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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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PHLADELPHIA QAS WORKS DEQT SERVICE PAYMENTS

INTEREST PAYMENTS
Bavenue Bonds
SERKES 11 CTECA
SERIES 12 A 8 TECA
SERIES 13
SERIES 14
SERIES 15
SERES 18
Tota! 1975 Ovdinance Bondy,
First Series A - Refunding
First Seriea B - New Monay
Sacond Seres
Total 1898 Ordinance Senior Bonds
Total Revenue Bord intersst
AMR $20.1 Capitat Lease
$2.0 Capital Leasing
Totel Capitsl Lsases
Fimt Sefies C - Subordinats
Total iverest Payments

PRINCIPAL PAYMENTS
Bavetiun Bonds
SERIES 11 C TECA
SERIES 12 A & TECA
SERIES 13
SERIES 14
SERIES 15
SERKES 18
Total 1675 Ordinance Bonds Principal
First Series A - Rafunding
First Series B - New Money
Second Series - New Money
Totel 1998 Ordinance Bonds Principel
Total Revenue Bond Principal Pyyments.
AMR $20.1 Capitsl Laase
$23.0 Capitsl Laasing
Total Capital Lenses
First Seres C - Subordinste
Total Principsl Paysments

OTS - RR-1

1993-2000 2006-01 200102 200202 2063-04 WOL03 200508 2008-07 200700 2008-09
3,810,648.00 4,043,003.00 4.274,134.00 4,491,189.00 4,691,538.00
111,180.00 $20,313.00 978,526.20 2,750,512.20 2,803,900 95 102304095 314407005
196.355.00 102,375.00 )
14,008,460.00 14,007.735.00 13.084,485.00 12,520,735.00 11,943.785,00 11,170,780 00 10,629.510.00 9.074,822.00 9,376,072.00 8.530,07200
807244875 §,305,620.75 48BTDTS 447847375 4,284.063.7S 4,079,030 00 3,050,542.50 3.788.734.25 3,675,338 28 9,567 082 50
3,352,045.55 3,284 975.00 3,238,375 00 3,.212,575.00 3,183 037.50 3,151,862.50 2,745 775.00 2,319,475.00 1,871,912.50 1,402,300.00
28,049,137.30 27.734 054.75 27,010,243.85 27,462,484 95 26,997,300.20 29,424,102 45 20,370,907.45 10,083,033.25 14923,320.75 13.008,034.50
8,357,81075 8,31.718.75 7.520.764.25 7.758.018.75 1.21,018.75 1.025518.75 8,538,310.75 B,481,318.75 5.571.018.75 4,000,303.75
5,190,325.00 5,190,325.00 §,190,325.00 5,190,325.00 5,190,325.00 5,190,325.00 5,100,325.00 5,190,325 .00 5,190,325.00 5,190,325.00
5,810 962.78 §,011,537.50 5,535, 482 50 5,454 200,00 5373 537.50 5,284,725.00 5,180,375.00 5,089,850.00 4,002 581.25 4,807 631.25
19.350,108.53 19,133,581.25 18,852.508.75 18,402,543.75 17,834 861.25 17,500,568.75 _ 18,017,068.75 10,401.203.75  15,744,825.00 15,027,350.00
47.408,243.53 46,807 630.00 4586281270 4500502870  44832,40045 3802527120 37,208,876.20 32.524,327.00 0,088,145.75 28,833,384.50
490,875.00 219,050 60 $5,525.00
956,101.00 796,197.00 624,300.00 443279.00 252,541.00 51,568 DO
1.450,000.00 1,075,757.00 680,828 00 443,278.00 252,541.00 §1.500.00
9989.895.00 825,385.00 880,855.00 833 140 00 783,475 00 731,680.00 678,440 00 a17,490.00 555 840.00 490,060.00
40,824 074.83 43,008 778 00 47,224 286 79 47,141,447.70 45,060,208 45 39,708 497.20 3797331820 Bt 7.0 3,773,065 75 29,323,444.50
19992000 2000-01 200102 2002-03 2003-04 2004-08 200808 200807 2007-08 2008-09
3,420,457.00 3,198.967.00 2,965,806.00 2,748.810.80 254340425
1,835,000.00 624,087.00 700.473.00 1,900,487 80 1,701,033.05 1,631,049.80 4,510,919.90
+,270,000.00 1,965,000.00
8,025.000.00 7.125,000.00 10,825,000.00 40,490,000.00 14,055,000.00 £,000,000.00 10,475,000 00 ©,580,000.00 8,640,000.00 7,835,000.00
15,800.000.00 10.725.000.00 7,480,000,00 3,965,000.00 4,185,000.00 4,395,000.00 1,750,000.00 1,800,000.00 2,080.000.00 2,480,000 00
355,000.00 040,000.00 670,000.00 895,000.00 725,000.00 1,136,000.00 $,120,000.00 8,525,000.00 B,945,000.00 8,990,000.00
31,205 457.00 23.078,854.00 28.517,3%.80 19,829,298.00 23,269,497.20 22,421 949.90 21,885,910 90 10,905,000.00 19,80%,000.00 18,785,000.00
580,000.00 6.525,000.00 3,505,000.00 9,700,000.00 4,910,000 00 ©,280,000.00 8,800,000 00 11,080,000.00 10,955,000.00 10,620,000.00
1,720,000 OG 1,790,000.00 1,865,000.00 1,645,000 00 2,030,000.00 2.120,000.00 2,215,000.00 2,315,000.00 2,420,000.00 2,535,000.00
2 300,000.00 10,315,000.00 _5,480,000.00 11,845,000.00 8,940,000.00 11,400,000.00 9,015 000.00 13,395.000.00 13,375,000 00 13,355,000.00
33,585,457.00 34,191,654.00 33,977,336.80 31,474,288 60 30,200, 457.30 33,621,949.90 30.,000.019.90 33,300,000.00 33,040,000.00 32,140,000.00
3,500,000.00 3,700,000.00 1,$00,000.00
2,038,250.45 3201, 12,87 3.375.118.40 3,554,140 27 3,744,870.08 1,047 14401
8,538,250 45 6.901,31207 S273.118.40 2,554.140.27 3,144 879.08 1,047,144 31
4,020,000.00 1,005, 000,00 1,105,000 00 4,455,000.00 1,205,000.00 1,255,000 00 1,310,00000 1,370,000 00 1,430,000.00 1,500,000 00
41,153,716 45 4215796887 40,355,450, 20 38 183 419 87 35,158,376.38 37,024 054.2 32 210,919.90 34,870,000.00 34, 470,000.00 33 640,000 00
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PHILADCLPHIA QAS WORKS DEDT JERVICE

INTEREST PAYMENTS 2009-10 201011 201112 201243 201314 201418 201816 201817 201710 2018-t9
SERIES 11 C TECA 2,697,758 00 11,258,600.00
SERIES 12 A & TECA
SERIES 13
SERIES 14 8,340,341.00 1.928,547.00 7.568,388.00 7,M5,567.00 0.716,000.00 8,144,008.00 5,035,022.00 4,838,078.00 4,084,465 00 338417100
SERIES 15 345451875 2,907,550.00 2,75151250 2,587,612 50 2,415,325.00 2,234,625.00 1,527,000.00 1,877,11250 1517,775.00 1,348,725.00
SERIES 16 930,325.00 30,325 00 930,325 00 £30.325.00 £58,250.00 186,375 00
Total 1875 Ordinancs Bonds 12,734,184.75 20.485,180.00 22,530,803 50 10.883,534.50 9,089,841.00 8,545,800.00 7,462.82200 6,513,990 50 5,002,240.00 4,732,206.00
First Saries A - Refunding . 4374260 7S 381350375 334293125 3,008,257.50 275329275 2,494.750.25 2,261,750.00 1,937,000.00 1,633,000.00 1,351,000 00
Firsi Series B - New Money 5,100,325.00 5,990,325.00 5,190,325.00 $,190,325.00 5,190,325.00 $,157,075.00 4,973,25000 4,888,500,00 4,784,500 00 4,500,250.00
Second Serien ) 4rar0 s 4,614,488 75 4,474,908.75 4,317 750.00 4,148 075.00 3,969,050.00 3,780,125.00 3,580 750.00 3,389,750.00 3,485,000.00
Totsl 1008 Ordinance Sanior Gonds 14,230,837.50 13,018,387.50 13,008,225.00 12,544,382 50 12,001,003.75 11,620881.25 1101512500 _ 10,407,250.00 9,787,250.00 9,136, 250,00
Totsl Revenue Bond interest 2690502225 34,083,587.50 35,548,028.50 23,407,097.00 21,761,204.75 2018074725  1BATZMTO0 192044050 1530049000  13.600,14800
AMR $20.1 Capital Lonsa
$23.0 Capital Leasing
Total Capitai Lexsos
Fitst Series C - Subordinats 421,080 00 347,505 00 268 785.00 184,750.00 94,500 00
Total intarest Payments 27,386,082 25 34,431,072 50 35,810,813 50 23,562 847.00 21,875.834.75 010674725 IBATIHA7.00  18,920440.50 1538940000 1386914800

PRINCIPAL PAYMENTS 200910 201011 2011-12 201213 2013-14 201415 015-18 MW7 017-18 201819
SERIES 11 C TECA 2,319,035.00 2,745,400,00
SERIES 12 A & TECA
SERIES 13
SERIES 14 6,585,000 .00 5,195,000.00 3,885 000,00 9,875,000.00 8,900.,000.00 1.965,000.00 12,545,000 00 11,790,000.00 10,085,000 00 10,125,000.00
SERIES 15 1,050,000.00 2,980,000.00 3,130,000.00 3,280,000 OO0 3,450,000.00 7,960,000 00 2.855,00000 3,035,000.00 3,220,000.00 3.420,&!1(!)
SERIES 18 8,765,000.00 7,125,000.00 3,025,000 00
Total 1875 Ordinance Bonds Principel 17,635,000.00 10.404,035.00 & 840,400 OO 19,930,000 00 18.535,000.00 18,000,000 00 15,400,000 00 14,825,000 00 14,205000.00 13.545,000.00
First Sesies A - Refunding 10,680,000.00 8,985,000.00 $,705,000.00 $,265,000.00 4,810,000.00 4,335,000 00 8,405,000.00 8,080,000 00 5,840,000 00 5,180,000 00
First Series B - New Monoy 965,000 00 3,420,000.00 1,675,000.00 2,500,000 ou 3,365,000 00 4,275,000.00
Second Senas - New Money 205500000 ' 2,780,000.00 2,825,000 00 3,085 000.00 3,255 000.00 3,435,000.00 3,825,000.00 3,620,000.00 4,015,000.00 4,215,000.00
Total 1098 Crdinance Bonds Principal 13,335,000.00 11,755,000.00 8 830,000.00 8,350,000.00 .8 730,000.00 11,190,000.00 11,795 000.00 12,400,000.00 13,020,000 00 13,870,000 00
Total Revenus Bond Principal Payments 30,670,000.00 22,249 .035.00 18.470,400.00 28,280.000.00 20,20%5,000.00 30,180,000.00 27,195,000.00 27,225,000.00 27,225,000 00 27,215,000 00
AMR $20.1 Capits! Loase
$23.0 Capital Loasing
Total Capital Loases
Fiest Series C - Subordinate 1,565 000.00 1,6840,000.00 1,715,000.00 1,805, 000.00 1,890 000.00 _
Totl Principal Paymants 12'55 00 00 23 885,035.00 zo.rss!mon NIMSIWOD 30,155 000.00 30,180,000 DG 27,185,000 00 27,225 000 00 27,225 000 00 27 215IUJ000



Wi — KK—i
PHILADELPHIA GAS WORKS DERT SERVICE
INTEREST PAYMENTS 2015-20 2020-24 2001-22 2022-23 2023-24 2024-25 2023-2¢ 202627 2027-29 2028-29
Revenue Sonds
SERIES 11 C TECA
SERIES 12 A & TECA
SERIES 13
SERIES 14 2,738,702.00 2,151,564 00 1,826,204 00 1,100,626.00 TTLI3.00 481,808.00 225,904.00
SERIES 15 1,189.175.00 ' 878,88250 777,000.00 £31,087.50 2723250
SERIES 18
Total 1975 Drdinance Bonds 3.907,877.00 3,130,426.50 2,403,204.00 1,897,683.50 1,049,325.50 401,000.00 225,004,00
First Series A - Refunding 1,082,000.00 857,000.00 847,500,00 484.750.00 309,750.00 184,500.00 90,000.00
First Series B - New Monoy 4,382.500.00 4,11,000.00 3,808,250,00 3,444,500.00 3,024,750,00 2,540,500.00 2,007,250.00 1.432,000.00 733,500.00
Second Series 2,978,250.00 2,757,000.00 2,524,750.00 2,280,750.00 2,024,750.00 1,740,000 00 1,435,500.00 1,110,250.00 160,125.00 308,375.00
Tota! 1988 Ordinance Senior Bondy 8,452 750.00 7,735 000,00 4,941 500 00 §,190,000.00 5,350,250.00 4,471,000.00 3 532, 7150.00 2,542,250 00 1,456,025.00 306,375.00
Total Revenus 8ond interest 1238082700  10.085,426.50 9,384,764.00 7.887,083.50 8,408,575 5¢ 4,032,000.00 3,758,744.00 2,542,250.00 1,490,625.00 306,375.00
AMR $20.1 Capitsi Lexse
$23.0 Capital Leasing
Total Capite! Leases
First Serws C - Subordingts
Total interest Payments 12.300.827.00 10,865 426 50 9,384.764.00 7,807,863.50 0,408,575.50 4,932 009,00 3,758, 744.00 2,542.250.00 1,456, 625.00 308 375 00
PRINCIPAL PAYMENTS 2019-20 2020-21 2021-21 207223 207824 202425 2025-26 202637 w1728 2078-29
Bevanus Bonda
SERIES 11 C TECA
SERIES 12 A & TECA
SERIES 13
SERIES 14 ,210,000.00 0,240,00000 . 7.210,00000 6,110,000.00 4,045,000.00 3,700,000.00 3,545,000.00
SERIES 1S . 3,025,000.00 3,845,00000 4,885,000.00 4,830,000.00 $,185,000.00 .
SERIES 16
Total 1975 Ordinance Bonds Principel 1283500000 1208500000  11.89500000  11,04000000  10,130,000.00 3.700,000.00 3,545.000.00
First Secies A - Relunding 4,700,000.00 4,190,000.00 3,655,000.00 3,100,000.00 2.505,000.00 1.£90,000.00 1,800,000.00
First Sesies B . New Money $,230,000.00 0,235,000.00 7,205,000.00 8,395,000.00 956500000 1078500000 1150500000  13,070000.00  14,670,000.00
Second Seties - New Monwy 4,425,000.00 4,645,000.00 4,880,000.00 5,120,000 00 5,845,000.00 8,035,000.00 8,445,000.00 8,820,000.00 7,325,000.00 7,550,000.00
Total 1088 Ordinance Bonds Princiosl 1435500000 _ 15,070,00000 _ 15830,00000 1081500000 1771500000 1871000000  19,750,00000.  20,7690,00000 21 065,000.00 7,850,000 00
Total Revonus Bond Principal Payments 27,100,00000  27,15500000 - 2772500000  27,05500000  27.84500000 22410,00000 2320500000  20,70000000  21,005,000.00 7,850,000 00
AMR $20.1 Capitat Lessa
$23.0 Capital Leasing
Total Cepitsl Leases
First Series C - Subordinate
Totsl Principal Payments 2718000000 2715500000 2772500000 2765500000 27,84500000 .72410,00000  23,285000.00 _ 20760,000.00 21,005,000 00 7 850,000 00




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

Question OTS-RR-2:  Provide a detailed calculation of the $30.9 million total debt service as
shown at PGW-IR ST. 1.0 APPENDIX B PAGE 4 of §.

