bonds 
when due und tha; i : will pay or âuse :o ce paid '.-om said 
Sinking Fund said principai and interesc when due. 

StCTiO.v o. Ai! incerfcit and income earned on mor.evj 
held in the Gas Works Revenue Bond Sinkinfr Fund Reserv? 
created under the General Ordinance (Sinking Fund Reserve 
Eaminps) shall, to the extent nor required to comply with 
Section 5.04 of the General Ordinance, he transferred and 
paid by the Slnkinjj Fund Depositary to the operating fundi 
of the Gas Works to be applied as Project Revenues in 
accordance with the terms of Section 4.02 of the General 
Ordinance. To tbe extenx that in any riscai year balance 
remains in the Project Revenues, inciudinz Sinking Fund 
Reserve 5amin?s, as such balance is determined in accord­
ance with Section 4.02 of the General Ordinance, mci 
balance, upon the approval of the Gas Commission may be 
paid to the City, provided that in a jpiven fiscal year the 
balance so paid does not exceed the amount of Sinking Fusd 
Raserre Earnings transferred and paid to the operating 
funds during the same fiscal year. For Fiscal Year 1980 up 



-r, 54.5 million of such baianct... subject :o :he above pro-
[.jjioi". 0 6 t i^niferred and paid :o :he General Fund. 

itC'TiON ^- ^"h6 Director of Finance is authorized to 
. ^ e jucb covcnar.a and ^ike juch other action on behalf 
' j / -he City wi'ch respect :o the investment of the proceeds 
j - :he Fifth Series Bonds as may be necessary or advisable 
:„ order that the Fif th Serie.i Sonus shall noc be ''arbitrage 
s'.̂ ijus" ̂  ddf.r.ed ;n :he Internal F.evenue Code. 

.̂••C'lON 3- This ordinance is supplemeriEar/ ^ the 
• ..r.^fai Ordinance and all sections of the General Ordinance 
• r l i '.he Ac: noc inconsistent herewith are applicable to the 
'. ..-.̂  s-ries Bonds. All d^nnitions of terms contained in 

Ar- , j r : ' n ('<in<ii:a.l Ordinance shall apply to such 
-.n :hi-'> ordinance. • 

.Approved the rwen^-si.xrh day of June. A.D. ID79. 

FHANX L. RIZZO, 
yiayor of Pkiiadeiphia. 

- A N OIDIHANCX 

.\uchiiri::r? '-he Commissioner of Public Property to sell a 
,-vr:u:n lot or piece of City-ovmed sround, with the im-
prov*ments thereon erected, situate 4040 Ridge avenue, 
object to connrmatioa by the Council. 

\Vi»EH£A5, I t is deemed to the best interest of the City 
•.h.it the lot or piece of City-owned jjround, situate 4040 
C.iice avenue be exposed for public sale in accordance with 
•hr provisions of the Philadelphia Home Rule Ciiarter; 
: hi-rif fore 

Thr Council of ihe City of Philadelphia hereby ordainx: 

.-"KCTIOM 1. The Commissioner of PubUc Property ia 
':>:vhy authorized after fn l l and adequate advertising, to 
'•-.I :he following described lot or piece of City-owned 
.•.-.•urn! for the best terms obtainable. 

is wis ̂  ^-^ '^-tv* 
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"; i 

i 

The Cmtncil of tfu City of Phiiadelphia hereby ordains: 

SECTION l . The following parking regulation ia hereby 
established: 

NO PARKING ANY TME 

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

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

WILLIAM j. GREEN, 
Mayor of Philadeiphia. 

• Bill No. 215 

• AN ORDtNANCS 

Constituting the Sixth SupplementaJ 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 Cas Works Revenue Bonds, Sixth Series, of the 
City of Philadelphia in the maximum aggregate principal 
amount of one hundred million dollars (S100.000.000); desig­
nating the projects being financed and setting forth the use of 
proceeds; determining the sufficiency of the project revenues; 
covenanting the separation of Gas Works revenue accounts and 
proceeds of the Sixth Series Bonds from general accounts of the 
City; covenanting the payment of interest and principal on the 
Sixth Series Bonds; authorizing covenants and action in order 
that the Sixth Series Bonds shall not be arbitrage bonds; 
amending the General Cas 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. 

N 

F 

ill 
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V the Fifth 

The Council of the City of ?hiladeip'nia hereby ordains: 

SECTION 1. Tbe Mayor, the City Controiler ajid the City 
Solicitor {the "Bond Committee"), or a maiority of them, are 
hereby authorized on behalf or the City to borrow, by the is­
suance and sale of Gas Works Revenue Bonds, Sixth Series, of 
the City (the ""Surth Series Bonds"), pursuant to The First Class 
City Revenue Bond Act of October 18, 1972, Act No. 234 (tha 
"Act") and the Genenii Gas Works Revenue Bond Ordinance 
of 1975, as amended bv the Fifth SuDolemental Ordinance 
thereto (the "General Ordinance"), a sum or sums which in 
the aggregate shall not exceed one hundred million dollars 
(S100,(XX),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 Uen against any property of the Qty 
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 ( i i ) 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 tem-
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porary loan notes or other obligations ot 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 pavment of die 
costs of the capital improvements included in the capital pro 
gram of the Gas Works as from time to time inciuded in the 
capitai budget of the City, after payment of the fmancing costs, 
the required payment into the Sinking Fund Reserve ind the 
repayment to the City and the Gas Works of amounts oreviousiv 
advanced for project costs or for the funding or refunding of 
bond anticipation temporary loans or other obligations as de­
scribed aoove, snail be deoosited and heid in and disbursed 
from one or more unsegregated accounts of the Gas Works 
which shall be separate and apart from and not commingled 
with the consolidated cash account of the Citv or anv other ac­
count of the City not held exclusively for Gas Works purposes. 
This covenant shail 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 Council pursuant to Section 8 of the 
Act, it is hereby detennined that the pledged Project Revenues, 
as denned in the General Ordinance, will be sufficient to comply 
with tbe 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 tbe 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 heid 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. Tbe City covenants' that, so long as any SLrtb 
Series Bonds shall remain unoaid, it shall make pavments or 
cause payments to be made out of its Gas Works Kevenue Bond 
Sinking Fund created under the General Ordinance, at such 
times and in such annual amounts as shall be sufficient for die 
payment ot the interest thereon and the orindoal thereof -vhen 
due. 

SECTTON 5. The Director of Finance is authorized to take 
such action on behalf of the City with respect to the invest­
ment of the proceeds of the Sixth Series Bonds, and the Di­
rector of Finance and any member of the Bond Committee are 
authorized to make such covenants, as mav be necessarv or 
advisable in order that die Sixth Series Bonds shall not be "ar­
bitrage bonds" as defined in the Internal Revenue Code of 1954, 
as amended. 

SECTION 7. The GeneraJ Ordinance is hereby amended by 
changing the first sentence of Section 8 of the Fifth Supple­
mentaJ Ordinance to the General Ordinance to read as follows: 

"All interest and income earned on moneys held in the 
Gas Works Revenue Bond Sinking Fund Reserve created 
under the General Ordinance (Sinking Fund Reserve Earn­
ings ) may, to the extent not required to comply with Sec­
tion 8.04 of the 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 all sections of the General Ordinance and the 
Act not inconsistent herewith are applicable to the Sixth Series 
Bonds. AU definitions of terms' oootained in the Act or in tbe 
Genera] Ordinance shall apply to such terms in this Ordinance. 

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

WILLIAM J. GREEN, 
Mayor of Philadelphia. 

• till No. 274 
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•AN ORDINANCE 

,'UIILCI i n u cat t n r w o u n i r K I Q K ] . 

Constituting an amendment :o che General Gas Works 
Revenue Bond Ordinance oi" 1975, as amended by the 
Fi f th and Sixth Suppiemental Ordinances thereto; 
changing the definitions of 7iscai Year and Operating 
Expenses. 

The Council ofthe City of Philadeiphia hereby ordains: 

SECTION 1. The General Gas Works Revenue Bond Or­
dinance of 1975, as amended by the Jifth and Sixth Sup­
plemental Ordinances thereto (the "General Ordinance") 
is hereby amended by changing the dennition 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 ofthe City from 
time to time hereafter enacted. If no other fiscal year 
is established by ordinance, it 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 uncoilecrible receivables and for 
City Charges, all in accordance with generally ac­
cepted municipal accounting principles consistently 
applied, but shail exclude depreciation and interest 
and sinking fund charges." 

SECTION 3. All definitions of terms contained in the 
General Ordinance shail apply :o such tenns in this Ordi­
nance to the extent such terms are not defined herein. 

;.itu*n»Qocr 
italic* m c a u onr tnaatr Mdaa. 
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Approved the twenty-second dav of September, A.D. 
1982. 

WILLIAM J. GREEN, 
Mayor ofPhiladelphia. 

•Sill No. 1316 

•AN OROtNANCS 

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 certain rights-
of-way for drainage purposes and construction, recon­
struction, repair and maintenance of sewers, under cer­
tain terms and conditions. 

