A, The sum of:

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

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

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

B. The sum of:

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

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

Sinking Fund Reserve,

Additional Covenants

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

Report Requirements

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

General Obligation Bonds - Junior Lien Revenue Bonds

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

Sinking Fund and Sinking Fund Reserve

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

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

The moneys and investments (valued at market) in the
Sinking Fund Reserve shall be maintained in an amount egual at
all times to the maximum principal and interest requirements
in any subsequent Fiscal Year of all Bonds issued and
outstanding under the General Ordinance; provided, however,
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that the Supplemental Ordinance authorizing the issuance of
any such series may provide for the funding of such amcunt
from Project Revenues over a period of not more than six
Fiscal Years after the igsuance and delivery of such Bonds.

If at any time the moneys in the Sinking Fund, other than in
the Sinking Fund Reserve, are insufficient to pay when due the
principal cof (and premium, if any) or interest on any Bond or
Bonds, the Sinking Fund Depositary shall withdraw freom the
Sinking Fund Reserve and pay to the Fiscal Agent the amount of
such deficiency. If by reason of such withdrawal or for any
other reason there shall be a deficiency in the Sinking Fund
Reserve, the City covenants to restore such deficiency by
daily deposits -of at least 50% of Project Revenues.

Transfer of Income on Sinking Fund Reserve

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

Remedies; Limitations on Liabilities of City

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

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

Amendments Not Affecting Outstanding‘aonds

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

THE ELEVEﬁTH SUPPLEMENTAL ORDINANCE

{Ordinance of City Council approved May 26, 1987
Bill No. 1248)

The Eleventh Supplemental Ordinance authorizes the
Mayor, City Controller and City Solicitor (the "Bond
Committee"}, or a majority of them, to sell, in one or more
series, Gas Works Revenue Bonds in the maximum principal
amount of $275,000,000, provided that such maximum principal
amount may be increased to reflect sales of such Bonds at
discounts which are in lieu of periodic interest, and
authorizes a majority of the Bond Committee to establish the
terms and provisions of such Bonds.



The Eleventh Supplemental Ordinance states that the
Bonds issued thereunder are to be issued for any or all of the
following purposes: (i} acguiring and constructing the
capital improvements included in the capital program of PGW as
from time to time included in the capital budgets of PGW, as
approved by City Council; (ii) the refunding of the City’s Gas
Works Revenue Bonds, First Series, the City'’'s Gas Work Revenue
Bonds, Second Series and certain maturities of the City’s Gas
Work Revenue Bonds, Ninth Series or such other series as shall
be designated by the Director of Finance; (iii) paying the
costs of issuing the Bonds, and making any required deposit to
the Sinking Fund Reserve; and (iv) paying any other Project
costs (as defined in the Act).

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

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

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

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

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

General

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

The City

The City of Philadelphia was founded in 1682. In 1854, the City and County of Philadelphia were
merged. Today the boundaries of the City include an area of approximately 129 square miles with a
resident population of approximately 1.6 million pecple, The City is governed largely under the 1951
Philadelphia Home Rule Charter, which provides for the ciection, organization, powers and duties of
the legislative branch (the ““Council™); the powers and duties of the executive and administrative -
branch; and fiscal and budgetary matters, contracts, procurement, property and records.

Elected and Appointed Officials

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

The principal officers of the City’s government appointed by the Mayor are the Managing Direc-
tor, the Director of Finance who is the chief financial and budget officer and is selected from three
names submitted to the Mayor by a Finance Panel, the City Solicitor who is head of the Law Depart-
ment, the City Representative and the Director of Commerce. These officials and the Housing Director
currently constitute the Mayor’s Cabinet which together with the Mayor constitutes the major policy
making group in the City’s government. The Office of the Managing Director of the City is responsible
for supervising the departments and agencies of the City which render the various muricipal services
provided by the City. The City Representative is charged with giving wide publicity to any items
reflecting the activities and accomplishments of the City, its inhabitants, commerce and industry, and
the Director of Commerce is charged with promoting and developing commerce and industry. The City
Solicitor’s Office acts as legal advisor to the Mayor, the Council, and all the agencies of the City
government. It is responsible for all of the City’s civil litigation, the preparation and the approval as to
form of all of the City’s contracts and bonds, and assisting Council, the Mayor and City agencies in the
preparation of ordinances for introduction into Councit. The Director of Housing is responsible f_Or
developing an overall City housing plan and for supervising the housing programs operated by the City
or by delegated agencies funded by and under contract with the City.

Under the Home Rule Charter, the great majofiry of the financial functions of the City are placed
" under the Office of the Director of Finance. The Director of Finance is responsible for development of
financial policy, development of the annual operating budget, assistance in the development of the
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capital budget and the capital program, supervision of the execution of the operating budget and the
financial aspects of the capital budget, development and administration of the accounting system,
collection of revenues through the Department of Revenue, supervision of purchasing and some as-
pects of property management through the Procurement Department, oversight of pension administra-
tion as Chairman of the Board of Pensions and Retirement, development and execution of the City’s
program of temporary and long-term borrowing, direction of the treasury functions handled by the
City Treasurer appointed by him and general coordination of other financial matiers.

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

Governmental Services

Municipal services provided by the City include police and fire protection; health care; construc-
tion and maintenance of streets, highways and bridges; trash collection and disposal; provision for
recreational programs and facilities; water and sewer systems; acquisition and maintenance of City
real and personal property, including vehicles; maintenance of building codes and regulation of li-
‘censes and permits; maintenance of records; collection of taxes and revenues; purchase of supplies
and equipment; construction and maintenance of airport facilities; and maintenance of a prison sys-
tem. Funding for most public assistznce benefits or payments is provided by the Commonwealth of -
Pennsylvania (“Commonwealth”) and of Dependent and Neglected Children Program and the Mental

Health Program.

The Philadelphia Gas Works (hereinafter ““PGW™ or ““Gas Works’®) supplies approximately
530,000 residential, commercial and industrial customers in the City, and is the sole gas distribution
utility within a service area which is coextensive with the geographical limits of the City. The Gas
Works is owned by the City and is operated by Philadeiphia Facilities Management Corporation
(*‘PFMC’), a nonprofit corporation specifically organized to manage and operate the Gas Works for
the benefit of the City. Rates and charges of the Gas Works are fixed by the Philadelphia Gas Com-
mission and not by the Public Utility Commission of the Commonwealth. The revenues of the Gas
Works are segregated from other funds of the City.

Local Government Agencies

There are a number of significant governmental authoritiss and quasi-governmental nonprofit cor-
porations which provide services within the City.

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

LITIGATION AND OTHER MATTERS

The following discussion concerning litigation, prepared by the Law Department of the City,
reiates to the City and does not include information concerning litigation of the Gas Works, which is
operated independently of the City by the Philadelphia Facilities Managemen: Corporation, or of the
School District, which is a separate governmental entity.

The City is represented in its [itigation by the City Solicitor and his staff which comprise the Law
Department. The Law Department does not represent the Gas Works or the School District; however,
the Law Department acts on behalf of the City and the School District in respect of matters arising
from the selection of subjects of taxation and rates of taxation by City Council and collection of taxes
by the City for the School District.

Generally, claims against the City are payable out of the General Fund, aithough ciaims against
the City’s Water Department are paid out of the Water Fund and only secondarily out of the Generai
Fund. Unless specifically noted otherwise, all claims hereinafter discussed are payable out of the
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General Fund or the Water Fund. The Act of October 5, 1980, P.L. 693, No. 142, known as the
““Political Subdivision Tort Claims Act,”’ establishes 2 $500,000 aggregate limitation on damages aris-
ing from the same cause of action or transaction or accurrence or series of causes of action, transac-
tions or occurrences with respect to governmental units in the Commonwealth such as the City. The
constitutionality of that aggregate limitation was recently upheld by the United States Supreme Court.

Various claims have been asserted against the City from time to time, and in some cases suits
thereon have been instituted, for which the City may be liable if these claims are reduced to judgment
or otherwise settled in a2 manner requiring payments by the City. As of January 1989, the estimate of
the apgregate loss which would result from lawsuits in which some amount of loss is deemed to be
probable was approximately $34,000,000. The Ciry believes that these claims will not have a material
adverse effect on the financial position of the City. Included among these claims are several actions
involving carastrophic injuries. The potential exposure in many of these cases is well in excess of
$500,000, and in certain of these cases the City may be liable in such amounts, notwithstanding the
$300,000 limitation on cases brought under the Political Subdivision Tort Claims Act mentioned above.

Not included in the above discussed claims are the following matters:

On December %, 1988, the Supreme Court of Pennsylvania ordered the City to spend an additional
$54 million to fund the operations of the Philadelphia court system during fiscal year 1989. The order
was entered in an Action in Mandamus against the City initiated in June 1988 by the Court of Common
Pleas of Philadelphia County, other local judicial agencies, and the sheriff, encaptioned Bradley, et al.
v. Goode, er al., June Term 1988, No. 5132. The same plaintiffs had also filed an action in Mandamus
against the Commonwealth of Pennsylvania in the Commonwealth Court, encaptioned Bradley et al.,
v. Casey, et al., No. 1573, C.D. 1988, seeking to enforce compliance with a December 1987 decision of
the Pennsylvania Supreme Court (County of Allegheny v. Commonwealth, Pa. , 534 A.2d 760)
requiring that the Commonwealth fully fund loca! judicial systems. On consolidated hearing of both
Actions in Mandamus, the Commonwealth Court held that the Commonwealth is not responsible to
provide funding for the Philadelphia judicial system for this current fiscal year, determined the “‘rea-
sonable and necessary’” funding for that system, and barred the City from presenting evidence of its
overall financial situation as a factor in determining “‘reasonable and necessary” funding. The Su-
preme Court’s Order of December 1, 1988 was entered on the City’s and Common Pleas Court’s
appeals from the Commonwealth Court’s decisions.

As a part of the City’s budget adoption process for the 1989 fiscal year beginning July 1, 1988, the
City Council enacted an ordinance increasing the City realty transfer tax by 1.57% of the value of the
property. The increase is calculated to yield an additional $33 million per year in realty transfer tax
revenues. On June 24, 1988, a taxpayer and a consumer activist organization filed suit in the Court of
Common Pleas of Philadelphia County {June Term 1988, No. 3659), alleging that the tax increase
ordinance was improperly enacted, On June 30, 1988, the Court granted a preliminary injunction
restraining implementation of the tax increase pending full hearing of the case. The injunction was
uphelé on appeal by the Commonwealth Court on November 15, 1988. The City filed an immediate
petition with the Pennsylvania Supreme Court for permission to appeal to that Court, Both the original
plaintiffs and the Philadelphia Board of Realtors, who have joined as piaintiffs in the suit, filed briefs in
opposition. The Realtors are also seeking to have the Supreme Court rule that in the interim no stay is
in effect and that the City may not continue to collect the tax. The City has filed an answer cpposing
the Board of Realtors on the stay issue and expects to prevail and to be able to continue collecting the
tax until a final ruling is issued by the Supreme Court. It is probable that the Supreme Court will
decide the substantive issue of whether the tax ordinance is valid and that further proceedings in the
Court of Common Pleas will not be necessary. The City will vigorously defend the validity of the tax
increase ordinance and believes that its position is supported by persuasive legal precedent. In the
event the ordinance is eventually heid invalid, the City may be required to reduce fiscal year 1989
spending to compensate for any lost revenues not made up from other revenue sources and may be
required to rebate all or a portion of such amounts collected.

The largest City employees’ union, District Council #33, American Federation of State, County
and Municipal Employees, AFL-CIO (“District Council #33”’), and the Trustees of that union’s Healt:h
and Welfare Fund, instituted three suits against the City in the Court of Common Pleas of Philadeiphia
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. County alleging underpayment by the City in its contributions te the District Council #33 Health and
Welfare Fund. The first suit {C.P. January Term 1983, No. 3504), relating to payments due under the
collective bargaining agreement in force between July 1, 1982 and June 30, 1984, was litigated through
the appellate courts and ultimately resulted in court-ordered payments by the City totaling $27.2 mil-

lion, including $3.9 million being withheld pending resolution of a dispute over proper allocation of
attorneys’ fees. Still being litigated are the second suit (C.P. May Term 1985, No. 4134), concerning an
agreemeni in force between July 1, 1984 and June 30, 1986, in which District Council #33 seeks
damages described in the Complaint as in excess of $17 miilion, and the third suit (C.P. June Term
1986, No. 5932), concerning an agreement in force between July 1, 1975 and December 31, 1982, in
which District Council #33 seeks damages described in the Complaint as in excess of $20 million. The
City is vigorously defending the suits still in litigation which, though involving legal issues similar to
those decided in the first suit,: involve substantial issues of proof as to Health and Welfare Fund
expenditures during the subject periods.

On December 26, 1985, the City was served with a complaint alleging sex discriniination in its
employment practices. The suit was filed in the U.S. District Court for the Eastern District of Pean-
sylvania (C. A. No. 85-7418) by District Counci! #33 and ten individual City employees. The Com-
plaint was not accompanied by any request for preliminary relief. On Auvgust 14, 1986, the City’s
motion to dismiss the complaint was denied. On January 20, 1968, a class was certified and discovery
has begun.

On May 13, 19385, when City Police were attempting 1o serve warrants on members of the radical
organization known.as *‘MOVE”, a fire occurred which destroyed approximately 60 homes and caused
damage to numercus others. The City has rebuilt the destroyed homes, repaired the damaged homes
and resolved most of the property damage claims. To date, 37 lawsuits have been filed arising out of
the fire, 17 of which have been settled, withdrawn or dismissed. Of the 20 active cases, 12 are pending
in federal district court (exclusive of 4 cases dismissed in December 1988 and as to which dismissal the
period for taking an appeal has not yet expired} and 8 in state court. The federal court cases involve
two class actions, filed on behalf of all persons (except MOVE members) who lived in the sixty homes
and sustained damage as a result of the fire and have not yet reached seitlement with the City; 2 cases
involving persons who have opted out of the class; 6 suits filed on behalf of persons who died in the
fire; and a suit by each of the two surviving residents of the MOVE house. All federal court actions
seck compensatory and punitive damages in an unspecified amount in excess of 75,000 in addition. to
attorneys’ fees and costs, for claimed violations of federal constitutional law and state law. In the state
court, 6 of the 8§ actions were commenced by summons only and were brought on behalf of persons
who died in the fire. The seventh action, brought by the chiid of a deceased MOVE member and the
child’s father, seeks compensatory damages in an unspecified amount in excess of $20,000 in addition
to attorneys’ fees and costs, for claimed violations of state taw, and it duplicates an action brought in
federal court. The eighth action seeks a sum less than $20,000 and was filed by the owner of a house
that was only damaged by the fire. Since more than three years have now passed from the date of the
incident, the City does not expect any Tore suits 10 be filed, While participating fuily in relief efforts,
the City also intends to defend vigorously all claims asserted in the described suits. On the basis of
information currently available, the City does not expect any litigation or other claims arising from this
incident to have a material adverse effect on the financial condition of the City.

The City is currently engaged in litigation arising from the rebuilding of 61 homes on Osage
Avenue after the fire of May 13, 1985, (City v. G & V General Coniracters, Inc., Case No. 14-110-003
87 B/J, before the American Asbitration Association.) The City is seeking to recover approximately
$2.5 million representing costs incurred znd/or paid by the City as a result of: delays in construction, &
contingent completion fund made availabie to assist the contractor in completing construction, the
contractor’s failure to'correct defects which arose in the first year after construction, significant re-
building of the roofs, failure to build in accordance with plans and specifications, and other breaches of
contract. G & V General Contractors, Inc. (G & V*’) has asserted a counterclaim against the City for
approximately $4,000,000, alleging that the City promised to pay whatever it cost G & V to build the
project, no matter whether the costs were properly incurred or within the limits of the contract, The
City has also filed suit against G & V’s bonding company, Fidelity and Depasit Company of Maryland.
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That aciion is currently pending in the U.S. District Court for the Eastern District of Pennsylvania.
(C.A. No. 87-2101.) The bonding company has filed a counter claim alleging that the bond was pro-
cured by fraud and misrepresentation.

In April 1986, a class action was filed against the City in the U.S. District Court for the Eastern
District of Pernnsylvania (Savior et al. v. Ciry, C.A. No. 86-1493) on behalf of all retarded citizens
placed in licensed privately-owned facilities and for whom the City acts as representative payee with
respect to their federally funded, state disbursed, Supplemental Security Income (*“SSI) payments.
Plaintiffs allege that the City wrongfully withheld certain monies from SSI payments in vioiation of
state and federal regulations. The plaintiffs and the City have agreed to a settlement of the matter
whereby the City will pay approximately $1.2 million, over a period of eight years, in compensation to
all members of the plaintiff class.

In July, 1988, an action was instituted against the Ciry in the U.S. District Court for the Eastern
District of Pennsylvania, Walton v. City et al. (C.A. No. 86-3954), asserting liability on the part of the
Ciry in excess of 33 million in connection with a particular case of child abuse involving permanent
brain injury. The asserted City liability is premised vpon alleged negligence and violation of the chiid’s
civil rights by failing to protect the child from parental abuse. The City denies any liability in this
matter. Proceedings in Walton v. City have been suspended by the District Court pending a decision
by the United States Supreme Court in a related case. The City expects the suspension to continue
until at Jeast the summer of 1989. '

On November 17, 1988, in the matter of Philadelphia Police and Firefighters Assoc. v. Ciyy of
Philadeiphia, C.A. No. 85-5305, the U.S. District Courst for the Eastern District of Peansylvania en-
tered a permanent injunction ordering the City to continue providing and the Commonwealth of Penn-
sylvania to continue funding certain “‘community services’ to retarded persens living in their own
homes. The City had begun to reduce and/or terminate those services in July 1988 after the Common-
wealth failed tc appropriate the funds necessary for their continuation. Thereafter, representatives of
the class of services recipients brought the subject jawsuit. As of January 1989, the Commonwealth is
refusing to provide additional funding for the City-provided services, with the possible result that the
City will have to spend an additional $6.8 million of City revenues to provide the court-ordered retar-
dation services.

The following water and sewer related matters are currently being litigated:

Consumer Education and Protective Association v. Philadelphia Water Department is an appeal
by ratepayers from the Water Commissioner’s 1985 rate determination, which challenges the constitu-
tional validity of the administrative rate determination procedure as well as-the appropriateness of the

“rates. The Court of Common. Pleas dismissed the appeal on August 3, 1988. The Consumer Education
and Protective Association has appealed this ruling. '

United States of America v. City of Philadelphia, C.A. No. 88-6791 is a federal civil enforcement
action in which EPA seeks penalties for the discharge of pollutants into the Delaware River from the
City’s Southwest Water Pollution Control Plant in amounts alleged to be in excess of those allowable.
The City answered the complaint on October 21, 1988.

In Stella Contracting Inc. v. City of Philadelphia, the contractor has sued the City in the U.S,
District Court for the Eastern District of Pennsyivania (C.A. Nos. 88-0193, 88-5889) for a total of 52.1
milfion for various breaches of siudge processing contracts.

Contractor Curtis T. Bedweil and Sons Inc. has initiated four actions in the Court of Common
Pleas against the City for $7 million in contract disputes over four major construction projects at
wastewater plants. Bedwell alleges, among other things, that the City wrongfully withheld liquidated
damages to compensate for Bedwell’s delay. The City denies liability and will counterclaim in these
actions.

The City is the defendant in litigation instituted by certain private parties in the U.S. District
Court for the Eastern District of Pennsylvania docketed as'C.A. No. 85-14, concerning odors alleged.
to be emitted from the Water Department’s Northeast Philadelphia water pollution contro! plant. The
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plaintiffs are nearby residents. By order dated July 25, 1986, the District Court enjoined maintenance
or operation of the plant in any manner which causes odor emission violative of state or city pollution
control laws and ordered the City to proceed with ‘‘debugging’ of pollution control equipment incor-
porated into the plant. Following hearing concerning alleged odor incidents subsequent to the July
1986 order, the court held the City to be in contempt of the order and directed, by order dated January
28, 1987, that with respect to odor incidents occurring thereafter, any issuance of three pollution law
vxolanon noetices within a thirty day period shall be deemed a violation of the injunction for which the
City shall pay a $10,000 penalty. The January 28, 1987 order also directs the City to contract for an
independent study of the plant and odor problem. On Margh 31, 1988, the United States Court of
Appeals for the Third Circuit denied the City’s appeal from the District Court’s January 28, 1987 order
and in September 1988, the City’s petition for writ of certiorari was denied by the U. S Supreme
Court. -

The City is involved as a defendant or potential defcndant in matters involving certain sites al-
leged to be polluted. All of the enforcement and litigation matters mentioned below are still in various
early stages.

Claims of City responsibility in connection with the Gems Landfill, located in Gloucester County,
New Jersey, arise primarily out of the action of a subcontractor of one of the City’s contractors in
placing on the site as a closure material residue from dismantled City Water Department ‘“Imhoff’” .
tanks, a substance approved for such use by the New Jersey Department of Environmental Protection.
Accordingly, the City strenuously denies that the material in question is a “*hazardous substance’ and
denies any responsibility for necessary site clean-up or site-related alleged injury to private parties.
The City is named as an additional insured under policies of insurance obtained by the City’s contrac-
tar providing coverage of approximately $11 million, and applicable in the City’s opinion to the claims
now made. The contractor is also contractually obligated to indemnify the City for any loss suffered as
a consequence of such claims and in connection with award of the subject contract, filed a perfor-
mance bond in the amount of $28.9 million payable to the City. With respect to the Gems Landfill, the
City is currently a defendant in site clean-up proceedings instituted by the New Jersey Department of
Environmental Protection wherein claims relating to the City’s use of the site for trash and incinerator
residue disposal for three months during 1980 have also been raised, a named defendant in at least
seven private suits for damages in the federal trial courts, and a named defendant in at least nine
private actions for damages in the New Jersey state courts including two class actions.

With respect to a site known as the Paoli Yard, located in Chester County, Pennsylvania, Amtrak
has been granted leave of the Court to file an amended third-party complaint naming the City as a
third-party defendant in a suit instituted in the U.S. District Court for the Eastern District of Pennsyl-
vania (C.A. 86-1094} by EPA against Amtrak, Conrail and SEPTA, for clean-up of the Paoli, Pennsyl-
vania railroad yard. While EPA has not announced any estimated PCB clean-up cost, SEPTA has
estimated the cost to be approximately $30 million, The City denies any responsibility for the Paoli
Yard pollution. In addition, the City has been named as a defendant or third-party defendant in at least
sixty-three private suits for damages and equitabie relief, based upon the same alleged site pollution,
also pending in the U.S. District Court and in one such private suit pending in the Court of Common
Pleas of Philadelphia County. The City denies any liability in these private suits.

With respect to the Clearview site, a landfill located in Delaware County, Pennsylvania, the City
has been named as a defendant in two suits for damages in the Court of Coinmon Pleas of Philadelphia
County. The suits, brought in April 1985 and January 1986, respectively, name approximately one
hundred nearby residents as plaintiffs. The site has not been declared as a hazardous site by either
federal or state agencies and the suits are still in their earliest stages. The City believes that it has very
strong defenses, including immunity under state law against certain types of clalms which characterize
the suits.

With respect to the Global Landll site, located in Oid Bridge, #Vew Jersey, the City has been
named as a defendant in a private action instituted in the New Jersey Superior Court. The complaint
alleges injury resulting from the disposal of sewage sludge containing <‘PCBs”’ at the site. The City has
never disposed of any sewage sludge at the site and expects to be successfu[ on its pending motion to
be dismissed from the case.

111-6



The City was recently named a third-party defendant in federal “Superfund”’ Jitigation involving
the Buzby Brothers Landfill in Voorhees, New Jersey. The complaint does not specify any basis for
City liability and the City is not aware of any possible basis for such liability. The City denies any
liability in this matter.

A putative class action against the City was filed in the Court of Common Pleas of Philadelphia
County, encaptioned James J. Passalacqua v. City of Philadelphia. The Action has been removed to
federal court and relates to the Northwest Incinerator. Plaintiff seeks to certify a class of ““all persons
residing in zip codes 19127 or 19128 who have sustained cancer or brain tumors or who have died
therefrom.” Damages have been alleged to be in excess of $20,000. The City has denied all liability.

In October 1988, the United States Environmentzal Protection Agency (““EPAY) served upon the
City three complaints concerning violation of the Toxic Substance and Control Act. The complaints
arise out of a December 1987 inspection of transformers in City Hall, City Hall Annex and Municipal
Services Building. Most of the violations cited pertain to reporting and labelling requirements under
PCB regulations. The proposed pcnalnes for the three facilities are $80,000; $58,000; and $76,000,

respectively.

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

The City and Schoo! District receive significant financial assistance from numerous federal, state
and local governmental agencies in the form of grants and federal revenue sharing entitlements. The
disbursement of funds received under these programs generally requires compliance with terms and
conditions specified in the grant agreements and is subject to audit. Any disallowed claims resulting
from such audits and relating to the City couid become a liability of the General Fund or other appli-
cable funds. In the opinion of City officials the only significant contingent liabilities related to matters
of compliance are the costs questioned in The Single Audit of Federal Financial Assistance for the
fiscal year ended June 30, 1987, which for all open program years amounted to $31.7 million.
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SOCIGECONOMIC INFORMATION

Introduction

The City of Philadelphia (*“City”") includes within its boundaries an area of approximately 129
square miles and a resident population of over 1.6 million people. The City is in the heart of an
eight-county metropolitan area with approximately 4.8 million residents. Air, rail, highway and water
routes provide easy access to the City.

Philadelphia is strategically located on the East coast with easy access to markets, resources,
government centers, and iransportation. The Philacdelphia metropolitan area is the 4th largest market
in the United States. More than ane-half of the population of the United States lives within an over-
night drive.

Quality of Life

In a recent survey {(Places Rated Almanac) to determine the nation’s most liveable places, con-
ducted by Rand McNally, the Phifadelphia region ranked among the top five. According to government
statistics, Philadelphia is among the safest cities in the country. Of the 10 largest cities in America,
Philadelphia has the lowest crime rate.

The City is rich in history, art, architecture and entertainment. Cultural and historic attractions
include the Philadelphia Orchestra, Rodin Museum, Academy of Music, Pennsylvania Ballet, Pennsyl-
vania Academy of Fine Arts, Philadelphia Museum of Art, Mann Music Center, and Opera Company
of Philadelphia. The South Philadelphia Sports Complex, consisting of Veterans Stadium, the Spec-
trum, and JFK Stadium, is home to the Philadelphia Philiies, 76ers, Flyers, and Eagles. Philadelphia
alsc offers its residents the Independence National Historical Area, which includes Independence Hall
and the Liberty Bell, and ane of the largest urban park systems in the world, the 8,000 acre Fairmount
Park, containing the country’s first zoo.

Philadelphia is a center for health, education, and science facilities. Its fifty-two hospitals, six
medical schools, and two dental schools make it one of the largest health care centers in the world.

The city has thirty-one institutions of higher education with 2 total enrollment of over 11,000
students. Included among these institutions. are the University of Penasylvania, Temple University,
Drexel University, St. Joseph’s University, and LaSalle Coliege. Within a short drive from the City
are such schools as Villanova University, Bryn Mawr College, Haverford College, Swarthmore Col-
lege and the Camden Campus of Rutgers University. The undergraduate and graduate programs at
these institutions help provide highly educated and trained employees to the Philadelphia Community.-

The City alsc has major research facilities, including those located at its universities, the teaching
medical schools, the Franklin Research Center, and the University City Science Center. The Science
Center is the first urban high technology center in the United States, consisting of offices and research
buildings located between the University of Pennsylvanja and Drexel University. An advanced Tech-
nology Center has been established at the Science Center with funding from the state-sponsored
Benjarnin Franklin Partnership, a series of programs that link private sector and educational resources
to promote new business development. The Center provides ressarch and development opportunities
in new technology areas such as biomedical research, advanced computer scftware development, and
data processing. The goal of the center is to incubate new businesses and to spin off development
using the thirty-one universities and colleges in the area as resources.

Demographics

During the ten year period between 1970 and 1980, the average age of the City’s population
increased. This trend toward an older population is consistent with the population patterns in the U.S.
as a whole. -
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TABLE A-1
Population, City, PMSA & Nation

1983 1984 1985 986 187
Philadelphia ............... 1,658,300 1,650,339 1,647,600 1,646,840 1,642,900
Philadelphia (PMSA)1) .... 4,751,000 4,768,400 4,784,200 4,825,700 4,825,800
United States (Thousands) .. 234,400 236,478 239,283 241,596 244,680

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

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

TABLE A-2
.Population Age Distribution, U.S. and City of Philadelphia
: U.S. %o Phila. T
Age 1984 of Tota) 1984 of Tota!

0-24 e e 91,917 38.87% 633,899 38.41%
T 2 S 71,777 30.35% 435,458 26.39%
S N 44,811 18.95% 340,744 20.65%
05-84 . e e 25,349 10.72% 219,272 13.29%
5 2,624 1.11% 20,966 1.27%
ALLAGES. . ... . o i 236,478 1,650,339

UJ.5. Figures in Thousands, Phila. Fiéures actual

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

The Economy

The Philadelphia economy is composed of a diversity of industries. Virtually alf classes of indus-
trial and commercial business are represented. Philadelphia is a major business and personal service
center with strengths in insurance, law, finance, health, and education. When the Industrial Revolution
transformed America, Philadelphia earned the title of ““Workshop of the World®”. Now the service
industry is changing the way America works and, once again, Philadelphia is responding with substan-
tial growth in the service sector.

The cost of living in Philadelphia is relatively moderate compared to other major metropelitan
areas. Along with a relatively fow cost of living, Philadelphia also offers a generally lower cost for
business operations. Philadeiphia is one of the country’s education capitals and as such offers the
business community a large, diverse and industrious labor pool. Office occupancy rates are among the
best in the country at 88.5 percent, and the average cost per square foot for office space also compares

favorably.
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TABLE A-3
Average Cost Per Square Foot of Office Space
in Selected Cities, Spring/Summer 1987

Existing Bulldings Under Construction
Rental Qperating Rental
Philadelphia....................... 23.50 8.00 33.00
Chicago ... it 25.86 8.20 31.34
Boston................ .ol 31.00 7.70 40.00
Washington....................... 32.00 8.20 33.00
LosAngeles ...................... 28.00 8.00 30.00
San Francisco.........c.ovviennnn. 23.34 10.00 *rr
New York .
{Manhattan). . ............_.... 40.15 13.00 48.10

*** Rental figure not available
Source: International Office Market Report, the Office Network Spring/Summer 1987

Employment

Philadelphia’s 1986 non-farm payroll employment represented approximately 36 percent of the
metropolitan area’s (Philadelphia PMSA) total employment. The employment changes with the City
principally have been due to declines in the manufacturing sector and the relatively stronger perfor-
mance of the service industries. Overall employment in FPhiladelphia has increased each year since
1983.

TABLE A-4
Labor Force Data
1980 1982 1984 1986
Philadelphia (000) *+
Labor Force .................c.coe. 694.7 692.9 700.6 728.6
Employment ... . ..................... 634.5 622.1 636.5 678.6
Unemployment .........oeiinnninnnn. 60.3 . 708 64.0 50.0
Unemployment Rate (%) .......ccovnnn- 8.7 0.2 2.1 : 6.9
Philadelphia, PA - NJ PMSA (000) ** - :
LaborForce ... ... i, 2,173.5 2,207.4 2,253.9 2,364.9
Employment .......................... 2,025.9 2,018.3 2,101.1 2,241.8
Unemployment ., .............cvvvnan 147.6 189.2 152.7 123.2
Unemployment Rate (%) ............... 6.8 8.6 6.8 5.2
United States {000,000)
Labor Force ........ .. i, 107.0 110.3 1135 117.8
Employment ... ... ... .. ... ......... 89.3 100.4 105.0 109.6
Unemployment ........................ 7.7 8.3 8.5 8.2
Unemployment Rate (%) ............... 7.2 7.6 7.5 7.0

** Re-benchmarked Figures

Source: Commonwealth of Pennsylvania Department of Labor and Industry, Office of Employment
Security (Research and Statistics) and Wharton Econometrics

1I-10



TABLE A:5
City of Philadelphia-Non-Farm Payroll Employment in Thousands

June

1383 1984 1985 1986 1987 1988 Final
Total Employment .................. 743.1  752.4 7555 762.6 774.7 773.3
Manufacturing ...l 109.2  109.2  103.2 100.0  96.0 94.7
Non-Manufacturing .................. 633.9 643.8 652.3  662.6 678.7 680.6
ConstruCtion «..vvvvveviinnn v, 17.0 17.2 17.5 18.5 17.7 17.8
Transportation/Public Facilities ..... 46.6 46.4 45.2 44.8 45.0 45.4
Trade ........... e 142.5 1450 1457 1483 148.6 152.2
Finance/Insurance/Real Estate ...... 64.7 66.4 66.6 69.4 733 73.8
Services ... e 225.00 2285 2359 2423 2508 248.7
Government ........... e ... 1381 1403 1415 1392 1433 1427

Source: Commonwealth of Pennsyivania Department of Labor and fndustry, Office of Employment
Security (Research and Statistics)

TABLE A-6
Top 15 Non-Governmental Employers in the
City of Philadelphia as of December 31, 1986

Number of

Rank Firm name Employees
1 Trustees of the University of Pennsylvania 12,753
2 SEPTA 9,263
3 Temple University . 8,235
4 Bell Atlantic Corporation 7,556
S Thomas Jefferson University 7,000

6 Consolidated Rail Corporation - 6,000*
7 Philadelphia Electric Company 5,252
8 CIGNA 4,500
9 Hahnemann University 4,033

10 Strawbridge and Clothier 4,000*
11 Albert Einstein Medical Center 3,725
12 . Smithkline Beckman Corporation 3,700
13 Corestates Financial Corporation - ’ 3,541

14 .Mellon Bank Corporation - : 3,498

15 Sears Roebuck and Company 3,086*

* As of December 31, 1985

Source: Commonwealth of Pennsylvania, Department of Labor and Industry, Office of Employment
Security

Income
The following table shows comparable data relating to personal and disposable income for the
City, the Philadelphiza PMSA, and the United States.
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TABLE A-7
Income Statistics
1984

Personal Income (Billions$)

Philadelphia ... e, 18.6

Philadelphia PMSA..............oias 65.5

nited' States. .. .ooeii i e 3,012.1
Per Capita Personal Income (§)

Philadelphia .............. . ... ool 11,247.3

Philadelphia PMSA. . ... ... ... ... .. 13,736.3

United States. ...t 12,683.0
Disposable Personal Income Billions$) ’

Philadelphia ...........ooooieiiiannt 15.5

Philadelphia PMSA. ... .. .. ...l 56.5

United States. . ...t e ieaennnns 2,576.8
Disposable Personal Income Per Capita (3)

Philadelphia ... it 9,407.7

Philadelphia PMSA. ... .. ... oLl 11,848.8

United States . .o i ittt eie e e, 10,850.0

Source: Wharton Econometrics

Retail Sales

1985

19.6
70.1
3,314.5

11,928.9
14,652.4
13,582.0

16.4
60.3
2,828.0

9,974.3
12,604.0
11,818.0

1986

20,y
74.5
3,485.7

12,473.1
15,438.2
14,381.3

17.4
64.2
2,971.6

10,556.7
13,151.4
12,307.3

The following table compares retail sales activity between the City, the City’s PMSA, and the

United States.

TABLE A-8
Retail Sales
1983
Philadelphia (Billions)
Durable Goods .............. PP 1.3
Non-Durable Goods . ...t 5.0
Total oo e 6.3
Total Per Capita (8) ......voiiiiennint 3,792.1
" Philadelphia PMSA (Billions) ' '
Durable Goods .........ccvvinrmaann 7.1
Non-Durable Goods . ......... ..ot 14.8
Total o e e 21.9
Total Per Capita ($) ................. ... 4,619.0
United States PMSA (Rillions)
Durable Goods .......... ... ... ciivi.. 395.8
Non-Durable Goods . .................... 775.6
0 o - .. 1,171.4
Total Per Capita ($) ..........ooooio.t. 4,997.0

Source: Wharton Economerrics

Infrastructure

1984 1985
1.4 1.2
5.1 5.3
8.5 . 6.5
3,938.6 3,956.2
8.4 9.8
16.0 17.3
24.4 27.1
5,125.0 5,659.9
463.0 511.3
830.9 856.5
1,293.9 1,377.9
5,448.0 5,740.0

1986

1.1
5.1
6.2
3,770.9

11.9
18.0
301
6,246.5

562.8
832.7
1,445.5
5,983.1

The residents of the City and surrounding couniies are served by a commuter system operated by
the Southeastern Transportation Authority (“‘SEPTA’). This system includes two subway lines, a
network of buses and trolleys, and a commuter rail network joining Center City to the surrounding
counties and other areas of the City. A direct high speed train lire runs from southern New Jersey to

I11-12



Center City and is operated by the Delaware River Port Authority (““DRPA’). An important addition
to the:area’s transportation system was the opening of the airport high speed line between Center City
and the Philadelphia International Airport in 1985, which places the airport less than 25 minutes from
the Center City business district and connects directly with the commuter rail network and the site of
the planned Convention Center. More than 100 truck lines serve the Philadelphia area. One major line
has added eight terminals in less than seven years.

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

Amtrak, SEPTA, Conrail and CSX provide intc'r-city, commuter, and freight rail services con-
necting Philadelphia to the other major cities and markets in the United States.

The City owns the Philadelphia International Airport located eight miles southwest of Center City
and a smaller airport in Northeast Philadelphia. The International Airport is accessible by major high-
ways within the City and from surrounding communities, The International Airport annually provides
its 15 million passengers with service from 11 domestic air carriers, 14 commuter airlines, 5 foreign
flagcarriers, 5 charter airlines, and 9 all cargo carriers. US Air has hub operations in Philadelphia and
a terminal with 11 new gates for both international and domestic operations is currently under con-

struction.

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

The water and wastewater systems of Philadelphia are owned by the City and operatéd by the
City’s Water Department. The water system provides water to the City (130 square mile service area)
and a relatively smaller quantity of water to the Bucks County Water and Sewer Authority. The City
obtains approximately 60 percent of its water from the Delaware River and the balance from the
Schuylkill River. The System serves over 500,000 households through 3,300 miles of mains and pro-
vides fire protection through more than 26,700 fire hydrants.

The wastewater system services a total of 279 square miles of which 130 square miles are within
the City and 149 square miles are in suburban areas. The total population served is approximately
2,354,900 according to the 1980 Census. The wastewater system contains three water pollution control
plants, 16 pumping stations and approximately 2,920 miles of sewers. By order of the Delaware River
Basin Commission, the City is required to achieve effluent limitations which are considered more
stringent than those required to achieve secondary treatment levels as defined in the Federal Water

Pollution Contral Act Amendments of 1972,

The City is responsible for coliecting solid wastes from sources other than industrial or commer-
cial. Approximately 3,200 tons per day of solid waste is collected by the City. Municipal solid waste is
disposed of at various landfills operated outside City limits. The City has entered into an agreement for
up to six years with a major private contractor for landfili space.

Each year the City adopts a capital program which provides for the construction and rehabilitation
of various projects. The Capital Improvement Program for Fiscal Year 1989 — 1994 calls for an overall
commitment of $2.119 billion over the six-year period. Of this total amount, $258 million will be raised
from tax-supported city loans.

Some elements of the City’s capital plant are aged and in need of repair, maintenance and/or
reconstruction. The City Planning Commission’s recommended capital improvement program for 1989-
94 addresses this need. The City’s capitai improvement requirements are dictated by the need to
provide services and maintain the existing infrastructure. Rebuilding the City’s infrastructure is the
first priority. New projects have been recommended only if they enhance the City’s economy, protect
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public health and safety, improve the City’s neighborhoods, make government more efficient, leverage
other government and private funds or preserve unique resources. Under the first priority are projects
such as the construction of a new International Terminal at the Philadelphia International Airport, the
improvements at the Port, upgrading police and fire facilities, improvement of housing services, librar-
ies, health facilities, the transit system, and numerous projects to enhance the City’s industrial and
commercial development. Also included in the capital budget are the City’s museums, recreation
facilities, and parklands.

Housing

Philadelphia boasts a diversity of neighborhoods and housing opportunities. There are over 100
neighborhoods, some of which trace their origin to the eighteenth century and the early settlements of
Philadelphia. An impressive 61 percent of the city’s housing units are owner-occupied.

Housing costs are relatively lower than in other metropolitan areas, with the City offering a wide
spectrum of residential possibilities. The major factor in Philadelphia’s low Consumer Price Index
(““CPI"") is the comparatively inexpensive housing in the City.

TABLE A-%
Housing Affordability in Major Cities
City . Percentage (1)
San Diego ........ U i . 33.3%
NEW YOIK CIly ATCa. ¢ ettt it ittt et ae et e et ar e eenass 33.1
P2 Te L] oo s R P 329
Los ANEEles ATEa . it e i e i et 31.7
San Francisco Bay Area. ... .. . i i e et 28.2
317010 T <O 28.2
L T - . L GG 28.0
BT V£ o ) 27.5
1 1 - 27.3
Bl O . . L e e ea ey 27.1
Dallas-Ft. Worth ..o i e e e, 27.0
2 (T T - N 25.3
Philadelphio Ares ... vununeriniii i iirnrariasreansassusserasnscnsrasronnsnssnns 25.1
L0011 7o UM 24.8
.Detroit-Ann Arbor. ..o e s 23.4 .
"Kansas City............. e e R 22.9
Miami-Ft. Lauderdale . .. ... ... i i e s 221
Cleveland Area. .. .t i i et ae e ettt e i 20.2
0 T I - 18.2

Source : U.S. Housing Markets/The Lomas & Nettleton Co.

(1) Represents the percent of average income in each market needed for payments on an average
conventionally financed house bought in 1987.
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Real Estate

While the City’s housing market has remained fairly stable, there has been significant develop-
ment in the commerscial area. The tables below summarize certain information concerning real estate
assessments and construction activity.

TABLE A-10
Ten Highest Certified Market and Assessment Values
For Tax Year 1987 of Fully Taxable Properties

Market Assessment
Location Value Value
1500-12 Market Street ... ovoeviniians $184,935,700 £58,538,974
1414-38 S. Penn Square ................. 95,067,850 .. 27,125,004
1700-40 Market Street ... ien., 74,300,000 23,415,875
1801-21 Market Street «.o.ovievieiann., 70,000,000 23,800,000
1601-23 Market Street ......ooviiiiia.n, 68,961,800 21,197,716
10 Independence Mall .................. 63,711,990 20,858,288
2000-24 Market Street .. .oioviieriiinn. . 63,000,000 19,288,865
1824-50 Market Street ... ..., ... 0iiine.. 62,601,700 18,455,827
200 N. 16th Street. ... viiiiieninn . 61,764,700 21,000,000
123-51 S. Broad Street..............vne. 60,000,000 18,413,094

Source : City of Philadelphia, Board of Revision of Taxes

TABLE A-11 .
Ten Highest Certified Market and Assessment Values
For Tax Year 1987 of Real Estate Tax Abated Properties

Taxable Exempt
Merket Assessment Assessment
Location Yalue Value Yalue
1600-22 Market Street . ... oiviiiit i caaaseaans $115,000,000 $1,920,593 $26,652,198
1833 Market Street. . ...t iii it i 75,000,000 1,948,502 23,551,498
130N, 18th Street ..o iiiei it iai e iaiaaaaans 70,000,000 1,161,129 19,772,888 -
1101-11 Market Street . .o vei e i e ien e ens 70,000,000 1,397,900 22,402,100
160129 LE K. Blvd. ..o e 31,766,440 7,787,000 9,813,590
124-48 S, 6th Street .. ... civerieeireran-us e . 50,000,000 8,500,000 8,500,000
2001-51 Market Street ..o it .- 50,000,000 6,984,705 10,015,295
1624-44 Market Street ....oviviii i iiiei i cinaans 44,716,203 4,127,076 11,076,432
819-41 Chestniut Street. . vy et et enenaecnans 35,000,000 5,000,000 3,178,660
144 I, 18th Street ..o ii i i e e 32,045,800 2,587,861 8,307,711

Source: City of Philadelphia, Board of Revision of Taxes
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TABLE A-12
Construction Authorized by Building Permit

(Mitfions of Dolave) e i asing

Residential Commercial Industrial Other{z) Totai Authorized
1977 oo 3 68.5 3353 $11.0 $ 756 $190.4 2,439
1978 ... 57.0 99.8 20.6 164.9 342.3 2,970
1979 .o 56.9 1221 9.6 138.4 327.0 2,150
1980 ..., 116.2 128.2 18.8 372.2(b) 635.4 2,704
1981 .. ... ..., 99.1 160.9 16.0 151.9 427.9 2,060
1982 ... et 83.0 1i1.4 11.3 166.9 377.6 1,768
1983 ...l 56.6 124.2 16.0 - 1258 322.6 1,152
1984 L. 66.7 197.0 44.2 233.7 541.7 1,498
1985 . ... .. 147.7 317.7 32.0 . 948 5922 3,027
1986 ... ...l 113.6 197.7 37.8 281.4 630.8 2,592

{a) Includes construction by government, medical and educational units.

{b) Major projects were undertaken by the Water Department, the Community College, the City.
{Commuter Tunnel) and various hospitals.

Source: City of Philadelphia, Department of Licenses and Inspections

Development

Since the establishment of the Center City Master Plan in the early 1960’s, the Central Business
District of Philadelphia has benefited from commercial and residential revitalization. The City’s attrac-
tiveness to business recently has been highlighted by the decisions of CIGNA and Reading Corpora-
tion to tocate their headquarters in Center City.

The City, with the cooperation of the Federal Government and the private sector, has successfully
redeveloped the area adjacent to Independence Mall, This area has profited from the development of a
national historic park and the construction of buildings for the U.S. Mint and the Federal Reserve
Bank of Philadelphia. A Federal Courthouse, an office building complex, and the headquarters for the
Rohm and Haas Corporation, as well as numerous smaller office and commercial projects, have fol-
fowed.

In the Franklintown area of Center City.a $§92.5 million project consisting of an office and hotel
-complex has been completed. The office building houses the headquarters of the Smithkline Corpora-
tion. The 800 room hotel is known as the Wyndham Franklin Plaza. The Four Seasons Hotel on
adjacent Logan Circle is a major international luxury hotel recently completed.

In recent years, the largest retail development has been Gallery II by the Rouse Corporation. Its
opening in 1984 added a department store and new retail shops to the existing Gallery I shopping mall.
Gallery T opened in 1977 and has had one of the highest average annual sales figures in the country.
The Gallery is part of the larger Market Street East Development which includes the new transporta-
tion center and the newly opened ARA Tower office building. The Market East Plan also calls for the
development of two more office towers and a new Convention Center and hotel complex connected to
the rehabilitated train shed of the old Reading Railroad.

The concentration of office buiidings along the West Market Street corridor will be supplemented
by two substantial projects now under construction: (1) Rouse & Associates’ Liberty Towers, which
will consist of two buildings, a 60 story office tower which has been compieted and a luxury hotel and
retail space, and (2) the $300 million Commerce Square at 20th and Market Streets, containing 1
million square feet in each of two buildings, the first of which, with IBM as the prime tenant, has been
compieted. Two large riverfront piers have now been converted to residential and commercial use.
Two hotels have opened and several marinas and a United States Coast Guard Operations Center have
been added to the waterfront area.
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The City is moving ahead with plans to transform the Penn’s Landing waterfront development
area into a state-of-the-art retail, hotel, office and residential compiex. Capital funds already have been
used to construct the Great Plaza and to provide road connections and utility service.

Complementing downtown commercial growth is the subsiantial residential reinvestment taking
place in the Society Hill, Old City, Franklintown, Washington Square West and Rittenhouse Square
areas of Center City. In Society Hill, most of the residential structures have been restored and many
new houses have been constructed, while 0ld City has seen the conversion of many warehouses and
commercial structures to residential units. Downtown revitalization also has encouraged residential

growth in several neighborhoods adjoining Center City

Three enterprise zone areas have been named in Philadelphia’s inner-city neighborhoods under
the Commonwealth’s enterprise zone program: American Street, West Parkside, and Hunting Park
West. The Commonwealth’s program provides grants and technical assistance in order to improve the
business climate and create jobs in economicaily depressed -neighborhoods. Substantial industrial
growth also has occurred in the southeast and northwest sections of the city.

Significant hospital construction projects recently have been completed or are currently under-
way. Theses projects include the replacement of substantially all of the patient care rooms at Temple
University Hospital, a new facility for Children’s Seashore Hospital, and the construction of new
buildings at Methodist Hospital, Children’s Hospital of Philadelphia, Nazareth Hospital and Frankford
Hospital.

Philadelphia’s efforts to retain and attract industry are directed by the Philadelphia Industrial
Development Corporation (“PIDC’’). Established in 1958, PIDC is a non-profit partnership between
the City of Philadeiphia and the Greater Philadelphia Chamber of Commerce. Among the many ser-
vices provided by PIDC are the administration of (1) a tax-exempt financing program that provides low
interest mortgage or bond financing for real and personal property, (2) local applications for assistance
under the Pennsyivania Industrial Development Authority Program, (3) the Federally funded inner-city
Land Development Program, and (4) the City Wide Land Development Program, which offers 700
acres of industrial land at below appraised market values.
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TABLE A-13
Recently Completed Projects

Project Estimate Cost
Liberty Place, Phase I, Sec 17th & Market Sts......... .. cooiiei . .. 210,000,00G
Commerce Square, Phase I, 20th & Market Sts ... 150,000,000
Two Logan Square, NWC 18hand Arch Sts ... ... ... ... il 130,000,000
Mellon Independence Center, 6th & Market Sts. ... .. i, 80,000,000
Aldrport High Speed Line .. oo e 90,000,000
Temple University Hospital ... ... i 79,000,000
Curtis Center, NWC 6th & Walnut S5 ... .. 75,000,000
11 Penn Center, NEC 19th & Market Sts. ..o vt e i 70,000,000
Benjamin Franklin House, 822 Chestnut Sts ......... ... i i, 45,000,000
Edison High Schocl, Front and Luzerne Sts. ... .. i 45,000,000
Society Hill Sheraton Hotel, 2nd & Dock Sts ...... e P e 41,000,000
Abbott’s Square, Phase T 2nd & South Sts. ... .. i 32,000,000
Graham Building (One West Penn Square) 15th & Ranstead Sts............... 30,000,000
Pier 3, Delaware Waterimont vt i ottt e et ettt ettt te et snanaans 30,000,000
Philadelphia Newspapers ........oooovviiiinn L e 28,000,000
Museum Towers, 18th & Spring Garden Sts ........ ... i iiiieann. 28,000,000
Embassy Suites Hotel, Philadelphia International Airport .................... 26,000,000
Bell of PA Corporate Computer Center, 12th & Montgomery Ave............. 25,000,000
One and Olney Plaza, Front & OINey StS. .. .vvvneunenenteinereeeenens 25,000,600
Independence Place, Phase 11 Condominiums . ... ..o e inann 25,000,000
1880 T F K. BIvA oottt et e e e 25,000,000
Wharton Executive Education Center, University of PA ... ................ 22,560,000
Suburban Station at One Penn Center, 16th & JFK Bivd ..........coovvvnnnn- 22,000,000
Locust Point, 25th & LocUSt S8, vttt ot et e e e e e aes 20,000,000
Philadelphia Marine Center, Delaware Ave. & Callowhill St.................. 20,000,000
Arsenal Business Center, Bridge and Tacony Sts. ........................... 20,000,000
O T 8l LY 4 Y 1 18,194,000
Frankford Hospital, Frankford and Wakeling Sts. ........ ... ooiiiinins. 18,000,000
Wibur Chocolate Factory, 231-47 N, 3rd St.. ... . it 15,000,000
Boulevard Plaza Shopping Center, 11000 Roosevelt Blvd. . ........ ... ... ... 15,000,000
Market East Improvements, City Hall to Independence Mall ......... N 15,000,000
LA ATCH SUrB el . vttt e e e e e e e e 13,000,000
Penn’s Landing (Great Plaza and Viaduct Link)........... ... ... ... P 12,600,000
The Drake Hotel, 1516 Spruce Street ... ittt iinniirieaeaenas 12,000,000
Day’s Inn, Philadelphia International Adrport ... ool 12,000,800
1510 MarKet STl oot e e et et e 12,000,000
Quality Ina, Chinatown. ..ottt ettt e et e e 12,000,000
5 Penn Center, NWC 16th & Market Sts ... vt i i e eens 12,000,000
2130 Arch Street. ... e e e 10,000,000
Atlantic Building, NWC Broad & Spruce Sts .. ..o i i 10,000,000
The Colonnade, 1601 Spring Garden St... ..o e 10,000,000
Sheridan Building . ... i e 10,060,000
The Lofts at Logan View, 1666 Callowhill St ......... . ... ... .o it 10,000,000
U.S. Coast Guard Operations Center, Delaware River at Washington Ave...... 10,000,000
Comiort Inn, Delaware AVe. ..ottt e e e e e 10,000,000
3350 MaTKet SIEEt vttt e ettt e e e e e e 9,100,000
Parkway Corporation, SWC Broad & Race St8.......ooo it iiiinirinnennns 9,000,000
Jefferson University Medical Office Building, 1100 Walnut St...........vnn... 8,500,000

Source: Phitadelphia Ciry Planning Commission
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TABLE A-14
Projects in Progress

Project FEstimated Cost

Two Liberty Place, 17th and Chestnut Streets.......... e e $310,000,000
Bell Atlantic Tower, 18th and Arch StTeets . . ivnircr i e e e irnans 200,000,000
Mellon Bank Center, 17th and Market Streets. ..o et iias 200,000,000
John Wanamaker Department SIoIe. .. .vv vt ivr et e i ianraaas 185,000,000
Vine Street Expressway, 17th St. t0 I-95 .. ..o ii 155,000,000
Blue Cross/Linpro Tower, Phase I, NWC 19th & Market Sts. ................ 150,060,000
Center City Criminal Justice CeRier. .o vttt ianeans 142,000,000
Hospital of the University of Pennsylvania .........c.ooiiiviiiiiiiaon, 100,000,060
" International Terminal, Phila. International Airport............... e 80,000,000
Walnut Towers, SEC 9th & Walput Sts.. o oviini i 70,000,000
Hotel Rittenhouse, 210 W, Rittenhouse Square. . ....ooveeninnineinnrana.. 70,000,000
Bellevue Stratford .. ov vttt o i ettt 40,000,000
One Franklintown Blvd., Callowhill St. & Franklintown Blvd. . ............... 33,000,000
Pier 5, Delaware WateriTONt .. ovoeror i eieiirierbrc i asananannraanerans 30,000,000
Omni Hotel, 4th & Chestnut Streets ..o nrcvannsy et eeeeeeaeeneeaan 25,000,000
Reading Headhouse, NEC 12th & Market Streets ...t 23,000,000
American College of Physunans Gth & Race Streets .. ovvnviiniainneernanen 17,400,000
City Hall ToWer .t ii ittt s rnatse s m et iaesearaareaenans 15,000,000
Schuylkill River Park. .. oo vuuu it ee e et a e an et e naanes 14,800,000
Jefferson Hospital Radiation Therapy Center.............. et 12,000,000
Greenshire, 28th Street & Pennsylvania Ave. .. ... oo iviiiiiiii i, 7,000,000
Veterans Nursing Home, University Ave. & Civic Center Blvd .............. 6,300,000

Source: Philadelphia City Pianning Commission
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APPENDIX IV
MUNICIPAL BOND INSURANCE POLICY



MUNICIPAL BOND INSURANCE POLICY
Payment Pursuant to Municipal Bond Insurance Policy

AMBAC Indemnity Corporation (“AMBAC Indemnity” has made a commitment to issue a mu-
nicipal bond insurance policy relating to the Eleventh Series C Bonds (the “Municipal Bond Insurance
Policy™) effective as of the date of issuance of the Eleventh Series C Bonds. Under the terms of the
Municipal Bond Insurance Policy, AMBAC Indemnrity will pay to the United States Trust Company of
New York, in New York, New York or any successor thereto (the “Insurance Trustee™) that portion
of the principal of and interest on the Eleventh Series C Bonds which shall become Due for Payment
but shall be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Municipal
Bond Insurance Policy). AMBAC Indemnity will make such payments to the Insurance Trustee on the
later of the date on which such principal and interest becomes Due for Payment or the fifth (5th)
business day next following the date on which AMBAC Indemnity shall have received notice of Non-
payment from the Fiscal Year. The Municipal Bond Insurance Policy will extend for the term of the
Eleventh Series C Bonds and, once issued, cannot be cancelled by AMBAC Indemnity.