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

Response: See attached schedule.



PHILADELPHIA GAS WORKS
DEBT SERVICE PAYMENTS
EISCAL YEAR 2000-01 °

OTS-RR-2

BOND SERIES Pringipal tere Yotal

Senior

11th "C" TECA $3,197 $4,043 $7,240

12th "B" B25 . 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

1998 Indenture

Senjor

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

1998 Indenture

Subordinate

1st"C" $1,065 $925 ) $1,980

Total $1,065 $925 $1,990 _ $83,050

Capital Leases

1996 $20.1 M $3,700 £280 $3,980

1997 $23.0M 3,201 796 3,807

Total $6,901 $1,076 $7.977
Total $42,158 $48,869 $91,027

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 OFFI.CE OF TRIAL STAFF DATA REQUEST
REGARDING PGW’S INTERIM RATE PROCEEDING

*

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

30F5s:
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 Financiial 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

REGARDING PGW’S INTERIM RATE PROCEEDING

L)

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
REGARDING PGW'’S INTERIM RATE 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 "=

{ 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 ]



City of Philadelphia

Bilt 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 approved October 18, 1972
(Act No. 234, 53 P.S. 15901 et seq.), as: amended for the
purpose of authorizing the issuance fromé time to time of
revenue bonds of the City to be secured by % pledge of certain
revenues of the Gas Works as security, .in such principal
amounts as shail from time to time be authorized by further
ordinances of the Council of the City as more particularly
hereinafter set forth. This Ordinance shal]l be known as the
General Gas Works Revenue Bond Ordinance of 1998.

ARTICLEIl

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 Suppiemental
Ordinance. :

Act means The First Class City Revenue Bond Act
approved October 18, 1972 (Act No. 234, S3 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.



City of Phlladelphla

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 pericdically to the amount due on the maturity date.

City means The City of Philadelphia, Pennsylvania.



City of Philadelphia

Bill No. 980232 ’ Certified Copy
City Charges means the proportionate charges, if any, for
services performed for the Gas Works by all 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 ail other payments
made to the City from Gas Works Revenues. §
_ | !
City Controller means the head of the City’s auditing
department as provided by the Philadeléhia 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
institutionr, with a current long termr 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 [ssuer shall
be read to mean the issuer of the Credit Facility applicable to 2
particular Series of Bonds or each issuer of a Credit Facility, as



City of Philadelphia

Bill No. 880232 . Certified Copy
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 dty under Qualified
Swaps and Exchange Agreements dunngj the period. For
purposes of estimating Debt Service Reqmrements for any
" future period, (i) any Option Bond outstandmg 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) 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
connectiont 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 6f the Gas Works.

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

Gas Commission means the Gas Commission provided for
by the Philadelphia Home Rule Charter as presently constituted -
or hereafter reconstituted in accordance with law.
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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. b
i
i
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 shail 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; participation
certificates of the General Services Administration; guaranteed
mortgage-backed securities and guaranteed participation
certificates of the Government National Mortgage Association;
guaranteed participation certificates and guaranteed pool
certificates of the Small Business Administration; debt
obligations and letter of credit-backed issues of the Student
Loan Marketing Association; local authority bonds of the U.S.
Department of Housing & Urban Development; guaranteed
Title XI financings of the U.S. Maritime Administration; or

(c) obligations issued by the Resolution Funding
Corporation pursuant to the Financial Instirutions 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 pertainirig to the management of the
Gas Works.

Manager means Philadelphia Facilitiess 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“td 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 cafegories shall be
irrespective of gradations. )

Net Operating Expenses means Opérating Expenses
exclusive of City Charges.

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

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

Operating Expenses means all costs and expenses of the
Gas Works necessary and appropriate to operate and maintain
the Gas Works in good operable condition during each Fiscal
Year, and 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 plam 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 matrity;

(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 de_livered 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 A[Sril 21, 1949, P.L.
665, sec. 1 et seq. (53 P.S. 13101 et seg.).

Prior Obligations means the obligations of the Gas Works
to The Philadeiphia 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 governmentai 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 payabie 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 (2) 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 Qutstanding
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 Qutstanding 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 o the same principal amount of such Bonds ar 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 shali 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 Qutstanding 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 Qutstanding 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. 3
3
Senior Bonds means Bonds which shall l:k first in right of
payment and as to which the coverage requijement under the
Rate Covenant shall be 150%.

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 aiso 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 subdivisiom.

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 Ordinancqg or in any Bond
issued pursuant hereto shall for any reasén be held to be
invalid, illegal or unenforceable in any respcf.'_i:t, 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 Il
CONCERNING THE BONDS

SECTION 3.01. Forms Generally. All Bonds shall be in
substantially the form set forth in this Article [, 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 , OT 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 bocks 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 $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 to be payable to the person who is the
registered owner hereof as of the Record Daté 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 St_étes of America.
]

Interest-on this Bond shall be paid on each Interest Payment
Date and shall be computed on the basis of 4 year of 360 days
consisting of twelve 30-day months and thé 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"),
iimited 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 (1) Net Operating Expenses then
payable, (2) debt service on bonds issued under the General Gas
Works Revenue Bond Ordinance of 1975, as amended, and
amounts required to be paid into the smkmg 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 Semor 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 QOrdinance, (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 shail 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 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 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 redeemn 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 Hoiders of Bonds called
for redemption at the addresses appearirtg upon the Bond
Register. Any notice of redemption mailedﬁ?in accordance with
the requirements set forth herein shall be conclusively
presumed to have been duly given, whethed or not such notice
is actually received by the Bondholder. Noifdefect 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, ail
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,

LEGISTAR Form cc.r -26 - Printed May 11, 1998



-

City of Phlladelphla

8ill No. 980232 . Certified Copy
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 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 lumtauonq variable, adjustable
and convertible rates), shall be subject to optional redemption at
such times and upon such terms, shall be designated as Senior
Bonds or Subordinate Bonds (and within such categories may
be designated as subordinate to other Bonds in such category
and may be limited as to source of payment to one or more
specific components of Gas Works Revenues), and shall contain
such other terms and conditions not inconsistent with this
Ordinance or the Act, all as shall be determined by the City and
set forth in the Supplemental Ordinance under which such
Bonds are issued, or as shall be determined by a designated
officer or officers of the City thereunto authorized by the
Supplemental Ordinance or, in the absence of such provisions
or designation, as shall be determined by the Director of
Finance as specified in Section 4.05. |

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

A 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 hf:rc'inafter 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.
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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 tﬁe 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 Clty and the Fiscal
Agent may prescribe. The Fiscal Agg‘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 shali 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 shali 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 Penrié.ylvania, subject to
the provisions for registration and transfer :'_:fontained in Section
3.04 and in the Bonds. !

SECTION 3.06. Temporary Bonds. Until Bonds in
definitive form are ready for delivery, the City and the Fiscal
Agent may execute and deliver to the purchasers thereof,
subject to the provisions, limitations and conditions set forth
above, one or more Bonds in temporary form, whether printed,
typewritten, lithographed or otherwise produced, substantially
in the form of the definitive Bonds, with appropriate omissions,
variations and insertions, and in authorized denominations.
Until exchanged for Bonds in definitive form, such Bonds in
temporary form shall be entitled to the lien and benefit of this
Ordinance, including the right to transfer and exchange any
Bond in temporary form for other Bonds in temporary form.
Upon the presentation and surrender of any Bond or Bonds in
temporary form, the City and the Fiscal Agent 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 2 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
Bongd 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 er 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. '

ARTICLEIV
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 purposes 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 31‘ the' Suppiemental
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 Credi} Facility, Qualified
Swap or Exchange Agreement, or any lother 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 (1) Net Operating Expenses then payable, (2) debt service on
bonds issued under the 1975 Ordinance and amounts required
to be paid into the sinking fund reserve under the 1975
Ordinance, (3) debt service on Senior Bonds, payments (other
tharr 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 coilection.

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 2 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 requlred by Section
8 of the Act is filed with the Council of the Clty 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) ail 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
payabie 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) Variabfe Rate Bonds
will bear interest at a rate equal to the average interest rate on
such Variable Rate Bonds during the period of twenty-four (24)
consecutive calendar months immediately preceding the date of
calculation or during such shorter perw%I that such Variable
Rate Bonds have been Outstanding.

The Gas Commission is hereby authorized and directed,
without further authorization, to impose and charge and to
collect, or cause 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
portion 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
" Fiscak 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 shail
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 OQutstanding
Bonds shall have been deposited in the Sinking Fund, all
amounts then payable in respect of obligations of the Gas
Works which are on a parity with Bonds shall have been paid,
all amounts then payable to issuers of Credit Facilities and
providers of Qualified Swaps and Exchange Agreements shall
have been paid and all deposits then required to the Sinking
Fund Reserve shall have been made. .

() It will, not later tharr 120 days following the close 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 the City Controller)
prepared by the Manager in accordance with generally
recognized municipal accounting prmcxples consistently
applied, showing compliance with thed 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 othermse
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 soid. 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 msuch 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 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 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
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’ agréements, 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, ail
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 2 prior covenant containedkin, this Ordinance
as at the time amended or supplemented, shall become effective
until all Bonds the holders of which 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 Series” of Bonds has been duly authorized, executed and
delivered and 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 soO
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 materiai
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 Supplementai Ordinance,
the proceeds of sale of all Bonds issued hereunder shail 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 Suppiemental
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 Qualified Swap or
Exchange Agreement has been provided with Tespect to Bonds
to be refunded, provision for the payment off:f;all amounts due
and payable by the City to the provider of such Qualified Swap
or Exchange Agreement upon the refunding of such Bonds and
the mailing of all required redemption notices or the giving of
irrevocable instructions therefor, as may be necessary or
appropriate to accomplish the funding or refunding and to
comply with the requirements of Section 10 of the Act.

ARTICLE V
REDEMPTION OF BONDS

SECTION 5.01. General Provisions for Redemption.
Bonds issued hereunder shall be subject to redemption at such
times, in such order, at such redemption prices, upon such
notice, unless waived, and upon such terms and conditions as
may be expressed in the particular Bonds, or, as the case may
be, in the pertinent Supplemental Ordinance. Notwithstanding
or in limitation of the foregoing, a Supplemental Ordinance for
a Series of Bonds may contain provisions for optional
redemption of such Series of Bonds which may be retained by
the City as a call option or may be held by the City or sold
simultaneously with such Series of Bonds or at future dates as
determined by such Supplemental Ordinance. Unless otherwise
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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 shail 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 meoneys in the Sinking Fund
without action on the part of the City, the Fiscal Agent, at the
City’s expense, shall cause a notice of redemption to be mailed
to the Holders of the Bonds being redeemed. Such notice shall
specify (i) the complete official name of the Series of Bonds
‘being redeemed; (ii) if less than all then Outstanding Bonds of a
Series are to be redeemed, the numbers, including CUSIP
numbers: if applicable, of the Bonds to be redeemed, which
' may; if appropriate, be expressed in designated blocks of
- numbers, (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
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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 correctness or
accuracy of the CUSIP numbers listed in suchr 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
presumned 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 follo‘%ing 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 contair%ng substantially the
same information set forth above. :

SECTION 5.03. Effect of Redemption; Payment. Notice
‘having been given in the manner hereinbefore provided in this
Article V or irrevocable instructions to give such notice -having
been delivered to the Fiscal Agent to pay said Bonds or
portions thereof, and funds complying with the provisions of
subparagraph (1) of Section 10 of the Act having been deposited
in trust with the Fiscal Agent or having been set aside with the
Sinking Fund Depositary im 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

© . premiunt,. if any, and accrued interest thereon, shall be paid by

the Fiscal Agent, upon presentation and surrender thereof.

SECTION 5.04. Partial Redemption. Upon presentation
of any Bond which is to be redeemed in part only, the City and
the Fiscal Agent shall execute and deliver to the Holder thereof,
at the expense of the City, a2 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 Investrnent of
Sinking Fund. There is hereby established a sinking fund to be
known as the City of Philadelphia 1998 Ordinance Gas Works
Revenue Bond Sinking Fund (referred to in this Ordinance as
the "Sinking Fund") for the benefit and security of the Holders
of all Bonds. The Sinking Fund shall be held in the name of the
City in an account or accounts separate and apart from all other
accounts of the City and payments therefrom shall be made only
as hereinafter in this Ordinance provided.

The City covenants and the Director of Finance is directed
to deposit in, and there is hereby appropriated to, the Sinking
Fund from the Gas Works Revenues in each Fiscal Year such
amounts as will, together with interest and profits earned and to
be earmmed 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 timés 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

LEGISTAR Form cc.r -52- Printed May 11, 1998



City of Philadelphia

Bill No. 980232 . Certified Copy
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. ﬁ

SECTION 6.04. Sinking Fund Reserve. - There is hereby
established a Sinking Fund Reserve which shail be held by the
Sinking Fund Depositary as part of the 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
instaliment 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, All
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.
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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 part thereof. Such investments shall be valued on
June 30 of each Fiscal Year at the current market value thereof,
valuing any Credit Facility held for the Sinking Fund Reserve
at the amount which can then be drawn thereunder; provided
that any fund or account created by a Supplemental Ordinance
may be valued as provided in such Supplemental Ordinance.
The annual valuation shall apply for all purposes of this
Ordinance except if Bonds are issued or a deficit in the Sinking
Fund Reserve occurs, in which cases a valuation shall be made
on the date Bonds are issued or the 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 faii 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 ail
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

LEGISTAR Form cc.r -57 - Printed May 11, 1998



City of Philadelphia

Bill No. 980232 Certified Copy
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 cccupation,
attachment, seizure, or sale upon execution of any other
property of the City. 4

FRRIE P P I, (U

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 Qutstanding 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
Qutstanding 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 suppiement, 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 ordt?r
to distinguish such bonds from Bonds issued under this

Ordinance.
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ARTICLE XI

MISCELLANEOQOUS

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 (cother 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 Qutstanding hereunder and thereunder
and shall be enforceable in accordance with the provisions of
Article VIII and the laws of the Commonwealth of -
Pennsylvania.

SECTION 11.03. Parties Interested 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

W 18 Lo

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
Genera! 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 rmillion (300,000,000) doilars (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 cc.r - 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
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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 dany 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. ;
4

Pursuant to the book-entry only system, ovﬁrnership interests
in the First Series Bonds may be purchase_il in the manner
directed by the Depository, which may be 'ihrough 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 remirted 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 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 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 "1998 Genera! 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
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Ordinance,

Sincerely,

City Solicitor.

LEGISTAR Form cc.r -12- Printed May 11, 1998



City of Philadelphia

Bill No. 980233 . Certified Copy
EXHIBIT B

OFFICE OF THE
DIRECTOR OF FINANCE

April 17, 1998

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

MBIl Sl 5 LA

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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(i11) 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.

(i1) 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 (i)
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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( 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) doliars (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
reflect such discount as long as the aggregate gross proceeds to
the City from the sale of the Second Series Bonds do not exceed
onc hundred fifteen million (115,000,000) dollars, plus accrued
intcrest, if any; dcsignating 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
Sccond 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 intercst and
principal on the Second Series Bonds; authorizing covenants
and action in order that the Sccond 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. ]

i S0

THE COUNCIL OF THE CITY OF PH/LQ;DELPH/A HEREBY
ORDAINS: 1

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, Biil 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
Commiittee 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. [f 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
contempiated 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. shail 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 ail 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, cquipment, machinery and apparatus; (¢) the
acquisition, construction or replacement ol pipes and pipe lines;
and (d) the acquisition or replacement of property ol a capitat
nature for use in the operation, maintenance and adnunistration
of the Gas Works system of the City; (ii) paying the costs of
issuing the Sccond Series Bonds and muaking 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 1o be rebated to the United States) pending
expenditure for the aforesaid purposes may be transferred (o
and deposited in the operating funds of the Gas Works and
applied as Gas Works Revenues in accordance with Scction
4.02 of the 1998 General Ordinance.