The Council ofthe City ofPhiladelphia hereby ordains: 

SECTION 1. Pursuant to Section 11-405 of The 
Philadelphia Code, the Board of Surveyors ofthe 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 Al -

« 

•a 
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SECTION 4. This ordinajice shail not become erTective 
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. 

0 

•AM OROtNA*C£ 

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 mill ion dollars ($90,000,000), 

provided that if the Bonds are sold at a discount the 

aggregate principaJ 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 eamed 

on such proceeds to the operating funds of the Gas 

Works; determining the sufficiency of the project 
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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 deschbed above, 

shall be deposited and held in and disbursed from one or 

more unsegregated accounts ofthe Gas Works which shall 

be separate and apart from and not commingled with the 

consolidated cash account ofthe City or any other account 

ofthe 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 ofthe Gas Works 

and applied as Project Revenues in accordance with 

Section 4.02 ofthe 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 



Ordinance, will be sufTicient 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 ofthe General Ordinance. 

SECTION 4. Subject to the provisions of Section 7.02 of 

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

any ofthe Eighth Series Bonds shall remain outstanding, 

all pledged Project Revenues shall be deposited and heid 

in and disbursed trom 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 ofthe City not heid 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 suilicient for the payment of the interest thereon 

and the principal thereof when due. 

SECTION 6. The Director of Finance is authorized to 

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

and the Director ofFinance and any member ofthe Bond 

Committee are authorized to make such covenants as may 

be necessary or advisable in order that the Eighth Series 

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

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

SECTION 7. In order to comply with the requirement of 

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

be in registered form, the General Ordinance is hereby 

amended as follows: 

(al The following dennition of Record Date is added to 

Section 2.01 ofthe 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 I The General Ordinance is amended by the addition 

of Section 3.04A. to read as follows: 

"The third paragraph of Section 3.04 shall not 

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

the following provision shall apply to such Bonds: The 

principal of and interest on (except the final 

installment of principal and the interest then 

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

accrued interest payable upon partial redemption 
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with respect to, all fully registered installment 

Bonds, and the interest payable in respect fully 

registered Bonds shall be payable by check or draft of 

the Fiscal Agent mailed to the registered owner of 

such Bonds at the address of such owner as it appears 

upon the bond register at the close of business on the 

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

appears on a special record date establlsned 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 110) days preceding such 

special record date (such notice to be mailed to the 

registered owner of such Bonds appearing on the bond 

register on the close of business on the fifth day 

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

Fiscal Agent shall be conclusive as to such payment 

and shall bind such owner, his successors and assigns 

whether or not such payment be noted on such Bond. 

Except as aforesaid, the principal of all Bonds, the 

premium, 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 

Philadeiphia, Pennsylvania, or at the principal office 

ofa paying agent designated in such Bonds, but with 

respect to such principal, only upon presentation 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 

respective coupons for interest, except as otherwise 

herein provided with respect lo mutilated, destroyed, 

lost or stolen Bonds or coupons.'1 

(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 Sonds 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 hereinafler provided." 

(d) The General Ordinance is amended by the 

addition of Section 3.OSA, to read as follows: 

'The fourth sentence of Section 3.09 hereof shall 

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

instead, the following provision shall apply to such 

Bonds: All fully registered Bonds issued in exchange 

for Bonds of any Series shall be dated the date of 

issuance thereof and shall bear interest from the date 

from which interest was init ial ly payable with 
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respect to auch 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, 

i f the date of authentication shall be an interest 

payment date to which interest has been duiy paid or 

provided, from such date." 

(e) The first sentences of Section 5.02 ofthe General 

Ordinance is amended to read as follows: 

"Whenever the City shall, by ordinance of the 

Council, detennine to redeem all or part ofthe 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 ofthe 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." 

(0 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 

authonzed 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 ofthe Bond to be redeemed or, at the option 

of the Holder, in any other form authorized for Bonds 

of such Series." 

SECTION 3. This Ordinance is supplementary to the 

General Ordinance and all Sections of the General 

Ordinance and the Act not inconsistent herewith are 

applicable to the Eighth Series Bonds. All definitions of 

terms contained in the Act or in the General Ordinance 

not inconsistent herewith shall apply to such terms in this 

Ordinance. 

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

W. WILSON GOODE, 
Mayor of Philadelphia. 

• M No. 534 N . 
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AN ORDINANCE 

Repeaiing Bill No. 339, approved by the Mayor of the City 
of Philadelphia on November 13, 1992, which had 
constituted the Fourteenth. Supplemental Ordinance to 
the General Gas Works Revenue Bond Ordinance of 
1975, as amended to date (the "General Ordinance'); 
and enacting' provisions newly consatunnif the 
Fourteenth. Supplemental Ordinance to the General 
Ordinance; authorizing the Mayor, the City Controiler 
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 Fbiladelpoia, in one or more series 
or subseries, in the additional m nri mum aggregate 
principal amount of four hundred nullion 
(400,000,000.00) dollars (the "Bonds"); provided, 
however, that the aggregate prindpal amount of Bonds 
authorized to be issued to pay the cost of certam 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-nye 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 certam projects and to redeem 
or refund all or a portion oi certam outstanding series 
of Gas Works Revenue Bonds and the application of 
proceeds ofthe Bonds for such purpose; authorizing the 
City to obtain credit enhancement for the Bonds; 
authorizing the sale of Option Rights; determining the 
sufEciency 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 ahall 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 aale of the -City's optional redemption 
rights relating to bonds issued under the General 
Ordinance and to permit conditional redemption calls: 
and providing tiiat 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 ofthe Ciiy 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 behaif ofthe 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 
Gaa Works Revenue Bond Ordinance of 1975, adopted by 
the City on May 30, 1975, as amended to date (the 
"General Ordinance"), a sum or sums which in the 
aggregate shall not exceed the principal amount of Bonds 
authorized to be issued hereunder, to be expended as 
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" provided in Section 2 of this Ordinance. The Bonds shall 
be sold at public or private sale and shall contain such, 
terms and provisions as are determmed by a majority of 
the Bond Committee to be in the best interests ofthe City 
and are not inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. If a majority of the Bond 
Committee determines it to be in the best interests of the 
City, the Bonds may be issued in book-entry form; in such 
event a majority of the Bond Committee shall also select 
a securities depository for the Bonds. If a majority of the 
Bond Committee determines it to be in the best interests 
ofthe 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 Righta relating to the 
Bonds. A majority of the Bond Committee is authorized to 
take any and ail other actions .as may be necessary or 
appropriate in connection with the consummation of the 
transactions contemplated herein. 

The aggregate principal amount of Bonda which are 
authorized to be issued hereunder ahall 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-nve million (75,000,000) dollars 
and the aggregate principal amount issued to refund 
certain outstanding aeries of Gas Works Revenue Bonda 
shall not exceed three hundred twenty-five million 
(325,000,000) dollars; and provided further that, if any of 
the Bonds are to be sold at discounts which are in lieu of 
periodic interest, the aggregate principal amount of Bonds 
which may be issued hereunder shall be increased to 
reflect such discounts, as long as the aggregate gross 
proceeds to the City from the sale of the Bonds shall not 
exceed four hundred million (400,000,000) dollars, plus 
accrued interest, if any. 
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The Bonda shail 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 Gity 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 
inciuded in the capital program of the Gas Works aa from 
time to time inciuded in the capital budgets of the Gas 
Works, as approved by City Council, which may include, 
without limitation, (a) the acquisition of land or righta 
therein; (b) the acquisition, construction or improvement 
of buildings, structures and faciiities together with their 
related furnishings, equipment, machinery and 
apparatus; (c) the acquisition, construction or 
replacement of pipes and pipe Unes; and (d) the acquisition 
or replacement of property of a capital nature for use in 
the operation, maintenance and administration ofthe 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 Seriea, 
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 "); (ill) paying the costs of issuing 
the.Bonds and any required deposits to the Sinking Fund 
Reserve; and (iv) paying any other Project Costa (as 
denned in the Act) which may include, without limitation, 
the repayment to amy 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 Bonda 
applicable to the refunding of the Prior Bonds wi l l be 
deposited in one or more escrow or similar accounts with 
the Fiscal Agent, aa denned in the General Ordinance, 
separate and apart from ail other accounta of the City or 
Gas Works, including the Sinking Fund established by the 
General Ordinance, to be held for the benent ofthe holders 
of the applicable refunded Prior Bonds and applied to 
payment of the Prior Bonds in accordance w i t h a 
certincate of the Director of Finance or escrow deposit 
agreement (aa to Prior Bonds that are being currently 
refunded) or an escrow deposit agreement (as to Prior 
Bonda 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 ihe n-p̂ -nr̂ -ng-
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. 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 in 
the operating funds of the Gas Worka 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 ofthe 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 ofthe Prior 
Bonds and to deposit such proceeds in an escrow account 
for the benent of the holders of the refunded Prior Bonds, 
and to take any and ail other action, including the 
irrevocable pledge of such proceeds and/or the income or 
profit from the invesraaent 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 accompliah the refunding of the Prior 
Bonda 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 Sinkmg 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 3 of the Act (the 
"Financial Report"), it is hereby determined that the 
pledged Project Revenues, as denned in the General 
Ordinance, will be snfficient 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. 
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 covenanc 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 Genera] Ordinance. 

