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RESPONSE TO OFFICE OF TRIAL STAFF DATA REQUEST 
REGARDING PGW'S INTERIM RATE PROCEEDING 

Question OTS-RR-1: Provide a schedule detailing by month for each bond issue by series, 
the principal and interest payments applicable as "debt service" from 
the date of issue through the date of maturity. 

Response Provided By: Thomas E. Knudsen, Interim Chief Financial Officer 

Response: PGW does not maintain a monthly detailed schedule of its outstanding 
bonds from date of issue. PGW would have to reconstruct each 
individual bond issue and the respective debt service. Since some bond 
issues have been fully defeased they are no longer part of PGW's 
balance sheet liabilities. Attached are the annual schedules 
prospectively for all outstanding bond issues. 
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OTS ^ RR-1 

PHILADELPHIA OAS WORKS DEBT SERVICE PAYMEHTS 

INTEREST PAYMENTS 

Rnvcnuw Bond* 

SERIES 11 CTECA 

SERCS 12 A i TECA 

SERIES « 

SERIES 14 

SERIES 15 

SERES 10 

Told 1S7S Onfcnance Bonds 

F M SariM A • Refuodmg 

Fint SMiM B • N M V Morwv 

SacondSwiM 

ToM 1896 OrdmsnM Swiior Bonds 

Tolal Rmrnr** Bond Mmwmt 

AMR $20 1 Capital L M M 

S 2 a 0 C ^ ) M L n a i n g 

Total C t f i i W U M M 

F M S W I M C • Subordinata 

Total IntarMt PaynMnts 

PRINCIPAL PAYMENTS 

BMamiaSoDsh 

SERIES 11 C TEC A 

SERIES 12 A A TECA 

SERIES 13 

SERIES 14 

SERIES IS 

SERES 10 

Total 1975 Ofdmanco Bonds Principal 

FMSai issA.Rafundina 

FMSartss B • N M Monay 

Sacond d r i l l - Htm Monay 

Total 1808 Ordinanoa Bonds Principal 

Total RaMnua Bond Principal Paymsnts 

AMR J20.1 Capita) L a w 

S & O Capital LaasinB 

Total Capital LaaaM 

F M Sanaa C - Subofdinata 

Total Principal Paymants 

Paid EwL End. paid Bud. Eaid. ert. Ert. 
3,510,048.00 4,043,033.00 4.274,134.00 4.491.189.00 4.091,530.00 

111.10000 920.31300 978.520 20 2.759.512.20 2.093.90096 3.023.049.96 3,144.079.96 

190.355.00 102.375.00 

14.000.400.00 14.097.735 00 13.004,485 00 12.520,735 00 11.943,705 00 11.170.70000 10.629.510.00 9.974.022.00 9.370.072.00 8,830.072.00 

5.972.440.75 5.305,023.75 4.833.723.75 4.470,473.75 4,284.063.75 4,079.03000 3.859.542.50 3.760.730.25 3.075.330 25 3.507.00250 

3,352 04555 3,204.975 00 3.239,375 00 3.212.57500 3.163.037.50 3,151,062 50 2.745.775.00 2.319,47500 1.871.912.50 1.402.30000 

20.049.137.30 27.734.054 75 27,010.243.95 27.462.404 95 20,997,309.20 21.424.702.45 20.379.907.45 10.003.033.25 14.923.320.75 13.000.034.50 

0,357,010.75 0,331.710.75 7.920.701.25 7.750.018 75 7.271.01075 7.025.510.75 6.530.310.75 0,181.310.75 5.571.918.75 4,900.393.75 

5.190.32500 5.190.325.00 5,190,325.00 5.190.325 00 5.190,325.00 5.190.325 00 5.100.325.00 5,190.32500 5.190,32600 5.190,32500 

5.010.902.70 5.011.537.SO 5,535,402 50 5.450.200 00 5,373,537.50 5.284.725.00 5.109.325.00 5.OB9.05OOO 4.902.581.25 4.007.831.25 

19,350.100.53 19.133.581 25 10.052.500,75 10.402,543.75 17.034.00125 17.500.508.75 10,917.908.75 10.401.293.75 15.744.825 00 1S.027.350.00 

47.400.243.03 40.007.030 00 45.002,012.70 45,005.020.70 44,032.190.45 30.025.271.20 37,280,078.20 32.524.327.00 30.066.145.75 28.033.304.50 

490.075.00 279.05000 50.525 00 

950.101.00 790.107.00 024,303 00 443,279 00 252.541.00 51.500 00 

1.450.03000 1.075,757.00 000.020 00 443.279.00 252.541.00 51.500.00 

000.09500 625.38500 080.056.00 033.14000 703.47500 731,000.00 070.440 00 017.490.00 555.040 00 490.00000 

49.024.974.03 40.000.770 00 47.224.295,70 47.141,447.70 45.060.200 45 39.700.497.20 37.973.316.20 33,141.017.00 31.223.005.75 29.323.444.50 

t tM-2000 200001 200142 2002-03 2003-04 2004-08 W O W * 2OO0OT 2007-00 200949 

Eaid am End EM* pakj End Crt ert 
3.420.457.00 3.190.987.00 2.905.000.00 2.740.010 00 2.543.404 25 

1.035.000.00 624.007.00 700.473 00 1.900.487.00 1.701.033.05 1.031.949.90 1.510.919.90 

1.270.000 00 1.305.000.00 

0.925,000 00 7.125.000 00 10.025.000.00 10.490.000.00 14,055.00000 9,000,000.00 10.475.00000 9.500.000.00 0.840.000.00 7.035.000.00 

15,000.00000 10.725.00000 7.480.000 00 3.905,000.00 4,105.000.00 4,395.000.00 1,780.00000 1.600,00000 2.000.000.00 2,100.00000 

355.00000 040,00000 070,00000 •95.00000 725,00000 7.736.00000 0.120.000.00 9.525.000 00 0,945.00000 8.990.00000 

31.295.457.00 23,070.054.00 20,517.339.00 19.029.29000 23.209.497 30 22.421.949.90 21,005.91090 19,906.00000 19.00S.OOO 00 16.765.000.00 

500.00000 0.525.000.00 3.506,000.00 9.700,000.00 4,910,00000 9,200.000.00 6,000.000 00 11,000,000.00 10.955.000.00 10.020.000.00 

1.720.00000 1.790,000.00 1.005.00000 1.945.00000 2.030.000.00 2.120.00000 2.215.00000 2.315.000 00 2.420.000.00 2.535.000.00 

2.30000000 10.315.000 00 5.400.000.00 11.045.000 00 6.940.00000 11.400.000.00 9.015.000.00 13.395.000.00 13.375.00000 13.355.000.00 

33,595.457.00 34.191.054.00 33,977,339.00 31.474.29800 30.209.497.30 33,821.949.90 30.900.91990 33.300,000.00 33.040.000.00 32,140,00000 

3,500.000,00 3.700.000 00 1,900,00000 

3.03a.259.4S 3,201.312.67 3.373.116.40 3.554,140.27 3.744.079.00 1.947.144.31 

0.530.259 4S 0,901.31207 5,273.110.40 3.554.140.27 3,744.07900 1.947,144 31 

1.020.000.00 1.O0S.OOO.OO 1.105.000 00 1,155.000.00 1.205,000.00 1.255.000 00 1.310.00000 1.370.000 00 1.430.000.00 1.500.00000 

41.153.710 45 42.157,900 67 40.355.450 20 30.183.430.07 35.159.370.30 37.024.094 21 32,210,919.90 34.870.000 00 34.470.00000 33.640.00000 



UTS - K K - i 

PHILADEUHIA OAS WORKS DEBT SERVICE 

INTEREST PAYMENTS 

Rtwnnmt Bondm 

SERES 11 C TECA 

SERIES 12 A t TECA 

SERES 13 

SERES 14 

SERES 15 

SERES 10 

Total 1875 Ordinanoa Bonds 

FwmX Sanaa A - Ratundina 

F in l Sanaa B - Now Monay 

Sacond Sanaa 

Total 1008 Ordinanoa Sankx Bonds 

Total Rawanua Bond kttaratt 

AMR $20 1 Caprtal laaaa 

S23.0 Capital Leasing 

Total Capdal Laaaas 

Firsl Saiias C • Subordinata 

Total tntarett Paymants 

PRINCIPAL PAYMENTS 

ptwmnua Bonds 

SERES 11 C TECA 

SERES 12 A A TECA 

SERIES 13 

SERES 14 

SERES 15 

SERES 18 

Total 1875 Ofdinanca Bonds Principal 

Firat Saiias A - Refunding 

Fust Series B • Money 

Second Series - New Money 

Total 1888 Ordmanca Bonds Principal 

Total Revenue Bond Principal Payments 

AMR $20 1 Capital Lease 

$23 0 Capital Leasing 

Total Caprtml Leases 

First Series C - Subordmate 

Total Principal Payments 

200»-10 2010-11 2011-12 2012-13 2013-14 2014-13 2010-10 2010-17 2017-10 2019-19 

6.697,758 00 

Ert. 
11.259.60000 

Ert. Paid East 

8.348.341.00 

3.454.51875 

830.325.00 

7.929.547.00 

2.907.550.00 

930.325 00 

7.598.306 00 

2.751.51250 

930,32500 

7.345,507.00 

2.587.612 50 

930.32500 

0.716,000.00 

2.415.325.00 

556.250.00 

0.144.000.00 

2.234.025.00 

100.375 00 

5.835.02200 

1.827,00000 

4.830.078.00 

1.077.112.50 

4,064,465.00 

1,517,77500 

3.384.171.00 

1.340.72500 

12.734,184.75 

4.374.283.75 

5.108.325.00 

4.747.218 75 

20.485,18000 

3.613,593.75 

5.190.325 00 

4,614.466 75 

22.539,003 50 

3.342.931 25 

5.190.32500 

4,474.968.75 

10.663.534 50 

3.030.287.50 

5.190,32500 

4.317.750.00 

9.069.841.00 

Z753.293.75 

5.190,325 00 

4.148,075.00 

8.545.800.00 

2.494.750 25 

5.157.075 00 

3.909.050.00 

7.482.82200 

2.281,750.00 

4.973.250 00 

3,780.125.00 

0,513.18050 

1,937.000 00 

4.889.500.00 

3.500.750.00 

5.602,240.00 

1,033,000.00 

4.704.500.00 

3,389,750.00 

4.732.890.00 

1,351.000 00 

4.500.250 00 

3,109.00000 

14,230,837.50 13.618.387.50 13,000.22500 12.544,362 50 12,091,093.75 11.020.681.25 11.015.125.00 10.407.250.00 9,787.250 00 9,130.250.00 

28.885.022.25 34.083,567.50 35.546,020 50 23,407,697.00 21,701.334.75 20,100.747.25 16.477.947.00 16,920.440.50 15,389.49000 13,800,140 00 

421,08000 347.505 00 268,70500 164,750 00 94.50000 

27.386.08225 34.431,072 50 35.816.813 50 23.592.047.00 21.875.834.75 20.100.747.25 16.477,947.00 16.820,440.50 15.389.490.00 13.669.140 00 

2008-10 2010-11 2011-12 2012-13 2013-14 2014-19 2019-16 2016-17 2017-16 2019-19 

Paid 

2,319.035 00 

Ert 
2.745.400.00 

Ert Ert Ert 

6,565.00000 

11,050,00000 

5.195.000 00 

2.980.000 00 

3.905.000.00 

3.130.00000 

9.075,000.00 

3.290,00000 

0,705.000.00 

6,960.000.00 

3.450.000.00 

7.125,000.00 

7.905.000 00 

7.980.00000 

3.025.00000 

12.545.000.00 

2.0S5.00000 

11.790.000.00 

3.035.000.00 

10,905.00000 

3,220.00000 

10.125.00000 

3.420.000.00 

17.S3S.000 00 

10.680,00000 

2.655.000.00 

10.494,035.00 

6,965,00000 

2,790,000 00 

9.840.40000 

5.705,000.00 

2,925.000 00 

19.930.00000 

5.285,00000 

3.085,000.00 

19.535,000.00 

4,810.000.00 

665.000.00 

3.255.000 00 

18.990.00000 

4,335.000 00 

3,420.00000 

3.435.000.00 

15.400.00000 

0.495.00000 

1.675,00000 

3.625.000.00 

14.825.00000 

6.080,00000 

2.500.000 do 

3.620.000 00 

14.205.00000 

5.640.00000 

3.365,000 00 

4.015.000.00 

13.545.000.00 

5.100,00000 

4.275.00000 

4.215.000.00 

13.335.000 00 11.755,000.00 6,630,00000 8.350.000.00 . 8,730.000.00 11.190.000.00 11.795.000.00 12.400,000.00 13,020,000 00 13.670,000 00 

30.870.000.00 22.249.035.00 16.470.400.00 28.280.00000 20.205,000.00 30.100,00000 27.195.00000 27.225.000 00 27.225.000 00 27.215.00000 

1.565,000.00 1.640,000.00 1.715.00000 1.805.000 00 1.890.000.00 

32.535.00000 23.889,035.00 20.185.40000 30.085.000 00 30.155.000.00 30.100.00000 27.195.00000 27.225,00000 27.225.000 00 27.215.000 00 



U i O - K K - i 

PHILADELPHIA 0 * 5 WOHKS DEBT SFRVCE 

MTERESTPAYMENTS 

RowmuaBonda 

SERIES 11 C TECA 

SERES 12 A A TECA 

SERIES 13 

SERES 14 

SERIES 15 

SERES IS 

Total 1075 Ofdinanco Bonds 

Fast Series A - Retumtmg 

First Series B - New Money 

Second Series 

Total 1980 OnJinance Sankx Bond* 

Total Revenue Bond Merest 

AMR 120.1 Coi ta l Lease 

S230 Capital Leasing 

Total Capital Laaaea 

First Series C - Subordinate 

Total Merest Payments 

2018-20 

2,730.702.00 

1.108.17500 

3,907.877.00 

1,082.000.00 

4.382.500 00 

2,870,250 00 

2020-21 2021-22 2022-23 2023-24 2024-29 2025-2* 202*47 2027-28 

2.151.564 00 

' 978,66250 

1.626.284 00 

777,000.00 

1,168.626.00 

531.037.50 

777.113,00 

272.212.50 

461.869.00 225,88400 

3.130.426.50 

857.000 00 

4.121.00000 

2.757,000 00 

2.403.284.00 

847,500.00 

3.808.250.00 

2.524,750.00 

1.697.663.50 

484.750 00 

3.444,500.00 

2,280.750 00 

1.049.325 SO 

309.750.00 

3.024.750 00 

2.024.750 00 

401.669.00 

184.500.00 

2.546.500.00 

1,740,000 00 

225.804.00 

80,00000 

2.007.25000 

1,435,50000 

1.432,000.00 

1.110.250.00 

733.500.00 

700.125 00 

6,452.750.00 7.735,000.00 0.961.50000 6.190,000.00 S. 350,250 00 4.471.00000 3,532.750.00 2.542,250.00 1.499.025 00 

12.360.827.00 10.085.42050 9.364.784.00 7.887.803.50 8,400,575 50 4,932.869.00 3.756.744.00 2.S42.2SO 00 1.499.625.00 

12,300.627.00 10.065,420 50 9.384.704 00 7,887.863 50 6.406,575 50 4.932.669.00 3.756,744 00 2.542.250 00 1,499.625.00 

2029-29 

300.375 00 

390,375.00 

390.375 00 

396.375 00 

PRINCIPAL PAYMENTS 

Buimuf l Bondm 

SERES 11C TECA 

SERES 12 A 8 TECA 

SERES 13 

SERIES 14 

SERIES IS . 

SERES 16 

Total 1975 Ortmance Bonds Prindpri 

F M Series A - Refunding 

First Series 8 - New Money 

Second Series - New Money 

Total 1908 Ordinance Bonds Principal 

Total Revenue Bond Principal Payments 

AMR {20.1 Capital Leas* 

$23 0 Capital Leasing 

ToM Capital Leases 

Fast Series C - Subordinate 

Total Prtnctpal Payments 

2019-20 202O4I 2021-22 2022-23 2023-24 2024-25 2025-20 2028-27 2027-28 

9,210.000.00 

3,625.000.00 

6.240.000.00 

3.645,00000 

7,210.00000 

4.085.00000 

8,110.00000 

4,830.000.00 

4.845.000.00 

5,185.000.00 

3.700,000.00 3.545.000.00 

13.970,000.00 

8.820.000 00 

14.870.000.00 

7,325,000 00 

14.355,00000 15.070,000 00 15,630,000.00 16.615,00000 17.715,000.00 16,710.000 00 19.750.000.00 . 20,790.000 00 21,905.000.00 

27.190.000.00 27.155.000 00 27.725.000.00 27,055.00000 27.645.000.00 22,410.00000 23.295.00000 20.790,00000 21.905.000 00 

2029.29 

12.836.000.00 12.005.000 00 11.895.000.00 11.040.00000 10,130.000.00 3.700.000.00 3.545.00000 

4.700.000.00 4.190.000 00 3,855.000.00 3,100,00000 2,505.00000 1.890.00000 1.000.00000 

5.230.00000 6.235,00000 7,295.00000 6,395.000.00 9.565.000.00 10.785,00000 11,505,00000 

4.425.00000 4.645.000.00 4.880.000.00 5.120,00000 5,045,000.00 6.035.000.00 6.445.000.00 7,850,00000 

7.050.00000 

7.650.00000 

27.190,000.00 27,155.00000 27.725,000 00 27,655.000 00 27,845.000 00 .22.410.000.00 23,295,00000 20,790.000 00 21.995,000 00 7,850,00000 



RESPONSE TO OFFICE OF TRIAL STAFF DATA REQUEST 
REGARDING PGW'S INTERIM RATE PROCEEDING 

Question OTS-RR-2: Provide a detailed calculation of the $90.9 million total debt service as 

shown at PGW-IR ST. 1.0 APPENDIX B PAGE 4 of 5. 

Response Provided By: Thomas E. Knudsen, Interim Chief Financial Officer 

Response: See attached schedule. 



OTS-RR-2 

PHILADELPHIA GAS WORKS 
DEBT SERVICE PAYMENTS 

FISCAL YEAR 2000-01 ' 

BOND SERIES Principal Interest Total 
1975 Indenture 
Senior 
11th "C" TECA $3,197 $4,043 $7,240 
12th "B" 625 920 1,745 
13th •1,365 102 1,467 
14th 7,125 14,098 21,223 
15th 10,725 5,306 16,031 
16th 640 3,265 3,905 
Total $23,877 $27,734 $51,611 

1$98 Indenture 
Senior 
1st "A" $8,525 $8,332 $16,857 
1st"B" - 5,190 5,190 
2nd 1,790 5,612 7,402 
Total $10,315 $19,134 $29,449 

1398 Indenture 
Subordinate 
1st "C" $1,065 $925 $1,990 
Total $1,065 $925 $1,990 

Capital Leases 
1996 $20.1 M $3,700 $280 $3,980 
1997 $23.0 M 3,201 796 3,997 
Total $6,901 SI,076 $7,977 

Total $42,158 $48,889 $91,027 

$83,050 

The $90.9 million as shown at PGW-IR ST.1.0 Appendix B Page 4 of 5 for total debt service 
differs from the above due to rounding. 



RESPONSE TO OFFICE OF TRIAL STAFF DATA REQUEST 
RFr.ARHTNn PGW'S INTERIM RATE PROCEEDINC 

Question OTS-RR-3: Provide a detailed calculation for each bond issue, of the following 
debt service totals as depicted at PGW-IR ST. 1.0 APPENDIX PAGE 
3 OF 5: 

1975 Ordinance Bonds Debt Service $51,611,000 
1998 Ordinance Bonds Debt Service $29,449,000 
1998 Ordinance Subord Bond Debt Service $ 1.990.000 

$83,050,000 

Response Provided By: Thomas E. Knudsen, Interim Chief Financial Officer 

Response: PGW does not calculate coverage requirements on each bond issue. 
The calculation provided on PGW-IR ST. 1.0 Appendix B Page 3 of 5 
meets the requirements of PGW's bond ordinances. 



RESPONSE TO OFFICE OF TRIAL STAFF DATA REQUEST 
R E G A R n i N n POW'S INTERIM RATE PROCEEDING 

Question OTS-RR-4: Explain the difference in total debt service of $90,900,000 and 
$83,050,000 as referenced above. 

Response Provided By: Thomas E. Knudsen, Interim Chief Financial Officer 

Response: The difference between the total debt service of $90.9 million and the 
$83.1 million reflects the debt service on PGW's capital leases which 
total $7,977 million for Fiscal Year 2000-01. The response to OTS-
RR2 provides a detail of all debt service. 



RESPONSE TO OFFICE OF TRIAL STAFF DATA REQUEST 
REGARDTNG PRW'S INTERIM RATF PROCEEDING 

Question OTS-RR-5(a): Regarding the Bond covenant: Provide a copy of the entire Bond 

covenant document. 

Response Provided By: Thomas E. Knudsen, Interim Chief Financial Officer 

Response: See the attached copy of the 1975 and 1998 Bond Ordinances. 



City of Philadelphia 
4^ 

OTS - RR-5 1998 ordinance 

( Bill No. 980232 ) 

AN ORDINANCE 

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

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY 
ORDAINS: 

SECTION 1. 

ARTICLE I 



City of Philadelphia 
Bill No. 980232. ' Certified Copy 

AUTHORIZATION, SCOPE AND PURPOSE 
SHORT TITLE 

This Ordinance is enacted pursuant to the: provisions of The 
First Class City Revenue Bond Act approve^ October 18t 1972 
(Act No. 234, 53 P.S. 15901 et seq.), aŝ amended, for the 
purpose of authorizing the issuance fromg time to time of 
revenue bonds of the City to be secured by a pledge of certain 
revenues of the Gas Works as security, ia such principal 
amounts as shall from time to time be authorized by further 
ordinances of the Council of the City as more particularly 
hereinafter set forth. This Ordinance shall be known as the 
General Gas Works Revenue Bond Ordinance of 1998. 

ARTICLE II 

DEFINITIONS AND OTHER PROVISIONS OF 
GENERAL APPLICATION 

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

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

Act means The First Class City Revenue Bond Act 
approved October 18, 1972 (Act No. 234, 53 P.S. 15901 to 
15224), as from time to time amended. The words and phrases 
which are defined in the Act shall have such defined meanings 
when used in this Ordinance. 



f City of PhiladeFphia 
Bill No. 980232 ' Certified Copy 

Bond or Bonds means any Gas Works revenue bond or note 
of the City issued and outstanding pursuant to the Act under 
this Ordinance and any Supplemental Ordinance. 

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

Bondholder or Holder means the registered owner of any 
Bond. 

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

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

Business Day means a day other than a Saturday, Sunday or 
holiday on which the Fiscal Agent is authorized or required to 
be closed under applicable state or federal law. 

Capital Appreciation Bonds means any Bonds issued 
hereunder which do not pay interest until maturity or until a 
specified date prior to maturity, but whose Original Value 
accretes periodically to the amount due on the maturity date. 

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

\ 

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

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

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

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

Credit Facility Issuer or issuer of a Credit Facility means 
each issuer of a Credit Facility then in effect, and its 
successors. References herein to the Credit Facility Issuer shall 
be read to mean the issuer of the Credit Facility applicable to a 
particular Series of Bonds or each issuer of a Credit Facility, as 
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the context requires. 

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

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

Exchange Agreement means, with respect to a Series of 
Bonds, or any portion thereof to the extent from time to time 
permitted by applicable law, any interest exchange agreement. 
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interest rate swap agreement, currency swap agreement or other 
contract or agreement, other than a Qualified Swap, authorized, 
recognized and approved by a Supplemental Ordinance as an 
Exchange Agreement and providing for payments to and from 
an entity whose senior long term debt obligations, other senior 
unsecured long term obligations, or claims paying ability or 
whose obligations under an Exchange Agreement are 
guaranteed by an entity whose senior long term debt 
obligations, other senior unsecured long term obligations or 
claims paying ability, are rated not less than A3 by Moody's, 
A- by S&P or A- by Fitch, or the equivalent thereof by any 
successor thereto as of the date the Exchange Agreement is 
entered into, which payments are calculated by reference to 
fixed or variable rates and constituting a financial 
accommodation between the City and the counterparty. 

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

Fiscal Year means the fiscal year of the Gas Works. 

Fitch means Fitch I5CA, Inc., a corporation organized and 
existing under the laws of the State of New York, its successon 
and assigns and if such corporation shall for any reason no 
longer perform the functions of a securities rating agency, 
"Fitch* shall be deemed to refer to any other nationally 
recognized securities rating agency designated by the City. 
Whenever rating categories of Fitch are specified in this 
Ordinance* such categories shall be irrespective of gradations 
within a category. 

Gas Commission means the Gas Commission provided for 
by the Philadelphia Home Rule Charter as presently constituted 
or hereafter reconstituted in accordance with law. 
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Gas Works means all property, real and personal, owned by 
the City and used in the acquisition or manufacture, storage and 
distribution of natural, liquefied, synthetic or manufactured gas 
or in the maintenance, management or administration thereof 
and all activities ancillary and related thereto, and also means, 
as the context may require, the business entity managed by the 
Manager. 1 

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

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

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

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

(c) obligations issued by the Resolution Funding 
Corporation pursuant to the Financial Institutions Reform, 
Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) 
the principal of which obligations is payable when due from 
payments of the maturing principal of non-interest bearing 
direct obligations of the United States of America which are 
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issued by the Secretary of the Treasury and deposited in the 
Funding Corporation Principal Fund established pursuant to the 
FIRRE Act, and (ii) the interest on which obligations, to the 
extent not paid from other specified sources, is payable when 
due by the Secretary of the Treasury pursuant to the FIRRE 
Act. 

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

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

Management Agreement means the Agreement dated 
December 29, 1972 between the City and the Manager for the 
management and operation of the Gas Works, as presently or 
hereafter amended, or any successor agreement which may be 
entered into by the City pertaining to the management of the 
Gas Works. 

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

Mayor means the Mayor of the City. 

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

Net Operating Expenses means Operating Expenses 
exclusive of City Charges. I 

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

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

Operating Expenses means all costs and expenses of the 
Gas Works necessary and appropriate to operate and maintain 
the Gas Works in good operable condition during each Fiscal 
Year, and shall include, without limitation, the Manager's fee, 
salaries and wages, purchases of service by contract, costs of 
materials, supplies and expendable equipment, maintenance 
costs, costs of any property or the replacement thereof or for 
any work or project, related to the Gas Works, which does not 
have a probable useful life of at least five years, pension and 
welfare1 plarr and workmen's compensation requirements, 
provision for claims, refunds and uncollectible receivables and 
for City Charges, all in accordance with generally accepted 
municipal accounting principles consistently applied, but shall 
exclude depreciation and interest and sinking fund charges. 
Operating Expenses shall not include Unrelated Expenses. 

Option Bond means any Bond which by its terms may be 
tendered by and at the option of the Holder thereof for payment 
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by the City prior to its stated maturity date or the maturity date 
of which may be extended by and at the option of the Holder 
thereof. 

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

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

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

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

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

(c) Bonds in lieu of which or in substimtion for which 
others have been authenticated and delivered under Section 
3.04. 

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

Philadelphia Home Rule Charter means the Philadelphia 
Home Rule Charter, as amended or superseded by any new 
home rule charter, adopted pursuant to authorization of the 
First Class City Home Rule Act approved April 21, 1949, P.L. 
665, sec. 1 et seq. (53 P.S. 13101 et seq.). 1 

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

Qualified Escrow Securities means funds which are 
represented by (i) demand deposits, interest-bearing time 
accounts, savings deposits or certificates of deposit, but only to 
the extent such deposits or accounts are fully insured by the 
Federal Deposit Insurance Corporation or any successor United 
States governmental agency, or to the extent not insured, fully 
secured and collateralized by Government Obligations having a 
market value (exclusive of accrued interest) at all times at least 
equal to the principal amount of such deposits or accounts, (ii) 
if at the time permitted under the Act, obligations of any state 
or political subdivision thereof or any agency or instrumentality 
of such state or political subdivision for which cash. 
Government Obligations or a combination thereof have been 
irrevocably pledged to or deposited in a segregated escrow 
account for the payment when due of principal or redemption 
price of and interest on such obligations, and any such cash or 
Government Obligations pledged and deposited are payable as 
to principal or interest in such amounts and on such dates as 
may be necessary without reinvestment to provide for the 
payment when due of the principal or redemption price of and 
interest on such obligations, and such obligations are rated by 
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any Rating Agency in the highest rating category assigned by 
such Rating Agency to obligations of the same type, or (iii) 
noncallable Government Obligations. In each case such funds 
(i) are subject to withdrawal, mature or are payable at the 
option of the holder at or prior to the dates * needed for 
disbursement, provided such deposits or accounts, whether 
deposited by the City or by such depository, are insured or 
secured as public deposits with securities having at all times a 
market value exclusive of accrued interest equal to the principal 
amount thereof, (ii) are irrevocably pledged for the payment of 
such obligations and (iii) are sufficient, together with the 
interest to the disbursement date payable with respect thereto, if 
also pledged, to meet such obligations in full. 

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

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

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

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

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

S & P means Standard & Poor's Ratings Services, a 
corporation organized and existing under the laws of the State 
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of New York, its successors and assigns, and if such 
corporation shall for any reason no longer perform the 
functions of a securities rating agency, "S&P** shall be deemed 
to refer to any other nationally recognized securities rating 
agency designated by the City. Whenever rating categories of 
S&P are specified in this Ordinance, such categories shall be 
irrespective of gradations within a category. | 

-1 
Senior Bonds means Bonds which shall & first in right of 

payment and as to which the coverage requirement under the 
Rate Covenant shall be 150 %. I 

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

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

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

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

Sinking Fund Reserve Requirement means, with respect to 
all Bonds secured by the Sinking Fund Reserve, an amount 
equal to the greatest amount of Debt Service Requirements 
payable in any Fiscal Year (except that such Debt Service 
Requirements will be computed as if any Qualified Swap did 
not exist and the Debt Service Requirements attributable to any 
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Variable Rate Bonds may be based upon the fixed rate of 
interest as set forth in the Supplemental Ordinance for such 
Bonds), determined as of any particular date. 

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

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

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

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

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

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

SECTION 2.03. Descriptive Headings. The descriptive 
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headings of the several articles and sections of this Ordinance 
are inserted for convenience only and shall not control or affect 
the meaning or construction of any of its provisions. 

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

ARTICLE III 

CONCERNING THE BONDS 

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

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

(Form of Fully Registered Bond) 

No. R- $ 

UNITED STATES OF AMERICA 

. COMMONWEALTH OF PENNSYLVANIA 

CITY OF PHILADELPHIA GAS WORKS REVENUE 
BOND 

(1998 General Ordinance) Series of 

Interest Maturity Dated 
Rate Date Date CUSIP 

REGISTERED OWNER: 
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PRINCIPAL AMOUNT; DOLLARS 

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

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

The principal of this Bond, upon maturity or redemption, is 
payable at the Principal Office of , or its successor, 
as Fiscal Agent (the "Fiscal Agent"). Interest on this Bond will 
be paid by the Fiscal Agent on each Interest Payment Date by 
check or draft mailed to the person in whose name this. Bond is 
registered on the registration books of the City (the "Bond 
Register") maintained by the Fiscal Agent and at the address 
appearing thereon on the [last] [fifteenth] day of the month 
preceding such Interest Payment Date (the "Record Date") or in 
lieu thereof, if so requested in a written notice provided to the 
Fiscal Agent not less than ten (10) days prior to the relevant 
Interest Payment Date by a Bondholder of 51,000,000' or more 
in aggregate principal amount of Bonds, by wire transfer to an 
account in a bank located in the United States designated by 
such Bondholder. Any such interest not so timely paid or duly 
provided for shall cease to be payable to the person who is the 
registered owner hereof as of the Record Date and shall be 
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payable to the person who is the registered owner hereof at the 
close of business on the fifteenth (15th) day prior to the date set 
for the payment of such defaulted interest (the "Special Payment 
Date"). Such Special Payment Date shall be fixed by the Fiscal 
Agent in accordance with Section 2.03 of the Ordinance (as 
hereinafter defined). The principal of and interest on this Bond 
are payable in lawful money of the United Stites of America. 

4 
vj 

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

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

The City and the Fiscal Agent may treat the person in whose 
name this Bond is registered as the absolute owner of this Bond 
for all purposes whether or not this Bond shall be overdue, and 
the City and the Fiscal Agent shall not be affected by any notice 
to the contrary. All payments of the principal, interest or 
redemption price made to the registered owner hereof in the 
manner set forth herein and in the Ordinance (as hereinafter 
defined) shall be valid and effectual to satisfy and discharge the 
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liability upon this Bond to the extent of the sum or sums so 
paid, whether or not notation of the same be made hereon, and 
any consent, waiver or action taken by such registered owner 
pursuant to the provisions of the Ordinance shall be conclusive 
and binding upon such registered owner, such owner's heirs, 
successors and assigns, and upon all transferees hereof, whether 
or not notation thereof be made hereon or on any Bond issued 
in exchange therefor. 

This Bond is one of a duly authorized issue of bonds of the 
City designated as its Gas Works Revenue Bonds (1998 General 
Ordinance) of the Series designated hereon (the "Bonds"), 
limited in aggregate principal amount to $ issued or to be 
issued pursuant to The First Class City Revenue Bond Act (Act 
No. 234 of the Pennsylvania General Assembly approved 
October 18, 1972, as amended, 53 P.S. 15901 et seq.) (the 
"Act") under the General Gas Works Revenue Bond Ordinance 
of 1998 (the "Ordinance") and the supplemental ordinance dated 

(the "Supplemental Ordinance"). (Terms used herein, 
unless defined herein, shall have the meanings given in the 
Ordinance or the Supplemental Ordinance.) The Bonds, 
together with all previous bonds of the City, if any, issued 
under the Ordinance and under previous supplemental 
ordinances and together with all bonds of the City hereafter 
issued under the Ordinance and all subsequent supplemental 
ordinances, are and will be secured under the Ordinance by a 
pledge of all the rents, rates and charges imposed or charged by 
the City for the use of or services rendered by the Gas Works of 
the City and of certain other moneys derived from the Gas 
Works and. from the investment of such revenue (the "Gas 
Works Revenues") and amounts held. in the Sinking Fund 
Reserve established under the Ordinance (collectively, the 
"Pledged Amounts"). This Bond is a [Senior] (Subordinate] 
Bond and is [prior] [subordinate] in right of payment to other 
bonds issued under the Ordinance except other [Senior] 
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[Subordinate] Bonds, as to which it is equally and ratably 
secured. The Ordinance requires Gas Works Revenues to be 
applied in order of priority to (i) Net Operating Expenses then 
payable, (2) debt service on bonds issued under the General Gas 
Works Revenue Bond Ordinance of 1975, as amended, and 
amounts required to be paid into the sinkihg fund, reserve 
thereunder, (3) debt service on Senior Bonds ̂ payments (other 
than termination payments) due to the issuers of Qualified 
Swaps and Exchange Agreements related to Senior Bonds and 
payments due in respect of obligations of the das Works to The 
Philadelphia Municipal Authority existing on the date of 
adoption of the Ordinance, (4) payments due to issuers of 
Credit Facilities related to Senior Bonds, (5) debt service on 
Subordinate Bonds and payments due in respect of obligations 
of the Gas Works on a parity with Subordinate Bonds 
(including notes issued under the City's General Inventory and 
Receivables Gas Works Revenue Note Ordinance of 1993, or 
any similar ordinance, and amounts payable to the provider of a 
Credit Facility in respect of such notes) and payments (other 
than termination payments) due to the issuers of Qualified 
Swaps and Exchange Agreements related to Subordinate Bonds, 
(6) payments due to issuers of Credit Facilities related, to 
Subordinate Bonds, (7) required payments of the Rebate 
Amount to the United States, (8) replenishment of any 
deficiency in the Sinking Fund Reserve, (9) payment of general 
obligation bonds of the City adjudged to be self-liquidating 
from Gas Works revenues, (10) debt service on other general 
obligation bonds issued for the Gas Works, and (11) City 
charges and any other proper purpose of the Gas Works 
(including any termination payments to issuers of Qualified 
Swaps and Exchange Agreements), except Unrelated Expenses. 

The City covenants, so long as this Bond shall remain 
outstanding, to make payments of interest on the indebtedness 
represented by this Bond, out of the Sinking Fund, in the semi-
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annual amount shown hereon on each interest payment date of 
this Bond, or, as the case may be, the proportionate part thereof 
from the date hereof to the next interest payment date, and to 
pay, upon surrender hereof, from the Sinking Fund on the 
maturity date hereof or, if this Bond shall be selected for 
mandatory or optional redemption, then on the applicable 
redemption date, the principal amount hereof with the 
applicable premium, if any, plus, in the case of redemption, all 
interest accrued to the redemption date. 