LEGISTAR Farm cc.r -4 . Printed June 1, 1999



City of Philadelphia

Biil No. 990286 Certified Copy

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
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 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 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, but 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
Beneticial 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 thé Depository 1o act or
make any payment with respect to the Second Series Bonds or
the providing of notices relating to recfcmprion or mandatory
tender to Participants or the Beneficial, Owners of the Second
Series Bonds.

MR

¥

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 Participanis to the
Beneficial Owners. The payments to the Depository shall satisty
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 shail be required to be
made fewer than fifteen (i5) 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 shail 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 securitics
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 Fiscai Agent are directed by the Depository.

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

The appropriate officials of the City are authorized to
exccute 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 27, 1999 The Bill was
Signed by the Mayor on May 31, 1998

Marie:B. Hauser

Chief Clerk o_:f 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.

() 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
ﬁoaring rate payments have been payable.

SECTION 3. This Ordinance is supplementary to the 1998
General Ordinance, as supplement by the First Supplementai
Ordinance (Bill No. 980233) enacted by City Council on April
30,1998 and approved by the Mayor on May &, 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, not 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 1; hereby authorized
to execute and deliver the 1999 Swap, cons;isting of a Master
Agreement, Schedule and Conﬁrmation,ﬁ' containing such
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 of the 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 corract copy of the original
Bilt, Passed by the City Council on December 16, 1989 The
Bill was Signed by the Mayor on December 21, 1899
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Marie B. Hauser
Chief Clerk of the City Council
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0TS - RR-5 1975 ORDINANCE

Certificate As To Legislative Procedures. Compliance
With Statutory Requirements and Effective Status of
Bond Ordinance and Related Ordinances

$62.315,000 City of Philadelphia, Pennsylvania

as Works Revenu nds (1975 General Ordinance), Sixteenth Senes

[, Marie B. Hauser, Chief Clerk of the Council of the City of Philadelphia, Pennsyivania
(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 - Bill No.
534 (hearing held May 8, 1985) and Ordinance of City Council approved
January 28, 1993 - Bill No. 379 (hearing held January 12, 1993) (referred
to hereafter collectively as “1975 General Ordinance Bills™).

Bill No. 990285 approved by the Mayor on May 31, 1999, authorizing the
creation of a loan in the amount of up to $80,000,000 to be evidenced by
Gas Works Revenue Bonds (heaning held May 11, 1999).

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 Joumal of Council, all
as required by Section 2-201 of the Philadelphia Home Rule Charter.

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 Anticle XVIII,
Section 1, of such Act.

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:

.

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, [nc.. 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 corisultants attached thereto, as
required by Section 8(a) of the Revenue Bond Act; and

An executed copy of the opinion of Stephanieg'_‘i. 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.

(SEAL)

Dated: Juned3, 1999

%wz, /éé/ﬂé‘m

Chief Clerk of the Council of the
City of Philadelphia
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Approved for the City of Philadelphia as o correciness
and form: s

City Solicitor
Licansuon.
[Bracaew | :ndicots mallrr demimd.
flaigs 1AQIERLY Rew Maller aaded.

Approved she thirtieth day of May, A.D. 1973
]

FRANK L. RIZZO.
Mayor of Prilcdeinna.
* 8l Me, 1070 '

CAM QRDIMAMCE

Author:zing, generally, the issuance and sale ov the City of
Gas “Works Revenue Jonds of the City of Philadeiphia.
prescriding the form of bonds, their 2xecution. transfer,
exchange, pavment and redemption, prescribing the con- -
ditions precedent 10 the issue of specific series of bonds.
including a supplemental authorizing ordinance, pledg-
ing the revenues of the Gas Works of the City as security,
adopting a rate covenant, and directing the Gas Com.
mission to impose rates sufficient to comply therewith,
desiyrnating a fscal agent and sinkipg fund depositary,
establisning a Sinking Fund, inciudfng a Sinking Fund
Reserve, and providing for its management, providing
remedies upon default, and for amendments and medifi
cations.

The Council of the City of Philadelphia heredy ordains:

SECTION 1.

ARTICLE I
AUTHORIZATION, SCOPE AND PURPOSE—
SHORT TITLE

This Ordinance is enacted pursuant to the provisions of

The First Class City Revenue Bond Act approved October

18, 1972 (Act No. 234, 33 P.S. §15901 to 15924) for the

purpose of authorizing the issuance {rom time to time of
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gas works revenue 3onds of the City 0 De secured by a
pledge of the revenues of he Gas Works of the City, in
such principal amounts as ;nall from time to time be 1u.
thorized by further ordinance of the Council as more nsr-
ticulariy hereinafter set forth. This Ordinance ashall >e
Known as the Generai Gas Works Revenue 3ond Ordinance
of 1975.

SecTioN 2
ARTICLE 1I
DEFINITIONS AND QOTHEIR PROVISIONS OF
GEZNERAL APPLICATICN

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

Act means The First Class City Revenus Bond Act ap-
proved October 18, 1974 (Act No. 234, 533 P.S. §15901 to
15924} &s from time to time amended. The words and
phrases which are defined in the Act sha¥ have such defined
meaning when used in this Ordinance.

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

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

City means the City of Philadelphia, Pennsylvania

City Charges means the proportionate charges, if any,
for services performed for the Gas Works of the City by
all officers, departments, boards or commissions.of the City
which are contained in the eomputation of operuting ex-
penses of the Gas Works, including, without limitation, the
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expenses of the Gas Commisgion. and 1iso means ihe dase
sayments 0 the City contained in the Agreement between
the City and the Manager and all other payments made w
the City {rom Project Revenues.

Director of Fingnce meana the chief financial, accouating
and budget officer of the City as 2stablished by the Zhiia.
gelphia Home Rule Charter.

Fiscal Agent means the banx 1amed as such in Section
9.02 or its 3uccessor.
Fiscal Year means the fiscal vear of the City.

Gas Works means all property, real and personal. awned
oy the Ci*y and used in the acguisition or manulacture,
atorage and distribution of natural, liquified. synthetic or
manufactured gas or in the maintenance, manhagement of
administration <hereof, and alse means, as the contex: may

require, the business entity managed ty the Manager.

Mancger means The Philadelpnia Facilities Management
Corporation currently managing the Gas Works pursvant
te an ordinance of City Council approved December 29,
1972, setting forth the Agreement between the City and
The Philadelpnia Facilities Management Corporation. or
its successor or such other person, corporation, board, com-
mission or depariment of the City. which may be designated
by ordinance 10 manage the Gas Works.

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

Opersting Erpenses means all costs and expenses of the

Gas Works necessary and appropriate t¢ operate and main-

tain the Gas Works in good operable condition during each
fisca] year of the City. and shall include, without limitatien,
the Manager's fee, salaries and wages, purchases of service
by contract, costs of materisls, supplies and expendable
equipment, maintenance costs, costs of any property or the
replacement thereof or for any work or project, reiated to
the Gas Works, which does not have a probable useful life
of at ieast five years, pension and weifare plan and work-

“u
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men’'s compensation requirements, provision for cisims,
refunds and uncollectible receivables and for City Charges,
2ll in sceordance with generaily accepted municipal aceount-
ing orinciplea consistently applied, but shall exclude depre-
ciation and interest and ainking ‘und charges,

Project Revenues mesns he revenues pledged for the

-

security and pavinent of the 3onds as set forth in Section
4.02.

Rate Covenant Teans the rate covenant contiined in
subsection (b) of Section 4.03.

Series wien applied 10 Bonds means collectiveiy sil aof
the Bonds of a given issue authorized by Supplemental
Ordinance as previded in Aricle IV thereol and may also
mean, {f appropriate, & subseries of iny series if, for any
reason, the City snould determine to divide any series into
one or more subseries of Bonds.

Sinking 7und means the Gas Works Revenue Bond Sink-
ing Fund estabiished by Section 6.01.

Sinking Fund Depositary means the dank named as such
in Section 5.02 or its succeasor. r

Sinking Tund Reserve means the Sinking Fund Reserve
established by Section 5.04.

Supplemental Ordinance means an ordinance supple-
mental hereto enacted pursuant o the Act and this Qrdi-
natice by the Council of the City suthorizing the issuance of
2 series of Bonds.

SEcTiON 2.02. Interoretation. All refersnces 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 » whoie and not to any particular article, section or

other sub-division.

SECTION 2.03. Deserintive Headings. The. descriptive
headings of the seversl articles and sections of this Ordi-
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nance are inserted for convenience only and snail nct copw
trol or afect the meaning or construction of any of its

provisions. 5

SECTION 2.04. Severadiiity, In case anyione or more af
the provisions contained in this Ordinance:or in any 3oad
or coupon issued pursuant Nersto shail fog any reason te
held to be invalid. illegai or unenforcealie in any respecw.
such invalidity, illegality or unenforeeability shall not arfecz
any other provisions of this Ordinance or of said 3onds ox
coupons, and this Ordinance or said 3onds or couans
shall be sonstrued and enforced as if such invalid, illegat
or unenforceable provisions 2ad never been contlineg

therein.
SEcTION 3.

ARTICLE 1II
CONCERNING THE BONDS

SECTION 3.01. Forms Generally. All Bonds, and the cou-
pons, if any, sppertaining thereto, shall be in substantially
the forms set forth in this Article, with such appropriate
insertions, omissions, substitutions and other variations ay
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 snd the
Act, be determined by the Director of Finance. The Bonds:
may also have printed thereon or on the reverse thereof the
text of an approving legal opinion with respect thereto and'
an appropriate certificate as to its correspondence with an
executed counterpart may be included on the face or on the
reverse of the Bonds. Any portion of the text of any Bondl
may be set forth an the reverse thereof with an appropriate
reference on the face of the bond.

SecTioN 3.02. Form of Fully Registered Bond. TFully

registered bonds ahall be substantizily in the following.
form: )
N
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(Form of Fully Registered Bond)
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PHILADELPHIA
GAS WORKS REVENTUE 30OND

fNumerical Designation] 3
(Series Designartion]
[Interest Rate: % Semi-annual Interest § ]

Tha City of Philadelphia. Pennsylvania (the City), Zor
valug received, hereby promises %o pay in lawful money of
the United States of America to

or registered assignhs, on

. , unless this Bond shall be redeemnable
and shail have previously been called for redemption and
payment of the redemption price made or provided for,
from the rentais. revenues and moneys of the City pledged
for *he payment hereof pursuant to the Genera} Gas Works
Revenue Bond Ordinance of 1975 (Ordinance No.
approved , 1973} of the City (the 1973
Ordinance) but soleiy therefrom and not otherwise. upon
surrender hereof, the principal sum of
Dollars (3 }, and the pay interest on such prin.
cipsl amount in like money, but solely from said rentals,
revenues and moneys aforesaid, to the registered owner by
chack or draft mailed to the registered owner at his address
a3 It appears on the bond register, from the interest pay-
ment date next preceding the date hereof, unless the date
hareo! shall be an interest payment date, in which case
frem the date hereof, initially on
and thereafter on each subsequent and

unti] payment of such principal amount, or

provisions therefor, shall have been made upon redemption
or at or after maturity, at the annual rate shown hefeon.
The principal of and interest on this bond and the premium,
i{ apy. payable upon redemption are payable at the prin.
¢ipsl Philadelphia office of N
¥iseal Agent of the City, in Philadelphia, Pennsylvama. or
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At the prineipal office of any successor Fiscal Agent ap-
pointad under the 1975 Ordinance.

This Bond is one of a duly authorized issue of bonds of
the City designated ag its Gas Works Revenue Bonds of the
Series designated hereon (the Bonds), limited in sggregate
principal amount o0 $ issued or to be issued »ur-
suant o The First Class City Revenue 3ond Act (Act No.
234 of the Pennsylvania Genersi Assembiy approved Octo-
ber 18, 1972, 33 2.3. §15%01) (the Act) under the 1973
Ordinance and suppiemental ordinance dated.

The Bonds, wgether with al previous bonds of the City, if
any, issued under the 1873 Ordinance and ander previous
supplemental ordinances and together with all bYonds of “he
City hereafter issued under the 1975 Ordinance and all sub-
sequent supplemental ordinances, are and will be equally
and ratadly secured under the 1975 Ordinance by a pledge

" of ail 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 1875 Ordinance requires such revenues to be applied
in order of priority to net operating expenses, sinking fund
payments required by the 1973 Ordinance, payment of gen-
eral obligation bonds of the City adjudged to be seif-
liquidating {rom Gas Works revenues, debt service an ather
general obligation bonds issued for the Gas Works, City
charges and any other proper purpose of the City.

The City covenants, 50 long as this Bond shall remain
outstanding, to make payments of interest on the indebted-
ness represented by this Bond, out of its Gas Works Rev-
enue Bond Sinking Fund, in the semi-annual amount shown
hereon on each interest payment date of this Bond, or as
the case may be, the proportionate part thereof from the
dste hereof to the next interest payment date, and to pay,
upon surrender hereof, from said Sinking Fund on the
maturity date hereof or, if ‘his Bond shall be selected for
mandatory or optionsl redemption, then on the applicable
redemption date, :he principal amount hereof with the ap-

plicable premium, if any. .
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Reference is Mereby made %o the 1373 Ordinapce for a
statement of the ‘erms and conditions under which previous
bonds. if any, have been issued, under wnich the Bonds are
issued sand under wnich additional bonds will be izsued, and
for 3 statement of the parzicuiar rentals, revenues and
moneys pledged Jor she security and jayment of all bonds
issued under zhe :973 Ordirance. :he nature, extent and
manner of enforcement of the security, the terms and con-
ditions under which the 19753 Ordinance may be amended
or modified. and the righrs of the Noiders or registered
owners of the ZRonds wit: respect o such security. The
City hereby represents :o and covenants with he regis-
tered owner of this 3ond hat no Gas '‘Works revenue bonds
of the City have been or will Se iszned for the payment of
which the hoider has or snajil 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 ail
Gas Works revenue bonds which have been or will be
equally and ratably secured by such sledged revenues have
and will be issued in accordance with the provisions of the
1975 Ordinance. However, nothing nerein contained shall be
construed to prevent the City irom fnancing Gas Works
projects by the issuance of its general obligation bonds ar
by the issuance of Gas Worka revenue bonds under other
authorization for he 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. intereat and sinking fund re
quirements payable during such fiscal year under the 1975
Ordinance in respect of Gas Works Revenue Bonds issued
and cutstanding thereunder. .

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

(here insert specific provisions with respect ‘o 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 De chosen by the Fiscal Agent by lot
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Each such redemption 3hall be made sfter notice by pub-
lication once a week for two successive weeks in not leas
than two or more thapn four dzily newspapers published
and of general sirculation in the City of P4iladelphia,
Pennsylvania, the first publication to be not lesa than thircy
{30) days or more than sixty (60) days orior :o the date
fixed for redemption. Notice having been 3o ziven and »ro-
vision having Peen made for *edemption from fundas an
deposit with the Fiscal Agent or Sinking Tund Depositary,
all interest on 3onds cailed {or redemption acsruing arter
the date fixed for redemption ghail cease. and the holders
or registered owners of the Bonds cafled Jor redemptiun
shail have no security, denent or fien under the 1973 Ordi-
nance or any right except to receive payment of she redemp-
tion prics.