SECTION 5. The City covenants that, as long as any 
Bonds shall remain unpaid, it ahall 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 redempuon of any of the Bonds, 
such obligation may be satisned, 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 spedned for auch 
redemption. 

SECTION 7. The Director of Finance is authorized to 
make such elections under the Internal Revenue Code of 
1986, as amended and Treasury Regulations promulgated 
thereunder with respect to the Bonds as he deems 
advisable, and to take such action on behalf of the City 
with respect to the investment of the proceeds of the 
Bonda, and the Director of Finance and any member ofthe 
Bond Ccmmittee are authorized to make such covenants 
as may * necessary or advisable in order that the Bonds 
shall noc be 'arbitrage bonds" as denned 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 ofthe Bonds, the amount required by the General 
Ordinance to be deposited in the Sinking Fund Reserve in 
respect thereof. 
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SECTION 9. Section 3.02 of the General Ordinance ia 
hereby amended to provide that the form of fully 
registered bond may contain provisions related to Option 
Rights and mandatory tender for purchase substantially 
33 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, trom any maturities selected 
by the City and by lot within each maturity at a 
price equal to the principal amount of each Bond 
or portion thereof so required to be tendered for 
purchase, accrued interest thereon to the 
purchase date, if the purchase date is nor- an 
interest payment date, and a premium 
computed in accordance with the following 
schedule: 

[insert specinc 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 will not affect the validity of the Bonds or 
the exclusion of the interest thereon from gross 
income for federal income tax purposes. 

To the extent permitted by law, the City has the 
right to sell all or any part of its Option Rights 
to one or more third parties in the manner, at 
the times and upon the conditions provided in 
the General Ordinance. Prior to the initial sale 
of any Option Rights, the City must deliver to 
the Fiscal Agent an opinion of nationally 
recognized bond counsel that such sale is 
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authomed by law and will not affect the validity 
of the Bonda or the excluiion of intareax 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 paymeni or redemption of the 
Bonds or of any portion thereof and such 
purchase will not operate to extinguish or 
discharge the indebtedness evidenced by auch 
Bonds. The holder of this bond agrees to be 
bound by such terms ofthe 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 auch Bonds, or 
portions thereof, which notice wi l l 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 wi l 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 wi l l also 
specify the respective portion of the prindpal 
amount thereof to be purchased. Such notice wi l l 
be given by inailing a copy of the redemption or 
purchase notice by nrst dasa Tnail at least th i r ty 
(30) days prior to the date nxed 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. 
I f funds for their redempuon are on deposit wi th 
the Fiscal Agent, all Bonds so called for 
redemption wi l l 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 i f 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 wi th customary 
provisions relating to Option Rights. 
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- SECTION 10. Section 3.02 or the General Ordinance ia 
further amended to provide that the form of ful ly 
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, wi l l 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 
insritutions for whom the Depository effects 
book-entry transfers (the "Participants 0- A 
Beneficial Owner, who is the owner of such an 
interest in a Bond, wi l l noc receive certificated 
Bonds and wi l l 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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Parndpants 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 Benefidal 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 Partidpants or the 
Benefidal Owners ofthe Bonda. 

The Depository will receive payments from the 
Fiscal Agent to be remitted by the Depository to 
the Benefidal Owners or to the Partidpanta for 
subsequent disbursement to the Benefidal 
Owners. The ownership interest , of each 
Benefidal Owner in the Bonds shail be recorded 
on the records ofthe Depository or the records of 
the Partidpants, 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 Partidpants so that 
such Partidpants may forward (or cause to be 
forwarded) the notices to the Benefidal Owners, 
or to the Beneficial Owners. 

Transfers of ownership interests in the Bonds 
will be accomplished by book-entries made by 
the Depositories and/or the Partidpants who act 
on behaif of the Benefidal Owners. Benefidal 
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 ofthe 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 Partidpants 
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and thereafter paid by the Partidpants to the 
Benefidal 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 
Partidpants may charge the Benefidal Owner 
of the Bonds a sum suffident to cover any tax, 
fee or other governmental charge that may be 
imposed in relation thereto. No transfer or 
exchange of any Bonds shail 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 shail 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 certincates. 

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 ofthe 
Beneficial Owners through the Depository or the 
Participants. 

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

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

If a notice is given with respect to an optional 
redemption, such notice may provide that the 
redemption is conditioned upon the deposit of 
moneys with the Fiscal Agent before the date 
fixed for redemption and such notice shall 'oe 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 

i i 
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such Bonds are issued shail provide that the 
Bond Committee, or a majority oi 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 wi l l not affect the validity ofthe Bonds 
of such series or the exclusion of the mterest 
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 ail or 
any part of such Option Rights. Any such saie 
wi l l transfer to the purchaser thereof (the 
"Option Rights Owner*), ail 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, i f 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 wil l 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 
f roth i n such Bonds and other provisions of the 
Supplemental Ordinance pursuant to which 
such Bonds are issued. Prior to the initial sale of 
any Option Rights, the City shall deliver to the 
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Fiscal Agent an opinion of nationally recognized 
bond counsel that -ruch sale is authomed 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 seriea of Bonds, the 
following shall apply: 

(i) The Option Rights so sold shail 'oe 
evidenced by certincate (the Ifcghta 
Certificates *), executed in the manner Bonds 
are executed as provided in Section 3.10 of this 
Ordinance. Each Rights Certincate shall 
identify the maturity (or mandatory sinking 
fund installment) and principal amount of the 
series of Bonds zo which it applies, and the 
Option Period during which the Option Rights 
evidenced by the Rights Certificate is 
exercisable. No single Rights Certificate shall 
be issued for more than one maturity (or 
mandatory sinking fund installment) of a 
series of Bonds. The Rights Certincates 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 Certincates shail be in a 
form approved by the Bond Committee. 

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

(iii) In order to exercise the Option Rights 
represented by a Rights Certificate, except 
under the conditions set forth in paragraph 
(vi) below), the Righta Certificate, the 
purchase price and written instructions which 
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designata the purchase date and, i f less than 
all ofthe 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 
wri t ten 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 juch 
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 Righta 
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 thir ty (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 i f 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 i f a 
book-entry system is i n effect, the securities 
depository shall note the change in the 
amount of the beneficial owner's interest in 
the Bond by book-entry). 
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(v) Any Bond 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 shail be an 
Undelivered Bond," and shall be treated as 
purchased by the holder of the Option Sights 
being exercised for ail purposes hereof and the 
holder of such Undelivered Bond shall not be 
entitled to any payment other than the 
purchase price thereoi (and any accrued and 
unpaid interest due on the purchase date) and 
Undelivered Bonds in the hands of such 
non-delivering holder shall no longer accrue 
interest or be entitled to the benents of this 
Ordinance or any Supplemental Ordinance 
pursuant to which such Undelivered Bonds 
were issued, except for the payment of the 
purchase price and any unpaid interest due on 
the purchase date from the funds held by the 
Fiscal Agent thereof, provided that the 
indebtedness represented by such Bonds shall 
not be extinguished, but shall be transferred 
by the Fiscal Agent to the holder of the Option 
Right. The Fiscal Agent shall cancel any 
Bonds tendered for mandatory purchase and 
issue a new bond in the same principal 
amount and with the same interest rate, 
maturity date, form and tenor (except that 
such Bond or portion thereof tendered for 
mandatory purchase shall state that it is a 
Bond which is not subject to mandatory tender 
for purchase or optional redemption for the 
Option Period during which the Option Right 
evidenced by the Rights Certificate being 
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exchanged for such 3ond was exercisabie) to 
the owner of the Rights Certificate pursuant 
to which the Bond was called for mandatory 
tender for purchase. The Fiscal Agent shaU 
note on the registration records that such 
Bond is not subject to mandatory tender for 
purchase or optional redemption for the 
designated Option Period. I f a book-entry 
system is then in effect for the Bonds, the 
Fiscal Agent shail 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 
certincates 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 Cartificate pertains, which Bond is 
subject to mandatory tender for purchase 
during the Option Period specified in the 
Rights Certincate, 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 dining 
the designated Option Period. The Fiscal 
Agent is not required to honor such a request 
i f i t is made within the fifteen (15) day period 
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preceding tKe selection of Bonda of the same 
senes 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 erpenses in connection 
wi th 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 shail 
cooperate in obtaining a new CUSIP number, 
i f needed or desirable, for such Bond. 

(vii) Between one hundred eighty (ISO) 
and thir ty (30) days prior to the execution by 
the City of a contract for the saie of any Option 
Rights, the City shall cause the Fiscal Agent 
to mail a notice by registered or certified maii 
to the registered owner of sach of the Bonds 
subiect 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 
information concerning the proposed sale may 
be obtained. I n 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 i n 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 wi th 
the sale ofthe 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 ocher Bond. A certificate by the 
Fiscal Agent that such notica has been given 
as herein1* provided shail be conclusive aa 
against all parties. 