Reference is hereby made to the Ordinance for a statement 
of the tenns and conditions under which previous bonds, if any, 
have been issued, under which the Bonds are issued and under 
which additional bonds will be issued, and for a statement of 
the particular rentals, revenues and moneys pledged for the 
security and payment of all bonds issued under the Ordinance, 
the nature, extent and manner of enforcement of the security, 
the terms and conditions under which the Ordinance may be 
amended or modified, and the rights of the holders or registered 
owners of the Bonds with respect to such security. The City 
hereby represents to and covenants with the registered owner of 
this Bond that, except for bonds , issued under the General Gas 
Works Revenue Bond Ordinance of 1975 (which has been 
closed to future bond issuances other than refunding bonds and 
bonds issued upon exchanges, transfers or replacements), and 
in the case of Subordinate Bonds, outstanding and future Senior 
Bonds, (i) no Gas Works revenue bonds of the City have been 
or will be issued for the payment of which the holder has or 
shall have a prior lien on or security interest in the revenues 
pledged for the payment of this Bond or a prior right to 
payment therefrom and (ii) all Gas Works revenue bonds which 
have been or will be equally and ratably secured by such 
pledged revenues have and will be issued in accordance with 
the provisions of the Ordinance. However, nothing herein 
contained shall be construed to prevent the City from financing 
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Gas Works projects by the issuance of its general obligation 
bonds or by the issuance of Gas Works revenue bonds under 
other authorization for the payment of which project revenues 
of the Gas Works may be pledged subject and subordinate in 
each fiscal year to the prior payment from such revenues of all 
principal, premium, interest and sinking fund requirements 
payable during such fiscal year under the Ordinance in respect 
of Gas Works revenue bonds issued and outstanding 
thereunder. 

[Insert redemption provisions.] 

Notice of Redemption 

When the City shall determine to redeem Bonds, upon prior 
written notice to the.Fiscal Agent of the redemption date and 
the principal amount of Bonds to be redeemed, or whenever the 
Fiscal Agent shall be required to redeem Bonds from moneys in 
the Sinking Fund, without action on the part of the City, the 
Fiscal Agent, at the City's expense, shall cause a notice of 
redemption to be mailed to the Bondholders. Such notice shall, 
among other things, state the redemption price and the date 
fixed for redemption, that on such date the Bonds called for 
redemption will be due and become payable at the Office of the 
Fiscal Agent, and that from and after such date interest thereon 
shall cease to accrue; provided, however, that the Holders of 
any Bonds to be redeemed may file written waivers of notice 
with the Fiscal Agent, and if so waived, such Bonds may be 
redeemed and all rights and liabilities of said Holders shall 
mature and accrue on the date set for such redemption without 
the requirement of written notice. If a notice is given with 
respect to an optional redemption prior to moneys for such 
redemption being deposited with the Fiscal Agent, such notice 
shall be conditioned upon the deposit of moneys with the Fiscal 
Agent on or before the date fixed for redemption and such 
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notice shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the Fiscal 
Agent in the United States mail, first-class postage prepaid, at 
least thirty (30) days, but not more than sixty (60) days prior to 
the redemption date, addressed to the Holders of Bonds called 
for redemption at the addresses appearing upon the Bond 
Register. Any notice of redemption mailedgin accordance with 
the requirements set forth herein shaH be conclusively 
presumed to have been duly given, whethei or not such notice 
is actually received by the Bondholder. Nofdefect in the notice 
with respect to any Bond (whether in the form of notice or the 
mailing thereof) shall affect the validity of the redemption 
proceedings for any other Bonds. 

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

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

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

THE CITY OF PHILADELPHIA, PENNSYLVANIA 

By: 
Fiscal Agent 

Countersigned and Attested By:_ ' 
by (Facsimile Signature) Authorized Officer 

City Controller By: 
Authorized Officer 

SECTION 3.03. General Form, Content and Payment of 
Bonds. The Bonds shall be generally designated as Gas Works 
Revenue Bonds (1998 General Ordinance) of the City and shall 
be issued in such Series and within such Series in such 
subseries as the City may from time to time determine. The 
aggregate principal amount of Bonds which may be issued, 
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authenticated and delivered under this Ordinance is unlimited, 
but prior to issuance of each Series of Bonds, the City shall 
adopt a Supplemental Ordinance authorizing such Series. 

The Bonds of each Series shall be issued in such aggregate 
principal amount, shall be dated on or as of such date or dates, 
shall be in such denominations, shall matfire or be subject to 
mandatory redemption in such principal amounts and on such 
dates, shall bear interest from such date or dates and at such 
rate or rates (including, without limitation! variable, adjustable 
and convertible rates), shall be subject to optional redemption at 
such times and upon such terms, shall be designated as Senior 
Bonds or Subordinate Bonds (and within such categories may 
be designated as subordinate to other Bonds in such category 
and may be limited as to source of payment to one or more 
specific components of Gas Works Revenues), and shall contain 
such other terms and conditions not inconsistent with this 
Ordinance or the Act, all as shall be detennined by the City and 
set forth in the Supplemental Ordinance under which such 
Bonds are issued, or as shall be determined by a designated 
officer or officers of the City thereunto authorized by the 
Supplemental Ordinance or, in the absence of such provisions 
or designation, as shall be determined by the Director of 
Finance as specified in Section 4.05. 

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

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

The principal of, premium, if any, and interest on Bonds 
issued hereunder shall be payable in lawful money of the United 
States of America, which at the time of payment is legal tender 
for the payment of public and private debts; provided that,, if 
applicable law permits, the principal or redemption price of and 
the interest on a Series of Bonds may be payable in such foreign 
currency as may be specified in the Supplemental Ordinance 
authorizing such Series of Bonds. Principal of and premium, if 
any, on Bonds shall be payable at the Office of the Fiscal 
Agent, upon presentation and surrender of the Bonds as the 
same shall become due and payable. Interest on the Bonds shall 
be paid by the Fiscal Agent on each interest payment date by 
check or draft mailed to the person in whose name a Bond is 
registered on the registration books maintained by the Fiscal 
Agent (as hereinafter provided) at the close of business on the 
associated record date, and at the address appearing on such 
registration books or in lieu thereof, if so requested in a written 
notice provided to the Fiscal Agent not less than ten (10) days 
prior to the relevant interest payment date by a Bondholder of 
$1,000,000 or more in aggregate principal amount of Bonds, by 
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wire transfer to an account in a bank located in the United 
States designated by such Bondholder. Any such interest not so 
timely paid or duly provided for shall cease to be payable to the 
person who is the registered owner thereof as of the associated 
record date, and shall be payable to the person who is the 
registered owner thereof (or of one or more predecessor bonds) 
at the close of business on the special record date preceding the 
special payment date set by the Fiscal Agent whenever moneys 
become available for payment of such interest. Notice of such 
special payment date shall be given by the Fiscal Agent to 
registered owners as of the special record date not less than ten 
(10) days prior to the special payment date. All Bonds shall 
provide that principal or redemption price and interest in 
respect thereof shall be payable only out of Gas Works 
Revenues, moneys in the Sinking Fund Reserve and proceeds of 
any applicable letter of credit, bond insurance policy or other 
Credit Facility then in effect. 

Each Bond executed and delivered upon any transfer, 
exchange or substitution, shall carry all the rights to interest 
accrued and unpaid, and to accrue, which were carried by the 
Bond or Bonds surrendered upon such transfer or exchange, or, 
as the case may be, the part thereof represented by such new 
Bond, and, notwithstanding anything to the contrary contained 
in this Ordinance, such new Bond shall be so dated that neither 
gain nor loss in interest shall result from such transfer, 
exchange or substitution. 

The foregoing provisions of this Section 3.03, any other 
provision in this Ordinance to the contrary notwithstanding, are 
subject to the express understanding that the principal of and 
interest on all Bonds issued hereunder and the premium, if any, 
payable on redemption thereof, shall be payable only from the 
rentals, revenues and moneys of the City pledged for the 
payment thereof pursuant to this Ordinance and not otherwise. 

LEGISTAR Form ccr - 29 - Printed May 11, 1998 



City of Philadelphia 
4 

Bill No. 980232 * Certified Copy 

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

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

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

In all cases in which the privilege of exchanging or 
transferring Bonds is exercised, the City shall execute and the 
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Fiscal Agent shall authenticate and deliver.Bonds in accordance 
with the provisions of this Ordinance. For every such exchange 
or transfer of Bonds, whether temporary or definitive, the City 
or the Fiscal Agent may make a charge sufficient to reimburse it 
for any tax or other governmental charge required to be paid 
with respect to such exchange or transfer, which sum or sums 
shall be paid by the person requesting such exchange or transfer 
as a condition precedent to the exercise of the privilege of 
making such exchange or transfer. 

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

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

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

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

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

SECTION 3.07. Execution of Bonds. The Bonds shall be 
executed on behalf of the City by the Fiscal Agent by the 
manual signatures of two of its duly authorized officers, under 
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the seal of the City which shall be either affixed or reproduced 
thereon in facsimile and shall be countersigned and attested by 
the manual or facsimile signature of the City Controller, all in 
accordance with the Act of March 24, 1949, P. L. 312, or in 
such other manner as shall be authorized by law and prescribed 
by Supplemental Ordinance. Any such Bonds may be executed, 
issued and delivered notwithstanding that one or more of the 
officers signing such Bonds or whose facsimile signature shall 
be upon such Bonds, shall have ceased to be such officer or 
officers at the time when such Bonds shall actually be delivered, 
and although at the nominal date of such Bonds any such person 
shall not have been such officer. 

SECTION 3.08. Mutilated, Destroyed, Lost or Stolen 
Bonds. Upon receipt by the Fiscal Agent and the City of 
evidence satisfactory to both of them that any Outstanding Bond 
has been mutilated, destroyed, lost or stolen, and of indemnity 
satisfactory to both of them, the City and the Fiscal Agent shall 
execute and deliver a new Bond of the same Series, maturity 
date, principal amount and interest rate in exchange and 
substitution for, and upon surrender and cancellation of, the 
mutilated Bond or in lieu of and in substitution for the Bond so 
destroyed, lost or stolen. 

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

Any Bond issued under the provisions of this Section 3.08 
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in lieu of any Bond alleged to be destroyed, lost or stolen shall 
constitute an original additional contractual obligation on the 
part of the City, whether or not the Bond so alleged to be 
destroyed, lost or stolen is at any time enforceable by anyone, 
and shall be equally and proportionately entitled to the benefit 
of this Ordinance with all other Bonds issued under this 
Ordinance. 

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

ARTICLE IV 

ISSUANCE OF BONDS; PLEDGE OF REVENUES; COVENANTS 

SECTION 4,01. Purpose of. Bonds- The Bonds issued 
under this Ordinance shall be issued for the purpose of paying 
the cost of projects, as such term is defined in the Act, related 
to the Gas Works, of reimbursing any fund of the City from 
which such costs have been paid or advanced, of funding any of 
such costs for which the City shall have outstanding bond 
anticipation notes or other obligations, of refunding any bonds 
of the City issued for the foregoing purposes under the Act, of 
refunding general obligation bonds of the City issued for the 
foregoing puiposes or of financing anything else relating to the 
Gas Works permitted under the Act. 

SECTION 4.02. Pledge of Revenues; Grant of Security 
Interest; Application of Revenues; Limitation on Recourse. 
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The City hereby pledges for the security and payment of all 
Bonds issued under this Ordinance and hereby grants a lien on 
and security interest in, all Gas Works Revenues, all accounts, 
contract rights and general intangibles representing the Gas 
Works Revenues and all funds and accounts established under 
this Ordinance, and in each case, the proceeds of the foregoing, 
except as limited for a Series of Bonds ui the" Supplemental 
Ordinance authorizing the issuance of such Series of Bonds; 
provided, however, that the pledge of this brdinance may also 
be for the benefit of the provider of a Credit Facility, Qualified 
Swap or Exchange Agreement, or any |Other person who 
undertakes to provide moneys for the account of the City for 
the payment of principal or redemption price of and interest on 
any Series of Bonds on an equal and ratable basis with the 
related Series of Bonds, to the extent provided by any 
Supplemental Ordinance. For the purpose of compliance with 
the filing requirements of the Uniform Commercial Code in 
order to perfect the security interest herein granted, the Fiscal 
Agent shall be deemed to be, and the City hereby recognizes 
the Fiscal Agent as, the representative of Bondholders to 
execute financing statements as the secured party. All Gas 
Works Revenues as and when collected in each Fiscal Year 
shall be applied in order of priority, to the extent then payable, 
to (I) Net Operating Expenses then payable, (2) debt service on 
bonds issued under the 1975 Ordinance and amounts required 
to be paid into the sinking fund reserve under the 1975 
Ordinance, (3) debt service on Senior Bonds, payments (other 
than termination payments) due to the issuers of Qualified 
Swaps and Exchange Agreements related to Senior Bonds and 
payments due in respect of obligations of the Gas Works to The 
Philadelphia Municipal Authority existing on the date of 
adoption, of the Ordinance, (4) payments due to issuers of 
Credit Facilities related to Senior Bonds, (5) debt service on 
Subordinate Bonds and payments due in respect of obligations 
of the Gas Works on a parity with Subordinate Bonds 
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(including notes issued under the City's General Inventory and 
Receivables Gas Works Revenue Note Ordinance of 1993, or 
any similar ordinance, and amounts payable to the provider of a 
Credit Facility in respect of such notes) and payments (other 
than termination payments) due to the issuers of Qualified 
Swaps and Exchange Agreements related to Subordinate Bonds, 
(6) payments due to issuers of Credit Facilities related to 
Subordinate Bonds, (7) required payments of the Rebate 
Amount to the United States,- (8) replenishment of any 
deficiency in the Sinking Fund Reserve, (9) payment of general 
obligation bonds of the City adjudged to be self-liquidating 
from Gas Works Revenues, (10) debt service on other general 
obligation bonds issued for the Gas Works, and (11) City 
charges and any other proper purpose of the Gas Works 
(including any termination payments to issuers of Qualified 
Swaps and Exchange Agreements), except Unrelated Expenses, 
The foregoing provisions shall not be construed to require the 
segregation of revenues upon collection. 

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

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

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

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

(ii) on the basis of such investigation containing: 

(aa) the same matters, statements and opinion as 
are required by Section 8 of the Act to be contained in the 
financial report of the chief fiscal officer supported by 
appropriate schedules and summaries; 

(bb) a statement that the Gas Works rents, rates 
and charges, on the basis of which the statements required by 
the foregoing clause (aa) are made, are currently and will be 
sufficient to comply with the Rate Covenant set forth in Section 
4.03(b); and 
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(cc) a statement that, in the opinion of the 
Engineer, the Gas Works are in good operating condition or 
that adequate steps are being taken to make them so. 

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

A. The sum of: 

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

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

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

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

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

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

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

B. The sum of: 

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

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

(iii) all Sinking Fund deposits required during such 
Fiscal Year in respect of all Outstanding Bonds and all amounts 
payable in respect of obligations of the Gas Works which are on 
a parity with any of the Bonds and in respect of general 
obligation bonds issued for improvements to the Gas Works and 
all amounts, if any, required during such Fiscal Year to be paid 
into the Sinking Fund Reserve; 

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

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

For purposes of estimating Sinking Fund deposits with 
respect to Interim Debt and Variable Rate Bonds, the City shall 
be entitled to assume that (1) Interim Debt will be amortized 
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over a period of up to the maximum term permitted by the Act, 
but not in excess of the useful life of the assets to be financed, 
on an approximately level debt service basis and bear interest at 
the average interest rate on bonds of a similar maturity and 
credit rating (without any credit enhancement) as the Bonds 
Outstanding under this Ordinance and (2) Variable Rate Bonds 
will bear interest at a rate equal to the average interest rate on 
such Variable Rate Bonds during the perio(| of twenty-four (24) 
consecutive calendar months immediately preceding the date of 
calculation or during such shorter period that such Variable 
Rate Bonds have been Outstanding. f 

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

Notwithstanding the requirements of this Section 4.03(b) 
and the pledge under Section 4.02, the City may, at such time 
as there are no bonds outstanding under the 1975 Ordinance, 
pursuant to a Supplemental Ordinance, securitize and sell that 
ponion of the Gas Works rents, rates and charges which relate 
to assets which are designated as non-performing by the Gas 
Commission and as to which the Gas Commission has 
designated specific rents, rates or charges; provided that prior 
to any such securitization and sale the City delivers to the 
Fiscal Agent (1) an Engineer's report including a statement 
that, for the three year period following such securitization and 
sale, the Gas. Works rents, rates and charges (excluding those 
securitized and sold) are currently and will be sufficient to 
comply with the Rate Covenant set forth in Section 4.03(b) 
applied as if the percentage in subsection A(iii) were 175% 
rather than 150% and (2) an opinion of Bond Counsel that such 
securitization and sale will not adversely affect the exclusion 
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from gross income for Federal income tax purposes of interest 
on any Outstanding Bonds the interest on which is intended to 
be so excluded. Proceeds received from any such securitization 
and sale shall be excluded from Gas Works Revenues in all 
calculations relating to the Rate Covenant and, notwithstanding 
any provision of this Ordinance to the contrary, may be used to 
redeem or refund obligations issued to finance the related assets 
designated as non-performing. 

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

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

(e) It will not in any Fiscal Year pay from the Gas 
Works Revenues any City Charges or deposit from the Gas 
Works Revenues in the general sinking fund of the City any 
sinking fund charges in respect of general obligation bonds of 
the City unless prior thereto or concurrently therewith all 
sinking fund charges then payable in respect of Outstanding 
Bonds shall have been deposited in the Sinking Fund, all 
amounts then payable in respect of obligations of the Gas 
Works which are on a parity with Bonds shall have been paid, 
all amounts then payable to issuers of Credit Facilities and 
providers of. Qualified Swaps and Exchange Agreements shall 
have been paid and all deposits then required to the Sinking 
Fund Reserve shall have been made. 

(0 It will, not later than 120 days following the dose of 
each Fiscal Year, file with the Fiscal Agent a report of the 
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operation of the Gas Works setting forth, among other things, 
in reasonable detail financial data concerning the Gas Works for 
such Fiscal Year, including a balance sheet, statements of 
income, equity, and changes in financial condition, and an 
analysis of funds available to cover debt service (in each case 
not inconsistent with the statements of income, expenses, and 
other accounts of the City audited by tire City Controller) 
prepared by the Manager in accordance with generally 
recognized municipal accounting principles consistently 
applied, showing compliance with the! Rate Covenant, 
accompanied by a certificate of the Manager that the Gas Works 
are in good operating condition and by a certificate of the 
Director of Finance that as of the date of such report the City 
has complied with all of the covenants in this Ordinance and in 
all ordinances supplemental hereto on its part to be performed. 
Such report shall be furnished to the Fiscal Agent in such 
reasonable number of copies as shall be required to meet the 
written requests of Bondholders therefor on a first come first 
served basis. The Fiscal Agent shall keep on file a copy of each 
report and its accompanying certificates for a period of ten (10) 
years and shall exhibit the same to,, and permit the copying 
thereof by, any Bondholder or his authorized representative at 
all reasonable times. 

SECTION 4.04. Parity and Priority of Bonds. All Bonds 
issued hereunder shall be secured by the pledge of, and grant of 
a security interest in, the Gas Works Revenues, except as 
limited for a Series of Bonds in the Supplemental Ordinance 
authorizing the issuance of such Series of Bonds. Subordinate 
Bonds shall be subordinate to Senior Bonds in right of payment 
of principal, premium, if any, and interest. Senior Bonds and 
Subordinate Bonds shall not have any preference, priority or 
distinction as to lien or otherwise, except as otherwise provided 
herein or in a Supplemental Ordinance, over any other Senior 
Bonds or Subordinate Bonds, respectively. 
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The City hereby reserves the right, and nothing herein shall 
be construed to impair such right, to finance improvements to 
its Gas Works by the issuance of its general obligation bonds or 
by the issuance, under ordinances other than Supplemental 
Ordinances, of Gas Works obligations for the payment of which 
Gas Works Revenues may be pledged subject and subordinate 
in each Fiscal Year to the prior payment from such revenues of 
all principal, premium, interest and sinking fund requirements 
payable during such Fiscal Year under this Ordinance, as from 
time to time supplemented and amended, in respect of Bonds. 

SECTION 4.05. Sale of Bonds; Taxes Not to be 
Assumed; Terms and Provisions; Authority of Director of 
Finance. To the extent that the Supplemental Ordinance 
authorizing any Series of Bonds hereunder shall not otherwise 
provide pursuant to Section 4.06: 

(a) All Bonds shall be sold at public, private or invited 
sale upon such terms not inconsistent with the Act as a majority 
of the Mayor, the City Controller and the City Solicitor may 
determine to be in the best interest of the City and," if sold at 
competitive public sale, shall be sold to-the .purchaser or 
purchasers submitting the highest and best bid upon such terms 
and conditions of the bidding as shall be specified in an official 
notice of sale issued in the name of the City by the Director of 
Finance; 

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

(c) subject to the foregoing, the terms upon which or the 
prices for which the Bonds are to be sold or exchanged, and the 
form, terms and provisions of the Bonds, including, without 
limitation, the matters referred to in Section 5 of the Act and in 
the second paragraph of Section 3.03, shall be determined by 
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the Director of Finance, who is hereby designated as the officer 
of the City to make such determinations based, to the extent 
applicable, on the prices, interest rates or other terms set forth 
in the highest and best proposal conforming to the bidding 
specifications as ascertained and accepted on behalf of the City 
by the Director of Finance. 

SECTION 4.06. Conditions of Issuing Bonds, 
Supplemental Ordinance; Filing of Transcript; Use of 
Proceeds; Refunding Bonds. Prior to the issuance of any 
Series of Bonds, the Council of the City shall adopt an 
ordinance supplemental hereto specifying the aggregate 
principal amount or maximum aggregate principal amount, and 
authorizing the issuance of such Bonds; stating that such Bonds 
are issued in respect of capital costs of a Gas Works project or 
projects of the City or tb fund or refund bond anticipation or 
other obligations of the City issued in respect thereof or for the 
purpose of refunding debt issued for such purpose; making a 
finding based on the report of the Director of Finance required 
by Section 8 of the Act that the Gas Works Revenues pledged 
hereunder will be sufficient to comply with the Rate Covenant 
and also to pay all costs, expenses-and payments required to be 
paid therefrom and in the order and priority stated iii Section 
4.02; and containing the covenant as to the payment of debt 
service required by Article IX, Section 10 of the Pennsylvania 
Constitution. Such Supplemental Ordinance may specify such 
form, terms and provisions of the Bonds to be issued 
thereunder; may specify a particular method of sale; may 
specify the terms upon which, or the prices for which, the 
Bonds are to be sold or exchanged, including, if applicable, 
competitive bidding specifications; may contain such 
amendments to this Ordinance, including amendments or 
rescission of the covenants herein contained, and may contain 
or authorize such further covenants and agreements, including 
such covenants as may be appropriate under existing regulations 
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so that the Bonds may not be deemed to be "arbitrage bonds" as 
such term is defined in the Code and applicable regulations, all 
as the Council of the City may deem appropriate and proper and 
as shall be authorized or permitted by the Act, but no such 
amendments, provisions, terms, covenants or agreements (other 
than those permitted under Section 9.01 and adopted pursuant 
thereto) which shall be inconsistent with the grovisions of, or if 
they would impair a prior covenant containedan, this Ordinance 
as at the time amended or supplemented, shal become effective 
until all Bonds the holders of which aii entitled to the 
protection of, or to enforce compliance with, such prior 
covenant shall cease to be outstanding. 

Prior to the issuance of any Series of Bonds hereunder, the 
Director of Finance shall, in addition to the filing requirements 
of Section 12 of the Act, file with the Fiscal Agent a transcript 
of the proceedings authorizing the issuance of such Series of 
Bonds which shall include (i) a certified copy of this Ordinance 
(unless previously so filed); (ii) a certified copy of the 
Supplemental Ordinance; (iii) an executed or certified copy of 
the report of the Director of Finance-required by subsection (a) 
of Section 8 of the Act; (iv) an executed copy of the opinion of 
the City Solicitor required by subsection (b) of Section 8 of the 
Act; and (v) an opinion of Bond Counsel to the effect that (1) 
the Series of Bonds has been duly issued for a permitted 
purpose under the Act and under this Ordinance, (2) all 
conditions precedent to the issuance of the Series of Bonds 
pursuant to the Act and this Ordinance have been satisfied, (3) 
the Serieŝ  of Bonds has been duly authorized, executed and 
delivered arid .constitutes the legal, valid and binding obligation 
of the City and (4) if the interest on the Series of Bonds is 
intended to be excluded from gross income for Federal income 
tax purposes, interest on the Series of Bonds will be so 
excluded; and thereupon the proper officers of the City and the 
Fiscal Agent shall be authorized to execute and deliver the 
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Bonds so authorized, to receipt for the purchase price thereof 
and to execute and deliver on behalf of the City the usual 
closing statements, affidavits and certificates. 

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

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

If the City shall, by Supplemental Ordinance, authorize the 
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issuance of revenue refunding bonds pursuant to Section 10 of 
the Act, in the absence of specific direction or inconsistent 
authorization contained in the Supplemental Ordinance, the 
Director of Finance is hereby authorized in the name and on 
behalf of the City to take all such action, including the 
irrevocable pledge of proceeds and the income and profit from 
the investment thereof for the payment and redemption of the 
funded or refunded bonds or notes and, if a Qialified Swap or 
Exchange Agreement has been provided with respect to Bonds 
to be refunded, provision for the payment of^all amounts due 
and payable by the City to the provider of sucfi Qualified Swap 
or Exchange Agreement upon the refunding of such Bonds and 
the mailing of all required redemption notices or the giving of 
irrevocable instructions therefor, as may be necessary or 
appropriate to accomplish the funding or refunding and to 
comply with the requirements of Section 10 of the Act. 

ARTICLE V 

REDEMPTION OF BONDS 

SECTION 5.01. General Provisions for Redemption. 
Bonds issued hereunder shall be subject to redemption at such 
times, in such, order, at such redemption prices, upon such 
notice, unless waived, and upon such terms and conditions as 
may be expressed in the particular Bonds, or, as the case may 
be, in the pertinent Supplemental Ordinance, Notwithstanding 
or in limitation of the foregoing, a Supplemental Ordinance for 
a Series of Bonds may contain provisions for optional 
redemption of such Series of Bonds which may be retained by 
the City as a call option or may be held by the City or sold 
simultaneously with such Series of Bonds or at future dates as 
determined by such Supplemental Ordinance. Unless otherwise 
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specified in the Bonds or the pertinent Supplemental Ordinance, 
Bonds subject to optional redemption may be redeemed in such 
order of maturity as specified by the Director of Finance and 
within a maturity by lot. Whenever Bonds to be redeemed are 
required to be selected by lot, the Fiscal Agent shall be 
authorized to draw by lot the numbers of the Bonds to be 
redeemed in any manner deemed reasonable by the Fiscal 
Agent. In the case of a Bond of a denomination greater than the 
minimum authorized denomination, the Fiscal Agent shall treat 
such Bond as representing such number of separate Bonds as is 
obtained by dividing the actual principal amount of such Bond 
by the minimum authorized denomination. 

SECTION 5.02. Notice of Redemption. Unless otherwise 
provided by Supplemental Ordinance, when the City shall 
determine to redeem Bonds, upon prior written notice to the 
Fiscal Agent of the redemption date and the principal amount of 
Bonds to be redeemed, or whenever the Fiscal Agent shall be 
required to redeem Bonds from moneys in the Sinking Fund 
without action on the part of the City, the Fiscal Agent, at the 
City's expense, shall cause a notice of redemption to be mailed 
to the Holders of the Bonds being redeemed. Such notice shall 
specify (i) the complete official name of the Series of Bonds 
being redeemed; (ii) if less than all then Outstanding Bonds of a 
Series are to be redeemed, the numbeiv including CUSIP 
numbers if applicable, of the Bonds to be redeemed, which 
may; if appropriate, be expressed in designated blocks of 
numbers, (iii) the date of issue of each Bond being redeemed as 
originally issued, (iv) the rate of interest borne by each Bond 
being redeemed, (v) the maturity date of each Bond being 
redeemed and (vi) any other descriptive information considered 
appropriate by the City to accurately identify the Bonds being 
redeemed. Such notice shall also state the redemption price and 
the date fixed for redemption, that on such date the Bonds 
called for redemption will be due and become payable at the 

LEGISTAR Form ccr - 48 - Printed May 11, 1338 



City of Philadelphia 
Bill No. 980232 ; Certified Copy 
Office of the Fiscal Agent, and that from and after such date, 
interest thereon shall cease to accrue; provided, however, that 
the Holders of any Bonds being redeemed may file written 
waivers of notice with the Fiscal Agent, and if so waived, such 
Bonds may be redeemed and all rights and liabilities of said 
Holders shall mature and accrue on the date set for such 
redemption without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Fiscal 
Agent, such notice shall be conditioned upon the deposit of 
moneys with the Fiscal Agent on or before the date fixed for 
redemption and such notice shall be of no effect unless such 
moneys are so deposited. 

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

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

When notice of redemption is mailed to Bondholders, the 
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Fiscal Agent shall mail a similar notice to The Bond Buyer and 
each Rating Agency then maintaining a rating on such Bonds, 
but failure to mail any such notice referred to in this, paragraph 
or any defect in such mailed notice or in the mailing thereof 
shall not affect the validity of the redemption notice. 

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

SECTION 5.03. Effect of Redemption; Payment. Notice 
having been given in the manner hereinbefore provided in this 
Article V or irrevocable instructions to give such notice having 
been delivered to the Fiscal Agent to pay said Bonds or 
portions thereof, and funds complying with the provisions of 
subparagraph (1) of Section 10 of the Act having been deposited 
in trust with the Fiscal Agent or having been set aside with the 
Sinking Fund Depositary in a special account in the Sinking 
Fund, on or prior to the date fixed for redemption, the Bonds or 
portions thereof so called for redemption, shall become due and 
payable on the redemption date so designated, and interest on 
such Bonds or portions thereof shall cease from such 
redemption date, whether such Bonds be presented for 
redemption or not. The principal amount of all Bonds or 
portions thereof so called for redemption, together with the 
premium,, if any, and accrued interest thereon, shall be paid by 
the Fiscal Agent, upon presentation and surrender thereof. 

SECTION 5.0 .̂ Partial Redemption. Upon presentation 
of any Bond which is to be redeemed in part only, the City and 
the Fiscal Agent shall execute and deliver to the Holder thereof, 
at the expense of the City, a new Bond or Bonds of authorized 
denominations in aggregate principal amount equal to and of the 
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same Series and maturity as the unredeemed portion of the 
Bond or Bonds so presented. 

ARTICLE VI 

SINKING FUND 

SECTION 6.01. Establishment and Investment of 
Sinking Fund. There is hereby established a sinking fund to be 
known as the City of Philadelphia 1998 Ordinance Gas Works 
Revenue Bond Sinking Fund (referred to in this Ordinance as 
the "Sinking Fund") for the benefit and security of the Holders 
of all Bonds. The Sinking Fund shall be held in the name of the 
City in an account or accounts separate and apart from all other 
accounts of the City and payments therefrom shall be made only 
as hereinafter in this Ordinance provided. 

The City covenants and the Director of Finance is directed 
to deposit in t and there is hereby appropriated to, the Sinking 
Fund from the Gas Works Revenues in each Fiscal Year such 
amounts as will, together with interest and profits earned and to 
be earned on investments held therein, be sufficient to 
accumulate therein (exclusive of the amount in the Sinking 
Fund Reserve), on or before each interest and principal 
payment date of the Bonds, the amounts required to pay the 
principal of and the interest on the Bonds then becoming due 
and payable. Payment into the Sinking Fund shall be scheduled 
at such times and in such amounts in relation to the receipt of 
revenues and the operation and maintenance requirements of the 
Gas Works as the Director of Finance shall determine. 

The Fiscal Agent shall establish such accounts in the 
Sinking Fund as it deems appropriate to identify the source or 
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use of moneys therein. Without limiting the generality of the 
preceding sentence, moneys deposited in the Sinking Fund to 
pay the redemption price of particular Bonds shall be held in 
separate accounts and applied only for such redemption, 

SECTION 6.02. Fiscal Agent. Such state or federally 
chartered bank, bank and trust company or trust company as 
may from time to time be appointed by the City in accordance 
with law, shall act as Fiscal Agent in respect of all Bonds 
issued under this Ordinance or in respect of any particular 
Series of Bonds, The Fiscal Agent shall also act as Sinking 
Fund Depositary of the Sinking Fund and as paying agent and 
registrar of the Bonds in respect of which it is the Fiscal Agent, 
unless others are appointed in such capacities by the City. 
Nothing in this Ordinance shall be construed to prevent the City 
from engaging other or additional Fiscal Agents from time to 
time or from engaging other or additional Sinking Fund 
Depositaries, paying agents or registrars of the Bonds or any 
Series thereof. 

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

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

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

SECTION 6.04. Sinking Fund Reserve. ^There is hereby 
established a Sinking Fund Reserve which shall be held by the 
Sinking Fund Depositary as part of the Sinkihg Fund but for 
which a separate account shall be maintained. Unless otherwise 
provided in the applicable Supplemental Ordinance in 
compliance with this Section 6.04, the City shall, under 
direction of the Director of Finance, deposit in the Sinking 
Fund Reserve from the proceeds of sale of each Series of Bonds 
issued hereunder and/or Gas Works Revenues an amount 
which, together with other amounts in the Sinking Fund 
Reserve, will cause the amount in the Sinking Fund Reserve to 
equal the Sinking Fund Reserve Requirement. The money and 
investments (valued at market) in the Sinking Fund Reserve and 
amounts which can be drawn under Credit Facilities held for 
the Sinking Fund Reserve shall be held and maintained in an 
amount equal to the Sinking Fund Reserve Requirement. 

In lieu of a deposit to the Sinking Fund Reserve or in 
substitution for amounts in the Sinking Fund Reserve, the City 
may provide one or more letters of credit or other Credit 
Facilities in the same aggregate amount issued by a provider or 
providers whose credit facilities are such that bonds secured by 
such credit facilities are rated in one of the three highest rating 
categories by Moody's or S&P, provided that (1) in the case of 
a substitution for moneys in the Sinking Fund Reserve, an 
opinion of Bond Counsel is delivered to the Fiscal Agent that 
such'substitution will not adversely affect the exclusion from 
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gross income for Federal income tax purposes of interest on the 
Bonds the interest on which is intended to be so excluded, (2) 
each such Credit Facility permits the Fiscal Agent to make a 
draw thereon up to the principal amount thereof if the Sinking 
Fund Reserve is needed to cover a shortfall in the Sinking Fund 
and other moneys in the Sinking Fund Reserve are insufficient 
and (3) each such Credit Facility provides that a draw will be 
made thereon to replenish the Sinking Fund Reserve on the 
expiration thereof unless the City has otherwise made such 
deposit to the Sinking Fund Reserve or has obtained another 
Credit Facility meeting the requirements of this Section 6.04. 

If, at any time and for any reason, the moneys in the 
Sinking Fund, other than in the Sinking Fund Reserve, shall be 
insufficient to pay as and when due, the principal of, and 
premium, if any, and interest on, any Bond or Bonds secured 
by the Sinking Fund Reserve, the Sinking Fund Depositary is 
hereby authorized and directed to withdraw from the Sinking 
Fund Reserve and to draw on Credit Facilities held for the 
Sinking Fund Reserve and pay over to the Fiscal Agent the 
amount of such deficiency. If by reason of such withdrawal 
(including draws on any Credit Facilities held to satisfy the 
Sinking Fund Reserve Requirement) or for any other reason 
there shall be a deficiency in the Sinking Fund Reserve, the 
City hereby covenants to restore such deficiency (either by a 
deposit of funds or the reinstatement of the cash limits of Credit 
Facilities) within twelve months. The Sinking Fund Reserve 
shall be valued by the Sinking Fund Depositary promptly after 
any withdrawal from the Sinking Fund Reserve or any other 
event indicating a possible deficiency in the Sinking Fund 
Reserve and on August 31 of each Fiscal Year. 

SECTION 6.05. Consolidated Fund. The Sinking Fund 
shall be a consolidated fund for the equal and proportionate 
benefit of the Holders of all Bonds from time to time 
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Outstanding hereunder and may be invested and reinvested on a 
consolidated basis. The principal of and interest on and profits 
(and losses if any) realized on investments in the Sinking Fund 
shall be allocated pro rata for the Series of Bonds or the specific 
Bonds in respect of which such investments were made without 
distinction or priority, but moneys (and the investments thereof) 
specifically deposited for the payment of any particular 
installment of principal, interest (including capitalized interest) 
or premium in respect of particular Bonds shall be held and 
applied exclusively to the payment of such particular principal, 
interest or premium. 

ARTICLE VII 

INVESTMENT OF FUNDS 

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

SECTION 7.02. Investment of Funds and Accounts, AH 
moneys deposited in any fund or account established hereunder 
or under any Supplemental Ordinance may be invested by the 
Fiscal Agent, at the oral or written direction of the Director of 
Finance, in any investments then permitted by law; provided 
that any investments with respect to amounts on deposit in the 
funds and accounts established hereunder shall mature or shall 
be subject to redemption by the holder thereof upon demand at 
par no later than the date when such amounts are needed for the 
purposes of such funds or accounts. 