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates and
sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case of
interest. It will not insure payment on acceleration, as a result of a call for redemption (other than
sinking fund redemption) or as & result of any other advancement of maturity, nor will it insure the
payment of any redemption, prepayment or acceleration premium or any risk other than Nonpayment.
In the event of any acceleration of the principal of the Eleventh Series C Bonds, the payments insured
will be made at such times and in such amounts as would have been made had there not been an

acceleration.

The Municipal Bond Insurance Policy will not insure against nonpayment of principal or interest
caused by the insolvency or negligence of any Trustee or Paying Agent, if any, or the Insurance
Trustee. If the Eleventh Series C Bonds become subject to mandatory redemption and insufficient
funds are available for redemption of all outstanding Eleventh Series C Bonds, AMBAC Indemnity
will remain obligated to pay principal of and interest on outstanding Eleventh Series C Bonds on the
originally scheduled interest and principal payment dates including mandatory sinking fund redemption
dates. In the event the Trustee has notice that any payment of principal of or interest on an Eleventh
Series C Bond which has become Due for Payment and which is made to a Bondhelder by or on behalf
of the Issuer has been deemed a preferential transfer and theretofore recovered from its registered
owner pursuant to the United States Barkruptcy Code in accordance with a final, nonappealable order
of a court of competent jurisdiction, such registered owner will be entitled to payment from AMBAC
Indemnity to the extent of such recovery if sufficient funds are not otherwise available.

If it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires surrender of Eleventh Series C Bonds to the Insurance Trustee together with an appropriate
instrument of assignment so as to permit ownership of such Bonds to be registered in the name of
AMBAC Indemnity. Payment of interest pursuant to the Municipal Bond Insurance policy requires
proof of Bondnolder entitlement to interest payments and an appropriate assignment of the Bondholder’s
right to payment to AMBAC Indemnity.

Upon payment of the insurance benefits, AMBAC Indemnity will become the owner of the Elev-
enth Series C Bond, appurtenant coupon, if any, or right to payment of principal or interest on such
Eleventh Series C Bond and will be fully subrogated to the surrendering Bondholder’s rights to pay-
ment.

AMBAC Indemnity Corporation

AMBAC Indemnity is a Wisconsin-domiciled stock insurance company, regulated by the Insur-
ance Department of the State of Wisconsin, and licensed to do business in various states, with admit-
ted assets (unaudited) of approximately $1,065,000,000 and statutory ‘capital (unaudited) of
approximately $670,000,000 as of September 30, 1988. Statutory capital consists of AMBAC Indemnity’s
statutory contingency reserve and policyholders’ surplus. AMBAC Indemnity is a wholly-owned sub-
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sidiary of AMBAC Inc., 2 financial holding company which is owned by Citibank, N.A., the employ-
ees of AMBAC Indemnity, Xerox Financial Services, Inc. and Stephens Inc. Neither AMBAC Inc.
nor its shareholders are obligated to:pay the debts of or claims against AMBAC Indemnity. Standard
& Poor’s Corporation and Moody’s Investors Service, Inc. have assigned their ratings of “AAA’ and
“Aaa”, respectively, to the claims paying ability of AMBAC Indemnity. Copies of AMBAC Indemnity’s
financial statements prepared in accordance with statutory accounting standards are available from
AMBAC Indemnity. The address of AMBAC Indemnity’s administrative offices and its telephone
number are One State Street Plaza, 17th Floor, New York, New York, 10004 and (212) 668-0340.

AMBAC Indemnity has entered into quota share reinsurance agreements under which a percent-
age of the insurance or reinsurance underwritten pursuant to certain municipal bond inserance pro-
grams of AMBAC Indemnity has been and will be assumed by such reinsurers.

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the effect that the
insuring of an obligation by AMBAC Indemnity will not affect the treatment for federal income tax
purposes of interest on such obligation and that insurance proceeds representing maturing interest paid
by AMBAC Indemnity under policy provisions substantiaily identical to those contained in its munic-
ipal bond insurance policy shall be treated for federal income tax purposes in the same manner as if
such payments were made by the issuer of the Bonds.

AMBAC Indemnity makes no representation regarding the Eleventh Series C Bonds or the advis-
ability of investing in the Eleventh Series C Bonds and makes no representation regarding, nor has it

participated in the preparation of, the Official Statement other than the information supplied by
AMBAC Indemnity dhd presented herein and uader the heading “MUNICIPAL BOND

INSURANCE”.
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AMBAC indemnnity Corporation

¢/o CT Corporaton Systems
Municipal Bond Insurance Policy 222 W, Washingion Avc. Madison, W1, 53703

Administrative QOffice:

Orre: Smte Soest Plaza, New York, NY 10004
[ssuer: Policy Number: -
Bonds: Premium:

AMBAC Indemnity Corporation {AMBAC) A Wisconsin Stock Insurance Company

in consideraion of the payment of the premium and subject 10 the terms of this Policy, hereby agrees 1o pay to, the Uinited
Saares Trust Company of New York, 25 trustee, or its successor (the "Insurance Trusiee”), for the benefit of Bondholders, that
portion of the principal of and interest on the above-described deb: obligations (the "Boga¥ ) Yhich shali become Due for
Paymnent but shall be unpaid by reason of Nonpaymeni by the Issuer. M\

AMBAL will make such payments to the Insurance Trusiee within § days followipaouReatior®g AMBAC of Nonpayment.
Upon a Bendholder's presentation and surrender to the Insurance Trusiee ofglich gthpald 2 or dgpurlenani COUPONS.
uncanceied and in bearer form and free of any adverse claim,the [nsuragsg TAwstedw il d¥HuR h

amount of principal and interest which is then Due for Payment but isg
the ewner of the surrendered Bonds and coupons and shall be Ay

"with an instrumentof assignment,

Insurance Trusiee of the unpaid Bond, uncanceled 2
Bondholders duly authorized

in form satsfactory 1o the Insurance Trustee, dujp®
representitive, 50 as 1o permit ownership of su f
where the Bonds are issuable only in 2 fefTiywh siered Bondholders or their assigns, the
gni™upon presentaton to the Insurance Trustee of
wCon the Bond and delivery o the Insurance Trustee

proof that the claimant v = pezpe 3
Trustee, duly execuied by the claimant Bondholder or

of an instrument of assignnegin for

such Bandhotders duly audfpri epigsdg i
in respect of which Lpe Ty ragee Babursy AMBAC shall be subrogated 1o all of the Bondholders' tights to
payment oo registfed nJs ththeExics

of fge ingplance disbursements so made.
yreans af¥ person other than the Issuer who, at the time of Nonpayment, is the owner
%3 Bond. “Due for Payment’, when refersing to the principal of Bonds, is when the
: prpton date for the application of a required sinking fund installmen: has been
reached and does not refr A y Yarfter date on which payment is due by reason of call for redemption (other than by
application of required shyki #id instalimens), accelerarion or other advancement of marurity; and, when referring to
interest on the Bonds, is wiesthe stated date for payment of interest has been reached. “Nonpavment” means the failure
of the [ssuer to have provided sufficien: funds 1o the paying agent for payment in ful) of all principal of and interest an the
Bonds which are Due for Payment.
This Policy is noncancelabie. The premium on this Policy is not refundable for any reason, including payment of the Bonds
prior to marurity. This Policy does not insure against loss of any redemption, prepayment or acceleration premium which at
any dme may become due in respect of any Bond, nor against risk other than Nonpayment.

In witness whereof, AMBAC has caused this Policy 10 be affixed with a facsimile of its corporate seal and to be signed by its
duly authorized officers in facsimile 10 become effective as its original seal and signarures and binding upon AMBAC by virtue

of the counter-signarure of its duly authorized representative,

Presickent Secretary

Effective Date: : : . Authorized Representadve
UNITED STATES TRUST COMPANY OF NEW YORK acknowledges that it

has agreed to perform the dutes of Insurance Trustee under this Policy. %7“‘;{_44_ %

Form # 66-0003 (11/§7) Authorized Officer
V-3 ™
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» 1989

City of Philadelphia
1420 Municipal Services Building
Philadelphia, PA 19102

Re: $132,520,00C City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds, Eleventh Series C

Gentlemen:

We have acted as co-bond counsel in connection with
the authorization, issuance and sale of $132,520,000 in princ~
ipal amount of City of Philadelphia, Pennsylvania Gas Works
Revenue Bonds, Eleventh Series C (the "Eleventh Series C
Bonds") under and pursuant to authority contained in the Act
of the General Assembly of the Commonwealth of Pennsylvania of
October 18, 1972 (P.L. 955) (the "Act"), the City of
Philadelphia’s General Gas Works Revenue Bond Ordinance of
1975, as amended, (the "General Ordinance"”} and the Eleventh
Supplemental Ofdinance thereto approved May 26, 1987 (the
"Eleventh Supplemental Ordinance"}. The Eleventh Series C
Bonds have been issued for the purpose of providing funds to
advance refund certain of the City of Philadelphia Gas Works
Revenue Bonds, Eighth and Ninth Series, to make a deposit to
the sinking fund reserve created under the General Ordinance
and to pay a portion of the costs of issuance of the Eleventh

Series C Bonds.

Eleven series of Gas Works Revenue Bonds have hereto-
fore been issued pursuant to the General Ordinance and approx-
imately $549,590,000 in aggregate principal amount of such
bonds are presently outstanding. .The Eleventh Series C Bonds
are equally and ratably secured with all such prior bonds and
will be equally and ratably secured with all bonds issued in
-the future under the General Ordinance (all such prior bonds,
the Eleventh Series C Bonds and all bonds to be issued under
the General Ordinance in the future, collectively, the
"Bonds"},.

The City of Philadelphia (the "City") has made a
pledge of, and granted a security interest in, all Project
Revenues {as defined in the General Ordinance) and all
accounts, contract rights and general intangibles representing
Project Revenues to secure the payment of the Bonds. Pricr to
default, the General Ordinance establishes the following
priorities in application of the Project Revenues: (1} Net
Operating Expenses, as defined therein; (2) required payments
into the sinking fund to pay principal of and interest on the
Bonds and to accumulate, or to restore any deficiency in, the
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sinking fund reserve in respect thereof; (3) payment of gener-
al obligation bonds which have been adjudged to be self-
liguidating on the basis of expected revenues from the
Philadelphia Gas Works {"PGW"); (4) payment of interest and
sinking fund charges of other general obligation debt incurred
for PGW; and (5) payment of City Charges, as defined therein.
Under certain circumstances, the remaining balance may be
applied to other proper purposes of the City. 1In the Eleventh
Supplemental Ordinance, the City has covenanted that, so long
as any of the Eleventh Series C Bonds remain outstanding, all
Project Revenues shall be deposited in, held in and disbursed
from one cor more unsegregated accounts of PGW which shall be
separate from and not commingled with moneys or accounts of
the City not held exclusively for PGW purposes.

We have examined (a)} such constitutional provisions,
statutes and regulations as we deemed necessary, including the -
Act, the General Ordinance and the Eleventh Supplemental
Ordinance, (b) the proceedings authorizing the issuance and
sale of the .Eleventh Series C Bonds, and (¢) such certi-
ficates, opinions, receipts and other documents as we have
considered relevant, including a non-arbitrage certificate of
the City. We have also examined an executed Eleventh Series C
Bond authenticated by the Fiscal Agent and assume that all
other Eleventh Series C Bonds have been similarly executed and
authenticated. We have assumed the genuineness of all signat-
ures and documents examined by us.

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

1. The City has the power to perform its obligations
under the General Ordinance, the Eleventh Supplemental
Ordinance and the Eleventh Series C Bonds and is author-
ized to issue the Eleventh Series C Bonds.

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

3. The Eleventh Series C Bonds ceonstitute valid,
legal and binding obligations of the City, enforceable in
accordance with their terms {subject to any applicable
bankruptcy, insolvency, moratorium or other laws or equit-
able principles affecting the enforcement of creditors’
rights generally).

4. Under existing law as presently enacted and
construed, interest on the Eleventh Series C Bonds (inclu-
ding any original issue discount properly allocable to the
owners thereof), is excluded from gross income for Federal -
income tax purposes and is not a preference item for
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purposes of determining the Federal alternative minimum
tax imposed on corporations and individuals; however,
interest on the Eleventh Series C Bonds may be subject to
the application of the alternative minimum tax and the
environmental tax when held by certain corporations and
the application of the foreign branch profits tax when
held by foreign corporations. In rendering this opinion,
we have assumed continuing compliance by the City with tax
covenants contained in the Bond Authorization relating to
the Eleventh Series C Bonds.

5. Under the laws of the Commonwealth of Pennsyl-
vania as presently enacted and construed, the Eleventh
Series C Bonds are exempt from personal property taxes in
Pennsylvania and the interest on the Eleventh Series C
Bonds and the gain from the sale thereof are exempt from
Pennsylvania perscnal income tax and Pennsylvania corp-
orate net income tax.

We draw your attention to the fact that the Eleventh
Series C Bonds constitute limited obligations of the City and
are payable solely from the Project Revenues, as defined in
the General Ordinance, and amounts in the sinking fund, inclu-
ding the sinking fund reserve, created under the Act and
the General Ordinance. The Eleventh Series ¢ Bonds do not
pledge the credit or taxing power of the City or create any
debt or charge against property of the City other than the
Project Revenues and amounts in such sinking fund, including
the sinking fund reserve.

Very truly yours,

DRINKER BIDDLE & REATH

HWANG & ASSOCIATES, A
Professional Corporation
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CERTIFICATE OF CHIEF CLERK
OF THE COUNCIL OF THE
CITY OF PHILADELPHIA

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

{a}) The Copy o¢f the Ordinance attached hereto
{identified as Bill No. 1871) is a true and correct copy of the
original Ordinance on file in the office of the Chief Clerk of
the Council;

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

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

//4{4 7/é'wo}“

€hief Clerk of thes (ouncil of
the City of Philadelphia

(SEAL)

Dated: September 6, 1989
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" AN CEXNQTE
Authorizing, wenerally, the irsuance and sule by the City of
Gas Workas Revenue Bonds of the City of Philadeiphia.
prescribing the form of tonds, their execution, transfer,
exchange, pavment and redemption, prescribing the con-
ditionas precedent to the issue of apecific aerien of bonda,
including a supplemental authorizing ordinance, pledg-
ing the revenues of the Gas Works of the City as security,
adopting a rate covenant, and ditxcting the Gas Com-
minsion {0 impose rates sufficient to comply therewith,
designating a fircal agent and sinking fund depositary,
establishing & Sinking Fund, including a Sinking Fund
Renerve, and providing for its managemen{, providing
remediex upon default and for amendments and modifi-
cations,

The Conncil of the City of Philadelphia hereby ordains:
8ecTion 1,

ARTICLE |
AUTHORIZATION, SCOPE AND PURPOSE—
SHORT TITLE

This Ordinance is enacted pursuant to the provisions of
The First Clasa City Revenue Bond Act approved October
18, 1972 (Act No.. 234, 53 P'.S. £15901 to 15924) for the
purpsre of authorizing the izsuance from time to time of
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worka revenue Bonds of the City to be secured by a
_ of the revenuen of the Gas Worka of the City, in
‘such principal amounts as shall from time to time be au-
thorized by further ordinance of the Council 2a more par-
ticularly hereinafter set forth. This Ordinance shall be
known as the Genera! Gas Works Revenue Bond Ordinance

of 1975.
SECTION 2.

;2

-

ARTICLE 1I
DEFINITIONS AND OTHER PROVISIONS OF
‘GENERAL APPLICATION

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

Aet means The First Class City Revenue Bond Act ap-
proved October 18, 1974 (Act No. 234, 63 P.S. §15801 to
'15924) as from time to time amended. The words and
phrases which ure defined in the Act shall have such defined
. meaning when used in this Ordinance.

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

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

City meane the City of Philadelphia, Pennsylvania.

City Charges means the proportionate charges, if any,
for servieen performed for the Gas Works of the City by
all officers, departments, boards or commissions of the City
which are contained in the computation of operating ex-
penses of the Gas Worka, including, without limitation, the
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expennes of the Gas Commiseion, and also means the bese
pnymentntotbeutvcontmmd in the Agreement between
the City and the Manager and all other payments made to
the City from Project Revenues.

Director of Firance means the chief financial, accounting
snd budget officer of the City as established by the Phila-
delphia Home Rule Charter.

Fiscal Agent meana the bank named as guch in Section
6.02 or ita successor.

Fiecal Year means the fiacal vear of the City.

(as Works means all property, rea]l and personal, owned
by the City and umsed in the acquisition or manufacture,
storage and distribution of natural, liquified, synthetic or
manafactured gas or in the maintenance, management or
administration therecof, and also means, as the context may
require, the busineas entity managed by the Manager.

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

Net Operating Expenrer means Uperating Expenses ex-
ciusive of City Chargen.

Operating Erpenaes means all costs and expenses of the
1as Works necesaary and appropriate to operate and main-
tuin the Gas Works in good operable condition during each

fsca) year of the City, and shall include, without limitstion,
the Manager's fee, salnries and wages, purchases of rervice
by controet, costs of materials, supplies and expendable
equipment, maintenance costa. costa of any property or the
replacement thereof or for any work or project, related to
the Gas Works, which does not have a probable usefal life
of at least five yearn, pension and welfsre plan and work-
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,;ﬁnn’- empa:;ltiun roquirements, provision for cisims,
refunds and uncollectible receivables and for City Charges,
all in sccordance with generally accepted municipal account-
ing principles consistently applied, but shall exciude depre-
.ciation and interest and sinking fund charges.

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

Rate Covenant means the rate covenant contained in
subsection (b) of Section 4.08.-

Series ‘when applied to Bonds means collectively all of
the Bonds of a given isaue authorized by Supplemental
Ordinance as provided in Article IV thereof and may also
mean, if appropriate, a subseriea of any series if, for any
reason, the City should determine to divide any reries into
-ome o more submeries of Bands.

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

Smkmg Fund Depositary means the bank n-med as gsuch
in Section 6.02 or its successor.

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

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

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

. SEcron z.oa.lerwbn Headings. The descriptive
mlafﬂnumﬂtrﬁclamdmwthmmds-




430

! experssa of th:Gan Commirasion, and also 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 Project Revenues,

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

Fiscal Agent means the bank named as such in Section
6.02 or ita suecessor. .

Fiecal Year means the fircal vear of the City.

Gas Works means all property, real and personnl, owned
by the City and ueed in the acquisition or manufacture,
storage and distribution of natural, liquified, synthetic or
manafactured gas or in the maintenance, manasgement or
administration thereof, and aiso mesans, as the context may
require, the business entity managed by the Manager.

Manager means The Philadelphia Facilities Management
Corporation currently managing the Gas Works pursuant
to an ordinance of City Council approved December 29,
1972, setting forth the Agreement between the City and
The P}qmddphia 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 Gar Works.

Net Overating Erpenser means Opernting Expmses ex-
clusive of City Charges. -

Operating Erpenses means all costs and expenses of the
''as Works mnecescsary and appropriste to operate and main-
tain the Gaa Works in good operable condition during esch
fiscal year of the City, and shall include, without limitstion,
the Manager’s fee, aalaries and wages, purchases of service
by contract, costs of materials, supplies and expendable
equipment, maintenance costs, costs of any property or the
Nphmnthemforforanywbrkorpmject. reisted to
the Gar Worke, which does not have a probeble ugeful life
ofatleastﬁwmmmionandwhmphnmdwk-

AR
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nance are inverted for convenience oniy and zhall not con-
trol or affect the meaning or construction of any of it

provisions,

SECTION 2.04. Serernbiiity.  In came any one ar more of
the provisions contained in this Ordinance or in any Bond
or coupon issued purxuant hereto shall for any reason be

held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenfombi]it"v,,shall not affect
any other provigions of this Ordinance or of said Bonds or
coupons, and this Ordinance or maid Bonda or coupona
ghal! be construed and enforced as if such invalid. illegal
or unenforceable provizions hatd never been contzined

therein.
SecToN 3.

ARTICLE 11}
CONCERNING THE BONDS

SECTION 3.01. Forma Gererally. All Bonds, and the cou-
pons, if any, appertaining thereto, shall be in subatantially
the forma met forth in this Article, with soch appropriate
inaertions, 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 sach descriptive pan.
els, registration panels, legends or endorsemcnts piaced
thereon, as may, consistently with this Ordinance and the
Act, be determined by the Director of Finance. The Bonds
may also have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and
an appropriate certificate as to its correxpondence with an
executed counterpart may be included on the face or on the
reverse of the Rondz. Any portion of the text of any Bond
‘may be set forth on the reverse thereof with an appropriate
“Teference on the face of the bond.

“SECTION 3.02. Form af Fnrlly Reaistered Bond. Fully
* regrixtered bonds shall be substantiaily in the following
form: )
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wance are irserted for convenience. only and shall not con-
trol or affect the meaning or construction of any of ita

provistons,

QYCTION 2.04. Sererahility. [n care any one or more of
the provisiona contzined in thiz Ordinance or in any Bond
or coupon inmed purroant hereto shzll for any reason be
held to be invalid, illega] or unenforceable in any reapect,
such invalidity, illegality or nnenforeeability shall not affect
any other provisions of thix Ordinance or of anid Bonds or
coupons, and this Ordinance or maid Ronds or coapons
ghall be construed and enforced as if such invalid. illegal
or unenforceable provisions had never been contained

therein.
SreToN 3.

ARTICLE 1l
CONCERNING THE BONDS

SECTION 3.01. Forms Generally. All Bonds, and the cou-

pong, if any, appertaining thereto, shall be in substantially

the forms ret forth in thiz Article, with such appropriate
insertions, emisnions, substitutions and other variations as
are required or permitted by this Ordinance, and may be

"dexignated as of such Series by date, number, letter or

otherwise and may also have such individual letters, iden-
tifying numbers or other marks, and such descriptive pan-
els, registration panels, legends or endorsemcnts placed
thereon, ax may, consintently with thiz Ordinance and the
Act, be determined by the Director of Finance. The Bonds
mey alro have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and
an rppropriate certificate as to its correspondence with an
executed counterpart may be included on the face or on the
rever=e of the Bonds. Any portion of the text of any Bond
‘ay be szt forth on the reverse thereof with an appropriate
“reference on the face of the bond.

“SECTION 3.02. Form of Fully Reaistered Bowd. Fully
;qrim-ed bonds shall be substantially in the following
orm:
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g
~\(Form of Fully Registeved Bond) g
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PRILADELPHIA
GAS WORKS REVENUE BOND

‘[Numerical Designation] $
[Series Designation]
[Interest Rate: % Semi-annual Interest $ ]

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

or registered assigns, on
. unless this Bond shall be redeemable
and shall have previously been called for redemption and
payment of the redemption price made or provided for,
from the rentals. revenues and moneys of the City pledged
for the payment hereof pursuant to the General Gas Worka
Revenue Bond Ordinance of 1975 (Ordinance No.
approved , 1975) of the City (the 1975

Ordinance) but solely therefrom and not otherwise, upon

-surrender hereof, the princiral sum of
Dollars ($ ), and the pay interest on such prin-
cipal amount in like money, but solely from maid rentals,
revenues and monevs aforesaid, to the reristered owner by
check or draft mailed to the registered owner at his address
"as it appears on the bond register. from the interest pay-
ment date next preceding the date hereof, unless the date .
hereof shall be an interest payment date, in which case X
from the date hereof, initially on 5
and thereafter on each suhzequent and
unti! payment of such principal amount, or 3 @
provisions therefor, shall have been made upon redemption
or at or after maturity, at the annual rate shown hereon. 3
The principal of and interest on this bond and the premiam, X
if any, payable upon redemption are payable at the prin.

cipal Philadetphia office of

Fiscal Agent of the City, in Philadelphia. Pennaylvania, or

Pt At
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~
: at the principal office of any aoccemor Fiscal Agent ap-
‘poirted onder the 1975 Ordinance,

“This Bond is one of a duly authorized issue of bonds of

- the City designiated ar itr Garn Works Revenue Bondr of the
- Series designated hereon (the Bonds), limited in sgrregute

- principal amount to § {msued or to be iepned par-
- gusnt to The First Clans City Revenue Bond Act (Act No.
984 of the Pennaylvania Genera! Assembly approved Octo-

- ber 18, 1972, 53 P.S. £§15901) «(the Act) undor the 1975

-'Ordinance and supplement\] ordinance dated.

. “The Bonds, together with all previoda bonds of the City, if
any, issued under the 1975 Ordinance and under previous
supplemental ordinances and together with all bonda of the
City hereafter imsued under the 1975 Ordinance and all wub-
sequent supplemental ordinances, are and will be equally
and ratably secured under the 1975 Ordinance by 3 pledge
of all the renta, rates and charges imposed or chafged by

the City for the use of or services rendered by the Gas

"Works of the City and of certain uther moneys derived {rom

‘the -Gas ‘Works and from the invextinent of such Tevenuoe.
“The 1976 Ordinance requires auch revenues to be applied
‘in order of priority to net operating expennes, sinking fund
payments required by the 1875 Ordinance, payment of gen-
ersl obligation bonds of the City adjodged to be solf-
liquidsting from -Gas Workns revenues, debt service on vther
weneral obligation bonds issved for the Gas Works, City

eharges and any other proper purpose of the City.

“The City covenanis, ro long as this Bond shall remsin
outstanding, to make payments of interest on the fndebted-
' eas represenited by this Bond, out of its Gas Worka Rev-
#nue Bond Sinking Fund, in the semi-annual amount shown
hereon on each interest payment dute of thin Bond, or as
the case may be, the proportionate part thereof from the
date hereof to the next imterest payment date, and to pay,
upon surrender herecf, from mid Sinking Fond on the
“wturity date hereof or, if this Bond shall be selerted for
mdntqryoropﬁmlndmpﬁon.thenunthetpplimbh
- redemption date, the principal amourt hereof with the ap-

plicable premium, if any. ‘

.é
¢
'
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Reference is Lereby made to the 1975 Ordinzres for a
statement of the termm and conditione ander which previcua
bonds, if any, have been jagued, under which the Bonds sre
-jaswed and under which additional bonds will be ismeed, and
for a statement of the particular rentals, revennes and
-moneys pledged for the security and payment of all bonda
jssued 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 zmended
-or ‘'modified, and the righta-of the holders i registered
owners of the Bonds wit. respect to such s zurity. The
City ‘hereby represents to and covemants with the regis-
‘tered owner of thian Bond that no Gas Works revenve bonds
of the City have been or will be ismued for the puyment of
wrhich the holder has or shall have a prior lien on or sscu-
ity interest in the revenues pledged for the payment of this
Bood or 2 prior right to payment therefrom and that all
Gas Works revenue bonds which have ‘been or will be
equally and ratably secured by such pledged revenues have
.and will t- femwed in accordance with the provisions of the.
1975 Qrdinlnce However, nothing herein contained ahall be
constrwed to prevent the City from financing Gas Works
-projects by the issvance of its genera] obligation boads or
‘by the issuance 6f Gas Works revenue bonds under other
sathorization 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 revenuwes
of all principal, ‘premium, interest and sinking fund re-
quirements paysble during ruch finca! year under the 1975
Ordinance in respect of Gan Works Revenue Bonds issued
and catstanding thereander,

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

‘{here insert specific ‘provisions with -respect to redasrp-
‘then, itncluding, if . spplicable, -mandstory -redemption)

If Jesa than an entirs year’s msturity is to be redeenecd
4t any particular time, the Bonds or portions thereof to be
Nduamd shall be chosen by the Fincal Agent by lot.

O _—
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: at the principal office of any succesmor Fiacal Agemt ap-
-pointad under the 1975 Ovrdinance.

“This Bond in one of a duly authorined irzue of bonds of
“+the City designated aa ita Gas Works Revenue Bonda of the
- Beylea designated hereon (the Bonds), limited in agpregute
* principal amount to § jesved or to be t=seed par-
-guant to The First Class City Revenue Bond Act (Act No.

234 of the Pennsylvania Genera! Assembly approved Octo-
- ber 18, 1972, 53 P.S. §15901) «(the Act) under the 1975
. Ordinance and supplement.] ordinance dated.

“The Bonds, topether with all previous bonda of the Chity, if

any, iseued under the 1976 Ordinance and under previous
wupplemental ordinances and together with dll bonds of the

City hereafter isnued tnder the 1975 Ordinance and all gub-

qequent suppiemental ordinances, gre and will be equally
and rutably sectired under the 1875 Ordinance by s pledge
of all the renta, rates and charges impored or charged by
the City for the vse of or services rendered by the Gas
'Works of the City and of certain other moneys derived {rom
"'the Gas Works and from the investment of guch reveane.
"The 1975 Ordinance requires auch revenues to be spphed

‘in order of priority to net operating expenses, sinking fund
. paywentr required by the 1875 Ordinance, payment of gen-
era! obligation bonds of the City adjudged to be c=Hf-
liquidating from -Gar Workn revenmes, debt service on other
wenera] obligation bonde iesved for the Ges Works, City
ehargens and any other proper purpose of the City.

The City covenants, no long as this Bond ghall remzin
outetanding, to make prymentzs of interent on the indebted-
- Tess represented by this Bond, out of it Gas Works Rev-
enue Bond Binking Fund, in the memi-annual emount ehown
hereon on each interest payment date of this Bond, or as
the case may be, the proportionate part thereof from the
date heres! to the next interest payment date, and to pay.
wpon purrender hereof, from mid Binking Fund on' the
Taturity date hereof or, if this Bond shall be selected for
“Tendatory or optional redemption, then on the nppiicable
- redemption date, the principal amount hercof with the ap-
plicable premium, if any. ‘
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Enchmchndunptmn shall bemdeaﬂarnohcebypub—
lieation once 8 week for two successive weeka in not less
than two or more than four daily newnpapers published
and of penmeral circulation in {he City of Philadeiphis,
Pennrylvania, the first publicution to be not less than thirty
(30) .daya or more than gixty (60) days prior to the date
fixed for redemption. Notice having been so given and pro-
vision having been made for redemption from funds on
deponit with the Fiscal Agent or Sinking Fund Depositary,
all interest on Bonds ealled for redemption accruing after
the date fixed for rede.aption shall cease, and the holders
or registered owners of the Bonds called for vedemption

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

nanceoranynghtexcepttomemmnentofthendmp-
tion price.

Thin Bond in transferable and exchangeable by the regis-
tered owner hereof in person or by his attorney duly
authorized in writing, at the principal Philadetphia office
of the Fincal Agent, but only in the manner, subject to the
Jimitations and upon payment of the charges provided in.
the 1975 Ordinance, and upon surrender and cancellation
of thix 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 exchenge for
thin Bond, to or upon the order »f such registered owper, a
new registered Bond or new regintered Bonds in authorised
denominsations aggregating the principal amount hereof or
a coupon Bond or co'pon Bonds of such denominstions and
aggregate principal- amount with coupons stteched repre-
renting all unpaid interest due or to become due and. in each
casc, maturing on the same date and besring interest st the
same rrte ak thix Bond, and bearing the same designstion
as {o nerien or subseries as this Bo~d.

Ar provided by the Act, this Bond, itx transfer and the
income therefrom (including any gsins made on the smle
thereof other than underwriting profits in a distribution
thereof) shall at all times be free from taxstion within and
by the Commonwealth of Pennnylvania but this ezemption
shall not extend to underwriting profits or to gift, succea-




v
gmorlnhadtmwetnx&oranyuthermmwdk
muyonthm&md the receipt of income therefrom, or the
realization of gins on the sule thervof.

The City and the Fiscal Agent may treat the person in
whore name this Bond is registered ar the abaolute 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 affected by any notice to the
contrary. All paymenta of the principal, or premium upon
redemption, of this Bond or of jnterest hereon to such regis-
tered owner in the manner herein and in the 1975 Ordinsnce
get forth shall be valid and effectunal to satisfy and discharge

~ the liability upon this Bond to the extent of the eum or
sumsa 80 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
regintered cuner, his heirn, successora or aszigna, and upon
all transferees hereof whether or not notrtion tirsreof be
mnde hereon or on any Bond irsued in exchange or transfer
hereof. .

In cere an event of default. aa defined in the 1975 Ordi-
nance, shall cecur, the principal of all bonds then cutstand-
ing under ‘the 1975 Ordinance may be declared or may
become due and payable and any such declarstions may
thereafter be annulled. all upon the conditions and in the
mannrer and with the effect provided in the 1976 Ordinance
and m the Act.

This Bond ix a special obligation of the City payable
solely from the pledged rentals, revenues and monevs and
mither the credit nor the taxing power of the City is
pledged for the payment of the principal of, premirm, if
any, or interest on thin Bond., nor shall this Bond be
deemed to be & general obligation of the City.

It is hereby certified that all eonditions, acts and things
required to exist, happen and be performed ander the Act
and under the 1876 Ordinance precedent to and in the imsu-
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ance of thin Rond, exi«t, have hnp;‘aened and have been per. K
formed, and that the imsunnce and delivery of this Bond
have boen dnly authorized hy Urdinance of the City duly o

adopted.
IN WITNESS WHERFOF, the City of Philadelphia has
caused this Rond to be properly executed by its Fisesl s

Agent, by two duly authorized officers thereof, and the =
faesimile of the seul of the Citv of Philadeiphia to be
imprinted hereon, and to H duty countersigred aud nttested
by a facsimile signature of the City Controller. as of .

CITY OF g
'PHILADELPHIA A

Fiscal Agent '
Countersigned and Attested By .................
by (Facsimile Signature) " Authorized Officer .

) Authorized Officer

SECTION 3.03. Form of Conpon Rond and Form of Cowpon
for Interest. Coupon Bonds and the coupnns thereunto ap-
pertzining shall be substantially in the following form:

(Form of Coupon Bond)

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

(Numerical Designation) $
{ Seriex Designsation)
%

"The City cf Philadeiphia, Penneyivania (the City). for
valwe received, hereby promises to pay in iawful money of
‘the United States of America to the besrer. or if this Bond
is regintered an tu principal as hereinafter provided. to the
Texintered owner hereof, on unies this
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/  Rond shall be redeemable and shall have previously heen
.eslled for redemption and payment of the redemption price
-made or provided for, from the rentals, revenuer and
moneys of the City pledged for the payment hereof purau-
‘ant to the General Gas Warka Revenue Rond Ordinance of
1975 (Ordinance No. approved , 1978) of .
the City (the 1975 Ordinance) but molely therefrom and not
¢ uerwine, upon smurrender hereof, the principal sum of

Dollars ($ " ), and to pay interest on such
prineipal amount in like money, but solely from naid rentals,
revenues and moneyr aforesaid, from the date hereof in-
‘{tially on and thereafter on each subssquent

and until payment of ruch

‘principal amount, or provision therefor, ahall have hean

made upon redemption or at or after maturity, at the an- y

nual rate shown hereon. but, with respect to interest -ac- N

erued at or yrior to maturity, only upon presentation and
surrender of the coupons for interest hereunto appertaining
as they severally mature. The principal of and interest ot
“this Bond and the premium, if any, parable upon redemp-

tion, are payable at the prineipal Philadelphia office of -

, Fiscal Agent of the City, ¥

in Philadelphia, Pennaylvania, or at the principal office of
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any successor Fiacal Agent appointed under the 1976 Ordi- ..
‘nance.
“‘This Bond is one of a duly authorized irstue of honds of ‘:
‘the City designated ns itr Gas Works Revenue Ronds of '
the ceries designated hereon (the Bonds) limited in agere- '
gate principal amount to $ . inaued or to be issued §
parsuant to The First Claas City Revenue Bond Act (Act P
No. 234 of the Pennsylvania Genera! Assembly approved o
‘October 18,1972, 53 P.S. §15001) (the Act) uniicr the 1975 3
Ordinance and suppiemental ordinance dated if
. The Ronds, together with all previous hands i

of the City, if any, irsued under the 1975 Ordinance and i
- ander previous supplemental ordinancea and together with S8
all bonda of the City hereafter issued under the 1975 Ordi-
‘mance and all subsequent mupplemental ordinances, are and g

will be equally and ratably secured under the 1975 Ordi-
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T namee by n pledge of all the remta, rates and charges im-
;ir posed or charyred by the City for the use of or rervices ren.
L gered by the Gar Works of the City and of certain uther
L2595 smoneyn dertved from the Gas Works and from the fmvest-

. ynent of such revenue. The 1975 Ordimance requirex wuch
: reveres to be applied in order of priority to net operating
expenses, tinking fund payments required by the 1975 Ordi-
nance, nt of genera! obligation bonds of the City ad-
judged to be nelf-liquidating from Gas Worka revenues, debt
nervice on other general obligation bonds ixsued for the Gas
Worka, Clty charpes and any other proper purpome of the
City.

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

Reference in hereby made to the 1975 Ordinance for a
atatement of the terms and conditions under which previous
bonds, if any, have bee, insued, under which the Ronds are
ismued and under which additional bonds will be ingued, and
for a statement of the particular rentals, revenmves and
‘moneys pledgred for the =ecurity and payment of all honds
insued under the 1975 Ordinance. the nature, extent and
manner of enforeement of the recurity, the terms and con-
ditions wnder which the 1976 Ordinance may be smended or
modified, and the rights of the holders or registered owners
of the Bonds with respect to such secarity. The City trereby
Tepresents to and covenanta with the holder of thia Bond

.that no Gas Works Revenue Ronds of the City have been
or will be inxued for-the payment of which the holder has or
‘#hall have a prior lien on or security interest in the revenues

" Pledgred for the npayment of thir Rond or a prior right to
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payment therefrom and that all Gas Works reveave bonds
L which have besm or will be equally and ratably secured by
ne},wdmhanandwmbemuedin sccordance
" isn the provisions of the 1975 Ordinance, However, noth-

“tng herein contained shall be construed to prevent the City
¢~ ¢rom financing Gas Works projects by the issunnce of itx
. general obligation bonds or by the issuance of Gas Works
1. peverioe bonds under other authorization for the payment of
which project revenues of the Gas Works may be pledged
subject and subordinate in each fiscal year to the “prior
-payment from such revenues of all principal, premium,
nterest and ~inking fund reguirements payable during such
. ‘figeal year under the 1575 Ovrdinance in respect of Gas
Works P ovenue Bonds isrved and entstanding thereunder.

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

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

If leaa than an entire year'z maturity is to be redeemed at
any particular time, the Bonda or portions thereof’ to be
‘redesmed shall be chosen by the Fincal Agent by lot.

‘Each such -redemption shall he made after notice by
publication once a week for two successive weeks in not
Jeas than two or more than four daily newspapers publiched
and of general circulation in the City of Philadelphia,
Pennsylvania, the first publication to be not leas 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
deporit with the Fincal Agent or Sinking Fund Deposttary.,
all tnterest on Bonds called for redemption accruing after
the date fixed for redemption shall ceare, and the holders or
regintered awnera of the Ronds calied for redemption shall
have no recurity, benefit or lien under the 1975 Ordinance
;::? right except to recejve payment of the redemption

Thir Bond is transferable vy delivery uniess registered
an to prinetpal in the name of the owner on the hond regirter
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of the City to be kept for that parpose at the principal
Philsdelphia Office of the Fiscal Agent, such registration
toboaotadhemnbythe Fiscal Agént on behalf of the City.
& After ‘such registration no transfer shall be walid unless
‘¢t qmade by the registered owner in person or by his duly
authorised attorney and similarly noted upon said bond reg-
. {ster and hereon. This Hond, however, may be dircharged
' from registration by being in like mammer tramsferred to
bearer, and thereupon transferability by delivery shall be
" .pestored safter which thia Bond may again from-time totime
be registered or made transferable by delivery an before.
Such registration, however, rhall not afiect the negotiability
of ‘the coupons for interest hereto attached. which shall al-
ways continue Lo be payvabie to bearer and to be transfer-
‘able by delivery.

“This Bond ia exchangeable by the holder or, if registered
a8 to principal, by the registered owner in person or by his
sttorney duly authorized in writing. at the principal Phila-
deiphis office of the Fincal Agent, but oniy in the mamner,
-subject; to the limitations, and upon payment of the charges
provided in the 1975 Ordinance, and upon surrender of this
Bond. Upon requesat for auch exchange, the City ghall issue
in the name of the holder or registered owner of his nominee
or in bearer form at-the option of the holder or resristered
owner, and shall deliver in exchange for this Bond, to or
upon the order of the holder or registered awmner, a mew
‘regintered Rond or new registered Bond in authorized de-
‘nominations aggregatiny the principal amount hereof or
a new coupon Bond or coupon Bondx of such demoninations
and agwregate principal amount with coupons attached
‘vepresenting all unpaid interent dnue or to hecome due and,
in each ease, maturing on the asme date and hearing interest

J at the sume rate an thix Bond, and bearing the same dexigna.
“tiun as to series or subseries as this Bord.
- Ar provided hy the Act. thix Bond, ita transfer and the
meome therefrom (including anv gaina made on -the sale
) “thereof other than underwriting profite in a distribution

‘thereof) shall at all-times he free from taxation within and
by the Commonweaith of Pennavivania but this exenmtion
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Inall not extend tu the underwriting profils or to gift,
e seesion or intreritance taXes or any other taxes not tevied
" diractly on this Bond, the receipt of income therefrom, or
tie ramlization of gains on the nale thereof.

“The City and the Fincal Awent may treat the holder of
this Bond if it shall nat st the time bLe regintered 28 to
‘ the regirtered owner of thia Bond if it shall gt
. the time be no rexistered, and the holder of any coupon
sppertnining hereto, whether or not this Bond shall be 80
segistered, an the absolute owner of this Bond or wuch
.poupon, as the case may be, for all purposes whether or not
this Bond or sucl. coupon be overdue, and neither the City
* nor the Fiecal Agent shall be affecied by any notice to the
" eomtrary. Any consent, waiver or other action taken by the
" holder or registered owner hereof purauant to the provigions
of the 1970 Ordinance shall be conclusive and binding wpon

neaigns and upon all transfereea hereof whuther or not
notation thereof be made hereon or on any Bond issued in

exchanpe hereof. .

In eage an event of defarult, an defined in the 1975 Ordi-
‘nence, shall occur, the principal of all bonds then outstand-
ing under the 1975 Ordinance may be declared or may
bacome due .and pavable and any auch declarations may
‘thereafter be annuiied, all upon the conditions .and in the
“manner and with the effect provided in the 19756 Ordinance
and in the Act.

Thin Bond ir a npecial obligation of the (ity paysable
solely from tlie pledged rentals, revenven and moneys and
nejther the eredit nor the taxing power of the City is
pledged for the pavment of the principal of, premium, if
any, or intereat on thir Band, nor sha!ll thir Bond be deemed
0 be .a genera) obligation of the City.

.1t ia hereby certified thst all conditiona, acts and  things
“required to exint, happen and be performed under the Act
and under the 1976 Grdinance precedent to and in the
{esuance of thia Bond, exint, have happened and have been
verformed. and that the insuance and delivery of thin Bond

ST R 5\}1"!4"
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Save been duly nuthqritﬁ_(_l by {)ﬂhmnﬂ' of the City duly
adupted.
IN WITNESS WHEREOF, The City of Philadelphia hax

. caused thizs Bond to be properly executed by ita Fiscal

Agcent, by two duly authorized oflicern thereof, and the fac-
aimile of the seal of the City of Philadelphia to be impriated
hereon. and o be duly countersigned and attewied by a
facsimile signature of the City Controlier, and has siro
csusad the coupona hereto atigched to be authenticated with
thve faesimile signature of the City Controller, as of

Countersigned and ]
Attosted by CITY OF PHILADELPHIA
( Fscsimile Signsture) BY o
City Controller Fincn) Agent
Authorized Officer
Authorized Officer
(Form of {‘oupan)
-Coupon No. $
On .the City of Philadetphia

upon eurrender of thix Coupon will pay to the bearer unless
the Bond hereinafter mentioned shall have been called for
‘previous redemption und pavment of the redemption price
made or provided for, at the principal Philadelphia office
of in Philadelphia, Pennayivania,
but only out nf the rentuls, revenues and moneva referred
to in the Bond hereinafter mentioned, the amount shown
‘aereon, in lawful money of the United Staten of America,
being interest then due on itx .Gasa Works Revenue Bond,

. dated an of .
26d nambered.
. CITY OF PHILADELPHIA
3 . 5 2PN
CHty Comtreotier




P J,f 863
. ~

. 804, - Generel Form, Content end Peymat of

SHE24 within such scries in such subseries as the City
oo time to time determine. The apwregate principal
”“”fﬂnndnwhxdlmavbemed.authenmgnd
i ander ttin Ordinance is uniimyited, but prier to
s of each Beriex of Bonds, the City shall adopt a
] Ordinance authorizing such Series.

ﬁﬁ‘-ﬁx EA

'he Bonds of each Series may be issued in coupon form
gi“af"i’;ampu paysble to besrer or registered 2s 1o principal
: h fully registered form, or may cemsist in whole or
ofoneorammstalhmtBondsmfullymm'ed
'yabkutopnnapalorsubjectwmandaborvre-
1Dt tion in annual installmenta, or amy combination of the
aroing, chall be issued in much aggregste principal
ﬂoﬂn'fnhallbudrﬂdonoraaofmchdawcrdmm
ﬁ( fﬁ"n'uch denominations, «hall mature or be subject to
%ﬁorrrodempbonmmh principal amounte and on
Wdaw ahall bear interest from such date or dates and
28 such Fate or rotes, shall be subject to optional redemption
i“*'humandmnmchtenm and shall contain-such

Mdoarezmsed or as shall be determined by a designated
,:%mk or officers of the City thereunto authorized by the
nsﬂ;ﬁﬁmmmal Ordinance, or in the absence of such pro-
ﬂﬁﬁm or desiwnation, as rhall be determined by the Di-
W ofl-‘inm:oeuepetiﬁed in Section 4.05.
JW, MIofandmterenon (except the final mstall-
Zient of vrmpalanduutmmmmpayable)mﬂthe
ggg Pal. premium, if any, and acerued interest payable
wmmmwnm with reepect to, all fully registered
: Bonds, and the interest payable in respect of
Bonds, shall be payable by ebeck or iraft
FMMM&Mwmmmdm
ot Bttheaddmofwchmeruitmrﬂmthe
m‘ﬁerﬁndthemrdnofthﬂmJMthlbe

Ty L

I
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ive ax to such peyment and shall ‘bind such swner,
noted on such Bond. Except az afcressid, the princips! of
-all Bonds, the premium, if any, paynole upon Tedemption
" thereof, and the interest on all .corpon Bonds payshie at
or prior to maturity, shall be peymble in lmwful money of
the United States of America xt the principal Philsdeiphia
.ofice of the Fiscal Agent in Philadelphia, Pernsytvania, or
.at the principal office of s paying agent designsted in such
Bonda. but with respect to such principal, only upon presen-
tation and surrender of such Bonds, or with respect to
interest ‘pavabie at or prior to maturity of such coupon
Bonds, only upon presentation.and surrender of the respec-
tive coupons for interest, exeept as otherwise herein pro-
vided with respect to mutilated, destroved. lont or stolen

Bonda or coupons.

Each Bond executed and delivered upon any transfer,

exchange or sabstitution, shall carry all the rights to imter-
est secruwed and unpaid, and to accrue, which were carried
‘by the Rond or Bonds surrendered upon such ‘transfer or
exchange, or as the case may be, the part thereof repre-
sented by much new Bond or Bonds, rad notwithstunding
anything to the contrary contained .n this Ordinance, such
new Bond, if a fully registered Bond, shall be so drted,
and, if a eoupon Bond, shall have attached thereto 'such
coupons, that neither gain nor loes in interest shall result
from such tranafer, exchange, or sabstitution.

The foregoing provisions of this Section, any other pro-
vision in this Ordinsnce to the contrary notwithstanding,
re subject to the express understanding that the principal
of and interest on all Bonds issued hereunder and the
‘premrium, if ‘any, pavable on redemption thereof, ehall be
‘Paynbie only from the rental, vevenues and moneye of the
City. pledged for the payment thereof pursuant to this
‘Ordimance and not otherwise.

BECTION 3.05. Repistration of Bowds, Repistrar, Bond

Repister. The City shall -keep or caune to be kept xt the
Principal Phiisdeiphia office of the Fincal Agent, books for
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A udmder-mdﬂn Citr will rerister or tranefer or
%uummmmmm therein, as hereinafter
provided and pnder such’ ressonable rexulations as wmy be
% by the Director of Finance, any Bonds entitied
$5%he mo registered or transferred, wpon presentation for
ﬁgm ‘The Fiscal Agent iz hereby sappointed the
réhtrm' of the City for the purpose of registering, trans-
S ferring and exchanging the Bonds. The books kept pursuant
b

b 'uﬁamnnnhemnmdmthe Bonds referred to as

o

_Mahaﬂbemblemd t:tleﬁm'etodmllpssby
gdmrywessmwutoml in " the munwer
hu'dufterrnvnded.‘rhehearerofmmn Bond ‘way

Memmhhmhbvtbermm-edmermmcr
5:by hin duly aothorized attorney, and wimilarly noted on
the Bond: thchnmdmhemadmmdfmmm
tion by being in like' manmer transferred to bemrer, nnd
the!wmnttmdmhihty by delivery shall be restored ;an
aoch Bondmavmn,frmntmetotme.beMOr
dwfmmmmlnﬁmmmuhefom
i ‘Such rexintration. however, shall not affect the megotiabitity
’hdeﬁvwvofﬁnempouq but every soch coupon shall eon-

wwhmmfmblebyddmrymdmllm ‘pay-
2ble to besrer. :

1SBCTION 308, Regirtration end Tvarefer of Fully Regis-
Bandz. “The mumes and addrerses of the regintered
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pwpers-of sli fully registered Remde together 'with .2 brief
.description of the Ronda ao regintered ahall be recorded tn
the hond register. Any fulty regintered Romd may be trans-
ferred at the principal Philadeiphia office ‘of the Ficeal
Agent or surrendered for transfer at the principal offiee of
ome of the paving agents ‘designated in ruch Bond, wpon
aurrender of such Bond .sccompanied by delivery of a
-weitten imatrument -of tranefer in form rpproved 'by the
Director of Finance, duly executed by the regintered owner
of roch Rond or his duly authorized sttorney, ‘snd there-
.qpon the City and the Fiscal Agent whall execate in—the
name 0f the tranaferee or tranxferees, and the Fiscal Agent
shall deliver, » new filty Tegintered Rond, or new fully reg-
ntered Ronda, of fike form, of the same Rerien, bmaring the
«ame trte of interest. of the same maturity, .and for the
aame . agRTETate principal amount.