(viii) Nocwithstanding Article V I I I hereof, 
any provision in this Ordinance dealing wi th 
Option Rights or the Rights Certificates may 
be amended by ̂ he City, prior to the sale of the 
Option Rights without consent of the holders 
ofthe 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 ^a ldng 
such payment, or -vhich permits Bonds of such 
series to be called for mandatory tender for 
purchase prior to the dates specified or at 
prices less man those specified in such series 
of Bonds, or which permits less than chirty 
(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 Righta as required in 
paragraph (vii) of this Section 5.05(c). 

(ix) The City shail not sell Option Righta 
(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. Al l definitions of terms contained 
in the Act or the General Ordinance not inconsistent 
herewith shall apply to such terms in this Ordinance. 
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SECTION 15. This Ordinance shall take effect imme­

diately. 
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EXHIBIT A 

OPTICS OF THE 

DIRECTOR OF FTNANCS 

December 1, 1992. 

To tho Prewdene and Members ai the 
Council oi tha City ai F^iitAtiaIphia-

FINANCIAL REPORT OF THE DIRECTOR OF 
FINANCE 

RE: Philadelphia Gaa Works Revenue Bonds. 
Fourteenth Series 

The Mayor has transmitted to lhe Council the 
Fourteenth Suppiemental Ordinance (the "Fourteenth 
Supplemental Ordinance") to the General Gas Works 
Revenue Bond Ordmanee of 1975, as amended (the 
"General Ordinance"), authorizing the issuance and sale 
of a maximum principal amount ot 5400,000,COO (or, if the 
Bonds are sold ac a discount, such greater prindpal 
amount aa -will reflect such discount so long as the 
aggregate gross proceeds to the City do not exceed 
(3400,000,000) 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 induded in the Gas Works and the accounts 
and records of the Gas Works; (ii) review the capital 
program ofthe Gas Works; and (iii) compile relevant data 
upon which to make projections to determine whether the 
revenues of the Gas Works are and will be sufficient to 
satisfy the tests of adequacy required by Act No. 234 of 
October 18, 1972, known as the First Class City Revenue 
Bond Act (the "Act") and the General Ordinance. 
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The nnn of Stone and Webater is an independent 
consulting firm, having broad experience in Utility systems 
of a similar magnitude and scope as the Gas Worlsa and 
has a favorable reputation for competence in this field of 
work. They have conducted an in-depth examination ofthe 
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 oasis for the 
statements and opinions contained herein. The 
Engineering Report has been reviewed by the Gas Works. 

Therefore, this Financial Report is :ransmitted in 
compliance with Secrion 3 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 induded in the capital program ofthe Gas 
Works as from time to time induded in the capital budgets 
of the Gas Works, as approved by City Council which may 
indude, without limitation (1) the acquisition of land or 
righta therein; (2) the acquisition, construction or 
improvement of buildings, structures and fadlities 
together with their related furnishings, equipment, 
machinery and apparatus; (3) the acquisition, 
construction or replacement of pipes and pipe lines; and 
(4) the acquisition or replacement of property of a capital 
nature for use in the operation, maintenance and 
administration of the Gas Works; (b) paying the costs of 
issuing the Bonds and making any required deposits to the 
Sinking Fund Reserve; (c) paying any other Project Costs 
and reimbursing the Gas Works or the City for amounts 
advanced for Project Costs and (d) the funding or 
refunding of outstanding bond antidpation 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 
wi l l 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 ail users 
of, gas distributed by the Gas Works and all other 
revenues derived therefrom, being all revenues denned 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 3.50 percent, I nnd that with 
the rates currently i n effect and on the basis of estimated 
future nnanciai operations of the Gas Works, as detailed 
in the Engineering Report, the Gas Works wi l l , in my 
opinion, yield pledged Project Revenues over the 
amortization period of the Bonds sufficient to meet the 
payment and/or deposit requirements of (a) ail 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 compiy wi th the 
requirements of the dennition of "Project Revenues" 
contained in Section 2 of the Act. Furthermore, the 
statements set forth in clause (iii) above as to the 
sufficiency of Project Revenues, would not be substantially 
affected by a 200 basis point increase in the Bonds' interest 
rate or mathematically equivalent changes in the Bonds' 
parameters. 
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EXHIBIT B 

CITV SOUCITOR 

December /. 1992. 

Honorabie Jotm F. Stre«, ?««i(ient 
City Council ot' FhiUdaiphuu 

RE: Fhiladeiphia Gaa "Works 
Revenue Bonds, Fourteenth Series 

Dear Council President Street: 

The office of the City Solicitor has reviewed the First 
Class City Revenue Bond Act, the General Gas Works 
Revenue Bond Ordinance or 1975, as amended (the 
"General Ordinance"), and the proposed Fourteenth 
Suppiemental Ordinance thereto authorizing the issuance 
of Gas Works Revenue Bonds in the maximum principal 
amount of 3400,000,000 (or, if the Bonds are sold at a 
discount, such greater prindpal amount as wiil reflect 
such discount so long as the aggregate yross proceeds to 
the City do not exceed $400,000,000) (the "Fourteenth 
Suppiemental Ordinance"). 

Based on that review, i t is my opinion that the 
registered owners of bonds to be issued under the 
Fourteenth Supplemental Ordinance wi l l have no da im 
upon the taxing power or general revenues of the City of 
Philadelphia, nor wi l l they have any lien upon any 
property of the City of Philadelphia other than the Project 
Revenue (as denned 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, 

Ciry Solicitor. 
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CERTIFICATION: This is a true and correct cooy of the 
ongmaJ Crdmancs approved by the Mayor on 

JANUARY 28.1993 

C h i ^ dmrn of t h * Council 



• Citjtot riiUamelphia 
4̂  

( Bill No. 990285 ) 

AN ORDINANCE 

Constituting the Sixieenih Supplemenial Ordinance lo lhe 
General Gas Works Revenue Bond Ordinance of 1975, as 
amendeil (lhe "1975 General Ordinance"); authorizing lhe 
Mayor, the City Controller and the Cily Solicitor, or a majority 
of them, to sell, either at public or private sale, Gas Works 
Revenue Bonds (1975 General Ordinance), Sixteenth Series, of 
the City of Philadelphia, in one or more subseries, in the 
maximuin aggregate principal amount of eighty million 
(80,000,000) dollars (the "Sixleenth Series Bonds"); provided, 
however, that, if the Sixteenth Series Bonds are sold at a 
discount, the aggregate principal amount may be increased to 
reflect such discount as long as lhe aggregate gross proceeds to 
the Cily from the sale of the Sixteenth Series Bonds do not 
exceed eighty million (80,000,000) dollars, plus accrued 
interest, if any; designating that the Sixteenth Series Bonds are 
being Issued lo redeem or refund all or a portion of certain 
ouistanding series of revenue bonds of the Philadelphia Gas 
Works (the "Gas Works") and Ihe application of proceeds ofthe 
Sixteenth Series Bonds for such purpose; aulhorizing the Cily 
to obtain credit enhancement for the Sixteenth Series Bonds; 
determining lhe sufliciency of Gas Works revenues; 
covenanting the separation of Gas Works revenue accounts and 
proceeds of the Sixteenth Series Bonds from general accounts of 
the Cily; covenanling (lie payment of interest and principal on 
the Sixteenlh Scries Bonds; authorizing covcnanls and aciion in 

* ' i 
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order that the Sixteenth Series Bonds shall not he arhtfragc 
bonds; authorizing the Sixteenth Series Bonds to be issued in 
hook-entry form and providing book-entry provisions to apply 
in such case; and providing that this Ordinance is supplemental 
lo Die 1975 General Ordinance and that the provisions of the 
1975 General Ordinance, to the extent not modified, amended 
or superseded by this Ordinance, are applicable. 

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY 
ORDAINS; 

SECTION 1. The Mayor, the City Controller and the Ciiy 
Solicitor (the "Bond Committee"), or a majority of them, are 
hereby authorized, on behalf of the City, to borrow, hy the 
issuance and sale of the City's Gas Works Revenue Bonds 
(1975 General Ordinance), Sixteenth Series (the "Sixteenlh 
Series Bonds"), in one or more subseries and with such relative 
priorities as Ihey deem desirable, pursuant to The First Class 
Cily Revenue Bond Act of October 18, 1972, Act No. 234 (the 
"Act") and the General Gas Works Revenue Bond Ordinance of 
1975, Bill No. 1871 (approved May 30, 1975), as amended (the 
"1975 General Ordinance"), a sum or sums which in the 
aggregate shall not exceed the principal amount of Sixteenlh 
Series Bonds authorized lo be issued hereunder, lo be expended 
as provided in Seclion 2 of (his Ordinance. The Sixteenth Series 
Bonds shall be sold at public or private sale and shall contain 
such terms and provisions as are determined by a majority of 
lhe Bond Committee to be in lhe best interests of lhe City and 
are not inconsistent wilh the provisions hereof, of the Act, of 
the 1975 General Ordinance or of any other applicable law. If 
a majority of the Bond Commiltee determines it to be in the 
best interests of the City, the Sixteenth Series Bonds may be 
issued in book-entry form; and in such eveni a majority of ihe 
Bond Committee shall also select a securities depository (the 
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"Depository") fur ihe Sixteenlh Series Bonds. If a majority of 
(lie Bond Committee determines it lo be in the best interests of 
the Cily. (he Cily may obtain credit enbancemem for ;ill or a 
porlion of the Sixteenth Scries Bonds. A majority of the Bond 
Commiltee is authorized to take any and all other actions as 
may be necessary or appropriate in connection with the 
consummation of lhe transactions coniemplatcd herein. 