LEG/STAR Form ccr - 55 - Printed May 11, 1998 



City of Philadelphia 
Bill No. 980232 ' Certified Copy 

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

ARTICLE VIII 

DEFAULTS AND REMEDIES 

SECTION 8.01. Defaults and Statutory Remedies. If the 
City shall fail or neglect to pay or to cause to be paid the 
principal of, or the redemption premium, if any, or the interest 
on, any Bond, whether at stated maturity or upon call for prior 
redemption, or if the City, after written notice to it, shall fail or 
neglect to make any payment owed by it to the provider of a 
Credit Facility, a Qualified Swap or an Exchange Agreement 
provided with respect to the Bonds and such provider gives the 
Fiscal Agent written notice of such failure or neglect, or if the 
City shall fail to comply with any provision of the Bonds or 
with any covenant of the City contained in this Ordinance or an 
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applicable Supplemental Ordinance, then, under and subject to 
the terms and conditions stated in the Act, the Holder or 
Holders of any Bond or Bonds shall be entitled to all of the 
rights and remedies provided in the Act, including the 
appointment of a trustee; provided, however, that the remedy 
provided in Section 20(b)(4) of the Act may be exercised only 
upon the failure of the City to pay, when due, principal and 
redemption price of (including principal due as a result of a 
scheduled mandatory redemption) and interest on a Series of 
Bonds. 

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

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

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

SECTION 8.03. Remedies to be Enforced Only Against 
Pledged Revenues. Any decree or judgment for the payment 
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of money against the City by reason of default hereunder shall 
be enforceable only against the Gas Works Revenues, amounts 
in the Sinking Fund Reserve and other amounts which may be 
specifically pledged therefor and the investments thereof and no 
decree or judgment against the City upon an action brought 
hereunder shall order or be construed to permit the occupation, 
attachment, seizure, or sale upon execiiion of any other 
property of the City. j 

ARTICLE IX 

AMENDMENTS AND MODIFICATIONS 

SECTION 9.01. In addition to the adoption of 
Supplemental Ordinances supplementing or amending this 
Ordinance as provided in Section 4.06 in connection with the 
issuance of successive Series of Bonds, this Ordinance and any 
Supplemental Ordinance may be further supplemented, modified 
or amended: (a) to cure any ambiguity, formal defect or 
omission herein or therein; (b) to make such provisions in 
regard to matters or questions arising hereunder or thereunder 
which shall not be inconsistent with the provisions hereof or 
thereof and which shall not adversely affect the interests of 
Bondholders; (c) to grant to or confer upon Bondholders or a 
trustee, if any, for the benefit of Bondholders any additional 
rights, remedies, powers, authority or security that may be 
lawfully granted or conferred; (d) to incorporate modifications 
requested by any Rating Agency to obtain or maintain a credit 
rating on any Series of Bonds; (e) to comply with any 
mandatory provision of state or federal law or with any 
permissive provision of such law or regulation which does not 
substantially impair the security or right to payment of the 
Bonds, but no amendment or modification shall be made with 
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respect to any Outstanding Bonds to alter the amount, rate or 
time of payment, respectively, of the principal thereof or the 
interest thereon or to alter the redemption provisions thereof 
without the written consent of the Holders of all affected 
Outstanding Bonds; and (f) except as aforesaid, in such other 
respect as may be authorized in writing by the Holders of a 
majority in principal amount (using Accreted Value in the case 
of Capital Appreciation Bonds) of the Bonds Outstanding and 
affected. The written authorization of Bondholders of any 
supplement to or modification or amendment of this Ordinance 
or any Supplemental Ordinance need not approve the particular 
form of any proposed supplement, modification or amendment 
but only the substance thereof. 

ARTICLE X 

CLOSURE OF 1975 ORDINANCE 

SECTION 10.01. Limits on Issuances Under 1975 
Ordinance. After the adoption of this Ordinance, the City 
shall not issue any bonds under the 1975 Ordinance except to 
refund bonds issued under the 1975 Ordinance or to replace 
bonds issued thereunder which have been mutilated, destroyed, 
lost or stolen as provided therein or in substitution for bonds 
issued thereunder upon transfer or exchange as provided 
therein. 

SECTION 10.02. Designation of Refunding Bonds Under 
1975 Ordinance. Any refunding bonds issued under the 1975 
Ordinance shall include in the title of such bonds a designation 
indicating that such bonds relate to the 1975 Ordinance in order 
to distinguish such bonds from Bonds issued under this 
Ordinance. 
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ARTICLE XI 

MISCELLANEOUS 

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

If the City deposits with the Fiscal Agent moneys or 
Qualified Escrow Securities sufficient to pay the principal or 
redemption price of any particular Bond or Bonds becoming 
due, either at maturity or by call for redemption or otherwise, 
together with all interest accruing thereon to the due date, 
interest on such Bond or Bonds shall cease to accrue on the due 
date and all liability of the City with respect to such Bond or 
Bonds shall likewise cease, except as provided in the following 
paragraph. From and after such deposit, such Bond or Bonds 
shall be deemed not to be Outstanding hereunder and the 
Holder or Holders thereof shall have recourse solely and 
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exclusively to the funds so deposited for any claims of 
whatsoever nature with respect to such Bond or Bonds, and the 
Fiscal Agent shall hold such funds in trust for the Holder or 
Holders of such Bond or Bonds. 

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

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

SECTION 11.03. Parties Interested Herein. Nothing in 
this Ordinance expressed or implied is intended or shall be 
construed to confer upon, or to give to, any person or entity, 
other than the City, the Holders of Bonds, the Fiscal Agent, 
and each provider of a Credit Facility, Qualified Swap or 
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Exchange Agreement, any right, remedy or claim under or by 
reason of this Ordinance or any covenants, condition or 
stipulation therefor; and all the covenants, stipulations, 
promises and agreements in this Ordinance by and on behalf of 
the City shall be for the sole and exclusive benefit of the City, 
the Fiscal Agent, the Holders of Bonds and each provider of a 
Credit Facility, Qualified Swap or Exchange Agreement. 

SECTION 11.04. Repeals. All ordinances and parts of 
ordinances heretofore adopted to the extent that the same are 
inconsistent herewith are hereby repealed. 
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CERTIFICATION: This is a true and correct copy of the original 
Bill, Passed by the City Council on April 30, 1998 The Bill 
was Signed by the Mayor on May 8, 1998 

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

Constituting the First Supplemental Ordinance to the General 
Gas Works Revenue Bond Ordinance of 1998 (the "1998 
General Ordinance"); authorizing the Mayor, the City 
Controller and the City Solicitor, or a majority of them, to sell, 
either at public or private sale, Gas Works Revenue Bonds, 
First Series, of the City of Philadelphia, in one or more 
subseries, in the maximum aggregate principal amount of three 
hundred million (300,000,000) dollars (the "First Series 
Bonds"); provided, however, that the aggregate principal 
amount of First Series Bonds authorized to be issued to pay the 
cost of capital projects shall not exceed one hundred million 
(100,000,000) dollars, the aggregate principal amount of First 
Series Bonds authorized to be issued to acquire the headquarter 
building occupied by the Gas Works and owned by the 
Philadelphia Municipal Authority shall not exceed twenty-five 
million (25,000,000) dollars and the aggregate principal amount 
of First Series Bonds authorized to be issued to refund certain 
outstanding Gas Works revenue bonds shall not exceed one 
hundred seventy-five million (175,000,000) dollars; and 
provided further that, if the First Series Bonds are sold at a 
discount, the aggregate principal amount may be increased to 
reflect such discount as long as the aggregate gross proceeds to 
the City from the sale of the First Series Bonds do not exceed 
three hundred million (300,000,000) dollars, plus accrued 
interest, if any; designating that the First Series Bonds are 
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being issued to pay the costs of certain projects and to redeem 
or refund all or a portion of certain outstanding series of Gas 
Works revenue bonds and the application of proceeds of the 
First Series Bonds for such purpose; authorizing the City to 
obtain credit enhancement for the First Series Bonds; 
determining the sufficiency of Gas Works revenues; 
covenanting the separation of Gas Works revenue accounts and 
proceeds of the First Series Bonds from general accounts of the 
City; covenanting the payment of interest and principal on the 
First Series Bonds; authorizing covenants and action in order 
that the First Series Bonds shall not be arbitrage bonds; 
authorizing the First Series Bonds to be issued in book-entry 
form and providing book-entry provisions to apply in such 
case; and providing that this Ordinance is supplemental to the 
1998 General Ordinance and that the provisions of the 1998 
General Ordinance, to the extent not modified, amended or 
superseded by this Ordinance, are applicable. 

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY 
ORDAINS: 

SECTION 1. The Mayor, the City Controller and the City 
Solicitor (the "Bond Committee"), or a majority of them, are 
hereby authorized, on behalf of the City, to borrow, by the 
issuance and sale of Gas Works Revenue Bonds, First Series, of 
the City (the "First Series Bonds"), in one or more subseries 
and with such relative priorities as they deem desirable, 
pursuant to The First Class City Revenue Bond Act of October 
18, 1972, Act No. 234 (the "Act") and the General Gas Works 
Revenue Bond Ordinance of 1998, Bill No. , adopted 
by the City on , 1998 (the "1998 General 
Ordinance"), a sum or sums which in the aggregate shall not 
exceed the principal amount of First Series Bonds authorized to 
be issued hereunder, to be expended as provided in Section 2 of 
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this Ordinance. The First Series Bonds shall be sold at public 
or private sale and shall contain such terms and provisions as 
are determined by a majority of the Bond Committee to be in 
the best interests of the City and are not inconsistent with the 
provisions hereof, of the Act or of the 1998 General Ordinance. 
If a majority of the Bond Committee determines it to be in the 
best interests of the City, the First Series Bonds may be issued 
in book-entry form; and in such event a majority of the Bond 
Committee shall also select a securities depository (the 
"Depository") for the First Series Bonds. If a majority of the 
Bond Committee determines it to be in the best interests of the 
City, the City may obtain credit enhancement for all or a 
portion of the First Series Bonds. A majority of the Bond 
Committee is authorized to take any and all other actions as 
may be necessary or appropriate in connection with the 
consummation of the transactions contemplated herein. 

The First Series Bonds are authorized to be issued 
hereunder in an aggregate principal amount up to three hundred 
million (300,000,000) dollars; provided, however, that the 
aggregate principal amount of First Series Bonds authorized to 
be issued to pay the cost of capital projects (other than the 
following-described building acquisition) shall not exceed one 
hundred million (100,000,000) dollars, the aggregate principal 
amount of First Series Bonds authorized to be issued to acquire 
a building from the Philadelphia Municipal Authority shall not 
exceed twenty-five million (25,000,000) dollars and the 
aggregate principal amount of First Series Bonds authorized to 
be issued to refund certain outstanding series of Gas Works 
revenue bonds shall not exceed one hundred seventy-five 
million (175,000,000) dollars; and provided further that, if any 
of the First Series Bonds are to be sold at discounts which are 
in lieu of periodic interest, the aggregate principal amount of 
First Series Bonds which may be issued hereunder shall be 
increased to reflect such discounts, as long as the aggregate 
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gross proceeds to the City from the sale of the First Series 
Bonds shall not exceed three hundred million (300,000,000) 
dollars, plus accrued interest, if any. 

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

SECTION 2. The First Series Bonds shall be issued for the 
purpose of providing funds for any or all of the following 
purposes: (i) the capital projects included in the capital program 
of the Gas Works as from time to time included in the capital 
budgets of the Gas Works, as approved by City Council, which 
may include, without limitation, (a) the acquisition of land or 
rights therein; (b) the acquisition, construction or improvement 
of buildings, structures and facilities together with their related 
furnishings, equipment, machinery and apparatus; (c) the 
acquisition, construction or replacement of pipes and pipe lines; 
and (d) the acquisition or replacement of property of a capital 
nature for use in the operation, maintenance and administration 
of the Gas Works system of the City; (ii) the refunding of all or 
a portion of the City's outstanding Gas Works Revenue Bonds, 
Twelfth Series, Thirteenth Series, Fourteenth Series and 
Fifteenth Series (the "Prior Bonds"), which were issued under 
the General Gas Works Revenue Bond Ordinance of 1975 (the 
"1975 General Ordinance"); (iii) the acquisition of the building 
currently being leased by the Gas Works from the Philadelphia 
Municipal Authority; (iv) paying the costs of issuing the First 
Series Bonds and any required deposits to the Sinking Fund 
Reserve; and (v) paying any other Project Costs (as defined in 
the Act), which may include, without limitation, the repayment 

LEGISTAR Form ccr • 4 - Printed May 11, 1998 



City of Philadelphia 
Bill No. 980233 Certified Copy 

to any fund of the City or to accounts 'of the Gas Works of 
amounts advanced for Project Costs, and the funding or 
refunding of outstanding bond anticipation notes or other 
obligations of the City issued in respect of Project Costs. 

The City covenants that proceeds of the First Series Bonds 
applicable to the refunding of Prior Bonds will be deposited in 
one or more escrow or similar accounts with the Fiscal Agent 
under and as defined in the 1975 General Ordinance, separate 
and apart from all other accounts of the City or the Gas Works, 
including the Sinking Fund established by the 1975 General 
Ordinance, to be held for the benefit of the holders of the 
applicable refunded Prior Bonds and applied to payment of 
refunded Prior Bonds in accordance with a certificate of the 
Director of Finance or an escrow deposit agreement (as to Prior 
Bonds that are being currently refunded) or an escrow deposit 
agreement (as to Prior Bonds that are being advance refunded). 

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

LEGISTAR Form ccr - 5 - Printed May 11, 1998 



City of Philadelphia 
Bill No. 980233 . Certified Copy 

and deposited in the operating funds of the Gas Works and 
applied as Gas Works Revenues in accordance with Section 
4.02 of the 1998 General Ordinance. 

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

SECTION 3. Based on the report of the Director of 
Finance of the City required by Section 8 of the Act (the 
"Financial Report"), it is hereby determined that the pledged 
Gas Works Revenues (as defined in the 1998 General 
Ordinance) will be sufficient to comply with the rate covenant 
contained in Section 4.03(b) of the 1998 General 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 
1998 General Ordinance. An executed copy of the Financial 
Report is attached hereto as Exhibit B. 

SECTION 4. The City covenants that, as long as any of the 
First Series Bonds shall remain outstanding, all pledged Gas 
Works 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 
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consolidated cash account of the City or any other account of 
the City not held exclusively for Gas Works purposes. This 
covenant shall not be construed to require the establishment of 
any Gas Works account segregated from any other Gas Works 
accounts except as provided in Section 2 hereof or as otherwise 
required by the 1998 General Ordinance. 

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

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

SECTION 7. In the event First Series Bonds are issued in 
book-entry form, the ownership of one fully registered First 
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Series Bond for each maturity, each in the aggregate principal 
amount of such maturity, will be registered in the name(s) 
designated by the Depository. So long as, but only so long as, 
the book-entry only system is applicable to the First Series 
Bonds, the following provisions of this Section 7 shall govern 
as to matters set forth in Section 3 of the 1998 General 
Ordinance. 8 

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

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

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

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

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

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

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

Notwithstanding any other provision of the 1998 General 
Ordinance, so long as the Depository is the registered 
Bondholder of all First Series Bonds, the Depository may 
present notices, approvals, waivers or other communications 
required or permitted to be made by Bondholders under the 
1998 General Ordinance on a fractionalized basis on behalf of 
some or all of the Beneficial Owners. 

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

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

SECTION 9. This Ordinance shall take effect immediately. 
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EXHIBIT A 

CITY SOLICITOR 

April 21, 1998 

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

RE: Philadelphia Gas Works 
Revenue Bonds, First Series 

Dear Council President Street: 

The office of the City Solicitor has reviewed The First Class 
City Revenue Bond Act, the General Gas Works Revenue Bond 
Ordinance of 1998 (the M1998 General Ordinance") and the 
proposed First Supplemental Ordinance thereto (the "First 
Supplemental Ordinance") authorizing the issuance of Gas 
Works Revenue Bonds (1998 General Ordinance), First Series 
(the "Bonds") of the City of Philadelphia in the maximum 
principal amount of $300,000,000 (or, if the Bonds are sold at a 
discount, such greater principal amount as will reflect such 
discount so long as the aggregate gross proceeds to the City do 
not exceed $300,000,000). 

Based on that review, it is my opinion that, under the 1998 
General Ordinance and the First Supplemental Ordinance, the 
registered owners of the Bonds will have no claim upon the 
taxing power or general revenues of the City of Philadelphia, 
nor will they have any lien upon any property of the City of 
Philadelphia other than the Gas Works Revenues (as defined in 
the 1998 General Ordinance) and the funds properly pledged to 
such registered owners pursuant to the terms and conditions of 
the 1998 General Ordinance and the First Supplemental 

LEGISTAR Form ccr • 11 - Printed May 11, 1998 



City of Philadelphia 
Bill No. 980233 t Certified Copy 

Ordinance. 

Sincerely, 

City Solicitor. 
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EXHIBIT B 

OFFICE OF THE 
DIRECTOR OF FINANCE 

April 17, 1998 

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

FINANCIAL REPORT OF THE DIRECTOR OF 
FINANCE 

RE: Philadelphia Gas Works Revenue Bonds, 
First Series 

The Mayor has transmitted to the Council the First 
Supplemental Ordinance (the "First Supplemental Ordinance") 
to the General Gas Works Revenue Bond Ordinance of 1998 
(the "1998 General Ordinance"), authorizing the issuance and 
sale of a maximum principal amount of $300,000,000 (or, if the 
Bonds are sold at a discount, such greater principal amount as 
will reflect such discount, so long as the aggregate gross 
proceeds to the City do not exceed $300,000,000) of Gas 
Works Revenue Bonds (1998 General Ordinance), First Series 
(the "Bonds") of the City of Philadelphia (the "City"). 

In preparation for the issuance of the Bonds, the 
Philadelphia Gas Works, a City-owned utility (the "Gas 
Works") has engaged the firm of Stone and Webster 
Management Consultants, Inc. of New York, New York ("Stone 
and Webster") to (i) investigate the physical properties included 
in the Gas Works and the accounts and records of the Gas 
Works; (ii) review the capital program of the Gas Works; and 
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(iii) compile relevant data upon which to make projections to 
determine whether the revenues of the Gas Works are and will 
be sufficient to satisfy the tests of adequacy required by Act No. 
234 of October 18, 1972, known as The First Class City 
Revenue Bond Act (the "Act"), and the 1998 General 
Ordinance. 

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

The Engineering Report forms the basis for the statements 
and opinions contained in this financial report. The 
Engineering Report has been reviewed by the Gas Works. 

, The following statements and opinions are made in 
compliance with Section 8 of the Act and Section 4.03(a) of the 
1998 General Ordinance: 

(i) The Bonds are to be issued in respect of capital costs of 
the Gas Works incurred or to be incurred for the purpose of (a) 
acquiring and constructing the capital improvements included in 
the capital program of the Gas Works as from time to time 
included in the capital budgets of the Gas Works, as approved 
by City Council, which may include, without limitation (1) the 
acquisition of land or rights therein; (2) the acquisition, 
construction or improvement of buildings, structures and 
facilities together with their related furnishings, equipment, 
machinery and apparatus; (3) the acquisition, construction or 
replacement of pipes and pipe lines; and (4) the acquisition or 
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replacement of property of a capital nature for use in the 
operation, maintenance and administration of the Gas Works; 
(b) the refunding of all or a portion of the City's outstanding 
Gas Works Revenue Bonds, Twelfth Series, Thirteenth Series, 
Fourteenth Series and Fifteenth Series, which were issued 
under the General Gas Works Revenue Bond Ordinance of 1975 
(the "1975 General Ordinance"), as shall be determined by the 
City's Director of Finance (the "Refunded Bonds"); (c) the 
acquisition of the headquarters building currently being leased 
by the Gas Works from the Philadelphia Municipal Authority; 
(d) paying the costs of issuing the Bonds and making any 
required deposits to the Sinking Fund Reserve; (e) paying any 
other Project Costs (as defined in the Act), which may include, 
without limitation, the repayment to any fund of the City or to 
accounts of the Gas Works of amounts advanced for Project 
Costs, and the funding or refunding of outstanding bond 
anticipation notes or other obligations of the City issued in 
respect of Project Costs. 

(ii) The revenues pledged for the payment of the Bonds will 
be all operating and nonoperating revenues of the Gas Works 
derived from its activities and assets involved in the supply, 
manufacture, storage and distribution of gas, including all 
rents, rates and charges imposed or charged by the Gas Works 
upon the owners or occupants of properties connected to, and 
upon all users of, gas distributed by the Gas Works and all 
other revenues derived therefrom and all other income derived 
by the City from the Gas Works (the "Gas Works Revenues"). 

(iii) Assuming not more than $300,000,000 of Bonds are to 
be issued, amortizing no more than 30 years, at an average 
interest rate not exceeding 7.5 percent, I find that with the rates 
currently in effect and on the basis of estimated future financial 
operations of the Gas Works, as detailed in the Engineering 
Report, the Gas Works will, in my opinion, yield pledged Gas 
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Works Revenues over the amortization period of the Bonds 
sufficient to meet the payment and/or deposit requirements of 
(a) all expenses of operation, maintenance, repair and 
replacement of the Gas Works; (b) all reserve or special funds 
required to be established and maintained out of Gas Works 
Revenues; (c) the principal of and interest on all revenue bonds 
issued under the 1998 General Ordinance and under the 1975 
General Ordinance, as the same shall become due and payable; 
and (d) any State taxes assumed by the City to be paid on such 
bonds and also to provide such coverage on such bonds as 
prescribed by the 1998 General Ordinance. 

(iv) The Gas Works Revenues forming the basis for the 
statements set forth in clause (iii) above comply with the 
requirements of the definition of "Project Revenues" contained 
in Section 2 of the Act. 

(v) Based on their investigations, Stone and Webster have 
found that the Gas Works is in good operating condition and 
that adequate steps are being taken to maintain it in good 
operating condition. 

For the purpose of the opinion expressed in clause (iii) 
above, you are advised that no State taxes on any of such bonds 
have been or are being assumed by the City. 

Respectfully submitted, 

Ben Hayllar 
Director of Finance. 
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CERTIFICATION: This is a true and correct copy of the original 
Bill, Passed by the City Council on April 30, 1998 The Bill 
was Signed by the Mayor on May 8, 1998 

Marie B. Hauser 
Chief Clerk of the City Council 
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City of Philadelphia 

( Bill No. 990286 ) 

AN ORDINANCE 

Constituting the Second Supplemental Ordinance to the General 
Gas Works Revenue Bond Ordinance of 1998 (the ',1998 
General Ordinance"); authorizing the Mayor, the City 
Controller and the City Solicitor, or a majority of them, to sell, 
either at public or private sale, Gas Works Revenue Bonds 
(1998 General Ordinance), Second Series, of the City of 
Philadelphia, in one or more subseries, in the maximum 
aggregate principal amount of one hundred fifteen million 
(115,000,000) dollars (the "Second Series Bonds"); provided, 
however, that, if the Second Series Bonds are sold at a 
discount, the aggregate principal amount may be increased to 
rcllcct such discount as long as the aggregate gross proceeds to 
the City from the sale of the Second Series Bonds do not exceed 
one hundred fifteen million (115,000,000) dollars, plus accrued 
interest, if any; designating that the Second Series Bonds are 
being issued to pay the costs of certain projects of the 
Philadelphia Gas Works (the "Gas Works") and the application 
of proceeds of the Second Series Bonds for such purpose; 
authorizing the City to obtain credit enhancement for the 
Second Scries Bonds; determining the sufficiency of Gas Works 
revenues; covenanting the separation of Gas Works revenue 
accounts and proceeds of the Second Series Bonds from general 
accounts of the City; covenanting the payment of interest and 
principal on the Second Series Bonds; authorizing covenants 
and action in order that the Second Scries Bonds shall not be 
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arbitrage bonds; authorizing the Second Series Bonds to be 
issued in book-entry form and providing book-entry provisions 
to apply in such case; and providing that this Ordinance is 
supplemental to the 1998 General Ordinance and that the 
provisions of the 1998 General Ordinance, to the extent not 
modified, amended or superseded by this Ordinance, are 
applicable. 1 

THE COUNCIL OF THE CITY OF PHILkDELPIJIA HEREBY 
ORDAINS: 'i 

SECTION 1. The Mayor, the City Controller and the City 
Solicitor (the "Bond Committee"), or a majority of them, are 
hereby authorized, on behalf of the City, to borrow, by the 
issuance and sale of the City's Gas Works Revenue Bonds 
(1998 General Ordinance), Second Series (the "Second Series 
Bonds"), in one or more subseries and with such relative 
priorities as they deem desirable, pursuant to The First Class 
City Revenue Bond Act of October 18, 1972, Act No. 234 (the 
"Act") and the General Gas Works Revenue Bond Ordinance of 
1998, Bill No. 980232 (approved May 8, 1998) (the "1998 
General Ordinance"), a sum or sums which in the aggregate 
shall not exceed the principal amount of Second Series Bonds 
authorized to be issued hereunder, to be expended as provided 
in Section 2 of this Ordinance. The Second Series Bonds shall 
be sold at public or private sale and shall contain such terms 
and provisions as are determined by a majority of the Bond 
Committee to be in the best interests of the City and are not 
inconsistent with the provisions hereof, of the Act or of the 
1998 General Ordinance. If a majority of the Bond Committee 
determines it to be in the best interests of the City, the Second 
Series Bonds may be issued in book-entry form; and in such 
event a majority of the Bond Committee shall also select a 
securities depository (the "Depository") for the Second Series 
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Bonds. If a majority of the Bond Committee determines it to be 
in the best interests of the City, the City may obtain credit 
enhancement for all or a portion of the Second Series Bonds. A 
majority of the Bond Committee is authorized to take any and 
all other actions as may be necessary or appropriate in 
connection with the consummation of the transactions 
contemplated herein. 

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

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

SECTION 2. The Second Series Bonds shall be issued for 
the purpose of providing funds for any or all of the following 
purposes: (i) the capital projects included in the capital program 
of the Gas Works as from time to time included in the capital 
budgets of the Gas Works, as approved by City Council, which 
may include, without limitation, (a) the acquisition of land or 
rights therein; (b) the acquisition, construction or improvement 
of buildings, structures and facilities together with their related 
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furnishings, equipment, machinery and apparatus; (c) ihe 
acquisition, construction or replacement of pipes and pipe lines; 
and (d) the acquisition or replacement of property of a cnpiml 
nature for use in the operation, maintenance and administration 
of the Gas Works system of the City; (ii) paying the costs of 
issuing the Second Series Bonds and making any required 
deposit to the Sinking Fund Reserve; and (iii) paying any other 
Project Costs (as defined in the Act), which may include, 
without limitation, the repayment to any fund of the City or to 
accounts of the Gas Works of amounts advanced for Project 
Costs, and the funding or refunding of outstanding bond 
anticipation notes or other obligations of the City issued in 
respect of Project Costs. 

The City covenants that the proceeds of the Second Series 
Bonds which remain available for the payment of the costs of 
the capital improvements, after payment of the financing costs, 
the required payment into the Sinking Fund Reserve and the 
repayment to the City and the Gas Works of amounts previously 
advanced for Project Costs or for the funding or refunding of 
bond anticipation notes or other obligations as described above, 
shall be deposited and held in and disbursed from one or more 
unsegregated accounts of the Gas Works which shall be separate 
and apart from and not commingled with the consolidated cash 
account of the City or any other account of the City not held 
exclusively for Gas Works purposes. This covenant shall not 
be construed to require the establishment of any Gas Works 
account segregated from any other Gas Works accounts. All 
interest and income earned on the investment of such proceeds 
(except for amounts to be rebated to the United States) pending 
expenditure for the aforesaid purposes may be transferred to 
and deposited in the operating funds of the Gas Works and 
applied as Gas Works Revenues in accordance with Section 
4.02 of the 1998 General Ordinance. 
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SECTION 3. Based on ihe report of the Director of 
Finance of the City required by Section 8 of the Act (the 
"Financiaf Report"), it is hereby determined that the pledged 
Gas Works Revenues (as defined in the 1998 General 
Ordinance) will be sufficient to comply with the rate covenant 
contained in Section 4.03(b) of the 1998 General 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 
1998 General Ordinance. An executed copy of the Financial 
Report is attached hereto as Exhibit B. 

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

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

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

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

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

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

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

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

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

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

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

Notwithstanding any other provision of the 1998 General 
Ordinance, so long as the Depository is the registered 
Bondholder of ail Second Series Bonds, the Depository may 
present notices, approvals, waivers or other communications 
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required or permitted to be made by Bondholders under the 
1998 General Ordinance on a fractionalized basis on behalf of 
some or all of the Beneficial Owners. 

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

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

SECTION 9. This Ordinance shall take effect immediately. 
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CERTIFICATION: This is a true and correct copy of the original 
Bill, Passed by the City Council on May 21, 1999 The Bill was 
Signed by the Mayor on May 31, 1999 

Marie:B. Hauser 
Chief Clerk of the City Council 
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(Bill No. 990810) 

AN ORDINANCE 

Constituting the Third Supplemental Ordinance to the General 
Gas Works Revenue Bond Ordinance of 1998 ("1998 General 
Ordinance"); authorizing the Director of Finance, on behalf of 
the City, to enter into a Qualified Swap Agreement, as defined 
in the 1998 General Ordinance, with respect to the City's Gas 
Works Revenue Bonds (1998 General Ordinance), First Series 
B of 1998 ("Series 1998B Bonds"); applying the provisions of 
Section 4.02 of the 1998 General Ordinance, including the 
grant therein of a security interest in Gas Works revenues, to 
such Qualified Swap Agreement; covenanting to make the 
payments under such Qualified Swap Agreement in accordance 
with the provisions of the 1998 General Ordinance and 
confirming the covenants of the City in the 1998 General 
Ordinance with respect to such Qualified Swap Agreement; 
authorizing the Director of Finance and other officers of the 
City to take such other actions as may be necessary or 
appropriate to enter into such Qualified Swap Agreement and to 
effectuate the transactions contemplated thereby; and providing 
that this Ordinance is supplemental to the 1998 General 
Ordinance and that the provisions of the 1998 General 
Ordinance, to the extent not modified, amended or suspended 
by this Ordinance, are applicable. 
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THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY 
ORDAINS: 

SECTION 1. The Director of Finance is hereby authorized 
to enter into an option and interest rate swap transaction 
consisting of a Master Agreement, Schedule and Confirmation 
("1999 Swap"), collectively constituting a Qualified Swap 
Agreement, as such term is defined in the General Gas Works 
Revenue Bond Ordinance of 1998 ("1998 General Ordinance"), 
with respect to the City's Gas Works Revenue Bonds (1998 
General Ordinance), the First Series B of 1998 ("Series 1998B 
Bonds"), as authorized and permitted pursuant to Section 3.09 
of the 1998 General Ordinance. The 1999 Swap shall be in a 
notional amount not to exceed $103,550,000 (the outstanding 
aggregate principal amount of the Series 1998B Bonds), 
amortizing in accordance with the principal amortization 
schedule of the Series 1998B Bonds. The 1999 Swap shall be 
entered into with a Qualified Swap Provider, as such term is 
defined in the 1998 General Ordinance. 

SECTION 2. (a) In accordance with and as permitted by 
Section 4.02 of the 1998 General Ordinance, the pledge and 
grant of a lien on and security interest in all Gas Works 
Revenues, all accounts, contract rights and general intangibles 
representing the Gas Works Revenues and all funds and 
accounts established under the 1998 General Ordinance (except 
for the Sinking Fund and the Sinking Fund Reserve), and in 
each case, the proceeds of the foregoing, shall be for the benefit 
of the provider of the 1999 Swap and the provider of a Credit 
Facility securing any payments of the City to be made pursuant 
to the 1999 Swap ("Swap Credit Facility"). 

(b) All of the provisions of Section 4.02 of the 1998 
General Ordinance relating to Qualified Swaps, except to the 
extent limited by Section 2(a) hereof with respect to the Sinking 
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Fund and the Sinking Fund Reserve, shall apply to the 1999 
Swap and to payments due from the City to the providers of the 
1999 Swap and the Swap Credit Facility, respectively. 
Payments to .a provider of a Swap Credit Facility shall have the 
same priority as the corresponding payments under the 1999 
Swap secured by such Swap Credit Facility. The provider of 
the 1999 Swap and the provider of a Swap Credit Facility shall 
have no right or claim at any time to amounts on deposit in the 
Sinking Fund or the Sinking Fund Reserve. 

(c) All of the provisions of Section 4.03(b) of the 1998 
General Ordinance relating to Qualified Swaps shall apply to 
the 1999 Swap and to the Swap Credit Facility. For the 
purpose of complying with the provisions of Section 4.03(b) of 
the 1998 General Ordinance, the City shall be entitled to 
assume that the rate applying to floating rate payments to be 
made under the 1999 Swap will be equal of (i) if the option in 
the 1999 Swap is exercisable, the daily weighted average of the 
BMA Municipal Swap Index (or its successor index) for the 
180-day period ending on the day prior to the calculation date, 
and (ii) if the option in the 1999 Swap has been exercised, the 
average floating rate on the 1999 Swap during the period of 
twenty-four consecutive calendar months immediately preceding 
the date of calculation or during such shorter period that such 
floating rate payments have been payable. 

SECTION 3. This Ordinance is supplementary to the 1998 
General Ordinance, as supplement by the First Supplemental 
Ordinance (Bill No. 980233) enacted by City Council on April 
30,1998 and approved by the Mayor on May 8, 1998 ("First 
Supplemental Ordinance"), which First Supplemental Ordinance 
authorized the issuance of the Series 1998B Bonds, and is 
enacted pursuant to Section 3.09 and Section 9.01(b) of the 
1998 General Ordinance. All sections, of the 1998 General 
Ordinance as supplemented by the First Supplemental 
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Ordinance, nol modified, amended or superseded by this 
Ordinance, are applicable to the 1999 Swap and the Swap 
Credit Facility and are hereby ratified and confirmed in all 
respects. All definitions of terms contained in the 1998 General 
Ordinance shall apply to such terms in this Ordinance. 

SECTION 4. The Director of Finance i^hereby authorized 
to execute and deliver the 1999 Swap, consisting of a Master 
Agreement, Schedule and Confirmation,)! c o n t a i n i n g s u c ^ 
provisions as the City Solicitor shall advise ind the Director of 
Finance shall approve, consistent with the terms of this 
Ordinance and the 1998 General Ordinance. The Director of 
Finance and all other proper officials of the City are hereby 
authorized, jointly and severally, on behalf oTthe City, to 
execute all documents and to take all actions, including the 
filing of Uniform Commercial Code financing statements, as 
may be necessary or appropriate in order to effectuate the 1999 
Swap and the Swap Credit Facility. 

SECTION 5. This Ordinance shall take effect immediately. 
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CERTIFICATION: This is a true and correct copy of the original 
Bill, Passed by the City Council on December 16, 1999 The 
Bill was Signed by The Mayor on December 2 1 , 1 9 9 9 

Marie B. Hauser 
Chief Clerk of the City Council 
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OTS - RR-5 1975 ORDINANCE 

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

Bond Ordinance and Related Ordinances 

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

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

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

i . Bill No. 1871 approved by the Mayor on May 30, 1975, authorizing 
generally the issuance and sale of Gas Works Revenue Bonds as specified 
by supplemental ordinances (hearing held May 21, 1975); as amended by 
Ordinance of City Council approved July 26, 1979 - Bill No. 2068 
(hearing held June 27, 1979), Ordinance of City Council approved July 31, 

, 1980 - Bill No. 274 (hearing held July 21, 1980), Ordinance of City 
Council approved September 22, 1982 - Bill No. 1316 (hearing held June 
16, 1982, Ordinance of City Council approved May 17, 1985 -Bi l l No. 

' 534 (hearing held May 8, 1985) and Ordinance of City Council approved 
January 28, 1993 - Bill No. 379 (hearing held January 12, 1993) (referred 
to hereafter collectively as "1975 General Ordinance Bills")-

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

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

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

d. Prior to the enactment of Bill No. 990285, the Director of Finance of the City of 
Philadelphia (the chief fiscal officer of the City of Philadelphia), in accordance 



with Section 8 of The First Class City Revenue Bond Act. Act. No. 234, approved 
October 18, 1972 (the "Revenue Bond Act"), filed with Council the following 
documents: 

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

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

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

Chief Clerk of the Council of the 
City of Philadelphia 

(SEAL) 

Dated: June23,T999 

-2-



488 

1 

rt 

fi 

Approved for the City of Philadelphia as :o correc;ness 
and for^i: 

3y 
City Soiie-.zor 

£ 1 0 u n m a n . 
( B r a c a v u l : n * . t » i * CBSltrf d t M M . 

Approved the thinieih day oi* May, A.D. 1975. 