Spenon 3.00. Erchanoe of Bondz, -All Bonds of any
Rerien immuved hereunder nhall be exchanpeabie forlike Bonds
-of different authorized denominationk nr for Ronds inidif-"
ferent form of the same Series. as the case may be, :and, in
vach case, in the xame aggregate principal amoont. mstor-
ing on the rame dntea and hearing the name rate of Inter.sat
as the Ronds to he exchanped, .all in the mammner herein.
-after provided. The halder of anv hearer coupon Bond or
‘Ronds or the registered owner of any registered Bond or
Ronda -deniring to-exchange nuch Bond or Bondr shall wor-
Tender (or, in the ease of regintered Bonds, vhall exuse this
-Attorney thereunto dulv Ruthorized to wmurrender) wuch
‘Rond or Ronds -in negntinble form or. ar the casemzy be,
-acrompanied by an appropriate instroment -of transfer,
opether with all unmatared coupons appertaining to cou-
‘pon Ronde =0 surrendered, at the principal Philadelphia
‘nffice of the Fiserl Agent or.at the principal office of -one of
“the paving apents -designated in the Ronds, tugether with

A ‘written request for exchange, in form .approved by the
Director of Finance, setting forth the form of Bond or
Rondx requented to be ised in exchange, the denomnation
or denaminations thereof and. if to he istued in partial or
fully regixtered form, the Persnn or ‘pereons in whoee mame
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et Bonda:are tn be registered. Therrunon end rabject to

of Sertion 3.10, the City and the Fiseal
Agent whall execute and deliver to the permons thereunto
.entitled a new Rond or new Ronda in the form req:ested in
‘suthorized denominations aggregating the principal amount
of the Rond or Bonds xurrendered. maturing as to principal
* onthe xame date or dates, bearing the mume rate of imterest,
" and ‘bemrring the same derignation as to series. All fully
" yegristered Ronds imsped in exchange for Bondr of mmy
werten whall be dated on the date of issuance thereof and
«-whall bear interest from the date from which imterest waa
: . initially ‘payable ‘with respect to ruch Serien or from the
ymxt preceding interest pavment date of ruch Series, ‘which-
oyer in later, or, if the date of athentication shall be &n
-{mterest ‘pavment date of ruch Seriex, from such date. All
eoupon Bonds iesued in exchange for Bonda of any Series
ghall be dated as of the date of the initial isrusmee of auch
Serien and ali. matured coupons shall be removed from such
" Bonds prior to their authenticatinn and delivery in ex-
-change. For the purpose of exchange, a fully repistered
inatallment Rond shall be deemed to vepresent sepsrate
Bonds ,each in the amount and of the matority of the
gnnaa] installments of principal provided for in such Bond.

. 8eCcTON 3.10. Cost of Romd Regixtrutinn, Trewsfer or
Erchange, Mizevllonenus Provizsions Governing Tronsfers
avd Erchawges. Registration, tranefer, dincharges from
Tepistration, and exchanges of Ronda authorized under thia
Article whall be without expense to the Holders of such
Bonds, ‘but any tuxes or other povernmental charpes ve-
~ quired to be paid with respect tn the mame shall be prid by
. “the Holder requesting mny such transaction, az 3 condition

. ‘Pprecedent to the exercice of cuch privilege.

w "The City nhall not be required to make (a) ny exchange
Urtranafer of any Bonds duoring the period of fifteen busi-

TR deyr ‘next preceding any interest payment date for
&sch Bord « or (b) any exchange or tranefer of Eny Bonds
thering the period of twenty husiness dave mext preceding
the fivet ablication or mailing of any motice of vedemption
- of warh Bonda, .
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ssrrendered for exchange snd: the coupens, ff
} sttached thereta.and all reyistered Ronds without
sarrendered for transfer, shall be cancelled an the

or otherwise destraved by the Fincal Agent.

All Ronda exernted, anthentirated and delivered in ex-
change for Ronds surrendered or upon the tranafer of
registered Bonds shall be walid obligations of the City,
evidencing the same debt as the Bonds surrendered, and
shall be secured hy thin Ordinance tn the mame extent an
such xaorrenderad Bomdsa

‘SECTION 3.11. henerzhip of Romda, The City, the Fis-
eal Agent and any paving agent dexignated in any Bond
may treat the holder of any couprm Rond if it shall not at
the time be rericterad ax to princifal, the registered owner
of any coupon Bond if it shall at the time be mo registered,
"the holder of any coupon appertrining to a cmpen Bend
whether or not such coupon Bond shall be sp registered, *
and the registered owner of any fallr registered Bond, ar
the abanlute owner of such Bond or such coupon, as the
cane may be, for all purprses whether or not such Rond
or such coupon shall be overdue, and neither the City, the
‘Fincal Agent nor any paring x~ent shall be aftected by
any motice to the enntrary. Anvy comsent. waiver or other
actiom taken by the hnider nf any hearer compon Pond or
by the regixtered owner of any Rond other than a bearer
coupon Bond porsuant to the provisims of this Ordinance
‘#hall be concluxive and binding upon such Holder, his
heire, sucresmors or ascigns, and npon all transferees of
rach Bond whether or not notation of auch consent, waiver
or other action rhall have heen made on snch Remd or on
sny Bond imwed in exchange therefar,

SPCTION 3.12. Definitive and Trmparary Remds. - Bords
.in definitive form xhall be folly enyraved or printed oy
Tithographed on stee) engraved borders. Until Bonds in de-
‘mitive form of any Serien are ready for delivery, the City
‘thd the Fincal Agent may execvte, and, upon the requst
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e City in wridng, the Fiscal Agent shall deliver in
i of any such Bonds, and-subject ta the uame provisions,
¢ limitationa and conditions, one or more printed, litho-
“graphed or typewritten Bonds in temporary form, substan-
“$lally of the tenor of the Bonds hereinbefore described,

" without coupona or with one or more coupons, and with
priste omisaions, variations and insertions. Such

Bond or Bonds in temporary form may be for the amount
of any authorized denomination or any multiple thereof,
as the Director of Finance may determine. Until exchanged
for Bonds in definitive form such Bonds in temporary form
ghall be entitled to the benefit of thia Ordinance. Unless
otherwise agreed with the Holder of such temporary Bond
or Bonds, the City shall, without unreasonabie delay, pre-
pare, exe.ute and deliver to the Fiscal Agent, and there-
upon, upon the presentation and surrender of any Bond
or Bouds in temporary form, the Fiscal Agent shall execute
and deliver, in exchange therefor, a Bond or Bonds in de-"
finitive form of the same Series and same matarity for the
-.5ame 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, thc Holder of one or more Bonds in
temporary form may, with the consent of the City, ex-
change the same, upon surrender therenf to the Fiscal
Agent for rancellation, for' Bonds in temporary form of

like u; vrecate principal amount, f the same Series and

maluri'y. i o .thorized denominations and bearing all un-

mature © oens if any.,

St ! reeution of BRondx. The Bonds shall be
exce 1. -+ :1f of the City by the Fiacal Agent by the
maunuad conaiires of two of its duly suthorized officers,
ander tie 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
Contruller, all in accordance with the Act of March 24,
1849, P. L. 312, or in such other manner as shall be su-
thorized by Iaw and prescribed by supplementa) ordinance. -
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au.ldled to eoitpun Bondn rhall be executed on
f the City by .the facrimile signature of the City
pr. Any ruch Bonda or coupons may he executed,
i and delivered. notwithstanding that one or more of
dten signing such Bonds or whoee facanimile nigna-
ture shall be upon such Bondr or coupons or any thereof,
dull have ceased to be such officer or officerr at the time
when such Bonds ahall actually be delivered, and although

Ly

han been such officer.

2" " SpeTION  3.14. Mutilated, Deatrayed. Lost or Stolen
','-“@“'Bonds. Upon receipt by the Fincal Agent and the City of
,_” 'mdeﬂce satisfactory to both of them that any outstanding

" indemnity satlsfactorv to both of them. then. in the ab-
-t semce of notice to the City or to the Fircal Agent that such
Bond or coupon, if alleged to have heen lost or stolen, has
been acquired by a bona fide purchaser. or if a Bond or
coupon has been mutilated, the City in its discretion acting
through the Director of Finance, may execute and deliver
a new bond of the same Series and rame maturity and of
like 'tenor (which shall have attached the same correspond-
ing coupons, if any, ax the mutilated. destroyed, lost or
stolen Bond if such Bond were a coupon Rond) in exchangre
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 enupons, if any. so

destroyed, lost or atolen.

"The City may, for each new bend authcntlcated and
delivered under the provisions of thix Section, require the
‘payment of the expenses, including counsel fees, which may
be incurred by the City and the Fiacal Agent in the prem-
ises. In case any such mutilated, lost or stolen Bond or
coupon has become or is abnut to become due and payable,
the City, in ite discretion. may, instead of imsuing a new

or coupon, direct the pavment thereof at maturity
and the Fincal Agent shall thereupon pay the same.

Any Bond or ecoupon issued under the provisions of this
Bection in lieu of any Rond or coupon slleged to be de-

at the nominal date of the Rond any auch person shall not

4l

ity 1.
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" lost or .iolen shall constitute an original addi-
“Honal contractual obligation on the part of the City whether
' t% siot the Bond or coupon so alleged to be destroyed, lost
i'or atolen be st any time enforceable by anyone, and ghall
 bo egually and proportionately entitled to the bemefits of
i 'this Ordinance with all other Bonds and coupons issued

the authorization by supplemental ordinance of inatall-

. memt Bonds in the formsa above provided with appropriate
modifications or to prohibit the issuance of interim ecertifi-

| as ghall be approved by the City Solicitor.

SecTioN 4.
ARTICLE TV n
ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SecTioN 4.01. Pwrpnge nf Bonds, The Ronda ‘issved un-
der this Ordinance shall be issued for the purpuse of paving
the coat of projects, as such term is defined in the Aect,
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-
foing purposes,

SECTION £.02. Pledge of Revenwes: Grant of Secwrity
Interest; Application nf Revenwes. The City hereby
pledges for the sscurity and payment of all Bonds and
eoupons, if any, isrned under this Ordinance and hereby
. RTants 3 security interest in, z!l rents, rates and charges

Imposed or charged by the City upon the owners or occu.
Fants of properties eonnected to, and upon all ueers of,
waa distributed by the Gas Works and all nther revenuves
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derived therefrom (the Projoct Revenuex) as such term ia
defined in the Art and all accounts, contract rights and
genera! intangiblées representing the Project Revenues, and
in each cuse, the proceeds of the foregning. For the purpose
of compliance with the filing requirements of the Uniform
Commercial Code in order to perfect the security interest
herein granted, the Fiacal Agent shall be deemed to be and
the City hereby recognizes the Fiscal Agent us, the repre.
gentative of bondholders to execuie financing statemenis
as the secured partyv. Subject to the provitions of Sectian
"7.02 hereof, all Project Revenuea as and when collected in
each fiscal vear shall be applied first to Net Operating Ex-
‘penses: second. to required payments into the Sinking
Fund herein created to pay the principal of and interest
on all Bonds isaued hereunder and. if required, to accumu-
late, or to restore any deficiency in, the Sinking Fund Re-
serve; Liird, to the pavment of any general obligation
bonds adjudged to be seif-liquidating on the basis of such
expected revenues: fourth, to the payvment of interest and
sinking fund chargea of other general obligation debt in:
ctrred for the Gaz Works, and fifth, to the pavment of
City Charges. Any balance remaining may be applied to
any proper purpose of the City. The foregning provisiona
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, Particwlar Covemantz. The City cove-
nanta with the Holders of all Ronds from time to time and
at the time outatanding under this Ordinance, that so long
as any such Bonds shall remain outstanding:

(a) No Bondsa will be insued by the City hereunder or
under any ordinance supplemental hereto uniess the
financial report of the chief fiscal officer of the City re-
quired by Section 8 of the Act to be filed with the City
Council shall be accompanied by an engineering report
of an independent conrulting engineer or an independent
firm of consulting engineers, in either ease having broad
experience in the design and analvxis of the operation
of gas worka or gas distribution aystems of the magmi-
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tude and scope of the Lar Works and a favorable repu-
tation for competence in such field (the Engincsra) set-
ting forth the qualifications of the Engineers and:
(i) containing a statement that the Engineers have
made such investigation of the phyrical 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:
(az) the rame matters, statements and opinion
as are required by Section B of the Act to be con.
tained in the financial report of the chief fircal
officer supported by appropriate schedules and
summaries;
(bb) a statement that the Gas Works rents, rates
and charges, on the basix of which the statementa
required by the foregoning clanse (aa) are made,
are currently and will be sufficient to comply with
the Rate Covenant set forth in Section 4.03(b);
-and
{cc) a statement that, in the opinion of the engi-
nezrr, the Gan Worka are in good operating eon-
dition or that adequate stepa are being taken to
make them so.
(b} it will, at a minimum, impnee, charge and collect in
each Fisce! Yesr such gas rates and charpges as shall,
together with all other Project Revenues (as defined
in the Act) ta ke received in such Fiseal Year, equal not
less than the greater of:

A. The sum of:

(i) all Net Operating Expenses pavable during such
Fiacal Year:

(ii) 150~ of the amount required to pay sinking
fund requirements for principal of and interest on
all Bonds irsued and outstanding hereunder which
will become due and payable during such Fircal Year;
and
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(iii) the amount; if any, required to be paid into
‘the Sinking Fund Reserve during such Fireal Year;

ar

B. The ~m of: .
(i) AN Net Operating Expense= payable during such
Fiscal Year; and

(ii) ‘all Sinking Fund deposita required during such
Fiscal Year in respect of all outstanding Bondas and
in respect of all outstanding genera)l obligation bonds
izsued for improvements to the Gas Works and alil
amounts, if any, required during such Fiacal Year
to be paid into the Sinking Fund Reaerve,

The Gas Commisaion ir hereby authorized and directed.
without further authorization, to impose and charge and
. to collect, or cause to be collected, rents, ratea and charges
‘. which shall be sufficient in each Fiacal Year to comply

with the foregoing Rate Covena:®. .

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

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

(e) It will not in any Fisca! Year pay from the Project
Revenues any City Charges or deposit from the Project s
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 Ronds

issued and outstanding hereunder for such Fircal Yesr,

then payable, shall have been deposited in the Sinking

Fund created hereby.

(f) It will not refund from the‘ proceeds of Bonds any
debt of the City represented by genersl obligation bonds
or notes jssued prior to January 1, 1974,
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4 That it has, by Ordinance, anthorized the imposi.
i of rates and charpee by the Gas Comnrission auf.
¥asiont Trom time to time to comply with Rate Covenant

2 forth In Section 4.03(b) and that it will not repeal
+ materially adversely dilute ruch authorization.

WY

‘(h) 1t will. not later than 120 days following the close
‘4f each Fiscal Year, file with the Fiscal Agent s report
=of .the operation of the Gas Works retting forth, among
"gther things, in reasonable detail finanrial data con-
cerning the Gas Works for such Fiacal Year, including

ii:ler) prepared by the Manager of the Gas Works in ac-
eordance with generally recognized municipal accounting
ﬁ!'inciples conristently applied, showing compliance with
he Rate Covenant, accompanied by a certificate of the

* to the Fiacal Agent in ruch reasonable number of copies
an ahall be required 10 meet the written requests of Bond.
holders therefor on a first come first perved basia, The
Fiscal Agent shall keep on file a copy of each report and
. ita accompanying certificates for a period of ten (10)

years and shall exhibit the same to, and pernit the copy-
ing thereof by, any Bondholder or his authorized repre-

. O N 4.04. Bonds to be Parity Bonds, All bmds
f7ued hereunder shall be parity Ronds equally and ratably
fgcured by the pledge of and grant of security interest in,
¥e_Project Revenues without preference, priority or dis-
o1 as to li'n or otherwire, except ar otherwise here.
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200 fta Gas Works by the izeuance of ita general obli.
“tlon bonds or by the issuance, under ordinances other
niSupplemental Ordinances, of Gaz Works bonds for the
(.,",“,ém of which Pruject llevenues of the Gua Worka may
ﬁ‘”ﬁlwm aubject and subordinate in each Fiscal Yea'r to
sthemprior payment from such revenues of all principal,
ﬁr;mium. interest and sinking fund requirements payable
diiFng such Fizeal Year under this Ordinance. ar from
me to time supplemented and amended. in respect of

iTerme and Pravisians: Authority of Director of Finance.
Tg;'the extent, pursuant tn Section 4.06, that the Supple-
“mental Ordinance authorizing any Series of Bonds here-

rAale ag a majority of the Mayor, the City Controlier and
.the City Solicitor may determine to be in the hest inter.
ot of the City and, if sold at competitive public sale,
imhall be soid to the purchusxer or purchasera aubmitting
:the highest and best bid upon such terms and conditions
of the bidding ax shall be specified in an nfficial notice
:0f sale insued in the name of the City by the Director of
Finance:

.{b) no eavenant to pay ‘or assume any taxes shall be
included in such Ronds: and

{c) -mubject tn the foregoing, the terma upon which or
the prices for which the Ilonds 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 neecond
Paragraph of Section 3.04 of this Ordinance shall be
fetermined hy the Direetor of Finance who is hereby
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sted an theéofficer of the City to make such determi-
based, to the extent apphcsble on the prices. in-
raten or other torma set forth in the highest and
it propoasl conforming to the bidding specifications
»Mmined and gccepted on behalf of the City by the

of Finance.

mfm 4.06. Conditions of lssuing Bonds, Supplemental
7 m'e. Filing of Tranzeript; Uar of Proceeds; Refund-
ng(mdﬁ. Prior to the insuance of any seriez of Bonds,

ifying the aggregate prmmpal amount or maximom
rate principal amount, and authorizing the issuance
¢ mich Bonda; stating that such Bunda are issned in re-
{ capital costs of 8 Gas Works project or projects
he* City or to fund or refund bond anticipation or other
obllgationn of the City insued in respect theroof or for the
mirpose of refunding debt issued for such purpose; mnkmg

r nnd priority atated in Section 4.02; and containing
covenant as to the payment of debt service reguired

‘ta"rma and provisions of the Ronds 1o be isaued thereunder,
may ‘Apecify a particular methnd of male: may specify the
‘t@l_'mu ‘upon which, or the prices for which, the Bonds are
t0'be nold or exchanged, including, if applicable, competi-
L 119 bidding specificationr; may contain such amendments

210 thin Ordinance, including amendments or rencission of
heenvenanta herein contained, and may contzin or &u-
thorize such further covenants and ngreements, including
l\geb covenants ax may be appropriate under existing regu-
lations ro that the Honds may nat he deemed to be “arhi-
trage bonda” ga such term in defined in the Internal Reve-
nue Coede and applicable mgulations, all ax the Council may
dmn Bppropriste and proper and ae rhall be authorized

R TEREE I ARAETT




ipermitted By the Act but no such amendments, -provi-
i Cyerms, covenanis or agreemenis (other than those
<itted under Section 8.01 and adopted pursuant thereto)
“h-shall be incondistent with the'pr'ovision_s of,~or if
yey; would impair a prior covenant contained in, this Or-
Aince as at the time amended or supplemented, ahall
Bacome effective until all Bonds the holders of which are
itled to the protection of, or to enforce compliance with
ich prior covenant, shall cease to be outstanding.

b Prior to the insuance of any. Series of Bonds hereunder
the Director of Finance shall, in addition to the filing re-
‘guirements of Section 12 of the Act, file with the Fiscal
iAgent & transcript of the proceedings authorizing the issu-
ynce of such Series of Bonda which shall include (i) a cer-
“tifled copy of thix Ordi:zance (unless previously so filed)
%(li) a certified copy of the Supplemental Ordinance; (i)

h exccated or certified copy of the report of the Director
of Finance required by subsection (a) of Section 8 of the

ct: (v) an executed copy of the Engineer’'s report-re-
ired by subnmection (a) of Section 4.03; and (vi) a cer-
Zitifleate of the Director of Finance that there iz no default
: :in' the payment of the principal of, interest on, or pre-
ot d.miums, if any, payable in respect of. any Bonds, that the
&mounis currently on deposit in the Sinking Fund Reserve
meet the requirements of Section 6.04 that the report for

‘the latest completed Fiscal Year required to be filed pur-

ithat during such Fiscal Year the City was in compliance
iwith the. Rate Covenant as therein shown, and that the
5%City ia currently in compliance with the.Rate Covenant
c0and all other covenants contained in this Ordinance:snd
;2 all ‘Bupplemental Ordinances, and - thereupon - the ~proper
iofficers of the City and the Fincal Agrent shall be sothorized
#to execute and deliver the Bonds ro suthorized, to: receipt
of the purchase price thereof and tc execute and deliver
‘0n behalf of the City the usual cloning statements, affi-
tx and certificatex.

R Y ST R
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~
Divector of Finance, the City Bolicitor, the City Con-
 and -such other officers of the City as may be &ppro-
< are quthoriged in connection with the insuance of any
ciesot Bonds hereunder, to prepare, execute and file-on
{570 of the City such statements, documents or other ma-
"1 gs may accurutely and properly refiect the financial
dition of the City or o;:gherd'nmtt:rrreieva;: to th;:dmu-
st or payment of such Bonds and as-may requi or

m’e’gmte to comply with applicable state or federal laws

lations.
" Unloss otherwise provided in ‘the Supplemental Ordi-

siance, the proceeda of sale of .all Bonds issued hereunder

*4hall ‘be deposited in .the consolidated cash aceount of the.
iCity 'to the credit of the capital -improvement funds .and
k245l ‘be disbursed therefrom, in accordance ‘with estab-
lished -precedures, for the costa of the project or -projects:
i(6a such term ia defined in the Act) for which the ‘Bonds

.issued provided, however, that if such Bonds ghall

- ‘or notes previously issued by the City such -proseeds shall,
' ‘unless otherwise directed by the Supplemental Ordinance,

"inatter authorized and deposited, invested (if appropriate)
d disbursed under the direction of the Director of Fi-
for the purpose of retiring the bords or notes being

"' 3;1{ the City shall, by Supplemental Ordinance, authorize
+rthe iesuanee of revenue refunding bonds pursuant to Sec-
s:thon 10 of the Act. in the absence of specific direction or
imeonsistent . authorization contained ‘in ‘the Suppilemental
‘Ordinance, 'the Director of Finance is hereby .authorized
the nawe and on behalf of the City to take dll =uch
. aetion, including ‘the irrevocabie pledge of ‘proceeds and/or
: e imesme.and profit from ‘the investment thereof for the

ﬁ!ﬂpﬂon TNotieen or the giving of [irrevocable ‘instructions
-Mﬁr. 88 -TmAy ‘be neceasary or appropriate to ascerom-
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~
.the funding or reiunding and to comply with the
tA of Sedﬁm 10 of the Aci.

by

ARTICLE 'V
'REDEMPTION OF RONDS

Biv-reoN 5.01. ‘Bowde May Be Sebrect to 'Redewmption.
20 of gny Beries may be mubject to either optional or
iadstory -redemption at the timex, in the order, :in -the
RYits _-;vthe-mdemptmn prices, and other such rterms,
ions. and ‘restrictions, all 82 may be -set forth in -the
““iama:tsl Ordinznce anthorizing the ismsance of such
p#Fies or, in the abmence of much provisions, as may be wet
forth in the Bonds at'the dmcuon of the Director-of Fi-

;ggﬁn ease may be, xhall cause a motice of intention to ve-
deem, siwned in the name of the City hy the Fircal Agent.
0. be publinhed once a week for two consecutive weeks, the
';thwbhutwn t0 be at leas thirty davs and not more-than
/Bixty davs before the redemption date, in not less-than two
:?-_ Nor-mere than {our daiiv newspapers publirhed in the Eng-
‘“_Q,b Ianyuage xnd of general circulation in the Citv. At least
thirty dayn before the redemption date the Fircal Agent
Ml mail wuch notice to each reyistered owner appearing
;. ¥pon ‘the bend rerister of the regisvered Bomdx to - be ve-

deemed, but failure so to -mail any such notice whall not
i !ﬂ‘oct the validity of the proceedingx for redemption. Such
,_’_ uhee rhall apeci{y, uniers a' pertinent Supptemental Ordi-

Wence shall- etherwise provide, the Seriex and the maturi-
% tlen of the Bondn ro to be redeemed and also, if jesa than all
. then: outatanding Bords of a maturity sre to be redeemed,
the mambers of -the Tonds to be redeemed which- umy be ex-

m in dexiynsted -biocks, if applicable, end the dste

L}




"m wil] ceane tn meTTRC,

¢ with the redemvtion of 'lesu'thm all the
b‘.htﬁ,emmburoftheﬂmdutohefedm
2 er an it shall deem proper unless the Supple-
t{nancr extabliching the terma and provisions of
(i b1 the redemption provisions of the particudar
i iden that they shall be redeémable in the erder
order of their mumbers or that such Benda ghall
viaable in the order or inverse order of their mn-
‘“"‘d .aJl Ronde of & particular maturity or ma. .

% '5.03. Efficet of Redemption, Payment. Netive °

iy

an given in the manner hereinbefore provided in

m_'ﬂnch Bonde he presented for redemption or not.
mg,mwﬁ reprementing the interest om any of umd

®n celled for redemption, together with the
"3"3 and acerved interent therenn, shall be
@e}‘iml Agent, upon presentation and aurrender
.._f“ m:ahle form, accompamied by voupons, if

ing much interest, All coupons maturing aub-
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tothedateufruicmptionmuutmommmdn

y,ofumned-
eaqn B.04. Partial Redemption. Upon presentation
M'hlchllthber!dmdmwrtonly,theCzty
the Fincal Agent shall execute and deliver to the
thereol, at the expense of the City a new Bond or

of authorized denominations in principal smount
4 of the xame Series and maturity as the umre-

portion of the Bond or Bonds a0 presermted, which
i :;Bond or Ronda shall. at the option of the Holder, either
bﬁﬁ‘mmwn Bond or Bondr with all unmstored coupons
‘thereto appertsining or a regictered Bond or Bondr with-

ARTICLE V1
SINKING FUND

%f«f, Swrmn 6.01. Extahlirhment of Sinkyng Fund. There

.herebv extablished a rinking fund io be known as the
gg‘é’ of Philadelphia Gar Worke Revenue Bond Sinking
Fiond (referred toin thin Ordinance as the Sinking Fund)
h { or the benefit and securitv of the Holders of all Bonda.

“f"ii’ig‘s:nhng Fund shall be held in the nxme of the City in

todepomtm andthmnshctvbvxpprvprutedh.
Sinhng]’undfromthepledzedmmuehm
lll' such amounts as will, together with interest and prof-
iA.exrned and to be earned on -investmenta held therein,
 sufficient to sccumulate, on or before each interext and
imﬂlmmd:teofthe&mdmtbemmm
/%9, ey the principal of and the interest on the Bonds then
Mdmmmhwmmmm
R nehednledltmchtmeumdmmhmmin
1o the receipt of revenues and the operztion and
o requirementa of the Gar Works as the Dirver-
; of]'-‘hnneedundcurmme
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i .02 Fiscal Agent. Such state or federsily
5 hank as may from time to time be appointed by
755 'in secordance with law, shall act as Fiscal Agent
et of all Bonds issued under this Ordinance or in
Z47of any particular issue or issues of Bonds. The
sl Agent shall also act an Sinking Fund Depositary of

,ﬂ%ﬁnl Fund, and as paying agent and registrar of
timandy in respect of which il is the Fincal Agent. Noth-
o " his Ordinance shall be construed to prevent the
from engaging other or additional Fiscal Agenta from
76 ‘time or from engsging other or additional sinking

T?Wmﬂeﬂ- paying agents or registrars of the Bonds
ieeries thereof.

ot

Sllg\ject to the foregoing, the proper officers of the City
tthorized to enter into contracts or to confirm exist-
reements governing the maintenance of accounts and

the dispoaal of cancelled Bonds and coupons, the

duties, privileges and immunities of the Fiscsl

“r

et

Wg_:,l!mtl such other matters ar are guthorized by the
and o are customary and appropriate and to confirm

agreement of the Fiscal Agent, in its several capaci-
#0.comply with the provisiona of the Act and of this

- BROTION 6.03. Pagments From the Sinking Fund. The
Binking Fund Depositary shall, on direction of the Direc-
of Finance, or if for any reason he should fail to give
;Uirection, on the direction of the Fiacal Agent. liqui-
Anvastments, if necersary, and pay over from the Sink-
BB Fund in eash to the Fircal Agent not later than the due
Bite thereof the full amount of the principal, interest on,
; Minm, if sny, payable upon redemption of, all

e ¥ moneys in the Sinking Fund, including any

.}'i in the Sinking Fund Renerve and moneys

L2508 payment of the interest, principal and premium of

1445 the after the due date for two yearn, shall be

City but much repayment shall not dircharge

?«-i.;;!‘m it any, for which such moneys were pre-
held in the Sinking Fund.
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mu 6.04. Sinking Fund Heserre. Theru is hereby
2tilahed a Sinking Fund Reserve which ahall be held by
inking Fund Deposltary ‘a8 part of the Sinking Fund
5 crhich separate accounts shall be maintained. Un-
oti,emge provided in the applicable Suppiemental Or-
s in compliance with thix Section 6.04, the City shali,
= direction of the Director of Fina..ce, deposit in the
king Fund Reserve from the proceeds of rale of each
of Bonds issued hereunder, an amount equal to the
+m amount required in sny Fiacul Year to pay the
- ncipnl of and interest on the Bonda of such Seriex be-
faaming due and payable in such Fiscal Year. The money
A investments (valued at market) in the Sinking Fund
serve shall be held and maintained in an amount equal
nlf'times to the maximum principal and interest require-
wis in any subsequent Fiscal Year of all bonds issued
pd ‘outstiuding hereunder, provided that if the Supple-
tal Ordinance authorizing a Series of Bonds shall au-
Hze the accumulation from Project Revenues of a re-
gerve of such amount in respect of auch Bonda over & period

f, at any time and for any reason, the moneys in the
ﬂlnklng Fund, other than in the Sinking Fund Reserve,
lhlll be insufficient to pay as and when due, the principal
~lnd premium if any) or interest on any Bond or Bonda,
:8inking Fund Deporitary i hereby suthorized and
_ !_'u!ted to withdraw from the Sinking Fund Reserve and
over to the Fincal Agent the amount of such deficiency.
b!’ reason of such withdrawal or for any other reason
? shall be a deficiency in the Sinking Fund Reserve,
m!hmbymmntswmmchdeﬁmmu
d by Section 7.02.

8.08. Humgemenf nf the Sinking Fund. To
n“'!f—. extent that debt mervice in respect of any Beries of
- Mlﬂotbeﬁmneeduapartofthecmtofﬂu

.
.
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brojects for which the Bonds are issued, in
i the amount of the debt service financed shall be
‘the Sinking Fund from the proceeds of Bonds,
d payments from the pledged revenues in re-
255 Beries of Bonds shall commence during the
i 5ariod immediately preceding the first interest
5iiiate of each Series for which debt service has
e pletely funded and in eny event not later than
e abssquent to ti estimated completion or scquisi-
Tiprojects to be constructed or acquired as estimated

mr of the Gas Worka and, in all other. cases,

eht not insured, shall be secured as required by the

, to the cxtent not currently required for the pay-

lof:debt rervice, shall be continuously invested and .
seted in securities or interest bearing deposits au-
é’d‘by'the Act, all at the direction and under ‘the

jrément of the Director of Finance. Interest and prof- :

G@*and to the extent not otherwise invested and to

nd ﬁnd credited in reduction of or to complete required
ogita into the Sinking Fund.

SECTION 6.06. Comsolidated Fund, The Sinking Fund
1bs a consoliduted fund for the equal and proportionate
fit of the holders of all Ronds from time to time out-
ling hereunder and may be invested and reinvested on
Biconrolidated basis. The principal of and interest on and
Profita (and losses if any) realized on investments in the
Binking Fund shall be allocated prorata for the Series or
#pecific Bonds in respect of which such investments
made without distinction or priority but moneys. (and
4 investmenta thereof) specifically deponited for the pay-
ment of any particular inatallment of principal, interest
iOr premium shall be held and applied exclusively to the

PRYment of such particular principal. interest or premium,

e
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ARTICLE VI .
DEFAULTS AND REMEDIES

i 01, Defanlts end Statwtory Remedies. 1f the
71 ¢ai] or neglect to pay or to cause to be paid the
B4 of. redemption premium, if any, or the interest
“Bond or any Series of Bonds issued hereunder,
at stated maturity or upon call for prior redemp-
It the City ahall fail v comply ~vith any provision
; bonds or with gny covenant of the City contained
Ordinance or an applicable Suppiemental Ordinance
'er and rubject to the terme and conditions stated
Act, the Holder or Holders of any Bond or Bonds
“entitled to all of the rights and remedies, includ-
sppointment of a trustee, provided in the Act.

DN"IO? Additional Remediea, 1f the City shall
mloct to make deposits into the Sinking Fund, in-
If‘ﬁ"g the Sinking Fund Reserve, in the amounts and at
¥times required by this Ordinance and as provided in
%ndn or if, for any reason, there shall be insufficent
YA.on deposit in the Sinking Fund for the payment in
'of&&he principal (and premium, if any) or of interest
h “Bondn as and when the rame =hall from time to time
e ‘due and payable, then the City covenanta that it
without notice thereof from any Bondholder, fiseal

foddtns

t.an

oy

.paying agent or sinking fund depositary, and oo
INE AN ‘auch defauit shall continue, immediately upon such
é‘“,"“ deposit in the Sinking Fund. on a daily basis, 50%
4 llipledged revenues of the Gas Works, or such greater
TR thereof as the Director of Finance shall deter-
he covenant of thix Section 7.02 shall be specifi-
enforveable by any trustee appointed pursuant to
_74‘.0 of the Act or if there be no such trustee ap-
,'thm by the Holder of any Bond outstanding.

TION 7.03. Remedies Not Ezeinsive: Effect of Delay
mﬂ"‘“ of Remedies. No remedy herein or in the Act
W’*@fﬁfm Or reserved to the trustee, if any, or to the

D mb"“d it fmtended to be exciusive (except as
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in the Act) of any other remady or
“each and every gsuch remedy shall be cumu-
g .be in addition to every other remedy given
' heresfter existing at law or in equity

" omission of the trustee, if one be appoir‘ed,
ider of the Bonde to exercise any right or
ng upon any default shall impair any -such
or shall be construed to be a waiver of any
Saklt: or an acquiescence therein: and every power
gy given by this Article, by the Act or otherwise
szd from time to time, and as often as may

7,04, Remedies tn be Enforced Only Agpgainst
Revennes... Aniy decree or judgment for the pay-
thoney against the City by reason of default here-
#hall be enforceable only against the pledged ‘reve-
piiithe investments thereof and no decree or judg-

it Bglﬁm the 'City upon an action brought hereunder

rder or be construed to permit the occupation, at-
jent, ssizure, or sale upon execution of any other

g ARTICLE VIII
MENDMENTS AND MODIFICATIONS

B.01. In addition to the adoption of Supple-
. supplementing and/or amending ‘this
BBNCe as provided in Section 4.06 in connection with
QRUANce of successive series of bonds, this Ordinance
-;§lvphmental Ordinance may be further supple-
mm or amended: (a) to cure any ambiguity,
! or omisgion herein or therein: (b) to grant
2 ﬁa"um Bondholders, or a trustee, if any, for the
ldern any additional rights, remedien, pow.
bl ty. or recurity that may be lawfully granted

T
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conferred; (c) to romply with any mandatory provision
it ostate or federal law or’ with any’ permisnive provision
Finoeh law or regulation which does no! substantially im-
¥ the mecurity or right to payment of tk+ Bonds but no
g dment or modification shall be made with respect to
any outstanding Bonda to alter the amount, rate or time
o, payment, respectively, of the principal thereof or the
m,t thereon or to aiter the redemption provisiona
hareo! without the written consent of the Holders of sl
scted outstanding Bonds; and (d) except as aforesaid,
““fn moch other respect as may be authorired in writing by
'$ie Holders of 6§77 in principal amount of the Ronds out-

i p'gyable on & fixed redemption date in accordance with
Bection 5.03 rhall be deemed {0 be not outstanding.

ARTICLE IX
' MISCELLANEQUS

- SECTION 9.01. Ordinancer are Contractz With Rowd-
holders. This Ordinance and Supplemental Ordinances
adopted pursuant hereto are contracta with the Holders of
‘all Bonds from time to time outstanding hereunder and
thereunder and shall be enforceable in accordance with
the provirions of Article VII and the Iaws of Penngyl-

Vania.

SECTION 9.02. Repeals. All ordinances and parts of or

dinances heretofore adopted to the extent that the mame
&re inconsistent herewith are hereby repealed,

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

FRANK L. RIZZ20,
Mayor of Philadelghsa,




" CERTIFICATE OF CHIEF CLERK
7 OF THE.COUNCIL OF THE
] CITY OF PHILADELPHIA

ﬁ%hbﬁagbgs H. SAWYER, JR., Chief Clerk of the Council
5f philadelphia ("Council"), do hereby certify that:

- The Copy of the Ordinance attached hereto
»as Bill No. 2068) is a true and. correct copy of the
rdinance on file in the office of the Chief Clerk of

The Ordinance has been duly adopted by the

B

EQﬁWcJ The Ordinarnce has not been repealed and is in full
a QQbffect on the date of this certificate.

foiko Yo

hief Clerk of the C@cil of
the City of 'Philadelphia

September 6, 1989

ﬂ
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ent is conditioned v'pon approval of L
Gas Commission and adoption of - B
City Cot_mc_ll. signed by tho Mayor -

L Bl ok
‘Oonstituting the Fifth Supplemental Ordinance to the Gen- '

eral ‘Gas Works Revenue Bond Ordinance of 1975; au-
thorising the Mayor, City Controller, and City Solicitor
a majority thereof to sell either at public or private
8ale Gas Works Revenue Bonds, Fifth Series, of the City
_W_MP‘hihdeI-phia in the maximum principal amount of
 Afty million (50,000,000) dollars and to establish the
~<berms and provisions thereof by supplementing the Gen-
6ral Gas Works Revenue Bond Ordinance of 1975; desfg-
-Nating the projects and setting forth the use of proceeds;
détermining the sufficiency of the project revenues; cove-
nanting the separation of Gas Works revenue accounts
7:And proceeds of the Fifth Series Bonds from general
= Accounts of the City; covenanting the payment of interest
!9" principal; providing for transfer and payment of
tortain interest and income on moneys held in the Gas
¥orks Sinking Fund Reserve to the operating funds of
the Gas Works and, with the approval of the Gas Com-
imission, the payment to the City of any balancs in the
9perating funds up to the amount so transferred and paid;
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this ordinance. Said Fifth Series
thar st public competitive sale to the
Spiat private negotiated gale as

“5¢.them shall deem to be in the

The' Fifth Series Bonds shall con-
S islonsfis are determined by 8
‘ “the best {ntereat of the City
‘the provisions hereof, of the

1 ﬁh@l}_;‘fnot pledge the credit or
FeALa ARy debt or cherge egainat the tax
j#0;0f: the .City or creats any lien against
Hhe &QT ‘other than the revenues pledged in
nes.

.

%6 projects for which the Fifth Series
saued consist of the capital improvements
apital program of the Gas Works as from
ndod in the capital budget of the City. Such
wwements include, without limitation, the acquisi-

Sor rights therein; the acquisition, construction

at of buildings, structures and facilities to-

tholr pelated furnishings, equipment, machinery,
atus; the acquisition, construction or replacement -
d pipe lines; and the acquisition or replacement

¥




s of the ssle of the Fifth Geries Bonds shall
to make addtional payments

ﬁngncingreostlv ma}
_:topa! p..ueﬂ"u requiredbythe General

% amee of the City filed with the Counc
8 of the Act, it is hereby determined that the pledged Prol-

ect Revenues, 88 de

S gufficient o comply With the 8 nant contained in
‘,,__Seetlon 4.08(b) of the General Ordinance and also pay
“ all costs, expenses and payments to be paid ther®

from {n the order and priority stated in Qection 4.02 of the
s ‘ Genersl Ordinance. '
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of the Gas Works which are pledged und. lection 4.02 B
tho. Genersl C.dinance wili be deposited and held in
disbursed from one-or more unsegregated accounts of )
as Worls which shall be separate from and not com-
ii51d with the consolidated cash account of the City or |
“3ther account of the City not held exclusively for Gas
vk purposes. This covenant shall not be construed to- L
Piscaire the establishment of any Gas Works account segre- e
U¥ated from any other Gas Works accounts except as other .
v reqnlred by the General Ordinance. ;“ -

ﬂa:cﬂON 5. 'The City covenants fhlt, 80 ]ong 88 any
Wifth Series Bonds shall remain unpaid, it will make pay-
pents or cause payments to be made from the pledged Gas-

'Sinking Fund created under the General Ordinance, at such
‘times and In such annual amounts as shall be required to
“sccumulate amounts therein sufficient for the payment of
L principal of and the interest on the Fifth Series Bonds
n due and that it will pay or cause to be paid from said

'Egn'king Fund said principal and interest when due.

Beld In the Gas Works Revenue Bond Sinking Fund Reserve

Wy

s:ereated under the General Ordinance (Sinking Fund Reserve
wEarnings) shall, to the extent not required to comply with
Boction 6.04 of the Genersl Ordinance, be transferred and
paid by the Sinking Fund Depositary to the operating funds
o_g the Gas Works to be applied as Project Revenues in
Accordance with the terms of Section 4.02 of the General
> Ordinance. .To the extent that in any fiscal year balance
gl:g\t?:)ahuu in the Project Revenues, including Sinking Fund
Reserve Earnings, as such balance is determined in aceord-
;81¢8 with Section 4.02 of the Genersl Ordinance, such
_;E]MCG' upon the approval of the Gas Commission may be
Pald to the City, provided that in a given fiscal year the
te 30 pald does not exceed the amount of Sinking Fund
Reserve Enrnings transferred and paid to the operating

nfh during the same fiscal year. For Fiscal Year 1980 up

SEBEC"HON 6. All interest and income earned on .moneys




\ce, subject to the above pro-
afndandpddwﬂ_w(;mrdl?und._

os Bonds 23 may be necessary or advisable

the Internal Revenue Code.

ordinance {8 supplementary to the
ad all sections of the General Ordinancs
consistent herewith are applicable to the

FRANK L. RIZZO,
Mayor of Philadelphis. -

70 . ground, situste 4040
for public sale {n accordancs with
>hiladelphia Home Rule Charter;




JR. . chief clerk of the council
cil*), do hereby certify that:

the pordinance attached nereto
£rue and correct copy ©of the
ffice of the.Chief clerk of

epealed and is in full

e has not beel r
jcate.

e of this certif
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NDPARKING ANY TME |

ween Rising Suxbi avenue and a

three-bindred Rtty feet south\ of Bloomfield
2 \\

e thirticth day of July, A 1980.

WILLIAM ]. GREEN,
Mayor of Philadelphia.

Brld274 /250

* AN ORDINANCE

Ingithe Sixth Supplemental Ordinance to the General .
otks Revenue Bond Ordinance of 1975, as amended by
[g{ﬁ‘ Supplemental Ordinance thereto: authorizing the
;;I e City Controller and the City Solicitor. or a majority
Niito sell Gas Works Revenue Bonds, Sixth Series, of the
,o%ﬂ)iladelphia in the maximum aggregate principal
m;;’_gg ‘'one hundred million dollars ($100,000,000); desig-
&L!\_e'proiects being financed and setting forth the use of
¥ds; determining the sufficiency of the project revenues:
bnanting the separation of Gas Works revenue accounts and
.of the Sixth Series Bonds from general accounts of the
nanting the payment of interest and principal on the
3 des Bonds: authorizing covenants and action in order
M the::Sixth Series Bonds shall not be arbitrage bonds:
l:[lg the General Gas Works Revenue Bond Ordinance of
7r3:88_amended by the Fifth Supplemental Ordinance
180 provide that interest and income on the Sinking
\8serve may be retained in such Reserve by the Director
'.l;ﬁi'_“,-?i and specifying the applicability of sections of The
Ef,!,“ City Rev?nue Bond Act and the General Gas Works
ghue; Bond Ordinance of 1975, as smended by the Fifth

piemental Ordinuuce thereto.




ia hereby ordains:

v Controller and the City

shom, i

VWor o majony of
%hs"City to borrow, by the is-
flcvenuc Bonds, Sixth Series, of
ey T cant to The First Class
8, 1972, Act No. 234 (the
orls -Revenue Bond Ordinance
SFifih'Supplcmental Ordinance
Y4 'gum or sums which in
& tundred million dollars
$780ided in Section 2 of this
"‘”ﬁ“%‘hmm such terms and
faajorily of the Bond Com-
% and are not incon-

‘sxéi*'*ar’ of the General

mAyiproperty of the City
R General Ordinance.

ishall be Issued in respect
om. of the City (the “Gas
Im_%_qar the purposc of (i) ac-
hecapital . improvements included in
‘Gas:Works as from time to Hme
tthe City, which may include,
aoquisition of land or rights therein;
f.;tion tor improvement of buildings,
sther with their related furnishings,
Jopparatus; (c) the acquisition, con-
‘9”&: plpel and pipe lincs;. and (d) the
nt!of: property of a capital nature for
ntenance and administration of the Gas
wiand - (1) paying any other Project
et),- which may include, without
mentito'any fund of the City or to accounts
framounts advanced for Project Costs, and

AT

f outstanding bond anticipation tem-
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cgé}mants that the proceeds of the sale of the Sixth
ﬁonds which remidin ‘avafable for the ‘payment of the
[ithe capital improvements included in the capital pro-
f.the Gas Works as from time to time included in the
falibudget of the City, after payment of the financing costs,
: requlred payment into the Sinking Fund Reserve and the
s\miont to the City and the Gas Works of amounts previously
panced for project costs or for the funding or refunding of
[ ahticipation temporary loans or other obligations as de-

above, shall be deposited and held in and disbursed

hall be separate and apart from and not commingled
‘tho consolidated cash account of the City or any other ac-
nihtiof the City not held exclusively for Gas Works purposes.
ami“&venant shall not be construed to require the establishme:

ﬂl‘j}i"Gu Works account segregated from any other Gas Works
B‘

8pcrion 3. Based on the report of the Director of Finance
i%g"ﬂ.City Bled with the Council pursuant to Section § of the
ptjidt. is hereby determined that the pledged Project Revenues,
§,dofined in the General Ordinance, will be sufficient to comply
thﬁ"he rate covenant contained in Section 4.03(b) of the Gen-

Ordinance and also to pay all costs, expenses and pay-

H}t required to be paid therefrom in the order and priority
tated in Section 4.02 of the General Ordinance.

§WON 4. Subject to the. provisions of Section 7.02 of the
neral Ordinance, the City covenants that, so long as any of
Ol Sixth Serics Bonds shall remain outstanding, all pledged
iy L"':t Revenes shall be deposited and held in and disbursed
fh O0€ or more unsegregated accounts of the Gas Works
d‘ shall be separate from and not commingled with the
%_lldated cash account of the City or any other account of
38, Gity not held exclusively for Gas Works purposes. This
%‘:t :vhﬂll not be construed to require the establishment of
: N orks account segregated from any other Gas Works
mﬁ’:sn, €xcept as otherwise required by the General Ordi-
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s City covenants that, so long as any Sixth
T3l remain unpaid, it shall make payments or
% Le made out of its Gas Works Revenue Bond
uted under S Gencrad Cidicuuics, at sucli -
272 annual amounts as shall be sufficient for the

Tinterest thercon and the principal thereof when

S SN Jpa. | o

: o, o WM e BLULEG Lee)
e Dircclor of Fliaindt o aUGAGIZEL 10 @GRS

ot behalf of the City with respect to the invest.
i proceeds of the Sixth Series Bonds, and the Di-
and any member of the Bond Committee are
i’ make such covenants, as may be necessary or
order that the Sixth Scries Bonds shall not be “ar-

* a¢ defined in the Internal Revenue Code of 1954,

;_,17' first sentence of Section 6 of the Fifth Supple-
“hfﬁance to the General Ordinance to read as follows:

8,04 of the General Ordinance, be transferred and paid
. the Director of Finance to the operating funds of the
L8 Works, to he applied as Project Revenues in accordance

thithe terms of Section 4.02 of the General Ordinance.”
710N 8. This Ordinance is supplementary to the General
and all sections of the General Ordinance and the
Aconsistent herewith are applicable to the Sixth Series
.Fn definitions of terms contained in the Act or in the
!§0tdinanw shall apply to such terms in this Ordinance.

ed the thirtieth day of July, A.D. 1680.

WILLIAM ]. GREEN,
Mayor of Philadelphia.




it GaryIrICATE OF c
THE QUNCIL OF THE
cITY OF PHILADELPHIA

AﬁLES H. SAWYER, JR. ., Chief Ccierk of the council

hiladelphia (“Council"), do hereby certify that:

* ohe COPY of the grdinance attached hereto

pill No- 534) is & true and correct CORY of the

dinance ©n file in the office of the chief Clerk of

The ordinance has been duly adopted DbY the

full

ed and is in

been repeal

4% The ordinance has not
fact on the date of this certificate.
Chief Clerk of thelfou
£ Philadelphia

the City ©



(Bill No. 534)
AN ORDINANCE

Constituting the Eighth Suppiemental Ordinance to the .
General Gas Works Revenue Bond Ordinance of 1975,
as amended to date; authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them,
to sell, either at public or private sale, Gas Works
Revenue Bonds, Eighth Series, of the City of
Philadelphia in the maximum aggregate principal
amount of ninety million dollars ($90,000,000),
provided that if the Bonds are sold at a discount the
aggregate principal amount may be increased te reflect
such discount so long as the aggregate gross proceeds to
the City from the sale of the Bonds do not exceed ninety
million dollars; ($90,000,000); designating the projects
being financed and setting forth the use of proceeds and
permitting the transfer of interest and income earned

on such proceeds to the operating funds of the Gas
Works; determining the sufficiency of the project

revenues; covenanting the separation of Gas Works
revenue accounts and proceeds of the Eighth Series
Bonds from general accounts of the City; covenanting

APP. NQ, 247-3

[RC



L.p NO. 2473

rincipal amount of Bonds auti* !

in Ordeg, _heleunder to be expended as provi¢, i

b”rag ‘O:dmdnce The Eighth Sertes Bond."

public competitive sale to the hight {

" at a private negotiated sale, as a- "
Committee shall deem to beinthel:

The Eighth Series Bonds shall « ‘

provisiong, as are determined by

Committee to be in the best interes

inconsistent with the provisions he’ :"

General Ordinance.

The aggregate principal amount g
which are authorized to be issued |
more than ninety million dollars 't 3
that if any of the Eighth Series ||
discounts which are in lieu of
aggregate principal amount of Eig
may be issued hereunder shall be
discounts, so long as the aggregate
sale of the Eighth Series Bonds {3
million dollars {$90,000,000}.

The Eighth Series Bonds ‘shall
taxing power, create any debtort
general revenues or create any |
of the City other than the revenu

Ordinance.




ho:eiff..han ninety million dollars ($90,000,000); provided

11410

?E‘;e | any of the Eighth Series Bonds are to be sold at
ounts which are in lieu of periodic interest, the

P

gag;r(;inte principal amount of Bighth Series Bonds which
tssued hereunder shall be increased to reflect such

s
: scount
e 8,30 long as the aggregate gross proceeds from the
410.0f the Eighth Series Bonds shall not exceed
Hlion dollars ($90,000,000). ceed ninety

A H‘he E
; ghth Series Bonds shall not pledge the credit or

er,
i Create any debt or charge against the tax or

3¢

eral reven
u ¢l
S Or create any lien against any property

°C“Y other th
anth
VT inance erevenues pledged by the General

.erk of the Counci:
reby certify that:

e attached heret:
sorrect copy of th:
rhe Chief Clerk o©

11y adopted by th

,ealed and is in ful
ate.
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APP, NO. 247-4

respect of cap:tal costs of the gas works system of the Ciy
(the nGas Works”) incurred or to be incurred for thi pro

p‘\ﬁ'grks as from time to time included in the capital budgets i
ff Ehe Gas Works, as approved by City Council, which may "-.:
Hilude, without limitation, (a} the acquisition of land or
'iéhts therein; (b) the acquisition, construction or
provement of buﬂdmgs structures and facilities

if\g any other Project Costs (as defined in the Act),
TN
hamay include, thhout limitation, the repayment to

_ x%govenants that the proceeds of the sale of the
il

rles Bonds which remain available for the
¢ costs of the capital improvements, after

the ﬂnancmg costs, the required payment into




and the Gas Works of amounts previously advanced for

£ th Project Cosis or for the funding or refunding of bond

“4pita anticipation notes or other ohligations as described above,
shall be deposited and held in and disbursed from one or
more unsegregated accounts of the Gas Works which shall
be separate and apart from and not commingled with the
consolidated cash account of the City or any other account

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

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

' SECTION 3. Based on the report of the Director of
%, Finance of the City filed with the Council pursuant to




APP.NOC. 2478 |

Ordinance, will be sufficient to comply with the ra '
covenant contained in Section 4.03(b) of ¢ ee?® -
the Genera mm\"u of a&\:\ﬁa

 QOrdinance and also to pay all costs, expenses and “ecggﬁﬂ o b @ m‘xﬁ'%&a‘a e
s payments required to be paid therefrom in the order and ' ods end “_ '\,\_eCOd of i
s priority stated in Section 4.02 of the General Ordinance. ° (est? Reve® e o omP\a“ %
Srcrion 4. Subject to the provisions of Section 7.02 of ! Sggyioﬂ i ‘; e hienefa\ Q
the Generai Crdinance, the City covenants that, solongas | (000" 103 o tne
y of the Eighth Series Bonds shall remain outstanding, \ oo P regst® : Hows e
,} pledged Project Revenues shall be deposited and held ame® ed ° ng efintt i ainat
in nnd disbursed from one or more unsegregated accounts ne {o\"m‘” ) aet® Or
. [ he Gas Works which shall be separate from and not La‘,mi ol SLine o WD res
rﬁl}}ingled with the consolidated cash account of the s apece’ e ™ £ Bond&\ ;
h}'éor any other account of the City not held exclusively s L o a‘f‘“e“‘
88 Works purposes. This covenant shall not be ve? e such ot day
L ued to require the establishment of any Gas Works P 3 ot ©° apce s 3t
Msegregated from other Gas Works accounts except s e eral fﬁ‘;‘ a5 Nows
harwlae required by the General Ordinance. o Tos Dﬂ“t e oo 'ﬁ( <
. oN & The City covenants that, so long as any o Sect\ol o o AR gt et M
fes Bonds shall remain unpaid, it shall make ”Y\ § ‘BG“&E' 188 § palld
M8 Or cause payments to be made out of its Gas av? YO\\ wing o N (ptef®®
enue Bond Sinking Fund created under the memw v of .?f'mc' 1
::::i:i ;:(:;‘;1:1:8 :nfd ;n such amounts as ?; Gl :’:\ o ott if:\
M‘Pﬂl thereof whos ;lu : the interest therson ‘ ?a\}ab\e\ erest pay?
act™

The Dir : -
o:'\'on " :cltor of Finance is authorized to
alf of the City with respect to the



¢ NO, 247-7

With the grestment of the proceeds of the Eighth Series Bonds,
rap 9
of the G R 4 the Director of Finance and any member of the Bond
' CXpe i

Nseg a 2 cnmittee are authorized to make such covenants as may
van . .
ordey necessary or advisable in order that the Eighth Series

onds shall not be “arbitrage bonds” as defined in the
internal Revenue Code of 1954, as amended (the “Code™).