The Sixteenth Series Bonds are authorized to be' issued 
hereunder in an aggregate principal amount up lo eighty million 
(80,000,000) dollars; provided, however, Ihat, if any of the 
Sixieenih Series Bonds are to be sold at discounts which are in 
lieu of periodic interest, lhe aggregate principal amount of 
Sixteenlh Scries Bonds which may be issued hereunder shall be 
increased tn redect such discounts, as long as the aggregate 
gross proceeds lo the Cily from lhe sale ofthe Sixieenih Series 
Bonds shall nol exceed eighty million (80,000,000) dollars, 
plus accrued interest, if any. 

The Sixteenth Series Bonds shall nol pledge the City's credit 
or taxing power, create any debt or charge against the tax or 
general revenues of the Cily or creale any lien against any 
property of the Cily other than the revenues pledged hy the 
1975 General Ordinance. The opinion of (he Cily Solicitor 
required hy Seclion 8 of lhe Act wiih respect lo the mailers 
staled in ihe preceding senlence is attached hereto as Exhibit A. 

SECTION 2. The Sixteenlh Series Bonds shall be issued for 
lhe purpose of providing funds for any or all of the following 
purposes: (i) the refunding of all or a porlion of lhe City's 
ouistanding Gas Works Revenue Bonds, Eleventh Scries C aud 
Pourteenth Scries (the "Prior Bonds"), which were issued under 
the 1975 General Ordinance; (ii) paying the cosis of issuing the 
Sixteenth Scries Bonds and making any required dcposil to ihe 
Sinking Pund Reserve; aud (iii) paying any other Projeel Costs 
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(as defined in the Act) relating to the refunding of the Prior 
Bonds or the issuance ofthe Sixteenth Series Bonds, which may 
include, without limitation, the repayment to any fund of lhe 
City or lo accounts of the Philadelphia Gas Works (lhe "Gas 
Works") of amounts advanced for Project Costs, and the 
funding or refunding of outstanding bond anticipation notes or 
olher obligations of the Cily issued in respect of Project Costs. 

The City covenants that proceeds of the Sixteenth Scries 
Bonds applicable to the refunding of Prior Bonds will be 
deposited in one or more escrow or similar accounis with the 
Fiscal Agent under and as defined in the 1975 General 
Ordinance, separate and apart from all other accounts of the 
City or the Gas Works, including the Sinking Fund established 
by the 1975 General Ordinance, to be held for the benefit of the 
holders of the applicable refunded Prior Bonds and applied to 
payment of refunded Prior Bonds in accordance wilh a 
certificate of the Director of Finance or an escrow deposit 
agreement (as to Prior Bonds that are being currently refunded) 
or an escrow deposit agreement (as lo Prior Bonds that are 
being advance refunded). 

The Director of Finance is hereby authorized to determine, 
on behalf of the City, the particular series and maturities of the 
Prior Bonds to be refunded and the amount of proceeds of the 
Sixteenth Series Bonds to be applied to the refunding of such 
Prior Bonds, to use such proceeds to redeem, or to deposit in 
an escrow accouni for the benefit of the holders of, the refunded 
Prior Bonds, and to take any and all olher 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 lhe 
refunding of the Prior Bonds selected for refunding and to 
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comply with the requirements of Seclion 10 ofthe Act. 

SECTION 3. Based on the report of lhe Direcior of 
Finance of the Cily required by Section 8 of the Aci (tlie 
"Financial Report"), it is hereby determined that lhe pledged 
Project Revenues (as defined in lhe 1975 General Ordinance) 
will be sufTicient to comply wilh the rate covenant contained in 
Seclion 4.03(b) ofthe 1975 General Ordinance and also lo pay 
all costs, expenses and payments required to be paid therefrom 
in the order and priority slated in Section 4.02 of the 1975 
General Ordinance. An executed copy of the Financial Reporl 
is attached hereto as Exhibit B. 

SECTION 4. The City covenants that, as long as any of the 
Sixteenth Series Bonds shall remain outstanding, all pledged 
Project Revenues shall be deposiied and held in and disbursed 
from one or more unsegregated accounts of the Gas Works 
which shall be separate from and not commingled wilh the 
consolidated cash accouni of (he City or any olher account of 
the Cily nol 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 olherwise 
required by the 1975 General Ordinance. 

SECTION 5. The Cily covenants that, as long as any 
Sixteenth Series Bonds shall remain unpaid, it shall make 
payments or cause payments to be made out of ils Gas Works 
Revenue Bond Sinkmg Fund crealed under the 1975 General 
Ordinance al such times and in such amounis as shall he 
sufficient for the payment of the interest Ihereon and the 
principal thereof when due; provided, however, Ihat whenever 
Ihe Cily shall he required lo deposit moneys wilh lhe Fiscal 
Agent for the mandaiory redempiion of any of the Sixteenlh 
Series Bonds, such obligation may be satisfied, in whole or in 
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part, by Ihe delivery by the City to the Fiscal Agent nf a 
principal amount of Sixteenth Series Bonds of lhe maturity 
required to be redeemed for cancellation prior lo the dale 
specified for such redemption. 

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

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

Pursuant to the book-entry only system, ownership interests 
in the Sixteenth Series Bonds may be purchased in the manner 
directed by the. Depository, which may be through financial 
institutions for whom the Depository effects book-entry 
transfers (the "Participants"). A person who owns such an 
interest in a Sixteenth Series Bond (a "Beneficial Owner"), will 
not receive certificated Sixteenth Series Bonds and will not be 
the registered owner thereof. Receipt by the Beneficial Owners 

City of Philadelphia 
Bill No. 990285 Cenified Copy 
of timely payment of principal, purchase price, redemption 
price and interest on the Sixteenth Series Bonds is subject to the 
Depository's making such timely paymeni. either to the 
Beneficial Owner or to the Participants to he forwarded to llie 
Beneficial Owners. Neither the City nor the Fiscal Agent will 
have any responsibility or obligation to sue!) Participanls or to 
Ihe Beneficial Owners for any failure of the Depository lo act or 
make any payment with respect lo the Sixleenth Series Bonds or 
lhe providing of notices relating to redemption or mandatory 
tender to Participants or the Beneficial Owners of the Sixteenth 
Series Bonds. 

The Depository will receive payments from the Fiscal Agent 
to be remitied by the Depository to the Beneficial Owners or to 
the Participanls for whom the Depository holds the Sixteenlh 
Series Bonds for subsequent disbursement lo the Beneficial 
Owners. The ownership interest of each Beneficial Owner in 
the Sixteenth Series Bonds shall be recorded on the records of 
the Depository or the records of the Participanls, 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) (he notice to the Participants 
so that such Participants may forward (or cause to be 
forwarded) the notices to the Beneficial Owners. 

Transfers of ownership interests in the Sixteenth Series 
Bonds will be accomplished hy book-entries made by the 
Depository and/or the Participanls who act on behalf of the 
Beneficial Owners. Beneficial Owners will unt receive 
certificates representing their ownership interesi in the Sixteenth 
Scries Bonds, excepi as specifically provided herein. So lung 
as lhe Depository is the Bondholder, interest, principal and 
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redemption price of the Sixteenth Series Bonds will be paid 
when due by the Fiscal Agent to the Depository, then paid hy 
the Depository to the Beneficial Owners, or by the Depository 
to (he Participants and thereafter paid by the Participants to the 
Beneficial Owners. The payments to the Depository sliall satisfy 
the City's obligations under the Sixteenth Series Bonds. 

For every transfer and exchange of the Sixteenth Series 
Bonds, the Fiscal Agent, the Depository and the Participants 
may charge the Beneficial Owner of the Sixteenth Series Bonds 
a sum sufficient to cover any tax, fee or other governmental 
charge that may be imposed in relation thereto. No transfer or 
exchange of any Sixteenth Series Bonds 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 Sixteenth Series Bonds. No transfers shall be 
made of Sixteenth Series Bonds previously called for 
redempiion, except pursuant to any optional or mandatory 
tender provisions thereof. 

The Depository may determine to discontinue providing its 
services wilh respect to the Sixteenth Series Bonds at any lime 
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 in such names as the City and the Fiscal Agent 
are directed by the Depository. 

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

Nolwithstanding any other provision of the 1975 General 
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Ordinance, so long as (he Depository is lhe registered 
Bondholder ofa l l Sixteenlh Series Bonds, the Depository may 
present notices, approvals, waivers or olher communicalions 
required or permitted to be made by Bondholders under the 
1975 General Ordinance on a fractionaiized basis on behalf of 
some or all of lhe Beneficial Owners. 

The appropriate officials of lhe City are aulhorized to 
execute any documentation required by the Depository in 
connection with book-entry registration of the Sixleenth Series 
Bonds. 