This Bond is transferable and exchangeable by the regis-
tered owner hereof in person or dy 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 :iransfer or exchange, the
City shgll issue in the name of the transferee or of the
registered owner hereof, and snall deliver in sxchange for
this Bond, %o or upon the order of such registersd 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 a3 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 al} times be free from taxzation within and
by the Commonweslth of Pennsyivanis but this exemption
shall not extend to underwriting profits or $o gift, succes-
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sion or inheritance taxes or any other taxes not levied di-
rectly on this 3ond. the receipt of income therefrom, or the
realization of gains on the zale :hereof

The City and the Fiscal Agent 'nay treat the nerson in
whose name this 3ond is registered a3 the sbsoiute owmer
hereof Zor all purposes whether o! not this 3ond or any
installment of interest De overduu and neither the City
nor the riscal Agent zhall e arfected by any notice w0 the
conzrary. All payments of {he primcipzal, or premium upon
redemption, of this 3ond or of interest hereon to such regis-
tered owner in the manner nerein and in the 1973 Ordinance
set Jorth shail be vaiid and efeczual to satisfy and dischargze
the liability upon this Bond :o the extent of the sum or
sums $o0 paid whether or not notation of the same be mads
hereon, and any consent, waiver or other action taken by
such registered owner pursuant to the provisions of the
1973 Ordinance shall be conciusive 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.

r

In case an event of default. as defined in the 1975 Ordi-
nance. shall occur, ‘he principal of all bonds then cutstand-
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 Band, nor shall this Bond be
deemed to be a general obligation of the City.

It is hereby certified that all conditions, scts and things
required to exist, happen and be performed under the Act
and under the 1975 Ordinance precedent to and'in the issu-
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ance of this Sond, exist, have happened and have been per.
formed, and that “he issuance and delivery of this Bond
have been duly suthorized by Ordinance of the City duly
adoptad.

IN WITNESS WHEREOQF., the City of Philadelptiia has
caused this Bond 0 be properly executed Yy its Fiscal
Agent, by two duly authorized officers thereof, and the
facaimile of the seal of the City of Phiiadeiphia t0 be
imprinted hereon, and to be duly countersigned and attested
by a facsimiie signature of the City Controller, as of

CITY OF
PHILADELPEHEIA
3y e e
Tiscal Agent
Countersigned and Attested 2y .. .................. ..
by (Facsimile Signature) Authorized Officer
City Controller BY i

Authorized Officer

SECTION 3.03. Form of Coupon Bond and Form of Coupon
for Interest. Coupon Bands and the coupons thereunto ap-
pertaining shs)l be substantially in ‘the following form:

(Form of Coupen Bond)

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA
CITY OF PHILADELPHIA
GAS WORKS REVENUE BONDS

{Numerical Designation) 3
{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 ss hereinafter provided, to the
registered owner hereof, on uniess this




e Officer
fora of Coupom

Sermnto 2D-
oy form:

HA LY

L
|

R " Cay), 1o

12 Bypg
N‘h e
Wy thig

4189

Bond ahail Se redeemable and ahall have praviously Seen
called Sor redemption and payment of the redemption prics
made or provided for. from the rentals, revenues and
moneys of the City piedged for the payment hereof pursu-
ant o the General Gas Works Revenue 3ond Ordinance of
1975 {Ordinance No, approved , 19753) of
the City {the 1975 Ordinance) but solely therefrom and not
otherwise, upon surrender A4ereof, the oprincipal sum of
Dollars (% }, and to pay interest on 3uch
srincipel amount in like money, dut solely from aaid rentals.
revenues and moneys aforesaid, fromr :he date hereof in-
itiaily on and thereafter on each 3ubsequent
and until payment of such
principal amount, or provision therefor, shall :ave been
made upon redemption or at or after maturity, at the an-
nual rate shown hereon, but, with respect o intarest ac-
crued at or prior to maturity, oaly upon presentation and
surrender of the coupons for interest hereunts appertaining
as they severally mature. The principal of and interest on
this Bond and the premium, if any, payable upon redemp-
tion. are payabie at the principal Philadelphia office of
, Fiscal Agent of the City.
in Philadelpnia, Pennsgylvania, or at the principal office of
any successor Fiscal Agent appointed under the 1975 Ordi-
nance.

This Bond is one of a duly authorized iasue of bonds of
the City designated as its Gas Works Revenue Bonds of
the series designated hereon (the Bonds), limited in aggre-
gate principal amount to $ , issued or to be issued
pursuant to The First Class City Ravenue Bond Act (Act
No. 234 of the Pennsylvania General Assembly approved
October 18, 1972, 33 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 Ordinanee and
under previous supplemental ordinances and together with
all bonds of the City hereafter issued under the 1875 Ordi-
nance and all subsequent supplemental ordinances, are and
will be equally snd ratably secured under then1975 Ordi-
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nance by 1 pledge 2f all the rents. rates and charges im.
posed or charged by the City for the use of or services ren.
dered by the Gas Works of the City and of certain other
moneys derived from the Gas Works and from the invest.
ment of such revenue. The i973 Ordinance requires such
revennas tg De appiied in order of priority to net operating
expenses, sinking fund payments required by zhe 1875 Ordi.
nance, payment of general obligation bonds of the City ad-
judged to be seif-liquidating {rom Gas Works revenues, deot
service on other general obiigation bonds issued Jor *he Gas
Works, City charges and any other proper purpose of the
City.

The City sovenants, 30 long as ‘his Bond 3nhail remain
outstanding, 0 make payments of interest on the indebted-
ness represented by this Bond, upon surrender of the appii-
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 smount heresof
with the applicable premium, if any.

Reference is hereby made to the 18975 Ordinance for a
statement of the terms and conditions under which previous
bonds, if any, have peen issued, under which the Bonds are
issued and under which additional bonds will be izsued, 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 19753 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 Zor the payment of which the holder has or
shall have & 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 al] Gas Works revenue bonds
which have been or will be squally and ratabiy secured by
such pledged revenues have and will be issued in sccordance
with the provisions of the 1975 Ordinance. However, noth-
ing nerein contained shall be construed to prevent the City
from fdnancing Gas Works projects by the issuance of ils
general obligation donds or 2y the issuance of Gas Works
revenue bonds under other authorization {or the payment of
which project revenues of the Gas Works may e jiedged
subject and 3ubordinata i{n 2ach dscal year o the prior
payment Irom 3uch revenues of all principal, sremium,
interest and sinking fund requirements payable during such
fiscal year under the 1973 Qrdinance in respect of Gas
Works Revenue Bonds issued and outstanding chereunder,

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

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

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

Fach such redemption shall be made after notice oy
publicstion 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 Phiiadelphis,
Pennsylvania, the first publication to be not iess 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 acecruing after
the date fixed for redemption shall cease, and the holders or
registered owners of the Bonds called for redemption ahall
have no security, benefit or lien under the 1975 QOrdinance
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 hond register

-
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of the City to be kept for that purpose st the principal
Philadeiphia Office of the Fiscal Agent, such regiatration
to be noted hereon by the Fiscal Agent on behalf of the City.
After such registration ac transfer shall Be valid uniess
made by the registered owner in person or by his duly
authorized attorney and similarly noted upon‘said bond reg-
ister and hereon. This 3ond, however, maw; be discharged
from regisiration by being in iike manner transferred o
bearer, and thereupon transferability by delivery shall e
restored arter which this Bond may again rrom time o time
be registered or made ‘ransferable by delivery is nefore.
Such registration. however, anall not arfect the negotiabiiity
of the coupons jor interest nereto attached, whnich anall al-
ways continue. :o be payabile to Dearer and %o be transfer-
able by delivery.

This Bond is exchangeable by the holder or, if registered
as to principal, by the registered owner in person or by hia
attorney duly suthorized 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 axchange, the City shall issue
in the name of the hoider or registered owner of his nominee
or in bearer form at the option of the holder or registerad
owner, and shail deliver in sxchange 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 snd,
in each case, maturing on the same date and bearing interest
at the same rate as this Bond, and bearing the same designa-
tion as to series or subseries as this Bond.

As provided by the Act. this Bond, ita transfer and the
income therefrom (inciuding any gains made on the sale
thereof other than underwriting profits in a distribution
thereof) shall at all times be free {rom taxation within and
by the Commanwealth of Pennsylvania but this exemption

' N
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ahall not axtend io the underwriting profts or %o gzift
succeasion or inheritance taxes or any other taxes not levied
directly on this Bond, the receipt of income therefrom, or
the reajizarion of zains on the sale thereor.

The City and the Fiscal Agent may treat the noldar of
this 3ond if it anail not at :he time Se registered as o
principai, the registered owner of this 3ond if it inall it
the :ime be 30 registered, and ‘he holder of any coupen
appertaining hereto, whether or not this 3ond 3nail e 30
registered. 1s the 3bsojute owner of this 3ond or auch
coupon, as the case may be, for all purposes whether or not
this 3ond or such coupon be overdue, and neither the City
nor the Fiscal Agent anail be afected by any notice o the
contrary. Any consent, waiver or other action taken by the
holder or registered owner hereof pursuant to the 2rovisions
of the 1975 Qrdinance shall be conclusive and hinding upen
such holder or registered owmer, his heirs, successors or
asgigns and upon all transferees hereof whether or not
notation thereof be made hereon or on any Bond issued in
exchange hereof.

In case an event of default, as defined in the 1975 Ordi-
nance, shall cccur, the principal of all bonds then ocutstand-
ing under the 1975 Ordinance may be declared or may
become due and payable and any such declarations may
thereafter be annuiled, 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 piedged 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 QOrdinance 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

hY
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have been duly authorized by Ordinance of the City duly
adopted.

IN WITNESS WHEREOF, The City of Philadelphia has
caused this Bond to be properly executed by its Fiscal
Agent, oy two duly authorized officers thereof, and the fac-
simile of the seal of the City of Philadelphia to be imprinted
hereon, and w0 be duly countersigned and attested by 2
facsimile signature of the City Controller, and has also
caused the coypons hereto attached o be authenticated with
the facsimile signature of the City Controiler, as of

Countersigned and

Attested by CITY OF PHILADELZHIA
(Facsimile Signature) By
City Controiler Fiscal Agent
By o .

Authorized Qfficer

.;L'u.thorized Office
(Form of Coupen)

By ..

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 Philadeiphia office
of in Philadelphia, Pennaylvania,
but only out of the rentals, revenues and moneys referred
to in the Bond hereinafter mentioned, the amount shown
hereon, in lawful money of the United States of America,
being interest then due on its Gas Works Revenue Bond,

. dated as of v
and numbered.

CITY OF PHILADELPHIA

City Controller

'\ .
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SEcTiON 3.04. General Form, Content and Payment of
Bonds. Bonds shall be generaily designated aa Gaa Works
Revenue 3Bonds of :the City and snail be issued in 3uch
series and within 3uch series in such iubseries as the City
Tmay Srom time 10 time determine. The aggregate principal
smount of 3onds '¥hich may be issued. authenticated ind
delivered under :his Ordinance is unlimited. dut prior to
issuance of 2ach Series of 3onds, the City shall adopt a
Supplemental Ordinance authorizing such Series.

The Bonds of each Seriea may be issued in coupon form
with principal payable 1o bearer or registered as to orincipal
only, in Zully registered I{orm. or may consist in wnoie or
in mart of one or more instailment 3onds in fully registered
form payable as to principal or subjec: o 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 aych times and upon such terms. and shall contain such
other terms and conditions not inconsistent with this Ordi.
nance or the Ac* all as shall be determined by the City and
set forth in the suppiemental ordinance under whnich 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 sbsence of such pro-
visions or designation, as shall be determined by the Di-
rector of Finanhce 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
instaliment Bonds, and the interest payable in respect of
tully registered Bonds, shall be payable by check or draft
of the Fiscal Agent mailed to the registered owner of such
Bonds at the address of such owner as it appears upon the
bond register, and the records of the Fiscal Agent shall be
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conclusive 13 o such payment and shall dind such owner,
his successors and assigns whether or not such payment be
noted on auch Jond. Except as aforesaid, the principal of
a]] Bonds, the premium,. if any, payable upon redemption
thereol, and the interest on iil coupon Bonds payable at
or prior o maturity, ahail be nayable in iawtul money of
the United States of America at the principal Philadelphia
office of the Fisca] Agent in Philadelpnia. Pennsylvania, or
at the principal office of a2 paying agent designated in such
Bonds, Sut with respect to such principal, only upon presen-
tation and surrender of such 3onds, or with respect o
interest payable at or prior o maturity of such coupon
Bonds. only upon presentation and surrender of the respec-
tive coupons for interest, except as ctherwise herein jro-
vided with respect to mutilated, destroyed. lost or itolen
Bonds or coupons.

Each Bond executed and delivered upon any transfer,
exchange or substitution, shall carry all the rights to inter-
est accrued and unpaid, and to acerue, which were carried
by the Bond or Bonds surrendered upon auch 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 3ond. if s fully registered Bond, shall be so dated,
and, if a coupon 3ond, shall have attached thereto such
coupons, that neither gain nor loas in interest shall result
from such transfer, sxchange, or substitution.

The foregoing provisions of thia Section, any other pro-
vision in this Ordinance to the contrary notwithstanding,
are subject to the express ynderstanding that the principal
of and interest on all Bonds iasued hersunder and the
premium, if any, pavable on redemption thereof, shail be
payable only from the rentals, revenues and moneys of the
City pledged for the payment thereof pursuant to this
Ordinance and not otherwige.

SECTION 3.05. Registrotion of Bonds, Registrar, Bond
Register. The City shall keep or cause to be kept at the
principal Philadelphia office of the Fiscal Agent, books for
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the registration and iransfer of 3onds entitied w0 registrs.
tion and transfer; and the City will register or ‘ransfer or
cause to pe registered or transferred therein. as hereinafter
provided and under such reasonable regulations as may be
prescribed by the Director of Finance, any Bonds entitled
it De 3o registered ar :rans:'erred;;upon presentation for
such purpose. The Fiscai Agent is hereby appointed the
registrar of <he City for zhe purpose of registering, *rans-
ferring and exchanging the Bonds. The books kept pursuant
to this Section are herein ang in the Sonds referred %0 aa
the hond register. ’

SECTION 3.08. Bonds ire Negotiable [nstrumentz. The
Bonds shall Aave *he gquajities of negotiable instruments
under the law merchant and the laws pertaining to negoti-
able instruments of the Commonwealth of Pennsyivania,
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 toupon
Bonds shall be negotiable and titie thereto shall pass by
delivery unless registered as to principal in the manner
hereinafier provided. The bearer of any coupon Bond may
have the ownership of *he principal thereof registered on
the bond register required io be kept pursuant io Section
3.05. and such registration shall be noted on the Bond.
After such registration no tranafer shall be vaiid unlesa
made on such books by the registered owner in person, or
by his duly suthorized attorney, snd 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 s before.
Such registration, however, shall not affect the negotiability
by delivery of the coupons, but every such eoupon shail con.
tinue to be transferable by delivery and shall remain pay-
able to bearer.