. Secion 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:

" (&) The foliowing definition of Record Date is added to
Section 2.01 of the General Ordinance:

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

tb}  The Genera) 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 shali apply to such Bonds: The
Principal of and interest on {except the final
iistallment of principal and the interest then
Payable) and the principal, premium, if any, and
dccrued interest payable upon partial redemption™

ark ©-
redy ©

atte



,..4;

im appears on a special record date established for the

; :“ by or on behalf of the City to the registered owner of

APP.NO, 247-8

. payment of such defaulted interest by notice mailed

i Bpecmi record date (such notice to be mailed to the

with respect to, all fully registered installmae,

Bonds, and the interest payable in respect of f\l“y
registered Bonds shall be payable by check or draf:

the Fiscal Agent mailed to the registered owner g

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

such Bonds not less than ten (101 days preceding such

payable in lawful money of
United States of America at the principal

Phia office of the Fiscal Agent in

‘Ehla Pennsylvania, or at the principal office

g agent, demgnated in such Bonds, but with




f0.NO. 2479 A

fujnf surrender of sufh Bonds, or with respect to interest
payable at or prior to maturity of such coupon Bonds,
only upon presentation and surrender of the
respective coupons for interest, except as otherwise
herein provided with respect to mutilated, destroyed,

lost or stolen Bonds or coupons.”

-~ {g} The first sentence of Section 3.09 of the General

Ordinance is amended to read as follows:

“All Bonds of any Series issued hereunder shall be
exchangeable for like Bonds of different authorized
denominations or for Bonds in different form
autherized 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
samerate of interest as the Bonds to be exchanged, all
in the manner hereinafter provided.”

(d) The General Ordinance is amended by the

;dition of Section 3.094, to read as follows:
25~ The fourth sentence of Section 3.09 hereof shall
ot apply to Bonds issued after May 1, 1985 but,
instead, the following provision shall apply to such
: Bonds: Al fully registered Bonds issued in exchange
2for Bonds of any Series shall be dated the date of
issuance thereof and shall bear interest from the date
éfrgm which interest was initially payable with

‘%‘E‘; I




payment date to which interest has been duly paid or

®
provided, from such date.” ‘fe’det\ exet » Cavy ' Tmcxga\ aﬂ‘:
The first sentences of Section 5.02 of the General ° e tho ‘\nauo“s \ s mat .
dinance is amended to read as follows ex'@m {1128 ger " SeT“*:;he Bond ¢
au nhe ond® 2
®: “Whenever the City shall, by ordinance of the Tyot e r nd ® ed
Council, determine to redeem al! or part of the Bonds unt® od, h ne wobe T aee 4tho
fany Series in accordance with the right reserved so pres® e B0 yer b
to do, or when the City or the Fiscal Agent shall be A \def
L4 :required to redeem Bonds pursuant to mandatory frne e;‘\e‘s-“ " suPP
redemption provisions, the City or the Fiscal Agent f8u This : a“\\ gech®
a8 the case may be, shall cause a notice of intention to gEet ain 2 \neon®
edeem, signed in the name of the City by the Fiscal Gene’ an A geries ot
® Agent, to be published once a week for two (2) Orain? ) o Tnd or A0 ¢
nsecutive weeks, the first publication to be at least a\)?“ \ .ned T pal ap?
th“'ty {30) days and not more than sixty (60) days \ (er™0S ¢ " A et
= rz:‘efore the redemption date, in not less than two (2) qotine® .
® FNor more than four (4) daily newspapers pubhshed in Ofd'ma“c '

the City; provided, however, that no such published
oy ice shal] be required for the redemption of fully
reglstered Bonds of any Series for which mailed




(Bill No. 511)
AN ORDINANCE

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

APP. NO. 302-1

-
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APP. NO. 302-2
general accounts of - t
, the City: the 2
of interest .. tty; covena ; e oh o 'nhefes LI
covenants asgiéf incipal on the thnlgf- t: etiaYmérg’;%dx;;m ay bE si%;‘io Lyng 85 0
® be arbitra on in order that ; authorizitt” e Q1SCONR T sha
A ge bonds; and : the Bonds shall nd® eftect ° sale OF t
Sectiong Of the F- ! Speclfying the . a nct eed.s {rom the ) ‘\_60 |00 . 00 0\
jtlhe General Ga S“' ;\tl g‘fsssRCity Re\,enu;%iﬁ;‘;azhtty CPT\(:; Jred Gixty m\\::)‘:;; Lo 4he C'miw\;r‘
ct a s .
1975, as amended to date. evenue Band Ordinancerg' aggreg;ti\%\:; ts priladel? S
. . : al .
The Councd Ofthe Cit ) o{ the 1 not p\ed‘ée t‘ﬂe’ cre
® Sgcrion 1. Th y of Philadelphia hereby ordai The pond e of chargs a‘.“Sx
City Salicitor ( ¢ Mayor, the City C rdains:  eate 3% devt Oy lier gain®
them, are b the “Bond Committee” ontroller and the re\'eﬂ\les pr ¥ 2 o reve 1es p\t
borrow, by tg;‘eib)’ authorized on bEh)a;l?r? majority of CitY otherf that
Bonds of the Citisiiicf ;nd sale of Gas \;Or:’:;eRCity to ()rc\'mance e BOD 45§ allb
subseries onds”), in evenue w e {\,\
® A , pursuant to Th . ’ nne or more . SECT\O £ any or Woe
ct of October e First Class Cit series or ding © dsior Lo D
as WOrkS R 0. 234 (the “Act.“ Cqun‘lﬂg i rogfa
amended to d evenue Bond Ordi ) and the 2 ain the capite ¥
. ate (the “G rdinance of 1 inciud® o C2P 4 in e
sums which i eneral Ordi 975, as ! e 1!\0\\1 e o C
s in the rdinance”) tyme 1 apy OV ¢
pr]nc][pa] a aggregate shall , & sum Qr a appr{)\’e 3] .
here mount of Bond all not exceed th Works: 8 “Xiation the 3%
® under, to b s authorized A e O gt it \ .
Ord} » to be expended a thorized to be iss @ith® - gatioth -
pmv_n?nce, The Boends sh s provided in Section 2 of‘u;‘-d (pere)t (b) the * ires 87 \
isions as all contain , this 3ings: Tt \
Committee t are determined by a maj such terms and fLUBE e Lehing® eq
inc‘)nsistento l?e in the best interest I?ajom:_y of the Bond re)ated | e Lhe acq i
Gener }"’lth the provisi of the C:lty and are aPpar [AER es “d pb
al Ordinance ions hereof, of the Act not L eploce ent ol PP orl |
’ The aggregat | orofthe or YEP‘a‘:"'mem of {zfxar
a . - . 1
authorized togbeei principal amount of Bond the 09T tiot: a(\ qhg G
:}?e hundred sixtssu?fd h ereunder shall nz?bs which are Worke éysw“}i ne GV ]
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Bithe pay e eriodic interest, the aggregate principal amount of
28Uthor;,;, Bonds which may be issued hereunder shall be increased
d 8hajj ;o reflect such discounts, so long as the aggregate gross
caojljs, dproceeds from the sale of the Bonds shall not excéed one
Act g hundred sixty million ($160,000,000.00) doilars less the
ance ,; aggregate gross proceeds to the City from the sale, if any,

] of the Facility to the Philadelphia Municipal Authority.

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

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

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

replacement of pipes and pipe lines; and (d) the acquisition -
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issued in respect to Project Costs.

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

dmﬁ(j;c .Dtrector of Finance_& is hereby authorized to
mm.ur:?zpfa, on beha[fof the City, the particular series and
orhe :i 1es of the Prior Bonds to be refunded, the amount

nd proceeds to be applied to the refunding of the Prior
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Bonds and to deposit such proceeds in an escrow account
for the benefit of the holders of the refunded Prior Bonds,
and to take any and all other action including the
irrevocable pledge of such proceeds and/or the income or
profit from the investment thereof for the payment and
redemption of the refunded Prior Bonds and the
publication of all required redemption notices or the
giving of irrevocable instructions therefor, as may be
necessary or appropriate to accomplish the refunding of
the Prior Bonds and to comply with the requirements of
Section 10 of the Act.

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

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

SECTION 4. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, solong 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

Aima coama—y -
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for Gas Works purposes. This covenant shall nat 1%\ r anoe (W
eonstrued to require the establishment of any Gas Workg \ "i‘;edmg&"#
account segregated from any other Gas Works aceauntg | ¥e Y

. 8.
except as provided in Section 2 hereof or a5 otherwis - gac?\(:‘ Ord
, . . el t
required by the General Ordmance. %i;mance and !
pp\x\(a e \
SectioN 5. The City covenants that, so long as any  y the &S .
Bonds shall remain unpaid, it shall make payments or \\erew“\“ )

cause payments to be made put of its Gas Works Revenue ‘
Bond Sinking Fund created under the General Ordinance, T
atsuchtimes and in such amounts as shall be sufficient for

the payment of the interest thereon and the principal

thereof when due; provided, however, that whenever the

City shall be required to depesit moneys with the Fiscal

Agent for the mandatory redemption of any of the Bonds,

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

delivery by the City to the Fiscal Agent of a principal

amount of Bonds of the maturity required to be redeemed

{for canceliation prior to the date specified for such

redemption.

Section 8. The Director of Finance is authorized to
take such action on behalf of the City with respect to the
investment of the proceeds of the Bonds, and the Director
of Finance and any member of the Bond Committee are
mn,}_;orized to make such covenants as may be necessary or
mdvisable in order that the Bonds shall not be “arbitrage

bonds™ as defined.in the Internal Revenue Code of 1986, as
‘amended,

Gﬁ:\“::‘i;lg 7. In accordgnc:? with Sgction 6.04 of the
oo };r . ‘rdmance, the City is agt.horzzed to accumulape
i) Fiquf??{t Revenues over a peried of not more than six
delivn a1 Years from the date or dates of issuance and

vry of the Bonds; the amount required by the General
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Y Gag “’"Jr‘l{f' Ordinarnce to be deposited in the Sinking Fund Reserve in
respect thereof,

Section 8. This Ordinance is supplementary to the
General Ordinance and all sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or in the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.
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STONE & WEBSTER MANAGEMENT CONSULTANTS,INC.

212-290-7000
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&

June 25, 1989

Honorable Elizabeth C. Reveal

Director of Finance

City of Philadelphia

1420 Muncipal Services Building .
Philadelphia, Pennsylvania 19107

. Subject: Independent Consultant's Report

City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds, Twelfth Series

Dear Ms. Reveal:

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

SCOPE OF WORK
Stone & Webster has prepared a detailed report including

historic and forecast schedules. The basis for the
report is our review of PGW's operations, facilities,

10119
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CERTIFICATION: Thisis a true and corract copy of
the otiginal Ordinance approved by the Mayor on

AUGUST 3, 1989

Lhd WL

Chief Clark of the Council




Closing Document No.

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

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

-

I, CHARLES H. SAWYER, JR., Chief Clerk of the Council of
he City of Philadelphia, Pennsylvania (the "Council®), do

(a) Public hearings were held on each of the Bills
isted below, as required' by Section 2-201(2) of the

1. Bill Number 1871 of 1975 authorizing
generally the issuance and sale of Gas Works
Revenue Bonds as specified by supplemental
ordinances (hearing held May 21, 1875}.

2. Bill Number 2068 of 1979 authorizing the
ereation of a loan in +the amount of
$50,000,000 to be evidenced by Gas Works
Revenue Bonds and amending Bill Number 1871 of
1975 (hearing held June 27, 19%79).

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




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

5. Bill Number 511 of 1989 authorizing the
creation of a loan in the maximum principal
amount of $1235,000,000 to be evidenced by Gas
Works Revenue Bonds (5160,000,000 1less
$25,000,000 issued by the Philadelphia
Municipal Authority on behalf of the
Philadelphia Gas Works on August 3, 1989)
{hearing held June 16, 1989).

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

(<) A summary of each section of Bill Number 1871 of
¥ 1975, Bill Number 2068 of 1979, Bill Number 274 of 1980, Bill
"Number 534 of 1985 and Bill Number 511 of 1989 was duly
I published, as required by Article XVIII, Section 3, of the Act
of June 25, 1919, P.L. 581, and each such Bill was duly passed
by the affirmative vote of two-thirds of the members of the
@ Council, as required by Article XVIII, Section 1, of such Act.
(d) Prior to the enactment of Bill Number 511 of 1989,
‘tbe Director of Finance of the City of Philadelphia (the chief
fiscal officer of the City of Philadelphia), in accordance with
Section 8 of The First Class City Revenue Bond Act, Act No.
34, approved October 18, 1972 (the "Revenue Bond Act"), filed
giWith Council the following documents:

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

2




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

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

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

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

RLES H SAWYER J ef Clerk of
the Council of the Clty Phlladelphla

Jg Dated: March 29, 1990




(Bill No. 511)
AN ORDINANCE

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

APP_NQ. 302-1

Var, o g,




3
APP.NO.2022 e o cest, the ag%r:\geu“der‘ni
e Tale \‘oe igeu 0g st
general accounts of the City; covenanting the payrnez’er‘?i5 whc o d'\,sco\l“ts‘ x\m’\’- onds st
of interest and principal on the Bonds; authorizirﬁone(\ect such he sale 05\6()‘000,00%
covenants and action in order that the Bonds shall nd® ceeds {‘f_om mitlio? ' (o e C‘Wq
_be arbitrage bonds; and specifying the applicability ¢®* pdre sixt <5 proces S'Xade\p 18 N
sections of the First Class City Revenue Bond Act ant egate .g?o (o tne P the ¢
the General Gas Works Revenue Bond Ordinance o ag{%ﬂe Facility 1| not pledee gain
1975, as amended to date. ' ° The ponas 5\}0"1 of charge“aagau
. \1e
The Council of the City of Philadelphia hereby ordains: cate anirdfreate 3“{_;‘},@“\1&
SectioN 1. The Mayor, the City Controller and the yev® i‘:er nah the
City Solicitor {the “Bond Committee™), or a majority of ~Cit¥ © ance- ds challt
them, are hereby authorized on behalf of the City to ~ Ot&'® The BOO T ool
borrow, by the issuance and sale of Gas Works Revenue ggeTiOM cunds 1OF an acting
Bonds of the City (the “Bonds"), in one or more series or. ptovid\f‘g and cOT}?“\ grogfa
subseries, pursuant to The First Class City Revenue Bond acquif‘“g. the ﬂp‘tad in LhE
Act of October 18, 1972, Act No. 234 (the “Act”) and the mc\udedl e inc udeb City
General Gas Works Revenue Bond Ordinance of 1375, as ime © v appmved y\ ¢he
amended to date (the “General Ordinance”), & sum or Works: a‘i,\m\mg\oﬂ- ; -0t
sums which in the aggregate shall not exceed the w'\tho.“t. o) tne-ac \jes an
principal amount of Bonds authorized to be issued gnereif o \‘“C',“ur 5
hereunder, to be expended as provided in Section 2 of this of puitdine ish‘nge "a
Ordinance. The Bonds shall contain such terms and relate (e} y?an
provisions as are determined by a majority of the Bond ap‘?aramemofp‘ e:rope‘
Committee to be in the best interest of the City and are not reptacte enen of P enal
inconsistent with the provisions hereof, of the Act or of the of rep\acat".ﬁ'-" a\n;e C
General Ordinance. the okc r._,-vs‘«l’- OLZ ciL.
The aggregate principal amount of Bonds which are w(ﬁwr'\c} gof b quch
authorized to be issued hereunder shall not be more than m nth gene ol Fin
one hundred sixty million ($160,000,000.00) dollars less E‘Eme Direc®® gt
the aggregate principal amount of any bonds issued by the nge cost3 0_{ ":’Fund
Philadelphia Municipal Authority in connection with the Lhe Sinkind (s 4€
sale and leaseback of a certain parcel of land located at 800 tPrOSed f‘_"#‘auon
West Montgomery avenue, and the building, fixtures and w'\t‘r\o‘“ X! \w o
certain equipment and appurtenant facilities and 0"'9“,(‘05‘9'8“

property situated thereon and an easement in connection
therewith (the “Facility™); provided that if any of the
Bonds are to be sold at discounts which are in lieu of
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J: eperiodic interest, the aggregate principal amount of
a“”?on'z; onds which may be issued hereunder shall be increased
o reflect such discounts, so long as the aggregate gross
¢ Bong ¥ a‘proceeds from the sale of the Bonds shall not exceed one
] 7 Act ang hundred sixty million (8160,00G,000.00} dollars less the
rd:ﬂance o; aggregate gross proceeds to the City from the sale, if any,

of the Facility to the Philadelphia Municipal Authority.

by O’daipns.  The Bonds shall not pledge the credit or taxing power,
create any debt or charge against the tax or general
mafo!‘lty revenues or create any lien against any property of the
he ¢, of City other than the revenues pledged by the General

Ordinance.

SectioN 2. The Bonds.shall be issued for the purpoése of
providing funds for any or all of the following purposes: (i)
acquiring and constructing the capital improvements
included in the capital program of the Gas Works as from
time to time included in the capital budgets of the Gas
Works, as approved by City Council, which may include,
without limitation, (a) the acquisition of land or rights
therein; (b) the acquisition, construction or improvement
of buildings, structures and facilities together with their
related furnishings, equipment, machinery and
apparatus; (c) the acquisition, construction or
replacement of pipes and pipe lines; and (d) the acquisition
or replacement of property of a capital nature for use in
the operation, maintenance and administration of the Gas
Works system of the City; (ii) the refunding of certain
maturities of the City’s Gas Works Revenue Bonds,
Eighth Series, or such other series as shall be designated
by the Director of Finance (the “Prior Bonds”); (iii) paying
the costs of issuing the Bonds and any required deposits to
the Sinking Fund Reserve; and (iv) paying any other
Project Costs (as defined in the Act), which may include,
without limitation, the repayment to any fund of the City
or to accounts of the Gas Works of amounts advanced for
Project Costs, and the funding or refunding of outstanding

I
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maturities of the Prior Bonds to be refunded, the amount
of Bond proceeds to be applied to the refunding of the Prior
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bond anticipation notes or other obligations of the Cityjond® a\;geﬁ ot ‘;D and ald Omt
issued in respect o Project Costs. e Ciake \13;3 of =“c§nn o
PETT sl
The City covenants that proceeds of the Bonds o Jm W m:wse ‘fel.'usi
applicable to the refunding of the Prior Bonds will be e pot of 1\ reQ“}‘{tﬂ-
deposited tn an eserow or similar account with the Fiscal e“ﬁgt\on of ?C ple 107 o
Agent as defined in the General Ordinance, separate and obt o yrrev® copr2t o
apart from all other accounts of the City or Gas Works, N"“g‘_aﬂ ot 2% q1e @
including the Sinking Fund established by the General Ces?hﬁot U“Ahe Act
Ordinance, to be held for the benefit of the holders of ne o 410 of ¥ oy it
refunded Prior Bonds. The City covenants that the et cess 0 ag o0
eds of the Bonds which remain available for the any ¥ e BN slet
proceeas o ¢ ( : ol o et‘:al
payment of the costs of the capital improvements, after ,ceg,pe"?t . Sba\\b ‘At \55_9‘
pavment of the financing cosis, the required payment into Eg_rﬂm%escr\\} o 4 g
the Sinking Fund Reserve and the repayment to the City Works > hese o€
and the Gas Works of amounts previously advanced for pur‘?‘ﬁ'e © Ao
Project Costs or for the funding or refunding of bond =y ggse e
anticipation notes or other obligations as described above, SECT\O}{ (ne iy -
shall be deposited and held in and disbursed from one or ?mance ‘ of e A vet
) : + Re
more unsegrated accounts of the Gas Works which shall gectio® “oroiect we §9
be separate and apart from and not commingied with the \e&ged 8 with a i
+ consolidated cash account of the City or any other account pofamﬂ"‘i ;tha‘“ |50
of the City not held exclusively for Gas Works purposes. covendt and ad ot
This covenant shall not be construed to require the Ofd-\‘nats feq\“_fe gect
establishment of any Gas Works account segregated from pa\jﬂ‘e“ Smbed .
any other Gas Works accounts. All interest and income ?f'\of“w ol
earned on the investment of such proceeds {except for o ke ou laf
amounts to be rebated to the United States) pending %ﬁcﬂ)}.a‘x()rd“? R
expenditure for the aforesaid purposes may be transferred (ne Gef\ebe ond® 5
to and deposited in the operating funds of the Gas Works AnY of ¢ Re«.ﬁe“‘-"eﬂe
- and applied as Project Revenues in accordance with wc‘;eﬂ‘_ed from® O
Section 4.02 of the General Ordinance. ! d'\s'ﬂ‘ﬁw ek w\:tk\
a% | jed "
The Director of Finance is hereby authorized to C;)mm‘“?\m onef
determine, on behalf of the City, the particular series and ALY at 8%
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i c”y Bends and to deposit such proceeds in an escrow account
for the benefit of the holders of the refunded Prior Bonds,
and to take any and all other action including the
irrevocable pledge of such proceeds and/or the income or
profit from the investment thereof for the payment and
redemption of the refunded Prior Bonds and the
publication of all required redemption notices or the
giving of irrevocable instructions therefor, as may be
necessary or appropriate to accomplish the refunding of
the Prior Bonds and to comply with the requirements of
Section 10 of the Act.

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

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

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

SECTION 3. The City covenants that, so long as any
Bonds shall remain unpaid, it shall make payments or
cause 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 Piscal
Agent for the mandatory redemption of any of the Bonds,
such obligation may be satisfied in whole or in part by the
delivery by the City to the Fiscal Agent of a principal
amount of Bonds of the maturity required to be redeemed
for cancellation prior to the date specified for such
redemption.

Section 8. The Director of Finance i3 authorized to
take such action on behalf of the City with respect ta the
investment of the proceeds of the Bonds, and the Director
of Finance and any member of the Bond Committee are
authorized to make such covenants as may be necessary or
advisable in order that the Bonds shall not be “arbitrage
bonds" as defined in the Internal Revenue Code of 1986, as
amended, .

SECTION 7. 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
‘61 Fiscal Years from the date or dates of issuance and
delivery of the Bonds, the amount required by the General
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as Wo,»-;‘,; Ordinance to be deposited in the Sinking Fund Reserve in

[ty *'-Se

aCCO E
S Othy uneg respect thereof.

Section 8. This Ordinance is supplementary to the
General Ordinance and all sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Bonds. All definitions of terms contained
in the Act or in the General Ordinance not inconsistent
herewith shall apply to such terms in this Ordinance.
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CERTIFICATION: This is a true and correct copy of
the original Ordinance approved by the Mayor on ,

AUGUST 3, 1989

| Lot Wt

Chiel Clark of the Council




(Bill No. 534)
AN ORDINANCE

Constituting the Eighth Supplemental Ordinance to the .
General Gas Works Revenue Bond Ordinance of 1975,
as amended to date; authorizing the Mayor, the City
Controller and the City Solicitor, or a majority of them,
to sell, either at public or private sale, Gas Works
Revenue Bonds, Eighth Series, of the City of
Philadelphia in the maximum aggregate principal
amount of ninety million dollars ($90,000,000),
provided that if the Bonds are sold at a discount the
aggregate principal amount may be increased to reflect
such discount so long as the aggregate gross proceeds to
the City from the sale of the Bonds do not exceed ninety
million dol]ars; 1390,000,000); designating the projects
being financed and setting forth the use of proceeds and
permitting the transfer of interest and income earned
on such proceeds to the operating funds of the Gas
Works; determining the sufficiency of the project
revenues: covenanting the separation of Gas Works
revenue accounts and proceeds of the Eighth Series

Bonds from general accounts of the City, covenanting
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‘:: E’?hzb;rincipal amount of Bonds authorized to be issued
n Ordg, nereunder, to be expended as provided in Section 2 of this
b"t’"ag Ordinance. The Eighth Series Bonds shall be sold either at
Bond public competitive sale to the highest bidder or bidders or

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

General Ordinance.

The aggrégate principal amount of Eighth Sertes Bonds
which are authorized to be issued hereunder shall not be
mare than ninety million dollars (890,000,000); provided
that if any of the Eighth Series Bonds are to be sold at
discounts which are in lieu of periodic interest, the
aggregate principal amount of Eighth Series Bonds which
may be issued hereunder shall be increased to reflect such
«discounts, so long as the aggregate gross proceeds from the
sale of the Eighth Series Bonds shall not exceed ninety
million dollars ($90,000,000).

The Eighth Series Bonds shall not pledge the credit or
‘taxing power, create any debt or charge against the tax or
general revenues or create any lien against any property
ofthe City other than the revenues pledged by the General
Ordinance.
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Section 2. The Eighth Series Bonds shall be issued j ¢ {0 m&‘\; gat®
respect of capital costs of the gas works system of the Cit a“d & Costﬁ oY ot othe ° o ¢
{the "Gas Works”) incurred or to be incurred {or th prof® at‘\onﬂﬁieﬂ'd a“&“‘e\d\ {‘.hec
purpose of {i) acquiring and constructing the capita "’“E\C\?bz * Leé_aﬂc"’u and oot
improvements included in the capital program of the Gas ane¥ nge%‘:eg’a a0 sl {uoe o
Works as from time to time included in the capital budgets | mﬁeep e a0° g ccou® Dﬂ\ve\*j i
of the Gas Works, as approved by City Council, which may - e ? so\'le‘ated 8 o\d e \ we ¢
include, withoutimitation, (a) the acquisition of land or CO:;“\ oy ® o s‘f\‘m not wore?
rights therein; (b) the acquisition, construction or O’T‘ﬁf‘?’ v Lof Y scaum,a
improvement of buildings, structures and facilities eatab\\s‘n‘m G@,s\NQmS_ et ot
together with their related furnishings, equipment, 4o ot® o Laved Yesa'\&‘é“
machinery and apparatus; (¢} the acquisition, 52108 _O“Y ; e af eupet'a“
construction or replacement of pipes and pipe lines; and ex‘Pe“d“ gs'ﬁed 0 t‘!\- ;, Revt
(d} the acquisi'tion or replacement of property of a capital o BN & P\ 3 ?POEB e VO
o nature for use in the operation, maintenance and b 2% o ine &° o (0
" administration of the Gas Works system of the City; and geci‘*on ' 5 mod® ’ 5et'1e~‘;
(ii) pAying any other Project Costs (as defined in the Act), poY e¥c® e e o ®
which may include, without limitation, the repayment to Tes?ed o tet e Eat{:}: O‘.g%e
any fund of the City or to accounts of the Gas Works of gund ® [ane Ga® y o8t
¢ amounts advanced for Project Costs, and the funding or acco"‘“ﬁo et t
refunding of outstanding bond anticipation notes or other ap?“ed © @ ased 0“6
obligations of the City issued in respect of Project Costs. SQ‘CW\OH ;Jne s\ Yx\i
® The City covenants that the proceeds of the sale of the E'\“Br"ce g of we ;:;gf\‘
Eighth Series Bonds which remain available for the Sect\f}“& ?ro'se‘;‘
payment of the costs of the capital improvements, after p\ed%e

Payment of the financing costs, the required payment into
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d 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

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

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

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

anticipation notes or other obligations asdescribed above,
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Ordinance and also to pay all costs, expenses ang
payments required to be paid therefrom in the order and}
priority stated in Section 4.02 of the General Ordinance.

Secion 4. Subject to the provisions of Section 7.02 of
the General Ordinance, the City covenants that, so long as
any of the Eighth Series Bonds shall remain outstanding,
all pledged Project Revenues shall be deposited and held
in and disbursed from one or more unsegregated acrounts
of the Gas Works which shall be separate {rom and not
commingled with the consolidated cash account of the
City or any other account of the City not held exclusively
for Gas Works purpeses. This covenant shall not be
construed to require the establishment of any Gas Works
accouht 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
Warks Revenue Bond Sinking Fund created under the
0. General Ordinance, at such times and in such amounts as
shall be sufficient for the payment of the interest thereon
.and the principal thereof when due.

Section 8. The Director of Finance is authorized to
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j;-estmem of the proceeds of the Eighth Series Bonds,
4 the Director of Finance and any member of the Bond
omnmittee are authorized to make such covenants as may

necessary or advisable in order that the Eighth Series
onds shall not be "arbitrage bonds” as defined in the
Internal Revenue Code of 1954, as amended {the "Code").

Secrion 7. In order to comply with the requirement, of
. Section 103¢j) of the Code that all tax-exempt obligations
be in registered form, the General Ordinance is hereby
amended as follows:

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

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

{h} The General Ordinance is amended by the addition
of Seetion 3.04A, to read as follows;

“The third paragraph of Section 3.04 shall not
apply to Bonds issued after May {, 1985 but, instead.
the following provision shall apply to such Bonads: The
principal of and interest on f{except the finai
installment of principal and the interest then
payabie} and the principal, premium, if any, and

accrued interest pavable upon partial redemption ™
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with respect to, all fully registered installmeyg
Bonds, and the interest payable in respect of full,
registered Bonds shall be pafable by check or draft o
the Fiscal Agent mailed to the registgred owner o
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, asit
appears on a special record date established for the
payment of such defaulted interest by notice mailed
by or on behalf of the City to the registered owner of
such Bonds not less than ten {10) days preceding such
special record date (such notice to be mailed to the
registered owner of such Bonds appearing on the bond
register on the close of business on the fifth day
preceding the date of mailing); and the records of the
Fiscal Agent sha]l be conclusive as to such payment
and shall bind such ewner, his successors and assigns
whether or not such payment be noted on such Bond.
Except as aforesaid, the principal of all Bonds, the
premium, if any, payable upon redemption thereof,
. and the interest on all coupon Bonds pavable at or
prior to maturity, shall be payable in law{ul money of
the United States of America at the principal
Philadelphia office of the Fiscal Agent in
Philadeiphia, Pennsylvania, or at the prineipal office
of a paying agent designated in such Bonds, but with

respect to such principal, only upon presentation and
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surrender of such Bonds, or with respect to interest
payable at or prior to maturity of such coupen Bonds,
only upon presentation and surrender of the
respective coupons for interest, except as otherwise
herein provided with respect to mutilated, destroyed,
lost or stolen Bonds or coupens.”

+

(¢} 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 {or like Bonds of different authorized
denominations or for Bonds in different form
authorized for the same Series, as the case may be,
and, in each case, in the same aggregate principal
amount, maturing on the same dates and bearing t;he
same rate of interest as the Bonds to be exchanged, all
in the manner hereinafier provided.”

(d} The General Ordinance is amended by the
addition of Section 3.094, to read as follows:

“The fourth sentence of Section 3.09 hereof shall
not apply to Bonds issued after May 1, 1985 but,
instead, the following provision shall apply to such
Bonds: All fully registered Bonds issued in exchange
for Bonds of any Series shall be dated the date of
issuance thereof and shall bear interest from the date
from which interest was initially pavable with




:
® ‘*g‘g APP. NO.247-10
respect
. to s
interes uch Seri
t er
ha paymen ies or fi
® sbeend t date of rom th {_No.7.41'\\
B if the d uly paid such Seri ¢ next p : ed
! pay ate of a or provid d ries to whi receding not’xce, escl? 4 ie
m e ichi . '
oro ent date to uthenticati _whicheve chinterest 5ha\\be ne A \red aolice
vi whi on ri )
ded, from s nenieetion shall” sfater,0 o0 | '
@ T such d erest h e an i r, (0 gech? - 04 of 1€ gene™® caine®
ol O he fir o been d T et ™ g os 00
inance i et sent uly » 5m€(\
- isa ences paid or . .
“Wh mended to r of Section 5.0 «pot pres® of any gond @it
e . .
Counc-?nevel' the C ad as follow 9 of the Ge reded ed \ L on\y.ﬂne G\ and t‘neY\-t
1 3 S: ne . .
P Ofan'y S;determme ity shall, b ral sha\\ex W aelive \ e‘do\d ¢ tnet
? N __ to » DY .
: to ries in redee ordin oxpe® ALy ne¥ pond oT
do, or wh accorda m all or ance of ; \
required en the Ci nce with part of th the AunoT den® IPRICh rmcxpa&ar
redempti to redeem ;y or the Ft.he right res: Bonds o @® ca getd and mat
10 18C v
® asthe Casen Provisionsonds pursu o Agent sh eds \JT\TB emed 90f A the BOY\
redeem, si may be, sh , the City o ant to mandall be presen eds wme w Bot t gond?
Agent ’ :;gn"d in th:ll cause an:tthe Fiscal Aatory g2 or® of obet dee™e
' n 1 . g
consecutiv be publish ame of the C(fe oflntentigent’ of € \der n? et OF autt
Z thlrty (30 ¢ weeks' th ed once a lty by the Fon to {E:UC Sef'\es.“
@ «' s before ) days a e first pub . week fo iscal
5 hor the rede nd not m lication t r two {2) SBC'Y\O This Qrdin? s U¥
m mpti 0 0 . .
the Eore than f ption date Te than sixt be at least Genet anant and \ gecti?
. [0 v 1 .
th nglish ur (4) dai n not le y (60) da Ord’man a8 L  acon®
e Cit langua ily new ss than ys
Py notic y; provided ge and of spapers pub two {2) app\\cab\e o the gt S Aes ®
TN [ e ubli . . .
;  regist shall be r » however t}gleneral cire IhShed in rer®s © araine 1o Whe L or W
=] . ] u .
ered B quired f atnos ation i A At ere el
onds of or the r uch Pub]' n
any Series P;‘dempﬁion of ished oran? ¢
or whi fully
ich mai ,
ailed




4
The Counctl of the City of Philadelphia Asredy ordains:

SecTioN~l. The following parking lation is hereby
estadblished: ™~_

ANY TMF \
Krewstown road, een Rising Suri avenue and 8
point three-htndred feet muth\ of Bloomfield
nvenue.

Approved

Mayor of I;J:ila elphia.
D,Lé-274 /550
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* AN ORDINANCE

Constituting the ‘Sixth Supplemental Ordinance to the General
Cas Works Revenue Bond Ordinance of 1975, as amended by
the Fifth Supplemental Ordinance thereto: authorizing the
Mayor, the City Controller and the City Solicitor. or a majority
of them, to sell Gas Works Revenue Bonds, Sixth Series, of the
City of Philadelphia in the maximum aggregate principal
amount of one hundred million dollars ($100,000,000): desig-
nating the projects being financed and setting forth the use of
proceeds; determining the sufficiency of the project revenues:
covenanting the separation of Gas Works revenue accounts and
proceeds of the Sixth Series Bonds from general accounts of the
Cityv: covenanting the payvment 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 Gas Works Revenue Bond Ordinance of
1975, as amended by the Fifth Supplemental QOrdinance
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 Generul Gas Works

Revenue Bond Ordinance of 1975, as emended by the Fifth

Supplemental Ordinuuce thereto.

_ . ko
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The Council of the City of Philadclphia hereby ordains:
Secrion 1. The Mayor, the City Controller and the City

Sclichtor ([the "Beond Comamdtted”), or a majenty of Ywm, are
hereby authorized on bchalf of the City to borrow, by the is-
suance and sale of Gas Works Revenue Bonds, Sixth Series, of
the City (the “Sixth Series Bonds™), pursuant to The First Class
City Revenue Bond Act of October 18, 1972, Act No. 234 (the
“Act”) and the Generai Gas Works Revenue Bond Ordinance
of 1975, as amended by the Fifth Supplemental Ordinance
thereto (the “General Ordinance™), a sum or sums which in
the aggregate shall not exceed one hundred million dollars
($100,000,000) to be expended as provided in Section 2 of this
Ordinance. The Sixth Serics 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 und are not incon-
sistent with the provisions hereof, of the Act or of the General

Ordinance.

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

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




=i

618

porary loan notes or other obligations of the City issued In
respect of Project Costs.

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

Sectron 3. Based on the report of the Director of Finance
of the City filed with the Council pursuant to Section 8 of the
Act, it is hereby determined that the pledged Project Revenues,
as defined in the General Ordinance, will be sufficient to comply
with the rate covenant contzined in Section 4.03(b) of the Gen-
eral Ordinance and also to pay all costs, erpenses and pay-
ments rcquued to be paid therefrom in the order and pnonty
stated in Section 4.02 of the General Ordinance.

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

® due.

Seeniun 8. Tue Dircttor of Fliaice b authorized %5 ks
such action on behalf of the City with respect to the invest.
ment of the proceeds of the Sixth Series Bonds, and the Di-
rector of Finance and any member of the Bond Committee are
authorized to make such covenants, as may be necessary or
advisable in order that the Sixth Scries Bonds shall not be “ar-
bitrage bonds™ as defined in the Intermal Revenue Code of 1954,

R

Smimragn
::c'.‘::l;’:"“-'"'?ﬂ-;;llzggar“'

S

as amended.
Secrion 7. The General Ordinance is hercby amended by
changing the frst sentence of Section 8 of the Fifth Supple-
mental Ordinance to the General Ordinance to read as follows: .
“All interest and income earmmed 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 Cenera] Ordinance, be transferred and paid
by the Director of Finance to the operating funds of the
Gas Works, to be applied as Project Revenues in accordance
with the terms of Section 4.02 of the General Ordinance.”

Secrion 8. This Ordinance is supplementary to the General
Ordinance and all sections of the General Ordinance and the
Act not inconsistent herewith are applicable to the Sixth Series
Bonds. Al definitions of terms contained in the Act or in the
General Ordinance shall apply to such terms in this Ordinance.

i3l ’:!r‘s‘sﬁ'i?l’af&f*ﬁ_?"—?ﬂ’

Approved the thirtieth dav of July, A.D. 1980.
WILLIAM J. GREEN,
Mayor of Philadelphia.
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Constitntlng tha Fifth Supplemental Ordlnanu to the Gen-
eral Gas Works Revenue Bond Ordinance of 1975; au-
thorizing the Mayor, City Controlier, and City Soiicitor
or o majority thereof to sell either at public or private

" sale Gag Works Revenue Bonds, Fifth Series, of the City
of Philadelphia in the maximom principel amount of
fifty million (50,000,000) dollars and to eatablish the
“terms and provisions thereof by supplementing the Gen-
era]l Gas Works Revenue Bond Ordinance of 1975; desig-
nating the projects and setting forth the use of preceeds;
determining the sufficiency of the project revenues; cove-
nanting the separation of Gas Works revenue accounts
and proceeds of the Fifth Series Bonds from general
accounts of the City; covenanting the payment of interest
and prineipal; providing for transfer and payment of
certain interest and income on moneys held in the Gas
Works Sinking Fund Reserve to the operating funds of
the Gas Works and, with the spprova!l of the Gas Com-
mission, the payment to the City of any balance in the
operating funds up to the amount so transferred and paid;




and the applicabllity of acctions of the Firwt
Class City ue Bond Aet and the Geraral Gas Works
Revenue Bonds Ordinence nf 19785.

The Council of the City of Philadelphis Nereby ordaine:

SECcTiION 1. The Mayor, City Controllor, and City Soliel-
tor or & majority of them are hereby authorized on bshalf
of the City to borrow, by the issuance and sale of Gas Works
Revenue Bonds, Fifth Series of the City (the Fifth Series
Bonds), pursuant to the First Claas City Revenue Bond Act
of October 18, 1972, Act No. 284 (the Act) and the General
Gas Works Revenue Bond Ordinance of 1975 (the General
Ordinance), & sum or sums of which, in the aggregate, shall
not exceed ffty million (50,000,000) dollars to be expended -
as provided in Section 2 of this ordinance. Said Fifth Series
Bonds shall be soid either at public competitive zsale to the
highest bidder or bidders or at private negotiated sale &s
sald officers or & majority of them ghall deem to be in the
beat interest of the City. The Fifth Series Bonds shall con-
tain such terms and provisions as are determined by a
majority of said officers to be in the best interest of the City
snd are not inconsistent with the provisions hereof, of the
Act or of the General Ordinance.

The Fifth Series Bonds shall not pledge the credit or
taxing power or create any debt or cherge againat the tax
of general revenues of the City or create any lien against

" any property of the City other than the revenues pledged in

the General Ordinanee.

SecTiON 2. The projects for which the Fifth Series
Bonds are to be {ssued consist of the capital improvements
included in the capital program of the Gas Works es from

' time to time included in the capital budget of the City. Such
eapital improvements include, without limitation, the acquisi-
tion of land or rights therein; the acquisition, construction
or improvement of buildings, structures and facilities to-
gether with their related furnishings, equipment, machinery,
.and apparstus; the acquisition, construction or replacement

" of pipes and pipe lines; and the scquisition or replacement
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be used to pay financing costs, Lo make addtions! payments
into the Sinking Fund Reserve as required by the General
Ordinance and to pay other project costs (as defined in the
Act), which may include, without Jimitation, the repsyment
to the City or to accounts of the Gas Works of amounts
advanced for project costs, and the funding or refunding of
outstanding bond anticipation temporary loan notes of the
City lssued in anticipation of bonds previoualy authorized
by the Council for capital impmments to the Gas Works

system of the City.

. The City covenants that the proceeds of the sale of the
Fifth Seriea Bonds which remain available for the payment -
of project costs, after payment of the financing costs, the
required payment into the Sinking Fund Reserve, and the
repayment to the City of smounts previously advanced for
project costs or for the funding or refunding of bond antici-
pation temporary loans a5 deacribed above, shall be de-
mihad. held and disbursed in and from one or more un-
Wtad accounts of the Gas Works which shall he
separate and apart from and not commingled with the con-
golidated cash account of the City or say other sccount of .
the City not held exclusively for Gas Works purposes. B

. SecrioN 3. Based on the report of the Director cf Fi-
nanee of the City filed with the Councll pursuant to Section
8 of the Act, it is hereby determined that the pledged Proj-
" ect Revenues, as defined In the General Ordinance, will be
sufficient to comply with the rate covenant contained in
Section 4.03(b) of the General Ordinance and also to pay
~ all costs, expenses and paymentz required to be paid there
from in the order and priority ststed in Section 4,02 of the

‘General Ordinance.

.. SECTION 4. The City covenants that, so long as any of
- the Fiﬁh Saries Bonds shall remain outs&ndins, aIl reve- ®
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of the General C.dinance will be deposited snd beld in
and disbursed from one -or more iniegregated sccounts of
the Gas_Works which shall be separats from and not com-

- 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 nccount segre-
gated from any other Gas Works accounts except as other-
wise required by the General Ordinance.

SECTION 5. The City'éov;enauts that, so long as any
Fifth Series Bonds shall remain unpaid, {¢ will make pey-

Works revenues directly into its Gas Worke Revenue Bond
8inking Fund created under the General Ordinance, at such
times and in such annual amounts as shall be required to
accumulate amounts therein sufficient for the payment of
principal of and the interest on the Fifth Series Bonds
when due and that it will pay or cause to be paid from said
Sinking Fund said principal and interest when due.

»S!CTION 6. All interest and income earned on moneys
_beld in the Gas Works Revenue Bond Sinking Fund Reserve
created under the General Ordinance (Sinking Fund Reserve
Earnings) shall, to the extent not required to comply with
- Section 6.04 of the Genersl Ordinance, be transferred and
" paid by the Sinking Fund Depositary to the operating funds
of the Gas Works to be applied as Project Revenues in
accordance with the terms of Section 4.02 of the General
Ordinance. To the extent that in any fiscal year balance
- remains {n the Project Revenues, including Sinking Fund
Reserve Earnings, as such balance is determined in accord-
.ance with Section 4.02 of the General Ordinance, such
balance, upon the approval of the Gas Commission may be
paid to the City, provided that in a given fiscal year the
balance 30 paid does not exceed the amount of Sinking Fund
Reserve Earnings transferred and paid to the operating
‘funds during the same fiscal] year. For Fiscal Year 1980 up

- mingled with the consolidated cash account of the City or

ments or eause payments to be made from the pledged Gas-




" to §4.8 millioa of such balance, subject to the above pro-
visiong, ahall be transferred snd paid (o the Genoral Fund.
8ection 7. The Director of Financs is suthorized to
mako ouch covenants and take such other action on behalf
of the City with respect to the investment of the proceeds
of the Fifth Series Bonds 25 may be necessary or advisable
in order that the Fifth Series Bonds shall not be “arbitrage

bonds” ae defined In the Intsrnal Revenue Cods.

82cTHN 8. This ordinance iz supplementary to the
Genearsa] Ordinance and all sections of the General! Ordinance
and the Aet notiinconsistent herewith are applicable to the
Fifth Series Bonds. All definitions of terms contained in
the Act or In the Genarsl Ordlnance shall apply to such

tarms In this ordinance.

Approved the twenty-a!xth day of June, A.D. 1979
FRANK L. RIZZO .
Mayor of Philadelphis. -
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W RERE/ ‘ }/‘é‘ Interest of the City

that the 1 r-dwned ground, situate 4040
Ridge avenue-be public sale in accordance with
the provisions of filladeiphia Home Rule Charter;

therefore
Tho Counel of £ by ordaing:
SacrioN 1. alle Property is
qiate advertising, to

sell the followls 416t o plece of City-owmed
s'ronnd forthabmttarmsobminsble.
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s to correctnesa
and {
. 5
_FRANK L REZO.
Mayor of Philhdelphia 6
. B
B1el=/871 1978 i
* AN OEBGNANCTE
Authorizing, generuliv, the issuance and ssle by the City of
Gas Works Revenue Bonds of the City of Philsdelphia.

preseribing the form of bonds, their execution, transfer,

. exchange, payment and redemption, prescribing the con-
ditions precedent to the irsue of specific neries of bonds. .
inciuding a supplemental authorizing ordinance, pledg-
ing the revenues of the Gas Worka of the City an security,
adopting a rate covenant, and dit xcting the Gas Com-
mission to impese rates sufficient to comply therewith,
designating a fiscal agent and rinking fund depowitary,
establishing a Sinking Fund. including a Sinking Fund
Renerve, and providing for ita management, providing
remediex upon default., and for amendments and modifi- -

cations. )

The Cowneil of the City of Philadeiphia hereby ordains:

8ecTioN 1.
ARTICLE |

AUTHORIZATION, SCOPE ANT' PURPOSE—
SHORT TITLE

This Ordinance in enacted purruant to the provisions of
The First Clasa City Revenue Bond Act approved October
18, 1972 (Act No. 234, 53 I'.S. £15901 to 15924) for the
purpose of authoriting the imsuance from time to time of
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mwhmeﬂondaofthecuytobomnred by a
pledge of the revenues of the Gas Works of the City, in
such prircipal amounts as ghall from time to time be au-
thorized by further ordinance of the Council as more par-
ticularly hereinafter set forth. This Ordinance shall be
known as the General Cas Works Revenue Bond Ordinance
of 1973,

SecTioN 2. :
‘ ARTICLE 11
DEFINITIONS AND OTHER PROVISIONS OF

.GENERAL APPLICATION

SECTION 2.01. Definitions. For all purposes of this Ordi-
nance and any ordinance suppiemental hereto, except as

otherwise expressly prov:ded or uniess the context otherwise

requires:

Aet means ‘l'he First Clasa City Revenue Bond Act ap-
proved .October 18, 1974 (Act No. 234, 53 P.S. §156801 to

15924) as from time to time amended. The words and

phrases which sre defined in the Act shall have such defined
meaning when used in this Ordinance.

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

Bondholder means the holder of any bearer bond and the
registered owner of any registered bond and the term
Holder, or Holdern iunless the context otherwise requires,
shall be deemed to 'inciude the registered owners of any
bond or bonds 23 wel] as the holders of bearer bonda.

City meana the City of Philadelphia, Pennsylvania.

City Charges means the proportionate charges, if any,
for perviees performed for the Gas Works of the City by
all officers, departments, beards or commisaions 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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expennzs of the Gas Uommission, and aleo means the bese
paymenta to the City contained in tive Agreement between
the City and the Manager and all other payments made to
the City from Project Revenues.

Director of Finance means the chief finanrial, accounting
and budget officer of the City as established by the Phila-
deiphia Home Ruile Charter.

Fiscal Agent means the bank namvd an such in Bection
8.02 or ita svecesaor,

Fisca! Year means the fiacal vear of the City.

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

Manager means The Philadelphia Facilities Management
Corporation carrently managing the Gas Works pursuant
to an ordinance of City Council approved December 29,
1972, setting forth the Agreement between the City and
The Philadelphia Facilitiex Management Corporation, or
its succeasor or such other pernon, corporation, board, com-
mission or department of the City, which may be denmhed
by ordinance to manage the Gan Worka.

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

Operating Exrpenses means all costs and expenses of the
(:as Works necesmary and appropriate to operate and main-
tain the Gas Waorks in good operable condition during esch
fiscal year of the City, and shall include, withont limitation,
the Manager’'s {ee, ralaries and wages, purchases of service
by contract, costa of materials, supplies and expendabie
equipment, maintenance costs, coxts of any property or the
replacement thereof or for any work or project, related to
the Gas Works, which does not have a probable usefal life
of at least five yearn, pension and welfare plan and work-
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refunds and ureollectible receivables and for City Charges,

all in actordanee with genarally secspted municipal nccount-
ing principles conaistently applied, but shall exclude depre.

.ciation and intevent and sinkting fund charges,

Prejeet Revenues means the revenues pledged for the
escurity and payment of the Bonda aa set forth in Sgetion

4.02.

Rate Covenant means the rate covenant eontained in
subgection (b) of Section 4.08.-

Series when applied to Bonds means collectively all of
the Bonds of o miven issue authorized by Supplemental

‘Ordinance as provided in Article TV thereof and may also

mean, if sppropriate, 8 subsaries of any series if, for sny
ronson, 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.

SmkmandDepomturwmnsthehnkmdunch
in Sertion 6.02 or its successor.

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

Supplemental Ordizsnce means an ordinance supple-
mentnl hereto enacted pursunnt to the Act and this Ordi-
nance by the Council of the City authorizing the issuance of
a periea of Bonds.

SECTION 2.02. Interpretation. All references in this
Ordinance to articies, sections and other sub-divisions of
the Ordinance are to the designated articles, sections or
other sub-divisions of this Ordinance as originally enncted.
The words “herein,” “hereof,” *“hereby” and ‘hereunder”
and other wurds of similar import refer to this Ordinance
a8 8 whole and not to any particular article, section or

other sub-division.

. SxCTION 208, Descristive Hesdisgs. The descriptive
Wd&emrﬂnrﬁclaapdmﬁmmoftbiﬂ%ﬁ-
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" registered bonds xhall be substantiaily in the following
form: i

42
~

Wance are inserted for convenience only and =hall not con-
trol or affect the meaning or comstruction of any of its

S¥CTION 2.04. Serernbility, In cane any one or more of
the provisiona contained in this Ordinance or in any Bond
or coupon issved pursuant hereto shall for any reason be
held to be invalid, illegal or unenforeceable in any veepect,
such invalidity, illegality or unenforceability ahall not affect
any other provisions of this Ordinance or of aaid Bonda or
coupons, and thiz Ordinance or maid Ronds or coupons
shall be construed and enforced ax if such invalid, illegal
or unenforceable provisions hal never been contained .
therein.

SecTon 3.

ARTICLE 11l
CONCERNING THE BONDS

SECTION 8.01. Foarms Generally. All Bonds, and the cou-
pons, if any, appertaining thereto, shall be in rubatantially
the fogrma set forth in thia Article, with such appropriate
insertions, omisrions, substitutions and other variations as
are required or permitted by this Ordinance, and may be

‘designated as of auch Series by date, number, letter or

otherwise and may also have such individual letters, iden-
tifying numbers or other marks, and soch dexcriptive pan-
els, registration panels, legends or endorsemcnts ploced
thereon, as may, consistently with this Ordinance and the
Act, be determined by the Director of Finance. The Bonds
may also have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and
an appropriate certificate as to its correxpondence with an
executed counterpart may be included on the face or on the
reverse of the Bonds. Any portion of the text of any Bond
may be set forth on the reverse thereof with an appropriate

‘reference on the face of the bond.

“"SECTION 3.02. Form of Fully Regiztered Bond. Fully
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VS

~\(Form of Fully Ragietered Bond)
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CTTY OF PRILADELPHIA
GAS \VORKS REVENUE BOND

'[Numerical Deaignation] $

{Seriea Designation]
[Interest Rate: % Semi-annual Intevest § ]
The City of Philadelphia, Per syivania (the City), for

value received. hereby promises to pay in lawful money of

‘the United States of America to

or registered aasigns, on

, inless this Bond shall be redeemable
and shall have previously been called for redemption and
payment of the redemption price made.or provided for,
from the rentals, revenues and moneys of the City pledged
for the payment hereof pursuant to the General Gas Works
Revenue Bond Ordinance of 1975 (Ordinance No.
approved ., 1975) of the City (the 1975
Ordinince) but rolely therefrom and not otherwise, upon

-surrender hereof, the princiral sum of

Dollars ($ ). and the pay interest on such prin-
cipal emount in like money, but solely from rmaid rentals,
revenues and monevs aforemaid, to the registered owner by
check or draft mailed to the registered owner at his address

‘a8 it appears on the bond. register, from the interest pay-

ment date next preceding the date hereof, unless the date

hercof shall be an intereat payment date, in which case

from the date hereof, initially on

and thereafter on each subeequent and
untit payment of such principal amount, or

provisions therefor, shall have been made upon redemption

or at or after maturity, at the annual rate shown hereon.