SECTION 8. This Ordinance is supplementary to the 1975 
General Ordinance and ail sections of the 1975 General 
Ordinance not modified, amended or superseded by this 
Ordinance are applicable to the Sixteenlh Series Bonds. All 
definitions of terms contained in the Act or the l975 General 
Ordinance not inconsislent herewith shall apply to such lerms in 
this Ordinance. 

SECTION 9. This Ordinance shall take efifect immediately. 
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CERTIFICATION: This Is a true and correct copy of the original 
Bill, Passed by the City Council on May 27, 1999 The Bill was 
Signed by the Mayor on May 31, 1999 

Marie B. Mauser 
Chief Clerk of the City Council 
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Certificate As To Legislative Procedures, Compliance 
With Statutory Requirements and Effective Status of 

Bond Ordinance and Related Ordinances 

Re: Sl 13,965,000 City ofPhiladelphia, Pennsylvania 
Gas Works Revenue Bonds (1998 General Ordinancel. Second Series 

I, Marie B. Hauser, Chief Clerk of the Council of the City ofPhiladelphia, Pennsylvania 
(the "Councir), do hereby certify that it appears from the records of said Council that: 

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

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

ii. Bill No. 990286 approved by the Mayor on May 31, 1999, authorizing th&; 

creation of a loan in the amount of up to $115,000,000 to be evidenced by 
Gas Works Revenue Bonds (hearing held May 11, 1999). 

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

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

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

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



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

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

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

Chief Clerk ofthe Council ofthe 
City ofPhiladelphia 

(SEAL) 

Dated: June 231999 
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CERTIFICATION: This is a true and correct copy of the original 
Bill, Passed by the City Council on April 30, 1998 The Bill 
was Signed by the Mayor on May 8, 1998 

City of Philadelplria 

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

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

THE COUNCIL OF THE CITY OF PHIUDELFHIA HEREBY 
ORDAINS: 

SECTION I . 

ARTICLE I 
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AUTHORIZATION, SCOPE AND PURPOSE 
SHORT TITLE 

This Ordinance is enacted pursuant to the provisions of The 
First Class City Revenue Bond Act approved October 18, 1972 
{Act No. 234, 53 P.S. 15901 et seq.), as amended, for the 
purpose of authorizing the issuance from time to time of 
revenue bonds of the City to be secured by a pledge of certain 
revenues of the Gas Works as security, in such principal 
amounts as shali from time to time be authorized by further 
ordinances of the Council of the City as more particularly 
hereinafter set forth. This Ordinance shall be known as the 
General Gas Works Revenue Bond Ordinance of 1998. 

ARTICLE II 

DEFINITIONS AND OTHER PROVISIONS OF 
GENERAL APPLICATION 

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

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

Act means The First Class City Revenue Bond Act 
approved October 18, 1972 (Act No. 234, 53 P.S. 15901 to 
15224), as from time to time amended. The words and phrases 
which are defined in the Act shall have such defined meanings 
when used in this Ordinance. 
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IIxduHigc Agreement, any right, remedy or claim under or hy 
reason of this Ordinance or any covenants, condition or 
stipulation therefor; and all the covenants, stipulations, 
promises and agreements in this Ordinance by and on behalf of 
the Cily shall be for the sole and exclusive benefit of the City, 
the Fiscal Agenl, lhe Holders of Bonds and each provider of a 
Credit Facility, Qualified Swap or Exchange Agreement. 

SECTION 11.04. Repeals. All ordinances and parts of 
ordinances heretofore adopted to the extent that the same are 
inconsistent herewith are hereby repealed. 

City of Philadelplria 
Bill No. 980232 Certified Copy 

Bond or Bonds means any Gas Works revenue bond or note 
of the City issued and outstanding pursuant lo the Act under 
this Ordinance and any Supplemental Ordinance. 

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

Bondholder or Holder means the registered owner of any 
Bond. 

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

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

Business Day means a day other than a Saturday, Sunday or 
holiday on which the Fiscal Agent is authorized or required to 
be closed under applicable state or federal law. 

Capital Appreciation Bonds means any Bonds issued 
hereunder which do not pay interest until maturity or until a 
specified date prior to maturity, but whose Original Value 
accretes periodically to the amount due on the maturity date. 

City means The City of Philadelphia, Pennsylvania. 
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City Charges means the proportionate charges, if any, for 
services performed for the Gas Works by al! officers, 
departments, boards or commissions of tiie City which are 
contained in the computation of operating expenses of tlie Gas 
Works, including, withoul limilalion, the expenses of the Gas 
Commission, and also means the base paymenls lo lhe City 
coniained in the Management Agreement and all other payments 
made to the City from Gas Works Revenues. 

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

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

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

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

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

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

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

SECTION 11.03. Parties Interested Herein. Nothing in 
this Ordinance expressed or implied is intended or shall be 
construed to confer upon, or to give to, any person or entity, 
other than the City, the Holders of Bonds, the Fiscal Agent, 
•and each provider of a Credit Facility, Qualified Swap or 
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MISCELLANEOUS 

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

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

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

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

Exchange Agreement means, with respect lo a Series of 
Bonds, or any porlion thereof to the extent from time to time 
permitted by applicable law, any interest exchange agreement. 
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inierest rale swap agreement, currency swap agreement or oiher 
contracl or agreement, other than a Qualified Swap, aulhorized. 
recognized and approved by a Supplemental Ordinance as an 
Exchange Agreement and providing for paymenls io and from 
an entity whose senior long term debt obligations, other senior 
unsecured long term obligations, or claims paying ability or 
whose obligations under an Exchange Agreement are 
guaranteed by an entity whose senior long term debt 
obligations, oiher senior unsecured long term obligations or 
claims paying ability, are rated not less than A3 by Moody's, 
A- by S&P or A- by Fitch, or the equivalent thereof by any 
successor thereto as of the date the Exchange Agreemenl is 
entered into, which payments are calculated by reference to 
fixed or variable rates and constituting a financial 
accommodation between the City and the counterparty. 

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

Fiscal Year means the fiscal year of the Gas Works. 

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

Gas Commission means the Gas Commission provided for 
by the Philadelphia Home Rule Charter as presently consiituted 
or hereafter reconstituted in accordance with law. 
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respeci to any Outstanding Bonds to alter the amount, rate or 
lime of payment, respectively, of the principal thereof or the 
interesi thereon or to alter lhe redemption provisions thereof 
without the written consent of the Holders of all all'ected 
Outstanding Bonds; and (0 except as aforesaid, in such other 
respect as may be aulhorized in writing' by the Holders of a 
majority in principal amount (using Accreted Value in the case 
of Capital Appreciation Bonds) of the Bonds Outstanding and 
affected. The written authorization of Bondholders' of any 
supplement to or modification or amendment of this Ordinance 
or any Supplemental Ordinance need not approve the particular 
form of any proposed supplement, modification or amendment 
but only the substance thereof. 

ARTICLE X 

CLOSURE OF 1975 ORDINANCE 

SECTION 10.01. Limits on Issuances Under 1975 
Ordinance. After the adoplion of this Ordinance, the City 
shall not issue any bonds under the 1975 Ordinance except to 
refund bonds issued under the 1975 Ordinance or to replace 
bonds issued thereunder which have been mutilated, destroyed, 
lost or stolen as provided therein or in substitution for bonds 
issued thereunder upon transfer or exchange as provided 
therein. 

SECTION 10.02. Designation of Refunding Bonds Under 
1975 Ordinance. Any refunding bonds issued under the 1975 
Ordinance shall include in the title of such bonds a designation 
indicating thai such bonds relate to the 1975 Ordinance in order 
to distinguish such bonds from Bonds issued under this 
Ordinance. 
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of money against the City by reason of default hereunder shall 
be cnforceable'only against the Gas Works Revenues, amounts 
in the Sinking Fund Reserve and olher amounts which may be 
specifically pledged therefor and the investments thereof and no 
decree or judgmenl against the City upon an action brought 
hereunder shall order or be construed to permit the occupation, 
altachment, seizure, or sale upon execution of any other 
properly ofthe City. 

ARTICLE IX 

AMENDMENTS AND MODIFICATIONS 

SECTION 9.01. In addition to the adoption of 
Supplemental Ordinances supplementing or amending this 
Ordinance as provided in Section 4.06 in connection with the 
issuance of successive Series of Bonds, this Ordinance and any 
Supplemenial Ordinance may be further supplemented, modified 
or amended: (a) to cure any ambiguity, formal defeel or 
omission herein or therein; (b) to make such provisions in 
regard lo matters or questions arising hereunder or thereunder 
which shall nol be inconsistent with lhe provisions hereof or 
thereof and which shall not adversely affect the interests of 
Bondholders; (c) to grant to or confer upon Bondholders or a 
trustee, if any, for the benefit of Bondholders any additional 
rights, remedies, powers, authority or security ihat may be 
lawfully granted or conferred; (d) to incorporate modifications 
requested by any Rating Agency lo obtain or maintain a credit 
rating on any Series of Bonds; (c) to comply with any 
mandatory provision of state or federal law or with any 
permissive provision of such law or regulation which docs nol 
substantially impair the security or right to payment of the 
Bonds, but no amendment or modification shall be made wilh 
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Gas Works means all property, real and personal, owned by 
the City and used in the acquisition or manufacture, storage and 
distribution of natural, liquefied, synthetic or manufactured gas 
or in the maintenance, management or administration thereof 
and all activities ancillary and related Ihereto, and also means, 
as the context may require, the business entity managed by the 
Manager. 