FRANK L. ?AZZO. 
Mayor of Phiiadei'phia. 

tin M*. :i?o 

' A N O I O I N A N C I 

Author:r:n?. ^eneraUy. :he issuance and sale by the City of 
Gas Works Revenue 3onds of :he City of Phiiadeiphia 
prescnbint' the form of bonds, their execution, transfer 
exchange, payment and redemption, prescribing the con 
ditions precedent to the issue of specinc series of bonds 
including: a supplemental authorizing ordinance, pled? 
ing the revenues of the Gas Works of the City as security 
adopting a rate covenant, and directing the Gas Com 
mission to impose rates sufficient to comply therewith 
decimating a fiscal agent and sinking fund depositary 
establishing a Sinking Fund, including a Sinking Fund 
Reserve, and providing for its management, providing 
remedies upon default, and for amendments and modifi­
cations. 

•» 
• i 
• i 

r* 

M 

The Couvcil of the City of Phiiadeiphia hereby ordains: 

SECTION l . 

ARTICLE 1 
AUTHORIZATION. SCOPE AND PURPOSE— 

SHORT TITLE 

This Ordinance is enacted pursuant to the provisions of 
The First Class City Revenue Bond Act approved October 
18. 1972 (Act No. 234, 53 P.S. §15901 to 15924) for the 
purpose of authorizing the issuance from time to time of 

: I 
- 1 
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gaj works revenue Bonds of the City :o be secured by a 
pledge of the revenues of the Gas Works of the City, in 
such principal amounts as ihall from time co time be au­
thorized by further ordinance of the Council as more par­
ticularly hereinafter set forth. This Ordinance snail be 
known as the General Gas Works Revenue Bond Ordinance 
of 1975. 

SECTION 2. 

ARTICLE I I 
DEFINITIONS AND OTHER PROVISIONS OF 

GENERAL APPLICATION 

SECTION 2.01. De/iniiiona. For all purposes of" this Ordi­
nance and any ordinance suppiemenul hereto, except as 
othenvise expressiy provided or unless the content otherwise 
requires: 

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

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

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

Citv means the City of Philadelphia, Pennsylvania. 

City Charges means the proportionate charges, if any, 
for services performed for the Gas Works of the City by 
ail officers, departments, boards 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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expenses of the Gas Commission, and also means the base 
payments :o :he City contained in the Agreement between 
the City and the Manager and all 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 Phiia­
deiphia Home Rule Charter. 

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

Fiscal Year means the fiscal year oi" -Jie City. 

Gas Works means al! property, real and persona!, owned 
by Lhe City and used in the acquisition or manufacture, 
storage and distribution of natural, Hquined. synthetic or 
manufactured gas or in the maintenance, management or 
administration thereof, and also means, as the context may 
require, the business entity managed by the Manager. 

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

.Vet Overating tz-pensex means Operating Expenses ex­
clusive of City Charges. 

Operating Ezpenses means all costs and expenses of the 
Gas Works necessary and appropriate to operate and main­
tain the Gas Works in good operable condition during each 
fiscal year of the City, and shall include, without limitation, 
the Manager's fee. salaries and wages, purchases of service 
by contract, costs of materials, supplies and expendable 
equipment, maintenance costs, costs of any property or the 
replacement thereof or for any work or project, related to 
the Gas Works, which does not have a probable useful life 
of at least five years, pension and welfare plan and work-
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men's compensation requirements, provision for ciaims, 
refunds and uncollectible receivables and for City Charges, 
all in accordance with generally accepted municipal account­
ing principles consistently applied, but shall exclude depre­
ciation and interest and 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 4.03. 

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

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

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

Sinking Fund Reserve means the Sinking Fund Reserve 
established by Section S.04. 

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

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

SECTION 2.03. Descriptive Headings. The,, descriptive 
headings of the several articles and sections o f this Ordi-
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nance are inserted for convenience only and snail net COHW 
trol or affect the meaning or construction of any of its 
provisions. ^ 

SlCTJON 2.04. Severabuity. In case anŷ one or more at: 
the provisions contained in this Ordinance'or in any 3ondl 
or coupon issued pursuant hereto shall for any reason be 
held to be invalid, illegal or unen/orceablaj in any reapectr. 
such invalidity, illegality or unenforceability shall not aifecl 
any other provisions of this Ordinance or of said Sonds or 
coupons, and this Ordinance or said Bonds or couponŝ  
shall be construed and enforced as if such invalid, illegai" 
or unenforceable provisions had never been contained1 

therein. 

SECTION 3. 

ARTICLE III 
CONCERNING THE BONDS 

SECTION 3.01. Forms GeneraUy. All Bonds, and the cou­
pons, if any, appertaining thereto, shall be in substantiaUy 
the forms set forth in this Article, with such appropriate 
insertions, omissions, substitutions and other variations aa 
are required or permitted by this Ordinance, and may be 
designated as of such Series by date, number, letter or 
otherwise and may also have such individual letters, iden­
tifying numbers or other marks, and such descriptive pan­
els, registration panels, legends or endorsements placed: 
thereon, as may, consistently with this Ordinance and the 
Act, be determined by the Director of Finance. The Bonds*, 
may also have printed thereon or on the reverse thereof the 
text of an approving legal opinion with respect thereto and' 
an appropriate certificate aa to its correspondence with aa 
executed counterpart may be included on the face or on th« 
reverse of the Bonds. Any portion of the text of any Bondl 
may be set forth on the reverse thereof with an appropriate 
reference on the face of the bond. 

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

COMMONWEALTH OF PENNSYLVANIA 
CITY OF PHILADELPHIA 

GAS WORKS REVENUE BOND 

[Numerical Designation] 5 

[Series Designation] 

[Interest Rate: fo Semi-annual Interest 5 ] 

The City of Philadelphia. Pennsylvania {the City), for 
valut 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 lhall 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 
Rtvinue Bond Ordinance of 1975 (Ordinance No. 
approved , 1975) of the City (the 1975 
Ordinance) but solely therefrom and not otherwise, upon 
surrender hereof, the principal sum of 
Dollirs ($ ), and the pay interest on such prin­
cipal amount in like money, but solely from said rentals, 
revenues and moneys aforesaid, to the registered owner by 
check or draft mailed to the registered owner at his address 
M It appears on the bond register, from the interest pay­
ment date next preceding the date hereof, unless the date 
horwf shall be an interest payment date, in which case 
from the date hereof, initially on 
md thereafter on each subsequent and 

until payment of such principal amount, or 
previsions therefor, shall have been made upon redemption 
Of At or after maturity, at the annual rate shown hereon. 
Th# principal of and interest on this bond and the premium, 
if My. payable upon redemption are payable at the prin-
tftpftl Philadelphia office of N . 
Ymtf Agent of the City, in Philadelphia, Pennsylvania, or 
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at th« principal off.ce of any succaaaor Fiscal Agent ap­
pointed under Jie 1975 Ordinance. 

This Bond is one of a duly authorized issue of bonds of 
the City designated as its Gas Works Hevenue Bonds of the 
Series designated hereon (the Bonds), limited in aggregate 
principal amount to I issued or to be iasued pur­
suant to The First Class City Revenue Bond Act (Act No. 
234 of the Pennsylvania General Assembly approved Octo­
ber 18. 1972, 33 P.S. 315901) (the Act) under the 1975 
Ordinance and suppiemental ordinance dated. 
The Bonds, together with all previous bonds of the City, if 
any, issued under the 1975 Ordinance and under previous 
supplemental ordinances and together with all bonds of the 
City hereafter issued under the 1975 Ordinance and all sub­
sequent supplemental ordinances, are and will be equally 
and ratably secured under the 1975 Ordinance by a pledge 
of all the rents, rates and charges imposed or charged by 
the City for the use of or services rendered by the Gas 
Works of the City and of certain other moneys derived from 
the Gas Works and from the investment of such revenue. 
The 1975 Ordinance requires such revenues to be applied 
in order of priority to net operating expenses, sinking fund 
payments required by the 1975 Ordinance, payment of gen­
eral obligation bonds of the City adjudged to be self-
liquidating from Gas Works revenues, debt service on other 
general obligation bonds issued for the Gas Works, City 
charges and any other proper purpose of the City. 

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

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

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

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

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

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

- c 
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sion or inheritance taxes or any other taxes not levied di­
rectly on this Bond, the receipt of income therefrom, or the 
realization of gains on the sale thereof. 

a 
The City and the Fiscal Agent may treat the person in 

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

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

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

I t is hereby certified that all conditions, acts and things 
required to exist, happen and be performed under the Act 
and under the 1975 Ordinance precedent to amf in the issu-
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ance of this 3ond. exist, have happened and have been per-
formed, and that the issuance and delivery of this 3ond 
have been duly authomed by Ordinance of the City duly 
adopted. 

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

CITY OF 
PHILADELPHIA 

3y 
Fiscal Agent 

Countersigned and Attested By 
by (Facsimile Signature) Authorized Officer 

City Controller By 
Authorized Officer 

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

(Form of Coupon Bond) 
UNITED STATES OF AMERICA 

COMMONWEALTH OF PENNSYLVANIA 
CITY OF PHILADELPHIA 

GAS WORKS REVENUE BONDS 

(Numerical Designation) % 

(Series Designation) 

% 

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

Dollars (5 ), and to pay interest on such 
principal amount in like money, but solely from aaid rentals, 
revenues and moneys aforesaid, from i e date hereof in­
itially on and thereafter on each subsequent 

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

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

This Bond is one of a duly authorized issue of bonds of 
the City designated as its Gas Works Revenue Bonds of 
the series designated hereon (the Bonds), limited in aggre­
gate principal amount to S , issued or to be issued 
pursuant to The First Class City Revenue Bond Act (Act 
No. 234 of the Pennsylvania General Assembly approved 
October 18. 1972. 53 P.S. §15901) (the Act) under the 1975 
Ordinance and supplemental ordinance dated 

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

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

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

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

(here insert specific provisions with respect to redemp­
tion, including, if applicable, mandatory redemption) 
If less than an entire year's maturity is to be redeemed at 

any particular time, the Bonds or portions thereof to be 
redeemed shall be chosen by the Fiscal Agent by lot 

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

This Bond is transferable by delivery unless registered 
as to principal in the name of the owner on the bond register 
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of the City to be kept for that purpose at the principal 
Phiiadeiphia Office of the Fiscal .-igent, such registration 
to be noted hereon by the Fiscal Agent on behalf of the City. 
After such registration no transfer ahall be valid unless 
made by the registered owner in person or by his duly 
authorized attorney and similarly noted uporrsaid bond reg­
ister and hereon. This 3ond, however, maT»;be discharged 
from registration by being in like manner\transferred to 
bearer, and thereupon transferability by delivery shall be 
restored after which this Bond may again from time to time 
be registered or made transferable by delivery aa before. 
Such registration, however, shall not aiTect the negotiability 
of the coupons for interest hereto attached, which shall al­
ways continue, to be payable to bearer and to be transfer­
able by delivery. 

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

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

- 1 
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ahall not sxtend to the underwriting prorits or to gift, 
succession or inheritance taxes or any other taxes not levied 
directly on this Bond, the receipt of income therefrom, or 
the realization of gains on the sale thereof. 

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

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

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

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

IN WITNESS WHEREOF. The City of Philadelphia has 
caused this Bond to be properiy executed by ita Fiscal 
Agent by two duly authorized officers thereof, and the fac­
simile of the seal of the City of Philadelphia to be imprinted 
hereon, and to be duly countersigned and attested by a 
facsimile signature of the City Controller, and has also 
caused the coupons hereto attached to be authenticated with 
the facsimile signature of the City Controller, aa of 

Countersigned and 
Attested by CITY OF PHILADELPHIA 

(Facsimile Signature) By 
City Controller Fiscal Agent 

By 
Authorized Officer 

By 

Authorized Officer 

(Form of Coupon) 

Coupon No. % 
On , the City of Philadelphia 

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

, dated aa of . 
and numbered. 

CITY OF PHILADELPHIA 

By 
City Controller 
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SECTION 3.04. GtrTKrai Form, Content arid Payment of 
Bonds. Bonds shall be generally designated aa Gaa Works 
Revenue Bonds of the City and ahail be issued in auch 
series and within such aeries in such subseries as the City 
may from time to time determine. The aggregate principal 
amount of Bonds which may be issued, authenticated and 
delivered under this Ordinance is unlimited, but prior to 
issuance of each Series of Bonds, the City shall adopt a 
Supplemental Ordinance authorizing such Series. 

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

The principal of and interest on (except the final install­
ment of principal and the interest then payable) and the 
principal, premium, if any, and accrued interest payable 
upon partial redemption with respect to, all fully registered 
installment Bonds, and the interest payable in respect of 
fully registered Bonds, shall be payable by check or draft 
of the Fiscal Agent mailed to the registered owner of auch 
Bonds at the address of such owner aa it appears upon the 
bond register, and the records of the Fiscal Agent shall be 
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conclusive is to such p&yment and shall bind such owner, 
his successors and assigns whether or not such payment be 
noted on such 3ond. Except as aforesaid, the principal of 
all Bonds, the premium, if any, payable upon redemption 
thereof, and the interest on ail coupon Bonds payable at 
or prior to maturity, ahall be payable in lawful money of 
the United States of America at the principal Philadelphia 
office of the Fiscal Agent in Philadelphia. Pennsylvania, or 
at the principal office of a paying agent designated in such 
Bonds, but with respect to such principal, only upon presen­
tation and surrender of such Bonds, or with respect to 
interest payable at or prior to maturity of juch coupon 
Bonds, only upon presentation and surrender of the respec­
tive coupons for interest, except as otherwise herein pro­
vided with respect to mutilated, destroyed, lost or stolen 
Bonds or coupons. 

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

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

SECTION 3.05. £egutratum of Bonds, Hepistrar, 3tmd 
Register. The City shall keep or cause to be kept at the 
principal Philadelphia office of the Fiscal Agent, books for 

1 
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the registration and transfer of Bonds entitled to registra­
tion and transfer; and the City will register or transfer or 
cause to be registered or transferredjtherein. as hereinafter 
provided and under such reasonable^ regulations as may be 
prescribed by the Director of Finance, any Bonds entitled 
to be so registered or transierred^'upon presentation for 
such purpose. The Fiscal Agent isi hereby appointed the 
registrar of the City for the purpose of registering, trans­
ferring and exchanging the Bonds. The books kept pursuant 
to this Section are herein and in the Bonds referred to as 
the bond register. 

SECTION 3.06. Boruis ars .Vejotiable Instruments. The 
Bonds shall have the quaiities of negotiable instruments 
under the law merchant and the !awa pertaining to negoti­
able instruments of the Commonwealth of Pennsylvania. 
subject to the provisions for registration and transfer con­
tained in Section 3.07 and 3.08 and in the Bonds. 

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

SECTION 3.08. Registration and Transfer of Fully Regis­
tered Bonds. The names and addresses of the registered 
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owners of sJl fully registered Sonds together with 2 brief 
description 01 the Bonds so registered shall be recorded in 
the bond register. Any fully registered Bond may be trans­
ferred at the principal Philadelphia office of the Fiscal 
Agent or surrendered for transfer at the principal office of 
one of the paying agents designated in such Bond, upon 
surrender of such Bond accompanied by delivery of a 
written instrument of transfer in form approved by the 
Director of Finance, duiy executed by the registered owner 
of such Bond or his duly authorized attorney, and therê  
upon the City and the Fiscal Agent shall execute in the 
name of the transferee or transferees, and the Fiscal Agent 
shall deliver, a new fully registered Bond, or new fully reg­
istered Bonds, of like form, of the same Series, bearing the 
same rate of interest, of the same maturity, and for the 
same aggregate principal amount. 

SECTION 3.09. Exchange of Bonds. All Bonds of any 
Series issued hereunder shall be exchangeable for like Bonds 
of different authorized denominations or for Bonds in dif­
ferent form of the same Series, as the case may be, and, in 
each case, in the same aggregate principal amount, matur­
ing on the same dates and bearing the same rate of interest 
as the Bonds to be exchanged, all in the manner herein­
after provided. The holder of any bearer coupon Bond or 
Bonds or the registered owner of any registered Bond or 
Bonds desiring to exchange such Bond or Bonds shall sur­
render (or. in the case of registered Bonds, shall cause his 
attorney thereunto duly authorized to surrender) such 
Bond or Bonds in negotiable form or, as the case may be. 
accompanied by an appropriate instrument of transfer, 
together with ail unmatured coupons appertaining to cou­
pon Bonds so surrendered, at the principal Philadelphia 
office of the Fiscal Agent or at the principal office of one of 
the paying agents designated in the Bonds, together with 
a written request for exchange, in form approved by the 
Director of Finance, setting forth the form of Bond or 
Bonds requested to be issued in exchange, the denomination 
br denominations thereof and, if to be issued in partial or 
fully registered form, the person or persons in whose name 



509 

^ -rich i '3 r i e I 

* be 

rnciP«i a*" « f 

pch 3ond. upon 
- ieiivery 1 

U^ved by the 
^stereo owner 
^ a n d -Jiere-
txecute :n *Jie 

rucil Agent 
n eir fully reg-

beir:ng the 
ind :or the 

Bonds of my 
• for like 3onds 
r Sonds in dif-
Bty be. and. in 
f—*nt. matur-

,f interest 
Banner herein-
mpon 3onH or 
<ered 3ond or 
nds ahall sur-
ihail cause his 
rrtnderj luch 
I aue may be. 
* of transfer, 
faining to cou-
^ ?hilide!phia 
At'of one of 
^wher with 

by the 
* rf Bond or 
^wcmirution 
• l a »niii or 
k ^ n . m e 

such Bonds are to be registered. Thereupon and subject to 
the provisions of Section 3.10. the City and the Fiscal 
Agent shall execute and deliver to the persons thereunto 
entitled a new Bond or new Bonds in the form requested in 
authorized denominations aggregating the principal amount 
of the Bond or Bonds surrendered, maturing as to principal 
on the same date or dates, bearing the same rate of interest, 
and bearing the same designation as to aeries. All fully 
registered Bonds issued in exchange for Bonds of any 
series shall be dated on the date of issuance thereof and 
shall bear interest from the date from which interest was 
initially payable with respect to such Series or from the 
next preceding interest payment date of such Series, which­
ever is later, or. if the date of authentication shall be an 
interest payment date of such Series, from such date. All 
coupon Bonds issued in exchange for Bonds of any Series 
shall be dated as of the date of the initial issuance of such 
Series and all matured coupons shall be removed from such 
Bonds prior to their authentication and delivery in ex­
change. For the purpose of exchange, a fully registered 
installment Bond shall be deemed to represent separate 
Bonds each in the amount and of the maturity of the 
annual installments of principal provided for in such Bond. 

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

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

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

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

SECTION 3.12. Definitive and Temporary Bonds. Bonds 
in definitive form shall be fully engraved or printed or 
lithographed on steel engraved borders. Until Bonds in de-
loitive form of any Series are ready for delivery, the City 
and the Fiscal Agent may execute, and, upon the requst 
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of the City in writing, the Fiscal Agent ahall deliver in 
lieu of any such Bonds, and subject to the aame provisions, 
limicacions ajid conditions, one or more printed, litho-
graphed or typewritten Bonds in temporary form, substan­
tially of the tenor of the Bonds hereinbefore described, 
without coupons or with one or more coupons, and with 
appropriate omissions, variations and insertions. Such 
Bond or Bonds in temporary form may be for the amount 
of any authorized denomination or any multiple thereof, 
as the Director of Finance may determine. Until exchanged 
for Bonds in definitive form such Bonds in temporary form 
shall be entitled to the benent of this Ordinance. Unless 
otherwise agreed with the Holder of such temporary Bond 
or Bonds, the City shall, without unreasonable delay, pre­
pare, execute and deliver to the Fiscal Agent, and there­
upon, upon the preeentation and surrender oi any Bond 
or Bonds in temporary form, the Fiscal Agent shall execute 
and deliver, in exchange therefor, a Bond or Bonds in de­
finitive form of the same Series and aame maturity for the 
same aggregate principal amount as the Bond or Bonds in 
temporary form surrendered. Such exchange shall be made; 
by the City at its own expense and without making any 
charge therefor. Until such Bonds in definitive form are 
ready for delivery, the Holder of one or more Bonds in 
temporary form may, with the consent of the City, ex­
change the same, upon surrender thereof to the Fiscal 
Agent for cancellation, for Bonds in temporary form of 
like aggregate principal amount, of the same Series and 
maturity, in authorized denominations and bearing all un­
matured coupons, if any. 

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

SECTION 3.14. Mutilated. Destroyed, Lost or Stoien 
3onds. Upon receipt by the "iscal Agent and the City of 
evidence satisfactory to both of them that any outstanding 
Bond or coupon has been destroyed, lost or itoien. and of 
indemnity satisfactory to both of them. then, in the ab­
sence of notice to the City or to the Fiscal Agent that such 
Bond or coupon, if alleged to have been lost or stolen, has 
been acquired by a bona fide purchaser, or if a Bond or 
coupon has been mutilated,-the City in its discretion acting 
through the Director of Finance, may execute and deiiver 
a new bond of the same Series and same maturity and of 
(ike tenor (which shall have attached the same correspond­
ing coupons, if any, as the mutilated, destroyed, lost or 
stoien Bond if such Bond were a coupon Bond) in exchange 
and substitution for, and upon surrender and cancellation 
of, the mutilated Bond and coupons, if any, or in lieu of 
and in substitution for the Bond and coupons, if any. so 
destroyed, lost or stolen. 

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

Any Bond or coupon issued under the provisions of this 
Section in lieu of any Bond or coupon alleged to be de-
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stroyed. lost or stolen shall constitute an original addi­
tional contractual obligation on the part of the City whether 
or not the 3ond or coupon so alleged to be destroyed, lost 
or stolen be at any time enforceable by anyone, and shail 
be equally and proportionately entitled to the benents of 
this Ordinance with all other Bonds and coupons issued 
under this Ordinance. 

SECTION 3.15. Installment Bonds—fniertm C r̂::'/iearea. 
Nothing in this Ordinance shall be construed to prohibit 
the authorization by suppiemental ordinance of install­
ment Bonds in the forms above provided 'with appropriate 
modifications or to prohibit the issuance of interim certifi­
cates pending the delivery of definitive Bonds in such form 
as shall be approved by the City Solicitor. 

SECTION 4.. 

ARTICLE IV 
ISSUANCE OF BONDS—SUPPLEMENTAL 

ORDINANCES 

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

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

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

(a) No Bonds will be issued by the City hereunder or 
under any. ordinance supplemental hereto unless the 
financial report of the chief fiscal officer of the City re­
quired by Section 3 of the Act to be filed with the City 
Council shall be accompanied by an engineering report 
of an independent consulting engineer or an independent 
firm of consulting engineers, in either case having broad 
experience in the design and analysis ef the operation 
of gaa works or gas distribution systems of the magni-
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tude and acope of the Gaa Works and a favorable repu­
tation for competence in such neid (the Engineers) set­
ting forth the qualifications of the Engineers and: 

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

(ii) on the basis of such investigation containing: 
(aa) the same matters, statements and opinion 
as are required by Section 3 of the Act to be con­
tained in the nnanciai report of the chief nacal 
officer supported by appropriate schedules and 
summaries; 

(bb) a statement that the Gas Works rents, rates 
and charges, on the basis of which the statements 
required by the foregoing clause (aa) are made, 
are currently and will be sufficient to comply with 
the Rate Covenant set forth in Section 4.03(b); 
and 

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

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

A. The sum of : 
(i) all Net Operating Expenses payable during such 
Fiscal Year; 

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

B. The sum of : 
(i) All Net Operating Expenses payable during such 
Fiscal Year; and 

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

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

(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 all Bonds as the same shall become due and 
payable and as more particuiariy set forth in the Bonds. 

(d) It wil] continuously maintain in good condition and 
continuously operate the Gas Works. 

(e) It will not in any Fiscal Year pay from the Project 
Revenues any City Charges or deposit from the Project 
Revenues in the general sinking fund of the City any 
sinking fund charges in respect of general obligation 
bonds of the City unless prior thereto or concurrently 
therewith all sinking fund charges in respect of Bonds 
iasued and outstanding hereunder for such Fiscal Year, 
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 general obligation bonds 
or notes iasued prior to January 1/1974. 
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(g) That it has. by Ordinance, authorized the imposi­
tion of rates and charges by the Gas Commission suf­
ficient from time to time to comply with Hate Covenant 
set forth in Section 4.03(b) and thai it will not repeal 
or materially adversely dilute such authorization. 

(h) It will, not later than 120 days^foilowing the close 
of each Fiscal Year, file with the Fiacal Agent a report 
of the operation of the Gas Works setting forth, among 
other things, in reasonable detail financial data con­
cerning the Gas Works for such Fiscal Year, including 
a balance sheet, statements of income, equity, and 
changes in financial condition, and an analysis of funds 
available to cover debt service (in each case not incon­
sistent with the statements of income, expenses, and 
other accounts of the City audited by the City Control­
ler) prepared by the Manager of the Gas Works in ac­
cordance with generally recognized municipal accounting 
principles consistently applied, showing compliance with 
the Rate Covenant, accompanied by a certificate of the 
Manager of the Gas Works that the Gas Works are in 
good operating condition and by a certificate of the 
Director of Finance that as of the date of such report 
the City has complied with all of the covenants in this 
Ordinance and in all ordinances supplemental hereto on 
its pan to be performed. Such report shail be furnished 
to the Fiscal Agent in such reasonable number of copies 
as shall be required to meet the written requests of Bond­
holders therefor on a first come first served basis. The 
Fiscal Agent shall keep on file a copy of each report and 
its accompanying certificates for a period of ten (10) 
yean and shall exhibit the same to, and permit the copy­
ing thereof by, any Bondholder or his authorized repre­
sentative at all reasonable times. 

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

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

SECTION 4.05. Saie of Bonds: Tares Sot to be Assumed: 
Terms and provisions: Authority of Director of Finance. 
To the extent, pursuant to Section 4.06. that the Supple­
mental Ordinance authorizing any Series of Bonds here­
under shall not otherwise provide: 

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

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

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

SECTION -1.06. Condiiions of Issuing Sonds. Suvpiementat 
Ordinance: Filing of Transcript: I'se of Proceeds: Refund­
ing Sonds. Prior to the issuance of any series of Bonds, 
the Council shail adopt an ordinance suppiemental hereto 
specifying the aggregate principal amount or maximum 
aggregate principal amount, and authorizing the issuance 
of such Sonds: stating that such Bonds are issued in re­
spect of capital costs of a Gas Works project or projects 
of the City or to fund or refund bond anticipation or other 
obligations of the City issued in respect thereof or for the 
purpose of refunding debt issued for such purpose; making 
a finding based on the report of the Director of Finance 
of the City required by Section S of the Act that the Project 
Revenues pledged hereunder will be sufficient to comply 
with the Rate Covenant and also to pay all costs, expenses 
and payments required to be paid therefrom and in the 
order and priority stated in Section 4.02; and containing 
the covenant as to the payment of debt service required 
by Article IX, Section 10 of the Pennsylvania Constitu­
tion. Such Supplemental Ordinance may specify such form, 
terms and provisions of the Bonds to be issued thereunder, 
may specify a particular method of sale: may specify the 
terms upon which, or the prices for which, the Bonds are 
to be sold or exchanged, including, if applicable, competi­
tive bidding specifications; may contain such amendments 
to this Ordinance, including amendments or rescission of 
the covenants herein contained, and may contain or au­
thorize such further covenants and agreements, including 
such covenants as may be appropriate under existing regu­
lations so that the Bonds may not be deemed to be "arbi­
trage bonds" as such term is defined in the Internal Reve­
nue Code and applicable regulations, all as the Council may 
deem appropriate and proper and as shall be authorized 
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or permitted by the Act but no such amendments, provi­
sions, :erms. covenanis or agreements !other than those 
permitted under Section 3.01 and adopted pursuant thereto) 
which shail be inconsistent with the provisions of, or if 
they would impair a prior covenant contained in. this Or­
dinance as at the time amended or suppiemented. ahail 
become erTective until ail Bonds the holders of which are 
entitled to the protection of. or to enforce compiiance with 
such prior covenant, shall cease to be outstanding. 

Prior to the issuance of any Series of Bonds hereunder 
the Director of Finance shail, in addition to the Sling re­
quirements of Section 12 of the Act, nie with the Fiscal 
Agent a transcript of the proceedings authorising the issu­
ance of such Series of Bonds which shail include (i) a cer-
tined copy of this Ordinance (unless previously so filed) ; 
(ii) a certified copy of the Supplemental Ordinance; (iii) 
an executed or certified copy of the report of the Director 
of Finance required by subsection (a) of Section 8 of the 
Act; (iv) an executed copy of the opinion of the City 
Solicitor required by subsection (b) of Section 8 of the 
Act; (v) an executed copy of the Engineer's report re­
quired by subsection (a) of Section 4.03; and (vi) a cer­
tificate of the Director of Finance that there is no default 
in the payment of the principal of, interest on, or pre* 
mi urns, if any, payable in respect of, any Bonds, that the 
amounts currently on deposit in the Sinking Fund Keaerve 
meet the requirements of Section 6.04 that the report for 
the latest completed Fiscal Year required to be filed pur­
suant to subsection (h) of Section 4.03 has been filed and 
that during such Fiscal Year the City was in compliance 
with the Rate Covenant as therein shown, and that the 
City is currently in compliance with the Rate Covenant 
and all other covenants contained in this Ordinance and 
all Supplemental Ordinances, and thereupon the proper 
officers of the City and the Fiscal Agent shall be authorized 
to execute and deliver the Bonds so authorized, to receipt 
for the purchase price thereof and to execute and deliver 
on behalf of the City the usual closing statements, affi­
davits and certificates. 

5 ! ; 
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The Director of Finance, the City Solicitor, the City Con­
troller and such other orficers of the City as may be appro­
priate are authorized in connection with the issuance of any 
Series of Bonds hereunder, to prepare, execute and nle on 
behalf of the City such statements, documents or other ma­
terial as may accurately and properiy reriect the nnanciai 
condition of the City or other matters relevant to the issu­
ance or payment of 3uch Bonds and as may be required or 
appropriate to compiy with applicable state or rederai laws 
or regulations. 

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

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

SECTION 5. j 

ARTICLS V 
REDEMPTION OF BONDS 

SECTION 5.01. Bonds May 3*" Subject to Redemotiov. 
Bonds of any Series may be subject to either optional or 
mandatory redemption at the times, in the order, in the 
amounts, at the redemption prices, and other such terms, 
conditions and restrictions, all as may be set forth in the 
Supplementa] Ordinance authorizing the issuance of such 
series or. in the absence of such provisions, as may be set 
forth in the Bonds at the direction of the Director of Fi­
nance and shall be set for.h in the official notice of sale. 

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

In connection with the redemption of less than all the 
Bonds of a particular maturity or series, the Fiscal Agent 
shall draw by lot the number of the Bonds to be redeemed 
in such manner as it shall deem proper unless the 5uppie-
mental Ordinance establishing the terms and provisions of 
such Bonds or the redemption provisions of the particular 
Bonds provides that they shall be redeemable in the order 
or inverse order of their numbers or that such Bonds shal] 
be redeemable in the order or inverse order of their ma­
turities and ail Bonds of a particular maturity or ma­
turities are being redeemed. For the purpose of any draw­
ing, the Fiscal Agent shall assign a number for each basic 
denomination. 

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

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

SECTION 5. 
ARTICLE VI 

SINKING FUND 

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

The City covenants and the Director of Finance ia di­
rected to deposit in. and there is hereby appropriated to. 
the Sinking Fund from the pledged revenues in each Fiscal 
Year such amounts as will, together with interest and prof­
its earned and to be earned on investments held therein, 
be sufficient to accumulate, on or before each interest and 
principal payment date of the Bonds, the amounts required 
to pay the principal of and the interest on the Bonds then 
becoming due and payable. Payment into the Sinking Fund 
shall be scheduled at such times and in such amounts in 
relation to the receipt of revenues and the operation and 
maintenance requirements of the Gas Works as the Direc­
tor of Finance shall determine. -v 

: a 
•1 r. 
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SECTION 5.02. F'jcoy Agent. Such atate or federally 
chartered bank as may from time to time be appointed by 
the City in accordance with [aw, shall act as Fiscal Agent 
in respect of ill Sonds issued under this Ordinance or in 
respect of an/ particular issue or issues of Bonds. The 
Fiscal Agent shall also ac: as Sinking Fund Depositary oi 
the Sinking Fund, and as paying agent and registrar of 
the Bonds in respect of which it is the Fiscal Agent. Noth­
ing in this Ordinance shall be construed to prevent the 
City from engaging other or additional Fiscal Agents from 
time to time or from engaging other or additional sinking 
fund Depositaries, paying agents or registrars of the Bonds 
or any series thereof. 

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

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

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

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

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

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

ARTICLS VII 
DEFAULTS AND REMEDIES 

SECTION 7.01. Defaults and Statutory Remedies, i f the 
City shall fail or negiect io pay or :o cause :o be paid the 
principal of, redemption premium, if any, or the interest 
on any 3ond or any Series of 3onds issued hereunder, 
whether at stated maturity or upon call for prior redemp­
tion, or :f the City shail tail to compiy with any provision 
of the bonds or with any covenant of the City contained 
in this Ordinance or an applicable Supplemental Ordinance 
then, under and subject to the terms and conditions stated 
in the Act, the Holder or Holders of any Bond or Bonds 
shall be entitled to all of the rights and remedies, includ­
ing the appointment of a trustee, provided in the.Act. 

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

SECTION 7.03. Remedies Sot Exclusive; Effect of Delay 
In Exercise of Remedies. No remedy herein or in the Act 
conferred upon or reserved to the trustee, if any, or to the 
Holder of any bond is intended to be exclusive (except as 
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specifically provided in the Act) of any other remedy or 
remedies, and each and every such remedy shail be cumu­
lative, and shail be in addition to every other remedy jiven 
hereunder or now or hereafter existing at law or in equity 
or by statute. 

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

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

SECTION 3. 

ARTICLE V I I I 

AMENDMENTS AND MODIFICATIONS 

SECTION S.01. In addition to the adoption of Supple­
mental Ordinances supplementing and/or amending this 
Ordinance as provided in Section 4.06 in connettion with 
the issuance of successive series of bonds, this Ordinance 
and any Supplemental Ordinance may be further supple­
mented, modified or amended: (a) to cure any ambiguity, 
formal defect or omission herein or therein; (b) to grant 
to or confer upon Bondholders, or a trustee, if any, for the 
benefit of Bondholders any additional rights, remedies, pow­
ers, authority, or security that may be lawfully granted 
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or conferred; fc) to compiy with any mandatory provision 
of state or federal law or with any permissive provision 
of such law or-reguiation which does not substantially im­
pair the security or right to payment of the Bonds but no 
amendment or modification shall be made with respect to 
any outstanding Bonds to alter the amount, rate or time 
of payment, respectively, of the principal thereof or the 
interest thereon or to alter the redemption provisions 
thereof without the written consent of the Holders of all 
aifected outstanding Bonds; and (d) except as aforesaid, 
in such other respect as may be authorized in writing by 
the Holders of S~7r in principai amount of the 3ond5 out­
standing and affected. Bonds which have become due and 
payable on a fixed redemption date in accordance with 
Section 5.03 shail be deemed to be not outstanding. 

.1 

• • • 

SECTION 9. 

ARTICLE IX 

MISCELLANEOUS 

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

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

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

FRANK L. RI2ZO. 
Mayor of Philadelphia. 

• %3\ Hm. 1171 

1 
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?eec of oucaide atock and parkin; apace. 

jpj The lease aereemer.t is ioncitioned upon approval af 
ihe Philadelphia Gas Cozinission and adopcion ox 
an Ordinance by Ci:y Council,'Signed by :he Mayor 
byJuiy2T; 1979. 

SVCTJON 3. The City Solicitor shall include such isrrr.s 
,^"conditions as he may deem necessary cr desirable to 
protect "-he best interest of the City and the Phiiadeiphia 
• Works. 

approved the twenty-eighth day of June. AO. 1973. 

TRANS L. RI220. 
Mayor of PhiiadeivfiiA. 

, x Z .-3*3 

• AN CtftlNANCa 

i*.»r.i::tu'-:r.ff the Fifth Suppiemental Ordinance :o the Gen­
eral Ĝ a Works Revenue Bond Ordinance of 1975; au-
rhorizing the Mayer. City Controller, and City Solicitor 
or a majority thereof co sell either at public or private 

Gas Works Revenue Bonds, Fifth Series, af the City 
nf Philadelphia in the maximum principal amount of 
fifty million (50,000,000) dollars and to establish the 
trims and provisions thereof by supplementing the Gen­
eral Gas Works Revenue Bond 0rdisar.ee of 1975; desig­
nating the projects and setrlng for.h the use of proceeds; 
iMemining the sufficiency of the project revenues; cove­
nanting the separation of Gas Works revenue accounts 
and proceeds of the Fifth Series Bonds from ienerai 
.u-couats of the City; covenanting the payment of interest 
ami principal; providing for transfer and paymenc of 
rertain interest and income on moneys heid the Gaa 
Works Sinking Fund Reserve » the operating funds of 
the Gaa Works and, with the approval of the Gas Com-
T.-;>sion. the payment to the City of any balance in the 
operating funds ap to Uxe amount so fransf erred and paid; 
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and specifying the appiicabiiity of iec'.ions of ;h« 
Cass City Revesue 3onu Ac: and the Generai Ĝ LS Tial^ 
Revenue Bonds Qrcinajace oi iST5. 