“The principal of and interest on this bond and the premium,

if any, payable upon redemption are payable at the prin-
etpal Philadetphia office of
Fiseal Agent of the City. in ‘Philadelphia. Pennsylvania, or
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~
: at 'the principal office of any roccesmor Fincal Agemt ap-
' pointad onder the 1975 Ordinance.

"Thiz Bond in one of ‘a duly suthorized inmsue -of bonda of
“‘the City designated aa ita Gas Works Revenue Bonda of the
" Seriea designated hereon (the Bonds), limited in agrregate
" principal amount to § jswaed or to b2 isseed par-
-suant to The First Ciasa City Rewvenuve Bond Act (Act No.
234 of the Pennsylvania General Assembly approved Octo-
- ber 18, 1872, 53 P.S. §18901) (the Art) und>r the 1975
'Ordinsnce and supplement \] ordinance dated.

. “The Bonds, together with all previous bonds of the City, if
any, isvued under the 1975 Ordinance and under previcus
‘wapplernental ordinances and together with all bonds of the

City herexfter isnued under the 1975 Ordinsnce and all sub-
sequent suppiemental ordinances, are and will be equally
and ratably necured under the 1975 Ordinance by a pledge
of all the renta, rates and charges imposed or charged by
the City for the use of or asrvices rendered by the Gas
"Works of the City and of certain other moneys derived {rom
‘the -Gas Works and from the investment of such revenpe.
“The 1975 Ordinznce requires such revenuves to be applied
‘in order of priority to net opersting expeneea, vinking fund
paymwents required by the 1975 Ordinance, peyment of gen-
era] obligxtion bonda of the City adjudged to be wdlf-
liquidating from Gar Works revenues, debt service on other
reneral obligation bonds iswwed for the Gas Works, City
ehmryes and any other proper purposz of the. City.

The City covenanta, ro long as this Bond chall remain
sutetanding, to make paymerntz of imterest on the indebted.
ness teprenenited by this Bond, out of itr Gas Worka Rev-
enue Bond Binking Fund, in the semi-annual smount whewn
hereon on aach interwat peyment date of this Bond, or sz
the tase may be, the proportionate part thereof from the
dnte hereof to the next interest payment date, and to pay,
upon surrender hereof, from e=id Binking Fund on the
mﬂgrydttehemfm. if this Bond whall be sclected for
Tmnda or optional redemption, then on the sppliesbie
- redemption date, the principal smoant hereof with the sp-
plicable premium, if any. |
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Referommo is Lereby made to the 18975 Ovdizewce for a
stateaxant of the terma and conditions under which provicus
beada, 1f any, bave boen jaawed, under which the Bonds sre

‘tasged and under which additional bonds will be issusd, and
for & statement of the particular rentals, revenmea and
“EROReys pledyed for the sacurity and payment of all bonds

tesued ander the 1975 Ordinance, the nature, extent and

‘manner of enforecement of the security, the terms and eon-

ditions under which the 1975 Ovdinance may be smended
or modifiéd, and the righta-of the hoiders r registered
owners of the Bonds wit. respect to such ¢ xurity. The

City hereby represents to and covenants with -the vegis-
‘tered o~vser of thin Bond that no Gas Works revenue bonds

of the City have been or will be icrued for the pzyment of
which the holder has or shall have a prior lien on or ssen-

‘rity interest in the revenuss pledged for the payment of this

Bend or a:prior right to payment therefrom and that:all
Gas Worka revenue bonds which have been or will be
egually and ratsbly eseured by such pledged revenses have

‘gna will t: teswed in neccordance with the provisions of the.
'1975 Ordinance. However, rothing herein eontnined shall be

construed to prevent the City from financing Cas Works

‘projects by the isavance of its gemeral ebligation bonds or

by the ismance of Gan Works revenue bonds under other
anthorization for the payment of which project revenues
of the Gas Workrs may be pledged subject and cubordinate
in each fiscsl year to the prior payment from such revenzes
of all priveipal, premium, interest and sinking ‘fund -to-
quirements-gayabie during much fircal year under the 1975
Ordinance in respect of Gas Worlir Revenue Bonda ingwed
and satstanding thercunder.

In the msaeer and upon the terma and esnditions pro-
vided in the 1975 Ordinases,

(kere tncert specific provicieas with vespect to vedzmp-

‘thon, incdading, if aspplicable, -manadatory redemption)

If less than an entire year’n maturity in to be redezaed
4t ooy particalar time. the Boads or portican thereof to ke

redeemed chall be ehezen by the Ficeal Agent by jot.
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Each auch redemption shall be made after notice by pab-
liemtion once a week for two ructesmive weeks in not leaa
than two or-more than four daily newspapers published
and of general circulation in tne City of Philadsiphis,
Pennrylvania, the firnt publicution to be not less than trirty
(30) dayr or more than sixty (80) days prior to the date
fixed for redemption. Notice having been so given and pro-
vision hsving been made for redemption from funds on
deponit with the Fiscal Agent or Sinking Fund Depositary,
all irterest on Bonds called for redemption secruing sfter
the date fixed for redem.aption shall cease, and the hoiders
or regintered owners of the Bonds called for vedemrption
rhall have no security, benefit or lien under the 1975 Ordi- -
nance or any right except to rereive peyment of the redemp-
tion price.

Thin Bond ir transferable and exchangeable by the regis-
tered owner hereof in person or by his sttorney duly
authorized in writing, at the principal Philadetphia office
of the Fiacal Agent, but only in the mamner, subject to the
limitations and upon payment of the charmes provided in.
the 1975 Ordinance, and upon surrender sud eancellation
of this Bond. Upon any such iransfer or exchange, the
City shall imue 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 »f such registered owner, a
new registered Bond or new registered Bonds in authorized
denominsations aggregating the principal smount bereof or
a coupon Bond or cotpon Bonds of such demominstions and
agyregate principal amount with coupons sttached yepre-
seniting all unpaid interest due or to become due znd, in each
casc, maturing on the same dste and bearing interest at the
same rrte an thin Bond, and bearing the same deaignation
an to series nr subseries as this Bond.

Ar provided by the Act, thin Bond, itz transfer and the
income therefrom (inciuding any zzins made on the sale
thereof other than underwriting profits in a distribution
thereof) shall at all times be free from tazation within and
by the Commonweaith of Penmwylvania but this exemption
shal!l not extend to underwriting profits or to gift, sueoes-
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rectly on thia Rund. the receipt of income therefrom, or the
rezlization of gnina on the rale thereof.

The City and the Fiscal Agent may treat the person in
whone name this Bond is registered ar the abaolute owner
hereof for all purposes whether or not this Bond or any
installment of interect be overdue, and neither the City
nor the Fiacal Agent ahsll be affected by any notice to the
contrary. All payments of the principal, or premium upon
redemption, of this Bond or of jnterest hereon to such regis-
tered owner in the manner herein and in the 1975 Ordinsnce
gzt forth shall be valid and effectua! to satisfy and discharge
the liability upon this Bond to the extent of the sum or
sums 80 paid whether or not notation of the same be made
hereon, and any conment, waiver or other action taken by
such registered owner purssant to the provisions of the
1975 Ordinance shall be conclurive and binding upon such
registered cwner, his heirs, suecessors or assigns, and upon
2]l transferces hereof whether or not notation thereof be
made hereon or on any Bond irrued in exchange or transfer
hereof. .

In care an event of default, aa defined in the 1375 Ordi-
nance, shall oeeur, the principal of all bonds then sutstand-
mg under the 1975 Ordimance may be declered or may
become due and payable and any such declarstions may
thereafter be anmulled. all upon the conditions and in the
manner and 'with the effect provided in the 1978 Ordmance
and in the Act.

Thia Bond in a apacial obligstion of the City peyable
solelv from the pledged rentals., revenues and monevs and
neither the credit nor the tuxing power of the City is
pledgred for the payment of the principal of, premirm, if
gny, or interest on this Bond, nor shall this Bond be
deamed to be a general obligation of the City.

It ia hereby certified that all econditions, acts and things
required to exist, happen and be performed under the Act
and under the 18756 Ordinanee precedent to and in the issu-
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ance of thia Rond, exis<t.'have happened and have been per-
formed, and-that the inmaance and delivery of this Bond

‘ have been dnly acthorized by Urdinance of the City duly
adepted.

IN WITNESS WHERFOF, the City of Philadelphia hasa
coused this Rond to be properiy executed by its Fiseal
Agent, by two duly authorized officers thereuf, and the
facsimile of the seul of the Citvy of Philadeiphia to be
imprinted hereon, and to H duly countersigned aud attested
by a facsimile signature of the City Controlier, as of

CITY OF '
PHILADELFPHIA
Fiacal Agent
Ceuntersigned and Attested By ...... e,
hy (Facgimile Signature) © Authorized Officer .
City Controller 1:3 AP
Atthorized Officer

4

SECTION 3.03. Form of Cowpon Rownd and Form nf Cowpon
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 FHILADELFHIA
GAS WORKS REVENUE BONDS

{Numerical Dem‘rnati.on) $
{ Series Designztion)
%

“The City r{ Philadelphia, Penmryivania (the City), for
valwe received, hereby promises to pay in lawful money of
the United States of America to the bearer, or if this Bond
is regristered g8 tv principal as hereinafter provided. to the
rexistered owner hereof, on uniesa thig
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7 Rond ghall be redeemable and ahall have previoualy heen
ealled for redemption and payment of the redemption price
smado or provided for. from the rentala, revenven and
monaeys cf the City pledged for the payment hereof pursu-

"ant to the General Gas Warim Revenue Rond Ordinance of
1976 (Ordinance No. approved , 1978) of
the City (the 1975 Ordinance) but solely therefrom and aot
¢ nerwisme, upon rurrender hereof, the principal sum of

Dollars ($ ), and to pay interest om guch
principal amoant in like money, but polely from aaid rentals,
revenues 2nd moneya aforesaid, from the date hereof in-
itially on and thereafter on each suhnequent

and until payment of ruch

‘princinal amoant, or provizion therefor. shall have been
macde upon redemption or at or after maturity, at the an-
nual rate shown hereon, but, with reapect to interest ac- .
erued at or prior to maturity, only upon presentation and :
rurrender of the coupona for interest hereunto appettaining
aa they mverally mature. The principal of and interest ot

“this Bond and the premium, if any, payable apon redemp-
tion, are payable at the prineipa]l Philadelphia office of

, Fincal Agent of the City,

in Philadeiphia, Pennsyivania. or at the principal office of _
any suecesaor Fircal Agent appointed under the 1975 Ordi- B
‘nance.

ey
-

"This Bond is one of a duly authorized issue of honds of B
‘the City designated as it Gas Works Revenue Romda of '
the szries designated hereon (the Bonda) limited in sgpve-
gate principal amoant to § , inrued or to be innued
parsuant to The First Class City Revenue Bond Act (Act
No. 234 of the Pennsylvania Genera! Ansembly approved
-Oetober 18, 1972, 53 P.S. §15201) (the Aet) uniicr the 1976
Ordinance snd supplemental ordinance dated

. The Bonds, together with all previous hand«

of the City, if any, issued under the 1976 Ordinance and .}

. under previous supplemental ordinancen and together with
all bonda of the City hereafter isaued under the 1975 Ordi-

nance and all subsegnent mupplemental ordinances, are and

will be equally and ratably pecured under the 1975 Ordi-
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, mance by a pledge of all the remts, tater and charges im-
© posed o charped-by the City for the une of or rervices yen.
dered by the Gax Works of the City and of certnin uther
moneye derived from the Gax Works and from the invest-
“ment of such revenue. The 1975 Ordinance requires #och
revermas to be applied in order of priority to net operating
expenses, finking fund payments required by the 1975 Ordi-
nance, pAyment of general obligation bonds of the City ad-
judped to be relf-liquidating from Gaa Worka revenues, debt
nervice on other general obligation bonds iraned for the Gar
Worka, City charges and any nther proper purpose of the
City.

The City covenants, =0 long as this Bond shall remain
outstanding, to make pavments of interext on the indebted-
Tesa represented by this Bond, upon surrender of the appli-
cable coupons, out of ita Gas Worka Revenue Bond Sinking
Fund in the umount shown on the respective coupons here
unto appertaining on each interest payment date of this
Bond and to pay. upon surrender hereof, Trom raid Sinking
Fund on the maturity date hereof ar, if thisx Bond ahall be -
selected for mandatory or optional redemption, then on the
applicable redemption date, the principal amount hereof
with the applicable premium, if any.

Reference is hereby made to the 1975 Ordinance for a
rtatement of the terms and conditiona under which previous
bonds, if any, have beet, insued, under which the Bonds are
jsmued and onder 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 honds
insued tnder the 1975 Ordinance, the nature, extent and
manner of enforcement of the recurity, the terms and con-
ditions under which the 1975 Ordinance may be amended or
modified, and the rightx of the holders or registered owners
of the Ronds with respect to such security. The City hereby
represents to and covenants with the holder of thia Bond
that no Gar Works Revenue Bonds of the City have been
or wil! be irsued forthe payment of which the holder has or
-shall heve a prior lien on or security interest in the revenues
" pledged for the peyment of thin Bond or a prior right to
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payment therefrom and that all Gas Works revenve bonds
which have been or will be equally and rutably sseuved by
such plsdped revenues have and will be issued in seeordance
with the provisions of the 1975 Ordinance. However, noth-
tng herein contained shall be construed to prevent the City
from financing Gas Works projects by the irsmance of ita
genera] oblization bonda or by the issuance of Gas Works
revenue bonds under other authorization for the payment of
which project revenues of the Gas Worka may be pledged
subject and mubordinate in each fiecal year to the ‘prior
payment from ruch revenuei of all principal, premium,
interest and <inking fund regquirements payable during such
‘fieea]l year under the 1575 Owlinance in respect of Gas
Worka P svenue Bonds irfued and octtetanding thereander.

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

(here ineert specific provisiona with respect t:o'reda-np-.'

tion, inctuding, if applicable, mandatory vedemption)

If leas than an entire year's maturity iz to be redesmed at
any particular time, the Bonda or portions thereof to be
‘redeamed shall be chosen by the Fircal Agent by lot.

'Eanch soch redemption shall be made sfter notice by
publication once a week for two successive ‘weeks in not
lesst than two or more than {our daily newrpapers published
and of genera! circulation in the City of Philadephia,
Permnayivania, the firet publication to be not lesa than thirty
{30) days nor more than rixty (60) dayz prior to the date
fixed for redemption. Notice having been go piven and
provirion having been made for redemption from funda on
depoait with the Fireal Agent or Sinking Fund Depositary,
all interest on Bonda called for redemption sceruing after
the date fixed for redemption shall ceare, and the holders or
reyrintered owners of the Bonda called for redemption shall
have no eecurity, benefit or lien under the 19756 Ordinance
or any right execept to receive peyment of the redemption
price,

This Bond is tranaferable oy delivery uniens registered
8a to principal in the neme of the owner on the bond rarinter
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of the City to be kept for that parpose at the principal
Philadeiphia Office of ‘the Fiscal Asent, such registration
‘to b noted hereon by the Fiscn) Agent on behalf of the City.
"After auch registrstion no transfer shall be walid aunless
‘made by the regintered owner in person or by his duly
authorized attorney and similarly noted apon esid bond reg-
" ister and ‘hereon. This Bond, however, may be dircharged
‘from -registration by being in like manner transferred to
bearer, and thereupon transferability by delivery shall be
‘restored after which thia Bond may agsuin from time to-time
bz registered or made transferable by delivery as before.
Buch registration, however, nhall not affect the negotiability
of ‘the coupons for interest hereto attached. which shall al-
‘wayr continue to be pavabie to bearer and to be trannfer-
abile by delivery,

This Bond is exchangeable by the holder or, if regintered
a4 to principal, by the registered owner in perron or by his
sttorney dulvy suthorized in writing at the principal Phila-
deiphia office of the Fincal Agent, but only in the meammer,
-subject, to the limitations, and upon payment of the charpges
provided in the 1975 Ordinance, 2nd upon surrender of this
Bond. Upon request for auch exchange, the City aha)) issue
in the name of the holder or registered owner of hig nominee
or in bearer form at the option of the holder or rexintered
owner, and shail deliver in exchange for thin Bond, to or
upon the order of the hoider or registered awner, a new
‘regiatered Rand or new registered Rond in authorized de-
‘nominations aggregating the principal amount hereof or
& new coupon Rond or eripon Bonds of much demoninations
and aggregate principal amount with coupons attached
‘vepresenting all unpaid interest dne or to hecome due and,
in each cuse, maturing on the aame date and hearing irterest
at-the same rate ar thix Band, and bearing the rame dexigna
‘tiun ar to series or subserier ar thicr Hord.

An provided hy the Act, this Bond, ita tranafer and the
income therefrom (including any gains made on the sale
thereof other than onderwriting profits in a distribution
“thereof) shall gt all timen be free from taxation within and
hy the Commeonwealth of Pennavivania but thia exenmtion
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ghall pot extend tu the underwriting profits or to gift.
pUCOSERION or inheritance taxes or any other tawes not devied
girectly on this Bond, the receipt of income therefrom, or
the reaization of gsins on the nale thereof.

The City and the Fircal Apent mav treat the holder of
-this Bond if it shail not at the time Le vrerxistered as to
-priveipal, the registered owner of thin Bond if it ahall at
the time be no regintered, and the hoilder of any coupon
apvertaining hereto, whether or not this Bond ahgll be so
regiotered, as the abaolute owner of thin Bond or such
eoupon, as the case may be, for all purposes whether or not
this Bond or nucl. coupun be overdue, and neither the City
vor the Fiscal Agent shall be affected by any notice to the
contrary. Any coneent, waiver or other action taken by the
bolder or regintered owner hereof purauant to the provisions

of the 1970 Urdinance shall be conclurive and bLinding wpon -
gach holder or registered owner, hia heirs. succesaors or
agmigns and upon all transfereen hereof whoether or not
notation thereof be made hereon or on anv Bond {rsued in

exchenge hereof. ‘

In ease an event of default, an defimed in the 1975 Ordi-
nsnce, shall occur, the principal of all bonds then outatand-
ingy under the 19756 Ordinance may be declared or may
berome due and pevable and any such decizrations may
“thereafter be snnulied, all upun the conditions and in the
~manner and with the effect provided m the 1975 Ordinance
and in the Act.

Thia Bond ia a nmpecial obligation of the (‘ity payable
evlely from the pledged rentsls, revenues and meneys and
paither the eredit nor the taxing power of the (ity in
pivtdged for the pzvment of the principal of, preartum, if
any, or interest on this Bond, nor ahe!ll thir Bond be deemed
$o be .a weneral obligation of the City,

It ia hereby certified that all conditiona, acts and things
required to exist. happen and be perfermed under the Act
and ander the 1975 Grdinance precedent to snd in the
{szwance of thin Bond. exist, have happened and have been
performed, and that the irmuence gnd delivery of this Bond
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- have aen duly suthorized by Ordinance of the City duly
adupted. ‘

IN WITNESS WHEREOF, The City of Philadelphia has
eaused this Boud to be properly executed by its Fiscal
Agrent, by two duly authorized oflicers thereof, and the fac-
simile of the eeal of the (ity of Philadelphia {0 be imprinted
hereon, and to be duly countersigned and attested by a
{acsimile signature of the City Contrulier, xnd has also
caused the coupons herety atiyehed to be authenticated with
the {acsimile aignature of the City Comntroller, an of

Countersigmed and )
Attested by CITY OF PHILADELPHIA
(Faeaimile Bignature) By .......cooviiinan
City Coutroller Fircul Agent
By ... .. i, .
Authorized Officer
By i .
Authorized Officer
(Form of (.oupon)
-Coupon No. $
On . the City of Philadeiphia

upon surrender of thir Coupon will pay to the benrer unilear
the Bond hereinafter mentioned shall have been calied for
previcus redemption and pavment of the redemption price
made or provided for, at the principal Philadeiphia office
of in Phiiladelphis, Pennsylvania,
but only out of the rentals, revenuea and moneys referred
to in the Bond hereinafter mentioned, the amount shown
“atreon, in tawful money of the United States 0f Americs,
seing imterent then due on ita .Gea Works Revenue Bond,

., dated aa of
and nurabered.
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284, -Genrrel Form, Content and Popssat of
; . Benda ghall be generally designsted 2s Gas Waorka
i Avooue Beads of the City and aball be issved in eueh
i speries and within euch erries in such subseriea ag the City
mey from time to time determine. The spuregate principal
:mmeount of Bonds which may be iasued, sathenticated and

{ deifvered under {“is Ordinance is unlimited, but prisr to
P igsuance of esch Beries of Bonds, the City shali adopt a
Supplementa! Ordinance zuthorizing such Series.

: The Bonds of each Serien may be issued in coupon ferm
i with principal payable to bearer or registered 25 to prineipzal
E’L enly, in fully registered form, or may csagist in whole or
& in part of one or more instaliment Bonds in fully registered
;'EZ form payable 28 to prineipal or subject to mandatory re-
@; demption in annual installmentia, or any eombination of the
o foregoing, shall be issued in much aggregate principal
i, ssnount, shall be de‘sd on or as of such date or datea, shall

Y
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be in such denominationa, rhall mature or be subject to
mendatory redemption in such principal amounts and on
euch dates, shall bear interest from such date or dstes and
at such rate or raten, shall be subject to optional redemption
st such times 2nd epon such terms, and ahall contain such
other terma and econditions not inconrictent with this Ordi-
mance or the Act, all as shall be determined by the City and
-eet forth in the supplemmental ordinance under which guch
Sonds are iseued, or an shall Le determined by 2 designated
efficer or officerr of the (ity thereunto auothorized by the
‘Bupplemental Ordinance, or in the absence of such pro-
visiona or desimnstioti, aa shall be determined by the Di-
rector of Finance as epecified in Section 4.05.

"The principal of and interest on (except the final install-
wment of priacipal and the interest Lhen payable) and the
‘principal, premium, if any., and scerued interest payable
pon partial redemption with respect to, all fully registered
imstaiiment Bsads, and the interest payable in respect of
fully regiotered Bonds, ehall be payable by check or iraft
of the Fiseal Agent mailed to the regietered grmner of cuch
‘Bonda at the gddrenn of such owner 28 it appesrs apon the
&ond reginter, and the records of the Fizes! Agent chall be
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¢ Seomcingive ar (3 \much payment and shall ‘bind such wener,
/ his sueecsnors and assigns whether or not such peywment be
noted on such Bond. Except as sfcresaid, the principal of
g all Bonds, the premium, if “&hiy, payiole upon redemption
® f‘ thereof, and the imterest on all esrpon Bonds payable at

o

- ._:t;.-:;,_

or prior to maturity, shall be payabie in iwwful money of
the United States of America xt the principal Philadetphis
! ofice of the Fiscal Agent in Philadelphia, Petrsyivania, or
k ‘&t the principal office of a paying agent dexignsted W such
Bonda, but with reapect to such principal, only wpon pvesen-
‘tation and surrender of such Bonda, or with vrespect to
interest pavable at or prior to msturity of such coupon
Bonda, only upon presentation and surreader of the respec- ]
tive coupons for inmterest, exeept as otherwise herein pro-
vided with reapect to mutilated, destroyed, loat or «tiolen
Bonde or coapons.

Each Bond executed and detivered upon any -trunsfer,
exchange or substitution, shall earry all the rights to imter-
est mccrued and onpaid, snd to scerue, which <rere carried
by the Rond or Bondn surrendered upon such transfer or
exchange, or as the case may be, the part thereof vepre-
senited by much new Bond or Bonda, rad notwithstanding
anything to the comtrary conteined in this Ordinance, such
new Bond, if a fully vegistered Bond, shall be so dated,
and, if a eoupon Bond, shall have attached thereto such
coupons, that neither gain nor loes in interest shall -result
from such transfer, exchange, or cabstitution.

The foregoing provisions of this Section, any osther pro-
vision in this Ordinance to the comtyary notwithateading,
are subject to the express understanding thxt the principal
of and interest on sll Bonda issued bereunder and the
Ppremrium. if ‘any, pavable on redemption thereof, ahall be
‘Payible only from the rentaln, revenues snd moncys of the
City. piedged for the payment thereof purmmnt to this
‘Ordimsnee and not otherwige.

SecTioN 8.06. Repistration of Bowds, Repistrar, Bond
Register. The City shall keep or caure to be kept &t the
principal Philadeiphia office of the Fincal Agent, banks for
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Y m mam- and the City will rexister or tranafer or ,

¥ smere 1o be ramistered or tranaferred therein, as hereinafter
f 'provided and wnder much resromable reyulations an may be 2 o
'preseribed by the Director of Fimance, anv Ronde entitied K.
tobemrmmdormsfmmnmtabonfm &
euch ‘parpsae. The Fircal Apent iz hereby appointed the
rexistrar of the City for the purpore of registering, trans-
ferring and exchanging the Bonds. The books kept parsuant
to thia Bertion are herein and in the Bonds referred to as f
the bond rewinter.

‘S8PCTION 3.06. Bonds are Negotisble Instraments. “The ‘

) . Bomds chall have the qualities of wepotisble instruvsents g
rrg -woder the tww enerchant and the tnws pertaining to segoti-

.sble inatrements of the Commomrealth of Penmsylvania,
- mabject to the provisions for registration and transfer con- X
k “tained in Secbon 3.07 and 3.08 and in the Boads. i

-SBCTION 3.07. Tranefer of Cowpon Bemds. .All esapon

- Bonds ahall be segotiable and title thereto shall pass by
-delivery anless regintered as to principal in- the moawer 3
» ' ‘ hereinafter provided. The bearer of any coupon Bond sy ;
R have the swmership of the principal thereof Tegistered on
“the bond remister required to be kept pursuant to Section B
3.05, and auch regirtrtion shall be noted on-the Bond.
After such registration no tramefer shall be valid -waless
‘mede on such bookr by the registered owrmer im person, or ¥ i
by hin duly acthorized attorney, and wimilorly woted on Ty
the Bond ; but such Bond may be discharped fromregistrs-
tion by being in like manmer tramsferred to besver, znd
thereupon transferability: by delivery ghall be restered ;an- -
‘auch Bond may 2gain, from time to time, be vegistered or
dischagryed from registration in the rame mamser an before, .
Such rexintration, however, ghall not sffect the wepotiability
by delivery of the coupons, but every mach coupon shall con- P
tivue to be tranaferable by dﬁwvw and ghall vezamin pay-
able to taarer.

-S8CTION 3.08. Regirtrafron end Tvowefer of Fully Regis-
‘teved Bemdz. “The muomes nnd sddresnes of  the rremintered
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-owners-of sll Tully repintered Ronds together 'with a briel
descrintion of the Romda ao regintered whall be recorded
the hond vepister. Any fiilly regintered Rond may bs trens-
ferred at the principal Phriladelphia office of the Fiveal
-Agent or surrendered for tranafer at the principal affiee of
-ove of the paving agents dexignated in sach Bond, wpon
wurrender of such Rond . sccompanied by dakivery of a
~written {mctrument of tranefer in form approved 'by the
DNirector of Finance, duly executed by the regixtered owner
of such Rond or his du)y suthorized attorney, and there
‘upon the City and the Fiscal Agent shall -execnte in—the
‘Teme 0f the tranaferee or transferees, 2nd the Fincal Apent
rhall deliver, a new fully registered RBand, or new Tully reg-
‘wctered Ronds, of like form, of the amme Seriea, hesring the
ame rate of -imervest. of the aame ‘maturity, .and Yor the
same agpremate Trincipal amount.

SECNoN 309, Erchanae of Randz. All Ronds of smny
Serier ismued hereunder rhall be exchanpeable for like Bondr
of different authorired denominations ar far Ronds in dif-~
ferent form of the same Series, as the eane mav be, :and, in
each ease, in the name aggregate principal amoant, metur-
ing on the same dates and hearing the rame rate of fmterest
ar the Ronde to he -exchanged, &ll in the mamer herein-
ufter provided. The holder of any bearer coupon Bond or
‘Ronds -or the registered owner of any registered Bond or
Remds - deairing to exchange such Bond or Rondx shsll vur-
Tender {or, in the ense of regintered Bonds, whall esose this
.Httorney thereunto dulv Ruthorized to aurrender) such
Rond or Ronds in negatiable form or. ar the caremay be,
mcrgmpanied by _an appropriate inxtrament -of tremsfer,
topether with all unmatured coupons appertaining to ‘cou-
‘pon Ronds 20 rurrendered, at the pincinal Philsdetphia
-nffiee 0f the Fieal Agent or at the principal office of one of

“the paving apents designsted in the Bonds, topether with
& ‘written requeat for exchange, in form approved by the
Director of Finance, artting forth the form -of Bond or
Rands requented to he iraued in exchange, the denonmmmation
or denominations theveof rnd, if to he imaued in partial or
fully registered form, the Peranmm or pereons in whoae smme

:
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Proviniona of Rertion 3.10, the City and the Fiseal
' Agrent whall execute and deliver to the persons thereunto ;
- ‘@ntitied a new Rond or new Ronds in the form reqiested in Py
‘suthorfead denominations ageregating the principal zmount i
of the Rond or Ronds wurrendered. maturing as to principal g
on the same date or dates, bearing the mame rute of interest, i
and bearing the rame dexignation as to series. All fally
Tepictered Bonds isened in exchange for Bondr of any /S
werien vhall ke dated on the date of insusance therec! and &
vhall hear interest from the date from which imterest was i,
initially ‘pavahle with rewpect to roch Series or from the 5
'mext preceding interest payment date of such Series, which- ~ §
‘ever iz later, or, if the date of authenticetion ‘rhall be zn & ®
interest ‘pavment date of such Seriex. from guch date. All .
coupon Bonds istued in exchange for Ronde of any Series 5
s ahall be dated as of the date of the initial isrgsnce of such ,
3 Series and ali matured coupons rhall be yemoved from such
L Bonds prior to their anthentication and delivery in ex- - 2 e
g ~ change. For the purpose of exchange, a fully vegistered , by
Loy taataltment Rond shall be deemed to vepresent ceparste
. Bonds ,each in the amount and of the muturity of the ol
: annusl] instaliments of principal provided for in such Bond. : “
. f . 8%CTTION' 3.10. Coxt of Romd Reqgixtration, Transfer or ? d
F Erchange, Miseellanenns Provizions Governing Travsfers - 5
N and Erchanges. Registration, transfer, dircharpes from I
A Tegistration, and exchanges of Ronds authorized onder this B
S Articie whall be without expense to the Holders of ruch Bl e
}.jl . Bonds, but any taxes or other governmental .charges ve- f?
P quired to be puid with respect tn the same whall be maid by .
A the Holder 'requesting uny ruch transaction. as= » condition y o

presedent to the exercire of such privilege.

‘The City shallmiot be required to make (a) any exchange
or tranafer of any Bondr during the period of fifteen busi-
'RarR -dovs fext preceding any interest pavment date for
woch Bowd .y, or (b) any exchange or trensfer of gny Bonda
during the period of twenty huriness days mext preceding
the firat publication or mailing of any notice of redemption
of mzech Boads. .

......
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sarvendered for exchange and the eowpsas, if
s attached thereto and all registered Ronds withomt
suarrendered for transfer, shall be eancelled ax the

" principel thereof and the coupons severxily bevome due snd

payable and after such duve date, mar be eremated, shredkded
or otherwise destroved by the Fincal Apent.

All Bonds executed, authenticated and delivered in ex-
change for Ronde swrrendered nr opon the transfer of
rexistered Bonds shall he walid obligatina of the City,
evidencing the mume debt as the Ronda surrendered, and
siall be secured by thin Ordinance to the mame extent as
rech msurrendered Romda,

"SECTION 3.11. Owwerriip of Ronda. The City, the Fis-
cal Arent and any paring apent dexignated in any Bond
may treat the holder of any coupom Bond if it shall not at
the time be remieterad as to principal, the reristered owner
of any coupron Bond if it shall at the time be =0 registered,
‘the hoider of any coupon gppertaining to a coupon Band
whether or not such counon Rond rhall be wn registered,
and the registered awner of any follr rerictered Bond, ar
the abaniute owner of such Rond or ruch coupon, as the
care may be, for all parpeees whether or not such Rond
or wach coup ahall be overdne. and neither the City, the
'Fiscal Agent nor any paving ar~ent shall he aftected by
any notice to the emtrsry. Any comnent. waiver or other
action taken hy the hoider of any bearer conpon Rond or
by the registered owner nf any Rond other than a bearer
coupon Bond purruant ta the provisions of this Ordinance
‘shall be conclunive and binding upon euch Holder, his
heirs, socvesmors or assigna, and npen all trancferees of
such Bond whether or nat notation of <uch comment, waiver
or other action rhall have been made on meh Rend or om
any Bond ismned in exchange therefnr,

SFCTION 3.12, ﬂvﬁw'iﬁw and Trmyﬁmrp Rowds. Bonda
. in defimitive form shall be fully enwraved or printed or

Tithoxrephed on atre! engraved borders. Until Bonds in de-
Saitive form of any Reriex are ready for delivery, the City
and the Fiacal Agent may execute, and, upon the requst

R e et
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£ City in wriing, the Fiscal Agent shall deliver in
3 of any such Bonds, and-subject to the same provisions,

" limitations and conditions, one or more printed, litho-

graphed or type written Bonds in temporary form, substan-
tially of the tenor of the Bonds hereinbefore deacribed,
without coupons or with one or more coupons, and with
sppropriate omissions, variations and insertions. Such
Bond or Bonds in temporary form may be for the amount
of any suthorized denonmination or zny multiple thereof,
a8 the Director'of Finance may determine. Until exchanged
for Bonds in definitive form such Bonds in temporsry form
shall be entitled tn the benefit of thia Ordinance. Unleaa
otherwise agreed with the Holder of such temporary Bond
or Bonds, the City shall, without unreasonable delay, pre-
pare, exe.ute and deliver tn the Fiscal Agent, and there-
upon, upon the presentation and surrender of any Bond
or Bouds in temporary form, the Fiscal Agent shall execute

and deliver, inexchange therefor, a Bond or Bonds in de-"

finitive form of the rame Series and same maturity for the

mame agpregateé principal amount as the Bond or Bonds in

temporary form surrendered. Such exchange shail 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 thc same, upon surrender therenf to the Figeal
Agent lor rancellation, for Bonds in temporary form of
like us crecute principsl amount, «f the same Series and

maturiy. ir i thorized denominations and beariug all un-
matur s, i any.

St L.recution aof Bonds, The Bonds shall be
exec | - 1 of the City by the Fiscal Agent by the
mantid concaes of two of ita duly authorized offtests,

under tie seal of the City which shall be either affized or
reproduced théreon in facsimile and shall be countersigned
and attested by the manual or facsimile mignature of the
Controller, all in secordance with the Act of March 24,
1849, P. L. 312, or in auch other manner as shall be au-
thorized by law and prescribed by suppiemental ordinance

ey
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l&hehed o cotipun Bondn rhall be executed on
the City by .the facrimiie rignature of the City
.-Any such Bonis or coupons may bhe executed,
lad delivered notwithstanding that one or more of
8 officers signing such Honde or whose factimile rigna-
twre shall be upon such Rondsr or coupons or any thereaf,
shall have cemaed to be such officer or officerr at the time
when such Bonds shall actually be deiivered, and although
at the nomina! date of the Bond any such person shall not
have been such officer.

SECTION 3.14. Mutilated, Deatrowed, 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 hax been destroved, lost or stolen, and of
- indemnity satisfactory to both of them. then. in the ab-
sence of notice to the City or to the Fiscal Agent that such

3 Bond or coupon, if alleged to have been loxt or stolen, has
x " been acquired by a bona fide purchaser. nr if 2 Bond or

@ I coupon has been mutilated, the City in itz dircretion acting
b, : through the Director of Finance, may execute and deliver
1

& new bond of the same Seriex and same maturity and of

v ' like 'tenor (which shall have attached the same correspond-
' ing coupons, if any, as the mutilated. destroved. lost or
b e stolen Bond if such Bond were a coupon RBond) in exchange
O and substitution for, and upon rurrender and cancellation
i of, the mutilated Bond and coupons, if any, nr in lieu of
l" and in substitution for the Hond and enupons, if any. so
o | destroyed, lost or stoien. :
. "The City may, for each new bhond authenticated and
ey ) delivered under the provisions of this Section, require the
o ‘payment of the expensen, including counsel fees, which may
. be incurred by the City and the Fizcal Agent in the prem-
o B ises. In case any such mutilated, lost or stolen Bond or
S coupon has become or is about to become due and payable,
oo the City, in ita discretion, may, instead of issuing a new
R Bond or coupon, direct the payment thereof at maturity
ik and the Fincal Agent shall thereupon pay the aame.
° . Any Bond or eoupon ismued under the provisions of this
i ‘Bection in lieu of any Rond or coupon alleged to be de-
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stroyed, lust or .tolen shall constitute an original addi-
tional eenrtractual obligation on the part of the City whether
or ot the Bond or coupon so alleged to be destroyed. loat
or otolen be st any time enforceable by anvone, and shall
be egually and proportionateir entitled to the benefits of
thin Ordinance with all other Bonds and coupons issved
under thix Ordinance.

SzcToN 3.15. Installment Borda—Interim Certificutes.
Nothung in this Ordinance shall be construed to prohibit
the authorizntion by supplementz! ordinance of install
ment Bonds in the forms sbove provided with appropriste
modifications or to prohibit the iasuance of interim eertifi-
cates pending the delivery of definitive Bonds in sach form
as ghall be gpproved by the City Solicitor.

SecTroN 4.
ARTICLE 1V
ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SECTION 4.01. Pvrpnae nf Bond:. The Ronds 'issued un-
der this Ordingnce shall be issued for the purpuse of paving
the cost of projects, as such term is defined in the Act,
related to the Gas Works, of reimbursing any fund of the
City from srhich auch costr shall have bzen paid or ad-
vanced, of funding any of such coxts for which the City
shall have outstanding bond anticipation notes or other
obligations, of refunding anv Bonds of the City issued for
the foregeuing purposes under the Act, or of refunding
general obligation bonds of the City issued for the fore-
FOINE PUTpoRes,

SzCcTON 4.02. Pledgr of Revewwer: Grant of Secwrity
Intevest; Application of Reveawex. The City bereby
pledges for the security and payment of all Bonds and
coupons, if any, irnsved under this Ordinance and heveby
gTamts & security interest in, all rents, rates and charges
imposed or charged by the City upon the owners or occu-
pants of properties connected to, and upon all users of,
gas distributed by the Gas Works and zll other revenues
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derived therefrom (the Project Revenues) ra such term in
defined in the Art and all sccounts, coutract righta and
general intangibles representing the Project Revenues, and
in each cuse, the proceeds of the foregning. For the purpose
of compliance with the filing requirements of the Uniform
Commercial Code in order to perfect the mecurity interest
herein granted, the Fiacal Agent shall be deemed to be and
the City herehy recognizes the Fiscal Agent as, the repre.
sentative of bondhalders to execute financing atatements
as the secured party. Subject to the provisiona of Section
'7.02 hereof, all Project Revenuen aa and when collected in
each fiscal year shall be applied firet to Net Operating Ex-
‘penses; second, to required payvments into the Sinking
Fund herein created to pay the principal of and interest
on all Bonds issued hereunder and, if required, to accumu-
late, or to restore any deficiency in, the Sinking Fund Re-
serve; lLlird, to the pavment of any genera! obligation
bonds adjudped to be melf-liquidating on the baria 6f such
expected revenues; fourth, to the pavment of interest and
sinking fund charges of other general obligation debt in:
cirred for the Gaz Works, and fifth, to the pavment of
City Charges. Anyv halance remaining may be applied to
any proper purpose of the City. The foregning provisions
shall not be construed to require the segregation upon col-
lection of revenues prior to default in the payment of the
principal of and interest on Ronds.

SrcrioN 4,03, Partiewlar Covemants. The City cove-
nants with the Holders of all Bonds from time to time and
at the time outstanding under thix Ordinance, that no long
an any such Bonda ahall remain outstanding:

{a) No Bonds will be irsued by the City hereunder or
under any ordinance supplemental hereto uniesas the
fingancial report of the chief fircrl officer of the City re-
quired by Section 8 of the Act to be filed with the City
Council shall be accompanied by an engineering report
of an independent consulting engineer or an independent
‘firm of consulting engineers, in either eane having broad
- gxperience in the design and anaivsia of the operation
of gas workas or gas distribution systemn of the magni-
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tude and acope of the Gas Works and a favorable repu-
tation for competence in such feld (the Enginesrr) ret-
ting forth the qualificationa of the Enginsers and:
(i) containing a statement that the Engineers have
made ruch investigation of the phyrical 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, ar they deemed necessary; and
{ii) on the basgis of such investigation comtaining:
(an) the rame msxtters, statements and opinion
8a are required by Section 8 of the Act to be con-
tained in the financial report of the chief fiacal
officer mupported by appropriate schedules and
summartes ;
~ {bb) a statement that the Gas Works rentg, rates
and charges, on the basis of which the statementa

required by the foregoing clause (aa) are made,

are currently and will be sufficient to comply with
the Rate Covenant set forth in Section 4.03(b);
and
(cc) a statement that, in the opinion of the engi-
neers, the Gas Worka are in good operating con-
dition or that adequate stepa are being taken to
make them eo.
(b} it will, at & minimum. impase, charge and collect in
each Fiscal Year such gas rates and charges as whall,
together with all other Prnject Revenues (as defined
in the Act) to be rereived in such Fisral Year. equal not
feaa than the greater of :

A. The gaum of :
(i) all Net Operating FExpenszes payvable during such
Fiecal Year;
(ii) 15607 of the amount required to pay sinking
fand requirementa for principal of and interest on
all Bonds issuved and outstanding hereunder which
wil! dbecome due and payable during ruch Fircal Year;

and
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(1il) the amount, if any, required to be paid into
‘the Sinking Fund Reserve during euch Fiscal Year:
or

B. The »m of;

{1} All Net Operating Expensex payable during such
Fiscal Year; and

(ii) -all Sinking Fund deposits required during such
Fiscal Year in respect of all outatanding Bonds and
in respect of all outatanding geners! obligntion bonds
insued for improvementa to the Gas Works and all
amounts, if any, required during such Fiscal Year
to be paid into the Sinking Fund Reserve.

The Gas Commission ia hereby authorized and directed.
without further suthorization, to impose and charge and
to collect, or cause to be collected, rents, ratea and charges
which shall be sufficient in each Fiscal Year to comply
with the foregoing Rate Covena.:*.

(c) 1t will pay or cause the Fiscal Agent or paying
agent to pay from the Project Revenues deposited in
the Sinking Fund the principai of, premium, if any, and
interest on a)l Bonds as the same shall become due and
paynble and as more particularly set forth in the Bonds.

(d) It will continuously maintain in goed condition and
continuously operate the Gas Works,

(e) It will not.in any Fiscal Year pay from the Project
Revenues any City Charges or deponit from the Project
Reveniues in the general sinking fund of the City any
sinking fund charges in respect of general obligation
bonda of the City uniess prior thereto or concurrently
therewith al! sinking fund charges in respect of Ronds
jesued and outstanding hereunder for such Fiscal Year,
then paysble, shall have been deposited in the Sinking
Fund created hereby.

(f) It will not refund from the proceeds of Bonds any
debt of the City repremented by general obligution bonds
or notes issued prior to January 1, 1974.

———
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# That it.haa, by Ordinance. anthorized the impoai.

#aon of fates snd charges by the Gar Comnrismion suf-
/ fickent rom time to time to comply with Rate Covenant
sat forth in Section 4.03(b) and that it will not repeal
or materially adversely dilute such authorization.

(R) It will, not later than 120 dava following the close
of each Fiacal Year, file with the Fiscal Agent a report
of the operation of the Gaa Works retting forth, among
other thinga, in reasonable detail finanrial data con-
carming the Gas Works for such Fiscal Year, including
a balance sheet, statements of income, equity, and
changea in financial condition, and un analyris of fonds
available to cover debt service (in each case not incon-
gistent with the statements of income, expenses, and
other accounta of the Citv audited by the City Comtrol-,
ler) prepared by the Manager of the Gas Works in ae-
cordance with generaliy recognized municipal aceounting
principles conaistently applied, showing compliance with
the Rate Covenant, accompanied by a certificate of the
Manager of the Gas Works that the Gas Works are in
good operating condition and by a certificate of the
Director of Finance that as of the date of such report
the City has complied with all of the covenants in thia
Ordinance and in all ordinances auppiemental hereto on
its part to be performed. Such report rhall be furnished
to the Fiacal Agent in ruch reasonable number of copies
ana shall be required to meet the written requesta of Bond-
holdera therefor on a first come first rerved basis, The
Fiscal Agent shall keep nn file a copy of each report and
ita sccompanying certificates for a period of ten (10)
veara and shall exhibit the rame to, and permit the copy-
ing thereof by, any Bondhonlder nr his authorized repre-
remtative at all reaconable times.

SECTION 4.04. Bondr fo be Parity Rondz, All bonds
iamued hereunder rhall be parity Bonds equally and ratably
aascured by the pledge of and prant of security imterest in,
the Project Rewenues without preference, priority or dis-
tinction as to lion or otherwire, except as otherwise here-
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inafter provided. of any ane Rond or ¢oupan over uny other
Rond or coupon_or ax between principal and interest.

The City hereby reserves the right. and nothing herein
ahall be conatrued to impair auch right, to finunce improve-
ments to ita Gas Works by the isruance of ita general obli-
gation bondr or by the issuance, under ardinances other
than Supplemental Ordinances, of (ias Works bonds for the
pavment of which Project Revenues of the Gas Works may
be pledged aubject and subordinate in each Fircal Year to
the prior payment from such revenues of all principal,
premium, interest and xinking fund requirements payable
during such Fiscal Yeur under thix Ordinance. as from
time to time supplemented and amended. in respect of
Bonds.

SECTION 4.05. Sale of Bowds: Tares Nof fn be Asumed;
Termx and Proyieians: Anthority of Director of Finanee.
To the extent, pursuant tn Sectinn 4.06, that the Supple-
mental Ordinance authorizing any Series of Ronds here.
uncer rhall not othervize provide:

(a) AN bonds= shall be sold at public, private or invifed
rale as a majority of the Mavor, the City Cantroller and
the City Solicitar mav determine to be in the hest inter-
est of the City and, if wll at competitive public sale,
shall be sold to the purchaser or purchasers submitting
the higheat and best bid upon such terms and eonditions
of the bidding ax <hall he specified in an official notice
of sale insued in the name of the City hy the Director of
Finance;

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

(¢} mbject to the foregning, the terms upon which or
the prices for which the llonds are to be sold or ex-
changed, and the form, terms and provisions of the
Ronde including, without limitation, the matters re-
ferred 10 in Section 5 of the Act. and in the recond
paragraph of Section 3.04 of this Ordinance shall be
determined hy the Director of Finance whn ia hereby
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ated aa theofficer nf the City to make such determi.-
dmations baaed, to the extent applicable. on the prices. in-

terest rates or other torma set forth in the highext and
best propoau] conforming to the bidding specifications
an ascertained and accepted on behalf of the City by the
Director of Finance.

SECTION 4.06. Conditionr of lasuing Ronda, Supplemertal
Ordinance; Filing of Transcript; Use of Proceeds; Refund-
ing Bomds. Prior to the issuance of any series of Bonds,
the Council shall adopt an ordinance suppiemental hereto
rpecifying the aggregate principal amount or maximom
aggregate principal amount, and authorizing the irasuance
of such Bondsa: stating that such Bonds are imatted in re-
spect of capital costs of a Gas Works project or projects
of the City or to fund or refund bond anticipation or other
obligations of the City issued in respect thernof 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 paymentn required to be paid therefrom and in the
order and priority atated in Section 4.02; and containing
the covenant ar to the pavment of dehbt service required
by Article 1X, Section 10 of the Pennsvivania Constitu-
tion. Such Supplemental Ordinance may rpecify such form,
terms and provisions of the Ronds to he issued thereunder,
may apecify a particular methnd of sale; may specify the
termms upon which, or the prices for which, the Bondr are
to be sold or exchanged, including, if applicable, competi-
tive bidding specificationr; may contain such amendments
to this Ordinance, incitding amendments or rescission of
the covenants herein contzined, and may contain or au-
thorize auch further covenants and apreements, inciuding
ruch covenants as may be appropriate under existing regu-
Iationa sn that the Bonds may nnt be deemed to be “arbi-
trage bonds” an such term is defined in the Internal Reve-
nue Code and applicable mgulations, all /s the Council may
deem gppropriste and proper and ra shall be authorized
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or permitted By the Act but no such amendments, -provi-
siona, terms, covensnts or sgreementa (other than thome
permitted under Section 8.01 and adopted pursusnt thereto)
which shall be inconsistent with the provisions of,-or if
they ‘would impair a prior envenant contained in, this Or-
dinance as at the time amended or supplemented, shall
become effective until all Bonds the holders of which are
entitled to the protection of, or to enforce compliance with
suck prior covenant, shall cease to be outstanding.

Prior to the insuance of any. Series of Bonds hereunder
the Director of Finance ahall, in addition to the filing re-
quirements of Section 12 of the Act, file with the Fiscal
Agent a transcript of the proceedings authorizing the issu-
ance of such Series of Bonds which shali include (i) a cer-

“tified copy of this Ordinance (uniess previously so filed) :

(ii}) a certified copy of the Supplemental Ordinance; (iil)
an exciated or certified copy of the report of the Director
of Finance required by subeection (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 princioal of, interest on, or pre-
miums, if any, payable in respect of, any Bonds, that the
amounts currently on deposit in the Sinking Fund Recerve
meet the requirementr of Section 6.04 that the report for
the latest eompleted Fincal Year required to be filed pur-
sasnt to rubsection (h) of Section 4.03 has been filed -and

' that during such Fiscal Year the City was in compliznce

with the. Rate Cavenant as therein shown, and that the
City in corrently in ecompliance with the.Rate Covenant
and all other covenants contsined in this Ordinance: and

. all -Supplemental Ordinances, and thereupon - the rproper

officers of the City and the Fiacal Agent shall be anthorized
to enecute and deliver the Bonds so asthorized, to' receipt
for the purchase price thereof and tc execute end deliver
on behalf of the City the usual cloring statementa, affi.
davits and certificates.
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“The Direetor of Finance, the City Bolicitar, the City Con-
troller and -such other ofticers of the City as-may be gppro-

-priato ave authorized in connection with the issuance of any

Beries of .Bonds hereunder, to prepare, execute and file-on
‘behalf of the City such statements, documents or other ma-
rterial a8 may aceurately and properly refiect the financial
eondition of the City or other matters relevant to the -issu-
ance or payment of such -Bonds and as may be required or
.@ppropriate to comply with nppllcabie state or federa] laws
or ‘regulations.

" Unloes otherwise provided -in the Supplemental Ordi-
nance, the proeeeds of szle of all Bonds issued hereunder

-ghall -be depoaited in .the consolidated emsh aceovunt of the

City to the eredit of the capital improvement funds and
shall -be disbursed therefrom, in accordence -with <atab-

lished -prcoedures, for the costa of the project or projects.

:(aa guch term ia defined in the Act) for -which the Bonds
~were -issued provided, however, that if such Bonda shall

" be iosued for ‘the purpose of funding or refunding bonds

or notes previously issued by the City such -preeeeds shall,
‘unless otherwise directed by the Supplemental Ordinsnce,

- ba depovited in a special account in the Sinking Fund here-

ngfter guthorized and deposnited, invested (if appropriate)
.and disbursed under the direction of the Director of Fi-

—nance for the purpose of retiring the bo~ds or noten being

4{unded or refunded.
1f the City shall, by Supplemental Ordinance, authorize

'the iesuanee of Tevenue refunding bonds pursuznt to Bec-

‘tion 10 of the Act, in the abwence of aperific direction or
-inconsistent . authorization contained 'in the Supplemental

-Ordinence, the Director of Finance in hereby .authorized

in rthe pome and on behalf of the City to take all such
astion, including the irrevoeable pledge of proceeds and/or
't ineome. and -profit from the investment thereof for the

~payment . and redemption of the funded or refunded bond

-ornotes and ‘ineluding the publicstion of .all Tequired re-
- delnrption notieen or 'the wiving of :frrevocebie inrtructrons

- tharefor, as -may be necemsary or appropriste to secom-
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#  plish the funding or refunding and 1o comply with the
vequirementa of Section 10 of bhc Ac.

SECTION 5. “

ARTICLE 'V
.REDEMPTION - OF RONDS

8FCTION 5,01, ‘Boenwde May Re Swhiect to  Redewpteon.
ol ‘Bonda of any Beries may be mubject to either optional or
“mandatory redemption at the timex, in "the order, 'in ‘the
; “smounta, at the redemption prices, and other auch rterma,
. conditions. and restrictions, all ar may be -get -forth in -the
‘ Bupplemenia! Ordinance suthorizing the ismuance of wweh
ol¢ -meries or, in the abmsence of much provisiona as may be set
' forth in the Bondx at'the direction of the Director of Fi-
‘nance xnd shal] be set forth in the official motice of wale.