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

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

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

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

(c) obligations issued by the Resolution Funding 
Corporation pursuant to the Financial Institutions Reform, 
Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) 
the principal of which obligations is payable when due from 
payments of the maturing principal of non-interest bearing 
direct obligations of the United States of America which are 
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applicable Supplemental Ordinance, then, under and subject to 
the terms and conditions stated in the Act, the Holder or 
Holders of any Bond or Bonds shall be entitled to all of ihe 
rights and remedies provided in ihe Act, including ihe 
appointment of a trustee; provided, however, that the remedy 
provided in Section 20(b)(4) of the Act may be exercised only 
upon the failure of the Cily to pay, when due, principal and 
redempiion price of (including principal due as a result of a 
scheduled mandatory redempiion) and interesi on a Series of 
Bonds. 

Upon the occurrence of an event of default specified in ihis 
Section 8.01, ihe Fiscal Agent shall, within ihirty (30) days, 
give wrinen notice thereof by first-class mail to all 
Bondholders. 

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

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

SECTION 8.03. Remedies to be Enforced Only Against 
Pledged Revenues. Any decree or judgment for the payment 
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SECTION 7.03. Valuation of Funds and Accounts, lu 
computing the assets of any fund or account established 
hereunder, investments and accrued interest therein shall be 
deemed a part thereof. Such investments shall be valued on 
June 30 of each Fiscal Year at the current market value thereof, 
valuing any Credit Facility held for the Sinking Fund Reserve 
at the amount which can then be drawn thereunder; provided 
that any fund or account created by a Supplemental Ordinance 
may be valued as provided in such Supplemental Ordinance. 
The annual valuation shall apply for all purposes of this 
Ordinance except if Bonds are issued or a deficit in the Sinking 
Fund Reserve occurs, in which cases a valuation shall be made 
on the date Bonds are issued or the deficii is eliminated, as lhe 
case may be. Investment earnings sliall be included in Gas 
Works Revenues and, to the extent nol required to be retained 
in the fund or account to which such earnings relate, shall be 
transferred to the operating accounts of the Gas Works. 
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issued by lhe Secretary of the Treasury and deposited in the 
Funding Corporation Principal Fund established pursuant to tlic 
FIRRE Act, and (ii) the interest on which obligations, to the 
extenl not paid from other specified sources, is payable when 
due by fhe Secretary of the Treasury pursuant to the FIRRE 
Act. 

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

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

ARTICLE VIII 

DEFAULTS AND REMEDIES 

SECTION 8.01. Defaults and Statutory Remedies. If the 
Cify shall fail or neglect to pay or lo cause to be paid the 
principal of, or the redemption premium, if any, or the interest 
on, any Bond, whether at staled maturity or upon call for prior 
redemption, or if the City, after written notice to it, shall fail or 
neglect to make any payment owed by it to Ihe provider of a 
Credit Facility, a Qualified Swap or an Exchange Agreement 
provided with respect to the Bonds and such provider gives the 
Fiscal Agent wrilten notice of such failure or neglect, or if lhe 
City shall fail lo comply with any provision of the Bonds or 
with any covenant of lhe Cily contained in ihis Ordinance or an 

Manageinent Agreement means the Agreement dated 
December 29, 1972 between the City and the Manager for the 
management and operation of the Gas Works, as presently or 
hereafter amended, or any successor agreement which may be 
entered into by the City pertaining to the management of the 
Gas Works. 

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

Mayor means the Mayor of the City. 

Moody's means Moody's Investors Service, Inc., a 
corporation organized and existing under the laws of lhe State 
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of" Delaware, its successors and assigns, and if such corporation 
shall for any reason no longer perform ihe funciions of a 
securities rating agency, "Moody's" shall be deemed io refer io 
any other nationally recognized securities rating agency 
designated by the City. Whenever ratrng cafegories of Moody's 
are specified in this Ordinance, such categories shall be 
irrespective of gradations. 

Net Operating Expenses means Operating Expenses 
exclusive of City Charges. 

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

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

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

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

ARTICLE VII 

INVESTMENT OF FUNDS 

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

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

If, at any time and for any reason, the moneys in the 
Sinking Fund, other than in the Sinking Fund Reserve, shall be 
insufficient to pay as and when due, the principal of, and 
premium, if any, and interest on, any Bond or Bonds secured 
by the Sinking Fund Reserve, the Sinking Fund Depositary is 
hereby aulhorized and directed to withdraw from the Sinking 
Fund Reserve and to draw on Credit Facilities held for the 
Sinking Fund Reserve and pay over to the Fiscal Agent the 
amount of such deficiency. If by reason of such withdrawal 
(including draws on any Credit Facilities held to satisfy the 
Sinking Fund Reserve Requirement) or for any other reason 
there shall be a deficiency in the Sinking Fund Reserve, the 
Cily hereby covenants to restore such deficiency (either by a 
deposit of funds or the reinstatement of the cash limits of Credit 
Facilities) within twelve months. The Sinking Fund Reserve 
shall be valued by the Sinking Fund Depositary promptly after 
any withdrawal from the Sinking Fund Reserve or any other 
event indicating a possible deficiency in the Sinking Fund 
Reserve and on August 31 of each Fiscal Year. 

SECTION 6.05. Consolidated Fund. The Sinking Fund 
shall be a consolidated fund for the equal and proportionate 
benefit of the Holders of all Bonds from time to time 
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by the Ciiy prior to its stated maturity dale or the maturity date 
of which may be extended by and at the option of the Holder 
thereof. 

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

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

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

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

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

(c) Bonds in lieu of which or in substitution for which 
others have been authenticated and delivered under Section 
3.04. 

Bonds paid wilh the proceeds of any Credit Facility shall be 
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Ouistanding until lhe issuer of such Credit Facility has been 
reimbursed for the amount of the paymeni or has presenied the 
Bonds for cancellation. 

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

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

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

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

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

In lieu of a deposit to the Sinking Fund Reserve or in 
substitution for amounts in ihe Sinking Fund Reserve, the City 
may provide one or more letters of credit or other Credit 
Facilities in the same aggregaie amount issued by a provider or 
providers whose credit facilities are such that bonds secured by 
such credit facilities are rated in one of the three highest rating 
caiegories by Moody's or S&P, provided that (1) in ihe case of 
a substitution for moneys in the Sinking Fund Reserve, an 
opinion of Bond Counsel is delivered to the Fiscal Agent ihat 
such substitution will not adversely affect the exclusion from 
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use of moneys therein. Withoul limiting lhe generality of the 
preceding senlence, moneys deposited in the Sinking Fund to 
pay the redemption price of particular Bonds shall he held in 
separate accounts and applied only for such redemption, 

SECTION 6.02. Fiscal Agent. Such state or federally 
chartered bank, bank and trust company or trusl company as 
may from time lo time be appointed by the City in accordance 
wilh law, shall act as Fiscal Agent in respect of all Bonds 
issued under this Ordinance or in respect of any particular 
Scries of Bonds. The Fiscal Agent shall also act as Sinking 
Fund Depositary of the Sinking Fund and as paying agent and 
registrar of the Bonds in respect of which it is the Fiscal Agent, 
unless others are appointed in such capacities by the City. 
Nothing in this Ordinance shall be construed to prevent the Cily 
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 
Scries thereof. 

Subject to the foregoing, the proper officers of the City are 
authorized to enter into contracts or tc confirm existing 
agreements governing the maintenance of accounts and records, 
the disposal of canceled Bonds, the rights, duties, privileges 
and immunities of the Fiscal Agenl, and such other matters as 
are, authorized by lhe Act and as are customary and appropriate 
and to confirm the agreement of tlie Fiscal Agent, in its several 
capacities, to comply with the provisions ofthe Aci and of this 
Ordinance^ 

SECTION 6.03. Payments From the Sinking Fund. The 
Sinking Fund Depositary shall, on direction of the Director of 
Finance, or if .for any reason he should fail to give such 
direclion, on the direction of the Fiscal Agent, liquidate 
investments, if necessary, and pay over from the Sinking Fund 
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any Rating Agency in the highest rating calegory assigned by 
such Rating Agency to obligations of the same type, or (iii) 
noncallable Government Obligations. In each case such funds 
(i) are subject to withdrawal, mature or are payable at the 
option of the holder at or prior to the dates needed for 
disbursement, provided such deposits or accounts, whether 
deposited by the City or by such depository, are insured or 
secured as public deposits with securities having at all times a 
market value exclusive of accrued interest equal to the principal 
amount thereof, (ii) are irrevocably pledged for the payment of 
such obligations and (iii) are sufficient, together with the 
interest to the disbursement date payable with respect thereto, if 
also pledged, to meet such obligations in full. 

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

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

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

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

Rebate Amount means the amount with respect to a Series 
of Bonds which is required to be paid to the United States of 
America, as of any computation date, in compliance with the 
restrictions imposed by Section 148(0 ofthe Code. 