T\a CouTicil of tht City of Phiiaatiptea r.ervby iriain*. 

SZC'IQN I . The .Mayor. City Concroiler. and City 3oiic. 
tor a zzziocizy zhtm are hereby authorised on be'iai* 
of the City to i^orrow. by the issuance and sale of Gas -Vorî  
Revenue Bonds. Fifth ztr.es oi the City tthe Fifth 3^^^ 
Bonds), pursuant :o the First Class City Revenue 3onc \ ^ 
of Ottober 13. itfTC. Ac: .Vo. 234 /she Act) and the Gene-i 
Gas Worn Revenue Bond Ordinance of 1975 t'the Gene^ 
Ordinance), a sum or SU.TS of ••vhich. ;^ the aggrega:*. . t^; 
not exceed fiiiy .T;:Ji;or. (30.000,000) doilars to be f.xpenc^ 
as provided in Section i 01 this orr.ir-aace. Said Fifth Se.-ib 
Bonds shall be .iold either at public competitive saie to : i e 

highest btdder or bidders or at private negotiated jaie ^ 
said officers or a majority of them shall deem to be ,2 
b« t interest of the Ci:7- The Fifth Series Bonds shail CSR. 
tain such terms and provisions as are determined by 1 
majority of said officer? to be in the best interest of tie Citv 
and are not inconsistent with the provLtions hereof, of th* 
Act or of the General Ordinance. 

The Fifth Series Bonds ihall not pledge the credit or 
taxing power or create any debt or charge agairst the tax 
or general revenues of the City or create any lien agaiw: 
any property of the City other than the revenues pledyed ia 
the General Ordinance. 

SECTION 2. The projects for which the Fifth Ser.rs 
Bonds are to be issued consist of the capital improveneau 
included in the capital program of the Gas Works as from 
time to time included in the capital budget of the City. Sues 
capital improvements include, without limi tat ion, the acquisi­
tion of land or rights therein: the acquisition, constructioa 
or improvement of buildings, structures and lacilitiea to­
gether with their related furnishing*, equipment, macaiatrr. 
and apparatus: the acquisition, construction or replacemeat 
of pipes and pipe lines: and the acquisition or replacejneot 
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of properr/ of a capi^i ruiura far -ise aperaiioa, 
rraiswnance and ariainiscra:;^ ni ;he Gaa Worka system 
j f the City. 

Tie proceeds of :hr sale af :he f i f t h Series Bonds siij.il 
be used :o pay anancing ;oaia, to make icctior.ai p a r e n t s 
:r.:o ' j e Sinking fund ?^er-e as required by the General 
Ordinance anc ta pay other project cosi-i -as denied in ihe 
Act), which may induce, without iimitation, the repaymenr 
:o the City or to accounts of the Ca.s Works of amour.;.* 
advanced for project costs, and the funding or refunding of 
outs^inuiAir sond anticipation tcmaora.-.* ioa.n notes of the 
City issued :n anticipation i f bonus previousiy authorised 
by the Council for ^apiul improvemer.-s to :he Gaa '.Vorio 
jyitem of the City. 

The City cove-ana that the proceeds af -.tt :aie of the 
f i f t h Ser.es Bonds which remain avaiiaoie :'or the p^vment 
.if projec: test.1;, aft^r .-saymens pf the inar.cin? co3t.-. the 
retjuirsc payment into :he Sinking f u n d ?.ese.-.-e. and the 
repayment :o the City oi amounts prev:ousiy advanced for 
project casta or :"u." funding or refunding at 'oond antic:-
liation ^mporary ioans u ieacrtbed above, shail be de­
posited, acid and disbursed in and f rom one or more un-
.-^gregated accounts af the Gas Works which snail be 
separate and apar^ from and zot commir.giec with the con-
aolidated cash account of the City or any other account of 
ihe City not held exeluaiveiy for Gas Works purposes. 

StCTlON 3. Sa.icd on the report ot the Director of f i ­
nance of the City Sled with the Council pursuant to Section 
S of the Act. i t is hereby determined that the pledged Proj­
ect Revenues, as densed in the General Ordinance, will be 
^uflicienc to comply with the rate covenant contained in 
Section 4.03 (b) of the General Ordinance and also to pay 
ail costs, ex-penses and payments required to be paid there 
from in the order and priority stated ;n Section 4.02 of the 
General Ordinance. 

SECTION 4. The City covenants that, so long as any of 
the f i f t h Series Bonds shall resiain outstanding, all reve-



nuea ot the Gas Works which are piedjed under 5*cr:on ^ M 
of the General Ordinance will be deposiwd and ; 
and disbursed :'rcrr. one or more unsegrejatad accounu ^ 
the Gai '-Vorks which Ahail be separate frotr. and not « ( n 

minified wi:h the conjolidatad exsh account of -.he City 
anj- other account o: the City not heid exeiusive-y ; a r Q 
Works purposes. This covenart Ahall not be construed • 
require the *stac:isrjr.er.t of any Gas Works acccun: 
gated from any other Gaa Works accounts except as othl/ 
wise rs'.juirid by the General Ordinance. 

SKCTtON 5. The City covenants that. «o '.on? is a a j . 
r i f t h ier-s 2ond.-» .-ihail remain unpaid, i : wiil ^ake ây-
ments or causa payments to be made from *-u.e piedjed Gas 
Works revenuei directly into its Gaa Works Revenue Bond 
Sinking "una created under the General Ordinance, ae auch 
times and in such annual amounts as shail be .'equirzd ^ 
accu.TTLiate amount.* therein suScien: for the cans ent if 
principai af and the interest an the Fifth Series Sonds 
when cue and that i : wilj pay or .tause to be paid froir. iaid 
Sinking Fund iaid principal and interest when due. 

SECTION 5. A-! interedt and income earned ar. mor.iyj 
held in the Ga.n Works Revenue Bond Sinking Fund Reserrt 
created under the General Ordinance {Sinking Fund Reserve 
Earnings) shall, to the extent not required to comply with 
Section 5.04 of the General Ordinance, be transferred ami 
paid by the Sinking Fund Depositary to the operating funds 
of the Gas Works to be applied as Project Revenues ia 
accordance with the terras of Seciion 4.02 of the Ceaenl 
Ordinance. To the extent that in any nscai year balance 
remains in the Project Revenues, inciudicg Sinking Fund 
Reserve Sarnings, as such balance is determined in aeeord-
ance with Section 4.02 of the General Ordinanca. tuea 
balance, upon the approval of the Gas Commission aa? be 
paid to the City, provided that in a given fiscal year the 
balance so paid does not exceed Che amount of Sinking fu=d 
Reserve Earnings transferred and paid to the operating 
funds during the same focal year. For Fiscal Year 1980 up 
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. 3 ;̂ .5 million ot iuch haiancs. aubject :o '.he above *pro-

..••jton*. ihail be ".raniferrsd and paid :o :he General "ur.d. 

S£CT:0N T. The Director o: ?:nance is au:hor:ied :o 
jacb covenant and uke auch other action on behalf 

,• City with respect to the investment o: the prt;ceeris 
• •' :.ie i-'i/th Series Sonds as may be necessary or advisable 

urdsr tha: '-he f i f t h Seriia Sonus shail no: be "arbitraee 
•.'jj.da"" ̂  diitr.id in the Internal Revenue Code. 

svcrios 3. Thid ordinance is suppiemer.car/ to the 
, . . . r < . i a; Ordinanca and all aettionn of the General Ordinance 
.."ii the Ac: not inconsiscen: herewith are applicabie to thê  

iertes 3ond5. All deii.-.itions of terms confined 
• Art >jr in "-he General Ordinance shall anpiy to suciti 

:ht̂  ordinance. -
" "' ':\ 

i 

\=proved :he :wenry*ii.*5ch day of -ur.e. A.D. ZD73. } 
"SAXA t. zizzo, 
yjayor of phiiadeLphis. 

rx>'* 

.-.r.>l 

• AN C I O I N A N C I 

\uthtir::ing the Commissioner of Pubiic Property :o seil a 
curtain lot or piece of City-owned ground, with the im-
provwr.enta thereon erected, situate 4Q40 Ridge avenue, 
.jbjec: :o connrmation by the Council. 

tt'KKiEAS. It is deemed to the best interest of the City 
that the lot or piece of City-owned ground, situate 4040 

avenue be exposed for public sale in accordance with 
provisions of the Philadelphia Hone Rule Charter; 

•ivrtfore 

"nr Council of ih* City of ?htittdtlpkiA hsrtby ordains; 

rixr.ON 1. The Commissioner of Public Property ia 
--.•(>>- authorised after full and adequate advertising, to 

-.1 ihe following described lot or piece of City^wned 
.-rvumi for the best terms obtainable. 
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Tfu Council of ths City of Phuadeiphia hereby ordaini; 

SECTION 1. The following parking regulation is hereby 
established: 

NO PARKING ANY TME 

Krewstown road, between Kising Sun avenue and a 
point three-hundred hfty feet south of 3 loom held 
avenue. 

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

WILLIAM J. GREEN, 
Mayor of ?hiiadeiphui. 

• lill N« . 22 s 

1 

• AN OWINANCS 

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 Cas Works Revenue Bonds, Sixth Series, of the 
City of Phiiadeiphia in the maximum aggregate principal 
amount ot one hundred million dollars ($100,000,000); desig­
nating the projects being financed and setting forth the use of 
proceeds; determ ining the sufficiency of the project revenues; 
covenanting the separation of Gas Works revenue accounts and 
proceed* of the Sixth Series Sonds from general accounts of the 
City; covenanting the payment of interest and principal on the 
Sixth Series Bonds; authorizing covenants and action in order 
that the Sixth Series Bonds shall not be arbitrage bonds; 
amending the General Cas Works Revenue Bond Ordinance of 
1975, as amended by the Fifth Supplemental Ordinance 
thereto, to provide that interest and income on the Sinking 
Fund Reserve may be retained in such Reserve by the Director 
of Finance; and specifying the ipplicability of sections of The 
First Class City Revenue Sond Act and the General Cas Works 
Revenue Bond Ordinance of 1975, as amended by the Fifth 
Supplemental Ordinance thereto. 
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The Council of the City of Phiiadeiphia hereby ordains: 

SECTION 1. The Mayor, the City Controller and the City 
Solicitor (the 'Bond Cormmttee**), or a aiajority of them, are 
hereby authorized on behalf or the City to borrow, by the is-
ruance and sale or Gas Works Revenue Bonds. Sixth Series, ot 
the City (the "Sixth Series Sonds"), pursuant to The First Class 
City Revenue Bond Act of October 13, 1972, Act No. 134 (the 
"Act"} and the General Gas Works Revenue Bond Ordinanc? 
of 1973, as amended by the Fifth Suppiemental Ordinance 
thereto (the "dmerai Ordinance"), a sum or sums which in 
the aggregate shall not exceed one hundred million doilais 
(S 100,000,000) to be expended as provided in Section 2 of this 
Ondinance. The Sixth Serier Bonds shall contain such terms and 
provisions as are determined by a majority ot the Bond Com­
mittee to be in the best interest of the City and are not incon­
sistent with the provisions hereof, of the Act or of the General 
Ordinance. 

Tbe 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 Z The Sixth Series Bonds shall be issued in respect 
of capital costs of the gas works system ot the City (the "Gas 
Works') incurred or to be incuired for the purpose of (i) ac­
quiring and conscucting tbe capital improvements included in 
die capital program of the Cas 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, consfruction or improvement of buildings, 
structures and facilities together with their related furnishings, 
equipment, machinery, and apparatus; (c) the acquisitioa, con­
struction or replacement of pipes and pipe lines; and (d) the 
acquisitioa or replacement or property of a capital nature for 
use in the operation, maintenance and administration of the Gas 
Works rysteni oi die City; and (ii) paying any. other Project 
Costs (as defined in the Act), which may inchide. without 
limitation, the repayment to any fund of the City or to accounts 
of the Gas Works of amounts advanced for Project Costs, and 
the funding or refunding ot outstanding bond anticipation tem-
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poraiy loan notes or otiscr obiigatioiis of the City issued in 
iesLect of Project Costs. 

The City covenants that the proceeds of the sale of the Sixth 
Series Bonds which remain available ror the pavment of die 
costs of die capital improvements inciuded in the caoitai oro-
gram of the Cas Worics as from time to time inciuded in'the 
capital budget of the City, after oayment of the financing costs, 
the required payment into the Sinking Pund Reserve and the 
repayment to the City and the Cas Works of amounts oreviousiv 
advanced for project costs or for the funding or refunding of 
bond anticpation temporary loans or other obligadom as de­
scribed aoove, snail be deposited and heid in and disbursed 
from one or more unsegregated accounts of the Cas Works 
which snail be separate and apart from and not cominingied 
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 establishment 
of any Cas Works account segregated from any other Cas Works 
accounts. 

SLCTTON -X Based on the report of the Director of Finance 
of the City filed with the Coundl pursuant to Section 8 of the 
Act, it is hereby detennined that the pledged Project Revenues, 
as denned in the General Ordinance, will be sufficient to comply 
with the rate covenant contained in Section -i.OGfb) of the Gen-
eral Ordinance and also to pay all costs, expenses and pay­
ment required to be paid therefrom in the order and priority 
stated in Section 4.02 of the General Ordinance: 

SscnON 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 disbuxsed 
from one or more unsegregated accounts of the Cas Works 
which shall be separate from and not commingled with the 
consolidated cash account of the City or any other account of 
die Oty not held exclusively for Cas Works purposes. This 
covenant shall not be consfrued to require the establishment of 
any Cas Works account segregated from anŷ other Cos Works 
accounts acept as otherwise required by the General Ordi-
aance. 
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SecnoM 5. The City covenant that, so long as any Sixth 
Series Bonds shall remain unoaid. it shall make payments or 
cause payments to be made out of ite Cas Works Revenue Bond 
Sinking Fund seated under the General Ordinance, at such 
times and in such annua] amounts as shail be su£cient for the 
payment of die interest thereon and the orindoal thereof when 
due. 

SBCT.OH 3. The Director of Finance is authorized to take 
such action on behalf or" the City 'vith respect to the invest­
ment of the proceeds of the Sixth Series Bonds, and the Di­
rector of Finance and any member of the Bond Committee are 
authorized to make such covenants, as mav be secessarv or 
advisable in order that the Sixth Series Sonds shail oot be *ir-
bitrage bonds" as denned in the Intenal Revenue Code of 1954, 
as amended. 

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

"All interest and income earned on moneys held in the 
Cas 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 S.04 of the General Ordinance, be transferred and paid 
by the Director of Finance to the operating funds of the 
Cas Works, to be applied as Project Revenues in accordance 
with the terms of Section 4.02 of the General Ordinance." 

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

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

WILLIAM J. GREEN, 
Mayor of Philadelphui. 

• Va Hm. 274 
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Constituting an amendment to che General Gas Works 
Hevenue Sond Ordinance of 1975. as amended by the 
Fifth and Sixth Supplemental Ordinances thereto: 
changing the definitions of Fiscal Year 'and Operating 
expenses. * 

The Council of she Cir/ of Phiiadeiphia hereby ordains: 

SECTION 1. The General Gas Works Hevenue Bond Or­
dinance of 1975. as amended by the Tifth and Sixth Sup­
pl en en Lai Ordinances thereto (the "General Ordinance") 
is hereby amended by changing the dennition of Fiscal 
Year contained in Section 2.01 thereof to read as follows: 

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

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

"Operating Expenses means all costs and expenses 
of the Gas Works necessary and appropriate to oper­
ate and maintain the Gas Works in good operable 
condition during each Fiscal Year, and shall include, 
without limitation, the Manager's fee, salaries and 
wages, purchases of service by contract, costs of mate­
rials, supplies and expendable equipment, mainte­
nance costs, costs of any property or the replacement 
thereof or for any work or project, related to the Gas 
Works, which does not have a probable useful life of at 
least five years, pension and welfare plan and work­
men's compensation requirements, provision for 



:: l 

•i i 

t. 

1498 

claims, refunds and uncollectible receivables and for 
City Cnarges. all in accordance with generally ac­
cepted municipal accounting principles consistently 
appiied. but shall exclude depreciation and interest 
and sinking fund charges." 

SECTION 3. All definitions of terms contained in che 
General Ordinance shail appiy to such terms in this Orci-
aance to the extant such terms are not denned herein. 

Approved -he twentv-second dav of Sentemher. A.D. 
1982. 

WTLUAMJ. GREEN, 
Mayor of Phiiadeiphia. 

•Sill Na. 1316 

•AN On01 NANCS 

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

The Council of the City of Philadelphia hereby ordains: 

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

(a) Strike from the City Plan and vacate the legally 
open ponion of the southernmost fifteen foot width of Al-

• 
• i 
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SECTION 4. This ordinance shall aot become erTective 
unless the sum of two hundred ($200) dollars, toward costs 
thereof, is paid into the City Treasury within sixty (60) 
days after the approval of this ordinance. 

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

W. WILSON GOODE. 
Mayor of Phiiadeiphia. 

-ou Ma xa 

ode. 

Constituting the Eighth Supplemental Ordinance to the 
General Gas Works Revenue Bond Ordinance of 1975, 
as amended to date; authorizing the Mayor, the City 
Controller and the City Solicitor, or a majority of them, 
to sell, either at public or private sale. Gas Works 
Revenue Bonds, Eighth Series, of the City of 
Philadelphia in the'maximum aggregate principal 
amount of ninety million dollars ($90,000,000), 
provided that if the Bonds are sold at a discount the 
aggregate principal amount may be increased to reflect 
such discount so long as the aggregate gross proceeds to 
the City from the sale of the Bonds do not exceed ninety 
million dollars ($90,000,000); designating the projects 
being financed and setting forth the use of proceeds and 
permitting the transfer of interest and income earned 
on such proceeds to the operating, funds of the Gas 
Works; determining the sufficiency of the project 
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the Sinking Fund Reserve and the repayment to the City 
and the Gas Works of amounts previously advanced for 
Project Costs or for the funding or refunding of bond 
anticipation notes or other obligations as described above, 
shall be deposited and held in and disbursed from one or 
more unsegregated accounts of the Gas Works which shall 
be separate and apart from and not commingled -with the 
consolidated cash account of the City or any other account 
of the City not heid exclusively for Gas Works purposes. 
This covenant shall not be construed to require the 
establishment of any Gas Works account segregated from 
any other Gas Works accounts. All interest and income 
earned on the investment of such proceeds pending 
expenditure for the aforesaid purposes may be transferred 
to and deposited in the operating funds of the Gas Works 
and applied as Project Revenues in accordance with 
Section 4.02 of the General Ordinance. 

Any excess moneys in the Sinking Fund Reserve in 

respect of the Eighth Series Bonds other than Sinking 

Fund Reserve Earnings shall be transferred to the 

accounts of the Gas Works described in this Section 2 and 

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

SECTION 3. Based on the report of the Director of 

Finance of the City filed with the Council pursuant to 

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

pledged Project Revenues, as defined in the General 
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Orninance, will be sufEicient to comply with the rate 

covenant contained in Section 4.03(b) of the General 

Ordinance and also to pay all costs, expenses and 

payments required to be paid therefrom in the order and 

priority stated in Section 4.02 of the General Ordinance. 

SECTION 4. Subject to the provisions of Section 7.02 of 

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

any of the Eighth Series Bonds shall remain outstanding, 

all pledged Project Revenues shail be deposited and heid 

in and disbursed from one or more unsegregated accounts 

of the Gas Works which shail be separate from and not 

commingled with the consolidated cash account of the 

City or any other account of the City not heid exclusively 

for Gas Works purposes. This covenant shall not be 

construed to require the establishment of any Gas Works 

account segregated from 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 shail 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 aufTicient for the payment of the interest thereon 

and the principal thereof when due. 

SECTION 6. The Director of Finance is authorized to 

take such action on behalf of the City with respect to the 
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îted and heid 
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investment of the proceeds of the Sighth Series Bonds, 
and the Director of Finance and any member of the Bond 
Committee are authorized to make such covenants as may 
be necessary or advisable in order that the Eighth Series 
Bonds shall not be "arbitrage bondŝ as defined in the 
Internal Revenue Code of 1954. as amended (the'"Code! .̂ 

SECTION 7. In order to compiy with the requirement of 

Section 103fj> 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 inurest 
payment date on the Bonds, that day which next 
precedes such interest payment date by fifteen (15) 
days, whether or not such day is a business day." 

I b» The General Ordinance is amended by the addition 
of Section 3.04A. to read as follows: 

"The third paragraph of Section 3.04 shall not 

appiy to Bonds issued after May 1,1965 but. instead, 

the following provision shall apply to such Bonds: The 

principal of and interest on (except the final 

installment of principal and the interest then 

payable) and the principal, premium, if any, and 

accrued interest payable upon partial redemption 
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with respec: to, all fully registered installment 
Bonds, and the interest payable in respect of fully 
registered Bonds shall be payable by check or draft of 
the Fiscal Agent mailed to the registered owner of 
such Bonds at the address of such owner as it appears 
upon the bond register at the close of business on the 
Record Date, or, in the case of defaulted interest, as it 
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 shall be conclusive as to such payment 
and shall bind such owner, his successors and assigns 
whether or not such payment be noted on such Bond. 
Except as aforesaid, the principal of all Bonds, the 
premium, if any, payable upon redemption thereof, 
and the interest on all coupon Bonds payable at or 
prior to maturity, shall be payable in lawful money of 
the United States of America at the principal 
Philadelphia office of the Fiscal Agent in 
Philadelphia, Pennsylvania, or at the principal office 
of a paying agent designated in such Bonds, hut with 
respect to such principal, only upon presentation and 
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surrender of such Bonds, or with respect to interest 
payable at or prior to maturity of such coupon Bonds, 
only upon presentation and surrender of the 
respective coupons for interest, except as otherwise 
herein provided with respect to mutilated, destroyed, 
lost or stolen Bonds or coupons.'' 

tc! The first sentence of Section 3.09 of the General 
Ordinance is amended to read as follows: 

"All Bonds of any Series issued hereunder shall be 
exchangeable for like Sonds of different authorized 
denominations or for Bonds in different form 
authorized for the same Series, as the case may be, 
and. in each case, in the same aggregate principal 
amount, maturing on the same dates and bearing the 
same rate of interest as the Bonds to be exchanged, all 
in the manner hereinafter provided." 

(d) The General Ordinance is amended by the 

addition of Section 3.09A, to read as follows: 

"The fourth sentence of Section 3.09 hereof shall 

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

instead, the following provision shall apply to such 

Bonds: All fully registered Bonds issued in exchange 

for Bonds of any Series shall be dated the date of 

issuance thereof and shall bear interest from the date 

from which interest was initially payable with 
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respect to suds Series or from the next preceding 
interest payment date of such Series to which interest 
has been duly paid or provided, whichever is later, or, 
if the date of authentication shall be an interest 
payment date to which interest has been duiy paid or 
provided, from such date."* 

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

Ordinance is amended to read as follows: 

"Whenever the City shall, by ordinance of the 
Council, determine to redeem all or part of the Bonds 
of any Series in accordance with the right reserved so 
to do, or when the City or the Fiscal Agent shall be 
required to redeem Bonds pursuant to mandatory 
redemption provisions, the City or the Fiscal Agent, 
as the case may be, shall cause a notice of intention to 
redeem, signed in the name of the City by the Fiscal 
Agent, to be published once a week for two (2) 
consecutive weeks, the first publication to be at least 
thirty (30) days and not more than sixty (60) days 
before the redemption date, in not less than two (2) 
nor more than four (4) daily newspapers published in 
the English language and of general circulation in 
the City; provided, however, that no such published 
notice shall be required for the redemption of fully 
registered Bonds of any Series for which mailed 
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notice, described in the next succeeding sentence, 
shail be the only required notice." 

(fl Section 5.04 of the General Ordinance is 
amended to read as follows: 

"Upon presentation of any Bond which is to be 

redeemed in pan onlyt the City and the Fiscal Agent 

shail execute and deliver to the Holder thereof, at the 

expense of the City, a new Bond or Bonds of 

authorized denominations in principai amount equal 

to and of the same Series and maturity as the 

unredeemed portion of the Bond or Bonds so 

presented, which new Bond or Bonds shall be in the 

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

of the Holder, in any other form authorized for Bonds 

of such Series." 

SECTION 8. This Ordinance is supplementary to the 

General Ordinance and all Sections of the Genera] 

Ordinance and the Act not inconsistent herewith are 

applicable to the Eighth Series Bonds. All definitions of 

terms contained in the Act or in the General Ordinance 

not inconsistent herewith shall apply to such terms in this 

Ordinance. 

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

W. WILSON GOODE, 
Mayor of Phiiadeiphia. 



(Bill No. 379) 

AN ORDINANCE 

Repealing Bill No. 339, approved by ihe Mayor of the City 
of Phiiadeiphia on November 13, 1992, which had 
constituted the Fourteenth Suppiemental Ordinance to 
the General Gas TTorka Revenue Bondl:, Ordinance of 
1975, aa amended to date (the 'General Ordinanca*); 
and enacting provisions aewiy constituting :he 
Fourteenth Supplemental Ordinance zo the General 
Ordinance; authorizing the Mayor, the City Controller 
and the City Solicitor, or a majoricy of them, to seil, 
either at public or private sale, Gaa Works Revenue 
Bonds of the City of F îladeiphia, in one or more series 
or subseries. in the additional ^a-rî n-m aggregate " 
principal amount of four hundred million 
(400,000,000.00) dollars (the *Bonds"); provided, 
however, that the aggregate principal amount of Bonds 
authomed to be issued to pay the cost of certain projects 
shall not exceed seventy-five million (75,000,000.00) 
dollars and the aggregate principal amount iasued to 
redeem or refund certain outstanding Gas Works 
Revenue Bonds shall not exceed three hundred 
twenty-five million (325,000,000) dollars; and provided 
further that, if the Bonds are sold at a discount, the 
aggregate principal amount may be increased to reflect 
such discount as long as the aggregate gross proceeds 
to the City from the sale of the Bonds do not exceed four 
hundred million (400,000,000) dollars, plus accrued 
interest, if any; designating that the Bonds are being 
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issued to pay the coau of certain projects and to redeem 
or refund ail or a portion of certain outstanding series 
of Gas Works Revenue Bonds and the application of 
proceeds of the Bonds for such purpose; authorizing the 
City to obtain credit enhancement for the Bonds; 
authorizing the sale of Option Rights; determiniog the 
suz&cency of Project Revenues; covenanting the 
separation of Gas Works revenue accounts and proceeds 
of the Bonds from general accounts of the City; 
covenanting the payment of interest and principai on 
the Bonds; authorizing covenants and action in order 
that the Bonds shall not be arbitrage bonds; amending 
the General Ordinance to authorize bonds to be issued 
under the General Ordinance in book-sntry form, to 
authorize the sale of the City's optional redemption 
rights relating to bonds issued under the General 
Ordinance and to permit conditional redemption calls: 
and providing that this Ordinance ia supplemental to 
the General Ordinance that the provisions of the 
General Ordinance and the First Class City Revenue 
Bond Act, to the extent consisunt with this Ordinance, 
are applicable. 

The Council of the City of Philadelphia hereby ordains: 

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

SECrnoN2. The Mayor, the City Controller and the City 
Solicitor (the 'Bond Committee'), or a majority of them, 
are hereby authorized, on behalf of the City, to borrow, by 
the issuance and sale of Gas Works Revenue Bonds of the 
City (the "Bonds')* in one or more series or subseries, 
pursuant to The First Class City Revenue Bond Act of 
October 18.1972, Act No. 234 (the "AcO and the General 
Gas Works Revenue Bond Ordinance of 1975, adopted by 
the City on May 30, 1975, as amended to date (the 
'General Ordinance"), a sum or sums which in the 
aggregate shall not exceed the principal amount of Bonds 
authorized to be issued hereunder, to be expended as 
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provided in Secdon 2 of this Ordinance. The Bonds shall 
be sold at public or private sale and shall contain such 
terms and provisions as are determined by a majority of 
the Bond Committee to be in the best interests of the City 
and are not inconsistent with the provisions hereof, of the 
Act or of the General Ordinance. If a majority of the Bond 
Committee determines it to be in the best interests of the 
City, the Bonds may be issued in book-intry form; in such 
event a majority of the Bond Committee shall also select 
a securities depository for the Bonds. If a majority of the 
Bond Committee determines it to be in the best interests 
of the City, the City may obtain credit enhancement for all 
or a portion of the Bonds. If a majority of the Bond 
Committee determines it to be in the best interests of the 
City, the City may sell Option Eights relating to the 
Bonds. A majority of the Bond Committee is authorized to 
take any and ail other acdons as may be necessary or 
appropriate in connection with the consummation of the 
transactions contemplated herein. 

The aggregate principal amount of Bonds which are 
authorized to be issued hereunder shall not be more than 
four hundred million (400,000,000) dollar*; provided, 
however, that the aggregate principal amount of Bonds 
authorized to be issued to pay the cost of certain projects 
shall not exceed seventy-five million (75,000,000) dollars 
and the aggregate principal amount issued to refund 
certain outstanding series of Gas Works Revenue Bonds 
shall not exceed three hundred twenty-five million 
(325,000,000) dollars; and provided further that, if any of 
the Bonds are to be sold at discounts which are in lieu of 
periodic interest, the aggregate principal amount of Bonds 
which may be issued hereunder shall be increased to 
reflect such discounts, as long as the aggregate gross 
proceeds to the City from the sale of the Bonds shall not 
exceed four hundred million (400,000,000) dollars, plus 
accrued interest, if any. 
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Th* Bonds soail aot pledge the credit or tanag power, 
create any debt or charge against the tax or general 
revenues or CTeate any lien against any property of the 
City other than the revenues pledged by the General 
Ordinance. The opinion of the City Solidior required by 
Section 3 of the Act with respect to the matters stated in 
the preceding sentence is attached hereto as Exhibit A. 

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

The City covenants that the proceeds of the Bonds 
which remain available for the payment of the costs of the 
capital improvements, after payment of the rrnangn^ 
costs, the required payment into the Sulking Fund 
Reserve and the repayment to the City and the Gaa Works 
of amounts previously advanced for Project Costs or for 
the funding or refunding of bond anticipation notes or 
other obligations as described above, shall be deposited 
and held in and disbursed from one or more unsegregated 
accounts of the Gas Works which shall be separate and 
apart tmm 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 auch proceeds (except for amounts to be 
rebated to the United States) pending expenditure for the 
aforesaid purposes may be transferred to and deposited in 
the operating funds of the Gas Works and applied as 
Project Revenues in accordance with Section 4.02 of the 
General Ordinance. 

The Director of Finance is hereby authorized to 
determine, on behalf of the City, the particular series and 
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maturities of the Prior Bonds to be refunded, the amount 
of Bond proceeds to be applied to the refunding of the Prior 
Bonds and to deposit such proceeds in an escrow account 
for the benent of the holders of the refunded F îor Bonds, 
and to take any and all other action, including the 
irrevocable pledge of such proceeds and/or the income or 
pront 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, aa may be necessary 
or appropriate to accomplish the refunding of the Prior 
Bonds and to compiy with the requirements of Section 10 
of the Act. j 

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

SECTION 4. Based on the report of the Director of 
Finance of the City required by Section 3 of the Act (the 
"Financial Report"), it is hereby determined that the 
pledged Project Revenues, as denned in the General 
Ordinance, will be snxEdent to comply with the rate 
covenant contained in Section 4.03(b) of the General 
Ordinance and also to pay all costs, expenses and 
payments required to be paid therefrom in the order and 
priority stated in Section 4.02 of the General Ordinance. 
An executed copy of the Financial Report is attached 
hereto as Exhibit B. 

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

SECTION 3. The City covenants chat, as long as any 
Bonds ahall remain unpaid, it ahail make payments or 
cause payments to be made out of its Gas Works Revenue 
Bond Sinking Fund created under the General Ordinance, 
at such times and in such amounts as shall be sufficient 
for the payment of the interest thereon and the principal 
thereof when due: provided, however, that whenever the 
City shall be required to deposit moneys with the Fiscal 
Agent for the mandatory redemption of any of the Bonds, 
such obligation may be satisned, in whole or in part, by 
the delivery by the City to the Fiscal Agent of a printipai 
amount of Bonds of the maturity required to be redeemed 
for cancellation prior to the date jpecined for iuch 
redemption. 

SECTION 7. The Director of Finance is authorized to 
make such elections under the Internal Revenue Code of 
19g6r as amended and TVeasury Regulations promulgated 
thereunder with respect to the Bonds as he deems 
advisable, and to take such action on behalf of the City 
with respect to the investment of the proceeds of the 
Bonds, and the Director of Finance and any member of the 
Bond Ccmmittee are authorized to make such covenants 
as may «necessary or advisable in order that the Bonds 
shall not be "arbitrage bonds" as defined in the Internal 
Revenue Code of 1986, as amended. 

SECTION 8. In accordance with Section 5.04 of the 
General Ordinance, the City is authorized to accumulate 
from Project Revenues, over a period of not more than six 
(6) Fiscal Years from the date or dates of issuance and 
delivery of the Bonds, the amount required hy the General 
Ordinance to be deposited in the Sinking Fund Reserve in 
respect thereof. 



APP. NO. 13-a 

SECTION 9. Secuon 3.02 of the General Ordinance ia 
hereby amended to provide that the form of fully 
registered bond may contain provisions related to Option 
Rights and mandatory tender for purchase substantially 
as follows: 

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

[insert specnc provisions relating to purchase] 

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

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

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

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

If less than all of the Bonds are called for 
mandatory tender for purchase, the particular 
Bonds or portions of Bonds to be called for 
mandatory tender for purchase ahall be selected 
not less than forcy-five (45) days prior to the date 
fixed for redemption by the Fiscal Agent by lot. 
Bonds in a denomination of more than five 
thousand (5,000) dollars may be redeemed or 
called for mandatory tender for purchase in part 
from time to time in one or more units of five 
thousand (5.000) dollars within a single 
maturity in the manner provided in the General 
Ordinance. 

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

The above provisions may be modified if the 
Bond Committee, or a majority of them, 
determines that it is in the best interest of the 
City to do so in order to conform with customary 
provisions relating to Option Rights. 
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- SECTION 10. Section 3.02 of the General Ordinance ia 
further amended to provide that the fonn of fully 
registered bond may contain provisions relating to 
book-entry regisoration as may be required by the Fiscal 
Agent or the securitiea depository for auch Bonds or as may 
be customary for bonds issued in book-enn7 form. 

SECTION I L Arucie III of the General Ordinance is 
amended by the addition of a new section designated 
Section 3.16 to read as follows: 

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

Pursuant to the book-entry only system, 
ownership interests in the Bonds may be 
purchased in the manner directed by the 
Depository, which may be through 
institutions for whom the Depository effects 
book-eno-y transfers (the "Partidpanta"). A 
Benendal Owner, who is the owner of auch an 
interest in a Bond, will not receive certincated 
Bonds and will not be the registered owner 
thereof. Receipt by the Benefidal Owners of 
timely payment of prindpal, purchase price, 
redemption price and interest on the Bonds, is 
subject to the Depository's making such timely 
payment, either to the Benefidal Owner or to the 
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Partidpants to be zorvarded to the Benefidal 
Owners. Neither the City nor the Fiscal Agent 
will have any responsibility or obligation to auch 
Partidpants or to the Benefidal Ownen for any 
failure of the Depository to act or make any 
payment with respect to the Bonds or the 
providing of notices relating to redemption or 
mandatory tender to Partidpants or the 
Beneficial Owners of the Bonds. 

The Depository will receive payments from the 
Fiscal Agent to be remitted hy the Depository to 
the Benefidal Owners or to the Partidpants for 
subsequent disbursement to the Benefidal 
Owners. The ownership interest of each 
Beneficial Owner in the Bonds shail be recorded 
on the records of the Depository or the records of 
the Partidpants, whose ownership interests will 
be recorded on the records of the Depository. 

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

Transfers of ownership interests in the Bonds 
will be accomplished by book-entries made by 
the Depositories antvbr the partidpants who act 
on behalf of the Benefidal Owners. Benefidal 
Owners will not receive certificates representing 
their ownership interest in the Bonds, except as 
spedficaily provided herein. So long as the 
Depository is the Bondholder, interest, prindpal 
and redemption price of the Bonds will be paid 
when due by the Fiscal Agent to the Depository, 
then paid by the Depository to the Benefidal 
Owners, or by the Depository to the Partidpants 
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and thereafter paid by the Partidpanta to the 
Benendal Owners. The payment! to the 
Depository shall satisfy the City's obligations 
under this Ordinance. 

For every Tansfer and exchange of the Bonds, 
the Fiscal Agent, the Depository and the 
Partidpants may charge the Benendal Owner 
of the Bonds a sum JufEdent to cover any tax. 
fee or other governmental charge that may be 
imposed in relation thereto. Mo nransfer or 
exchange of any Bonds ahail be required to be 
made fewer than fifteen (15) days prior to any 
interest payment date or fifteen (15) days prior 
to any Trni1i',ng of notice ox* redemption of the 
Bonds. No transfers ahall be made of Bonds 
previously called for redemption, except 
pursuant to the optional or mandatory tender 
provisions hereof. 