SECTION 3.08. Registration and Trensfer of Fully Regis-
tered Bonds. The names and addresses of tha registered
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owners of all fully registered Sonds together with a brief
description oI the Bonds so registered shall be recorded in
the bond register. Any fuily registered Bond may be ‘rans-
ferred at the principal Philadelphia office of the Fiscal
Agent or surrendered for transier at the principal office of
one of the Daying agents Jesignated in such 3ond, upon
surrender of iuch Bond accompanied by delivery of a
written instrument of transfer in form approved by the
Director of rinance, duiy executed oy the registered owner
of such 3ond or his duly suthorized attorney, and there:
upon the City and che Fiscal Agent snail axecute in the
name of the transferce or iransfer=es, and the Fiscal Agent
shall deiiver, a new fully registered 3ond, or new fully reg-
istered Bonds. of like form, of “he same Series, bearing the
same rate of interest, of the same maturity, and for the
same aggregate principal amount

SECTION 3.09. EFzchange 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 Serieg, 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
2s the Bonds to be sxchanged, 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 o exchange such Bond or Bonds shall sur-
render (or. in the case of registered Sonds, shall cause hia
attorney thereunto duly authorized to surrender) such
Bond or Bonds in negotiable form or, as the case may be,
accompanied by an appropriate instrument of transfer,
together with all unmatured coupons appertaining to cou-
pon Bonds so surrendered, at the principal Philadelphia
office of the Fiscal Agent or at the prineipal office of one of
the paying agents designated in the Bonds, together with
s written request for exchange, in form sapproved by the
Director of Finance, setting forth the form of Bond or
Bonds requested to be issued in exchange, the denomination
or denominations thereof and. if to be issued in partial or
fully registered form, the person or persons in whose name
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such Bonds are %o pe registered. Thereupon and aubject %o
the provisions of Section 3.10. the City and the ZFiseal
Agent shall execute and deliver %o the persons thereunto
entitled a new Zond or new Bonds in the {orm requested in
authorized denominations aggregating the principai amount
of the Bond or 3onds surrendered, maturing as to principai
on the same date or dates. bearing the same rate of interest,
and bearing the same designation as <o series. All fully
registered 3onds issued in exchange jor 3onds of any
series shall be dated on the date of issuance thereof and
shall »dear interest from the date from which interest was
initially payaple with respec: t0 such 3eries or {rom the
next preceding nterest payment date of such Series, which.
ever i3 later, or, if :he date of authentication shall e an
intarest payment date of 3uch Series, from such date. All
coupon Bonds issued in exchange for Bonds of any Series
shall be dated as of the date of <he initial issuance of auch
Series and all matured coupons shall 2e removed from such
Bonds prior to their authentication and delivery in ex-
change. For the purpose of exchange, a fully registersd
installment Bond shail 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

renange, Miscellaneous Provisions Governing Transfers
and EZrehanges. Registration, cransfer, discharges from
registration, and exchanges of Bonds authorized under this
Article shall be =mithout 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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All Bonds surrendered for :xchange and the coupons, i
any, attached thereto. and ail registered Bonds without
coupons surrendered for ‘ransrer, shall be canceiled as the
principal thereof and the coupons severally become due and
payable and arter such due date, may be cremated. snredded
or otherwige destroyed 5y the Fiscal Agent.

All 3onds =xecuted, authenticated and delivered in ex.
change for Bonds surrendered or upon the ‘ransfer of
registered Bonds 3hall be vaiid obligations of the City.
evidencing the iame debt as the 3onds surrendered, and
snall be secured by this QOrdinance to :he zame axtent as
such syrrendered 3onds,

SECTION 3.11. Qwnersaip of 3onds. The City, the Fis-
cal Agent and any paying agent designated in any 3ond
may treat the hoider of any coupon 2ond 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 fuliy registered Bond, as
the absolute owner of such Bond or sueh coupon, as the
case may be, for all purposes whether or not such Bond
ar such coupon shall be overdue, and neither the City, the
Fiscal Agent nor any paying agent shall be affected by
any notice o the contrary. Any consent, waiver or other
action taken by the holder of any bearer coupon 3ond or
by the registered owner of any Bond other than a bearer
coupon Bond pursuant to the provisions of this QOrdinance
shail be conclusive and binding upon such Holder, his
heirs, succeasors or assigns, and upon all transferees of
such Bond whether or not notation of such consent, waiver
or other action shall have been made on such Bond or on
any Bond issued in exchange therefor.

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

'\ -



ands without

Jed 38 the

axtent 18

City, the Tis-
in any BOI‘Id
#¢ snall not at
red owner
20 registered,
coupon Bond
an pegistered.,

pon, is the
such Bond

the City, the
Wiver or other
@upon 3ond or
ithan 3 bearer
is Qrdinance
Hoider, his
Fansferves of

-

311

of the City in writing, the Fisca] Agent shall deliver in
lisu of any such Bonds, and subjec: :0 the same provisions,
limitations and conditions, one or more printed, litho-
grapned or typewritten 3onds in temporary form, jubstan-
tially of zhe enor of the Bonds hereinbefore described,
without zoupons or with one 3r more coupons. and with
sppropriate omissions, variations and insertions. 3uch
Bond or 3onds in temporary form may e Jor 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 3onds in temporary form
shall be entitled to the benerit of this Ordinance. Uniess
otherwise agreed with the Holder of such temporary 3ond
or Bonds, the City shall, without unreasonable deiay, pre-
pare, sxecute and deliver w0 the Fiscai Agent. and there-
upon, ypon the presentation and surrender of any Bond
or Bonds in temporary form. the Fiscal Agent shal] execute
and deiiver, in exchange therefor, a Bond or Bonds in de-
finitive form of the same Series and same maturity for the
same aggregate principal amount as the Bond or Bonds in
temporary form surrendered. Such exchange shall be made
by the City at its own expense and without making any
charge therefor. Until such Ronds in definitive form are
ready for delivery, the Holder of one or more Bonds in
temporary form may, with the consent of :he City, ex-
change the same, upon surrender thersof 0o the Fisecal
Agent for canceilation. for Bonds in ‘emporary 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. Ezecution of Bondy. The Bonds shall be
executed on behalf of the City by the Fisca] Agent by the
manual signatures of two of its duly authorized officers,
under the sea! 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
Controllar, all in sccordance with the Act of March 24,
1949, P. L. 312, or in such other manner as shall be au-
thorized by !aw and prescribed by suppiemental ordinance.

~N
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The coupons attached to coupon 3onds snall be 2xecuted on
benalf of the City by ~he facsimile asignature of the City
Controller. Any 3uch Bonds or coupons may be executed.
issued and delivered notwithstanding *hat one ar ‘more of
the officers signing such Bonds or whese ‘acsimile signa-
ture shall be upon such Bonds or coupons or any thereof,
shall have ceased %0 de such orficer or-oificers at -he iime
when such Bonds shall actually be deiivered. and although
at the nominal date of the 3ond any sucn verson 3hail not
have been auch officer.

SecTioN 3.14. Mutilated, Des:royeo& Last or Scoien
Jonds. Upon receipt by the Fiscal Agent and the City o
evidence satistactory %o bath of them that anv ouutanumg
Bond or coupon has been destroyed, lost or stoien. and of
indemnity satisfactory o both of them. then, in :he ab-
sence of notice 10 the City or to the Fiscal Agent that such
Bond or coupon, if alleged to have been [ost 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
like tenor {which shall have attached the same correspond-
ing c¢oupons, if any, as the mutilated. destroyed. lost or
stolen Bond if such Bond were a coupon Bond) in exchange
and substitution for, and upon surrender and cancellation
of, the murtilated Bond and coupeonsg, if any, or in lieu of
and in aubstitution 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, inciuding 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 msaturity
and the Fiscal Agent shall thereupon pay the same,

Any Bond or coupon issued under the provisions of this
Section in lieu of any Bond or coupon alleged to be de-
. “
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stroyed, lost or stolen shall constitute an original addi-
tional contractual obligation on the part of the City whether
or not the Bond or coupon 30 alleged o De destroved. lost
or stolen be at any time enforceable by anyone, and shall
be aquaily and proportionately antitled 20 the benerits of
this Ordinance with all other 3onds and coupons issued
under this Ordinance.

SEcTION 3.15. Instailment Zonds—intemm Certificates.
Nothing in this Ordinance shall be construed 0 pronibit
the authorization by suppiemental ordinance of inauall-
ment 3onds in the forms above provided with appropriate
modifications or to pronibit the issuance of interim certifi-
cates pending the deiivery of deninitive Bonds in such form
as shail be approved by the City Solicitor.

SECTION 4.
ARTICLE IV
ISSUANCE OF BONDS—SUPPLEMENTAL
ORDINANCES

SECTION 4.01. Purpcse of Bonds. The Bonds issued un-
der this Ordinance shall be issued for the purpose of paying
the cost of projects. as such term is defined in the Act,
related to the Gas Works, of reimbursing any fund of the
City ‘rom 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 auch term is
defined n the Act and all aceounts. zontract rights and
general intangibles representing the Project Xevenues, and
in each case, :he proceeds of the f{oregoing. For ‘he purpose
of compiiance with the Aling requirements of the Uniform
Commercial Code in order 0 serfect the aecurity interest
herein granted. the Tiscal Agent 3hall Ye deemed 0 be and
the City hereby recognizes the Iiscai Agent as. the repre-
gentative of Jondholders o execute Anancing statements
as the secured pary. Subject o the provisions of Section
7.02 nereot. all Project Revenues as and ¥hen collected in
sach facal vear snall he applied first 1o Net Operating Ex-
penses: second, :0 required payments inte the Sinking
Fund herein created :o pay the principai of and interest
on all 3onds issued hereunder and. {f required. o accumu-
late, or to restore any deficiency in, the Sinking Fund Re-.
serve; third, to the payvment of any general obligation
bonds adjudged to be self-liquidating on the basis of such
expected revenues; fourth, to the payment of intérest 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 provisionsa
shall not e construed %o require the segregation upon ¢ol-
lection of revenues prior 0 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 Qrdinance. that so long
as any such Bonds shall remain outstanding:

{a) No Bonds will be issued by the City hersunder or
under any ordinance suppiemental hereto uniess the
financial report of the chief fiscal officer of the City re-
quired by Section 8§ of the Act to be filed with the City
Counci] 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 =f the operation
of gas works or gas distribution systems of the magni-
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-

tude and acope of the Gas Works and a favorabie repu-
tation for comperence in iuch Geid (the Engineers) iet-
ting forth the gualifications of the Zngineers and:

(i) containing a 3tatement :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 5y the
Manager, as they deemed necessary: ind

(ii) on *the basis of sueh investigation containing:
(aa) the same marters. statements and opinion
29 are required by Section 8 of the Act to De con-
tained in the fnancial report of the chief fscal
officer supported Dy appropriate schedules and
aummaries;

(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

{ce) & statement that, in the opinion of the engi-
nesrs, the Gas Works are in good operaring con-
dition or that adequate steps are being taken to
make them so.

(b} it will, at a minimum, impeose, charge and coilect in

The City cove . each Fiscal Year such gas rates and charges as shall,

time to time and , together with all other Project Revenues (as defined

ince. that so long in the Act) to be received in such Fiscal Year, equal not

Ing: less than the greater of :

ity hereunder or A. The sum of: ;

bl unief.-. the . (i) all Net Operating Zxpenses payable during such |

Lm;;_‘:’; 5‘“3’ re- Fiscal Year; ;

Cifterin ;Clz (ii) 150% of the amount required to pay sinking 5

or an indg o . fund requirements for principal of and interest on .
| independent . . ieh

2% having broad . all Bonds issved and outstanding hereunder whic :

“of e operation :;l; become due and payable during such Fiscal Year; i

™ of the magni.
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{(iii) the amount, if any, required to be paid into
the 3inking Fund Reserve during auch Fises! Year;
or

B. The sum of :

(i} All Net Operating Zxpenses payable during such
Tisca] Year; ang

(ii) all Sinking Fund deposits required during such
Fiseal Year in respect of al] outstanding Bonds and
in respect of all outstanding general obligation 2onds
issued for improvements %o the Gas Works and ail
amounts, if any, required during 3such Fiscal Year
o De 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 coilected, rents, rates and charges
which anail 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
payabie and as more particulariy set forth in the Bonds

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

(e) It will not in any Fiscal Year pay from the Project
Revenues any City Charges ar 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
insued and ocutstanding hereunder for such Fiscal Year,
then payable, shall have been deposited in the Sinking
Fund created hereby.

(£} It will not refund from the proceeds of Bonds any
debt of the City represented by general obligation bonda
or notes issued prior o 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 sui-
ficient {rom time to time to comply with Rate Covenant
set forth in Section {.03(b) and that it will not repesi
or materiaily adverseiy dilute such autherization.

J

{h} it wiil. not later than 120 daysvfoilowing the close
of each Fiscal Year, dle with :ne Fidcal Agent a report
of the operation of the Gas Works setting Jorth, among
other :hings, in reasonable detail financial data con-
cerning the Gas Works Jor sueh Tiscai Year, inciuding
a2 balance sheet, 3tatements of income., equity, and
changes in financial condition, and an analysis of funds
available o cover debt service (in each case not incon-
sistent with the atatements of income, expenses, and
other accounts of the City sudited by the City Control-
ler) prepared by the Manager of the Gas Works in ae-
cordance with generally recognized rmunicipal 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 repoert
the City has complied with ail of the covenanis in this
Ordinance and in all ordinances supplemental hereto on
its part 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 8 first come frst served basis. The
Fiscal Agent shall keep on file a copy of each report and
its accompanying certificates for a peried of ten (10)
years and shall exhibit the same to, and permit the copy-
ing thereof by, any Bondholder or his authorized repre-
sentative st 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 Reveniuss without prefersnce, priority or dis-

-
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inafter provided. of any one Bond or coupen over any ather
Bond or coupon or as between principal and interest.

The City hereoy reserves the Tight. and nothing herein
shall be construed to impair such right. to inance improve-
ments 10 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 <he
payment of which Project Revenues of the Gas Works may
be pledged subject and subordinate in each Fiscal Year %0
the prior payment {rnm such revenues of all principal.
premium. interest and sinking fund requirements payable
during such Fiscal Year under this Ordinance. as :rom
time to itime 3upplemented and amended. in respect of
Bonds.

SECTION 4.05. Saie of Bonds: Tazes Not to be Assumed:
Terms and Provisions: Authority of Direclor of Finance.
To the extent, pursuant to Section 4.08, that the Supple-
mental Ordinance authorizing any Series of Bonds here-
under snhall 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

(¢) 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 § of the Act. and in the second
paragraph of Section 3.04 of this Ordinance shall be
determined by the Director of Finance who i hereby
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designated as the oficer of the City 10 make such determi-
nations based, to the extent appiicable, an e prices, in-
terest rates or other terms set ‘or:h in she aighest and
best oroposal contorming o the Didding specifications
as ascerzained and accepted on dehaif of the City oy the
Direc:or of Finance.

SECTION 4.06. Conditions of [ssuing Sonds. Supviementai
Ordinance; Filing of Transeript; L'se of Proceeds; Refund.
ing Bonds. Prior io the issuance of any series of 3onds.
the Council shail adopt an ordinance suppiementai hereto
specifwing the aggregate princ:paj amount 9r maximum
aggregate nrincipal amount. and author:zing :he issuance
of ayca Bonds: stating that sych Bonds are issued in re-
spect of capital costs of a2 Gas Works project or projects
of :he City or to fund or refund dbond anticipatioft or other
coligations of the City issued in respec: thereof or for the
purpese of refunding debt issued {or such purpese. making
8 finding based on the report of the Director of Finance
of the City required by Section 8 of the Act that the Project
Revenues pledged hereunder 'will be sufficient to comply
with the Rate Covenant and also to pav all costs. expenses
and payments required to be naid therefrom and in the
order ind priority stated in Section 1.02; and containing
the covenant as 10 the payment of debt service required
by Articie 1X, Section 10 of :he Pennsyivania Constitu-
tion, Such Supplementai Ordinance may specify sueh 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 su-
thorize such further covenants and agreements, including
such covenants as may be appropriate under existing regu-
lations so that the Bonds may not he 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 Dy the Act bSut no such amendments, Jrovi-
sjons, ierrns, covenants or agreements (other :han those
permired under Section 3.01 and adopted pursuant thereto)
which shall Se inconsistent -»ith the provisions of, or if
they -would impair 3 prior covenant contained in, this Or-
dinance 3s at the time amended or :uppiemented. 3hail
become efective until all Bonds the holders of which are
entitled to the protection of, ar w0 anforce compiiance with
such prior cavenant. 3nall cease *o he outstanding.