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

ARTICLE VI 

SINKING FUND 

SECTION 6.01. Establishment and Investment of 
Sinking Fund. There is hereby established a sinking fund to be 
known as the City of Philadelphia 1998 Ordinance Gas Works 
Revenue Bond Sinking Fund (referred to in this Ordinance as 
the "Sinking Fund") for the benefit and security of the Holders 
ofall 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 ofthe City and paymenls therefrom shall be made only 
as hereinafter in this Ordinance provided. 

The Cily covenants and the Director of Finance is directed 
to deposit in, and there is hereby appropriated to, the Sinking 
Fund from the Gas Works Revenues in each Fiscal Year such 
amounis as will, together with inierest and profits earned and to 
be earned on investments held therein, be sufiicient to 
accumulate therein (exclusive of the amount in the Sinking 
Fund Reserve), on or before each interest and principal 
payment dale 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 Direcior of Finance shall determine. 

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

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

City of Philadelphia 
Bill No. 980232 Certified Copy 
of New York, its successors and assigns, and if such 
corporation shall for any reason no longer perform the 
functions of a securities rating agency, "S&P" shall be deemed 
to refer to any other nationally recognized securities rating 
agency designated by the Cily. Whenever rating categories of 
S&P are specified in this Ordinance, such categories shall be 
irrespective of gradations within a category. 

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

SECTION 5.03. Effect of Redemption; Payment. Notice 
having been given in the manner hereinbefore provided in this 
Article V or irrevocable instructions to give such notice having 
been delivered to the Fiscal Agent to pay said Bonds or 
portions thereof, and funds complying with lhe provisions of 
subparagraph (1) of Section 10 ofthe Act having been deposiied 
in trust with the Fiscal Agent or having been set aside with the 
Sinking Fund Depositary in a special account in the Sinking 
Fund, on or prior to the date fixed for redemption, the Bonds or 
portions thereof so called for redemption, shall become due and 
payable on the redemption date so designated, and interest on 
such Bonds or portions thereof shall cease from such 
redemption date, whether such Bonds be presented for 
redemption or not. The principal amount of all Bonds or 
portions thereof so called for redempiion, together wilh the 
premium, if any, and accrued interest thereon, shall be paid by 
the Fiscal Agent, upon presentation and surrender thereof. 

SECTION 5.04. Partial Redemption. Upon presentation 
of any Bond which is lo be redeemed in part only, the City and 
lhe Fiscal Agent shall execute and deliver to the Holder thereof, 
at lhe expense.of the City, a new Bond or Bonds of authorized 
denominations jn aggregate principal amount equal to and of the 

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

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

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

Sinking Fund Reserve means (he Sinking Fund Reserve 
established by Section 6.04. 

Sinking Fund Reserve Requirement means, with respect to 
all Bonds secured by the Sinking Fund Reserve, an amount 
equal lo the greatest amount of Debt Service Requiremenls 
payable in any Fiscal Year (except that such Debt Service 
Requiremenls will be computed as if any Qualified Swap did 
nol exist and lhe Debt Service Requirements attributable to any 
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Variable Rale Bonds may be based upon die (ixed rale of 
inierest as set forth in the Supplemenial Ordinance for such 
Bonds), determined as of any particular date. 

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

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

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

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

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

SECTION 2.02. Interpretation. All references in this 
Ordinance to articles, sections and other sub-divisions are to the 
designated articles, sections or other sub-divisions of this 
Ordinance as from time to lime amended. The words "herein," 
"hereof," "hereby" and "hereunder" and other words of similar 
import refer to this Ordinance as a whole and nol to any 
particular article, section or other subdivision. 

SECTION 2.03. Descriptive Headings. The descriptive 
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Ofiice ofthe Fiscal Agent, and thai from and after such date, 
interest thereon shall cease io accrue; provided, however, that 
the Holders of any Bonds being redeemed may file written 
waivers of notice wilh the Fiscal Agent, and if so waived, such 
Bonds may be redeemed and all rights and liabilities of" said 
Holders shall mature and accrue on the date set for such 
redemption wiihoui the requirement of writien notice. If a 
notice is given with respect to an optional redempiion prior to 
moneys for such redemption being deposited with the Fiscal 
Agent, such notice shall be condilioned upon ihe deposit of 
moneys wiih the Fiscal Agent on or before the date fixed for 
redemption and such notice shall be of no effect unless such 
moneys are so deposited. 

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

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

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

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

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

ARTICLE III 

CONCERNING THE BONDS 

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

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

(Form of Fully Registered Bond) 

City of Philadelphia 
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issuance of revenue refunding bonds pursuam to Section 10 of 
the Act, in lhe absence of specific direction or inconsistent 
aulhorization coniained in the Supplemental Ordinance, the 
Director of Finance is hereby aulhorized in the name and on 
behalf of \Y& Crty \o lake all sudi action, including the 
irrevocable pledge of proceeds and the income and profit from 
the investment thereof for the payment and redemption of the 
funded or refunded bonds or notes and, if a Qualified Swap or 
Exchange Agreement has been provided with respect to'Bonds 
to be refunded, provision for the payment of all amounts due 
and payable by (he Cily to the provider of such Qualified Swap 
or Exchange Agreement upon the refunding of such Bonds and 
the mailing of all required redemption notices or the giving of 
irrevocable instructions therefor, as may be necessary or 
appropriate to accomplish the funding or refunding and to 
comply with the requirements of Section 10 of the Act. 

No. R- $ 

UNITED STATES OF AMERICA 

COMMONWEALTH OF PENNSYLVANIA 

CITY OF PHILADELPHIA GAS WORKS REVENUE 
BOND 

(1998 General Ordinance) Series of 

Interest 
Rate 

Maturity 
Date 

Dated 
Date CUSIP 

REGISTERED OWNER: 

ARTICLE V 

REDEMPTION OF BONDS 

SECTION 5.01. General Provisions for Redemption. 
Bonds issued hereunder shall be subject to redemption at such 
times, in such order, at such redemption prices, upon such 
notice, unless waived, and upon such terms and condilions as 
may be expressed in the particular Bonds, or, as the case may 
be, in the pertinent Supplemental Ordinance. Notwithstanding 
or in limilalion ofthe foregoing, a Supplemental Ordinance for 
a Series of Bonds may contain provisions for optional 
redemption of such Series of Bonds which may be retained by 
the City as a call option or may be held by the City or sold 
simultaneously with such Series of Bonds or at future dales as 
determined by such Supplemental Ordinance. Unless olherwise 
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Bonds so aulhorized, to receipt for the purchase price thereof 
and lo execute and deliver on behalf of the Cily the usual 
closing staiements, affidavits and certificates. 

The Director of finance, the City Solicitor, the City 
Conlroller and such other ofheers of tlie City as may be 
appropriate are authorized, in connection with the issuance of 
any Scries of Bonds hereunder, to prepare, execute and file on 
behalf of the City such statements, documents or other material 
as may accurately and properly reflect the financial condition of 
the City or other matters relevant to the issuance or payment of 
such Bonds and as may be required or appropriate to comply 
with applicable state or federal laws or regulations. 

Unless otherwise provided in the Supplemental Ordinance, 
the proceeds of sale of all Bonds issued hereunder shall be 
deposited in the consolidated cash account of the City to the 
credit of the capital improvement funds and shall be disbursed 
therefrom, in accordance with established 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 nolcs previously issued by the City, such 
proceeds shall, unless otherwise directed by the Supplemental 
Ordinance, be deposited in a special account in the Sinking 
Funtf and deposited, invested (if appropriate) and disbursed 
under the direction of the Director of Finance for the purpose 
of retiring the bonds or notes being funded or refunded, and 
provided further that proceeds of fhe sale of any Series of 
Bonds representing capitalized interest on such Series of Bonds 
shall be deposited in a separate account in the Sinking Fund and 
applied, together with any profit from investment thereof, only 
to pay interest on such Series of Bonds. 

If the City shall, by Supplemental Ordinance, authorize the 

City of Philadelplria 
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PRINCIPAL AMOUNT; 

Certified Copy 
DOLLARS 

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

in each year (each an "Interest Payment Date"), commencing 
, until payment of the principal sum shall have been 

made or provided for. 

The principal of this Bond, upon maturity or redemption, is 
payable at the Principal Office of , or its successor, 
as Fiscal Agent (the "Fiscal Agent"). Interest on this Bond will 
be paid by the Fiscal Agent on each Interest Payment Date by 
check or draft mailed to tiie person in whose name this Bond is 
registered on the registration books of the Cily (the "Bond 
Register") maintained by the Fiscal Agent and at the address 
appearing thereon on the [last] [fifteenlh] day of the month 
preceding such Interest Payment Date (the "Record Date") or in 
lieu thereof, if so requested in a written notice provided to the 
Fiscal Agent not less than ten (10) days prior to the relevant 
Interest Payment Date by a Bondholder of $1,000,000 or more 
in aggregate principal amount of Bonds, by wire transfer to an 
account in a bank located in the United States designated by 
such Bondholder. Any such interest not so timely paid or duly 
provided for shall cease lo be payable to the person who is the 
registered owner hereof as of the Record Date and shall be 
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