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

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

Notwithstanding any other provision of this 
Ordinance or the Bonds, so long as the 
Depository is the registered Bondholder of all 
Bonds, the Depository may present notices, 
approvals waivers or other communications 
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required or permitted to be made by 
Bondholders under this Ordinance on a 
fraction nli red basis on behalf of some or all of the 
Benendal Owners through the Depository or the 
Partidpants. 

The appropriate offidais of the City, are 
authorized to execute any documentation 
required by the Depository in connection with 
book-entty registration of a series of Bonds. 

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

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

SECTION13. The General Ordinance is hereby amended 
by the addition of a new section designated Section 5.05 to 
read as follows: 

SECTION 5.05(a) Any series of Bonds issued 
under this Ordinance may provide that some or 
all of the Bonds of such aeries are subject to 
mandatory tender for purchase. The right to call 
Bonds of a series for mandatory tender for 
purchase is referred to as an "Option Right." The 
Supplemental Ordinance pursuant to which 
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* 
such Bonds are issued shall provide that the 
Bond Committee, or a majority oi them, may 
determine to sell Options Rights with respect to 
one or more series of Bonds. Prior to the ezertise 
of an Option Right, the City shaii deiiver to the 
Fiscal Agent an opinion of nationally recognized 
bond counsel that such exercise is permitted by 
law and will not affect the validity of the Bonds 
of such series or the exclusion of the interest 
thereon from gross income for federal income tax 
purposes. 
(b) To the extent permitted by law, the City 
shall have the right, with respect to a series of 
Bonds that includes Option Rights, to seil aU or 
any part of such Option Rights. Any iuch saie 
will transfer to the purchaser thereof (the 
'Option Rights Owner*), ail or a designated part 
of the City's right during an identified period of 
time (the 'Option Period") to require the 
mandatory tender for purchase of an identified 
prindpal amount of ah identified maturity (or 
mandatory sinking fund installment) of Bonds 
of a series prior to the maturity of such Bonds. 
In addition, if Option Rights for a prindpal 
amount of a maturity (or mandatory sinking 
fund installment) of Bonds of a series are sold, 
during the Option Period the City will not have 
the right to optionally redeem a prindpal 
amount of such series of Bonds equal to the 
prindpal amount aa to which Option Rights 
have been sold. Any exercise by such Option 
Rights Owner of its rights to have Bonds 
mandatorily tendered for purchase ahall be 
subject to the terms, conditions and prices aet 
froth in such Bonds and other provisions of the 
Supplemental Ordinance pursuant to which 
such Bonds are issued. Prior to the initial sale of 
any Option Rights, the City ahail deliver to the 
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Fiscal Agent an opinion of nationally recognized 
bond counsel that such sale is authorized by law 
and will not affect the validity of the Bonds of 
such series or the exclusion of the interest 
thereon from gross income for federal income tax 
purposes. 

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

(i) The Option Hightst'jo sold ahall be 
evidenced by certincate (the "Rights 
Certificatesexecuted in the manner Bonds 
are executed aa provided in Section 3.10 of this 
Ordinance. Each Rights Certincate ahall 
identify the maturity (or mandatory siniting 
rund installment) and principal amount of the 
series of Bonds to which it applies, and the 
Option Period during which the Option Rights 
evidenced by the Rights Certificate is 
exercisable. No single Rights Certificate ahall 
be iasued for more than one maturity (or 
mandatory sinking fund installment) of a 
series of Bonds. The Rights Certificates shall 
represent Bonds of that aeries of five thousand 
(5,000) dollars or any integral multiple thereof 
or any large ™l'w"'n"Tn denomination specified 
in the instrument of the City authorizing the 
sale of the Rights Certificates. 

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

The City may provide for a book-entry 
system for the Option Rights which conforms 1 
with this Section. 

(iii) In order to exercise the Option Rights 
represented by a Rights Certincate, except 
under the conditions set forth in paragraph 
(vi) below), the Rights Certificate, the 
purchase price and written instructions which 

J 
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designate the purchase date and. if less than 
all of the Bonds to which the Eights Certificate 
pertains are to be purchased, the principal 
amount to be purchased, must be delivered to 
the Fiscal Agent not less than forty-five (45) 
nor more than ninety (90) days after delivery 
of the Rights Certificate, purchase price and 
written mscuctions to the Fiscal Agent and 
must be a date that is included in the Option 
Period specified in the Rights Certificate. 

(iv) Upon receipt of a Rights Certificate, 
the purchase price and instructions as 
provided in paragraph (ii) of this subsection, 
the Fiscal Agent i or, aitemativeiy, a securities 
depository of a book-enn^ aystem if auch 
system is in effect) ahall select, by lot, a Bond 
or Bonds of such aeries to be tendered for 
purchase, which Bond or Bonds are subject to 
mandatory tender for purchase during the 
Option Period specified in the Rights 
Certificate, of the aame maturity (or 
mandatory sinking fund installment) and in a 
printipai amount equal to that specified in the 
Rights Certificate (or irrevocable instructions 
if only a portion of such Bonds to which the 
Rights Certificate pertains are being 
purchased). Such selection shall be made 
between thirty (30) and forty-five (45) days 
prior to the purchase date. A portion of any 
Bond of such series in a denomination that 
exceeds five thousand (5,000) dollars may be 
called for mandatory tender for purchase 
pursuant to this section, and if ao called, the 
Fiscal Agent ahall authenticate and deliver a 
new bond for the unpurchased portion of that 
Bond to the registered owner thereof (or if a 
book-entry system is in effect, the securities 
depository shall note the change in the 
amount of the beneficial owner's interest in 
the Bond by book-entry). 
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(v) Any Bond called for mandatory tender 
for purchase must (if a book-entry system is 
not in effect) be delivered to the Fiscal Agent 
on the purchase date and upon such delivery, 
the purchase price will be paid to the 
registered owner thereof. (II the purchase 
date is a prindpal or interest payment date for 
the Bonds, the interest due on the Bonds shall 
be paid as provided in such series of Bonds). 
Any Bond so called for mandatory tender for 
purchase which is not so presented shall be an 
"Undelivered Bond," and shall be treated as 
purchased by the hoider of the Option Hights 
being exercised for all purposes hereof and the 
holder of such Undelivered Bond shall not be 
entitled to any payment other than the 
purchase price thereof (and any acmied and 
unpaid interest due on the purchase date) and 
Undelivered Bonds in the hands of auch 
non-delivering hoider shall no longer accrae 
interest or be entitled to the benents of this 
Ordinance or any Suppiemental Ordinance 
pursuant to which auch Undelivered Bonds 
were issued, except for the payment of the 
purchase price and any unpaid interest due on 
the purchase date from the funds heid by the 
Fiscal Agent thereof, provided that the 
indebtedness represented by such Bonds shall 
not be extinguished, but shall be transferred 
by the Fiscal Agent to the holder of the Option 
Right. The Fiscal Agent ahall cancel any 
Bonds tendered for mandatory purchase and 
issue a new bond in the aame prindpal 
amount and with the same interest rate, 
maturity date, form and tenor (except that 
such Bond or portion thereof tendered for 
mandatory purchase shall state that it is a 
Bond which is not subject to mandatory tender 
for purchase or optional redemption for the 
Option Period during which the Option Right 
evidenced by the Rights Certificate being 
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exchanged :or such 3ond was exercisabie) to 
the owner of the Rights Certificate pursuant 
to which the Bond was called for mandatory 
tender :or purchase. The Fiscal Agent shall 
note on the regisc-ation records that iuch 
Bond is not subject to mandatory tender for 
purchase or opaonal redemption for the 
designated Option Period. If a book-enny 
system is then in effect for the Bonds, the 
Fiscal Agent shall require that a new Bond so 
issued by registered in the name of and 
delivered to the person designated by the 
securities depository which is holding 
certificates pursuant to the book-entry 
system. 

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

(yii) Between one hundred eighty (ISO) 
and thirty (30) days prior to the execution by 
the City of a contract for the saie of any Option 
Rights, the City ahail cause the Fiscal Agent 
to mail a notice by registered or cerdned mail 
to the registered owner of each of the Bonds 
subject to the Option Rights. Such notice shall 
state that it is a notice of proposed sale of 
Option Rights with respect to such Bonds and 
ahall include the name and address of the 
person or entity from which additional 
information concerning the proposed sale may 
be obtained. In addition, such notice may list 
the maturities (or mandatory siniting fund 
installments) with respect to which the 
Option Rights are proposed to be sold and the 
CUSIP numbers of the Bonds corresponding 
to those maturities (or mandatory siniting 
fund installments).. Any error in such 
maturities (or designation of mandatory 
siniting fund installments) of CUSIP numbers 
or any other error in auch notice shall not 
affect the ability of the City to proceed with 
the sale of the Option Rights. Actual receipt of 
a mailed notice by the registered owner of any 
Bond ahall not be a condition precedent to the 
sale of the Option Rights with respect to that 
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Bond or any other Bond- A certincate by ihe 
Fiscal .Agent that such notica has been given 
as herein provided shall be conclusive as 
against all parties. 

(viii) Notwithstanding Article VTII hereof, 
any provision in this Ordinance dealing with 
Option Rights or the Rights Certincates may 
be amended by tne City, prior to the sale of the 
Option Rights without consent of the holders 
of the applicable series of Bonds, provided that 
no auch amendment ma; be made which 
adversely affects or changes the security for or 
payment of the Bonds, or manner of m^ng 
auch payment, or which permits Bonds of such 
series to be called for mandatory tender for 
purchase prior to the dates ipecined or at 
prices less tiian those speculed in such aeries 
of Bonds, or which permits less than thirty 
(30) days mailed notice to the registered 
owner of any auch Bonds called for mandatory 
tender for purchase, or which permita the City 
to aeil the Option Rights without making the 
TwatKny of a notice to the owners of the Bonds 
subject to the Option Rights as required in 
paragraph (vii) of this Section 5.05(c). 

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

SECTION 14. This Ordinance is aupplementary to the 
General Ordinance and all sections of the General 
Ordinance and the Act not inconsistent herewith are 
applicable to the Bonds. All definitions of terms contained' 
in the Act or the General Ordinance not inconsistent 
herewith shall apply to such terms in this Ordinance. 
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SECTION 15. This Ordinance ahall take effect imme­
diately. 
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EXHIBIT A 

OPTICS OF THE 
DIRECTOR OP FINANCE 

December 1, 1992. 
To th* Pmidaai wd M«mb0« oi th* 

<7jyn̂ j-i | QI tii» City **** 

FINANCLAL REPORT OF THE DERECTOR OF 
FINANCE 

RE: Philadelphia Gas Works Revenue Bonds. 
Fourteenth Series 

The Mayor has Tanszzutted to the Council '-he 
Fourteenth Suppiemental Ordinanca (the "Fourteenth 
Suppiemental Ordinance*) to the General Gaa Works 
Revenue Bond Ordinance ot 1975, as amended (the 
"General Ordinance*), authorizing the issuance and sale 
of amasmum principal amount of 5400,000.000 (or. if the 
Bonds are sold at a discount, auch greater principal 
amount as will reilect auch discount ao long as the 
aggregate gross proceeds to the City do not exceed 
(5400,000,000) of Gas Works Revenue Bonds, Fourteenth 
Series (the "Bonds") of the City of Philadelphia (the 
'City"). 

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



AP9. HO. :3-24 

The 5ra or Stone and Webater ia an independent 
consulting firm having broad experience in utility systems 
of a similar magnitude and acope as the Gas Works and 
has a favorable reputation for competence in this field of 
work. They have conducted an in-depth examination of the 
Gaa Works and have collaborated with the officers and 
employees of the Gas Works in the preparation of a report 
(the 'Engineering Report"), a copy of which is attached 
hereto. 

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

Therefore, this Financial Report is Tansmitted in 
compiiance with Section S of the .Act and Section 4.03(a) 
of tile General Ordinance: 

(i) The Bonds are to be issued in respect of capital costs 
of the Gaa Works incurred or to be incurred for the purpose 
of (a) acquiring and constructing the capital 
improvements included in the capital program of the Gas 
Works as from time to time included in the capital budgets 
of the Gas Works, as approved by City Coundl which may 
indude, without limitation (1) the acquisition of land or 
rights therein; (2) the acquisition, construction or 
improvement of buildings, structures and fadlities 
together with their related furnishings, equipment, 
machinery and apparatus; (3) the acquisition, 
construction or replacement of pipes and pipe lines; and 
(4) the acquisition or replacement of property of a capital 
nature for use in the operation, maintenance and 
administration of the Gas Works; (b) paying the costs of 
imming the Bonds and ̂ ^Ir^g any required deposits to the 
Sinking Fund Reserve; (c) paying any other Project Costs 
and reimbursing the Gas Works or the City for amounts 
advanced for Project Costa and (d) the funding or 
refunding of outstanding bond antidpation notes or other 
obligations of the City issued in respect of Project Costs. 
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(ii) The revenues pledged for the payment 0/ the Bonds 
will be derived from the gas rents, rates and charges 
imposed or charged by the Gas Works upon the owners or 
occupants ox properties connected to, and upon all users 
of, gas distributed by the Gas Works and all other 
revenues derived therefrom, being all revenues denned as 
"Project Revenues" in the Act and in the General 
Ordinance. 

(iii) Assuming not more than 3400,000,000 of Bonds 
are to be issued, amortizing over 30 yean, at an average 
interest rate not exceeding 3.50 percent, 1 find that with 
the rates currently in effect and on the basis of estimated 
future n r" , T , r i' g l operations of the Gas Works, as detailed 
in the Engineering Report, the Gas Works will, in my 
opinion, yield pledged Project Revenues over the 
amortization period of the Bonds suificient to meet the 
payment and/or deposit requirements of (a) all expenses 
of operation, maintenance, repair and replacement of the 
Gas Works; (h) all reserve or special funds required to be 
established and maintained with respect to such Project 
Revenues; (c) the principal of and interest on all Gas 
Works Revenue Bonds, as the same ahall become due and 
payable; and (d) any State taxes assumed by the City to 
be paid on the Bonds and also to provide such coverage on 
the Bonds as prescribed by Section 4.03(b) of the General 
Ordinance. 

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



condition ^ . j ^ f L ^ ^ ^ » » • ^ • n - r . t i n , 

^ assumed by i^cTty ^ 0 0 t b e 

Respectfully submitted, 

STEPHEN P. MULUN, 

i Director ofFviance. 
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EXHIBIT B 

Crrr SOLICITOR 

December i. 1992. 

Hoaorahl* Joba P. SttwL ?rrmdm 
City Caiao i« ' Fhiiuaipoib 

RE: rhiladeipoia Gaa Works 
Revenue Bonds, Fourteenth Series 

Dear Coundl President Street: 

The office ox the City Soiidtor has reviewed the First 
Class City Revenue Bond .Act. the General Gaa Works 
Revenue Bond Ordinance ot' 1975, as amended (the 
'General Ordinance"), and the proposed Fourteenth 
Supplemental Ordinance thereto authorizing the issuance 
of Gas Works Revenue Bonds in the mammum prmdpal 
amount of 34CO,0O0,0OO (or, if the Bonds are aold at a 
discount, such greater prindpal amount as will reflect 
such discount ao long as the aggregate gross proceeds to 
the City do not exceed 5400,000,000) (the "Fourteenth 
Supplemental Ordinance*)' 

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

Sincerely, 

JUDITH E . HARRIS, 

City Solicitor. 
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CSRTIFICATION: This is a true and ccrrect cooy at m» 
original Ordinance approved by tf* Mayor on 

JANUARY 28.1993 

i 

I Omt C M al n * Counol 

:• ̂  



ii City of Philadelphia 

( Bill No. 990285 ; 

AN ORDINANCE 

• i 

t 
r 

% 

4, 

Constituting the Sixteenth Supplemental Ordinance to lite 
General Gas Works Revenue Bond Ordinance of 1975, as 
amended (llic "1975 General Ordinance"); authorizing the 
Mayor, the City Controller and Ihe City Solicilor, or a majorily 
of them, lo sell, either at public or private sale. Gas Works 
Revenue Bonds (I97S General Ordinance), Sixlccnih Scries, of 
the City of Philadelphia, in one or more subseries, in the 
maximum aggregate principal amount of eighty million 
(80,000,000) dollars (the "Sixteenth Series Bonds"); provided, 
however, that, i f ihe Sixteenth Series Bonds are sold at a 
discount, Ihe aggregate principal amount may be increased to 
reflect such discount as long as Ihe aggregate gross proceeds lo 
Ihe Cily from Ihe sale of the Sixteenth Scries Bonds do not 
exceed eighty million (80,000,000) dollars, plus accrued 
inferesl, if any; designating thai Ihe Sixlecnlh Series Bonds .ire 
being issued (o redeem or refund all or a portion of certain 
outstanding series of revenue bonds of the Philadelphia Gas 
Works (the "Gas Works") and Ihe application of proceeds of the 
Sixteenth Series Bonds for such purpose; authorizing the City 
to obtain credit enhancement for the Sixteenth Series Bonds; 
determining ihc sufliciency of Gas Works revenues; 
covciianling Ihe separation of Gas Works revenue accounts and 
proceeds of ihe Sixteenth Series Bonds from general accounts of 
Ihe Cily; covenanting Ihe paymeni of interesl and principal on 
the Sixteenth Scries Bonds; authorizing covenants and action in 

v 
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(.ts defined in the Act) relating to the refunding uf the Prior 

t)ont)s or tin: issuance of the Sixteenth Series Bonds, which may 

include, without limitation, Ihe repaymenl lo any fund of ihe 

Cily or to accounts of Ihe Philadelphia Gas Works (ihe "Gas 

Works") of amounts advanced for Project Costs, and the 

funding or refunding of outstanding bond anticipation notes or 

other obligations of Ihc Cily issued in respect of Project Costs. 

The Cily covenants that proceeds of the Sixteenlh Series 

Bonds applicable to the refunding of Prior Bonds will he 

deposited in one or more escrow or similar accounts with ihe 

Fiscal Agenl under and aa defined in the I97S General 

Ordinance, separate and apart from all other accounls of ihe 

Cily or ihe Gas Works, Including the Sinking Fund established 

by the 1975 General Ordinance, lo be held for the benefit of Ihe 

holders of Ihe applicable refunded Prior Bonds and applied to 

paymeni of refunded Prior Bonds in accordance with a 

certificate of the Director of Finance or an escrow deposit 

agrecmenl (as lo Prior Bonds thai are being currently refunded) 

or an escrow deposit agreement (as lo Prior Bonds (hat are 

being advance refunded). 

The Direclor of Finance is hereby authorized lo determine, 
on behalf of the Ci ly, the particular aeries and maturities of ihe 
Prior Bonds to be refunded and Ihe amount of proceeds of the 
Sixteenth Series Bonda to be applied to the refunding of such 
Prior Bonds, lo use such proceeds to redeem, or lo deposit in 
an escrow account for Ihe benefit of the holders of, Ihe 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 Ihe investmenl thereof, for the payment and redemption of 
Ihe refunded Prior Bonds, and Ihe publication of all required 
redemption notices or the giving of irrevocable instructions 
therefor, as may be necessary or appropriate to accomplish Ihe 
refunding of the Prior Bonds selected for refunding and lo 
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comply wilh Ihe rcquireincnls of Section IU of the Act. 

S l iCT ION 3. Based on Ihe report of Ihc Oiretlor nf 
Finance of Ihe Cily required by Seciion 8 of lite Act (ihc 
"Financial Reporl"), it is hereby determined that the pledged 
Project Revenues (as denned in Ihe 1975 General Ordinance) 
will be sufficient to comply with ihe rale covenant contained in 
Seciion 4.03(b) of the 1975 General Ordinance aud also to pay 
all costs, expenses and payments required to be paid ilierefrom 
in the order and priority staled in Seciion 4 02 of the 1975 
General Ordinance. An executed copy of the Financial Report 
is attached hereto as Exhibit B. 

S l iCTION 4. The Cily covenants that, as long as any of the 
Sixteenlh 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 ami nol commingled with ihc 
consolidaied cash account of ihe Cily or any other account of 
the City nol held exclusively for Gas Works purposes. This 
covenant shall nol be conslrued to require (he establishment of 
any Gas Works account segregated from any other Gas Works 
accounts except as provided In Section 2 hereof or as otherwise 
required by Ihe 1975 General Ordinance. 

S E C T I O N 5. The City covenants thai, as long as any 
Sixteenth Series Bonds shall remain unpaid, it .shall make 
payments or cause payments to be made out of ils Gas Works 
Revenue Bond Sinking Fund created under the 1975 General 
Ordinance al such times and in such amounls as shall he 
sufficient for the payment of the interest thereon and ihc 
principal thereof when due; provided, however, that whenever 
Ihe City shall be required to deposi I moneys wilh the Fiscal 
Agent for (he mandatory redemption of any of Ihe Sixlecnlh 
Series Bonds, such obligation may be satisfied, in whole or in 
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redcmplion price of the Sixteenlh Series Bonds will he paid 
when due hy the Fiscal Agent to Ihe Depository, (hen paid hy 
Ihe Depository to Ihe Beneficial Owners, or hy Ihe Depository 
lo Ihe Participants and thereafter paid by Ihe Participants to Ihc 
Beneficial Owners. The payments to Ihe Depository shall satisfy 
Ihe Cily's obligations under Ihe Sixteenth Series Bonds. 

For every transfer and exchange of the Sixteenth Series 
Bonds, Ihe Fiscal Agent, the Depository and Ihe Participanls 
may charge the Beneficial Owner of the Sixteenlh Series Bonds 
a sum sufficient to cover any lax, fee or other governmental 
charge that may be Imposed In relation thereto. No transfer or 
exchange of any Sixteenlh Series Bonda ahall be required lo be 
made fewer than fifteen (15) days prior to any Interesl paymeni 
dale or fifteen (15) days prior to any mailing of notice of 
redcmplion of Ihe Sixteenth Series Bonda. No transfers shall be 
made of Sixlecnlh Series Bonda previously called for 
redemption, except pursuant to any optional or mandatory 
lender provisions thereof. 

The Depository may determine to discontinue providing its 
services wilh respect lo Ihe Sixteenth Series Bonds at any lime 
by giving notice lo the Cily and the Fiscal Agenl and 
discharging Ils responsibilities with respect thereto under 
applicable law. Under such circumstances (if there is no 
successor securities depository), Ihe Cily Is obligated lo deliver 
bond certificates In such names as Ihe City and the Fiscal Agent 
are directed by the Depository. 

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

Nolwiihsianding any other provision of Ihe 1975 General 
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Ordinance, so long as the Depository is the registered 
BoiKlholder of all Sixteenlh Series Bonds. Ihc Depository may 
present notices, approvals, waivers or other communications 
required or permitted lo be made by Bondholders under ihe 
1975 General Ordinance on a fractionalized basis on behalf of 
some or all of the Beneficial Owners. 

lite appropriate ollicials of the Cily are authorized in 
execute any documentation required by the Depository in 
connection wilh book-eulry registration of the Sixteenth Series 
Bonds. 

SECI ION 8. This Ordinance is supplementary lo the 1975 
General Ordinance and all sections of the 1975 General 
Ordinance not modified, amended or superseded hy this 
Ordinance are applicable to Ihe Sixteenth Series Bonds. All 
definitions of terms contained in the Act or (lie 1975 General 
Ordinance not inconsistent herewith shall apply lo such tenns in 
this Ordinance. 

SECTION 9. This Ordinance shall take efTecl immedialcly. 
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CERTIFICATION: This Is a true and correct copy ot the original 
Bill, Passed by Ihe City Council on May 27, 1999 The Bill wos 
Signed by Ihe Mayor on May 31, 1999 

Marie B. Hauser 
Chief Clerk of the City Council 
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Certificate As To Legislative Procedures, Compliance 
With Statutory Requirements and Effective Status of 

Bond Ordinance and Related Ordinances 

Re: $113,965,000 City of Philadelphia, Pennsylvania 
Gas Works Revenue Bonds (1998 General Ordinance). Second Series 

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

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

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

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

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

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

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

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



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

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

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

Chief Clerk of the Council of the 
City of Philadelphia 

(SEAL) 

Dated: June 151999 

-2-
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CERTIFICATION: This Is a true and correct copy ot the original 
Bill, Passed by the Cily Council on April 30, 1998 The Bill 
was Signed by the Mayor on May B, 1998 

Marie B. Hauser 
Chief Clerk of the City Council 
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City of Philadelphia 

( Bill No. 980232 ) 

AN ORDINANCE 

Authorizing, generally, Ihe issuance of Gas Works Revenue 
Bonds ol Ihe City of Philadelphia which shall be subordinate to 
bonds issued under the General Gas Works Revenue Bond 
Ordinance of 1975. which ordinance is hereby amended lo limit 
issuances of bonds thereunder, prescribing the form of bonds 
issued hereunder and providing for their execution, transfer, 
exchange, payment and redemption, prescribing the conditions 
precedent to the issue of specific series of bonds, including 
supplemental authorizing ordinances, pledging certain revenues 
of Ihe Gas Works as security, adopting a rate covenant, and 
directing the Gas Commission lo impose rates sufficient to 
comply therewith, designating a fiscal agent and sinking fund 
depositary, establishing a Sinking Fund, including a Sinking 
Fund Reserve, and providing for its management, providing 
remedies upon default, and providing for amendments and, 
inod i to i i t ins ;^^ i i * * , l *~ , * , l * * ' i t , t l -

WE COUNCIL OF THE OTY OF PHILADELPHIA HEREBY 
ORDAINS: 

SECTION I. 

ARTICLE I 
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Exchange Agreement, any right, remedy or claim under or by 

reason of this Ordinance or any covenanis, condition or 

stipulation therefor; and all Ihe covenants, stipulations, 

promises and agreements in this Ordinance by and on behalf of 

Ihe City shall be for the sole and exclusive benefit of the City, 

the Fiscal Agent, the Holders of Bonds and each provider of a 

Credit Facility, Qualified Swap or Exchange Agreement. 

SECTION 11.04. Repeals. A l l ordinances and parts of 

ordinances heretofore adopted to Ihe extent that the same are 

inconsistent herewith are hereby repealed. 
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Bond or Bonds means any Gas Works revenue bond or note 

of (he Cily issued and outstanding pursuant lo the Act under 

this Ordinance and any Supplemental Ordinance. 

Bond Counsel means any firm of nationally recognized 

bond counsel acceptable lo the City. 

Bondholder or Holder means the registered owner of any 
Bond. 

Bond Register means the list of the names and addresses of 

Bondholders and the principal amounts and numbers of the 

Bonds held by them maintained by the Fiscal Agent on behalf 

o f the City. 

Bond Year for any Series of Bonds means each one-year 

period (or shorter period from the date of issue) that ends at (he 

close of business on the date in the calendar year that is selected 

by ihe City as permitted under the Code. If no day is selected 

by (he City before the earlier of the final maturity date of the 

Series of Bonds or Ihe date that is five (5) years after the issue 

dale, Ihe Bond Year with respect to such Series of Bonds shall 

end on each anniversary of the issue date and on the final 

maturity date. 

Business Day means a day other than a Saturday, Sunday or 

holiday on which the Fiscal Agent is authorized or required to 

be closed under applicable state or federal law. 

Capital Appreciation Bonds means any Bonds issued 

hereunder which do not pay interest until maturity or until a 

specified date prior to maturity, but whose Original Value 

accretes periodically to the amounl due on the maturity dale. 

City means The City of Philadelphia, Pennsylvania. 
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ARTICLE X I 

MISCELLANEOUS 

SECTION 11.01. Deposit of Funds for Payment of 

Bomls. Wliea icUete&t o n , and principal ot redcmplion price 

(as Ihe case may be) of, all Bonds issued hereunder, and all 

amounls owed under any Credit Facility, Qualified Swap and 

Exchange Agreement entered into hereunder (other than 

termination payments), have been paid, or there shall have been 

deposited wi lh the Fiscal Agent an amount, evidenced by 

moneys or Qualified Escrow Securities the principal o f and 

inierest on which, when due, wi l l provide sufficient moneys to 

fully pay the Bonds at the maturity date or date fixed for 

redemption thereof, and all amounts owed under any Credit 

Facility, Qualified Swap and Exchange Agreement entered into 

hereunder (other than termination paymenls), the pledge and 

grant of security interest in the Gas Works Revenues made 

hereunder shall cease and terminate, and the Fiscal Agent and 

any other depository of funds and accounts established 

hereunder shall turn over to the City or to such person, body or 

authority as may be entitled to receive the same all balances 

remaining in any funds and accounts established hereunder. 

If the Cily deposits with Ihe Fiscal Agent moneys or 

Qualified Escrow Securities sufficient to pay Ihe principal or 

redemption price of any particular Bond or Bonds becoming 

due, either at maturity or by call for redcmplion or otherwise, 

together with all interest accruing thereon to the due dale, 

interest on such Bond or Bonds shall cease to accrue on the due 

date and all liability of the City with respect to such Bond or 

Bonds shall likewise cease, except as provided in the following 

paragraph. From and after such deposit, such Bond or Bonds 

shall be deemed not to be Outstanding hereunder and the 

Holder or Holders thereof shall have recourse solely and 
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Debt Service Requirements means, for a specified period, 

(he sum of ( i) the principal of (whether at maturity or pursuant 

to mandatory redemption) and interesl (other than capitalized 

inietest) on OulsUn&ng Bonds payable during the period and 

(i i ) all net amounts due and payable by the City under Qualified 

Swaps and Exchange Agreements during the period. For 

purposes of estimating Debt Service Requirements for any 

future period, ( i) any Option Bond outstanding during such 

period shall be assumed to mature on the stated maturity date 

thereof, except that the principal amount of any Option Bond 

tendered for payment and cancellation before its stated maturity 

date shall be deemed to accrue on the date required for payment 

pursuant to such tender; ( i i ) Debt Service Requirements on 

Bonds for which the Cily has entered into a Qualified Swap or 

an Exchange Agreement shall be calculated assuming that the 

interest rate on such Bonds shall equal the stated fixed or 

variable rate payable by the City on the Qualified Swap or 

Exchange Agreement or, i f applicable and i f greater than such 

stated rate, the applicable rate for any Bonds issued in 

connection with the Qualified Swap or Exchange Agreement 

adjusted, in the case of variable rate obligations, as provided in 

Section 4.03(b); and (i i i) Debt Service Requirements with 

respect to Variable Rate Bonds shall be subject to adjustments 

as permitted by Section 4.03(b). 

Director of Finance means the chief financial, accounting 

and budget officer of the City as established by Ihe Philadelphia 

Home Rule Charter, including a person acting as Director of 

Finance under applicable law. 

Exchange Agreement means, with respect to a Series of 
Bonds, or any portion thereof to ihe extent from time (o lime 
per mi I ted by applicable law, any interest exchange agreenieni. 
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of money against the City by reason of default hereunder shall 

be enforceable only against the Gas Works Revenues, amounls 

in ihe Sinking Fund Reserve and other amounts which may be 

specifically pledged therefor and the investments thereof ami no 

decree or judgment against the City upon an action brought 

hereunder shall order or be construed lo permit the occupation, 

attachment, seizure, or sale upon execution of any other 

property o f the Ci ly. 

ARTICLE IX 

AMENDMENTS A N D MODIFICATIONS 

SECTION 9.01. In addition lo the adoption of 

Supplemental Ordinances supplementing or amending (his 

Ordinance as provided in Section 4.06 in connection with the 

issuance o f successive Series of Bonds, this Ordinance and any 

Supplemental Ordinance may be further supplemented, modified 

or amended: (a) to cure any ambiguity, formal defect or 

omission herein or therein; (b) to make such provisions in 

regard to matters or questions arising hereunder or thereunder 

which shall nol be inconsistent with the provisions hereof or 

thereof and which shall nol adversely aifect the interests of 

Bondholders; (c) to grant to or confer upon Bondholders or a 

trustee, i f any, for the benefit of Bondholders any additional 

rights, remedies, powers, authority or security thai may be 

lawfully granted or conferred; (d) to incorporate modifications 

requested by any Rating Agency lo obtain or maintain a credit 

raling on any Series of Bonds; (e) lo comply with any 

mandatory provision of slate or federal law or with any 

permissive provision of such law or regulation which docs not 

subsiantially impair the security or right to paymeni of ihc 

Bonds, but no amendment or modification shall be made with 
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Gas Works means all property, real and personal, owned by 

(he Cily and used in the acquisition or manufacture, storage and 

distribution of natural, liquefied, synthetic or manufactured gas 

or in Ihe maintenance, management or administration thereof 

and all activities ancillary and related thereto, and also means, 

as the context may require, the business entity managed by the 

Manager. 

Gas Works Revenues means all operating and nonoperating 

revenues of the Gas Works derived from ils activities and assets 

involved in the supply, manufacture, storage and distribution of 

gas, including all rents, rates and charges imposed or charged 

by the City upon the owners or occupants of properties 

connected to, and upon all users of, gas distributed by the Gas 

Works and all other revenues derived therefrom and all other 

income derived by the City from the Gas Works. Revenues 

derived from activities unrelated to the supply, manufacture, 

storage and distribution of gas or assets related thereto shall not 

be included in Gas Works Revenues, provided that the Gas 

Works receives fair paymeni for Ihe use of gas related assets 

and personnel of the Gas Works used in such activities, which 

payments shall be included in Gas Works Revenues. In 

particular. Gas Works Revenue shall not include revenue from 

enterprises or functions not related (o gas activities (e.g., 

activities involving the supply, generation or distribution of 

electricity). Gas Works Revenues shall not include those 

portions of the Gas Works' rents, rates and charges which are 

securitized and sold pursuant to Section 4.03(b). Gas Works 

Revenues may be divided into separate components in one or 

more Supplemental Ordinances and any Series of Bonds issued 

thereafter may be limited as to source of payment to one or 

more of such components as provided in the Supplemental 

Ordinance authorizing the particular Series of Bonds. 

Government Obligations means any of the following which 
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SECTION 7.03. Valunl lon of Funds mid Accounls. In 

compuling (lie assets of any fund or account established 

hereunder, investments and accrued inierest therein shall bo 

deemed a part thereof. Such Investments shall be. valued on 

June 30 of each Fiscal Year at the current market value thereof, 

valuing any Credit Facility held for Ihe Sinking Fund Reserve 

al the amount which can 'hen be drawn thereunder; provided 

that any fund or account created by a Supplemental Ordinance 

may be valued as provided in such Supplemental Ordinance. 

The annual valuation shall apply for all purposes of this 

Ordinance except i f Bonds are issued or a deficit in the Sinking 

Fund Reserve occurs, in which cases a valuation shall be made 

on the date Bonds are issued or the deficit is eliminaied, as Ihe 

case may be. Investment earnings shall be included in Gas 

Works Revenues and, to the extent nol required to be retained 

in the fund or account to which such earnings relate, shall be 

transferred to the operating accounts of the Gas Works. 

ARTICLE VI I I 

DEFAULTS A N D REMEDIES 

SECTION 8.01. Defaults and Statutory Remedies. I f the 

Cify shall fail or neglect to pay or to cause lo be paid the 

principal of, or Ihe redemption premium, i f any, or the interest 

on, any Bond, whether at stated maturity or upon call for prior 

redemption, or i f the City, after written notice lo it, shall fail or 

neglect lo make any paymeni owed by it to the provider of a 

Credit Facility, a Qualified Swap or an Exchange Agreement 

provided with respect lo the Bonds and such provider gives the 

Fiscal Agent written notice of such failure or neglect, or if the 

City shall fail lo comply wi lh any provision of the Bonds or 

wilh any covenant of Ihe Cily contained in (his Ordinance or an 
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issued by the Secretary of ihe Treasury and deposited in the 
Funding Corporation Principal Fund established pursuant to Ihc 
FIRRE Act, and ( i t ) the interest on which obligations, to the 
extent not paid from other specified sources, is payable when 
due by the Secretary of the Treasury pursuant lo the FIRRE 
Act. 

Independent means a person who is not a salaried employee 
or elected or appointed official o f the City; provided, however, 
that Ihe fact lhat such person is retained regularly by or 
transacts business wilh the City shall not make such person an 
employee within the meaning of this definition. 

Inter im Debt means any bond anticipation notes or other 

temporary borrowing which Ihe City anticipates permanently 

financing with Bonds or other long term indebtedness under this 

Ordinance or otherwise. 

Management Agreement means the Agreement dated 

December 29, 1972 between the City and the Manager for ihe 

management and operation of Ihe Gas Works, as presently or 

hereafter amended, or any successor agreement which may be 

entered into by (he City pertaining to the management of the 

Gas Works. 

Manager means Philadelphia Facilities Management 

Corporation, currently managing the Gas Works pursuant to the 

Management Agreement, or its successor or such other person, 

corporation, board, commission or department of the Cily 

which may be designated by the City lo manage the Gas Works. 

Mayor means Ihe Mayor of the Cily. 