- SzeTton 5.02. Natice, Seleetion bu lot.  Whenever the,
M City ‘shall, by rrrdm:mce of Counti), determine to vedeem’
E .-all or-part of the Bondu of any rerien in aceordance with
‘the right reserved so to do. or when the City or the Fincal
] - Awent shall be required to redeem Bondr pursuant tpman-
datory redemption provistons, the City or the Fincal Agent, |
ol 83 the case may: be, rhall cause a notice of intention to re-
deem. migned in the nume of the ity hy the Fircal Agent.
"to be published once a week for two conrecutive weeks, the
~frst publication to be at jeax thirty davs and not-more-than
gixty days befere the redempiion date. in not fess-than two
'Y “wor mere than four daily newspapers published in the Eng-
lish langrasge xnd of general circulation in the City. At teant
“thirty dayr before the redemption date the Fincz] Agent
‘ahall mail mach notice to each registered owner appearing
wpon “the: bend rerister of the regisvered Ronds to be -re-
] deemed,  but ‘failure »o to mail any soch notice nhall not
' affect: the validity of the proceedingx for redemption. Such
oetice nhall apacify, urlena s pertinent Bupplemental Ordi-
‘nance ‘shall etherwise provide, the Series and the maturi-
tien of the Bondr mo to be redeemed and ailno, if tens than all
g ‘then outatznding Borda of a maturity sre to be redeemed,
“the mumbers of the Honds to be redeemed which may be ex-
‘premed in desiynaled -blocks, if spplicable, and the .date
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for veremption. the redemmtion price and the pince of
t and shall further state that, frewn snd after sgch

In commection with the redemption of lear than 2ll the
Bonds of & particuisr maturity or series, the Fircal Agent
shall draw by ot the muymbor of the Bonda to be redeosmed
in auch mammner as it ahall deemn proper uniess the Supple-
mental Ordinancr establishing the terma and proviriens of
such Bonds or the redemption provisions of the pzrticular
Bonde provides that thev shall be redeémable in the erder
or inverse order of their numbers or that much Bonxds shall
be vedezmable in the order or inverse order of their ma-
‘taritien and &l1 Bonds of a particular matwrity or ma-
“turitien are being redeemed. For the purpose of any draw-
ing, the Fiacal Agent shall asgign a mumber for each baric
denominsation.

“BpeTioN 5.03. Effcet of Redemption, Poyment. Neotire
hevivy deen given in the mamer hereinbefore provided in
‘thin Article or ireevocable inrtructions to give auch notice
having been delivered to the Fiscal Arent to pay raid Bonds
or portiona thereo!, and funds complrimg with the provi-
sions of aubparagraph (1) of Section 10 of the Act having
been depnaited in trust with the Fiscal Agent or having
been wet aride with the Sinking Fund Depoaitary in a
special account in the Sinking Fund. prior to the date fiwed
for redemption. the Bonds or portions thereof =o cailed for
redemption, shall become due and pavabie on the redemp-
tion date =0 dewignated, sand interest on ruch Rondr or por-
tionn thereo! shall cesse from such redemption dJdate,
whether such Bonds be presented for redemption or not,
and the coupons vepresenting the intevest on any of asid
Bonde thereafter tn scrrue shall from that date be weid
amd of no effect. The principal amount of all Bonds or por-
tionn thereof mo called for redemytion, topether with the
“premium, {f any, and accrued interest theremn, rhall be
paid by the Fiacal Apent, upon prenentation and surrender
thereo! in negotizhle form. accommamied by coupoms, if
any, representing such interest. All couponr maturmy rub-

- —
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‘SEeTION 5.04. Pm'h‘a! Redemption. Upon presemtation
of any Bond which is to be redeemed in part only, the City
and the Fireal Agent ahall execute and deliver to the
Holder thereol, at the expenre of the City a new Bond or
Bonda of authorized denominations in principal amount
equal to and of the rame Seriea and maturity as the unre-
deemed nortion of the Bond or Bonds ao presented, winich
new Bond or Bonds shall. at the option of the Haolder, either
be .2 coupon Bond or Bonds with 2]l urmstored coupons
thereto appertaining or a registered Bond or Bonds with-

ot coupons.

SECTION 6.
ARTICLE VI
STNKING FUND

SECTION 6.01. Enstablishment of Sinkvmg Fund. There
in hereby emtablished a rinking fund to be known as the
City of Philadefphia Gar Works Revenue Bond Sinking
Fund (referred toin this Ordinance as the Sinking Fund)
for the benefit and security of the Holdern of all Bonds.
The Sinking Fund shall be held in the name of the City in
an account or accoumnta separate and apart from all
accounta of the City and paymertsn therefrom shall be
made only as hereinafter in this Ordinance provided.

The City covenanta and the Director of Finence is di-
recied to deposit in, and there ix hereby approprizted to.
the Sinking Fund from the pledged revenues in each Fiscal
Yegr such gmounta as will. together with fnterest and prof-
itx earned and to be earned on invertmentz held therein,
be sufficient to0 sccumulate, on or before esch interest and
principal payment dste of the Bonda. the smounts required
to pay the principa! of and the interest on the Bonds then
tacoming due 2nd payable. Payment into the Sinking Fund
whsll be acheduled xt such times and in such amconts in
velation to the receipt of revences and the cperstion and
maintenance requirements of the Gas Works a3 the Diver-
tor of Finance shall determine.
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ol 6.02. Fiscal Agert. Such state or federnlly
S imriored bank an may from time to time be appointed by

tbe City in aecordance with law, shall act as Fiscal Agent
in respect of all Bonda issued under thir Ordinance or in
raapect of any particular izsue or isaues of Ronds. The
Fiecal Agent shall also act as Sinking Fund Depositary of
the Sinking Fund, and as paying agent and registrar of
the Bonds in reapect of which it ir the Fircal Agent. Noth-
ing in this Ordinance shall be construed to prevent the
City from engaging other or additional Fircal Agents from
time to time or from engaging other or additional sinking
fund Depositaries, paying agents or registrars of the Bonds
or any ceries thereof.

Subject to the foregoing, the proper officerx of the City
are authorized to enter into contracts or to confirm exiat-
ing agresments governing the maintenance of accounts and
records, the dispoaal of cancelled Bonds and coupons, the
_rights, dutles, privileges and immunities of the Fincal

Agent, and such other matters ar zre authorized by the
Act and as are customary and appropriate and to confirm
the agreement of the Fiscal Agent, in itr several cspaci-
ties, to comply with the provisions of the Act and of this
Oxdinance. :

SECTION 6.03. Payments From the Sinking Funrd. The
Sinking Fund Depositary shall, on direction of the Diree- -
tor of Finance, or if for any resson he should fail to give
such direction, on the direction of the Fircal Agent, liqui-
date investments, if necensary, and pay over from the Sink-
ing Fund in eash to the Fircal Agent not later than the due
date thereof the full amount of the principal, interest on,
and premium, if any, payable upon redemption of, all
Boadsg,

Any emesen moneyn in the Sinking Fund, including any
excezz ameunt in the Sinking Fund Reserve and moneys
for the payment of the interest, principal and premium of
bonds upelgimad after the due date for two years, shall be
repaid to the City but such repayment shall not discharge
the cbligation, if any, for which such moneyr were pre-
viously held in the Sinking Fund
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SECTION 8.04. Sindvwg Fuud KHenerre. Thert in hereby
established a Sinking Fund Reserve which shall be held by
the Sinking Fund Depositary as part of the Sinking Fund
but for which separate accoumts ghz!l be maintained. Un-
lens otherwisre provided in the applicable Supplemental Or-
dinance in compliance with thia Section 6.04, the City shall,
under direction of the Director of Fina.ce, deposit in the
Sinking Fund Rewrerve from the prnceeds of rale of each
Series of Bonds issued nereunder, an amount equal to the
maximum amount required in any Fiscal Year to pay the
principal of and interest on the Bonds of such Seriex be-
coming due and payable in such Fincal Year. The money
and investments (valued at market) in the Sinking Fund
Reserve shall be held and maintained in an amount equal
at all times to the maximum principal and interest require-
ments in any subsequent Fiscal Year of all bonds issued

and outstanding. hereunder. prorided that if the Supple-

menta] Ordinance authorizing a Seriex of Bonds shall au-
thorize the accumulation from Project Revenues of a re-
serve of such amount in respect of such Bonds over a period
of not more than six Fiscal Years after the issuance and
delivery of such Bonds, then the full payment of the annual
deposita required under such Supplemental Ordinance will
meet the Sinking Fund Reserve requirement of thia Ordi-
nance in respect of such Bonds,

1f, at any time and for any reason, the moneys in the
Sinking Fund. other than in the Sinking Fund Reserve,
shall be insufficient to pay as and when due, the principal
of (and prewnium if any) or interest on any Bond or Bonds,
the Sinking Fund Deporitary ia hereby authorized and
directed to withdraw from the Sinking Fund Reserve and
pay over to the Fincal Agent the amount of such deficiency.
If by reason of such withdrawal or for any other reason
there shall be a deficiency in the Sinking Fund Reserve,
the City hereby covemants to restore such deficiency an

required by Section 7.02. _
BrcTION 6.08. Management of the Sinking Fund. To

the extent that debt service in respect of any Series of
Bonds shall not be financed as s part of the coxt of the
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Sact or projects for which the Bonda are issmed. in
case the amount of the debt service finaneed shall be
deposited in the Sinking-Fund from the proseeds of Bonds,
sinking fund payments from the pledged revenues in re-
spect of each Series of Bonds shall commence during the
six-monuh period immediately preceding the first intevest
payment date of each Series for which debt rervice has
not been completely funded and in any event not iater than
one year subsequent to ti. estimated completion or acquini-
tion of projects to ba constructed or sequired as estimated
by the Manager of the Gas Worka and, in all other cases,
not later than one year subsequent to the date of the Bonds.
The moneys, including interest bearing deposita, in the
Sinking Fund to the extent not otherwise invested and to
the extent not inrured, shall be recured as required by the
Act and, to the cxtent not currently required for the pay-
ment of debt service, shall be continuously invested and
reinvested in securities or interest bearing deposits au-
thorized by the Act. sll at the direction and under the
‘management of the Director of Finance. [nterest and prof-.
its from such investments shall be added to the Rinking
Fund and credited in reduction of or to complete required
deposits into the Sinking Fund.

SBCTION 8.06. Consolidated Fund. The Sinking Fund
shall be a conrolidated fund for the equal and proportionate

-benefit of the holders of all Bonds from time to time out- .

standing hereunder and may be invested and reinvested on
a consolidated basia. The principal of and interest on and
profits (and losses if any) realized on investments in the
Sinking Fund shall be allocated prorata for the Series or
the rpseific Bonds in respect of which auch inventmenta
were mede without distinction or priority but monevs (and
the investments thereof) specifically deposited for the pay-
ment of any particular instaliment of principal, interest
or premium shall be held and applied exclusively to the
pryment of such particular principal. interest or premiam.
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SECTION 7.

ARTICLE VT
DEFAULTS AND REMEDIES

SYCTION 7.01. Defanlts and Statwtory Remediee. If the
City shall fail or negiect to pay or to cause to be paid the
principal of, redemption premium, if any, or the interest
on any Bond or any Seriex of Bonds issued hereunder,
whether at stated maturity or upon call for prior redemp-
tion, or if the City shall fail w compiy with any provision
of the bonds or with anv covenant of the City econtained
in this Ordinance or an applicable Supplemental Ordinance
then, under and mubject to the terms and conditiona stated
in the Act, the Holder or Holders of anvy 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. 1f the City shall
fail or negiect to make deposita into the Sinking Fund, in-
cluding the Sinking Fund Reserve, in the amounts and at
the times required by this Ordinance and aa provided in

X 5
W Vs
i

. Sl
NS

Y YN
Y

£l CETRY
MY e
it Lty
i
ke
i
;
[ o
: N
s i
' R
' (BN
by i
3

® ; %;r

2 the Bonda or if, for any reason, there shall be insufficient
g moneva on deposit in the Sinking Fund for the payment in
gf full of the principai (and premiam, if any) or of interest
R on the Bonds as and when the rame shall from time to time
® 1 become due and pavable, then the City covenants that it
16» wil] without notice thereof from anv Bondholder, fiscal
%ﬁ:‘ agent, paying agent or sinking fund depositary, and so '
long aa such default shall continue, immediately upon such A
o b default deposit in the Sinking Fund. on a daily basis, 50% Y
1 of all pledged revenues of the Gas Works, or such grester B
% percentage thereof as the Director of Finance shall deter. .k
& mine. The covenant of thix Section 7.02 shall be specifi- S
7 cally emforceabie by any trustee appointed pursuant to S
ol Section 20 of the Act or if there be no such trustee ap- I
;. pointed, then by the Holder of any Rond cutstanding. l
W 1
,f SECTION 7.03. Remedies Not Exciusive; Effect of Delay -‘;
-3 In Ezercise of Remedies. No remedy herein or in the Act
o conferrsd upon or reserved to the trustee, if any, or to the

Holder of any bond iz intended to be exclusive (except ae
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fically provided in the Act) of any other remsdy or
remedies, and each and ewery such remedy shall be comu-
jstive, and shall be {n addition to evers other remedy given
hereunder or ROW or hereafter existing at law or in equity
or by atatate,

No delay or omission of the trustee, if one be appointed.
or of any Holder of the Bonda to exercise any right or
power accruing upon any default ahall impair any euch
right or power or shall be construed to be a2 waiver of any
such default, or an acquiescence therein; and every power
and remedy given by thia Article, by the Act or otherwiss
may be exercised from time to time, and as often as may
be deemed expedient.

SECTION T.04. Rewmedies tn be Enforced Orly Againgt
Pledged Revenues. Any decree or judgment for the pay-
ment of money against the City by reason of default here-
under ahall be enforceable only agrinst 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 cccupation, at-
tachment, seizure, or sale upon execution of any other

property of the City.
SecTION 8.

ARTICLE VIII
AMENDMENTS AND MODIFICATIONS

SzcTioN 8.01. In addition to the adoption of Suppie-
mental Ordinances supplementing and/or amending this
Ordinance as provided in Section 4.06 in connection with
the isauance 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 Bondhoiders, or a trustee, if any, for the
benefit of Bondholders any additional rights, remedien, pow-
ers, anthority, or security that may be lawfully granted
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or conferred: (¢) to romply with any mandatory provision
of state or federal law or with any perminsive provision
of mach law or regulation which does no! subxtantially im-
pair the mecurity or Tight to pagyment of tk+ Bonda but no
smendment 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 proviajons
thereo! without the written consent of the Holders of all
affected outatanding Bonds; and (d) except as aforeraid,
in moch other respect as may be authorired in writing by
the Holder= of 677 in principal amount of the Bonds out-
standing and affected. Bonds which have become due and
payable on a fixed redemption date in accordance with

- Section 5.03 rhall be deemed to be not outstanding.

SECTI01.9.

ARTICLE IX
MISCELLANEOUS

SECTION 9.01. Ordinancez are Contracts With Rawd-
holders. This Ordinance and Supplemential Ordinances

adopted pursuant hereto are contracts with the Holdera of
ail Bonds from time to time outxtanding hereunder and

thereunder and shall be enforceable in accordance with
the provisions of Article V1l and the lawr of Pennsyi-

vania.

SECTION 9.02. Kepeais. All ordinances and parts of or
dinances heretofore adopted to the extent that the agme

gre inconsistent herewith are hereby repealed.
Approved the thirtieth day of May. A.DD. 1975,

FRANK L. RIZZO,
Mayor of Philadelphva,

W He. TETH

Fd»l




OFFICIAL STATEMENT

NEW 1SSUE
In the opinion of Co-Bond Counsel, interest on the Twelfth Series A Bonds ia not includeble in gross income for purposes of
federal income taxation under extisting starutes, regulations, n.dt'ngs and court decisions, subject (0 the conditions described
in “TAX MATTERS" herein, and interest on the Twelfth Series A Bonds is not treated as an item of tax preference under
Section 57 of the Internal Revenue Code of 1986, os amended (the "Code"}, for purposes of the individual and
corporaze alternative minimum taoxes. However, under the Code, such interest may be subject to certain other
taxes affecting corporate holders of the Twelfth Series A Bonds. Under the laws of the Commonwealth of
Pennsvivania, the Twelfth Series A Bonds, their transfer and the income therefrom (including any
profies made on the sale thereof) are exempt from personal property raxes in Pennsylvania, the
Pennsylvania personal income tax and the Pennsyvania corporate net income tax. For a
more complete discussion, see “TAX MATTERS” herein

£50,420,551.45
City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds, Twelfth Series A

Current Ioterest Bonds dated March 1. 1990 Due: May 15. as shown beiow
Capital Apprecintion Bonds dated date of delivery

The Twelfch Series A Bands consist of Current Interest Bonds and Capital Appreciation Bonds. The Current Interest Bonds shall
pe-issuable as fully registered bonds macuring in the aggregete principal amounts and bearing imterest at the rates set forth below in
the denomination of 5,000 principal amount or any whole multiple thereof (the “Current Iaterest Bonds"”). The Capital
Appreciation Bonds shall be issuabie in fully registered form In the denomination of #5,000 Maturity Amount or any whole multiple
thereof pavable on the dates and in the amounts set forth below (the “'Capital Appreciation Bonds''). The principal or redemption
price of the Twelith Serles A Bonds is payable at.the principal ¢corporate trust office of The Philadeiphia National Bank, Philzdelphia,
Pennsylvania, Fiscal Agent, Sinking Fund Depository and Escrow Agent. interesc on the Current Interest Bonds ls payable initially
on'May 15, 1990 and thereafter semiannually on each May 15 and November'15 by check mailed by the Fiscal Agent to the persans
in whose names the Current Interest Bonds are registered on the 15th day preceding each Interest payment date. Registered owmers
of at least 1,000,000 principal’amount of Current Interest Bonds may elect to.receive interest payments by wire wransfer.

Payment of the principal of and interest on the Twelith Series A Bonds when due will be insured by a municipal bond'insurance
policy to be issued by M simultaneously with the delivery of the Twelith Series A Bonds.

The Current Interest Bonds are subject to redemption prior to maturity as described herein under the hesding “"DESCRIPTION
OF THE TWELFTH SERIES A BONDS."

THE TWELFTH SERIES A BONDS DO NOT PLEDGE THE CREDIT OR TAXING POWER OF THE CITY OF .
PHILADELPHIA OR CREATE ANY DEBT OR CHARGE AGAINST THE TAX OR GENERAL REVENUES OF THE CITY OR
CREATE ANY LIEN AGAINST ANY CITY PROPERTY OTHER THAN CERTAIN REVENUES AND FUNDS OF THE
PHILADELPHIA GAS WORKS REFERRED TO HEREIN.

£42.025,000 CURRENT INTEREST BONDS

Interest Price or Intereat Price or
Maturity Amount Rate Yield Maturicy Amount Rate Yield
1991 £ 940,000 590% 100 1996 £1,265,000 6.40% 100
1992 1,000,000 6 100 1997 1,345,000 6.55 100
1993 1,055,000 6.10 100 1998 1,435,000 6.70 100
1994 1,120,000 6.20 100 1999 1,530,000 6% 100
1995 1,190,000 6.30 100 2000 1,635,000. 6.80 100

£29.510.000 6% Term Boonds due 2012 Price 86.50
(plus accrued interest)

£8,395,551.45 CAPITAL APPRECIATION BONDS

loitial Maturity

Matority Prineipal Amount Yield Amount
2001 £ 824,687.00 6.85% £1,745,000
2002 766,473.80 6.90 1,745,000
2003 1,900,487.80 6.95 4,660,000
2004 1,761,033.05 7 4,655.000
2005 1,631,949:90 7.05 4,655,000
2006 1,510,919.90 7.10 4,655,000

(interest accretes from date of delivery)

The Twelfth Series A Bonds are offered when, as and If issued and recejved by the Underwriters and subject to the approval of

the jegality of the issuance of the Twelfth Series A Bonds by Dilworth, Paxson, Kalish & Kauffman and Hope C. Lefeber, Esquire, Co-

nd Counsel, bath of Philadelphia, Pennsylvanla. Cernain legal macters will be passed upon for the Underwriters by Fineman &

Boch, P.C. and Evans & Williams. both of Philadelphia, Pennsylvania. Certain legal matters will be passed upon for the City by the

Efﬁce of the City Sollcitor and for the Philadelphiz Gas Works by Obermayer, Rebmann, Maxwell & Hippel, Philadelphia,

M‘:;“;ﬂ;;nin. It is antictpated that the Twelfth Series A Bonds will be available for delivery in New York, New York on or about
e , 1990,

- The First Boston Corporation
Grigsby Brandford Powell Inc.
Wheat, First Securities, Inc.

. Commonwealth Securities And Investments, Iac. PaineWebber Incorporated
Prescott, Ball & Turben, Inc. AM. Williams & Co.

Dean Witter Reynolds Inc.

The date of this Official Statement is March 15, 1990
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Charisse R. Lillie .. ..o i e e e e e e City Solicitor
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Thomas J. Hanna, Vice President— Technical Services
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OFFICIAL STATEMENT
of the
CITY OF PHILADELPHIA, PENNSYLVANIA

respecting s

$50,420,551.45 Gas Works Revenue Bonds, Twelfth Series A

. INTRODUCTION

General

This Official Statement, including the cover page, table of contents, tables and appendices, sets
forth information with respect to the issuance by the City of Philadelphia, Pennsylvania (the “City™) of
its $50,420,551.45 Gas Works Revenue Bonds, Twelfth Series A (the “Twelfth Series A Bonds™)
consisting of $42,025,000 aggregate principal amount of Current Interest Bonds dated March 1, 1990
and $8,3%5,551.45 initial principal amount of Capital Appreciation Bonds dated date of dehvery THE
PRINCIPAL OF, PREMIUM, [F ANY, AND INTEREST ON THE TWELFTH SERIES A BONDS
ARE PAYABLE SOLELY FROM MONIES DERIVED FROM THE REVENUES OF THE
PHILADELPHIA GAS WORKS. NEITHER THE GENERAL CREDIT NOR THE TAXING
POWER OF THE CITY OF PHILADELPHIA IS PLEDGED TO ANY SUCH PAYMENT.
PERSONS CONSIDERING A PURCHASE OF TWELFTH SERIES A BONDS SHOULD READ
THIS OFFICIAL STATEMENT IN ITS ENTIRETY.

The Twelfth Series A Bonds are being issued to advance refund certain of the City’s Gas Works
Revenue Bonds, Eighth Series (the “Eighth Series Bonds™). The Twelfth Series A Bonds are being
issued pursuant to The First Class City Revenue Bond Act of the Commonwealth of Pennsyivania (the
“Act”), the General Gas Works Revenue Bond Ordinance of 1975, as amended (the “General
Ordinance”), and the Twelfth Supplemental Gas Works Revenue Bonds Ordinance (the ‘“Twelfth
Supplemental Ordinance™). Bonds of all series issued or to be issued under the General Ordinance are
parity bonds (herein referred to as the “Bonds” or as ““Gas Works Revenue Bonds™). Eleven series of
Gas Works Revenue Bonds have been issued under the General Ordinance and appropriate
supplemental ordinances. As of December 31, 1989, $547,475,000 aggregate principal amount of Gas
Works. Revenue Bonds of such series were outstanding.

Any quotations from and summaries and explanations of the constitution and laws of the
Commonwealth of Pennsylvania (the “Commonwealth” or the “State™) and ordinances of the City
contained herein do not purport to be complete and are qualified in their entirety by reference to the
official. compilations thereof, and all references to the Twelfth Series A Bonds are qualified in their
entirety by reference to the definitive forms of the Twelfth Series A Bonds. All capitalized terms
used herein shall have the meanings ascribed to them in the Act and the General Ordinance (see
Appendix B). Copies of the Act, the General Ordinance and the Twelfth Supplemental Ordinance are
available from the Office of the Director of Finance, Room 1420, Municipal Services Building,
Philadelphiza, Pennsylvania 16102,
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Philadelphia Gas Works

The Philadelphia Gas Works (“PGW?”) consists of all real and personal property owned by the
City and used for the acquisition, manufacture, storage, processing and distribution of gas within the
City and all property, books and records émployed and maintained in connection with the operation,
maintenance and administration thereof.

PGW serves the entire 129 square mile area contained within the boundaries of the City and is the
sole supplier of gas in the City. Outside the City limits, PGW has no distribution mains and serves no
customers, As of December 31, 1989, PGW served approximately 528,000 customers,

The Philadelphia Home Rule Charter provides for a Gas Commission to be so constituted and
appointed and to exercise such power and perform such duties as may from time to time be provided
in contracis between the City and the operator of PGW, or, in the absence of a contract, as may be
provided by ordinance. (For details of the Gas Commission’s various responsibilities and oversight of
the operations of PGW, see “THE GAS COMMISSION.”)

Since January 1, 1973, PGW has been managed by the Philadelphia Facilities Management
Corporation (“PFMC”), a not-for-profit corporation, pursuant to an agreement between the City and
PFMC dated December 29, 1972, as amended, authorized by ordinances of City Council (the
“Management Agreement”).

Rates, including the Gas Cost Rate, and charges of PGW are fixed by the Gas Commission and
not by the Public Utility Commission of the Commonwealth (see “MANAGEMENT’S DISCUSSION
AND ANALYSIS OF THE SUMMARY STATEMENTS OF INCOME — Gas Cost Rate™). The
Court of Common Pleas of Philadelphia County has ruled that decisions of the Gas Commission
regarding PGW rate increases are subject to court review. For a discussion of recent rale actions by the
Gas Commission see “PGW RATES AND CHARGES.”

The Financial Statements of PGW for the years ended August 31, 1989 and 1988 are presented in
Appendix A,

The offices of PGW are located at 800 W. Montgomery Avenue, Philadelphia, Pennsylvania
19122, The telephone number is (215) 236-05Q0.

Outstanding Indebtedness

The outstanding Gas Works Revenue Bonds and all Gas Works Revenue Bonds which may be
issued in the future under the Act and the General Ordinance are panty bonds payable, directly or
indirectly, solely from Project Revenues (as defined in the General Ordinance). The City expects to
issue $75,000,000 of Gas Works Revenue Bonds, Twelfth Series B Bonds {the “Tweifth Series B
Bonds™) to be used for PGW’s ongoing capital program during fiscal year 1990 and it is expected that
the capital improvements program of PGW will require the issuance of additional Bonds in subsequent
fiscal years,

The City also had outstanding as of December 31, 1989, $81,300,000 aggregate principal amount
of tax-exempt notes (the “Gas Works Notes™) which are payable out of Project Revenues. The Gas
Works Notes are issued pursuant to The City of Philadelphia Municipal Utility Inventory and
Receivables Financing Act of the Commonwealth of Pennsylvania (the “Inventory and Receivables
Financing Act”) and the General Inventory and Receivables Gas Works Revenue Note Ordinance of
1983, Bill No. 1746, approved September 26, 1983 (the “Note Ordinance’™). The Notes are junior in
priority of payment 1o the Twelfth Series A Bonds (see “SECURITY — Subordinated Short-Term
Borrowings — Gas Works Notes™).

The City had outstanding as of December 31, 1989, $25,000,000 aggregate principal amount of
debt obligations pursuant to a lease entered into in connection with the issuance of the Philadelphia
Gas Works Lease Revenue Bonds, Series of 1989 issued by The Philadelphia Municipal Authority (see
“SECURITY — Subordinated Long-Term Debt — Lease Revenue Bonds™). These rental obligations
are payable out of Project Revenues and are junior in priority of payment to the Twelfth Series A
Bonds and the Notes.

S8}



Segregation of Accounts

The City has covenanted that so long as any Twelfth Series A Bonds remain outstanding, all
Project Revenues shall be deposited and held in and disbursed from one or more unsegregated
accounts of PGW which.shall be separate from and not commingled with monies or accounts of the
City not held exclusively for PGW purposes.

Certain Information Relating to the City

Additional information regarding the City is presented in Appendix C — City of Philadelphia —
General Information. The City Controller has not participated in the preparation of any of the financial
data contained in this Official Statement.

SECURITY

The Twelfth Series A Bonds are secured solely by monies derived, directly or indirectly, from
PGW’s Project Revenues as provided in the Act, the General Ordinance and the Twelfth Supplemental
Ordinance. Such Project Revenues include principally the fents, rates and charges imposed or charged
by the City on the users of gas distributed by PGW. Reference is made to Appendix B for summaries of
the Act, the General Ordinance and the Twelfth Supplemental Ordinance, including definitions of
certain terms used herein.

Pledge of Revenues and Funds

- In the General Ordinance, the City has pledged and granted a security interest in all Project
Revenues and all accounts, contract rights and general intangibles representing Project Revenues and,
in each case, the proceeds of the foregoing, for the security and payment of all Bonds issued under the
General Ordinance,

The General Ordinance subjects all monies deposited in the Sinking Fund, including the Sinking
Fund Reserve, to a security interest for the Bonds until such moneys are properly disbursed and
provides that no bonds issued under the Act shall pledge the credit or taxing power of the City or create
any debt or charge against the tax or general revenues of the City or ¢reate any lien against any property
of the City other than Project Revenues and monies deposited in the Sinking Fund.

Priority in Application of Project Revenues

The General Ordinance creates a lien on and pledge of all Project Revenues of PGW for the
bcpeﬁt of the holders of Gas Works Revenue Bonds and together with the Note Ordinance creates a
priority in application of Project Revenues in each fiscal year as follows:

First, to Net Operating Expenses of PGW,

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

Third, to the payment of general obligation bonds which have been adjudged to be self-liquidating
on the basis of expected revenues from PGW;*

~ Fourth, to the payment of interest and sinking fund charges of other general obligation debt
Incurred for PGW;*

* The last general obiigation debt of the City related to PGW was paid in full_ in fiscal year 1987. No
general obligation debt of the City described in items Third and Fourth above is currently outstanding.
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Fifth, to the payment of the principal of and interest on the Gas Works Notes and any amounts
owed 10 the issuer of the credit facility established with respect to the Gas Works Notes; and

Sixth, to the payment of the City Charges, including the Base Payment (currently $18,000,000)
and the payment of rentals under the hereinafter defined Lease on a parity basis after the payments
listed in items First through Fifth above.

City Charges include charges for services performed for PGW by various City departments
including the expenses of the Gas Commission. During PGW’s fiscal years 1986-1989, City Charges
exclusive of the $18,000,000 Base Payment and of rate hearing charges have averaged approximately
$844,000 per year. The cost of the rate hearings conducted by the Gas Commission are included in
City Charges. The rate hearings conducted in 1988 resulted in additional City Charges of
approximately $275,000. :

The General Ordinance provides that all interest and income earned on moneys held in the
Sinking Fund Reserve may, to the extent not required to comply with the requirements of the General
Ordinance relating to the Sinking Fund Reserve, be transferred to the operating funds of the Gas -
Works to be applied as Project Revenues in accordance with the terms of the General Ordinance. To
the extent that in any Fiscal Year a balance remains in the Project Revenues, such balance, upon
approval of the Gas Commission, may be paid to the City, provided that in a given fiscal year such
balance does not exceed the amount of Sinking Fund Reserve Earnings transferred to the operating
funds of PGW during the same fiscal year. The City requested and received a transfer of excess Project
Revenues in the amount of $6,500,000 in fiscal year 1986 but no additional transfers have been
requested by or made to the City since then. The City has not requested, during the 1990 fiscal year to
date, that any excess Project Revenues be transferred to it.

Subordinafed Short-Term Borrowings — Gas Works Notes

The City is authorized by the Inventory and Receivables Financing Act and the Note Ordinance to
issue tax-exempt notes from time 1o time in amounts, as approved by the Gas Commissien, not to
exceed $100,000,000 aggregate principal amount at any one time outstanding in order to finance
inventory and accounts receivable. The Gas Commission has approved a maximum amount at any
time outstanding for such notes of $85,000,000. The City had outstanding as of December 31, 1989,
$81,300,000 aggregate principal amount of tax-exempt notes (the “Gas Works Notes™) which are
payable out of Project Revenues. (For a further discussion of the issuance of tax-exempt notes, see
“MANAGEMENT'S DISCUSSION AND ANALYSIS OF THE SUMMARY STATEMENTS OF
INCOME.™)

The Note Ordinance establishes a sinking fund for the benefit and security of the holders of the
Gas Works Notes. The City covenants to deposit in the sinking fund for the Gas Works Notes from
PGW’s revenues such amounts as will, together with interest and profits eamed and 10 be eamed on
investments held therein, be sufficient to pay, on or before each payment date of the Gas Works Notes,
the amounts required, after taking into account any other available amounts, to pay the Gas Works
Notes then becoming due and payable.

Subordinated Long-Term Borrowings — Lease Revenue Bonds

The Philadelphia Gas Works Lease Revenue Bonds, Series of 1989 (the “‘Lease Revenue Bonds™)
were issued in August 1989 by The Philadelphia Municipal Authority (the “Authority”). The proceeds
of the Lease Revenue Bonds were used by the Authority to acquire the headquariers and
administrative office building of PGW (the “Facility”™) at 800 West Montgomery Avenue,
Philadelphia, Pennsylvania, from the City. The amount received from the Authority has been used in
PGW’s ongoing capital program. The Authority and the City entered into a Lease dated as of August |,
1989 (the “Lease™ whereby the City leased the Facility back from the Authority and agreed to
maintain the Facility and pay out of Project Revenues of PGW rentals sufficient to pay all debt service



- on the Lease Revenue Bonds and other obligations of the Authority incurred in connection with the
k issuance of the Lease Revenue Bonds, the Lease and the transactions contemplated therein.

Rental payments by the City under the Lease are made solely from Project Revenues, to the extent
such Project Revenues are available. The payment of rentals by the City under the Lease out of the
Project Revenues is subject and subordinate 10 payment of the Gas Works Revenue Bonds and the Gas
Works Notes issued by the City and certain other debt obligations relating to PGW. The City has
covenanted in the Lease that it will not in any fiscal year of PGW, if and for so long as a default exists
under the Lease, pay out of Project Revenues any portion of the Base Payment unless and until ail
rentals due under the Lease for such fiscal year shall have been paid.

At -t e
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} Rate Covenant and Rate Requirements

;5: The General Ordinance includes a rate covenant (the “Rate Covenant’) which requires that, so
& fong as Gas Works Revenue Bonds are outstanding, the City impose, charge and collect in each fiscal

‘f* year such gas rates and charges as shall, together with all other Project Revenues to be received in such

3;%;‘. : fiscal year, be sufficient to provide, after meeting any Sinking Fund Reserve requirements, the greater
: of (a) the sum of all Net Operating Expenses payable dunng such fiscal year plus 150% of the debt

2

service requirements for such-year on all outstanding Gas Works Revenue Bonds or (b) the sum of all
Net Operating Expenses payable during such fiscal year plus the debt service requirements for such
year on all outstanding Gas Works Revenue Bonds and all outstanding City general obligation bonds
issued for improvements to PGW. (For a further discussion of the Rate Covenant and other rate
requirements applicable to PGW, see “PGW RATES AND CHARGES.")

Covenant Against Commingling with Other City Funds

The City has covenanted that so long as any of the Twelfth Series A Bonds remain outstanding all
Project Revenues shall be deposited, held and disbursed in and from one or more unsegregated
accounts of PGW which shall be separate from and not commingled with monies or accounts of the
City not held exclusively for PGW purposes. '

Additional Parity Bonds

The General Ordinance permits the issuance of additional Bonds which shall be parity bonds,
provided, among other requirements, that an independent engineer determines that estimated Project
Revenues will be sufficient to meet the Rate Covenant. See the material under the caption “The
General Ordinance” in Appendix B for a discussion of the provisions relating to the issuance of
additional Bonds, The Twelfth Supplemental Ordinance authorizes the issuance of up to $135,000,000
million aggregate principal amount, or in the case of Capital Appreciation Bonds initial principal
amount of Bonds, in one or more series, to fund capital improvements and to advance refund certain
outstanding Bonds. (See Appendix B.) In accordance with the Twelfth Supplemental Ordinance the
Twelfth Series A Bonds are being issued to advance refund certain Eighth Series Bonds: It is
anticipated that $75,000,000 of Twelfth Series B Bonds shall be issued to fund capital improvements
by the end of fiscal year 1990,

Sinking Fund

Gy Pursuant to the Act, the General Ordinance establishes a Sinking Fund for the benefit and security
& ol the holders of all Bonds to be held separate and apart from all other accounts of the City, and directs
w¢ the Director of Finance to deposit therein from the Project Revenues in each fiscal year such amounts

» @S wil} together with interest and profits earned and to be earned on investments held therein, be
Sullicient to accumulate, on or before each interest and principal payment date of the Bonds, th_e
amounts required to pay the principal of and interest on the Bonds then coming due and payable. 1t is
the current practice of the City to make deposits in the Sinking Fund on or immediately prior to the




date on which debt service payments are due. To the extent monies are on deposit in the Sinking Fund
which are not currently required for the payment of debt service, such monies shall be invested at the
direction and under the management of the Director of Finance. Interest and profit from any such
investment shall be added to the Sinking Fund and credited in reduction of or to satisfy required
deposits into the Sinking Fund.

Sinking Fund Reserve

The General Ordinance establishes a Sinking Fund Reserve as part of the Sinking Fund. The City
is required to deposit in the Sinking Fund Reserve from the proceeds of sale of each series of Bonds
issued under the General Ordinance an amount equal 1o the maximum amount required in any fiscal
year to pay the principal of and interest on the Bonds of such series coming due and payable in that
fiscal vear unless the Supplemental Ordinance authorizing the series of Bonds authorizes the
accumulation from Project Revenues of a reserve. of such amount over a period of not more than six
fiscal years after the issuance and delivery of the Bonds. Although the Twelfth Supplemental
Ordinance has authorized an accumulation from Project Revenues, the Sinking Fund Reserve
requirement will be fully funded by proceeds from the Twelfth Series A Bonds. The money and
investments (valued at market) in the Sinking Fund Reserve must at all times be held and maintained
in an amount equal to the maximum of the principal and interest requirements of all outstanding
Bonds in any subsequent fiscal year. As of December 31, 1989, the value of the funds and investments
on deposit in the Sinking Fund Reserve was required to be at least $62,474,350 and the amount in the
Sinking Fund Reserve met this requirement. If, at any time, the monies in the Sinking Fund (other
than the Sinking Fund Reserve) are insufficient to pay, as and when due, debt service on any Bond or
Bonds, the Sinking Fund Depositary is required to pay over to the Fiscal Agent {rom the Sinking Fund
Reserve the amount of the deficiency. The Sinking Fund and Sinking Fund Reserve are managed by,
and invested and reinvested under the direction of, the Director of Finance of the City. The General
Ordinance provides that interest and income earned on monies held in the Sinking Fund Reserve may
be transferred and paid by the Director of Finance to the operating funds of PGW and applied as
Project Revenues in the manner deseribed under “SECURITY - Prority in Application of Project
Revenues.”

Required Deposit to Sinking Fund From Project Revenues

The City has covenanted in the General Ordinance that, if the City shall fail to make required
deposits into the Sinking Fund, including the Sinking Fund Reserve, or if, for any reason, there shall be
a deficiency in the Sinking Fund Reserve, it will immediately upon such failure or deficiency and
without notice thereof from any Bondholder, fiscal agent, paying agent or sinking fund depositary, and
so long as such failure or deficiency shall continue, deposit in the Sinking Fund, including the Sinking
Fund Reserve, on a daily basis, 50% of all Project Revenues or such greater percentage thereof as the
Director of Finance shall determine. This obligation is specifically enforceable by the trustee for
bondholders appointed in accordance with the Act or, if none is appointed, by any bondholder (see
“REMEDIES OF BONDHOLDERS™).
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MUNICIPAL BOND INSURANCE

The City has received a commitment from the AMBAC Indemnity Corporation (“AMBAC") for
2 municipal bond insurance policy {the “Municipal Bond Insurance Policy™) relating to the Twelfth
Series A Bonds, effective as of the date of issuance of the Twelfth Series A Bonds.

Under the terms of the Municipal Bond Insurance Policy, AMBAC will pay to the United States
Trust Company of New York, in New York, New York or any successor thereto (the “Insurance
Trustee™) that portion of the principal of and interest on the Twelfth Series A Bonds which shall
vecome Due for Fayment but shall be unpaid by reason of Nonpayment by the Issuer (as.such terms
are defined in the Municipal Bond Insurance Policy). AMBAC will make such payments to the
insurance Trustes on the later of the date on which such principal and interest becomes Due for
Payment or the fifth (3th) day next foilowing the date on which AMBAC shall have received notice of
Nonpayment from the Trustee, The insurance will extend for the term of the Twelfth Series A Bonds
and, once issued, cannot be cancelled by AMBAC. :

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates and
sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case of
interest. It will not insure-paymeént on acceleration, as a result of a call for redemption (other than
sinking fund redeniption} or as a result of any other advancement of maturity, nor will it insure the
payment of any redemption, prepayment or acceleration premium or any risk other than Nonpayment.
In the event of any acceleration of the principal of the Twelfth Series A Bonds, the payments insured
will be made at such times and in such amounts as would have been made had there not been an
acceleration,

The Municipal Bond Insurance Policy will not insure against nonpayment of principal or interest
caused by the insolvency or negligence of any Fiscal Agent, if any. If the Twelfth Series A Bonds

become subject to mandatory redemption and insufficient funds are available for redemption of all -

outstanding Twelfth Series A Bonds, AMBAC will remain obligated to pay principal of and interest on
outstanding Twelfth Series A Bonds on the originally scheduled interest and principal payment dates
including mandatory sinking fund redemption dates. In the event the Fiscal Agent has notice that any
payment of principal of or interest on a Twelfth Series A Bond which has become Due for Payment
and which is made to a Bondholder by or on behalf of the Issuer has been deemed a preferential
transfer and theretofore recovered from its registered owner pursuant to the United States Bankruptey
Code in accordance with a final, nonappealable order of a court of competent jurisdiction, such
registered owner will be entitled to payment from AMBAC to the extent of such recovery if sufficient
funds are not otherwise available.

I it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires surrender of Twelfth Series A Bonds to the Insurance Trustee together with an appropriate
instrurnent of assignment so as'to permit ownership of such Twelfth Series A Bonds to be registered in
the name of AMBAC. Payment of interest pursuant 1o the Municipal Bond Insurance Policy requires
proof of Bondholder entitlement to interest payments and an appropriate assignment of the
Bondholder’s right 10 payment to AMBAC.

Upon payment of the insurance benefits, AMBAC will become the owner of the Twelfth Series A
Bond and will be fully subrogated to the swrendering Bondholder’s rights 1o payment.

AMEBAC Indemnity Corporation

AMBAC is a Wisconsin-domiciled stock insurance company, regulated by the Insurance
Department of the State of Wisconsin, and licensed to do business in various states, with admitted
assets (unaudited) of approximately $1,203,000,000 and statutory capital (unaudited) of
approximately $732,600,000 as of December 31, 1989. Statutory capital consists of AMBACs
statutory contingency reserve and policyholders® surplus. AMBAC is a wholly-owned subsidiary of
AMBAC Inc., a financial holding company which is wholly-owned by Citibank, N.A. Neither AMBAC



Inc. nor its shareholders are obligated to pay the debts of or claims against AMBAC. Standard &
Poor’s Corporation and Moody's Investors Service, Inc. have assigned their ratings of “AAA™ and
“Aaa’, respectively, to the claims paying ability of AMBAC. Citicorp, the parent company of
Citibank, N.A., issued a press release on March 5, 1990 stating that as part of Citicorp’s effort to
strengthen its capital base, it is considering the possible sale of AMBAC. Both Moody’s Investors
Service In¢, and Standard & Poor’s Corporation have publicly stated that the possible sale of AMBAC
will not impact AMBAC’s claims-paying ratings of Aaa and AAA, respectively. Any sale of AMBAC
would be subject 1o the prior approval of the Wisconsin Insurance Department. Furthermore, Citicorp
has stated that “AMBAC . .. will not be sold unless an attractive proposal is made by a high quality, -
well-capitalized institution with a long-term perspective on its investment in AMBAC.” Copies of
AMBAC's financial statements prepared in accordance with statutory accounting standards are
available from AMBAC. The address of AMBAC’s administrative offices and its telephone number are
One State Street Plaza, 17th Floor, New York, New York, 13004 and (212) 668-0340.

AMBAC has entered into quota share reinsurance agreements under which a percentage of the
insurance underwritten pursuant to certain municipal bond insurance programs of AMBAC has been
and will be assumed by a number of foreign and domestic unaffiliated reinsurers.

AMBAC has obtained.a ruling from the Internal Revenue Service to the effect that the insuring of
an obligation by AMBAC will not affect the treatment for federal income tax purposes of'interest on
such obligation and that insurance proceeds representing maturing interest paid by AMBAC under
policy provisions substantially identical to those contained in its municipal bond insurance policy shall
be treated for federal income tax purposes in the same manner as if such payments were made by the
issuer of the Twelfth Series A Bonds.

AMBAC makes no representation regarding the Twelfth Series A Bonds or the advisability of
investing in the Twelfth Series A Bonds and makes no representation regarding, nor has it participated
in the preparation of, the Qfficial'Statement other than the information supplied by AMBAC presented
in this section.

Appendix D contains a copy of the text of the Municipal Bond Insurance Policy and a summary of
the rights of holders of the Twelfth Series A Bonds with respect to the Municipal Bond Insurance
Policy. A Statement of Insurance containing a summary of the Municipal Bond Insurance Policy will
be printed on the Twelfth Series A Bonds. The City has not made any independent investigation of
AMBAC or of its financial condition.

DESCRIPTION OF THE TWELFTH SERIES A BONDS

The Twelfth Series A Bonds are being issued pursuant to the Act, the General Ordinance and the
Twelfth Supplemental Ordinance. The Twelfth Series A Bonds are being issued for the purpose of
providing funds to advance refund certain of the City’s Gas Works Revenue Bonds, Eighth Series. The
Act authorizes the City to issue revenue bonds to finance revenue producing projects and to refund
bonds issued for such purpose, but such bonds must be payable, directly or indirectly, solely from
Project Revenues (as defined in the Act). The General Ordinance is the governing ordinance under
which all Gas Works Revenue Bonds are issued.

The Current Interest Bonds

The Current Interest Bonds will be dated March 1, 1990 and will bear interest from such date,
payable on May 15, 1990 and on each May 15 and November 15 thereafter. The Current Interest
Bonds will be issued as fully registered bonds in the aggregate principal amount set forth on the cover
page hereof in the denomination of $5,000 principal amount each or any integral multiple thereof. The
principal of, and premium, if any, on the Current Interest Bonds will be payable at the principal
corporate trust office of The Philadelphia National Bank in Philadelphia, Pennsylvania. Interest on the
Current Interest Bonds, when due, will be paid by check, mailed by the Fiscal Agent to the persons in



whose names the Current Interest Bonds are registered on the 15th day preceding each interest
payment date, except that if any such interest payment date is not a business day, then such interest
check shall be mailed on the next succeeding business day. Business Day shall mean any day other than
a Saturday, Sunday or a day on which the Fiscal Agent is authorized by law to remain closed.
Registered owners of at least $1,000,000 principal amount of the Current Interest Bonds may elect 1o
receive interest payments by wire transfer,

COptional Redemption

The Current Interest Bonds maturing on or before May 15, 2000 are not subject to redemption
prior to maturity. The Current Interest Bonds maturing on May 15, 2012 will be subject to redemption
on or after May 13, 2000 at the option of the City in whole or in part by lot at any time, in
denominations of $5,000 or integral multiples thereof, at the redemption prices, expressed as
percentages of the principal amount of Current Interest Bonds 10 be redeemed, set forth below, plus
accrued interest to the redemption date;

Redemption Period Redempton

(both dates Inclusive} _ Price
May 15, 2000 through May 14, 2001 102%
May 15, 2001 through May 14, 2002 101
May 15, 2002 and thereafter 100

Mandatory Redemption

The Current Interest Bonds maturing on May 15, 2012 are subject to mandatory redemption, in
part, by lot, at the times and in the amounts set forth below at a price equal to 100% of the principal
amount of such Current Interest Bonds being redeemed, plus accrued interest to the date of
redemption:

Date Priacipal
(May 15) __Amount
2007 $4,660,000
2008 4,940,000
2009 5,235,000
2010 5,545,000
2011 5,880,000
2012 3,250,000

Notice of Redemption of Current Interest Bonds

Notice of redemption of Current Interest Bonds shall be made not less than thirty nor more than
sixty days before the date fixed for redemption, by first class mail, postage prepaid, to the registered
owners, appearing on the bond register, of the Current Interest Bonds to be redeemed. Failure to mail
such notice, or any defect therein, shall not affect the validity of the proceedings for redemption of
Current Interest Bonds for which such notice has been properly given. Notice having been so given and
provision having been made for redemption from funds on deposit with the Fiscal Agent or Sinking
Fund Depositary, all interest on the Current Interest Bonds called for redemption accruing after the
date fixed for redemption shall cease, and the registered owners of the Current Interest Bonds called for
redemption shall have no security, benefit or lien under the General Ordinance or any rights
thereunder, except to receive payment of the redemption price.




The Capital Appreciation Bonds

The Capital Appreciation Bonds are payable at maturity in an amount (the “Maturity Amount™)
equal to the principal amount of such Capital Appreciation Bonds at delivery {the “Initial Principal
Amount™), plus interest from the date of delivery of such Capital Appreciation Bonds compounded on
May 15 and November 13 of each year. The Capital Appreciation Bonds are issuable as fully registered
bonds in the denomination of $5,000 Maturity Amount or any integral multiple thereof. The Capital
Appreciation Bonds are payable on the dates and in the amounts set forth below at the principal
corporate trust office of The Philadelphia National Bank in Philadelphia, Pennsylvania.

Due Initial Maturity Approximate

May 15 Principal Amount Amount Yield to Maturity
2001 $ 824,687.00 $1,745,000 6.85%
2002 766,473.80 1,745,000 6.90
2003 1,900,487.80 4,660,000 . 6.95
2004 1,761,033.05 4,655,000 7.00
2005 1,631,949.90 4,655,000 7.05
2006 1,5__1‘0,9.19.90 4,655,000 7.10

The Capital Appreciation Bonds are not subject to redemption prior to maturity.

Transfer of Twelfth Series A Bonds

The Twelfth Series A Bonds are transferable and exchangeable by the registered owners thereof at
the.principal corporate trust office of the Fiscal Agent in Philadelphia, Pennsylvania in the manner and
subject to the limitations contained in the General Ordinance. The City and the Fiscal Agent shall not
be required to issue or to register the transfer of or exchange any Twelfth Series A Bond during a period
beginning at the close of business on the seventh (7th) day next preceding any date of selection of
Twelfth Series A Bonds to be redeemed and ending at the close of business on the date on which the
applicable notice of redemption is given, or to register the transfer of or to exchange any Twelfth
Series A Bond, or portion of any Twelfth Series A Bond, selected for redemption in whole or in part
unti] after the redemption date.
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Accreted Value

The Accreted Value per $5,000 Maturity Amount of each Capital Appreciation Bond on the date
of original issuance and on each May 15 and November 15 is as set forth on the table below. The
Accreted Value of Capital Appreciation Bonds on any other date will be calculated based on an
assumption that such Accreted Value increases in equal daily amounts on the basis of a 360 day year
consisting of tweive 30 day months.

City of Philadelphia, Pennsylvania
Gas Works Revenue Bonds, Twelfth Series A
Accreted Value Per $3,000 Maturity Amount of
Capital Appreciation Bonds

Accreted Value

Bonds Bonds Bonds Bonds Bonds Bonds

Due in Due in Due in Due in Due in Due in
BAE 2001 2002 2003 2004 2005 2006
March 29, 1990 2,363.00 2,196.20 2,039.15 1,891,535 1,752.90 1,622.90
May 15, 1990 T 2,383.45 2,215.30 2,057.05 1,908.25 1,768.50 1,637.40
November 15, 1990 2,465.05 2,291.75 2,128.55 1,975.05 1,830.85 1,6%5.55
May 15, 1991 2,549.50 2,370.80 2,202.50 2,044.15 1,895.40 1,755.75
November 13, 1991 2,636.80 2,452.60 2,279.05 2,115.70 1,862.20 1,818.05
May 15, 1992 2,727.15 2,537.20 2,358.25 2,189.75 2,031.35 1,882.60
November 15, 1992 2,820.55 2,624.75 2,440.20 2,266.40 2,102.95 1,946.45
May 15, 1993 2,917.15 2,715.30 2,524.95 2,345.75 2,177.10 2,018.65
November 135, 1993 3,017.05 2,808.95 2,612.70 2,427.85 2,253.85 2,090.30
May 15, 1994 3,120.40 2,905.90 2,703.50 2,512.80 2,333.30 2,164.50
November 15, 1994 3,227.25 3,006.15 2,797.45 2,600.75 2,415.55 2,241.35
May 15, 1995 3,337.80 3,109.85  2,894.65 269180 2,500.70  2,320.95
November 13, 1995 3,452,10 3,217.15 2,995.25 2,736.00 2,588.85 2,403.35
May 15, 1996 3,570.35 3,328.15 3,099.35 2,883.50 2,680.10 2,488.65
November 15, 1996 3,692.65 . 3,442.95 3,207.05 2984.45 .2,774.60 2,577.00
May 15, 1997 3,819.10 3,561.75 3,318.50 3,088.90 2,872.40 2,668.50
November 15, 1997 3,949.90 3,684.60 3,433.80 3,197.00 2,973.65 2,763.20
May 15, 1998 4,085.20 3,811.75 3,553.15 3,308.90 307845 2,861.30
November 15, 1998 4,225.15 3,943.25 3,676.60 3,424.70 3,186.95 2,962.90
May 15, 1999 4,369.85 4,079.30 3,804.40 3,544.55 3,299.30 3,068.05
November 15, 1999 4,519.30 4,220.00 3,936.60 3,668.65 3.415.60 3,177.00
May 15, 2000 4,674.30 4,365.60 4,073.40 3,797.05 3,536.00 3,289.75
November 15, 2000 4,834.40 4,516.25 4,214.95 3,929.95 3,660.65 3,406.55
May 15, 2001 5,000.00 4,672,053 4,361.40 4,067.50 3,789.70 3,527.50
November 15, 2001 4,833.25 4,512.95 4,209.85 3,923.30 3,652.70
May 135, 2002 5,000.00 4,669.80 4,357.20 4,061.60 3,782.40
November 15, 2002 4,832.05 4,509.70 4,204.75 3,916.65
May 15, 2003 5,000.00 4,667.55 4,353.00 4,055.70
November 15, 2003 4,830.90 4,506.40 4,199.70
May 135, 2004 5,000.00 4,665.25 4,348.380
November 15, 2004 4,829.75 4,503.15
May 15, 2005 5,000.00 4,663.00
November 15, 2005 4,828.55

May 15, 2006 5,000.00
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§urces and Uses of Proceeds

% The sources and uses of proceeds of the Twelfth Series A Bonds are estimated to be as follows:

MR

i’:'s‘-ources of Proceeds

L PTOCBEAS - eeet e e et e e e e e e e $50,420,551.45
' 2ss Original Issue Discount on Current Interest Bonds ........................ (3,983,850.00)

g{nldng Fund Reserve from the Eighth Series Bonds ................... oot 6.468.022.11
G $52.904,723.56

E{éhlh Series ESCIOW ACCOUIT .. .t .ttt eeraeamat et iie it aiies $45,226,626.11
§inking Fund Reserve Deposit (£) ... . ... 6,431,000.00
osts of Issuance (2) .............. e e e 605,748.04
Underwriters’ DISCOUNT L ...\ oottt it e 6£41,349.41

Towl Usesof Funds ........ ..ot e s $52,904,723.56

(1) The deposit to the Sinking Fund Reserve from the proceeds of the Twelfth Series A Bonds is equal
H4C {o the maximum annual debt service requirement on the Twelfth Series A Bonds. See

fea: | Pursuant to an Escrow Deposit Agreement to be dated as of March 1, 1990 certain proceeds of the
: ﬂejﬁh Series A Bonds, together with certain funds transferred from.the Sinking Fund Reserve for the
%Eighth Series Bonds, will be deposited with The Philadelphia National Bank (the “Escrow Agent™) and
"* ested in government obligations, or other permitted investments, the principal of and interest on
siawhich will be sufficient to: () pay the interest due on all refunded Eighth Series Bonds from May 15,
0 to May 15, 1995, inclusive; and (b) pay the refunded Eighth Series Bonds called for redemption

Ma}’ 15, 1995 (the “Redemption Date™) at 102%% of par.