Prior w0 the issuance of iny Series of Bonds hereunder
the Director of Finance shail. in addition 0 the iling re-
quirements of Section 12 of the Ac¢t. die -with the Tiscal
Agent a transcript of the proceedings autherizing the issu-
ance of such Series of 3onds whieh shail inciude (i) a cer.
tified copy of this Ordinance (unless previously ao fled);
(ii} a certified copy of the Supplemental Ordinance; (iii)
an sxecuted or cerzified 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 & 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 Tinance that there is no default
in the payment of the principal of, interest on, or pre-
miums, if any, payable in respect of, any Bonds, that the
amounts currently on deposit in the Sinking Fund Reserve
meet the requirements of Section 804 that the report for
the latest completed Fiscal Year required 1o 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, _
Y




Lments. Pfo"i‘
er han *hose
IREY.H thereto)
“aons 9f T if
‘e in. this OF
emented. snail
y of which are
,mpilance with
1ndiag.
.nds nereunder
5 the dling Te-
sith the riscal
~sing the issu-
.yde ii) 3 cer-
susly so filed) :
~dipance: (i)
+f the Director
cion 8 of the
. =% the City
<t i of the
ar’yreport e
ad {vi) 3 cer-
=5 1o defauit
4t an, or pres
londs, *hat the
Tund Reserve
the report for
3 be fled pur-
Seen dled and
in compliance
. 1nd that the
late Covenant
Jrdinance and
an the proper
! be authorized
‘2ed. 0 receipt
e and deliver
duments, aff.

321

The Director of Finance, the City Solicitor. the City Con-
troiler and such other orfficers of the City 15 may e appro-
priate are authorized in connection with the issuance of any
Series of Bonds hereunder, ¢ prepare. axecute ind Jle on
behaif of the City such statements. jocuments or ather ma-
terial as may accurately ind properly rerflect the Ananciai
condition of the City or other matiters reievant =0 the issu-
ance or payment of 3uch 3onds and as may 2e required or
appropriate to compiy with applicable state or f{ederal iaws
or reguiations.

Unless otherwise provided in the Supplemental Ordi-
nance, -he proceeds of sale of all 3onds issued hereunder
shall be deposited in the consoiidated cash account of the
City to.the credit of the capital improvement funds and
shall be disbursed therefrom, in accordance with estab-
lished procedures. for the costs of the project or projects
{as such term is defined in the Act) for whnich 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,
uniess otherwise directed by the Supplemental Ordinance,
be deposited in a special account in the Sinking rund 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 Suppilemental
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 Ziving of irrevocabie i\nstrucuona
therefor, 18 may be necessary or appropriate to accom-
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plish the junding or refunding-ﬁand 1o compiy with the
requirements of Section 10 of thq Act.
SEcTiON 3. ;
ARTICLE V
REDEMPTION QF BONDS

SECTION 3.01. Bonds May Be& Subject to Redemption.
3onds of any Series may e subject o0 2ither optional or
mandatory redemption at the times. in the order. in the
amounts. at the redemption prices. and other sucn terms,
conditions and restrictions. all as may be 3et forth in the
Supplemental Ordinance authorizing :the issuance of auch
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 anall be set forth in the official notice of sale,

SECTION 5.02. Notice, Selection by Lot. Whenever the
City shall. by ordinance of Council. determine %o 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-
deemn, 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 lJanguage and of general circulation in the City. At least
thirty days before the redemption date the Fiscal Agent
shall mail such notice to each registersed owner appearing
upon the bond register of the registered Bonds to be re-
deemed. but failure so to mail any such notice shall not
aflect the validity of the proceedings for redemption. Such
notice shall specify, unless a pertinent Supplementaj Ordi.
nance shall otherwise provide, the Series and the maturi.
ties of the Bonds so to be redeemed and aizo, if less than ail
then outstanding Bonds of a maturity are to be redeemed,
the numbers of the Bonds to be redeemed which may be ex-
pressed in designated blocks, if applicable, and the date

-
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fixed for redemption. the redemption price and the place of
pavment. and spall further state that, {rom and after such
date. interest thereon will cease 1o accrue.

In connection with the redemption of Jess than all the
Bonds of a particular maturity or 3eries, the Fiscal Agent
shall draw by lot the number of the Sonds o be redeemed
in sucn manner as it snall deem proper unjess the Suppie-’
mental Ordinance estaoplishing the terms and provisions of
such Bonds or the redemption provisions of the particular
Bonds provides that they shall ce redeemable in the order
or inverse order of their numoers or that such Bonds shall
be redeemable in the order or inverse order of their ma-
turities and ail Bonds of a particular maturity ar ma-
turities are being redeemed. For the purpose of any draw-
ing, the Fiscal Agent shall a2ssign 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 0 give such notice
having been delivered to the Fiscal Agent to pay said Bonds
or poriions thereof. and funds compilying with the provi-
sions of subparagrapn (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 thereaiter to accrue shall from that date be void
and of no effect. The principai 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. if
any, representing such interest. All coupons mat_uring sub-
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sequent to the date of redemption must accompany each
Bond s0 redeemed.

SECTION 35.04. Partial Redemption. Upon presentation
of any Bond which is t0 be redeemed in part oniy, the Cicy
and :he Fiscal Agent shall sxecute and deiiver 0 :he
Holider *hereor, at the expense of the City 1 new 3ond or
Bonds of authorized denominations in principal amount
equal to and of the same Series and maturity as ‘he unre-
deemned portion of he 3ond or Bonds 30 presented, which
new Bond or Bonds shall. at the option of the Hoider, either
be a coupon Bond or 3onds -with all unmatured coupons
thereto appertaining or a registered Sond or 3onds with.
out coupons,

SzcTioN 5.
ARTICLZ VI
SINKING FUND

SECTION 6.01. Establishment of Sinking Fund. There
is hereby established a sinking fund to be known as the
City of Philadelphia Gas Works Revenue Bond Sinking
Fund (referred to in this Ordinance as the Sinking Fund)
for the benefit and security of the Holders of all Bonds
The Sinking Fund spall 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
tmade only as hereinafter in this Ordinance provided.

The City covenants snd the Director of Finance iz di-
rected to deposit in, and there is hereby appropriated o,
the Sinking Fund from the pledged revenues in each Fiscal
Year such amounts ag wil], 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 scheduied at such times and in such amounts in
reiation to the receipt of revenues and the operation and
maintenance requirements of the Gas Works as the Direc.
tor of Finance shall determine. ~
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SEcTioN B.02. Fisce! Agent. Such tate or federaily
chartered bank as may {rem time o :ime be appointed v
the City in accordance with faw, shall act as Fiscal Agent
in respect of ill 3onds issued under this Ordinance or in
respect of an: particular issue or issues of Bonds., The
Fiscal Agent snall also act as Sinking Fund Depositary of
the Sinking und. and as paying agent and registrar of
the Zonds in respect of which it is the Fiscal Agent. Noth-
ing in this Ordinance 3hall e construed 2o prevent :he
City ‘rom engaging other or additional Fiscal Agents Jram
time to time or ‘rom angaging other or additional sinking
fund Depositaries, paying agents or registrars of the 3onds
or any aeries :hereof,

Subject o the foregoing, she proper officers of the City
are authorized o enter imto contracts or to confirm exist-
ing agreements governing the maintenance of accounts and
records, the disposal of cancelled Bonds and coupons, the
rights, duties, privileges and immunities of the Fiscal
Agent, and such other matiers as are authorized by the
Act and as are customary and appropriate and to confirm
the agreement of the Fisca) Agent, in its severa] capaei-
ties, to compiy 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 exceass moneys in the Sinking Fund. inc¢luding any
excess amount in the Sinking Fund Reserve and moneys
{or the payment of the intereat, principal and premium of
bonds unclaimed after the due date for two years, shail be
repaid to the City but such repayment shall ot discharge
the obligation, if any, for which such moneys were ore-
vioualy held in the Sinking Fund
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SECTION 8.04. Stniing Fund Reserve. There is hereoy
established a Sinking Fund Reserve which 3hall be heid dy
the Sinking Fund Depositary as par: of the Sinking Fund
but for which separate accounts snail be mainained. Un-
less atherwise provided in the applicable Suppiemental Or-
dinance in compiiance with this Section 5.04, the City azhail,
under direction or the Director 9f Finance, deposit in ‘the
Sinking Fund Reserve from the proceeds of sale of #ach
Series of Bonds issued Aereunder, an amount squal to the
maximum armount required in any Fiscal Year to pay the
principal of and {nterast on the Bonds of auch Series De-
coming due and payapie in such Fiscai Year. The money
and investments ivalued at market) in the 3inking Fund
Reserve shail be heid and maintained in an amount equal
at all times t0 the maximum »rincipal and intereat require
ments in any subsequent Fiscal Year of all bonds issued
and outstanding hereunder, provided that if the Supple-
mentai 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 Suppiemental Ordinance will
meet the Sinking Fund Reserve requirement of this Ordi-
nance in respect of such 3onds.

12, 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 amoynt of such deficiency.
If by reason of such withdrawal or for any other reason
thers shall be a deficiency in the Sinking Fund Reserve,
the City hereby covenants to restare 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 dnanced as a part of the cost of the

—— i ——
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project or projects for ‘which the Bonds are issued.
which case the amount of the debt serwc.e financed snail De
deposited in the 3inking Fund {rom the proceeds of 3onds.
sinking fund payments Irom the pledged revenues in re.
spect of sach.3eries of 3onds shajl commence Juring he
six-month period immediately -preéeding- che drst interest
payment date of 2ach Series :’Or-’;xhich debt service 1as
not Yeen completely funded and in any event not ater :han
one vear subsequent o the 2stimated compietion or acguisi-
tion of projects to be constructed or acquired as 2stimated
by +he Manager of the Gas Works and, in all other cases.
not later than one yesr subsequent io che date of the 2onds.
The moneys, including interest bearing deposits, in the
Sinking Fund o the extent not otherwise invested and @
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 continucusly 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 w0 the Sinking
Fund and credited in reduction of or to compiete equired
deposits into the Sinking Fund.

SecTioN 6.06. Cownsolidated Fund. The Sinking Fund
shall be a consoiidated fund for the equal and proportionate
benefit of the holders of all Bonds from time 1o time out-
standing hereunder and may be invested ind reinvested on
a consclidated basis. The principal of and interest an 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 instaliment of principal. interest
or premium shall be held and applied exciusiveiy to the
payment of such particular principal. interest or premium.

S o ————————— ..
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SEcTION T
ARTICLZ VII
DEFAULTS AND REMEDIES

SECTION 7.01. Dejaults and Statutory Remedies. :f the
City shall Zail or negiect 1o pay or o cause o be naid the
principal 91, redemption premium. if any, or the interest
on any 3ond or any Series of 3onds issued hereunder,
whnether at stated maturity or upon zail for prior redemp-
tion, or if the City shail 7fail 0 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 Ac:, the Holder or Holders of any Bond or Bonda
shall be entitled to0 all of the rights and remedies. inciud-
ing the appointment of a trustee, provided in the.Act.

SECTION 7.02. Additional Remedies. 1f the City shaill
fail or neglect 10 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 snall {rom 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 depoasit in the Sinking Fund, on a daily basis, 50%
of all pledged revenues of the Gas Works, or such greater
percentage thereof as the Director of Finance shall deter-
mine. The covenant of this Section 7.02 shall be specifi-
cally enforceable by any trustee appointed pursuant to
Section 20 of the Act or if there be no such trustee ap-
pointed, then by the Holder of any Bond outstanding.

SECTION 7.03. Remedies Not Exclusive; Effect of Delay
In Ezercise 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 w0 every other remedy ziven
hereunder or now or hersafter axisting at law or in =quity
or by statute.

No deiay or omission of the trustee, if one de appointed.
or of any Hoider of the 3onds o exercise any right or
power aceruing upon any default shall impair any such
right or power or shail be construed 0 be 3 waiver of any
such default, or an acgquiescence therein,; and every zower
and remedy given by this Articie, by the Act or otherwise
may be exercised {rom time :0 :ime, and as often as may
be deemed expedient.

SECTION T7.04. Remedies to be Enforced Only Against
Pledged Revenues. Any decree or judgment f{or 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 upen an action brought hereunder
shall order or be construed to permit the occupation, it-
tachment, seizure, or sale upon sxecution of any other

property of the City.
SECTION 8.

ARTICLE VIII
AMENDMENTS AND MODIFICATIONS

SECTION 8.01. In addition to the adoption of Supple-
mental Ordinances supplementing and/or amending this
Ordinance as provided in Section 4.06 in connection with
the issuance of successive series of bonds, this Ordinance
and any Supplemental Ordinance may be further supple-
mented, modified or amended: (a) to cure any ambiguity.
formai defect ar cmission herein ar therein; (b) to grant
to or confer upon Bondholders. or a trustee, if any, for the
benefit of Bondhoiders any additional rights, remedies, pow-
ers, authority, or security that may be lawfully granted
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or conferred; {c) to compiy with any mandatory provision
of state or federai 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 3hall be made with respect to
any outstanding Bonds to aiter the amount;, rate or iime
of payment, respectiveiy. of the principal thereol or :the
interest thereon or o alter the redemption provisions
thereof without the written consent of the Holders of all
afected outsianding Bonds; and [d) except as aforesaid,
in such other respect as may %e authorized in writing by
the Holders of §77- in principai amount of the Bonds out-
standing and affected. Bonds which have become due and
payabie on a fixed redemption date in accordance -with
Section 5.03 zhail be deemed ‘0 be not outstanding.

SECTION 9.

ARTICLE 1X
MISCELLANEOLUS

SEcTION %.01. Ordinances are Contracts With Bond-
holders., This Ordinance and Supplemental Ordinances
adopted pursuant hereto are contracts with the Holders of
all Bonds {rom time to time outstanding hereunder and
thereunder and shall be enforveable in accordance with
the provisions of Article VII and the laws of Pennsyi-
vania.

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

Approved the thirtieth day of May., A.D. 1973,

FRANK L. RIZZO,
Mayor of Philadelphia.

v A e, 1871
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mately sns aundred aigaty-sever <housand iquate
feet of outside slock and parking space.

(gr The lease agreemens s 2oncitioned ugon aperoval of
cne Philadeiphia Gas Commission and acdeption of
an Ordinatee 5y City Cou=cil, signed 5y the Maror

wy JuiF 237, 1979,

szemoN 30 The City Soiiciter snall include sueh lerm
sonditions 38 he may deem necssazry or desiradie o
rotect the Jest interest of the City and (ze Philadeipnia

\:;_- W OI’SS

approved the twenty-eightih 23y

* AN SEMMANCY
#*n 3yppiemen:al Ordinzac2 10 the Gen-
eeal Gus Works Revenue Jond Crdinance 37 1973 au-
saorizing e Mayer, Clty Controiler, and Ciiy Zoiicitor
majority hersof fo seil aither at pudlic or private
ais Gas Works Raveanue Bonds, Filth Series, of the City
af Philadeipnia in the maximum priscipal amount of
afiv miiljon (30,000,000) doilars and to esiablish the
trrms and provisions thereof Dy supplementing the Gen.
eral Gas Works Revenue Bond Ordizance of 1973, desig-
nasing the projecss and setiing forzh the use of proceeds;
delermining the surficiency of she project revanues: zove-
aaniing the separation of Gas Works revenue secounts
and proceeds of the Tifith Series Zonds Irom general
accounts of the City; covenanting the paytnent of iaterest
and prizeipal; providing for iransfer and payment af
rertain interest and income on moneys beid in the Gas
“Works Sinking Fund Reserve io the oveminz Junds of
the Cas Works and, with the approval of the Gas Com-
mission, the payment to e City of any Zaiance ip the
operating funds up to the amount so transizrred and paid;

'.)f:l
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a2d specifying the appiicability of sections of she =
Class City Reverue 3ond Act and tme Genera) GCas Vq‘;n
Revanue Zonds Ordinance of 1875, “

The Council of the City of Phiicdsiphia lerepy rdainy.