Moody's means Moody's Investors Service, Inc., a 

corporation organized and existing under the laws of the Stale 
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gross income for Federal income lax purposes of interest on the 
Bonds the interest on which is intended to be so excluded, (2) 
each such Credit Facility permits the Fiscal Agenl to make a 
draw thereon up to the principal amount thereof if the Sinking 
Fund Reserve is needed to cover a shortfall in the Sinking Fund 
and other moneys in the Sinking Fund Reserve are insufficient 
and (3) each such Credit Facility provides that a draw will be 
made (hereon to replenish the Sinking Fund Reserve on the 
expiration thereof unless Ihe Cily has otherwise made such 
deposit to the Sinking Fund Reserve or has obtained another 
Credit Facility meeting the requirements of this Section 6.04. 

If, at any time and for any reason, the moneys in (he 
Sinking Fund, other than in the Sinking Fund Reserve, shall be 
insufficient to pay as and when due, the principal of, and 
premium, if any, and interest on, any Bond or Bonds secured 
by Ihe Sinking Fund Reserve, the Sinking Fund Depositary is 
hereby authorized and directed to withdraw from the Sinking 
Fund Reserve and to draw on Credit Facilities held for the 
Sinking Fund Reserve and pay over to the Fiscal Agent the 
amount of such deficiency. If by reason of such withdrawal 
(including draws on any Credit Facilities held to satisfy the 
Sinking Fund Reserve Requirement) or for any other reason 
there shall be a deficiency in Ihe Sinking Fund Reserve, the 
City hereby covenants to restore such deficiency (either by a 
deppsit of funds or ihe reinstatement of the cash limits of Credit 
Facilities) within twelve months. The Sinking Fund Reserve 
shall be valued by Ihe Sinking Fund Depositary promptly after 
any withdrawal from the Sinking Fund Reserve or any other 
event indicating a possible deficiency in the Sinking Fund 
Reserve and on August 31 of each Fiscal Year. 

SECTION 6.05. Consolidated Fund. The Sinking Fund 
shall be a consolidated fund for the equal and proportionate 
benefit of the Holders of all Bonds from lime to time 
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by (he City prior to its staled maturity date or the maturity date 
of which may be extended by and at Ihe option of the Holder 
(hereof. 

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

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

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

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

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

(c) Bonds in lieu of which or in substitution for which 
others have been authenticated and delivered under Section 
3.04. 

Bonds paid with the proceeds of any Credit Facility shall be 
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use of moneys therein. Without limiting the generality of Ihe 
preceding sentence, moneys deposited in the Sinking Fund to 
pay the redemption price of particular Bonds shall be held in 
separate accounls and applied only for such redemption. 

SECTION 6.02. Fiscal Agent. Such stale or federally 
chartered bank, bank and trust company or trust company as 
may from time to time be appointed by Ihe City in accordance 
with law, shall act as Fiscal Agent in respect of all Bonds 
issued under this Ordinance or in respect of any particular 
Series of Bonds. The Fiscal Agent shall also act as Sinking 
Fund Depositary of the Sinking Fund and as paying agent and 
registrar of the Bonds in respect of which it is the Fiscal Agent, 
unless others are appointed in such capacities by the City. 
Nothing in this Ordinance shall be construed to prevent the Cily 
from engaging other or additional Fiscal Agents from time to 
time or from engaging other or additional Sinking Fund 
Depositaries, paying agents or registrars of the Bonds or any 
Series thereof. 

Subject to the foregoing, the proper officers of the Cily are 
authorized to enter into contracts or to confirm existing 
agiccments governing the maintenance of accounts and records, 
the disposal of canceled Bonds, ihe rights, duties, privileges 
and immunities of the Fiscal Agenl, and such other matters as 
are>authorized by the Act and as are customary and appropriate 
and to confirm the agreement of (he Fiscal Agenl, in its several 
capacities, (o comply with the provisions of Ihe Act and of this 
Ordinance. 

SECTION 6.03. Payments From the Sinking Fund. The 
Sinking Fund Depositary shall, on direction of (lie Director of 
Finance, or if for any reason he should fail lo give such 
direction, on the direction of the Fiscal Agent, liquidate 
invcslmenls, if necessary, and pay over from the Sinking Fund 
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any Rating Agency In the highest rating category assigned by 
such Rating Agency to obligations of the same type, or (iii) 
noncallable Government Obligations, fn each case such funds 
(i) are subject to withdrawal, mature or are payable at the 
option of the holder at or prior to the dates needed for 
disbursement, provided such deposits or accounts, whether 
deposited by the City or by such depository, are insured or 
secured as public deposits wilh securities having at all times a 
market value exclusive of accrued interest equal to the principal 
amount thereof, (ii) are irrevocably pledged for the payment of 
such obligations and (iii) are sufficient, together with the 
interest to (he disbursement dale payable with respect (hereto, if 
also pledged, to meet such obligations in full. 

Qualified Swap or Swap Agreement means, with respect to 
a Series of Bonds or any portion thereof, any financial 
arrangement lhat (i) is entered into by the City with an entity 
thai is a Qualified Swap Provider at the time the arrangement is 
entered into; (ii) provides that (a) the City shall pay to such 
entity an amount based on the interest accruing at a fixed rate 
on an amount equal lo the principal amount of the Outstanding 
Bonds of such Series or portion (hereof, and lhat such entity 
shall pay (o (he City an amount based on the interest accruing 
on a principal amount initially equal to the same principal 
amount of such Bonds, al either a variable rate of interesl or a 
fixed rate of interest computed according to a formula set forth 
in such arrangement (which need not be the same as the actual 
rate of interesl borne by Ihe Bonds) or that one shall pay to the 
other any net amount due under such arrangement or (b) the 
Cily shall pay lo such entity an amount based on the interest 
accruing on (he principal amount of the Outstanding Bonds of 
such Series or portion (hereof al a variable rale of interest as set 
forth in the arrangement and lhat such entity shall pay to the 
Cily an amount based on interesl accruing on a principal 
amount equal to the same principal amount of such Bonds at a 
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Fiscal Agent shall mail a simitar^nolice to The Bond Buyer and 

each Rating Agency then maintaining a rating on such Bonds, 

but failure to mail any such notice referred to in this paragraph 

or any defect in such mailed notice or in the mailing thereof 

shall not affect the validity of the redemption notice. 

Not more than sixty (60) days fol lowing the applicable 

redemption date, a further notice shall be mailed as provided 

above to the Bondholders of any Bonds called for redemption 

and not then presented for payment containing substantially the 

same information set forth above. 

SECTION S.03. Effect of Redemption; Payment. Notice 

having been given in the manner hereinbefore provided in this 

Article V or irrevocable instructions to give such notice having 

been delivered to (he Fiscal Agent to pay said Bonds or 

portions thereof, and funds complying with the provisions of 

subparagraph ( I ) of Section 10 of the Act having been deposited 

in trust with the Fiscal Agent or having been set aside with the 

Sinking Fund Depositary in a special account in the Sinking 

Fund, on or prior to the date fixed for redemption, the Bonds or 

portions thereof so called for redemption, shall become due and 

payable on Ihe redemption date so designated, and interest on 

such Bonds or portions thereof shall cease from such 

redemption date, whether such Bonds be presented for 

redemption or not. The principal amount of all Bonds or 

portions thereof so called for redemption, together wi lh Ihe 

premium, i f any, and accrued interesl thereon, shall be paid by 

the Fiscal Agent, upon presentalion and surrender thereof. 

SECTION 5.04. Partial Redemption. Upon presentation 

of any Bond which is to be redeemed in part only, the City and 

Ihe Fiscal Agent shall execute and deliver to the Holder thereof, 

at the expense of the City, a new Bond or Bonds of authorized 

denominations in aggregate principal amount equal to and of (he 
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of New York, its successors and assigns, and i f such 

corporation shall for any reason no longer perform the 

functions of a securities rating agency, "S&P" shall be deemed 

to refer to any other nationally recognized securities rating 

agency designated by the City. Whenever rating categories of 

S&P are specified in this Ordinance, such categories shall be 

irrespective of gradations within a category. 

Senior Bonds means Bonds which shall be first in right o f 

payment and as to which the coverage requirement under the 

Rate Covenant shall be 150%. 

Scries, when applied to Bonds, means collectively all of 

Ihe Bonds of a given issue authorized by Supplemental 

Ordinance as provided in Article IV hereof and may also mean, 

if appropriate, a subseries of any such issue if, for any reason, 

the City should determine to divide any such issue into one or 

more subseries of Bonds. 

Sinking Fund means the 1998 Ordinance Gas Works 

Revenue Bond Sinking Fund established by Section 6.01. 

Sinking Fund Depositary means the Fiscal Agent or any 

other bank, bank and trust company or trust company appointed 

as such by the City. 

Sinking Fund Reserve means the Sinking Fund Reserve 

established by Section 6.04. 

Sinking Fund Reserve Requirement means, with respect lo 

all Bonds secured by Ihe Sinking Fund Reserve, an amounl 

equal to the greatest amount of Debt Service Requirements 

payable in any Fiscal Year (except that such Debt Service 

Requirements wi l l be computed as if any Qualified Swap did 

not exist and the Debt Service Requirements attributable to any 
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specified in the Bonds or the pertinent Supplemental Ordinance, 
Bonds subject to optional redemption may be redeemed in such 
order of maturity as specified by the Director of Finance and 
within a maturity by lot. Whenever Bonds lo be redeemed are 
required to be selected by lot, Ihe Fiscal Agenl shall be 
authorized lo draw by lot the numbers of the Bonds to be 
redeemed in any manner deemed reasonable by the Fiscal 
Agenl. In the case of a Bond of a denomination greater than the 
minimum authorized denomination, the Fiscal Agent shall treat 
such Bond as representing such number of separate Bonds as is 
obtained by dividing the actual principal amount of such Bond 
by the minimum authorized denomination. 

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

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

ARTICLE III 

CONCERNING THE BONDS 

SECTION 3.01. Forms Generally. All Bonds shall be in 
substantially the form set forth in this Article III, with such 
appropriate insertions, omissions, substitutions and other 
variations, including, without limitation, provisions for optional 
and mandatory redemption, variable interest rates, capital 
appreciation, book entry and coupon form, as are required or 
permitted by this Ordinance or any Supplemental Ordinance, 
and may be designated as of such Series by date, number, letter 
or otherwise and may also have such individual letters, 
identifying numbers or other marks, legends or endorsements 
placed thereon, as may, consistently with this Ordinance and 
the Act, be determined by a Supplemental Ordinance or by the 
Director of Finance. The Supplemental Ordinance or the 
Director of Finance shall also determine whether or not a Series 
of Bonds is to be issued in a manner whereby inierest Ihcrcon 
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Bonds so authorized, to receipt for the purchase price thereof 
and to execute and deliver on behalf of the City the usual 
closing statements, affidavits and certificates. 

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

Unless otherwise provided in Ihe Supplemental Ordinance, 
the proceeds of sale of all Bonds issued hereunder shall be 
deposited in the consolidated cash account of the City to Ihe 
credil of the capital improvement funds and shall be disbursed 
therefrom, in accordance wilh established procedures, for Ihe 
costs of Ihe project or projects (as such term is defined in the 
Act) for which the Bonds were issued; provided, however, that, 
if such Bonds shall be issued for the purpose of funding or 
refunding bonds or notes previously issued by the City, such 
proceeds shall, unless otherwise directed by the Supplemental 
Ordinance, be deposited in a special account in the Sinking 
Fun l̂ and deposited, invested (if appropriate) and disbursed 
under the direction of the Director of Finance for the purpose 
of retiring Ihe bonds or notes being funded or refunded, and 
provided further lhat proceeds of the sale of any Series of 
Bonds representing capitalized interest on such Series of Bonds 
shall be deposited in a separate account in the Sinking Fund and 
applied, together with any profit from investment thereof, only 
to pay interest on such Series of Bonds. 

If the City shall, by Supplemental Ordinance, authorize the 
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PRINCIPAL AMOUNT: 

Certified Copy 
DOLLARS 

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

in each year (each an "Interest Payment Date"), commencing 
, until payment of the principal sum shall have been 

made or provided for. 

The principal of this Bond, upon maturity or redemption, is 
payable al Ihe Principal Office of , or its successor, 
as Fiscal Agent (the "Fiscal Agenl"). Interest on this Bond will 
be paid by ihe Fiscal Agent on each Interest Payment Date by 
check or draft mailed lo Ihe person in whose name litis Bond is 
registered on the registration books of the City (the "Bond 
Register") maintained by the Fiscal Agent and at Ihe address 
appearing thereon on the [last] [fifteenth] day of the monlh 
preceding such Interest Payment Date (the "Record Date") or in 
lieu thereof, i f so requested in a written notice provided to (he 
Fiscal Agent not less than ten (10) days prior to the relevant 
Interest Payment Date by a Bondholder of $1,000,000 or more 
in aggregate principal amount of Bonds, by wire transfer to an 
account in a bank located in the United States designated by 
such Bondholder. Any such interest not so timely paid or duly 
provided for shall cease lo be payable lo the person who is the 
registered owner hereof as of Ihc Record Date and shall be 
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die Direclor of Finance, who is hereby designated as the ofliccr 
of the City to make such determinations based, to the extent 
applicable, on the prices, interest rates or other terms set forth 
in the highest and best proposal conforming to the bidding 
specifications as ascertained and accepted on behalf of the City 
by the Director of Finance. 

S ECTION 4.06. Conditions of Issuing Bonds, 
Supplemental Ordinance; Filing of Transcript; Use of 
Proceeds; Refunding Bonds. Prior to the issuance of any 
Scries of Bonds, the Council of the City shall adopt an 
ordinance supplemental hereto specifying the aggregate 
principal amount or maximum aggregate principal amount, and 
authorizing the issuance of such Bonds; stating that such Bonds 
are issued in respect of capital costs of a Gas Works project or 
projects of the City or to fund or refund bond anticipation or 
other obligations of the City issued in respect thereof or for the 
purpose of refunding debt issued for such purpose; making a 
finding based on the report of the Director of Finance required 
by Section 8 of the Act that the Gas Works Revenues pledged 
hereunder will be sufficient to comply with the Rale Covenant 
and also to pay all costs, expenses and paymenls required to be 
paid therefrom and in the order and priority staled in Seciion 
4.02; and containing the covenant as to the payment of debt 
service required by Article IX, Section 10 of the Pennsylvania 
Constitution. Such Supplemental Ordinance may specify such 
form, terms and provisions of the Bonds lo be issued 
thereunder; may specify a particular method of sale; may 
specify the terms upon which, or the prices for which, the 
Bonds arc to be sold or exchanged, including, if applicable, 
competitive bidding specifications; may contain such 
amendments to this Ordinance, including amendments or 
rescission of the covenants herein contained, and may contain 
or authorize such further covenants and agreements, including 
such covenants as may be appropriate under existing regulations 
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liability upon this Bond to the extent of the sum or sums so 
paid, whether or not notation of the same be made hereon, and 
any consent, waiver or action taken by such registered owner 
pursuant lo ihe provisions of the Ordinance shall be conclusive 
and binding upon such registered owner, such owner's heirs, 
successors and assigns, and upon all transferees hereof, whether 
or not notation (hereof be made hereon or on any Bond issued 
in exchange therefor. 

This Bond is one of a duty authorized issue of bonds of the 
City designated as its Gas Works Revenue Bonds (1998 General 
Ordinance) of the Series designated hereon (Ihe "Bonds"), 
limited in aggregate principal amount to $ issued or to be 
issued pursuant to The First Class City Revenue Bond Act (Act 
No. 234 of the Pennsylvania General Assembly approved 
October 18, 1972, as amended, 53 P.S. 15901 et seq.) (the 
"Act") under the General Gas Works Revenue Bond Ordinance 
of 1998 (the "Ordinance") and the supplemental ordinance dated 

(the "Supplemental Ordinance"). (Terms used herein, 
unless defined herein, shall have the meanings given in the 
Ordinance or the Supplemental Ordinance.) The Bonds, 
together with all previous bonds of the City, if any, issued 
under the Ordinance and under previous supplemental 
ordinances and together with all bonds of the City hereafter 
issued under tlie'Ordii^hce>land''airsubsequent supplemental 
ordinances, are and will be secured under Ihe Ordinance by a 
pledge of all the rents, rates and charges imposed or charged by 
Ihe Cily for ihe use of or services rendered by the Gas Works of 
the City and of certain other moneys derived from the Gas 
Works and from the investment of such revenue (the "Gas 
Works Revenues") and amounls held in the Sinking Fund 
Reserve established under the Ordinance (collectively, the 
"Pledged Amounts"). This Bond is a [Senior) [Subordinate] 
Bond and is [prior] [subordinate] in right of payment to other 
bonds issued under (he Ordinance except other (Senior] 

LEG/STAR Form ccr -21 • Printed May 11, 1998 



City of Philadelphia 
Bill No. 980232 Certified Copy 
operation of the Gas Works selling forth, among other things, 
in reasonable detail financial data concerning (he Gas Works for 
such Fiscal Year, including a balance sheet, statements of 
income, equity, and changes in financial condition, and an 
analysis of funds available to cover debt service (in each case 
nol inconsistent wilh (he statements of income, expenses, and 
other accounls of Ihe City audited by ihe City Controller) 
prepared by the Manager in accordance wilh generally 
recognized municipal accounting principles consistently 
applied, showing compliance wilh the Rate Covenant, 
accompanied by a certificate of the Manager that the Gas Works 
are in good operating condition and by a certificate of the 
Director of Finance that as of (he date of such report Ihe City 
has complied wilh all of the covenants in this Ordinance and in 
all ordinances supplemental hereto on its part lo be performed. 
Such report shall be furnished to the Fiscal Agent in such 
reasonable number of copies as shall be required to meet ihe 
written requests of Bondholders therefor on a first come first 
served basis. The Fiscal Agenl shall keep on file a copy of each 
report and ils accompanying certificates for a period of (en (10) 
years and shall exhibit the same to, and permit (he copying 
thereof by, any Bondholder or his authorized representative at 
all reasonable limes. 

SECTION 4.04. Parity and Priority of Bonds. All Bonds 
issued hereunder shall be secured by Ihe pledge of, and grant of 
a security interest in, ihe Gas Works Revenues, except as 
limited for a Series of Bonds in the Supplemental Ordinance 
authorizing the issuance of such Series of Bonds. Subordinate 
Bonds shall be subordinate lo Senior Bonds in right of payment 
of principal, premium, if any, and interest. Senior Bonds and 
Subordinate Bonds shall not have any preference, priority or 
distinction as to lien or otherwise, except as otherwise provided 
herein or in a Supplemental Ordinance, over any other Senior 
Bonds or Subordinate Bonds, respectively. 
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annual amount shown hereon on each interest payment dale of 
this Bond, or, as the case may be, the proportionate part thereof 
from Ihe date hereof to Ihe nexl interesl payment date, and to 
pay, upon surrender hereof, from the Sinking Fund on the 
maturity date hereof or, if this Bond shall be selected for 
mandatory or optional redemption, then on the applicable 
redemption date, the principal amount hereof with the 
applicable premium, if any, plus, in the case of redemption, all 
interest accrued to the redemption date. 

Reference is hereby made to the Ordinance for a statement 
of Ihe terms and conditions under which previous bonds, if any, 
have been issued, under which the Bonds are issued and under 
which addilional bonds will be issued, and for a statement of 
the particular rentals, revenues and moneys pledged for the 
security and payment of all bonds issued under Ihe Ordinance, 
ihe nature, extent and manner of enforcement of the security, 
the terms and conditions under which the Ordinance may be 
amended or modified, and the rights of the holders or registered 
owners of Ihe Bonds with respect to such security. The City 
hereby represents to and covenants wilh the registered owner of 
this Bond that, except for bonds issued under Ihe General Gas 
Works Revenue Bond Ordinance of 1975 (which has been 
closed to future bond issuances other than refunding bonds and 
bonds issued upon exchanges, transfers or replacements), and 
in the case of Subordinate Bonds, outstanding and future Senior 
Bonds, (i) no Gas Works revenue bonds of (he City have been 
or will be issued for the payment of which the holder has or 
shall have a prior lien on or security interest in the revenues 
pledged for the payment , of this Bond or a prior right to 
payment (herefrom and (ii) all Gas Works revenue bonds which 
have been or will be equally and ratably secured by such 
pledged revenues have and will be issued in accordance with 
the provisions of (he Ordinance. However, nothing herein 
contained shall be construed to prevent (he City from financing 
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over a period of up to the maximum term permitted by Ihe Act. 
but not in excess of Ihe useful life of ihe assets to be financed, 
on an approximately level debt service basis and bear interest at 
the average interest rale on bonds of a similar maturity and 
credit rating (without any credit enhancement) as the Bonds 
Outstanding under this Ordinance and (2) Variable Rate Bonds 
will bear interest at a rate equal to Ihe average interest rate on 
such Variable Rate Bonds during the period of twenty-four (24) 
consecutive calendar months immediately preceding the dale of 
calculation or during such shorter period that such Variable 
Rale Bonds have been Outstanding. 

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

Notwithstanding ihe requirements of this Section 4.03(b) 
and ihe pledge under Section 4.02, the City may, at such lime 
as there are no bonds outstanding under Ihe 1975 Ordinance, 
pursuant to a Supplemental Ordinance, securilize and sell that 
portion of the Gas Works rents, rates and charges which relate 
(o assets which are designated as non-performing by Ihe Gas 
Commission and as lo which the Gas Commission has 
designated specific rents, rates or charges; provided that prior 
to any such securitization and sale Ihe Cily delivers to the 
Fiscal Agenl (1) an Engineer's report including a statement 
lhat, for the three year period following such securitization and 
sale, the Gas Works rents, rates and charges (excluding those 
securitized and sold) are currently and will be sufficient to 
comply with the Rate Covenant set forth in Section 4.03(b) 
applied as if the percentage in subsection A(iii) were 175% 
rather than 150% and (2) an opinion of Bond Counsel that such 
securitization and sale will not adversely aifect the exclusion 
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noiice shall be of no effect unless such moneys are so deposited. 

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

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

THIS BOND IS A SPECIAL OBLIGATION OF THE CITY 
PAYABLE SOLELY FROM THE PLEDGED AMOUNTS 
AND NEITHER THE CREDIT NOR THE TAXING POWER 
OF THE CITY IS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF, OR PREMIUM, IF ANY, OR INTEREST 
ON, THIS BOND, NOR SHALL THIS BOND BE DEEMED 
TO BE A GENERAL OBLIGATION OF THE CITY. 
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(cc) a statemenl that, hi the opinion of the 
Engineer, the Gas Works arc in good operating condition or 
lhat adequate steps are being taken to make them so. 

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

A. The sum of: 

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

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

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

(i v) the amount requ i red to pay Si nk i ng Fu nd 
deposits required during such Fiscal Year in respect of all 
Outstanding Subordinate Bonds and other obligations of the Gas 
Works on a parity with Subordinate Bonds payable during such 
Fiscal Year; 

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

(vi) Ihc Rebate Amount required lo be paid lo the 
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authenticated and delivered under this Ordinance is unlimited, 
but prior to issuance of each Series of Bonds, the Cily shall 
adopt a Supplemental Ordinance authorizing such Series, 

The Bonds of each Series shall be issued in such aggregate 
principal amount, shall be dated on or as of such date or dates, 
shall be in such denominations, shall mature or be subject to 
mandatory redemption in such principal amounts and on such 
dates, shall bear interest from such date or dates and at such 
rate or rates (including, without limitation, variable, adjustable 
and convertible rates), shall be subject to optional redemption at 
such times and upon such terms, shall be designated as Senior 
Bonds or Subordinate Bonds (and within such categories may 
be designated as subordinate to other Bonds in such category 
and may be limited as to source of payment to one or more 
specific components of Gas Works Revenues), and shall contain 
such other terms and conditions not inconsistent with this 
Ordinance or the Act, all as shall be determined by the City and 
set forth in the Supplemental Ordinance under which such 
Bonds are issued, or as shall be determined by a designated 
officer or officers of Ihe City thereunto authorized by the 
Supplemental Ordinance or, in the absence of such provisions 
or designation, as shall be determined by the Director of 
Finance as specified in Seciion 4.05. 

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

A Series of Bonds may be secured by a Credit Facility 
meeting the requirements of this Ordinance and the applicable 
Supplemental Ordinance. In connection with Ihe issuance of ils 
Bonds or at any time thereafter so long as a Series of Bonds 
remains Outstanding, the City also may enter into Qualified 
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(including notes issued under the City's General Inventory and 

Receivables Gas Works Revenue Note Ordinance o f 1993, or 

any similar ordinance, and amounts payable to the provider of a 

Credit Facility in respect of such notes) and payments (other 

than termination payments) due to the issuers of Qualified 

Swaps and Exchange Agreements related to Subordinate Bonds, 

(6) payments due to issuers of Credit Facilities related to 

Subordinate Bonds, (7) required payments of the Rebate 

Amount to the United States, (8) replenishment of any 

deficiency in the Sinking Fund Reserve, (9) payment of. general 

obligation bonds of Ihe City adjudged lo be self-liquidating 

from Gas Works Revenues, (10) debt service on other general 

obligation bonds issued for the Gas Works, and ( I I ) City 

charges and any other proper purpose of the Gas Works 

(including any terminalion payments to issuers of Qualified 

Swaps and Exchange Agreements), except Unrelated Expenses. 

The foregoing provisions shall not be conslrued to require the 

segregation of revenues upon collection. 

Neither the Bonds nor the Cily's reimbursement or other 

contractual obligations wilh respect lo any Credit Facility, 

Qualified Swap or Exchange Agreement shall constitute a 

general indebtedness or a pledge of the full faith and credit o f 

Ihe City within Ihe meaning of any conslilulional or statutory 

provision or limitation of indebtedness. No Bondholder or 

beneficiary of any of the foregoing agreements shall ever have 

(he right, directly or indirecily, to require or compel Ihe 

exercise of the ad valorem taxing power of Ihe Cily for the 

payment of the principal and redemption price of or interest on 

the Bonds or Ihe making of any payments hereunder. The 

Bonds and the obligations evidenced (hereby and by (he 

foregoing agreements shall not constitute a lien on any property 

of the Ci ly other than the Gas Works Revenues. 

SECTION 4.03. Particular Covenants. The Cily 
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wire transfer to an account In a bank located in the United 

States designated by such Bondholder. Any such interest nol so 

timely paid or duly provided for shall cease to be payable to ihe 

person who is Ihe registered owner thereof as of the associated 

record date, and shall be payable to the person who is Ihe 

registered owner thereof (or of one or more predecessor bonds) 

at the close of business on the special record date preceding the 

special paymeni dale sel by the Fiscal Agent whenever moneys 

become available for payment of such interest. Notice of such 

special payment date shall be given by the Fiscal Agent to 

registered owners as of the special record date not less than ten 

(10) days prior to the special payment date. A l l Bonds shall 

provide that principal or redemption price and interest in 

respect thereof shall be payable only out of Gas Works 

Revenues, moneys in the Sinking Fund Reserve and proceeds of 

any applicable letter of credil, bond insurance policy or other 

Credit Facility (hen in effect. 

Each Bond executed and delivered upon any transfer, 

exchange or substitution, shall carry all the rights to inierest 

accrued and unpaid, and lo accrue, which were carried by the 

Bond or Bonds surrendered upon such transfer or exchange, or. 

as the case may be, the part thereof represented by such new 

Bond, and, notwithstanding anything lo Ihe contrary contained 

in litis Ordinance, such new Bond shall be so dated that neither 

gain nor loss in interest shall result from such transfer, 

exchange or substitution. 

The foregoing provisions of this Section 3.03, any other 

provision in this Ordinance to the contrary notwithstanding, are 

subject to the express understanding that the principal of and 

inierest on all Bonds issued hereunder and the premium, if any, 

payable on redemption thereof, shall be payable only from the 

rentals, revenues and moneys of Ihe Cily pledged for (he 

payment thereof pursuant to litis Ordinance and nol otherwise. 
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in lieu of any Dond alleged to be destroyed, lost or stolen shall 

constitute an original additional contractual obligation on the 

part of the City, whether or not the Bond so alleged to be 

destroyed, lost or stolen is at any lime enforceable by anyone, 

and shall be equally and proportionately entitled to Ihe benefit 

o f this Ordinance with all other Bonds issued under this 

Ordinance. 

SECTION 3.09. Credit Enhancement; Exchange 

Agreements; Qualified Swaps. As provided by Supplemental 

Ordinance and subject to the requirements of this Ordinance, 

the City may provide for a Credit Facility. Exchange 

Agreement or Qualified Swap with respect to any Series of 

Bonds or portion thereof. 

ARTICLE IV 

ISSUANCE OF BONDS; PLEDGE OF REVENUES; COVENANTS 

SECTION 4.01. Purpose of Bonds. The Bonds issued 

under this Ordinance shall be issued for Ihe purpose of paying 

the cosl of projects, as such term is defined in the Act, related 

to the Gas Works, of reimbursing any fund of Ihe City from 

which such costs have been paid or advanced, of funding any of 

such costs for which Ihe City shall have outstanding bond 

anticipation notes or other obligations, of refunding any bonds 

of Ihe City issued for the foregoing purposes under the Act, of 

refunding general obligation bonds of Ihe Cily issued for Ihe 

foregoing purposes or of financing anything else relating to the 

Gas Works permitted under the Act. 

SECTION 4.02. Pledge of Revenues; Gran t of Security 

Interest; Appl icat ion of Revenues; L imi tat ion on Recourse. 
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Fiscal Agenl shall authenticate and deliver Bonds in accordance 

with the provisions o f this Ordinance. For every such exchange 

or transfer of Bonds, whether temporary or definitive, the City 

or the Fiscal Agent may make a charge sufficient lo reimburse i l 

for any (ax or other governmental charge required to be paid 

with respect to such exchange or transfer, which sum or sums 

shall be paid by Ihe person requesting such exchange or transfer 

as a condition precedent to Ihe exercise of the privilege of 

making such exchange or transfer. 

The Fiscal Agent shall not be required to make any 

exchange or transfer of any Bonds during Ihe period of fifteen 

Business Days next preceding any interesl payment dale for 

such Bonds or during the period of iwenly Business Days nexl 

preceding the first mailing of any notice of redemption of such 

Bonds or to make any exchange or transfer of any Bonds called 

for redemption. 

A l l Bonds executed, authenticated and delivered in exchange 

for Bonds surrendered or upon the transfer of surrendered 

Bonds shall be valid obligations of the City, evidencing the 

same debt as Ihe Bonds surrendered, and shall be secured by 

litis Ordinance to the same extent as such surrendered Bonds. 

The Cily and lhe~Fiscal*Agent'may deem and treat the 

Bondholder of any Bond as the absolute owner of such Bond, 

whether such Bond shall be overdue or nol, for the purpose of 

receiving payment of, or on account of, the principal of and 

inierest on such Bond and for all other purposes, and (he City 

and. the Fiscal Agent shall not be affected by any notice to the 

contrary. A l l such payments so made to any such Holder or 

upon his order shall be valid and effectual to satisfy and 

discharge the liability upon such Bond to the extent of the sum 

or sums so paid. Any consent, waiver or other action taken by 

the Holder of any Bond pursuant to the provisions of litis 

LEGISTAR Form ccr •34- Printed May t l , 1998 LEGISTAR Form ccr 31 Printed May 11. 1998 



City of Philadelphia 
Bill No. 990286 Cerlilied Copy 

CERTIFICATION: This is a true and correct copy ol the orioinnl 
Bill. Passed by the City Council on May 27, 1999 The Bill was 
Signed by the Mayor on May 31, 1999 

Marie B. Hauser 
Chief Clerk of the City Council 

ICGtSTAR form cc.i • 12 PrintctUtme J, 1990 

City of Philadelphia 

{ Bill No. 990286 ) 

AN ORDINANCE 

Consiiluling Ihe Second Supplemental Ordinance to the General 
Gas Works Revenue Bond Ordinance of 1998 (the "1998 
General Ordinance"); authorizing the Mayor, the Cily 
Controller and ihc City Solicitor, or a majority of them, to sell, 
cither al public or private sale. Gas Works Revenue Bonds 
(1998 General Ordinance), Second Scries, of the City of 
Philadelphia, in one or more subseries, in the maximum 
•i££regalc principal amount of one hundred fifteen million 
(115,000,000) dollars (the "Second Scries Bonds"); provided, 
however, that, if Ihe Second Scries Bonds are sold at a 
discount, the aggregate principal amount may be increased to 
reflect such discount as long as the aggregate gross proceeds to 
Ihc City from Ihe sale of ihc Second Series Bonds do nol exceed 
one hundred fiflecn million (115,000,000) dollars, plus accrued 
inierest, if any; designating thai the Second Series Bonds arc 
being issued to pay Ihc costs of certain projects of the 
Philadelphia Gas Works (the "Gas Works") and (he application 
of proceeds of the Second Series Bonds for such purpose; 
authorizing the Cily lo obtain credil enhancement for (he 
Second Scries Bonds; determining the sufliciency of Gas Works 
revenues; covenanting Ihc separation of Gas Works revenue 
accounts and proceeds of Ihe Second Series Bonds from general 
accounls of the City; covenanting the payment of inicrcsi and 
principal on the Second Series Bonds; authorizing covenants 
ami action in order lhat Ihc Second Scries Bonds shall not he 
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Bonds. I f a majority of the Bond Coniniil lcc dciemiincs il to he 

in ihe hest interests of ihc Ci ly , ihe Ci ly may obi a in crctlii 

enhancement for all or a portion of the Second Scries Bonds. A 

majority of the Bond Committee is authorized (o lake any and 

all other actions as may be necessary or approprialc in 

conncclion wi lh (he consummation of the transactions 

coniemplated herein. 

The Second Series Bonds are authorized lo he issued 

hereunder in an aggregate principal amount up to one hundred 

hfteen mil l ion (115,000,000) dollars; provided, however, that, 

i f any of ihe Second Series Bonds are lo be sold al discounts 

which are in lieu of periodic interesl, the aggregate principal 

amounl of Second Series Bonds which may be issued hereunder 

shall he increased to reflect such discounts, as long as ihe 

aggregate gross proceeds io ihe Ci ly from ihe sale of ihc 

Second Series Bonds shall nol exceed one hundred fifteen 

mil l ion (115,000,000) dollars, plus accrued inierest, i f any. 

The Second Series Bonds shall nol pledge the Ci ly 's credit 

or taxing power, create any debl or charge againsl the (ax or 

general revenues of the City or create any lien against any 

property of the City other lhan Ihe revenues pledged by the 

1998 General Ordinance. The opinion of the Ci ly Solicitor 

required hy Section 8 of Ihe Acl with respect to ihc mailers 

stated in the preceding sentence is attached hereto as Exhihil A. . 

SECTION 2. The Second Series Bonds shall be issued for 

the purpose of providing funds for any or all o f (he following 

purposes: ( i ) (he capital projects included in (he capital program 

of ihe Gas Works as from lime lo lime included in the capital 

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

may include, without l imitai ion, (a) Ihc acqiusitiou of land or 

rights therein; (b) ihe acquisition, construction or improvement 

of buildings, siructurcs and facilities together wilh their related 
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Bill No. 990286 Certified Copy 
dtc Participants and (hereafter paid by (he Participants th the 
Beneficial Owners. The payments to Ihe Depository shall satisfy 
the Cily's obligations under the Second Series Bonds. 

for every transfer and exchange of (lie Second Series 
Bonds, Ihe Fiscal Agent, the Depository and the Participants 
may charge the Beneficial Owner of Ihe Second Series Bonds a 
sum sufhcienl to cover any lax, fee or other governmental 
charge (hat may be imposed in relation (hereto. No transfer or 
exchange of any Second Series Bonds shall be required to be 
made fewer than hfteen (IS) days prior lo any interest payment 
dale or fifteen (IS) days prior to any mailing of notice of 
redemption of the Second Series Bonds. No transfers shall he 
made of Second Series Bonds previously called for redemption, 
except pursuant to any optional or mandatory lender provisions 
(hereof. 

The Depository may determine lo discontinue providing its 
services with respect to the Second Series Bonds at any lime by 
giving noiice lo the City and Ihe Fiscal Agent and discharging 
its responsibilities with respect thereto under applicable law. 
Under such circumstances (if (here is no successor securities 
depository), (he City is obligated to deliver bond certificates in 
such names as (he City and the Fiscal Agent are directed by the 
Depository. 

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

Notwithstanding any other provision of ihe 1998 General 
Ordinance, so long as Ihe Depository is the registered 
Bondholder of all Second Series Bonds, the Depository may 
present notices, approvals, waivers or other communications 

LEGISTAR Form cc.t • a- Printed June J. 1099 
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SECTION 3. Based on the report of Ihe Director of 
Finance of the Cily required by Section 8 of the Act (the 
"Financial Report"), it is hereby determined lhat Ihe pledged 
Gas Works Revenues (as defined in Ihe 1998 General 
Ordinance) will be sufficient to comply with the rate covenant 
contained in Seciion 4.03(b) of ihe 1998 Generaf Ordinance and 
also lo pay all costs, expenses and payments required to be paid 
therefrom in the order and priority stated in Seciion 4.02 of the 
1998 General Ordinance. An executed copy of the Financial 
Report is attached hereto as Exhibit B. 