REMEDIES OF BONDHOLDERS

/"Remedies under the Act and the General Ordinance available to Bondholders, including the
0 de:rs of the Twelfth Series A Bonds, and to any trustee for Bondholders appointed by the holders of
§% in principal amount of any series of Bonds in default are described in the summaries contained in
A3 pendix B hereof. Also, Bondholders or a trustee therefor are entitled to the remedies of secured
qglps In respect of the Project Revenues and the funds on deposit in the Sinking Fund, including the
- .rl‘“js Fund Reserve.

;!,_ltftloh Under Federal Bankruptcy Code
;-‘?.-é’c rights and remedies of Bondholders are subject to various provisions of Chapter 9 of the
Riled Staes Bankruptcy Code (the “Bankruptcy Code’), which permits, under certain circumstances,
Olitica) subdivision or public agency or instrumentality of a state to file a voluntary petition in
=5 UPICY in the nature of a plan for adjustment in the repayment of debts, if it is insolvent or unable
Oin Tiel 1ts debts as they mature. Such a petition may be filed by a political subdivision only if the state
. ature has generally authorized the entity to be a debtor under Chapter 9 of the B‘ank'ruptcy Code
2 80Vernmental officer or organization emnpowered by state law to give such authorization has done

respect to the City, the Financially Distressed Municipalities Act, Act No. 1987-47 of the

12




Commonwealth of Pennsylvania, approved July 10, 1987 (the “Distressed Municipalities Act™),
empowers the Department of Community Affairs of the Commonwealth to declare certain
municipalities financially distressed upon the occurrence of certain events and the making of certain
determinations by such Department. The Distressed Municipalities Act also provides, among other
things, the method by which municipalities are permitted to apply for relief under the Federal
Bankruptcy Code (the “Bankruptcy Code™). No authorization to be a debtor under Chapter 9 of the
Bankruptcy Code has ever been sought or granted with regard to the City. Should the City ever file
under Chapter 9 of the Bankruptcy Code, the rights and remedies of the Bondhoiders may be adversely
affected. : .

The enforceability of the rights and remedies of Bondholders may also be limited by bankrupicy,
insolvency or other laws now or herzafier in effect affecting the rights and remedies of creditors
generally, or be subject 1o principles of equity, if equitable remedies are sought.

PHILADELPHIA GAS WORKS

General -

PGW.consists of all the real and personal property owned by the City and used for the acquisition,
manufacture, storage, processing and distribution of gas in the City, and all property, bocks and
records employed and maintained in connection with the operation, maintenance and administration
thereof. Included in such assets, in additicn to an extensive distribution system, are facilities for the
production of gas to supplement the natural gas supply from pipeline transmission companies and
facilities for storage. Such facilities include a liquified natural gas (“LING”) plant, a substitute natural
gas (“SNG™) plant and a liguid propane gas (“LPG”) plant. The possibility of selling PGW has been
examined by the City and PFMC, including, most recently, by City Council in a committee hearing.
However, ,no plans or discussions regarding a sale or other disposition of PGW are presently under
consideration by the City or PFMC and the City anticipates no change in its ownership or operation of
PGW. ’

Of total gas revenues for the twelve month period ended August 31, 1989, 72% was derived from
residential customers, 23% was derived from commercial and industrial customers and 5% was
derived from City agencies.

Recent operating results for PGW and debt service coverages are shown below under the heading
“HISTORICAL REVENUES AND DEBT SERVICE COVERAGE.” For further explanation of
revenues and expenses, see “MANAGEMENT'S DISCUSSION AND ANALYSIS OF THE
SUMMARY STATEMENTS OF INCOME.” See also the table entitled “Debt Service Requirements”
below for a forecast of future projected debt service payments.

PG Service Area

PGW, the nation’s largest municipally-owned gas utility, purchases, sells and distributes gas
within the limits of the City of Philadelphia. The City’s boundaries enclose a predominantly urbanized
area of 129 square miles in southeastern Pennsylvania along the Delaware River. Within these
boundaries PGW maintains a distribution system with approximately 6,000 miles of gas mains and
service pipes serving slightly more than a half million customers.

The City’s central business district and the surrounding neighborhoods have experienced
substantial revitalization in recent years, including the construction of new office buildings and hotels
and the renovation of existing structures. PGW anticipates that it will benefit from the growth in
commercial and office space but it does not foresee any substantial change in sales to residential
customers. The mix of residential and commercial customers during the last five years is shown in the
following table:
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Percent of Gas Sales
Years Ended August 31

1985 1986 1987 1988 1989

Residential ............ e, 66.0 66.1 67.4 £5.6 67.2
Industrial and commercial. . .......... ... 0.t 29.2 28.9 2727 29.5 28.)
City ABENCIBS. ... ... i 4.8 5.0 4.9 4.9 4.7
Total ..... R 100.0 100.0 100.0 100.0 10C.0

For discussion of PGW’s sales, see “MANAGEMENT'S DISCUSSION AND ANALYSIS OF
THE SUMMARY STATEMENTS OF INCOME"” and “PGW BUDGET AND RATE
INCREASES—Sales™.

Management Agreement

PFMC has operated PGW pursuant to the Management Agreement since January 1, 1973. Under
the Management Agreement, various aspects of PFMC’s management of PGW are subject to review
and approval by the Gas Commission and, where authorization of City Council is required,
recommendation of the City’s Director of Finance or the Gas Commission or, as appropriate, both.
The Gas Commission has various responsibilities for the oversight of the operations of PGW; the
Director of Finance oversees certain financial practices of PGW and the operations of its pension plan,
and the City’s Law Department is designated as the legal advisor to the Gas Commission and PGW.
See “The GAS COMMISSION" and “PGW RATES AND CHARGES” for a discussion of the Gas
Commission and rate proceedings.

The term of the Management Agreement commenced on January 1, 1973 for a period of two
years. In the absence of notice of cancellation the term is automatically extended for additional two
year periods. The term is subject to cancellation by the City at any time, or upon the expiration of the
two year period upon ninety days notice. No cancellation will be effective unless and until approved by
resoiution or ordinance of City Council.

Management

PFMC is responsible for providing executive management of PGW under the Management
Agreement. The Management Agreement states that PFMC shall provide a chief executive officer,
chief operating officer and chief financial officer and other personnel as deemed appropriate by PEMC.
All PFMC personnel are subject 10 the approval of the Gas Commission. PFMC's officers also serve as
officers of PGW,

The position ¢of President and Chief Executive Officer has been vacant since July 14, 198% and a
search is being conducted.

The following brief resumes provide pertinent information on the major management
qualifications of the senior officers of PFMC and PGW:

Alfred P. Degen, Executive Vice President

Mr. Degen joined PGW in 1968 and has held management positions in the Finance, Customer
Activities and Administrative areas of PGW, including the positions of Assistant Vice President—
Customer Activities, Vice President—Administration and Senior Vice President and Chief Financial
Officer. He is 2 member of the Managing Committee of American Gas Association’s Finance and
Administrative Section, and The Society of Gas Lighting.

Sydney M. Avent, Senior Vice President and General Counsel

Ms. Avent joined PGW in January 1984 as Staff Attorney, was named Senior Attomey n
Pecember 1984, Corporate Counsel in October 1985, and Senior Vice President and Genera[ Counsel
- In January 1988, Ms. Avent is the past president of the Women Lawyers Division of the National Bar
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Association; a trustee of the Philadelphia Bar Foundation; and a member of the American,
Pennsylvania and Philadelphia Bar Associations, and the Barristers Association of Philadelphia. She
also is a member of the American Association of Blacks in Energy.

Thomas F. Bonner, Senior Vice President and Chief Operating Officer

Mr. Bonner joined PGW in 1970 as an engineering assistant in the Customer Service Department,
and rose through the ranks to become: Vice President—Operations and Engineering in 1982; Vice
President—Customer Activities and Administration in 1984; Senior Vice President—Operations and
Engineering in 19835, and Senior Vice President and Chief Operating Officer in January 1988. He is a
member of the Managing Committee of the Operating Section of the American Gas Association, the
American Pubilic Works Association, and the Society of Gas Operators,

Joseph G. Horan, Senior Vice President

Mr. Horan joined PGW in 1956 and has held management positions in the Operations, Customer
Activities and the Corporate Planning and Development areas, including the positions of Vice
President—QOperations and Vice President—Customer Activities. He was named Senior Vice
President—Corporate Planning & Development on Mareh 1, 1986 and Senior Vice President in
January 1988, He is a member of the American Gas Association and the Society of Gas Operators and
serves.on the Executive Committee of the Associated Gas Distributors.

Edward H. Morris, Jr., Vice President and Chief Financial Officer

Mr. Morris joined PGW as Assistant Vice President of Finance in 1984, was named Vice
President of Finance in 1986 and became Vice President and Chief Financial Officer in January 1988.
He has overall responsibility for PGW’s Operating Budget, He is a member of the American Gas
Association and the Government Finance Officers Association.

Employee Relations /s

At December 31, 1989, PGW employed 2,447 people. Presently, approximately 74% of PGW’s
employees are represented by the Gas Workers Employees” Union Local 686, approximately 2% are
represented by the United Plant Guard Workers of America, Local 506 and 24% are unaffiliated

management, :

Following the second work stoppage in PGW’s history on April 15, 1989, agreement was reached
with the Gas Worker’s Employees’ Union Local 686 bargaining commitiee and accepted by the
membership on May 15, 1989 resulting in a four-year agreement which is one year longer than any
previous agreement,

Facilities
Production Facilities

The principal PGW natural gas facilities include eight city gate stations and two major gas
production plants, Richmond and Passyunk. Located at these plants are two liquefied natural gas
(LNG) plants, a gas control center, a propane/air plant, a decommissioned substitute natural gas (SNG)

plant and two gas holders.

Natural gas is received through eight city gate stations from two pipeline transmission
companies— Texas Eastern Transmission Corporation (TETCO) and Transcontinental Gas Pipe Line
Corporation (TRANSCO). The facilities at each of the city gate stations perform two basic functions,
metering the fiow of gas and controlling the pressure delivered to PGW's distribution system.

The gas control dispatchers, located at the Richmond Plant, monitor and control gas flow and
pressure from the eight city gate stations to the high pressure d:’stribuuon_ system. The gas control
dispatchers also provide direction to the production plant operators concerning startup, shutdown and
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gas flow output from the LNG and propane/air plants. Operations are facilitated through the use of 2
computer system which includes a backup unit and an auxiliary power supply.

The LNG storage and vaporization facility at the Passyunk plant receives its liquefied gas supply
from the Richmond plant via cryogenic trailer trucks. The Passyunk LNG facility consists of one LNG
storage tank of 3,060,000 gallons (i.e., the equivalent of 253,000 million cubic feet (mcf) of natural gas)
and three LNG vaporizers, each having a capacity of 45,000 mcf per day.

The Richmond LNG plant has facilities for liquefaction in addition to storage and vaporization.
During the non-heating season, PGW uses the Richmond LING plant to liquefy and store natural gas
from the pipeline. The plant has the capacity 1o liquefy and store approximately 25,000 mecf per day
and the two storage tanks have a combined capacity of 48,970,000 gallons of LNG (4,046,000 mcf).
Regasification of the liguid is accomplished with six 100,000 mcf per day vaporizers.

The Passyunk propane/air plant has the air compression and propane vaporization capacity to
produce 60,000 dekatherms (Dth) of propane/air mix per day and has a liqud propane storage
capacity of approxlmately 660,000 gallons,

The Passyunk plant SNG facility is inoperative. However, many components of the plant
mcludmg a water demineralization unit, boilers, and air compressors are being retained and are
utilized in the day-to-day operations of other portions of the Passyunk plant.

Both the Richmond and Passyunk plants have a low pressure gas holder, Holders are used for
keeping daily pipeline purchases within contract limitations and for hourly peak shaving requirements.
These holders have operating capacities of 3,000 mcf and 6,000 mef for the Richmond and Passyunk
plants, respectively, The holders were installed in the manufactured gas era and are in good working
order.

Distribution Facilities

The principal gas distribution facilities consist of approximately 3,029 miles of main, 504,275
service pipes, 205 regulator stations, 321,233 meters, miscellaneous valves, instruments and other
appurtenances. There are five different operating pressure systems; each system is connected to the
others by control regulators. The high pressure systems operate at approximately 100, 60, and 35
pounds per square inch of gas (psig); the intermediate pressure systermn operates at 5 psig; the low

pressure system operates between 6 and 9 inches of water column (approximately .25 psig). The
majority of customers are served from the low pressure system.,

, f\pproximately 64 percent of the gas mains are cast iron pipe, 31 percent steel pipe and 5 percent
ductile iron pipe. Approximately 70 percent of the service laterals are steel and 30 percent plastic. That
part of the system subject 10 corrosion is cathodically protected.

Other Facilities

PGW’s executive and operating offices are located at 800 W, Montgomery Avenue which is a new
150,000 square foot office building compieted in 1988. The oid office building houses distribution and
Customer service dispatch centers, service stations, and warchouses, as well as management
information systems and a metal fabrication shop. Additional facilities include eight district offices and
four operating stations for customer service and distribution crews. In addition, there are a meter
repair shop, two warehousing facilities and an automotive maintenance and repair facility. The
automotive maintenance and repair facility is responsible for the upkeep of PGW’s fleet of
approximately 1,068 vehicles and equipment. PGW also maintains minor automotive repair facilities
at three of its operating stations.
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SUMMARY STATEMENTS OF INCOME

The summary statements of income set forth below should be read in conjunction with the
audited financial statements and notes included in Appendix A hereto.

{Dollar Amounts in Thousands)
Fiscal Years Ended August 31,

3 Months Ended
November 39, (3)

1985 1986 1987 1988 1989 1988 1989

Operating revenues .................. $495,286 3477,127 $456,443 8469567 $472,706 891,937 395,789

Natural 235 . oovrvr it irine i, 289,383 266,029 221,119 229,284 238,087 47,574 49,434

Other raw materials ............... 748 1,003 1,814 549 (155} (75) !

Gas Processing ... .ouiivvueenn... 16,356 13,726 18,899 24,062 24,565 6,124 4,479

Customer Service .. ........ocouo... 19,455 20,306 20,858 20,786 20,382 5,998 5,786
Distribution............ . .ol 13,048 13,411 14,350 16,562 16,244 3,842 4,512

Customer activities ................ 49,491 47,309 51,449 51,186 46,652 10,646 14,252
Administrative and general ......... 19,647 25,068 26,112 28,413 27,185 4,759 6,178
PenSIONS . - cv v v eeeee i ere s 16,934 17,571 16,763 17,016 21,497 4116 4,773

Taxes, other than income .......... 5,037 5,430 5,808 6,398 5,831 1,635 1,517
Deprecialion .. o.ovvveniennnnana - 14,490 14,553 19 462 21,155 19015 6,024 6,392

Total operating expenses ,.... T 444 591 429,406 396,634 415411 419,303 90,643  97.334
Operating income (foss) .............. 50,695 47,721 59,809 54,156 53,403 1,264 (1.545)
Otherincome ... ... .cciieininrnnnn. 15,906 15,643 12,295 15.940 12,858 3,627 3,485

; Income before interest expense........ 66,601 63,364 72,104 70,096 66,261 4,921 1,850
i | Interest &XPeNSe ... .. i iieiranrernn- 40,766 44,244 44,125 48,575 47,736 11,999 11.814
¥ Income (loss) before extraordinary loss 25,835 19,120 27,979 21,521 18,525 (1,078) (9,564)
: Loss on extingnishment of debt (2} .... 8.438 0 ¢ 0 0 0 0
Net income (loss) (1}, ...........o. ... $ 17347 % 15,120 3 27979 $ 21,521 % 18,525 3$(0,078) 3(9.384)

(1)
2

Net Income (loss) is before payment of Base Payment portion of City Charges.

In fiscal year 1985, PGW recorded an extraordinary charge against earnings of 38,488,000, which
recognized the increase in the debt outstanding net of related issuance and discount costs between
the. Ninth Series Bonds and the defeased maturities of the Seventh Series Bonds. Due to the
reduced interest costs, debt service payments over the life of the Ninth Series Bonds compared 10
the defeased maturities of the Seventh Series Bonds were lowered by approximately $6.6 million.

In fiscal year 1987, PGW received approval from the Gas Commiission to permit the amortization
of (2) the loss incurred in the issuance of the Tenth Series Bonds over the life of the Tenth Series
Bonds and (b) the loss incurred in the issuance of the Eleventh Series B Bonds over the life of the
Eleventh Series B Bonds. Due to the reduced interest rates achieved by the refundings, debt service
payments over the life of the Tenth Series Bonds compared to the defeased maturities of the Sixth
Series Bonds were lowered by approximately $4.4 million and debt service payments over the life
of the Eleventh Series B Bonds compared to the defeased maturities of the First and Second Series
Bonds were lowered by approximately $1.5 million.

In fiscal year 1989, the City issued Eleventh Series C Bonds on behalf of PGW for the purpose of
réfunding certain of the Ninth Series and certain of the Eighth Series Gas Works Revenue Bonds.
The Gas Commission authorized the amortization of the loss incurred in the issuance of the
Eleventh Series C Bonds over the life of the Eleventh Series C Bonds in conjunction with the
approval of the 1990 operating budget. Due to the reduced interest rates achieved by this
refunding, debt service payments over the life of the Eleventh Series C Bonds compared 1o the
defeased maturities of the Eighth and Ninth Series Bonds were lowered by approximaiely 311.1
million,

Interim results are not necessarily indicative of results for a fiscal year as revenues and expenses are
seasonal.



MANAGEMENT'S DISCUSSION AND ANALYSIS
OF THE SUMMARY STATEMENTS OF INCOME

Ceneral Considerations

During the five fiscal vears ended August 31, 1989 (presented in the foregoing Summary
Statements of Income), PGW experienced fluctuating natural gas sales caused, in part, by changing
winter weather conditions, conservation efforts on the part of PGW’s customers and a reduction in the
number of customers PGW serves. PGW’s annual sales of natural gas varied from a high of
'75.4 billion cubic feet (bef) in 1988 to 2 low of 6.9 bef in 1985, Sales for the 1989 fiscal period totaled
72.5 bef. PGW successfully adapted its rate structure and marketing program to meet the ever changing
supply of and demand for natural gas. Despite fluctuations in gas sales over the past 5 years, PGW has
been able to maintain profitability and rate stability through Gas Cost Rate adjustments and control of
operating expenses (see “Gas Cost Rate” below). To increase gas sales and profit margins, PGW has -
directed its marketing efforts towards attracting new, large volume commercial and industrial
cystomers and retaining current customers. '

Other major factors which influenced natural gas sales and overall financial results during this
pericd include: (i) volatility of natural gas costs to PGW, and (ii) concurrent decreases in the cost of
alternative fuels such as oil which resulted in reduced demand and profit margins for interruptibie sales
{see “Five Year Summary of Gas Sales™ below),

The beginning of the 198(0°s was marked by financial transition during which efforts were
undertaken to address working capital shortfalls, which were the result of an unprecedented rise in
unpaid customer accounts and of costlier supplemental fuel supplies. To fund this deficiency in
working capital, PGW borrowed $45.0 million from the City and repaid this amount in the 1983 fiscal
year.

To provide a2 more permanent, low cost funding mechanism with which to stabilize its working
capital needs, PGW -established a tax-exempt commercial paper program in fiscal year 1984, which
PGW continues to use. The authorized level of the tax-exempt commercial paper program is $85.0
million (see “Tax-Exempt Commercial Paper” below),

Five Year Summary of Gas Sales

Total gas sales for PGW can be described as sales to firm or interruptible customers. Firm
customers receive gas service under various schedules which anticipate no interruptions in delivery of
natural gas. Firm service is sold to residential, commercial and industrial customers depending on the
type of service required and represented 85% of total gas sales as of the end of fiscal year 1989
}nterruptible service is offered to customers, under schedules or contracts which anticipate and permit
Interruptions on short notice, generally in peak-load periods. Interruptible service is sold to high
volume commercial and industrial customers and represented 15% of total gas sales for the fiscal year
1989. (See ““Certain Financial Data” below for a five year summary of gas sales.)

In fiscal year 1983, total gas sales were 69.9 bef, down 8.4 bef from the previous year. Milder than
hormal temperatures® during the 1985 heating season were primarily responsible for this decrease.
Firm sales decreased by 7.3 bef while firm revenues in 1985 totaled $433.2 million, down $28.0
illion or 6.1% from fiscal year 1984. Interruptible sales declined in 1985 by 1.1 bef, reducing
Interruptible revenues by $7.8 miliion.

For fiscal year 1986, total gas sales were 71.9 bef, an increase of 2.0 bcf_ over the previous year.
Temperatures during the 1986 heating season were slightly cooler than the prior heating season. Sales

*A “normal” year has 4,600 degree days.
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to firm customers, representing 84% of gas sold, totaled 60.4 bef. This higher level of sales reflected
primarily a return 10 a more normal heating season. Revenues from gas sales in 1986 1otaled $471.5
million, 3.6% less than the prior vear, as a result of a decline in the:GCR. Firm revenues decreased by
$7.8 million as the impact of additional sales of 2.0 bef were more than offset by the downward
adjustment in the GCR. Gas sales to interruptible customers were 11.5 bef, virtually unchanged from
the previous year, while revenues declined by $10.4 million from the 1585 level due to competitive oil
prices which declined sharply over the year thereby reducing profit margins.

Fiscal year 1987 resulted in total gas sales of 71.3 bef, a decrease of .6 bef from the previous year,
Temperatures during the 1987 heating season were slightly warmer than the 1986 heating season, and
2% warmer than a normal heating season. Sales to firm customers, representing 85% of gas sold,
totaled 61.0 bef in 1987. This higher level of firm sales was principally due to additional residential
sales. The demand for gas service by interruptible customers declined by 1.1 bef from the prior year, 1o
a level of 10.3 bef. Total revenues from gas sales in fiscal year 1987 amounted to $450.8 million, 4.4%
less than the preceding year. Firm revenues declined by $9.2 million as downward adjustments in the
fuel component of the base rate and the GCR more than offset additional sales and the approved
$28.65 million rate increase. Interruptible revenues declined by $11.5 million from the 1986 level due
to competitive oil prices. __

For the 1988 fiscal year, gas sales totaled 75.4 bef, 4.1 bef higher than the 1987 fiscal year. Slightly
cooler than normal temperatures during the heating season produced 4,676 degree days, an increase of
76 degree days or 2% greater than normal, and 178 degree days or 4% greater than experienced in the
prior vear. Sales to firm customers of 62.8 bef were 1.9 bef higher than experienced in 1987 due to
increased. heating demand. Interruptible gas sales increased 21% to 12.6 befl Associated interruptible
revenues increased 18.5% as movement of alternate fuel prices reduced profit margins.

Gas sales in 1989 totaled 72.5 bef, a decrease of 2.9 bef from the prior year. Temperatures during
the 1989 heating season were slightly warmer than normal resulting in 4,579 degree days, a decline of
2t from normal and 97 degree days or 2% less than experienced in 1988. Sales to firm customers of
62.0 bef were .8 bef below the 1988 level reflecting a decrease in heating demand. Interruptible gas
sales declined by 2.0 bef to 10.5 bef. Associated interruptible revenues decreased by 10.7% to $36.1
million as competition from competitive fuels lowered demand for gas service.

Gas Cost Rate

Revenues in each fiscal vear reflect the recovery of natural gas and raw material costs through the
operation of the GCR.

~ The GCR is designed to routinely change customer rates to allow for the recovery of lower or
higher fuel costs through the application of a levelized rate established on an annual basis, beginning
September 1st of each year.
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Since January 1, 1984, the GCR’s have been as follows:
$/thousand cubic

Effective Date _ feet(men)!
January 1, 1984 .. ... ... ............. P {0.8948)
April t, 1984 ... e (0.3915)
September 1, 1084, . i e et e 0.3825
January 1 108 L e e e e 0.1188
ADILL L, 108 e et e (0.0590)
September 1, 1985.......... e e e e e (0.0890)
February 1, 1086 ... . e (0.2542)
September 1, 1986 . . e e (0.2443)*
December 1, 1087 ..o e e (0.4419)
September 1, 1988 . ............. e e (0.0655)

1. Parentheses ( ) denote a negative GCR, which is a credit on the customer’s bill,

. As of September 1, 1586, the fuel component of the base rate was reduced from $4.2401 per mcfto
$3.6000 per mcf.

3. In August 1989, and at Quarterly Review in January 1990, the Gas Commission authorized the
GCR to remain unchanged at a negative §.55 cents per mcf

1~

Natural Gas

In fiscal year 1985, the downward trend in natural gas costs continued, due to the impact of
deregulation, with expenses for natural gas totaling $289.4 million compared to $305.8 million in
1684, Also contributing to this decrease in natural gas expenditures were reduced sendout
requirements stemming from a warmer heating season, and an increase in refunds received from
pipeline suppliers.

Natural gas expenses were further decreased by $23.0 million or 8% in fiscal 1986 as the result of
lower pipeline prices and purchases on the spot market. These savings were off€et, in part, by deferred
pipeline charges of $11.5 million as approved by the Federal Energy Regulatory Commission, and
increased sendout.

In fiscal year 1987, natural gas expenses decreased by $44.9 million or 17% from the 1986 fiscal
year level. This was again a result of lower pipeline prices and purchases on the spot market combined
with reduced sendout. Also, the payment of deferred pipeline charges approved by the Federal Energy
Regulatory Commission was $11.3 million lower in fiscal year 1987.

In fiscal year 1988, natural gas prices increased $8.2 million over the 1987 level due to the cost of
meeting the increased sendout requirement and the initiation of deferred fuel accounting. The deferral
of the application of $6.7 million of refunds received from pipeline suppliers into the 1989 fiscal year
coupled with the increased sendout more than offset savings resulting from lower natural gas prices and
economies of spot gas market purchases.

_ In fiscal year 1989, natural gas expenses rose by $8.8 million or 4% (rom the previous year’s level
primarily due to higher pipeline supplier prices. These higher costs were offset, in part, by lower
sendout requirements and the application of refunds deferred from the 1988 fiscal year.



Accounts Receivable

Beginning in 1982, several programs were developed by PGW, in concert with the Gas
Commission, to provide for better collection policies and stabilization of accounts receivable growth.
Among these programs were the following:

— PGW worked closely with the City in the establishment and promotion of energy
assistance programs such as the federally funded Low Income Home Energy Assistance
Program, the Philadelphia Emergency Crisis Program and the Utility Emergency Services
Fund. These programs collectively provided a total of $12.8 million of assistance to
customers during fiscal year 1989,

— Accelerated collection activities were instituted to keep outstanding customer balances
from reaching excessively high levels. Limitation of customer balances contributes
favorably to their collectibility.

— Additional meter readers were employed during the heating season to eliminate the need
for estimated billings, and collection activities were augmented in off peak periods.

— In October, 1984, PGW initiated the Limited Service Program, which offered heating
service 16 customers who had been shut-off for nonpayment.

— To improve PGW’s efforts to collect accounts receivable, the 5%-2% Repayment
Agreement Plan was instituted in February, 1985. This plan permitted customers to enter
into an agreement requiring an initial payment of 5% of the past-due amount, payment of
2% of the past-due amount each month and payment of current usage on a monthly
budget plan.

Although the 3%-2% Repayment Agreement Plan was created to increase collections, revisions to
this plan made in September, 1985 incorporating an income eligibility test and allowing for a
maximur forgiveness of 50% (the “Forgiveness Repayment Agreements™) limited its effectiveness.
The revisions enabled the remaining customers, not meeting the income eligibility test, to make a 20%
initial payment of the past-due amount with the remaining amount to be paid over a maximum of 24
months (the “20% Repayment Agreements’).

The large number of both Forgiveness Repayment Agreements and 20% Repayment Agreements
resulted in the reactivation of previously terminated accounts during 1985, 1986 and to a lesser extent
1987, 1988 and 1989. This reactivation is the principal reason for the increase in Accounts Receivable
and the growth in the annual average number of delinquent accounts.

During the period May through August, 1987, PGW retroactively billed customers the $28.65
million resulting from the rate increase approved for the 1987 fiscal year. The impact of this delayed
billing inflated the customer accounts receivable at August, 1987 and contributed to the 11%
improvement recorded in August, 1988, Through August, 1989, delinguent customers entered into
31,202 Forgiveness Repayment Agreements, of which 15,230 are currently active with a balance of
$13.6 million. Delinquent customers also entered into 101,066 20% Repayment Agreements, 36,680
of which are currently active with a balance of $16.2 million. The total amount of active outstanding
accounts under these two repayment plans is 34% of total Gas Accounts Receivable and starting in
1985, PGW has increased the reserve for uncollectible accounts to provide for these account
reinstatements under the two repayment plans.



The status of Accounts Receivable during the 1985 to 1989 period is reflected in the following

table:

.ACCOUNTS RECEIVABLE, ACCUMULATED
PROVISIONS FOR UNCOLLECTIBLE ACCOUNTS,
WRITE-OFF EXPENSES, DELINQUENT CUSTOMERS,
AND REVENUE STATISTICS

{Dollar Amounts in Thousands)
Fiscal Years E¥nded August 3I,

1985 1986 1987 1988 1989

Reported revenues during the year..... 3489.419 $471,192 3450,518 3465,122 3$467,281
Accounts receivable at August 31 ...... $ BLO902 3 92,061 3 94,441 % 83,734 3 87,994
Accumulated provisions for uncollectible :

accounts at August 31............... $ 33419 § 39,358 § 41,639 §$ 40,851 § 39,181
Net accounts receivable at August 31 $ 48483 3 52,703 § 52,802 3 42883 % 48,813
Accumulated provisions for uncollectible :

accounts as a percentage of accounts

receivable (%) ....... ..., 40.8 42.8 44,1 43.8 44.5
Wwrite-offs during the year* ............ T 14424 § 13,159 § 20496 § 20,874 3§ 20920
Receivables as a percentage of reported

revenues during the year (%) ........ 16.73 19.54 20.96 18.00 18.83
Delinquent customers (annual average) 141,521 153,086 156,387 148,588 141,095
Delinquent customers at August 31 ... 125,851 135,394 148,670 124,543 121,462

* Net write-off.

Write-off of Uncollectible Accounts

In fiscal years 19835, 1986, 1987 and 1988, in recognition of the substantial number of reactivated
gas accounts resulting from the two repayment plans, the reserve was increased to $33.4 million, $39.4
million and $41.6 million and decreased slightly to $40.9 million, respectively, while the amount
written off, net of reactivations, was $14.4 million in 1985, $13.2 million in 19864, $20.5 million in
1987 and $20.9 million in 1988. In fiscal year 1989, net customer accounts receivable of $20.9 million
were written off while the reserve balance decreased slightly to $35.2 miliion.
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The following table presents information regarding the aging of Gas Accounts Receivable of PGW

at August, 1989 and August, 1988:

AGING ANALYSIS OF GAS ACCOUNTS RECEIYABLE

{Dollar Amounts in Thousands)
August 31, 1989

Total Gas
90 Days Accountants Delinquent
Customer Receivables Current 30 Days 60 Days & Over Receivable Accounts
Residential and small commercial... $20,313 § 3,333 $3,429 333,029 $60,104 539,791
Industrial and large commereial . .. .. 3,532 1,361 591 2,095 7,579 4,047
Final billing (@).................... 4,083 6,181 4,692 3,770 18,726 14643
Total. o $27,928 $10,875 §8,712 $38,894 $86,409() $58,481(b)
August 31, 1988
Total Gas
90 Days Accountants Delinquent
Customer Receivables . Current 30 Days 60 Days & Over Receivable Accounts
Residential and small commercial ... $ 5,832 3 5,419 $4,443 342,702 £58,416 §52,564
Industrial and large commercial . . ... 5,869 766 285 1,029 7,949 2,080
Final billing (a)...........cconv.... 2,493 3,117 3,994 5,606 15,210 12,717
Total ..o $14.214 § 9,302 §$8,722 §49,337 $81,575(b) $67,361(0)

(a) Gas service on these accounts has been terminated. Amounts include voluntary and involuntary
termination,

(o) This amount represents Gas Accounts Receivable and does not include other miscellanecus
Accounts Receivable which would be included in the Accounts Receivable figures on the preceding
chart. )

Capital Improvement Program

+

PGW’s capital improvement program (the “‘Capital Improvement Program’’} generally is funded
by the sale of revenue bonds and internally generated funds (“IGF’}. Revenue bond sales generally are
made in advance of actual expenditures, with the proceeds being placed in restricted accounts and
expended solely for PGW capital purposes.

For further discussion of the Capital Improvement Program, see “PGW RATES AND CHARGES
— The Capital Improvement Program.”
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The following table presents information regarding Net Capital Expenditures for fiscal years 1985-
1989:

FISCAL YEAR
NET CAPITAL EXPENDITURES®Y

(Doliar Amounts in Thousands)

1988 1986 1987 1988 1989

Gas SUPDEY oo $ 4599 % 2,839 §F 3,294 % 6,124 3 6,320
DASIHIBUON oo s .. 26,362 29,654 35,621 41,846 39419
CUSTOMEr SBIVICE .\ vvt it e oo e e ee e enn 3,657 3,856 4 546 4426 3,004
Other .o e A, 7,184 10.838 14,645 20,141 8,380
TOtAlS e e $41.802 $47,187 $58.106 $72.537 357,123
Internally Generated Funds to fund Capital ,

IIproOVEmentS . . ..o i ieeaeerennns 212400 § 6,200 %$21.100 3519400 § 8,206

{1) Net of reimbursements, contributions and salvage.

Internally Generated Funds

Since fiscal year 1982, PGW has provided for a portion of capital costs to be funded through the
use of IGF. IGF consists of funds generated by PGW net revenues. In fiscal year ended August 31,
1989, PGW generated $8.2 million of IGF, which funded approximately 14% of the Capital
Improvement Program for that year.

Tax-Exempt Commercial Paper

In 1984, PGW’s ability to meet its short-term financing needs was enhanced by the institution of a
tax-exempt commercial paper program (see “SECURITY — Subordinated Short-Term Borrowing —
Gas Works Notes™). The resulting rate structure stability and financing flexibility have enabled PGW
to meet its current operating needs. The authorized level of the tax-exempt commercial paper program
was increased by the Gas Commission during the 1985 fiscal year to $85 million from the $75 million
initially authorized,

At August 31, 1989, the amount outstanding was $82 million as compared to $34.4 million
outstanding at August 31, 1988. This lower amount was due to timing constraints on the sale of notes.
The amount outstanding at August 31, 1987, August 31, 1986, and August 31, 1985 was constant at
$83 million. At December 31, 1989, the amount outstanding was $81.3 million.
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Certain Financial Data

— Financial Statements of PGW.”

DEGREEDAYS .....................
% of normal (4,600 degree days).....
MAXIMUM 24-HOUR SENDQUT
mef). .o
Avg, peak-day temperature (degrees)
GAS REVENUES & SALES BY
CUSTOMER CLASSIFICATION
Gas operating revenuéf {(§ 000 omitted)
Residential;
Heating ..........................
Non-heating......ooviriereeenn..
Industrial and commercial:

Interruptible. .............o00i e
Other gas revenues (municipal,

Phila. Housing Authority (“PHA™)

sales for resale and unbilled

TEVENUES) t\vrvvnneananenvaeannns

Total gas revenues................
Other operating revenues..............

Total operating revenues ............
Other InCOME. . .. vvvvv i iiieineenns

Total revenues and other income .. ..

SELECTED OPERATING DATA

(Dollar Amounts in Thousands)
Years Ended Auvgust 31

The following data are based upon the records of PGW. For further information, see “*Appendix A

1985 1986 1987 1988 198%
4,428 4,536 4,498 4,676 4,579
96 99 98 102 99
719,133 571,751 600,858 596,889 576,771
4 20 14 14 17
311,011 3$306,824 3301,984 3306,008 3$313,722
31,272 30,090 28,021 26,614 25,836
66,582 66,370 64,725 65,028 70,134
56,052 45,628 34,100 40,410 36,077
24,352 22,630 21,988 26,212 21,211
$489,269 $471,542 $450,818 $464,272 $466,980
6,017 5,585 5,625 5,205 5,726
$495,286 3477,127 $456,443" $469,567 $472,706
15,906 15,643 12,295 15,940 12,858
$511,192 3$492,770 $468,738 3485507 3485564
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SUMMARY OF CUSTCOMERS AT
END OF PERIOD
Residential .........................

interruptible, .....................
Municipal and PHA

Total Customers..................

GAS SALES BY CLASSIFICATION
{mmcf}
Residential:
Heating .......ooiiiininianaa.. ..
Non-heating......................
Industrial and commercial:

................

Other e i e e

SUPPLY AND DISPOSITION OF GAS
(mmcf)

Natural gas purchased.................
Liquid petroleurm ...................
Liquefied natural gas................

Total supply..........cooviinnn..

Deduct:
Additions to (withdrawals from)
gas storage
PGW’s use and other

Total gassales .. ....................

AVERAGE MONTHLY USAGE OF
RESIDENTIAL CUSTOMERS (mcf)
Heating .................oo o it
Non-heating...............ccov0es.

AVERAGE MONTHLY BILL OF
RESIDENTIAL CUSTOMERS
Heating ............ooviieiiviinna,
Non-heating.................c.oenn

(Dollar Amounts in Thousands)
Years Ended August 31

1985 1986 1987 1988 1989
500,378 499,608 496,836 497,227 497,596
18,482 18,340 19,015 19,513 20,242
135 164 193 259 302
2 2 2 2 2
518997 518,614 516,046  517.001 518.142
42,157 43,525 44,268 45,838 45,376
3,947 . 3,956 3,750 3,667 3,354
8,943 9,347 9,398 9,670 9,805
11,437 11,453 10,362 12,584 10,550
3,367 3,576 3,520 3.667 3,448
69,851 71,857 71,338 75,426 72,533
69,998 75,383 73,944 78,178 73,769
81 141 89 110 29
2,331 2,596 1,760 2,620 1.626
72,410 78,120 75,793 80,908 75,424
(1,088) 967 75° 2,502 (1,435)
3,647 5,296 4,380 2,980 4,326
69,851 71,857 71.338 75,426 72,533
9.1 9.2 9.2 g.5 9.5
2.8 2.9 2.9 29 2.7
$ 6975 3 6772 3 6677 § 66.10 § 6826
§ 2305 § 2308 § 2239 % 2176 % 2101
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Three Months Fiscal Period Ended November 30, 1989 Compared
to Three Months Fiscal Period Ended November 30, 1988,

Gas sales for the three months ended November 30, 1989 were 11.4 bef, .4 bef less than in the
similar period in 1988, Sales to non-heating customers increased .4 bef principally as the result of
increased demand by interruptible customers. Sales to heating cusiomers were 8 bef less than in the
1988 period. This decrease reflects degree days of 822 for the period which were 6.6% less than
experienced for the same period in [988.

Operating Revenues for the 1989 period were $95.8 miilion, $3.9 million higher than those of the
prior year. Non-heating revenues increased by $3.0 million principally due to higher interruptible
sales. Heating revenues declined by $5.2 million mainly refleciing slightly warmer temperatures and a
lag in cycle billings. The unbilled gas adjustment rose by $5.9 million partially compensating for the lag
in cycle billings.

Operating expenses for the three months ended November 30, 1989: were $97.3 million, $6.7
million or 7% higher than the 1988 period. Natural gas expenses were $1.9 million higher than the’
1988 level due chiefly to increased prices from pipeline suppiiers. The appropriation to the reserve for
uncollectible accounts, included in customer activities, rose by $4.4 million as the result of a more
recent evaluation of accounts receivable collectibility. Also, administrative and general expenses
increased by 31.4 million due 1o higher appropriations to the injuries and damages reserve in order to
maintain the required balance for outstanding suits and claims. All other operating expenses decreased
by $1.0 million reflecting reduced personnel levels, non-recurring maintenance activities in the 1938
period and the effect of management initiated cost control measures. (See “Summary Statements of
Income™ herein,)

Subsequent Financial Results

Total operating revenues for the two month period ending January 31, 1990 were $1.60.4 million
or $19.8 million higher than the prior peried due to the colder than normal weather experienced during
the period,

Total operating expenses for the two month peried ending January 31, 1990 were $118.6 million
or $9.4 million higher than the prior period. Natural gas expenses were $4.5 million higher due to the
increased sendout requirements related to the colder weather, Also, gas processing and distribution
expenses:were $3.7 million higher due to the colder weather experienced during the period. All other
operating expenses increased $1.2 million from the prior period.

For the month of February 1990, degree days were below the forecasted level due to the shightly
warmer than normal weather experienced during the month, The decline in degree days is expected 10
result in lower operating revenues and lower net income than the forecasted levels.

Interim results are not necessarily indicative of results for a fiscal year as revenues and expenses
are seasonal. (See “PGW RATES AND CHARGES — 1990 Operating Budget.”)
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HISTORICAL REVENUES AND DEBT SERVICE COVERAGE

The financial operations for the years ended August 31, 1985 through 1989 and the revenues
available for debt service are shown in the following table: '

(Dollar Amounts in Thousands)
Years Ended August 31

1985 1986 1987 1988 1989
Operating revenues ................... $495,286 3477,127 3456,443 $469,567 3472,706
Other iNCOME, ..ttt iiiansinnnnns 15,906 15,643 12,295 15.940 12,858
Total revenues ................. 511,192 492,770 468,738 485,507 485,564
Adjustrments. . ... . 227 2,124 527 1,837 1,581
Project revenues................ 511,419 494,894 469,265 487,344 487,145
QOperating eXPenses ........ccvvveinns. 444,591 429 406 396,634 415,411 419,303
Lass: depreciation .................... 16,390 16,634 21,707 23,615 21,887
other adjustments ............... 72 276 (563) (497) 1,662
Net operating expense................. 428,129 412496 375,490 392293 395754
Net revenues ........... T e 83,290 82,398 93,775 95,051 91,391
Debt service requirements:
Revenue bonds..................... 47,502 51,597 50,193 59,473 57,326
General obligation bond issued for
PGW* e 3,440 2,549 1,729 - -
Commercial paper notes ............ 5,268 4,018 3,645 5,204 4,668
" Total Debt Service. ................. 56,210 58,164 55,567 64,677 61.994
Net project revenues available for other
PUIPOSES .« oottt eiteeinene s rrnesss § 27,080 % 24234 & 38,208 3 30,374 3 29.397
Debt service coverage: '
Revenuebonds ..................... 1.75x 1.60x 1.87x 1.60x 1.59x
Revenue bonds and general obligation
bonds. ... ....ovviiiiii 1.63x 1.52x 1.81x 1.60x 1.59x

* General obligation bonds matured in 1987 fiscal year,
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Projected Debt Service

The following table presents year-by-year debt service requirements of the previously issued Gas
Works Revenue Bonds (First through Eleventh Series A, B & C), excluding the refunded portion of the
Seventh Series Bonds, the refunded portion of the Sixth Series Bonds, the refunded First Series Bonds,
the refunded Second Series Bonds, and the refunded portion of the Eighth Series Bonds, including the
Eighth Series Bonds to be refunded with a portion of proceeds of the Twelfth Series A Bonds, and the
refunded Ninth Series Bonds. The table excludes the debt service on the Gas Works Notes and on the

Lease Revenue Bonds.

DEBT SERVICE REQUIREMENTS
GAS WORKS REVENUE BONDS

Existing

Fiscal Debt Service Debt Service Total

Year Ending (Gas Works on Twellth Debt

_(Avg. 31 __Revenue Bonds Series A Bonds __ Service
1990 $62,342,756.25 3 -529,199.18 $62,871,955.43
19¢1 58,916,357.00 3,514,482.50 62,430,839.50
1992 " 58,919,171.50 3,519,022.50 62,438,194.00
1993 58,891,699.50 3,514,022.50 62,405,722.00
1994 58,877,692.50 3,514,667.50 62,392,360.00
1995 58,854,270.00 3,515,227.50 62,369,497.50
1996 56,147,260.50 3,515,257.50 59,662,518.00
1997 52,020,230.50 3,514,297.50 55,534,528.00
1998 47,310,013.75 3,516,200.00 50,826,213.75
1999 40,618,659.00 3,515,055.00 44,133,714.00
2000 36,158,021.44 3,516,780.00 39,674,801.44
2001 36,166,325.00 3,515,600.00 39,681,929.00
2002 24,770,561.00 3,515,600.00 28,286,161.00
2003 21,857,199.00 6,430,600.00 28,287,799.00
2004 21,851,601.00 6,425,600.00 28,277,201.00
2005 21,595,488.00 6,425,600.00 28,021,088.00
2006 21,579,681.75 6,425,600.00 28,005,281.75
2007 21,554,782.25 6,430,600.00 27,985,382.25
2008 21,526,906.75 6,431,000.00 27,957,906.75
2009 21,510,981.00 6,429,600.00 27,940,581.00
2010 21,485,918.25 6,425,500.00 27,911,418.25
2011 21,857,764.31 6,427,800.00 28,285,564.31
2012 24,843,943.50 3,445,000.00 28,288,943.50
2013 28,308,163.00 28,308,163.00
2014 16,979,330.75 16,979,330.75
2013 16,960,912.50 16,960,912.50
2016 §,681,019.00 8,681,019.00
2017 8,678,544.00 8,678,544.00
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THE GAS COMMISSION

The Management Agreement provides for a five member Gas Commission consisting of the City
Controller, two members appointed by City Council and two members appointed by the Mayor, and
vests in the Gas Commission the responsibility for overseeing the operation by PEMC of PGW. The
Management Agreement grants to the Gas Commission certain specified powers and duties and all
other powers not specifically granted to PEMC. The powers and duties granted to the Gas Commission
include fixing of PGW rates and charges, approval of personnel provided by PFMC, review of gas
supply contracts for approval by City Council, approval of changes in tests and standards of gas quality
and pressure, approval of the annual operating budget, review of the capital budget and
recommendations thereon to City Council, approval of certain loans, access 1o and review of all books,
records and accounts of PGW, prescription of insurance requirements, promulgation of standards for
procurement and disposal of material, supplies and services, and approval of all real property
acquisitions for further approval of City Council.

PGW RATES AND CHARGES

Rate and tariff changes are proposed by PGW based on anticipated revenues and expenses,
required debt service coverage and need for funds for capital expenditures, among other factors. PGW
submits an operating budget and capital budget for each fiscal year of PGW to the Gas Commission for
review, revision and approval. The operating and capital budgets are used to help establish required
rate increases.

The Gas Commission holds public hearings on proposed rate increases at which PGW and other
interested parties are permitied to present evidence supporting their position with respect to the rates.
Community Legal Services, Inc. was appointed by the Gas Commission in 1988 10 serve as Public
Advocate in rate hearings to represent residential customers. The Gas Commission issues orders based
upen its findings. These orders may direct PGW to reduce expenses in certain areas or increase
spending on certain items or to undertake specific projects. The Gas Commission considers all of these
factors before determining whether to accept, modify or reject the rate increases proposed by PGW.
The Gas Commission orders regarding rates may be appealed to the Court of Common Pleas of
Philadelphia County.

The rates fixed by the Gas Commission, to be charged by PGW for providing gas and related
services, are subject to various statutory provisions. The General Ordinance and the Management
Agreement, the complete text of which was authorized by ordinance, each contains a rate covenant. In
addition, the Philadelphia Home Rule Charter contains a rate covenant which, in the absence of any
other applicable rate covenant, would govern PGW’s rates. See Appendix B for details of the General
Ordinance.

The Management Agreement directs the Gas Commission, without further authorization of City
Council, to fix rates and charges (other than charges to the City and the Philadelphia Board of
Education, which are subject to-approval of City Council) which, together with other Project Revenues,
will in each fiscal year produce revenues sufficient, at 2 minimum:

(a) 10 pay all the operation and maintenance costs and expenses of PGW, including, but not
limited to, depreciation, employee retirement costs and a management fee to PFMC not exceeding
$300,000 annually, and 1o pay interest and amortization becoming due in such fiscal year on debt
incurred for PGW;

(b) to make annual payments to the City in the aggregate principal amount of $18 million;
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{€) to provide appropriations for debt reduction and capital additions not otherwise provided
which are determined by the Gas Commission to be reasonable and which are approved by City
Council; and

(d) to provide reasonable additions to working capital as may be determined by PFMC and
approved by the Gas Commission.

The Management Agreement provides that, for purposes of complying with such rate

requirement, the amount of operating expenses which do not represent an actual outflow of funds
(e.g.. depreciation) may be included in revenues in determining whether revenues are sufficient to meet
other costs, expenses and requirements.

A

e

The Management Agreement also requires the rate schedules to be non-discriminatory and based

on a suitable and reasonable classification of the services provided, taking into consideration the
nature and purpose of the use, the quantity used, the time when used, the avaijlable supply of gas and
other competing fuels, the maximum demand, the State and Federal laws, regulations and guidelines,
The Gas Commission has granted a 20% discount to persons 65 years of age and over for residential

o g -

—

Rate Proceedings

On May 29, 1986, PGW filed a request for a base rate increase with the Gas Commission designed

to produce net additional base revenues in the fiscal year commencing September 1, 1986 of
$59 million. On March 3, 1987, the Gas Commission granted a base rate increase, which became
effective May 7, 1987, designed to produce net additional base revenues for the period January L,
1987, through August 31, 1987, the fiscal year end, of $28.65 million. On September 16, 1987, the Gas
Commission ordered that the base rate be annualized to produce the same level of base revenues for
the fiscal year ending August 31, 1988. On June 3, 1988, PGW filed a rate request for a base rate
increase with the Gas Commission designed to produce additional base revenues in the fiscal year
commencing September 1, 1988 of $4% million. On October 13, 1988, the Gas Commission rejected
this request and established base rates reflecting a $2 million reduction in base revenues, effective as of
September 1, 1988.

In connection with its rate decision of QOctober 13, 1988, the Gas Commission suggested certain

expense reductions to allow PGW to meet its financial obligations and achieve a debt.service coverage
level estimated at 1.79. In response to this rate decision, PGW developed an operational plan for fiscal
year 1989 which included extensive reductions in operating expenses. Personnel levels were reduced by
PGW through attrition and the implementation of an early retirement program, which together were
expected to result in staffing levels at fiscal year end being approximately 10% below previously
budgeted levels. Actual results for fiscal year 1989 showed a decrease for personnel costs of 11.9%
compared to the original budget for 1989. All other operating expenses were reviewed and selective
reductions were implemented. Other reductions in operating expenses (excluding weather related raw
materials) for such items as advertising, promotion, company dues and subscriptions and purchased
services produced a 1.7% decrease in operating expenses from the original budget numbers. Although
PGW did not achieve the debt service coverage level estimated by the Gas Commission on October
igs 1988, the foregoing initiatives and other measures did produce debt service coverage for fiscal year
9 of 1.59.

PGW Budget and Rate Increases

The Management Agreement requires PGW to prepare an annual operating budget and an

Operating forecast for four years comprising the ensuing year and the three years following the budget
year. The operating budget and forecast are subject to the approval of the Gas Commission. PGW also
- Prepares annually a proposed capital budget and a forecast for six years comprising the budget year and
the five years following the budget year. The capital budget and forecast are reviewed by the Director
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of Finance of the City and the Gas Commission and are forwarded to City Council for approval. These
forecasts are estimales and are frequently amended to accommodate changing events and the passage
of time.