SzcTion L The Mayor, City Concrsiler, and Cioy :ohc.
Wor or 3 "’..‘I;Of Yy a7 :-'-'Eﬂ are "E"EQ" 1“!.'0!’1"26. on 'Jgn
of the City 0 sorrow, Jv i fasuance and sale of Gas 'Worgy
Ravenue 3oncds, ~f'h Zeriea of wne City (the Tiznn Se-&
3onads), :u'suanc o the First Class City Revenue 3ong Ad
of Orzober 33, 1872, Ae: No. 234 (the Act) and the Uene—.u
Gas Works Revenue Sond Ordi Saace of 1975 (:he ugne-‘l
Ordinarce). 3 sum or sums of whica in the agy Tegile. sng;
ot exesed 3fiy =illion (30.000,000) doilary o ze % axpenciy
as provided in Sectior 2 of this ordinance. 3aid Tiftk 2. iy
Bonds shail e 20ld e;:‘uer 34 pum-c competitive saie 1 1,
highest sidder or bidders or at private negoatiated Jlle
said officers or 1 majority of them snall deem 39 2e ig =
best interest of e Ciiy. The Tilth Seriss Sonda 3najl ~a...
tain such terms and provisions as are determined 4wy ,
majority of said officers o e in the Ses? intarest of ke Oy
and are not inconsistent with the provisions “ersof, of the
Act or of the General Ordinance.

The Tifth Series 3onde shall not pledge the credit or
taxing power or create any debt or charge against the iax
or genera! revenues of *he City or creare any lien against
any property 3f “he Clty other than the revenues piedged iz

the Generai Ordizance.

SECTION 2. The projects for wiicd the Fifth Semm
Bonds are o be issued consist of <he capital improvements
included in the capital program of the Gas Works as {rom
time to time included in the capital budget of the City. Suca
eapital improvements inciude, without limitation, the sequisi-
tion of land or rghts therein: the acquisition, construction
or improvement of buildings, struciures and lacilities -
gether with their related furnishingx. equipment, maclizern.
and apparatus: the acguisition, consiruction or replacement
of pipes and pipe lines: and the acquisition or replacement
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of proper? 5f 3 cAPildi mature Jar use in he Jperation,
maintensnce and admialsiasiop af tRe Gas Works svstem
-J‘ she C.w?-

The preceeds of the sale af the Tiith Series Sonds shuil
be uted 10 Pay dnancing 224, v make zcctional dayments
...0 D¢ Siaking Fund Reserve ax required 5y the Ceneral
(rdinance ana w3 pay ather projes:t 2psts

1328 defimed i ine
Auct), ¥hicd may include, withou: (imizasion, the rezaymans
0 t3e City o7 <0 aeznunis of the Cas Works of amounts
zdvancad for project zosix, aad the fundiag or refunding of
Julswandiag Sond aaticization lemzorars [2an lotes of Na

s

{(Jiey izsued in m:ic‘pa..on Jf sonus previousiy author:zad
Sy the L.n."c.. Jar capiil Improvemenz 19 zhe (Gas Wors
ysiam of the Citw

The City coveranta that the srnceeds 3f he tale of *he
#ifth Sertes 3onds xhick remain avaiiacie Jor the payment

of project oSy, 30%r sayment of the fnanc.‘... 2033, ke
ronuirad payment inid e 3inking Fund Zaserve, and 'n

mnayment 10 ...e Jity of amounzs previousiy advanced Jor
;m ject 208%3 or Jur e Junding or refunding of dond antici-
nation amporaty oans as iescrited above, shail be de-
sosited. 3eid and disbursed in and f-om gne or more un-
~egregated accounis af the Gas Works which hail be
separaie and apar {rom and 2ot sommingied with the con-

sotidated cashk aczaunt of the Cily or any other aczount of
wne City not peld axciuaively for Gas Works purposes.

SzcTioN 3. Basced on the revor: of the Director of =i-
narnce of she City dled with the Counci! sursuant to Seczon
8 of the Ace, it is hereoy determined thar she pledged Proj-
#cs Xevenyas, as defized in the General Ordinance, will be
syfficient =0 comply with the rata zovenanr contained

zion 4.03(b) of the General Qrdinaace and also o pxy
3il costs, sxpenses and payments rfequired :0 be paid there
irum in the order and priority stated in Section 4.02 of “he
General Ordinance.

" SzcTioN 4. The City covenants thast, so long as apy of
the Fifth Series Bonds shall remain outstanding, all reves
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aues of the Gas Works whick are diedged irnder Sc‘cr.'on 4
oI e Cenera]l Qmiinunce wiil be deposized ind eld
aad disbursed Iram one or more unsegresatad accounsy 3
the Gas Works =iich shail e separata rom and aor :;“
mingled with the sonsolidazed cash acsount of i%e Ciyy i
any ocher acsount of the City not heid exeigsiveiy ‘op G”
Worlks purposes. This covenazt akall not e const:ued?:
Tequire e ssaciiznment of any Gas Works accoun: juem,
gated Jrom iny other Gas Works 1ccounts excent ag oth;-
wise reyuirsd LUy the Genaml Ordinance, o

SECTioN 3. Tha Citv coverants that, 10 long as any
Tl 3eries 2onds shail remairn uzpaid, it will make 2ay-
MeRI3 or 2aUsa FAFMELI WD ce made Iom he diedzed Ga
Worka mevenued :ijrectly inge its Gas Woris Ravenue Sang
Sinking Fuzd crealed under the Gereral Orginance. at syuea
times and in such annual amouni’ as shsil Se tequired
aczumuiale amounis therein sudficien: Jor the zaymen: y
orinc:sal of and the interest an the Tifth 3eries 3ongs
when dua and hat iz will pay or :3use to Ze zaid ‘rom naig
Sirking Fynd said principal and intersat when-due.

SECTION & All iaterest and income sarzed an morevy
held in the Gas Works Nevenue 3ond Sinking Fund Reservy
crear2d under the General Ordinance (Sinking Fund Rsserve
Earnings) shall, to the extant not required %o compiy win
Section 5.04 3f the Genersl Ordinance, te ‘ransferred 1ad
paid by the Sinking Fund Depositary Lo the operating ‘unds
of the Gas Works ‘o “e applied as Project: Revenues in
accorcance with ha tarms of Secriom 4.02 of the Genmeryl
Ordirance. To the axzent ihat in any fscal vear balance
remazins (3 the Project Revenues, incivding Sinking Fund
Reserve Zarnings, s such bpalapce is detarminad in iecond.
snce with Section 4.02 of the General Ordinance. wuck
balance, upon the agproval of the Gas Commission may be
paid to the City, provided thal in a given fscal year the
balance so paid does not exceed the amount of Sinking Fusd
Reserve Earnings i=znsferred and paid to the operating
funds during the same fiscal year. For Fiscal Year 1980 wp

PP . =




22,5 mdlion of such balanes. aubjest 13 t2e idove %ro-

?,;ona. afall be tranaferved aad 2aid o the Genermal Fumdl
3geTiON 7. The Directer of Tinanca is autherized o
aké 443 covenan and :aife such other aciion Im Jeasil
. +he CHY witd respect 10 the invaitmen: o the procesrds
¢ mg Fifth Jeries 3orcs 35 muy de lecessary or advisadle
-, order that (e ?:-:.1 Seriza 3onds snall no: de “arditrage
: s us defned in tme Internal Revenue Coce.

spomton 30 Thia ordinance s suan:’eme:ur}‘ w the
s grerdi :_)n.....nca and all seciions of he Senersi Ordinancs
. he Al 200 incomsisten: Rerewith ars apoplicatie to the
sries 3onds. All dednizions of lerms sontzined i
- or in :he General Qedirance shail angiv w0 suc:n
Lmain thia srdinance. -

roved tme lwenTy.sixth day of Jure, A.D. 1073

FRANF L. RIZ2
N

Heyor of Philaceis n:':.

R TSN
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* AN CROINAMCE
\araerizing the Commmissioner of Pubiic Property o seil a
cverzin lot or piece of City-owned ground, with the im-
arovements thereon erectad, situate {040 Ridge svenue,
.uhjest to confirmmation by the Council.

Wyraeas, It (3 deermed 0 the beas inrarest of the City
-nat the lot or piece of City-owned grourd, situate 4040
iipe avenue be sxposed for public sale in accordance with

aravisions of ‘he Philadelphia Horma Rule Charter:

chretore

Tar Coungil of the City of Philadelphis haredy ordoing:

sicTion 1. The Commiissicner of Public Property is
=onoy juthorizad after full and adequata advertising, to
-1 e following described lot or piece of City-owned
srund for the best terros obtainsble.
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The Counesl of the City of Phiindeiphia Aeredy ordains;

SECTION 1. The foilowing parking regulation is berepy
estadlished :
NO PARKING ANY TME
Erswstown rosad, >etween Rising Sun avenue and a

point *hree-pundred ifsy ‘eet south of 3loomfield
avenue. '

Aporoved the thirteth day of juiv, A.D. 1980.

WILLIAM J. CREEN,
Mayor of Philadeiphia.

* il Ne. 225

* AN CRDINANCE

Constituting the Sixth Supplemental Ordinance to the Ceneral
Gas Works Revenue Bond Ordinance of 1975, as amended by
the Fifth Supplemental Ordinance thereto: authorizing the
Mavor, the City Controller and the City Soliciter, or a majority
of them, to sell Gas Works Revenue Bonds, Sixth Series, of the
City of Philadelphia in the maximum aggregate principal
amount of one hundred million dollars ($100.000,000); desig-
nating the projects being financed and setting forth the use of
proceeds: determining the sufficiency of the project revenues;
covenanting the separation of Gas Works revenue accounts snd
proceeds of the Sixth Series Bonds irom general accounts of the
City: covenanting the payment of interest and principal on the
Sixth Series Bonds; suthorizing covenants and action in order
that the Sixth Series Bonds shall not be arbitrage bonds:
amending the Ceneral Gas Works Revenue Bond Ordinance of
1975, as amended by the Fifth Supplemental Ordinance
thereto, to provide that interest and income on the Sinking
Fund Reserve may be retzined in such Reserve by the Directer
of Finance: and specifying the applicability of sections of The
First Class City Revenue Bond Act and the General Gas Works
Revenue Bond Ordinance of 1975, as amended by the Fifth
Supplemental Ordinance therete.

A

» p‘ﬂul..‘ﬂ. HYRTY




}
.f
’ ‘ cion i3 heredpy

1‘,.9” d‘fﬂﬂ‘ﬂ-’-

Iyn wenue and s
outs 3 3lpomnieid

_AD. :560.
%\I s CqE:---

st ?I::Laaeiuma

r,.
@ 1073, as amended by
wersth; authonzing the

nee to the Ceneral

solicitor..or a majarity

Boncs. 3isth Series. of the

iggregate arincipai
1$100.000.000): desig-

fwetting forth the use of
¥ o the Sroject revenues:
o revenue accounts and

pereral accounts of the
and principal on the

rnm: and action in order
b arbitrage bonds;
L"BJU! 8ond Qrdinance of

Svplemental Ordinance
M income on the Sinking

i‘.';

Fal b s el —— i e

e by the Director

ity of sections of The
CeneraJ Cas Works
\ended by the Fifth

617

The Council of the City of Philodeipnia hereby ordains:

Section 1. The Mavor, he City Conmoller and the City
Solicitor {the "Sond Committee™), or 2 majority of them. are
bereby authorized oo benalf of the City to dorrow, by the is-
suance and sale of Gas Works Revenue Bonds, Sixth Series, of
the City (the "Sixth Series 3opnds™)}, pursuam *o The First Class
City Revenue Bond Act of QOctoper 18, 1972 Act No. 2H (the

Act’} aod the General Cas Woris Revenue 3ond Ordinance
of 1975, as amended by the Fifth Supplemental Orcinance
thereto (the “General Orcinance™}, 1 sum or sums ‘hich in
the zggregate shall not xxceed one hHundred million doilars
($100.000,000) to be expended as provided in Section 2 of this
Ordinance. The Sicth Series Bonds shail contmin such terms and
provisions as are derermined by a majority of the 3ond Com.
mittee to be in the best interest of the City and are not incon-
sisteat with the provisions hereof, of the Act or of the General
Ordinance.

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

SecTion 2 The Sixth Series Bonds shall be issued in respect
of capital costs of the gas works system of the City (the “Cas
Works™) incurred or to be incurred for the purpose of (i) ac-
quiring and constructing the capital improvements included in
the capital program of the 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, construction or improvement of buildings,
structures and facilities together with their related furnishings,
equipment, machinery, and apparatus; (¢) the acquisition, con-
struction or replacement of pipes and pipe lines; and (d) the
acquisition or replacement of property of a capital nature for
use in the operation, maintenance and administration of the Gas
Works system of the City; and (ii) paying any. other Project
Costs (as defined in the Act), which may include. without
limitation, the repayment to any fund of the City or to accounts
of the Cas Works of amounts advanced for Project Costs, and
the funding or refunding of cusstanding bond anticipation tem-
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518 ,
porary loan notes or other obiigations of the City issued in
rescect of Project Costs.

The City covenants that the proceeds of the sale of the Sixth
Series Bonds which remain available for the pavment of the
costs of she capital improvements inciuded in the capital pro-
gram of the Gas Works 15 from &me to time included in the
aapital budget of the City, after sayment of the inancing zosw.
the required payment into the Sinking Fund Reserve and the
repayment to the City and the Cas Works of amounts oreviousiv
advanced for project costs of for the ‘unding or refunding of
bond anticpation ‘emporary loans or other obligations as de-
seribed above, shail be deposited and heid in and disbursed
from one or more unsegregated accounts of the Cas Works
which sbal] be separate and apant from and not commingied
with the consolidated cash account of the City or any other ac-
count of the City not held exciusively for Gas Works purposes.
This covenant shail not be construed to require the establishment

of any Gas Works account segregated from any other Cas Works
secounts.

Secrron 3. Based on the report of the Director of Finance
of the City flled with the Councl pursuant to Section § of the
Act, it is hereby determined that the pledged Project Revenues,
as defined in the General Ordinance, will be sufficient to compiy
with the rate covenant contained in Secton 4.03(b) of the Gen-
eral Ordinance and also to pay all costs, expenses and pay-
ments required to be paid therefrom in the order and priority
stated in Section 4.02 of the Genera! Ordisance

Secrion 4 Subject to the provisions of Section 7.02 of the
Gepera] Ordinance, the City covenants that, so long as any of
the Sixth Seriecs Bonds shall remain cutstanding, all pledged
Proiect Revenues shall be deposited and held in and disbursed
fom ome or more unsegregated accounts of the Gas Works
which shall be separate from and not commingied with the
comsolidated cash account of the City or any other account of
the City not beld exclusively for Gas Works purposes. Tbis
covenant shall oot be construed to require the establishment of
any Gas Works account segregated fom any: other Cas Works
mcuaptuothmrqwedbytbe&mdm
aance.
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Secmow 5. The City covenants that so long as any Sixth
Serizs Bonds shall remain unpzid. it shall make payments or
Quse pavments o pe made out of {5 Cas Works Revenue Bond
Smk:mg Fund ceated under the General Ordinance. at such
times and in such annuai amouncs as shail be sufcient for the
payment of the ipterest thereon and the principal thersoi vhen
due

Secmon 8. The Director sf Finanee is authorized » =ke
such aczion on dehalf of the City with respect to the invest.
ment of the procseds of the Sixth Series 3onds, and the Di-
rector of Finance ind anv member of the Bond Committee are
suthorized  make such covenants, 1t may be Jecessary or
advisable in order that the Sixth Series 3onds shail aot be “ar-
bitrage bonds™ as defined in the Internal Revenue Code of 1954,
as amenced.