SECTION 4. The City covenants that, as long as any of the 
Second Series Bonds shall remain outstanding, all pledged Gas 
Works 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 wilh the 
consolidated cash account of the City or any other account of 
the City nol held exclusively for Gas Works purposes. This 
covenant shall not be construed lo require the establishment of 
any Gas Works account segregated from any other Gas Works 
accounts except as provided in Section 2 hereof or as otherwise 
required by the 1998 General Ordinance. 

SECTION 5. The Cily covenants that, as long as an̂ r 
Second Series Bonds shall remain unpaid, it shall make 
payments or cause paymenls (o be made out of its 1998 Gas 
Works Revenue Bond Sinking Fund created under Ihe 1998 
General Ordinance at such limes and in Such amounls as shall 
be sufficient for the payment of the interest thereon and the 
principal thereof when due; provided, however, that whenever 
the Cily shall he required to deposit moneys wilh the Fiscal 
Agent for Ihe mandatory redemption of any of (he Second 
Series Bonds, such obligation may be satisfied, in whole or in 
part, hy the delivery by the City to the Fiscal Agent of a 
principal amount of Second Series Bonds of Ihe maturity 
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Direct Testimony of Brian Kalcic 

1 Q. Please state your name and business address. 

2 A. Brian Kalcic, 225 S. Meramec Avenue, St. Louis, Missouri 63105. 

3 Q. What is your occupation? 

4 A. I am an economist and consultant in the field of public utility regulation, 

5. and principal of Excel Consulting. My qualifications are described in the 

6 Appendix to this testimony. 

7 Q. On whose behalf are you testifying in this case? 

8 A. I am testifying on behalf of the Office of Small Business Advocate 

9. ("OSBA") which is representing the small business customers served by 

10 Philadelphia Gas Works ("PGW" or "Company"). 

11 Q. What is the subject of your testimony? 

12 A. I have been asked by the OSBA to review the Company's proposed 

13 interim rates and proof of revenue, and to recommend changes to those 

14 rates, i f appropriate. 

15 Q. Do you have any preliminary comments? 

16 A. Yes. The Company is requesting $52.0 million of interim rate relief to 

17 address its "dire" short term financial status. As such, the primary 

18 purpose of this expedited proceeding is to determine the minimum level 

1 



1 of interim rate relief necessary to sustain PGW through the upcoming 

2 heating season, while its full base rate proceeding is pending. 

3 In its Order establishing this interim rate proceeding, the 

4 Commission approved an expedited hearing schedule that was conditional 

5 upon PGW: (1) filing a full base rate case on or before January 1, 2001; 

6 (2) refunding interim revenues, as necessary, should the pennanent rates 

7 established in PGW's base rate proceeding be lower than interim levels; 

8 (3) foregoing any possibility of collecting additional revenues 

9 (retroactively) from ratepayers should the Commission ultimately 

10 determine that a permanent rate level in excess of the interim level is just 

11 and reasonable; and (4) committing to its "Transitioning to Excellence" 

12 plan. In light of these safeguards, the OSBA takes no position at this time 

13 on the issue of whether PGW's $52.0 million request is the minimum 

14 amount of interim rate relief necessary to assure the Company's financial 

15 integrity. 

16 Q. Please summarize your major findings and conclusions. 

17 A. Based upon my review of the Company's interim rate filing, I find that: 

18 • PGW's interim rates would produce a $52.0 million increase from its firm 
19 sales customers, based on the Company's forecasted applicable sales 
20 levels, and 

21 • absent cost-of-service evidence, the Company's proposed interim rate 
22 structure is reasonable. 



1 Interim Rate Structure 

2 Q. Mr. Kalcic, how has PGW proposed to collect its requested interim 

3 revenue increase from ratepayers? 

4 A. The Company has proposed to increase the volumetric (base) rates for all 

5 firm customer classes on an across-the-board basis. 

6 Q. Do the Company's proposed interim rates produce the target annual 

7 revenue increase of $52.0 million? 

8 A. Yes. OSBA Exhibit No. 1 contains PGW's response to OSBA-1 which 

9 asked the Company to provide a proof of revenue at present and interim 

10 rates using its proposed billing determinants. As shown in OSBA Exhibit 

11 No. 1, the Company's proposed across-the-board volumetric increase of 

12 13.52% produces $52.0 million of additional revenue. 

13 Q. Does the Company claim that its proposed interim rate structure is 

14 cost based? 

15 A. No. As Mr. White explains on page 3 of PGW-IR St. 3.0, the "fast track" 

16 nature of this proceeding led the Company to conclude that it would be 

17 prudent to postpone consideration of cost-of-service issues until PGW's 

18 base rate proceeding. 

19 Q. Do you recommend any changes to the Company's proposed interim 

20 rate structure? 



1 A. No. The OSBA concurs with the Company that there is not adequate time 

2 to evaluate cost-of-service issues in this proceeding. In the absence of a 

3 fully developed record on cost-of-service issues, the Company's interim 

4 rate structure is acceptable to the OSBA. 

5 Q. Mr. Kalcic, are there any other comments that you wish to make at 

6 this time? 

7 A. Yes. The Company's interim rates produce an annual increase of $52.0 

8 million. However, in establishing the $52.0 million interim rate target, 

9 Mr. Knudsen first had to calculate the Company's expected financial 

10 results absent any rate relief, i.e., utilizing the Company's pro forma level 

11 of net billed revenue at current rates. At the time this testimony was 

12 prepared, it was not clear to the OSBA whether the pro forma revenue 

13 levels utilized in Mr. Knudsen's "no rate increase" scenario utilized the 

14 same set of billing determinants that Mr. White utilized to design interim 

15 rates. 

16 The starting point (i.e., current revenues) used in the Company's 

17 revenue requirement and rate design analysis should, of course, be the 

18 same. In the event that the two were not consistent, one would conclude 

19 that either the $52.0 million interim increase target or the rates 

20 implementing that increase were incorrect. 

21 The OSBA and PGW expect to have further discussions with 

22 respect to this issue. Should a problem remain, I will examine this issue 

23 in greater detail in subsequent testimony. 

4 



1 Q. Does this conclude your direct testimony? 

2 A. Yes. 
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APPENDIX 

Qualifications of Brian Kalcic 

Mr. Kalcic graduated from Illinois Benedictine College with a Bachelor of Arts 

degree in Economics in December, 1974. In May, 1977 he received a Master of Arts degree 

in Economics from Washington University, St. Louis. In addition, he has completed all 

course requirements at Washington University for a Ph.D. in Economics. 

From 1977 to 1982, Mr. Kalcic taught courses in economics at both Washington 

University and Webster University. The courses that he taught included Microeconomic and 

Macroeconomic Theory, Labor Economics and Public Finance. 

During 1980 and 1981, Mr. Kalcic was a consultant to the Equal Employment 

Opportunity Commission, St. Louis District Office. His responsibilities included data 

collection and organization, statistical analysis and trial testimony. 

From 1982 to 1996, Mr. Kalcic joined the firm of Cook, Eisdorfer & Associates, Inc.. 

During that time, he participated in the analysis of electric, gas and water utility rate case 

filings. His primary responsibilities included cost-of-service and economic analysis, model 

building, and statistical analysis. 

In March 1996, Mr. Kalcic founded Excel Consulting, a consulting practice which 

offers business and regulatory services. 



Mr. Kalcic has previously testified before the state regulatory commissions of 

Delaware, Kentucky, Maine, Massachusetts, Minnesota, Missouri, New Jersey, New York, 

Ohio, Oregon, Pennsylvania, Texas, and the Bonneville Power Administration. 



OSBA EXHIBIT NO. 1 

RESPONSE TO OFFICE OF SMALL BUSINESS ADVOCATE DATA REQUEST 
REGARDING PGW'S GAS COST RATE PROCEEDING 

DOCKET NO. R-00005654 

Question 1: Reference PGW-IR, Exh. 3.1, page 1 of 4. Please provide apro forma 
proof of revenue, by customer class, at both present and Company proposed 
rates. Note that the analysis should show the result of applying the 
Company's present and proposed tariff charges to pro forma billing 
determinants, by rate class. 

Response Provided by: Craig White, Senior Vice President, Marketing and Supply Services 

Response: See attached spreadsheet. 

DSH:23931.1 



OSBA - 1 

52 MILLION RATE INCREASE BASED ON PERCENTAGE 

Rate 

Residential/GS 
Commercial/GS 
Industrial/GS 
MUN/GS 
PHA/GS 
PHA/PHA 
MUN/MS 

Total 

Forcasted 
Aoplicablo Sales 
9/1/00 thru 8/31/01 

42,613,551 
10,437,556 

1,489,164 
75,179 

677,396 
632,196 

1,296,413 

57,221,455 

Current Rate 
(mcf) 

! 6.6130 
! 7.1200 
J 7.1200 
5 7.1200 
; 6.6130 
; 7.1260 
; 6.4130 

Current Revenue 

281,803,413 
74,315,399 
10,602,848 

535,274 
4,479,620 
4,505,029 
8,313,897 

384,555,479 

Proposed 
Increase 

0.8942 
0.9628 
0.9628 
0.9628 
0.8942 
0.9636 
0.8672 

Proposed Rate 
(mcf) 

$ 7.5072 
$ 8.0828 
$ 8.0828 
$ 8.0828 
$ 7.5072 
$ 8.0896 
$ 7.2802 

Proposed Revenue Revenue Increase 

319,908,450 
84,364,678 
12,036,615 

607,657 
5,085,354 
5,114,213 
9,438,146 

436,555,112 $ 51,999,633 

ro 
% Increase 13.522% 

R E V I S E D 9/13/00 

o 
CO 
CD 
> 
m 
x 
X 

CD 



PHILADELPHIA GAS WORKS 
ASSUMPTIONS 

Alternative Case I 

Cross Exh._L 

OCT ? 
* Normal Weather 4600 Degree Days. ' Q 

* $7.5 Million Base Rate Increase in billings Effective 11/10/2000. 

CO 

S ^ 

no c: 

Cr 

o 

-C-

Gas Costs increased by $70.0 Million above the August 2000 Filing. New GCR 
effective 10/15/2000. 

Bad Debt Expense $61.7 Million r e f J e c t i n g ^ e Q ( ^ ^ / l j ^ ^ ^ a s Costs. 

No $10.0 Million in Cost Savings & $4.0 M i l l ^ Q ^ i ^ ^ T H ^ a l t h Insurance Costs. 

Net Loss ($12.7) Million before the City Payment. 

Ending Cash Balance 8/31/2001 ($49.2) Million, TXCP outstanding $97.0 Million. 

Negative Cash Balance of $21.2 Million in January 2001. 

Coverage Ratios below 1.50 with shortfall of $20.7 Million to meet mandatory 
requirement. 
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PHILADELPHIA GAS WORKS 
STATEMENT OF INCOME 

(Dollars In Thousands) 

OPERATING REVENUES 
Non-Heating 
Gas Transport Service 
Heating 
Proposed Base Rate Increase 
Marginal Revenue L o u Weather 
Chanye in Senior Citizen Discount 
Unbilled Adjustment 

Total Gas Revenues 
Appliance Repair 5 Bill Paid Tum-Ons 
Other Operating Revenues 

Total Other Operatina Revenues 

Total Operating Revenues 

OPERATING EXPENSES 

Natural Gas 

Other Raw Material 

09/26/2000 

Sub-Total Fuel 

CONTRIBUTION MARGINS 

Gas Processing 

Field Services 

Distribution 

Customer Affairs 
Bad Debt Expense 

Marketing & Point-of-sale Expenses 
Administrative & General 

Health Insurance 
Capitalized Fringe Benefits 
Capitalized Administrative Charges 

Regulatory Asset Amortization 
Amortization ot Restructurinj Costs 

Year 2000 & Deregulation Amortization 

Pensions 

Taxes 

Amortization of Nonrecurring IT Costs 

Personnel Reductions/Retirements 

Cost Savings/Productivity Improvements 

Sub-Total Other Oper.fi Maintenance 

Depreciation 
Cost of Removal 

To Clearing Accounts 

TOTAL OPERATING EXPENSES 

OPERATING INCOME 

Other Income 

INCOME BEFORE INTEREST 

INTEREST 

Long-Term Debt 

Other 

AFUDC 

Loss From Extinguishment of Debl 

Total Interest 

NET INCOME 

City Payment 

Net Earnings 

3/26/00 
$7 ,tT0M 

No Saving* 
Rev Budget 

2000-01 
$119,544 

3,656 
568.101 

6,683 
(4.000) 
1,500 
2.3SO 

697,834 
13,233 
12,453 

25,685 

$723,520 

$419,068 

10 

419,078 

5304,442 

13,825 
33.061 
T3,S01 
31.208 
61,663 

6,713 
43.830 
29,290 
(5,333) 
(6,815) 

3,750 
965 
888 

1,376 
6,548 

(2,500) 

232,070 

33,381 
2,500 

(3.344) 

32,537 

5683,685 

39,835 

5,274 

S45.109 

$47,871 
6,102 

PSS) 
4,162 

57,780 

(12,671) 

18,000 

($30,671) 



toKqialweeHitar JEOOdesfee Days 
na icnc iaa ie l ! SMM-iiMOVclimeiica GCR m n i 
fJl iVoJiilivily/toslsaiirigs, N0H0BIH1 Savi'igs 
eeginmn.f Ca!h Balance 520 rrrlllan 
Gt;R & gns. tasls incisaied bj-170 cnnim 

BUD3ET OF CASH PECElfHS AND DSBURSEMCIIIS 
FISCAL YEAR ElfOING fiUGUSiat. 2001 

JiUOGET Ef-JC-SCT BUDGET CUDGEr BUDGET BUOGEf BUD3ET BUDGET ffiJDGST BUDGET nUDGEr BUDGET 

Sep OCI Uov Jan Feb Ajit May .vjeve Aiiq r O T M . 

OP£MTK-G R'MW'ICE . CASH INCLUDES J7 0 TXCP W O ( M l ) 10 9 1*2 i i J0.3 | « 1 2 > ( t l 5 » ) S13 1 S79.4 135,0 18 2 1S25.5) 12,0 
RECEIPTS 

1*2 i i ( t l 5 » ) 1S25.5) 

Cas 3 0 0 309 255 £2 2 6 4 9 76 0 85.6 79 3 6 5 3 40.1 41.1 64f 3 
01 hue 6 7 6 7 1 4 1 0 I 3 I 4 1.4 1 6 1 6 1.6 1.S 3.0 3^ 1 
DiafAvt frmnCapilaf F u n i l j - P o r a p s ' 13^.6 11 & t - t6 B6 AO 0 0 DO 0.0 0 0 0.0 0 0 Oft 0 0 348 
Dta-A-n framCafu'lai f u n i l i • Inlaras? Ott 0 0 0 0 0 0 01> 0.0 11.0 DO 0 0 0.0 oo 0.0 0 0 
Drj^n trotnLeamj Furxls - Principal J1C1J 0 0 0.0 3 0 0.0 3 0 0 0 fl.0 0 0 0.0 0.0 0.0 0.0 SO 
Drawn ftoinieas* Furtdi - IrtMiesl 00 0 0 0 0 0.0 0 0 0 0 0.0 0.0 0.0 0.0 0 0 0,0 DO 
Ad'rance (RopB|[n«iit) c( Caple l Fund DC 0 0 0.0 0.D OO 0 0 0.0 0.0 0.0 0.0 0 0 0 0 0 0 
Pen rt W/ f t CttSW ef 0.6 3 0 0 0 5 5 0 0 0 0 0.0 0.0 0 0 OD 1X6 CO 22 r 
Hale rnc ica ia 0 0 0 0 0 0 0.0 0 6 0.7 0.7 0.7 0,7 0.& 0 6 0.6 5.1 

TOTAL RECEfPTS 40.5 5S.7 69 7 7A1 67.9 a i.7 67.6 so.? 5 6 4 42.7 748 0 

TOTAL 503 6 7 ? 5 0 4 663 TOO sve 72 S 97.0 6 5 ? 650 17.2 750 O 

QISBU«SEMENTS 
yatxH 11 5 12 0 131 137 LOO 10 7 1 1 . ! 10.1 11.5 11 0 <0.6 11.3 135a 
NSiaiBl G a i 29 3 2/1 0 29 3 31 6 <120 36.3 39.4 37.1 3 4 9 307 3 0 5 4165 
Oebl Service DO 3 9 DO 0.1 ! 6 f l ? 7 0.0 4 0 1 7 1.4 37.9 133 4 0 9 
TXCP li-i<f«H DO 0 1 0 0 0,1 0 2 0* 0 2 0 6 0 4 0 2 0 0 OD 2 2 

Cily Fue 0 0 0 0 0 0 0.0 DO 0.0 0.0 0 0 0.0 16? O.O 0 0 162 
Clhet D^bu i tSTOj i t i 10.2 10.3 105 11.0 123 12.1 11.7 113 11.3 l t . 3 11.3 11.3 134.6 

TOTAt OlSaURSEF^EHTS S1.0 S63 52.9 £ 6 0 9 1 2 71.2 59.3 65,4 62.0 77.0 50.5 66,4 7902 

UONTIILV CASH FLOW ra.i) 10 [3.1) 2.fl t215> 5 8 236 16.3 6.b i?6 8> (337) 1?3 7| (5121 

CUMUl ATIVE CASH FLOW 12 1] M n f i 5) 123.2f ( I f .H) 11.1 J7.4 33.C 6.2 (275) (51.2) 

OPEIIIWG TXCP | BT a 07 0 97 0 Df 0 97.0 97 0 97 0 97.0 07.0 97.0 9 7 0 97 0 9 7 0 97 0 

TXCP ISSUED DURING MONTH 0 0 0 0 DC OD 0 0 DO 0.0 0.0 0 0 0.0 0 0 DO OD 
TXCP ISSUED PAID OOWlt OURING MONTH DO 0.0 0.0 0.0 0 0 OU 0.0 OO 0 0 oo OO 0 0 0 0 

ENDING TXCP 97,0 0 7 0 97.0 97.0 97 0 97.0 97.0 97.0 9f.D 97.0 97.0 97.0 97.0 

OPENING BALANCE - CASH 20 (0 1) 0 9 R S ) 0.3 121.31 ( IS 4} 13.1 ?94 35.0 62 (25.6| 3 0 

MONTHLY CASH F l O W 12.1) 10 13 1) 2 a (21 ^ 5.8 2 8 6 16.3 5 5 (H iB ] (33 7) <?3.7i (51.2| 
NET TXCP A C M V n r MOCTHLV 0 0 oo OO 0 0 0 0 0 0 0 0 OD 0 0 0 0 0 0 O.D 0 0 

EHD1MG B A I A N C E - CASH (0.1) 0.9 <i.S) 0.3 { M i I M JWJ S.2 12SJ> ( « • * ] 

EST CASH POS1TIOW dET C f TXCP (PEAK DAY) 

CASht POSITION NET OF TXCP p 7 . 1 t <96.i ? 
190.5, LS3.7J E1I82) (m.4! 183.9) (676) (62.0! ras.S) (122.5f (14&2) 
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PHILADELPHIA GAS WORKS 

CASHFLOW STATEMENT 

{Dollars in Thousands) 

SOURCES 

Net Income 

Depreciation & Amortization 

Earnings on Restricted Funds 

Impact of Refunded Debt Service 

lncreased/(Decreased) Other Liabilities 

Available From Operations 

9/26/00 
$7.SM ,$70M 
No Savings 
Rev Budget 

2000-01 

(SI 2,671) 

42,827 

2.833 

32,989 

Funds Required for Capital 

Capital Leasing 

Temporary Financing 

TOTAL SOURCES 

34,820 

6,000 

$73,809 

USES 

Net Construction Expenditures $62,293 

Funded Debt Reduction: 

Revenue Bonds 

PMA Lease/Subordinate Debt 

Capital Lease 

Notes Payable - CNG Acquisition 

Temporary Financing Repayment 

Distribution of Earnings 

Additions To (Reductions of) 

Non-Cash Working Capital 

34,192 

1,065 

6,901 

59 

18,000 

2.933 

Cash Needs 

Cash Surplus (Shortfall) 

TOTAL USES 

Cash - Beginning of Period 

Cash - Surplus (Shortfall) 

ENDING CASH 

125,493 

(51,684) 

$73,809 

$2,486 

(51,684) 

($49,198) 

09/26/2000 

internally Generated Funds 

Outstanding Commercial Paper 

$21,473 

597,000 
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PHILADELPHIA GAS WORKS 
DEBT SERVICE COVERAGE 

( Dollars in Thousands ) 

FUNDS PROVIDED 

Total Gas Revenues 

Other Operating Revenues 

Total Operating Revenues 

Other Income Less Restricted Funds 

AFUDC (Interest) 

TOTAL FUNDS PROVIDED 

9/26/00 
$7.5M ,$70M 
No Savings 
Rev Budget 

2000-01' 

$697,834 

25.686 
723.520 

5,274 

355 

$729,149 

FUNDS APPLIED 

Fuel Costs 

Other Operating Costs 

Total Operating Expenses 

PMA Lease Cost 

S20.1M Capital Lease Cost 

$23M Capital Lease Cost 

Less: Non-Cash Expenses 

TOTAL FUNDS APPLIED 

419,078 

264.607 

683,685 

3,930 

3,997 

37.569 

$654,093 

Funds Available to Cover Debt Service 

Add-back Lease Costs 

Funds Available Excluding Lease Costs 

$75,056 

7.977 

$83,033 

1975 Ordinance Bonds Debt Service 

Debt Service Coverage 1975 Bonds 

$51,611 

1.61 

Net Available after Prior Debt Service 

PMA & Other Capital Leases 

Net Available after Prior Capital Leases 

$31,422 

7,977 

$23,445 

1998 Ordinance Bonds Debt Sen/ice 

Debt Service Coverage New Bonds 

$29,449 

0.S0 

Net Available after New Debt Service ($6,004) 

1998 Ordinance Subordinate Bond Debt Ser 

Debt Service Coverage Subordinate Bond 

$1,990 

(3.02) 

09/26/2000 Surplus (ShDrtfall) (20.729) 



PHILADELPHIA GAS WORKS 
ASSUMPTIONS 

Alternative Case I I 

PGW Cross Exh._^ 

12.5% Warmer Than Normal Weather 4015 Degree Days. 

CO -

O CD 

$7.5 Million Base Rate Increase in bil l ings Effective 11/10/2000. ? CD. 

c: 
m Gas Costs increased by $70.0 Million above the August 2000 Fil ing. Neaa/ GCg^ 

effective 10/15/2000. ^ 

Bad Debt Expense $60.0 Mill ion reflecting the higher Natural Gas Costs. 

No $10.0 Million in Cost Savings & $4.0 Million reduced Health Insurance Costs. 

Net Loss ($24.2) Million before the City Payment. 

Ending Cash Balance 8/31/2001 ($58.0) Mill ion, TXCP outstanding $97.0 Mil l ion. 

Negative Cash Balance of $22.1 Million in January 2001. 

fiq 

. " i . i -

r o s i ( 

Coverage Ratios below 1.50 with shortfall of $32.3 Million to meet mandatory 

requirement. 

OCT 7 o 
2000 

F0LDER 



. SEP 2? ': 16=45 FR PGW SUP-MfiRKETING 215 684 6755 TO 322154053718 P . 1 3 / 1 6 

PHILADELPHIA GAS WORKS 
STATEMENT OF INCOME 
(Doliart in Thousand*) 

OPERATING REVENUES 

Non-Heatins 

Gas Transport Service 

Proposed BasB Rate Incrflase 

Marginal Revenue Loss Weather 

Change in Senior C'rtijen Discount 

Unbilted AdjuBtmwtt 

Total Caas Revenues 
Appliance Repair & Bil! Paid Turn-One 
Other Operating Revenues 

Total Other Operating Revenues 

Total Operating Revenues 

OPERATING EXPENSES 

Natural Gss 
Other Raw Materia! 

Sub-Total Fuel 

CONTRIBUTION MARGINS 

Gae Processing 

Field Services 

Dietribution 
Customer Affairs 

Bad Debt Expense 

MarKeting & Point-of-Sale Expenses 

AdrnMstrativs & General 

Health Insurance 

Qapitaiized Fringe Benefits 

Capitalteed Administrative Charges 

Regulatory Asset AmorttKation 

Amortization of Restructuring Costs 

Year 2000 & Dereaulation Amortization 

Pensions 

Taxes 

Amorttfation of Non-Recurring IT Costs 

Personnel Reductions/Retirements 

Cost Savings/Productivity improvements 

Sub-Total Other Oper.& Maintenance 

Depreciation 

Cost of Removal 

To Clearing Accounts 

09/26/2000 

TOTAL OPERATING EXPENSES 

OPERATING INCOME 

Other Income 

INCOME BEFORE INTEREST 

INTEREST 

Lone-Term Debt 

Other 

AFUDC 

Low From Extinguishment of Debt 

Total Interest 

NET INCOME 

City Payment 

Net Earnings 

9/26/00 
ST.SM tS70M 
No Savings 

10% Wanner 

?000-01 

5119.544 

3,656 

541,661 

6,663 

(4,000) 

1,500 

5,350 

671,394 

13,233 

11,953 
25,216 

$696,610 

$406,343 
10 

406,358 

5290,252 

.13,575 
32,561 
13,351 
31,208 
60,000 

6,713 
43,830 
29.290 
(5.333) 
(6,315) 

3.750 
965 

saa 
t.376 

6,548 

(2,500) 

229,407 

33,361 
2,500 

(3,344) 

32,537 

S663.302 

28.306 

5,274 

533,562 

547,871 

6,102 

(355) 

4,162 

57,730 

(24,133) 

18.000 

(542,193) 



1 r,Vt.:-lSrivsi '•Vtnllw.) tdO degree days 
Itaic iwease i? 5MM -l i ; iO '.'dunaeliic i GCH I IMS 
No PiodMCllutykxisI saviosi. Ho Meallh Sa'fings 
Beg in rang Cash Balance I? 0 mllicm 

BUDSET OF CASH RECEIPT S AMD DISBURSEWEHIS 

FISCAt YCArtDfDINGAUGUSr31.2KII 
GCR & gas co i l s mc/eas-8 J by 170 mil ioo iMII iom or Dor-arc) 

euboEr BUDGET BUDGET BUOGEI BUDGET BUDGET I3UDGET BUlXifcT BUDGET BUDGET BUDGET . BUDGET 

Sop O d Doc Jan Fflb June J J j i . Al>q (OTAL 

OPS MittG a^LAUCE • Cf iSH WCLUDES 97.<\ TXCP S2 0 1*1.il (113) (S4 6> t t l .O ) ( S 2 2 n l J t 6 3 ) 112 0 S26.9 $303 S2.0 (133.0) t 2 0 

RECEIPTS 

G a t 3 8 9 ia.e 3 5 2 SOS 62 7 T2 5 B 3 0 76 8 63.1 465 39 7 35.9 625 B 

Olhcr e? B7 1 4 t o 1 3 1-t 14 1 6 LB 18 1 5 3.8 32.1 

Oar^n ftoiti Capital FUIKIS -P i i r apa l t34.8 116 14 8 SS 9 0 0 0 0 0 0 0 0 0 (1.0 DO DO 0.0 34.6 

O s w r i Iron) CapiUil FunJt • la tere l ! 0 0 0 0 OO DO 0 0 0 0 0.0 0.0 0.0 0 0 0 0 DC 0 0 
C iawn i i cvuLeaseFu i i i s - Principal J10.3 0.0 0 0 3 0 0 0 no 0.0 oo 0.0 0 0 0 0 0 4 DO 6 0 

Drawn bom Lease F U H I J - tnletost 0.0 0 0 0 0 0,0 0 0 0.0 oo oo 0.0 0 0 0 0 D.O 0 0 

AdvarvM (RepgyiriEnlt ^ CspiLsl Fund 0.0 0 0 O.D OO 0 0 0.0 0 0 0 0 0.0 0 0 0 0 DO 0 0 

Peni lon Vsllhiff awaf 0 6 J O 0.0 s.s 0.0 DO 0.0 0 0 0.0 0 0 138 0.0 22.7 

R a » Incease 0.0 0.0 0.0 O.D 0.6 0.7 0 7 0.7 0.? 0.6 0 6 0 6 5.1 

TOTAL RECEIPTS 47 B W I « , 2 57.0 67.6 M.B a&i 7ff.1 65.4 4B7 55 4 415 7266 

TOT/**. 43 8 MS 52.4 6 0 6 53.6 OB 8 91.1 92.3 79 0 57.4 8 4 72B5 

DISHURSEWENTS 
Labor n i 12 0 13.1 12 2 10 8 tft? 113 1D.1 11.3 n o I D S 11.3 1360 

Natural G s s 3 0 0 2 7 6 29.1 39 S 42.9 33 fl 3(12 37.3 34.S 307 30.5 -io3 a 
Debl Service 0 0 3 9 O.D 0 1 25.8 27 0 0 4.0 1.7 1.4 37.0 133 9 0 9 

TXCP: Inleresl OD ' 0 1 0.0 0 1 0 2 0 4 OS 0 6 0 4 0.2 O.D 0 0 2 2 

OS/Fee t 
0.-O 0 0 0 0 0 0 0.0 O.O 0 0 0.0 0.0 10.2 0 0 0.0 18.2 

01 her DiEboiKunenls i07 10.3 106 11.0 11.3 12.1 117 11.3 11.3 11.3 11.3 11.3 134 0 

TOTAL OSBURSEMENTS 530 5G3 51.-1 53 5 8 B 7 6B.7 5 6 8 64.2 62.0 77.0 60.6 66.4 786.5 

WONIHLV C A S H F LOW ( S i ) <Q2> <3 2> 3 6 (21.J) 5.» 20.3 149 3.4 (29 3) (36.11 (60 0) 

CUMtH^llVE CASH riOSf O 1 | <33) [6.6f (3 0 t (24 1) (18.3) 10 0 24,9 2 8 3 O.O (35.0) (60(1) 

OPENING TXCP ] 3TO| S7.0 97 0 97 0 97 0 97 0 97 0 97.0 97.0 9MJ 97 0 97 O 9 7 0 97,0 

TXCPISSUED D U R I I W J MONTH 00 0,0 O.O 00 0 0 0 0 0 0 0 0 0 0 0 0 DO DO • 0 

TXCP ISSUED PAID DOVW DURING IAOHTM OO 0 0 OO 0 0 o.o 0 0 0 0 OO 0.0 0 0 0 0 OO 0 0 

6N-0ING TXCP 9 7 0 97 O 97 0 flT.O 97.0 97.0 •970 9 7 0 07.0 97.0 97.0 97.0 9 7 0 

OPEH1HGEALAl iCE -CASH 70 0 ' ) ( 1 3 ) 110] 122.1) (H i 3) 120 2&B 30.3 2.0 (33 0) 2.0 

MONTHLY CASH F L O W £32f 3 0 (21.1] 5 S 2 8 3 149 $4 (28 31 psn [21 At [60.01 

NET TxcPACnvnYi , io f j r i [ i v 0.0 0 0 0.0 O.O OO 0 0 0 0 0 0 0.0 0.0 0.0 0 0 0 0 

ENDING BALAHCE - CASH r i . i ] { « ) £1.03 (21.1) H M 11.0 2E.9 30.J 2.0 (J3.D| f6B.0} {SB.0] 

EST CASH POSITION MET OF TXCP 1P£AK DAV) 

CASH PO51TJ0N WEI OF TXCP 1911 i C9B.3) 41018) (980) ( M S I , (113,31 (B5.0) (70.1) 1BS.7J (B50) (130.D1 (1M.D) 
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SEP 2V J00 16:45 FR PGW SUP-MARKETING 215 584 6755 TO 922154053718 P.15/16 

PHILADELPHIA GAS WORKS 

CASHFLOW STATEMENT 

(Dollars in Thousands) 

SOURCES 

Net Income 

Depreciation & Amortization 

Earnings on Restricted Funds 

Impact of Refunded Debt Service 

lncreased/(Decreased) Other Liabilities 

Available From Operations 

9/26/00 
$7.5M .STOM 
No Savings 

10% Warmer 
2000-01 

($24,198) 

42,827 

2,833 

21,462 

Funds Required for Capital 

Capital Leasing 

Temporary Financing 

TOTAL SOURCES 

34,820 

6,000 

$62,282 

USES 

Net Construction Expenditures $62,293 

Funded Debt Reduction: 

Revenue Bonds 

PMA Lease/Subordinate Debt 

Capital Lease 

Notes Payable - CNG Acquisition 

Temporary Financing Repayment 

Distribution of Earnings 

Additions To (Reductions of) 

Non-Cash Working Capital 

34,192 

1,065 

5,901 

59 

18,000 

256 

Cash Needs 

Cash Surplus (Shortfall) 

TOTAL USES 

122,766 

(50,484) 

$62,282 

Cash - Beginning of Period 

Cash - Surplus (Shortfall) 

ENDING CASH 

$2,486 

(60,484) 

($57,998) 

09/26/2000 

Internally Generated Funds 

Outstanding Commercial Paper 

$21,473 

$97,000 



SEP 27 '00 16:46 FR PGW SUP-MARKET 1NG 215 684 6755 TO 922154053718 P.16/16 

PHILADELPHIA GAS WORKS 
DEBT SERVICE COVERAGE 

( Dollars in Thousands) 

FUNDS PROVIDED 

Total Gas Revenues 

Other Operating Revenues 

Total Operating Revenues 

Other Income Less Restricted Funds 

AFUDC (Interest) 

TOTAL FUNDS PROVIDED 

9/26/00 
$7,5M ,$70M 
No Savings 

10% Warmer 
2000-01 

$671,394 

25.216 

696,610 

5,274 

355 

$702,239 

FUNDS APPLIED 

Fuel Costs 

Other Operating Costs 

Total Operating Expenses 

PMA Lease Cost 

$20.IM Capital Lease Cost 

$23M Capital Lease Cost 

Less: Non-Cash Expenses 

TOTAL FUNDS APPLIED 

406.358 

261,944 

668,302 

3.980 

3,997 

37; 569 

$638,710 

Funds Available to Cover Debt Service 

Add-back Lease Costs 

Funds Available Excluding Lease Costs 

$63,529 

7,977 

$71,506 

1975 Ordinance Bonds Debt Service 

Debt Service Coverage 1975 Bonds 

$51,611 

1.39 

Net Available after Prior Debt Service 

PMA & Other Capital Leases 

Net Available after Prior Capital Leases 

$19,895 

7,977 

$11,918 

1998 Ordinance Sonds Debt Service 

Debt Service Coverage New Bonds 

$29,449 

0.40 

Net Available after New Debt Service ($17,531) 

09/26/2000 

1998 Ordinance Subordinate Bond Debt Ser 

Debt Service Coverage Subordinate Bond 

Surplu$ (Shortfall) 

$1,990 

(S.81) 

(32,256) 

* * TOTAL PAGE.16 * * 



PGW Cross Exh. 3 

Superior Natural Gas Corporation 

September 26, 2000 

S U P E R I O R 

Philadelphia Gas Works 

Attn: Mr. Thomas M. Smyth3 CPA 
Chief Accounting Officer 

Dear Mr. Smyth: 

co 
m 
o 

m 

Please be advised that regarding our sale of natural gas to PGW, we request th^ the ^ 
following be executed starting with the production month of October, 2000: ^ 

r — T J S -

no i M 

1) Approved letter of credit in the approximate amount of $800,000 
2) Pre-payment of the total amount of S800,000 

We would be glad to explore the possibility of the 
a guaranty for the same amount. 

If you have any questions please do not hesitate to call m 

Sincerly, DOCUMENT 
Marshall Anderson 
Manager of Accounting 

T-,V * C. u>jU> 

\ C r v v 

J (00 Louisiana Street • Suite 3S0 • Houston, Texas 77002-5293 • 713/759-6900 • Fax: 713/756-1133 

SFP ?fi 'TO l ^ c n - j n w BQr.P era 



DEPARTMENT 

Gas Processing 

Distribution 

Field Services 

Transportation 

TOTAL 
2001 

$ 16,685,000 

$ 35,382,000 

$ 4,394,000 

$ 233.000 

SEPT OCT 

746 

Building Services $ 1,729,000 202 

IT $ 2,358,000 1,532 

Others $ 1,512,000 455 

EXHIBIT V-2 
CAPITAL SPENDING BUDGET 

FISCAL YEAR 2000-01 

NOV 

987 1,082 1,388 

3,177 3,178 3,201 

354 

14 

270 

284 

206 

269 

39 

333 

32 

207 

DEC 

1,522 

2,897 

304 

(291) 

376 

32 

244 

2,932 ^^,932 

289 252 

MAR APR 

74 

185 

100 

13 

35 

54 

100 

MAY 

1,590 1,568 1,545 

2,933 3,238 3,218 

347 407 367 

8 8 116 

41 80 98 

63 58 32 

100 50 50 

JUN JUL AUG 

1,445 1,376 936 

3,222 3,233 1,223 

344 370 345 

174 159 (7) 

92 104 24 

32 34 20 

Total $ 62,293,000 $7,098 $5,387 $5,468 $5^84 $5,202 $5,016 $5,082 $5,408 $5,425 $5,308 $5,275 $2,541 

O 
O 

O 
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