In August 1989, while preparing for the issuance of the Lease Revenue Bonds, PGW proposed an
operating budget for fiscal year 1990 that included a base rate increase in fiscal year 1990 designed to
produce additional revenues in such fiscal year of $15,000,000. Afier discussion with Gas Commission
representatives, PGW determined that a combination of further manpower expenditure reductions and
institution of charges for customer services would enable PGW to design an operating budget requiring
no base rate increase that would nevertheless satisfy the debt service coverage requirements imposed
by the Rate Covenant and meet the operating nee<'s >f PGW. The budget reflected extensive operating
and administrative adjustments made during the greceding two Ascal years, during which no base rate
increases were implemented.

In November 1989 PGW received a management audit of its operations performed at the request
of the Gas Commission by Schumaker & Company, a management consulting firm based in Ann
Arbor, Michigan. The management audit included 149 recommendations to improve PGW's
operations and financial results, which were accepted by the Gas Commission. The Gas Commission
in November 1989 voted to implement immediately ten of those recommendations and to review the
remaining recommendations for possible future implementation, The Gas Commission also appointed
a task force to oversee implementation of the recommendations. Action plans have been developed by
the task force for implementation of 64 recommendations contained in the Audit Report. Additional
action plans will be developed by PGW for the remaining recommendations.

1990 Operating Budget

PGW revised its operating budget for fiscal year 1990 in early January 1990 to reflect the
anticipated changes in income and expenses expected 10 occur during the remainder of fiscal year 1990
as a result of implementation of certain of the management audit recommendations, including the
establishment of desktop publishing, acceleration of billing for reimbursable capital projects and
reduction of time between meter reading and billing. The revised budget prepared by PGW was
approved by the Gas Commission on January 9, 1990. PGW presently estimates that its financial
results will be approximately equivalent to last year’s performance and estimates that it will achieve
debt service coverage in excess of that required by the General Ordinance, although there can be no
assurance that such coverage ratio will in fact be achieved.

The approved budget assumes the issuance by the City of $75,000,000 Gas Works Revenue
Bonds, Twelfth Series B during fiscal vear 1990 and reflects the partial refunding of the Eighth Series
Bonds with the proceeds of the Twelfth Series A Bonds.

Operating Forecast and Rate Increases

Included in the operating forecast prepared in connection with the operating budget for fiscal year
1990 are proposed base rate increases of $31,000,000 during fiscal year 1991 (representing an increasé
of 6.4% over fiscal year 1990 revenues) and of $27,000,000 during fiscal year 1993 (representing an
increase of 4.9% over fiscal year 1992 revenues). These base rate increases are estimated to be required
1o produce additional revenues sufficient to meet the anticipated requirements of PGW’s capital
improvement program, operating expenses and Rate Covenant requirements. The operating forecast
does not take into account additional possible savings from implementation of the remaining
recommendations of the management audit. Since the fiscal year 1990 operating budget and the fiscal
year 1991-1993 operating budget forecasts are merely estimates which are subject to significant
changes over time there can be no assurance that the estimated rate increases will not be subject to
revision or elimination or that any rate increases proposed by PGW will be approved by the Gas
Commission or implemented so0 as 10 produce the projected base rate revenue increases.
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Sales

PGW’s operating budget for fiscal 1990 anticipates total operating revenues from the sale of gas of
$487,102,000. The forecast of sales is based on an analysis of historical usage patterns and utilizes a
normal {average) weather pattern containing 4,600 degree days. Factors considered include the actual
growth or decline in number of customers, 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 aad
rehabilitation projects. The operating budget also includes anticipated Load Balancing Service (LBS)
sales which are interruptible sales to industrial and commercial users. LBS sales are 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 sales are expected to increase by 2.9 bef in fiscal year 1990 or 4.1 percent from fiscal year
1989. Steam systermn conversicns are partially responsible for this projecied growth. Annual firm sales
for fiscal 1990 are budgeted at 62.7 bef, an increase of .7 bef over fiscal 1989. Interruptible sales are
expected to reach 12.8 befin fiscal 1990, representing a growth of 2[.3 percent over 1389.

PGW anticipates that there will not be a significant increase in customers in the near future. The
residential customer base will remain relatively stable despite the lack of growth in the City’s
population. Commercial and light industrial customer growth is expected to be stronger resulting from
new construction, rehabilitation, conversion to gas from other sources and the introduction of new gas
technologies such as air conditioning and, possibly, cogeneration. Included in PGW’s sales forecast are
the conversion of primarily commercial customers from the Philadelphia center city steam loop.
PGW’s Marketing Department estimates that approximately 50% of the steam loop will be converted
to gas by 1994. To enhance this effort, PGW has recently begun 1o market gas-fired chiller/heaters
rather than straight boiler conversions to this group of customers which would provide even greater
savings to these customers relative to their current energy costs. Increases in interruptible sales are
difficult to predict since they are partly opportunistic and depend on many factors outside of PGW's
control including the price of oil and the number of experienced heating degree days. Total PGW
interruptible sales have fluctuated between 10.4 and 12.6 bef/yr. since 1984 compared to a high water
mark of 2] bef in 1980. For discussion of PGW’s sales in prior years, se¢ “MANAGEMENT'S
DISCUSSION AND ANALYSIS OF THE SUMMARY STATEMENT OF INCOME.”

Capital Improvement Program

The operating budget and forecast also incorporates assumptions about anticipated expenditures
for the Capital Improvement Program over the next six fiscal years. PGW determines its capital
improvement requirements from projected customer additions, pipeline gas availability, peak day gas
requirements, enforced relocation due to highway and bridge construction and the need to maintain its
plant.and equipment in a safe, adequate and reliable manner. The capital budget and forecast includes
the automated meter reading program which is planned to take i1 years to complete and which the
management audit also recommended. Other major investments included in the Capital Improvement
Program over the next six fiscal years are for additions and replacements to the distribution system and
replacement of liquefaction facilities at the 25 year old Richmond LNG piant. Other major proposed
Richmond plant expenditures are construction of an iron and pipe shop building and an LNG vapor
bypass of the north yard facilities which will provide the operational flexibility needed to meet
distribution system Aow requirements.

PGW plans to spend approximately $14.8 million for the initiation of the automatic meter reading
(AMR) program. Under the proposed implementation plan 50,000 customers per year over the next 11
vears would be converted 1o AMR. If implemented as proposed, PGW will be among the first utilities
in the United States to convert to AMR on a large scale. Additional amounts are expected to be spent
on new and replacement meters, regulators, and shop equipment. Distribution items account for 62.9
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percent of the Capital Improvement Program budget, customer service for 12.7 percent, gas supply for
14.2 percent, transportation for 4.7 percent and other items for 5.5 percent.

In fiscal year 1990, the City on behalf of PGW expects to issue approximately $75 million Gas
Works Revenue Bonds, Twelfth Series B to pay for various capital expenditures. PGW’s financial
forecast for fiscal years 1990-1994 anticipates the issuance of Thirteenth Series Gas Works Revenue
Bonds in 1991, Fourteenth Series Gas Works Revenue Bonds in 1992 and Fifteenth Series Gas Works
Revenue Bonds in 1994, each in the aggregate principal amount of approximately $75,000,000.

GAS SUPPLY AND REGULATION OF FEEDSTOCKS

PGW has contracts for natural gas with two major interstate pipeline companies which account for
virtually all of PGW’s gas supplies. In addition, it relies on pipeline storage gas deliveries under storage
contracts with the same pipeline companies, It also owns and operates supplemental LNG, SNG and
propane-air facilities to meet incremental demand in excess of pipeline and storage supplies. Portions
of its SNG facility are not presently in use for the production of gas. A preliminary decision has been
made to discontinue maintenance on the unused portion of the plant. A decision on the most effective
disposition/disposal of the unused portions of the plant will be made in the future. PGW’s supplies of
natural gas, LNG and propane-air are adequate to meet its projected demand under either normal or
design (colder-than-normal) conditions through 1992, The price and supply of interstate natural gas
and certain feedstocks for PGW gas manufacturing facilities are regulated by the Federal Energy
Regulatory Commission. Pursuant to legislation included in the National Gas Policy Act, regulation of
the price of interstate natitral gas was phased out gradually and ierminated on January [, 1985,

INSURANCE

PGW is principally insured through insurance carriers. PGW’s property is insured against the risk
of loss or damage, without aggregate limits, in the amount of $250 million per occurrence with a
$100,000 deductible; subject, however, to an annual aggregate limit of $100 million for earthgquake and
an annual aggregate limit of $50 million for flood, generally, and to lower flood limits as to the
Richmond Plant. In addition, PGW maintains boiler and machinery, blanket crime, and other forms
of property insurance. With respect to incidents arising on or after October 1, 1986, PGW has
maintained policies of liability insurance insuring against the risk of damage or injury to the public for
$25 million in excess of $500,000 for any one incident, generally without aggregate limits, and for
incidents exceeding the foregoing coverage, there is aggregate coverage of $175 million. PGW also
maintains $25 million of workers’ compensation insurance in excess of $500,000 per incident for on-
duty injuries 10 employees. A reserve is also maintained by periodic charges to income to cover current
estimated losses which are excluded from coverage under the deductible provisions of the liability
insurance policies. Charges against the reserve are made as claims are settled.

LITIGATION

A gas explosion in fiscal year 1979 resulted in personal injury, deaths and substantial property
damage. Claims related 10 this incident have been made against PGW. Certain of the claims are for
Punitive damages, which may be outside the scope of PGW liability insurance coverage, which has a
3500,000 deductible. Although discovery has not been completed, PGW is not presently aware of any
facts which would give rise to awards for punitive damages.

PGW is a defendant in three additional cases arising from explosions in which damages claimed
exceed the $500,000 deductible portion of its insurance coverage. PGW's liability would be limited in
gach case to its $500,000 deductible. In one case, settlernent is expected for much less than $500,000.
The other cases are in the discovery stage, and their outcome cannot be determined at this time.
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Four explosions occurred in 1988, as a result of which claims for property damage and personal
injury for two occurrences are expected to exceed $500,000; claims for property damage and personal
injury for the two remaining occurrences are expected to aggregate $500,000. PGW liability in each
oceurrence is limited to its $500,000 deductible.

One éxplosion in 19‘89 and one in 1990 are each expected to generate claims exceeding PGW’s
insurance deductible limit of $500,000. Another expiosion in 1990 is expected to generate claims
below the $500,000 deductible limit.

UNDERWRITING

The Underwriters have jointly and severzlly agreed, subject to certain terms and conditions, to
purchase the Twelfth Series A Bonds from the City at a purchase price of $45,795,352.04 (including an
original issue discount of $3,983,850.00), plus accrued interest. The Underwriters’ obligations are
subject to certain conditions precedent, and they will be obligated to purchase all of the Twelfth Series
A Bonds if any are purchased. The Twelfth Series A Bonds may be offered and sold to certain dealers
and others at yields or prices lower than the offering price stated on the cover page hereof, and such
public offering price may be.changed, {rom time to time, by the Underwriters without prior notice.

RATINGS

Moody’s Investors Service and Standard & Poor’s Corporaticn have given the Twelfth Series A
Bonds ratings of “Aaa™ and “AAA™, respectively, based upon the issuance of the Municipal Bond
Insurance Policy by AMBAC. Any explanation concerning the significance of such ratings must be
obtained from the rating agencies. Certain information and materials concerning the Twelfth Series A
Bonds and AMBAC were furnished to the rating agencies by PGW, the City, AMBAC and others. If, in
their judgment, circumstances so warrant, the rating agencies may lower or withdraw their respective
ratings. Should a downward change or withdrawal of either rating occur, it could have an adverse effect
on the liquidity and the price of the Twelfth Series A Bonds in the secondary market.

TAX MATTERS

Tax Exemption-Opinion of Co-Bond Counsel

The Internal Revenue Code of 1986, as amended (the “*Code’”) contains provisions reiating to the
tax-exempt status of interest on obligations issued by governmental entities which apply to the Twelfth
Series A Bonds. These provisions inciude, but are not limited to, requirements relating to the use and
investment of the proceeds of the Twelfth Series A Bonds and the rebate of certain investment earnings
derived from such proceeds to the United States Treasury Department on a pericdic basis. These and
other requirements of the Code must be met by the City subsequent to the issuance and delivery of the
Twelfth Series A Bonds in order for interest thereon to be and remain excludable from gross income
for purposes of federal income taxation. The City has covenanted to comply with such requirements.

In the opinion of Co-Bond Counsel, interest on the Twelfth Series A Bonds is not includable in
gross income for purposes of federal income taxation under existing statutes, regulations, rulings and
court decisions. The opinicn of Co-Bond Counsel is subject to the condition that the City comply with
all applicable federal income tax law requirements that must be satisfied subsequent to the issuance of
the Twelfth Series A Bonds in order that interest thereon continues to be excluded from gross income.
Failure to comply with certain of such requirements could cause the interest on the Twelfth Series A
Bonds to be so includable in gross income retroactive to the date of issuance of the Twelfth Series A
Bonds. The City has covenanted to comply with all such requirements. Interest on the Twelfth Series A
Bonds is not treated as an item of tax preference under Section 57 of the Code for purposes of the
individual and corporate alternative minimum taxes; however, under the Code, to the extent that
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interest on the Twelfth Series A Bonds is a component of a corporate holder’s “adjusted net book
income” (or “‘adjusted current earnings™ for taxable years beginning after December 31, 1989), a
portion of that interest may be subject 1o the corporate alternative minimum tax. Co-Bond Counsel
express no opinion regarding certain collateral federal tax consequences reiating to the Twelfth Series A
Bonds or the receipt of interest thereon. See Co-Bond Counsel’s discussion of “Collateral Federal Tax
Consequences” below.

in the opinion of Co-Bond Counsel, under the laws of the Commonwealth of Pennsylvania as
enacted and construed on the date hereof, the Twelfth Series A Bonds, their transfer and the income
therefrom (including any profits made on the sale thereof) are free from taxation for state and local
purposes within the Commonwealth of Pennsyivania, but such exemption does not extend to gift,
estate, succession or inheritance taxes or any other taxes not levied or assessed directly on the Twelfth
Series A Bonds, their transfer, the income therefrom or profits made on the sale thereof. Specifically,
the Twelfth Series A Bonds, their transfer, and the income therefrom (including any profits made on
the sale thereof), are exempt from personal property taxes in Pennsylvania, the Pennsylvania personal
income tax and the Pennsylvania corporate net income tax.

Tax Treatment of Original Issue Discount Bonds

The initial public offering prices of the Capital Appreciation Bonds and those Current Interest
Bonds scheduled to mature on May 15, 2012 (the “Discount Bonds™) are Jess than the amount payable
ont such Twelfth Series A Bonds at stated maturity. The difference, in each case, between the initial
public offering price of the Capital Appreciation Bonds and Discount Bonds and the principal amount
payable thereon at maturity constitutes interest. A portion of such interest (the “Original Issue
Discount™), depending on the holding period of any Capital Appreciation Bond or Discount Bond by
each owner, will, upon.the disposition of such Capital Appreciation Bond or Discount Bond by each
owner (including redemption or payment at maturity), be treated as interest excludabie from gross
income for Federal income tax purposes. Such interest on a Discount Bond is considered 1o be accreted
actuarially in accordance with the constant interest method over the life of the Discount Bond, taking
into account the semiannual compounding of accrued interest, at the yield, to maturity on such
Discount Bond. Such interest is. treated as accruing on the Capital Appreciation Bonds in an amount
equivalent 1o the increase in the Accreted Values of the Capital Appreciation Bonds during the
semiannual accrual periods on May 15 and November 15 of each year, commencing May 15, 1950.
The table of Accreted Values contained under the caption “DESCRIPTICON OF THE TWELFTH
SERIES A BONDS” herein can be used to determine the amount of semiannual accrual for purposes
of determining the amount of such accreted interest. Between the semiannual accrual periods of the
Capital Appreciation Bonds, a ratable portion of the increase in the Accreted Values between such
semiannual accrual periods shall be taken into account as the accreted interest. Such interest will be
subject to certain collateral federal tax consequences as described below. For the purpose of
determining the adjusted basis of a Capital Appreciation Bond or Discount Bond, the holder thereof
will increase his adjusted basis of the Capital Appreciation Bond or Discount Bond by the amount of
Original Issue Discount which shall have economically accrued under the constant interest method as
tax-exempt interest income during the period such Capital Appreciation Bond or Discount Bond was
held by the holder. The adjusted basis will be used to determine taxable gain or loss upon disposition
{including redemption or payment at maturity).

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

Alternative Minimum Tax and Environmental Tax. The Code includes, for purposes of the
corporate alternative minimum tax, a preference itern consisting of, generally, one-half of the excess of
a corporation’s “adjusted net book income™ (i.e., the net income or loss of the taxpayer set forth on the
taxpayer's applicable financial statement with certain adjustments} over its “‘alternative minimum
taxable income™ (computed without regard to this particular preference item and the alternative tax
net operating loss deduction). For taxable years beginning after December 31, 1989, in lieu of the
above, alternative minimum taxable income is increased by seventy-five percent of the amount by
which “adjusted current earnings™ exceeds alternative minimum taxable income. Thus, to the extent
that tax-exempt interest (including interest on the Twelfth Series A Bonds) is a component of a
corporate holder’s “adjusted net book income™ (or “adjusted current earnings” for taxable years
beginning after December 3!, 1989), a portion of that interest may be subject to an alternative
minimum tax.

In addition, Section 39A of the Code imposes a tax on corporations equal to 0.12 percent of the
excess of “modified alternative minimum taxable income™ over $2,000,000 (the Environmental Tax).
Modified alternative minimum taxable income is defined generally in the same manner as “alternative
minimum taxable incomé” The Environmental Tax is imposed whether or not the taxpayer is subject
to the corporate alternative minimum tax and is deductible from gross income. To the extent that tax-
exempt interest {including interest on the Twelfth Series A Bonds) is a component of a corporate
holder’s “‘adjusted net book income” {or “adjusted current earnings” for taxable years beginning after
December 31, 1989) and thus a component of a corporate holder’s “modified alternative mintmum
taxable income,” a portion of that interest may be subject to the Environmental Tax.

Branch Profits Tax. Under the Code, foreign corporations engaged in a trade or business in the
United States will be subject to a ““branch profits tax” equal to thirty percent (30%) of the corporation's
“dividend equivalent amount’ for the taxable year. The term “dividend equivalent amount” includes
interest on tax-exempt obligations. '

S Corporations with Passive Investment Income. Section 1375 of the Code imposes a tax on the
income of certain small business corporations for which an S Corporation election is in effect and that
have “passive investment income.” For purposes of Section 1375 of the Code, the term ‘“‘passive
investment income” includes interest on the Twelfth Series A Bonds. This tax applies to an
S Corporation for a taxable year if the S Corporation has Subchapter C earnings and profits at the close
of the taxable year and has gross receipts, more than twenty-five percent (25%) of which are “passive
investment income.” Thus, interest on the Twelfth Series A Bonds may be subject to federal income
taxation under Section 1375 of the Code if the requirements of that provision are met,

Social Security and Railroad Retirement Benefits. Under Section 86 of the Code, certain Social
Security and Railroad Retirement benefits (the “benefits”) may be includable in gross income. A
porticn of the benefits is includable in gross income if the sum of (i) the “modified adjusted gross
income™ of the taxpayer for the taxable year, plus one-half of the benefits received during the taxable
year, exceeds (i) the “base amount” (i.e., $25,000; $32,000 in the case of a taxpayer filing a joint
return; and zero in the case of a2 married individual who does not file a joint return and does not live
apart from his spouse at all times during the taxable year). The term “modified adjusted gross income”
is generally defined as “‘adjusted gross income” increased by the amount of interest received or accrued
by the taxpayer during the taxable year which is exempt from tax (including interest on the Twelfth
Series A Bonds).

Deduction for Interest Paid by Financial Institutions to Purchase or Carry Tax-Exempt
Obligations. The Code, subject to limited exceptions, denies the interest deduction for indebtedness
incurred by banks, thrift institutions and other financial institutions to purchase or carry tax-exempt
obligations, such as the Twelfth Series A Bonds. The denial to such institutions is one hundred percent
(100%) of the deduction for interest paid on funds allocable to tax-exempt obligations.
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Property or Casualty Insurance Company. The Code provides that a property or casualty
insurance company may also incur a reduction, by a specified portion of its tax-exempt interest
income, of its deduction for losses incurred.

No assurance can be given that legisiation will not be proposed and enacted into law in the future
- which would cause the interest on tax-exempt obligations to be subject directly or indirectly to federal
income taxation or adversely affect the market price of tax-exempt obligations, or otherwise prevent
the holders of tax-exempt obligations from realizing the full current benefit of the status of the interest

thereon.

CERTAIN LEGAL MATTERS

All legal matters incident to the authorization, issuance and sale of the Twelfth Series A Bonds are
subject 1o the approval of the legality of the issuance of the Twelfth Series A Bonds by Dilworth,
Paxson, Kalish & Kauffman and Hope C. Lefeber, Esquire, both of Philadelphia, Pennsylvania, Co-
Bond Counsel. The proposed form of such opinion is included herein as Appendix E. Certain legal
matters will be passed upon for the Underwriters by Fineman & Bach, P.C. and Evans & Williams,
both of Philadelphia, Pennsylvania. Certain legal matters will be passed upon for the City by the Office
of the City Solicitor and for PGW by Obermayer, Rebmann, Maxwell & Hippel, of Philadelphia,
" Pennsylvania. Dilworth, Paxson, Kalish & Kauffman has represented PGW in various matters,
including matters before the Federal Energy Regulatory Commission and the Philadelphia Gas
Commission, and certain other matters unrelated to this financing.

EXPERTS

The financial statements of PGW as of August 31, 1989 and for the year then ended have been
audited by Deloitte Haskins & Sells, independent certified public accountants, as set forth in their
report in Appendix A. Such audited financial statements of PGW have been included in this Official
Statement in reliance upon the report of Deloitte Haskins & Sells and upon their authority as experts in
accounting and auditing. The financial statements of PGW a5 of August 31, 1988 and the year then
ended have been audited by Coopers & Lybrand, independent certified public accountants, as set forth
in their report in Appendix A.

NO LITIGATION CERTIFICATE

There is no controversy or litigation of any nature now pending or threatened restraining or
enjoining the issuance, sale, execution or delivery of the Twelfth Series A Bonds, or in any way
contesting or affecting the validity of the Twelfih Series A Bonds or any proceedings of the City taken
with respect to the issuance or sale thereof, or the pledge or application of any monies or security
provided for the payment of the Twelfth Series A Bonds or the existence or powers of the City.

Upon the delivery of the Twelfth Series A Bonds, the Office of the City Solicitor will furnish a
certificate in form satisfactory to Co-Bond Counsel, to the effect, among other things, that, except for
litigation which in the opinion of the Office of the City Solicitor is without merit and except as
disclosed in the Official Statement, no litigation or other legal proceedings are pending, or, to the best
of its knowledge, threatened, to restrain or enjoin the issuance or delivery of the Twelfth Series A
Bonds or the collection or pledge of any monies provided for the payment of the Twelfth Series A
Bonds or contesting or affecting the validity of the Twelfth Series A Bonds or contesting the powers of
the City or its authority for the issuance of such Bonds. .
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VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of (a) the mathematical computations of the adequacy of the maturing principal
amounts of and interest on the investments held pursuant to the Escrow Deposit Agreement 10 pay
(1) interest when due on all refunded Eighth Series Bonds from May 15, 1990 to May 15, 1995,
inclusive; and (2) on Mdy 15, 1995 the principal amount and applicable redemption premium of
$9,520,000 principal amount of the outstanding Eighth Series Bonds maturing on May 135, 2003, and
$31,165,000 principal amount of the outstanding Eighth Series Bonds maturing on May 15, 20135, and
(b) the mathematical computations supporting the conclusion that the Twelfth Series A Bonds are not
“arbitrage bonds” under the Internal Revenue Code of 1986, as amended, will be verified solely as to
mathematical accuracy by DOBBS, RAM & Co. of Atlanta, Georgia.

NEGOTIABLE INSTRUMENTS

The Act provides that bonds issued thereunder shall have all the qﬁalities and incidents of
securities under the Uniform Commercial Code of the Commonwealth of Pennsylvania and shall be
negotiable instruments.

CERTAIN REFERENCES

All summaries of the provisions of the Twelfth Series A Bonds and the security therefor, the Act,
the General Ordinance and the Twelfth Supplemental Ordinance set forth herein and in Appendix B
hereof, and all summaries and references to other materiais not purported to be quoted in full are only
brief outlines of certain provisions thereof and do not constitute complete statements of such
documents or provisions. Reference is made hereby to the complete documents relating to such
matters for the complete terms and provisions thereof. So far as any statements are made in this
Official Statement involving matters of opinion, whether or not expressly so stated, they are made
merely as such and not as representations of fact.

The Official Statement has been duly executed and delivered by the following officers on behalf of
the City of Philadelphia.

.

CITY OF PHILADELPHIA

" W%/m/

Mayor

(\MM,W) ‘

City Solicitgr]

City Coyigbller
Approved:

Directet of Finance
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cenilied public accoumants

Coo ers
&Lybrand

REPORT OF INDEPENDENT ACCOUNTANTS

7o the Controller of the
city of Philadelphia and the
Chairman and Members of the
Philadelphla Gas Commission
philadelphia, Pennsylvania

We have audited the accompanying balance- sheet of the
philadelphia Gas Works as of August 31, 1988 and the related
statements of income, changes in City equity and changes in
financial position for the year then ended. These financial
statements are the* respon51b111ty of the Company’s management.
Our responsibility is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with generally
accepted auditing standards. Those standards require that we
plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation.
We believe that our audlt provides a reasonable basis for our
opiniecn. \

In our Oplnlon the financial statements referred to
above present fairly, in all material respects, the financial
position of the Phlladelphla Gas Works as of august 31, 1988 and
the results of its operations and changes in its flnanc1al
position for the year then ended in conformity with generally
accepted accounting principles.

<
- ]
2400 Eleven Penn Center

Philadelphia, Pennsylvania
October 28, 1988
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~ Deloitte
Haskins-Sells

PHILADELPHIA GAS WORKS

Financial Statements fcr the Years
Ended August 31, 1989 and 1988,
Required Pension Supplementary
Information and Independent
duditors' Report
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Deloitie
Haskins--Seils

2500 Three Mellon Bank Cenie;
Philage!phia, Pennsylvana 19102.2425

INDEPENDENT AUDITORS' REPORT 12151 2354500
. Telex: 737720

ITT Telex: 4993807

7o the Controller of the
City of Philadelphia and the
Chairman and Members of the
Philadelphia Gas Commission
philadelphia, Pennsylvania

we have audited the accompanying balance sheet of the
philadelphia Gas Works (the "Company™) as of August 31, 19B9 and
+he related statements of iIncome, changes in City eguify and
cnanges in financial position feor the year then ended. These
financial statements are the responsibility of the Company's
management. Qur respunsibility is to express an opinion on these
financial statements Dbased on our auditf, The finmanciail
statements of the Philadelphia Gas Works for the year ended
august 31, 1988 were audited by other auditors whose report,
dated October 28, 198B, expressed an ungualified opinion on those

statements.

We conducted -our audit in accordance with generally acceptied
auditing standards. Those standards reguire that we plan and
perform the audit to obtzin reasonable assurance about whether
the financial statements are free of material misstetement,. AN
audit includes examining, on a test basis, evidence supporting
the amounts and disclosures iIin the financial statements. An
audit also includes assessing the accounting principles used and
significant estimates made by management, as well as‘Evaluating
the overall financial statement presentation. We believe <%hat
our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements for 1989 present fairly,
in  all material respects, the financial position o©f the
?hiladelphia Gas Works as of August 31, 1989, and the results of
its operations and changes in its financial position for the year
thgn ended in conformity with generally accepted accounting
Drinciples.

The supplementary information of pension funding progress on page
20 is no: a required part of the basic financial statements but
is supplementary information required by the Governmental
Accounting Standards Board. We have applied certain limited
Procedures, which consisted principally of inguiries of
management regarding the methods of measurement and presentation
9f the supplementary information. However, we 4id not audit the
information and express no opinion on it.

Dudetic Mdo e LMl
Deloj+re Haskins & Sells
November 3, 1989
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PHILADELPHIA GAS WORKS

BALMHNCE SHEETS
August 31, 1989 AnD 1988

{thousands of dollars) (thousands of dollars)

ASSETS Notes 1589 1988 EQUITY AND LIRBILITIES Hotes 1989

a2 1988
Utilfry plant, at original cost: . 1
In secvice $816,951 $165,785 City equity 2 $201,2381 - 200,8
Undet construction 23,297 21,816 EEa— §200,856
Total 84G,2¢8 787,601 -
Long-term debt: 7
Less accumulated depreciacion 238,472 220,978 Revenue bonds - 513,931 517,275
Subordinate lease cbligation 24,170 -
Total long-kcerm debt 538,102 517,275
Btilicy plant, net 601,776 566,621
Current liabilities:
Hotes payable S 82,000 34,375
ginking fund, revenue bonds 3,7 0,229 67,148
Capital impravement funds 3,7 4,646 32,130 Curtent portien of long-
term debt: T
Current assaets: 3 Revenue bonds 21,1414 15,878
Cash 57 598 Subordinate lease ocbllgation 3l -
Temporacry lnvestments 87,740 39,457
Accounts payable 24,620 24,334
87,797 40,055
Customera’ deposits 3,685 3,331
Mccounka recelvable:
Custamers 87,994 83,734 Other current liabilities and
othersa 4,132 L.92% deferred credits 1,6,10 18,3686 11,582
Accrued gas revenues 1 6,450 6,750
Accumulated provision for Accrued accounts:
uncollectible accounts $39,181) 140,851 Interest, taxes and wages 13,836 14,518
Accounts tecelvable, net 59,195 5L,562 pistribution to the City 2 3,bo00 3,000
Materlals and supplies 1 42,344 47,419
Other current asseta and Total current liabilities 167,282 111,018
deferred debits 10 6,043 3,778
Total current assets 195,581 142,814
Other liabilities and
Unamortlzed bond lssvance costsa i 5,687 4,999 deferred credits 10 15,158 6,855
Unamortized losses on reacquired
debt 1,7 20,538 B,249 Commitments and contingencies 10 - -
Other assgets and defecred )
4,10 23,487 13,541
.5921,924 $836,004 Total equity and liabilities $921,924 $836,004




PHILADELPHIA GAS WORKS

STATEMENTS OF INCOME
for the years ended August 31, 1983 and 1988

Notes
Operating revenues: 1,6,7
Non-heating
Heating

Unbilled gas adjustment
Total gas revenues
Other opetrating revenues
Total operating revenues

Operating expenses:
Natural gas L, 6
Other raw material
Gas processing
Customer service
Distribution __ -
Collection
Meter teading
Appropriation for uncollectible
reserve
Customer relations
Customer accounting
Marketing
administrative and general
Pensions 1,9
Taxes

Total except depreciation

Depreciation 1
Less depreciation distributed
through clearing accounts 1
Total

Tetal operating expenses

Operating income
interest and cther income 1

income before interest
Interest:
Long-term debt
Other
Allowance for funds used during 1
construction
Total interest
Net income

Cistribution to City of Philadelphia 2

Transferred to City equity

See notes tp financial statements.

A7

(thousands of dollars)

1983

§ 87,607

379,673

{300}

466,980

5,726

472,708

238,687
1155}
24,565
20,382
16,244

460,288

21,887

2,872
19,01%

419,303

53,403

12,858

68,261

40,815
8,104

(1,183}

47,736

18,523

18,000

535

1988

§ 83,115

372,007

(859)

464,272

5,295
469,567

229,284
548
24,062
20,786
16,562
8,277
6,035

20,638
8,677
3,168
4,331

28,413

17,016

6,398

394,256

23,615

2,460
21,155

415,411

54,156

15,940

70,096

42,474
7,291

(1,190}

48,575

21,521

18,000

$ 3,521




PHILADELPHIA GAS WORKS

STATEMENTS OF CHANGES IN CITY EQUITY

for the years ended Auqust 31, 1989 and 1988

Balance, beginning

Transferred from statement of income

Balance, ending

See notes to financial statements.

A-8

(thousands of dellars)

1988 1988

$200,85¢6 $197,335

525 3,521
$201,381 $200,856



PHILADELPHIA GAS WORKS

STATEMENTS OF CHANGES IN FINANCIAL POSITIOHN

for the years ended August 31, 1§89 and 1988

source of working capital:
Cperations:
Net income
Items not requiring (providing)} working
capital:
pepreciation and amortization
appropriation to reserve for injuries
and damages

Allowance for Efunds used during construction

Working capital provided by operations

proceeds from sale of egquipment

Proceeds from issuance of long-term debt

Costs of long-term debt issuances and
losses on reacquired debt

Sinking fund withdrawals (net}

Capital improvement fund withdrawals

Contributions in aid of censtruction

total sources of working capital

Applications of werking capital:
Construction expenditures
Cost of removal of plant in service
Reduction of long-term debt
Payment of injuries and damages claims
Distribution to City of Phitadelphia
Sinking fund deposits (net)
Payment of waste rempval costs
Capital/teimbursable expenditures {net)

Total applications of working capital
(Decrease) in working capital

Summary of net changes in working capital:
Increase (decrease} in current assets:
Cash and temporary investments
Accounts receivable (net}
Materials and supplies

Other current assets and deferred debits

increase (decrease) in current assets

Increase (decrease) in current liabilities:

Notes payable

Current portion of long-term debt
Accounts payable

Customers' deposits

Other current liabilities and deferred
credits

Accrued interest, taxes and wayes

Increase |decrease) in current liabilities

IDecrease) in working capital

‘See notes to financial statements.

{thovsands of dollars)

1989 1988
$ 18,525 $ 21,521
27,814 28,405
545 2,605
{1,380) {1,625)
45,504 50,906
175 g2
157,520 -
(16,033} 170
- 1,524
27,584 53,040
2,233 5,213
216,983 11¢,935
55,826 73,388
2,242 2,819
136,682 20,840
1,334 2,108
ig, 000 18,000
3,08l -
1,915 3,162
1,190 1,842
220,480 122,159
(3,497} {11,224)
47,742 {45,493)
7,832 {10,523}
(5,073 4,325
2,265 1,270
52,767 (50,421,
47,625 {48,525}
1,897 1,749
286 868
354 426
6,784 3,782
(682) 503
56,264 {39.,13M)
$( 3,497y §(11,224)




PHAILADELPHIA GAS WORKS

NOTES TO FINANCIAL STATEMENTS
For the Years Ended August 31, 1989 and 1988

SIMMARY OF SIGNIFICANT ACCQUNTING POLICIES:

' The accounting methods employed by the Philadelpnia Gas Works (Campany)

are prescribad by the City of Philadelphia "(City) and, in all material
respects, are in accordance with generally accepted accounting principles.
The principal accounting policies within this framework are described as

follows:

Regulation

The Company 1s subject to the rules and regulaticns of the Philadelphia
Gas Commission (PGC) and generally maintains its accounts in accordance
with the prescribed Uniform System of Accounts.

On June 3, 1988 the Company filed with the PGC its fiscal year 1989
operating budget and & request to  increase annual base revenues
549,000,000. On Cctaber 13, 1988, the BGC rejectsd the Comeany's June 3,
1988 request for a $49,000,000 base rate increase and established rates

reflecting a $2,000,000 decrease in base rates.

Utility Plant

Utility plant is scaced at original cost.  Utility plant in service
includes a Synchetic NWatural Gas Plant (SNG} that Is beinc maintained
primarily in a resecve status. At Asgust 31, 1989 and 1988, the net book
value of the SNG plant was $50,113,000 and §53,239,000, respectively,

Allowance for Furds Used During Construction

Allowance for funds used during censtriction (AFUDC)is an estimatz of the
cost of furds used for construction purposes. The AFURC as calculated on
borrowed funds reduces interest expense, and that derived fram internally
generated furds is reportad as other incame. The AFUDC rate applied to
construction work in progress 'in 1989 was 7.65% and 7.56% in 1988.

Preperty Additicnsg, Retirsments, Sales, and Maintenance

replacements ard bettemmencts are capitalized ard
Costs of deprecisble units of
fram the utilivy plant accocunts

The cost of additions,
included 1n the utility plant accounts.
property sold or retired are eliminacted
and charged to accunulated depreciation. Gains and losses on sales of
utility plant are included in other incame. Nomal repairs, maintenance,
and the cost of minor property it@ms are charged to operating expenses.




SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES: (Cont'd)

Depreciation

Depreciaticn is provided on a straight-line method using rates applied to
each asset category. A deprecilation study undertaken in 1987 amd utilized
during the year ended August 31, 1988 established rates depreciating
utility plant over its revised remaining useful life ard included a net
salvage component.

As part of its rate decision of October 13, 1988 the BGC disallowed the
accrual of the net salvage component in depreciation. Conseguently,
beginning with the year ended August 31, 1989, depreciation rates were
modified te remove this component and the cost of removal net of salvage
is now being recognized as an expense as incurred. The effect of this
charge was a decrease in depreciation expense of approximately §3.8
million for the year ended August 31, 1989.

Accrued Gas Revenues

Estimated revenues from gas distributed and unbilled are accrued and
included in incame.

Gas Cost Rate {CCR)

The GCR is designed to provide a mechanlism to recover, on an annualized
ard level basis, the estimated difference between actual purchased gas and
raw material cost and the amount of cest included in base rates. This
difference results in an urnderbilling or overbilling of costs at the end
of a fiscal pericd. Qwerbillings are liabilities at the end of the fiscal
year in which they occur while underbillings are deferred debits until
billed, The W R is adjusted in the subsequent fiscal year to reflect the
underbillings or overbilliings. Changes in the GCR rate offset the amounts
of gas revenues and natural gas operating expenses but do_ not affect
operating incame or net income. (Also, see Note 6).

On July 26, 1988 the Company filed with the BGC its annual request to
reset the GCR billing rate to a negative 35.0337/Mcf for the fiscal year
commencing September 1, 1988.

In Angust, 1988 the BGC authorized changing the GCR rate from a negative
5.44189/Mcf to a negative $.0655/Mcf. This rate was approved on August 15,
1988 with an effective date of September 1, 1988,

On October 3, 1989 the PGC authorized a continuance of the GCR rate at a
negative 5.0655,/Mcf.

Materials and Supplies

Materials and supplies, consisting primarily of fuel stock, gases stored
to meet peak demand regquirements and spare parts, are stated at the lower

of average cost or market.



SIMMARY OF. SIGNIFICANT ACCOUNTING POLICIES: (Cont'd)

Debt Discount and Expense

Discount and expenses arising from the issuance of revenue bonds are
amortized in direct proportion o the reduction of the cutstarding

-balances over the term of the particular bord.

Loss on Reacquired Debt

Losses on reacquired debt are deferred and amortized to interest expense
over the life of the refunding issue as$ pemmitted by the PGC.

Pensions

The Company has a noncontributory pension plan covering substantially all
anployees and providing for retirement payments at age sixty-five or
earlier urder various options. In accordance with Resolutions of the BGC,
Ordinances of City Council, and as prescribed by the City's Director of
Finance, the plan is being funded with contributions by the Company to the
Sinking_ Fund Comission of the City. In addition, current payments to
retired emwployees and other beneficiaries are being made directly by the
Comparty, rather than fram the assets of the pension fund, and are included

as part of pension expense,

In December 1988, the Company, on the basis of an ordinance approved by
City Council, offered an Early Retirement Incentive Program to amployees
aged 53 or older with a minimum 15 years of credited service. The
incentives offered to induce participation included no actuarial early
retirement penalties and a 2-year increase in credited service. The
increased pension benefit offered was available as either an increase in
the monthly benefit or a lump-sum distribution of the present value of
the actuarially determined benefit increase. (Alsc, see Note 9).

Reserve for Injuries and Damages

The Company is principally insured through insurance carriers; however, &
reserve is maintained by pericdic charges to incame to cover estimated
losses for knmown occurrences which are excluded under the deductible
provisions of such insurance policies ard for significant incidents that
may have occurred but not been reported under claims-made insurance
policies. Charges against the reserve are made as claims areas settled.

Presentation

Certain 1988 amounts have been reclassified to conform with present year
presentation.
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CWNERSHIP AND MANAGEMENT:

The Company is owned by the City. BAs of Janvary 1, 1973, under terms of a
two-year agreement automatically extended for successive two-year periocds
unless cancelled upon 90 days notice by the City, the Company is being
managed by the Philadelphia Facilities Management Corporation (PEMC). The
agreement, as amended, provides for reimbursement tec PFMC of actual costs
incurred in managing the Company, not to exceed $300,000 annually. The
agreement requires the Company tc make annual payments of $18,000,000 to
the City.

The Company engages in various other transactions with the City. The
Company provides gas service to the City. Operating revenues include
$6,114,000 in 1989 and $6,306,000 in 1988 relating to sales to the City.
Water and sewer services ard licenses are purchased fram the City. Such
purchases totaled $374,000 in 1389 and $334,000 in 1988.

Certain activities of the Philadelphia Gas Commission are paid for by the
Company. Such payments totaled $961,000 in 19892 and S$505,000 in 1988,

Conpany employees are subject to payroll wage taxes imposed by the Ciry.
Wage taxes paid to the City totaled 54,341,000 in 1989 and 54,620,000 in
1988.

CASH AND INVESTMENTS:

A, Cash

The aggregated carrying amount of bank balances at august 31, 1989 and
1988 were $4,502,000 and $312,000, respectively. Ail of the deposited
funds are in depositories insured by a federal agency in addition to
being collateralized in accordance with City and State statutes.
Federal depository insurance on these balances at August 31, 198% and
1988 was $568,00C and $134,000, respectively. The composition of the
Company's depesits throughout the year ended August 31, 1989 was not
significantly different fram that at year-erd.

B. Investments

Statutes autheorize the Company to invest in cbligations of the U.S.
Treasury, U.S. Agencies ard instrumentalities, and repurchase

agreements.

For the year ended August 31, 1989, the Company operated in all
material respects within the Statutes set forth above,



3. CASH AND INVESTMENTS: (Cont'd)

The Company's investments are categorized below to give an indication
of the level of credit risk assumed at year-erd. Category 1l includes
invesmments that are insured or registered or for which the securitiesg
are held by the Company or its agent in the Company's name. Category
2 1includes uninsured and unregistered investments for which the
securities are held by the counterparty's trust department or agent inp
the Company's name, Category 3 includes uninsured and unregistered
investments for which the securities are held by the counterparty or
by its trust department or agent, but not in the Company's name,
There were no Category 2 investments at August 31, 1989 and 1988.
Category 3 investments were repurchase agreements entered into on
August 30 and 31 of each year which matured within the following 10

days.
RERURCHRSE AGREEMENTS
Category . Carryirg Merkest
1 2 3 At Value
Axgst 31, 1989 $69,40,000 5 - $18,300,000 &7,740,00C  $87,74C,000
At 31, 1988 $36,457,000 § - $ 3,000,000 £39,457,000 £39,457,000

The Company's Sinking Fund deposits are maintained by the City and are
considered Category 1 investments, For year ended August 31, 1988
Capital Improvement Fund deposits were maintained by the City and were
considered Category 1 investments. For year ended August 31, 1989,
such deposits are maintained in the Trust Department of a bank and not
in the Company's name ard are classified as Category 3 invesuments.
The amount ¢f the Company's investments in the various categeries of
credit risk during the vyear ended BAugust 31, 1989 was not
significantly different from the categorization at the balance sheet
date,

4. DEFERRED WASTE REMOVAL COSTS:

In compliance with the rate order issued by the PGC on March 3, 1987, the
Carpany has deferred recognition of the expense involved in removing
residual waste material from its gas production plants. These costs are
being amortized to expense over a three year pericd beginning in fiscal
1987. The unamortized remaining amount included in other assets as of
August 31, 1989 and 1988 was $2,331,000 and $3,286,000, respectively.
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NOTES PAYABLE:

Pursuant to the provisions of certain Ordinances and Resolutions of the
City, the Company may sell short-temn notes in a principal ameunt which,
together with interest, may not exceed $85,000,000 cutstanding at any cne
time. These notes are intended to provide additional working capital.
They are supported by an irreveocable letter of c¢redit and are
collateralized by a subordinated security interest in the Company's

revenues.

The notes outstanding at August 31, 1989 and 1988 have an average weighted
interest rate of approximately 6.4% and 5.5%, respectively, ard an average
term to maturity of 174 days and -1B days, respectively. Principal amounts
outstarnding at August 31, 198% and 1988 were $82,000,000 and 534,375,000,
respectively,

OTHER CURRENT LIABILITIES AND DEFERRED CREDITS:

e it S 4 Mg B
PN A 5 e % y

During the years ended August 31, 1989 and 1988, the Campany's billed gas
costs under the GCR Tariff exceeded its actual gas costs by $3,817,000
and 51,528,000, respectively, Accordingly, the Company deferred this
excess which 1is included 1n other current liabilities and deferred
credits. The GCR Teriff mechanism amortizes the liability through a
reducticn in rates during the subseguent fiscal year.

Kok

7. LONG-TERM DEBT:

Revenue Bords

The following summary of reveiue bond debt consists primarily of term and
serial bords issued by the City under agreements whereby the Company must
reimburse the City for the principal and interest payments regquired by the
bord ordinances:

Axust 31, 1989 Aret 31, 1933
Qorent Lorg-tem Qrmrent Lorg-term
Portion Fortion Total Portion Fortion Total
(Thousands of Dollars)
Bvene B .ueveecansses $ 22,430 §525,045 $¥M7,45 S 20,840 5528, 750 5%48,590
Tramexrtized Debt Disoart. (1,016) (11,112) (12,128) (962} (11,475} (12,437)
Total ......... sasasasanas 5 21,414 §513,9313 5835,347 519,88 517,25 $537,153




LONG-TERM DEBT: ({(Cont'd)

Principal maturities during the next five years are $22,430,000 in 1990;
$26,260,000 in 199)1; $27,945,000 in 1992; §29,730,000 in 1993;
531,735,000 in 1994.

Interest expense related to revenue bonds outstanding during the next five

years is $40,759,000 in 1990; $36,212,000 in 1991; $34,529,000 in 1992;
$32,697,000 in 1993; 530,698,000 in 1994; and $332,092,000 thereafter,

Under the authority of the General Gas Works Revenue Bornd Ordinance of
1975, the City has issued eleven series of Gas Works Revenue Rords
consisting of serial arnd term bonds. Proceeds of all series of Revenue
Bords were applied to reduce capital improvement loans from the City which
had been previously approved by the voters, but for which bords had not
been 1issued, to fund future capital improvements, or to refund bonds
previously issued., The serial bonds are not subject to redemption prior
to maturity while the term bonds are subject to redemption at the optiocn
of the City after a designated date, either in whole or in part at varying
redemption prices, In addition, the term bords are subject to mandatory
redemption after a desigrnated date prior to maturity at a redemption price
cf 100% of principal amount and accrued interest. Funds deposited in a

sinking fund may be used for this purpose.

Alsc provided by the General Ordinance is the establishment of a Sinking
Furd into which deposits are made sufficient to meet all principal and
interest requirements of the bonds as they becare due. The General
Ordinance also provides that sinking fund reserves be maintained as part
of the Sinking Fund, which reserves have heretofore initially been funded
fran the proceeds of each series of bonds in an amount egual to the
maximun annual debt service requirement on the Bonds of each such series
in any fiscal year. Monies in the Sinking Fund Reserve are to be applied
to the payment of debt service if for any reason other monies in the
Sinking Furd should be insufficient.

Capital improvement funds are revenue bord proceeds to be utilized for
construction experditures.

The revenue bords are, and will be, equally and ratably collateralized by
a security interest in all of the Campany's project revenues am monies in
the Sinking Furnd and Sinking Fund Reserve.

On February 14, 1989 the Company issued Series C of the Eleventh Series
Revenue Bords in the amount of $132,520,000, for the purpose of providing
funds, at more favorable interest rates, for the partial advanced
refunding of $25,000,000 and S$88,795,000 respectively of the Eighth and
Ninth Series Revenue Bord issues. BAs a result, $64,325,000 of the Eighth
Series issued May 15, 1985 and maturing through 2012, remained ocutstanding
following the refurding and $12Z,505,000 of the Ninth Series issued August
1, 1985 and maturing through 1995, remained outstanding following the
refunding. The difference between the reacquisition price and the net
carrying amount of the reacquired debt resulted in a loss of §13,863,000
which is being amortized over the life of the Eleventh Series C Revenue
Bords. This advanced refunding reduced the Company's future debt service
costs by $5,594,000 and, because of a deferral of principal payments,

resulted in a net economic gain of $7,617,000,
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The following is a summary of the revenue bords:

Series

Third: (oo R

Farth: Sgrial...
T e v e s

Fifth: Serial...
T euns

Sixth: Serial...
Sventh: Term.....

Nirth: Serial...
T e e ns

Terth: Serial...

Eleventh: Serial...
TEMasaee

Eleventh "C':
Serial...,
TEMeeass

LONG-TERM DEBT:

(Cont'd)

Nrust 31, 1989 hrust 31, 1983

Isse Aront  Rortion

Year of rigimal Qomrent Log-Tem Qarean:

Fortion Fortion

Interest Year of
Fates Msomity

1976

1978
1978

1978

197%™

1%0
1582
1985
15

1985
1888
1986
1987
1887

1589
1%e5

(Thousand

s of

Doll

§ 35,865 § 2,75

526,065 § 2,565

23,145 - - -

46,855 3,655 39,780 3,420

70,000 3,65 39,780 3,40

16,680 - - 2,35

33,30  2,45% 30,865 -

0,00 _ 2,4% _ 30,%5 2,315

24,50 3,85 - 3,66

10,675 - 10,675 - 10,675

19,455 1,085 16,3% 1,005 17,480

70,830 - 45,830 - 70,80

0,25  L0S 62,25 _ L005 _ 88,310

37,7 1,530  9,%5 1,430 29,090

70,780 - - - 70,790

106,50 _ 1,5%0 _ 5,5 _ 1,430 _ 99,600 .

88,00 1,30 85,75 _ 1,045  §7,045

62,520 575 47,655 5,425 53,410

79,920 - 79,90 - 79,90

102,400 5,75 127,65 _ 5,425 133,30

46,183 - 4,18 - -

86,37 - 8,337 - ~

12,20 — TR, 20 - ~
S 22,430 $525,045 S 20,840 $528,7%0

A-17

7.3/5% 1997
6.4% 1988
6.5-6.875% 198

6.20-6.3% 189
6.5-6.8% 1999
8.0-8.25% 189
6008 2013
6.00-8.60% 2000
8.0-8. 5% 2015

6.10-2.10% 2001
9.06-8.125% 2012



LONG-TERM DEBT: (Cont'd)

From respective dates of issue, the serial bords mature over a periocd of
ten years to thirteen years while the temn bonds mature within thirty

years.

- Subcrdinate Lease Obligations

On August 1, 1989 the Company refinanced the net book value, which
approximated the fair market value, of its Headquarters ard office complex
at 800 W. Montgomery Avenua. This was accomplished through the sale of
the facility to the Philadelphia Municipal Authority (PMA) amd its
leaseback to the Company under a lease which expires June 1, 2014. &s
part of the indenture, the Company has guaranteed lease payments in an
amount equal to the scheduled debt service on the bords issued by PMA to
finance the facility purchase. This lease obligation 1is subordinate to
the Gas Works Revenue Bonds, other general obligation debt and Gas Works

Proceeds fram the refipancing of the building will be utilized in B
The total amecunt financed was $25,000,000.

Notes.
the Company's capital program.

The following is 2 summary of the amounts outstanding at August 31, 1989:

Qurrent Long-term i
Portion Portion Total &

(Thousarmds of Dollars)

Subordinate Leasa Obligations S 290 $24,610 $25,000 -
Unamortized Debt Discount {29) (440) (469) g
Total S 361 524,170 $24,531

Future minimum rentals including interest on the lease are as follows:

Thousands of Dollars

1990 - s 1,782 i

1991 2,245 s

1992 2,243

1993 2,244
1994 2,242
Thereafter 44,898

Total $55,654 . :
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DEFEASED DEBT

Defeased debt of the Company (bonds issued by the Company now payable as
to principal ard interest thereon fram the proceeds of irrevocably pledged
assets) at August 31, 1989 and 1988 was as follows:

Revenue Bond Issue Thousards of Dollars
arnd Scheduled Amnount
Final Maturity Interest Rate 1989 1988
6th May 15, 1990 9-1/8 - 0-5/8% $75,490 575,490
7th March 15, 1995 8-3/4 - 10-7/8% 89,380 90,365
gth May 15, 1995 B-3/4% 25,000 -
9¢th March 15, 1995 8.7 - 5-1/8% B8,795 -

The assets pledged are primarily noncallable-U.S. Govermment investments
ard the interest to be earned thereon. The investments had a carryirg
value cf $298,705,820 at August 31, 1989 bearing interest on face value at
0% to 11-3/8%. The investments had a carrying value of $177,433,936 at
August 31, 198B~bearing interest on face value at 0% to 11-3/8%., The
investments are held by the Trustee and maturities and interest payments
are scheduled to coincide with trustee cash reguirements for debt service.

The defeased bonds described above amd the investments pledged for their

redanption are not recognized on the Company's balance sheets in
accordance with the terms of the Irdenture of Defeasance.

ACCOUNTING FOR PENSION CCSTS:

A. Plan Description

The Company sponsors a public aemployee retirement System (PERS) to
provide pension benefits for its employees.

At September 1, 1988, the date of the last actuarial valuation,
adjusted for the impact of the Early Retirement Incentive Program (see
Note 1), the Company's Pension Plan membership consisted of:

Retirees and beneficiaries currently
receiving benefits and terminated
employees entitled to benefits but not

vet receiving them: 1,930
Current employees:
Vested 1,149
Nen-vested 1,288
Total Current 2,437
Total Membership 4,367