Section 7. The Ceneral Ordinance is hereby amended by
changing the first sentence of Secton 8 of the Fifth Supple
mental Ordinance to the Ceneral Ordinance to read as follows:

“All interest and income eamed on moneys held in the

Cas Works Revenue Bond Sinking Fund Reserve created
under the General Ordinance (Sinking Fund Reserve Earn-
ings) may, !0 the extent not required to comply with Sec-
tion 8.04 of the Generai Ordinance, be transferred and paid

by the Director of Finance to the operating funds of the
Cas Works, 2o be applied as Project Revenues in accordance
with the tertns of Section 4.02 of the General Ordinance.”
Scerron 8. This Ordinance is supplementary to the General
Ordinance and all sections of the General Ordinance and the
Act not inconsistent berewith are applicable to the Sixth Series
Bonds, All definitions of terms contained in the Act or in the
Ceneral Ordinance shall apply to such terms in this Ordinance.

Approved the thirtieth day of July, AD. 1980.

WILLIAM ]. GREEN,
Mayor of Philadelphia.

5 53 Ne. 274 .
\\
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Irsunsoem !
JUSIALT 1 AU CULE N e EBSFLIF WO0ME, ES
Consrtituting an amendment 0 the Generai Gas Vorks
Revenue 3ond Ordinance of 1973, as amended by the
Fifth and Sixth Suppiemental Ordinances thereto;
changing -he definitons of Fiscai Yearand Overating
Zxpenses. i

The Counc:lor :he Ciry of Philcdeipnig hereoy orcains:

Secmionl. The Generai Gas Worits Revenue Bond Or-
dinance of 1975. as amended 5v the Fiith and Sixth Sup-
plemental Ordinances thereto ithe “General Ordinance™
is eredy amended 5y changing the definition of Fiscal
Year contained in Section 2.01 thereof to read as follows:

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

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

"Operaring Ezpenses means all costs and expenses
of the Gas Works necessary and appropriate to oper-
ate and maintain the Gas Works in goed operable
condition during each Fiscal Year, and shal] include,
without limitation, the Manager's fee, salaries and
wages, purchases of service by contract, costs of 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 probabl e useful life of at
least five years, pension and welfare plan and work-
men’'s compensation requirements, provision for

N
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open portion of the southernmost fiffeen foot width of Al-

1498

claims, refunds and uncoilectible receivables and for
City Charges, all in accordance with generaily ac-
cepted municipal accountng principies consistently
appiied. but shall exciude depreciation and interest

and sinking fund charzes.”

SEcTION 3. All definitions of terms contained in the
General Ordinance shail appiv 10 such terms in this Orci-
aance o the extent such :erms are not defined herein,

Zrnsnanan
finiwcs | m IR 0 FY AT aEdeu.

Approved the twenty-second day of Zeptemper. A.D.
1982.

WILLIAM J. GREEN,
Mayor of Phiiadelphia.

"2ill No. 1318

"AM QRDINANCE

Authorizing 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 construcsion, 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

o
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SEcTioN 4. This ordinance shall 2ot become erfective

v ufless the sum of two hundred ($200) dollars, oward costs
: the thereof, is paid into the City Treasury within sixty (60)
ion days after the approval of this ordinanca.
‘hich Approved the seventeenth day of May, A.D. 1985.
at of
rom ! W. WILSON GOQDE,
noaf ) Mayor of Philadeipnic. .
the A N :
-ers.
rdof 1
ind .
also . “AN ORDINARCE
.oles
niet ' Constituting the Zighth Supplementai Ordinance w0 the ;
_'“f; General Gas Works Revenue 3ond Ordinance of 1875, '
te
vide as amended to date: authonzing the Mayor, the City
_Ehe Controiler and the City Solicitor, or a majority of them.
-ty to sell, either at public or private sale. Gas Works
oty ! Revenue Bonds, Eighth Series, of the City of
it ;,(" , Philadelphia in the maximum aggregate principal
amount of ninety million dollars ($90,000,000),
s provided that if the Bonds are sold at a discount the
i _ ' .
‘his . aggregate principal amount may be increased to reflect
such discount so long as the aggregate gross proceeds to
the the City from the sale of the Bonds do not exceed ninety
"1“ million dollars ($90,000,000); designating the projects
-3- ' being financed and setting forth the use of proceeds and

permitting the transfer of interest and income earned
ode, on such proceeds to the operating funds of the Gas
s, 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,
shail be deposited and heid in and disbursed {rom one or
more unsegregated accounts of the Gas Works wnich shall
be separate and apart from and not commingied with the
consolidated casn account of the City or any other account
of the City not heid exclusively for Gas Works purposes.
This covenant shall not be construed .o require the
establishment of any Gas Works account segregated rom
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 2and
applied to pay capital costs as described in this Section 2.

Section 3. Based on the report of the Director of
Finance of the City filed with the Council pursuant to
Section 8 of the Act, it is hereby determined that the
pledged Project Revenues, as defined in the General
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Ordinance, will be sufficient to comply with the rate
covenant contzined in Section 4.03(b) of the General
Ordinance and also o pay ajl costs, expenses and
payments required o0 be paid therefrom in the order and
priority stated in Section 4.02 of the General Ordinance.

SEcTioN 4. Subject 0 the provisions of Section 7.02 of
the General Ordinance, the City covenants that. 30 longas
any of the Zighth Series Bonds shall remain outstanding,
all pledged Project Revenues shail be deposited and heid
in and disbursed {rom one or more unsegregated accounts
of the Gas Works wnich shall be separate from and not
commingied 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 pot 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 3. The City covenants that. so long as any
Eighth Series Bonds shall remain unpaid, it shall make
payments or cause payments 0 be made out of its Gas
Works Revenue Bond Sinking Fund created under the
General Ordinance, at such times and in such amounts as
shall be sufficient for the payment of the interest thereon
and the principal thereof when due.

SecTioN 6. The Director of Finance is authorized to
take such action on behalf of the City with respect to the
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investment of the proceeds of the Zignth Series Bonds.
and the Director of Finance and any member of the Bond
Commitiee are authorized to make such covenants as may
be necessary or advisable in order thal.;';the Eighth Series
Bonds shall not be “arbitrage bonds"éas defined in the
Internal Revenue Code of 1954. as ame::nded {the“Code™.

SECTION 7. In order w0 comply with ;;he requirement of
Section 103)! of the Code that all :ax-e:xempt obligations
be in registered form. the Generai Ordinance is hereby
amended as iollows:

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

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

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

“The third paragrapn of Section 3.04 shall not
apply to Bonds issued after May 1, 1985 but, instead,
the following provision shall apply to such Bonds: The
principal of and interest on (except the final
installment of principal and the interest then
payable) and the principal, premium, if any, and
accrued interest payable upon partial redemption

™
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with respect to, all fully registered instaliment
Bonds, and the interest payable in respect f fully
registered Bonds shall be payable by check or drait of
the Fiscal Agent maiied %0 the registered owner of
such Bonds at the address of such owner as it appears
upon the bond register at the close o business on the
Record Date, or. in the case of defaulted interest, asit
appears on a special record date established for the
payment of such defauited 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 maiied 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 shal] be conclusive as to such payment
and shall bind such owner, his successors and assigns
whnether 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, but with
respect to such principal, only upon p\resentation and
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surrender of such Bonds, or with respect 0 interest
payable at or prior to maturity of such ¢coupen Bonds,
only upon presentation and surrender of the
respective coupons for interest. except as otherwise
herein provided with respect 10 mutilated. destroyed,
lost or stolen Bonds or coupons.”

i¢! The first sentence of Scction 2.09 of the Generai

Ordinance is amended to read as {oilows:

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

{d) The General Ordinance is amended by the

addition of Section 3.09A, to read as {ollows:

“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: Ali fully registered Bonds issued in exchange
for Bonds of any Series shall be dated the date of
issuance thereof and shal] bear interest from the date

" from which interest was initially payable with




A

AR LS Y TR

516

respect to such Series or from the next preceding
interest payment date of such Series to which interest
has been duly paid or provided, whichever is later, or,
if the date of authentication shail be an interest
payment date to which interest has deen duly paid or
provided, from such date.”

c—e
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i (e) The first sentences of Section 3.02 of the General
COrdinance is amended to read as {oilows:

e ey s

“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 shail 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 jeast
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
i registered Bonds of any Series for which mailed
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notice, described in the next succeeding sentence,
shall be the only required notice.”

(D Section 3.04 of the General Ordinance is

amended to read as follows:

“Upon presentation of any 3ond which is o be
redeemed in part only, the City and the Fiscai Agent
shall execute and deliver o the Hoider thereor, at the
expense of the City, 2 new Bond or Bonds of
authorized denominations in principai amount eqﬁal
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 {orm authorized for Bonds
of such Series.”

Section 8. This Ordinance is supplementary to the
General Ordinance and all Sections of the General
Ordinance and the Act not inconsistent herewith are
applicable to the Eighth Series Bonds. All definitions of
terms contained in the Act or in the General Ordinance
not inconsistent herewith shall apply to such terms in this

Ordinance.

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

W. WILSON GOODE,
Mayor of Philadelphia.
A

BN Ne. 34




(Bill No. 3789)
AN CRCINANCE

Repealing RBill No. 339, approved by the Mayer of the City
of Philadeiphia on November 13, 1992, whicn had
constituted the Fourteenth Suppiementa} Ordinanes to
the General Gas WNorks Revenue Bond: Ordinance of
1975, as amended to date {the "Genearal Ordinancs™;
and enacting provisions 2ewiy consttudng ‘he
Fourteentk Supplemental Ordinance 6 the General
Ordinance: authorizing the Mayor, :he City Controiler
and the City Soiicitor, or 3 majority of them. to seil,
either at public or private saie, Gas Worits Revenue
Bonds of the City of Philadeipnia, in one or more series
or subseries, in the additional maximum aggregate -
principal amount of four hundred million
(400,000,000.00) dollars (the <“Bonds™); provided,
however, that the aggregate principal amount of Bonds
authorized to be issued to pay the cost of certain projects
shall not exceed seventy-five millien (75,000,000.00)
dollars and the aggregate principal amount issued %o
redeem or refund certain outstanding Gas Works
Revenue Bonds shall oot exceed three hundred
twenty-five million (325,000,000) dollars; and provided
further that, if the Bonds are soid at a discount, the
aggregata 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 acerued
interest, if any; designating that the Bonds are being

APP. NO. 131




APP. NO. 132

isgued 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 Bonds for such purpose; authorizing the
City to optain credit enhancsment jor the Bonds;
authorizing the sale of Option Rights; determining the
sufidency of Project Revenues; covenanting the
separation of Gas Works revenue accounts and procaeds
of the Bonds Tom gzeneral accounts of the City;
covenanting the payment of interest and principal on
the Bonds; authorizing covenants and acdon in order
that the Bonds shall not be artitrage tonds; amending
the General Ordinance to autherize bonds to be isgued
under the Geperal Ordinance n bock-snury form, o
authorize the sale of the City's opdonal redemption
rights relating o bonds issued under :he General
Ordinance and to permit conditional redempdon calls:
and providing that this Crdinsnce is supplemental o
the General Crdinance that the provisions of the
General Ordinance ang the First Class City Revenue
Bond Act, to the extent consistent ®ith this Ordinance,
are applicable.

The Council of the City of Philodelphic herety ordains:

SecTioN 1. The ordinancs approved November 13, 1992
(Bill No. 339) is bereby repealed.

SEcTioN 2. The Mavyor, the City Controller and the City
Solicitor (the “Bond Committee”), or a majority of them,
are hereby authorized, on behaif of the City, to borrow, by
the issuance and sale of Gas Works Revenue Bonds of the
City (the “Bends”), in one or more series or subseries,
pursuant to The First Class City Revenue Bond Act of
October 18, 1972, Act No. 234 (the "Act™) and the General
Gas Works Revenue Bond Ordinance of 1975, adopted by
the City on May 30, 1975, as amended to date (the
*General Ordinance”), a sum or sums which in the
aggregate shall not exceed the principal amount of Bonds
authorized to be issued hereunder, to be expended as
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‘provided in Seczion 2 of this Ordinance. The 3onds shail
be sold at public or private sale and shall contain such
terms and provisions as are determined by a majority of
the Bond Commitzae 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 2 majority of the Bond
Committee detarmines it to be in the best interests of the
City, the Bonds may be issued in Sock-2nry 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 interestas
of the City, the City may obtain credit enhancement for all
or a portion of the Bonds. If 1 majority of the Bond
Committee determines it to be in the best interests of the
City, the City may sell Option Rights reiating io the
Bonds. A majority of the Bond Committee is authorized ¢o
take any and ail other 3ctions 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 aot be more than
four bundred million (400,000,000) dollars; provided,
however, that the aggregate principal amount of Bonds
authorized to be issued to pay the cost of certain projects
shall not exceed seventy-five millicn (75,000,000) dollars
and the aggregate principal amount issued to refund
certain outstanding series of Gas Works Ravenue Bonds
shall not exceed three hundred twenty-five million
(325,000,000) doilars; and provided further that, if any of
the Bonds are to be sold at discounts which are in lieu of
pericdic interest, the aggregate principal amount of Bonds
which may be issued hereunder shall be increased to
reflect such discounts, as long as the aggregate gross
proceeds to the City from the sale of the Bonds shall not
exceed four hundred million (400,000,000) dollars, plus
accrued interest, if any.
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The Bonds skail not piedge the credit or taxing power,
create any debt or charge against the tax or generul
revenues or create any lien against any property of the
City other than the revenues pledged by the General
Crdinance. The spinion of the City Solidtor required by
Section 8 of the Act with respect to the marzers stated in
the preceding sentence is attached hereto as Exhibit A

SecTioN 3. The Bonds szall be issued for the purpose
of providing funds for any or all of the following purposes:
() acquiring and conswucting the capital improvements
inciuded in the capital program of the Gas Works as from
time 0 time inciuded in the capital budgets of the Gas
Works, s3 approved by City Coundil, which may inciude,
without limitation, {a) the acouisition of land or mghts
therein: (b) the acquisition, sonstrucszion sr improvement
of buildings, suctures and facilities together with their
related furnisnhings, aquipment, machinery and
apparatus; (c¢) the acguisition, congmructon 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 adminisoration of the Gas
Works system of the City; (ii) the refunding of all or a
portion of certain series of the City’s outstanding Gas
Works Hevenue Bonds, consisting of the Third Series,
Fourth Series, Fifth Series, Eighth Series, Tenth Series,

Eleventh A Series, Eleventh C Series, T'welfth A Series,

Twelfth B Series and the Thirteenth Series, or such sther
series as shail 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 Cosgts (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
notas or other obligations of the City issued in respect o
Project Costs.

1 By e B g 28
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The City covenants that proceeds of the Bonds
applicable 0 the refunding of the Prior Bonds will be
deposited in cne or more 2scToW or simiiar accounts with
the Fiscal Agent, as defined in the General Ordinancs,
separate and apart rom ail cther accounts of the City or
Gas Works, including “he Sinking Sund established by the
General Ordinance, %o be oeid for the benefit of the holders
of the applicable refunded Prior Bonds and applied %o
payment of the Prior Bonds in accordances with a
certificate of :he Director of Finance or escrow deposit
agreement (as o Prior Bonds that are being currently
refunded) or an e2sceow deposit igreement {as o Pmor
Bonds that are being advancs refunded).

The City covenants that the proceeds of the 3Bonds
whica remain availabie for zhe payment of the costs of the
capital improvements, atter »ayment of :he Jnancing
cogts, the required payment into the Sinking Tund
Reserve and the repayment to the City and the Gas Works
of amounts previousiy 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 fom and not commingled with the consolidated cash
account of the City or any other account of the City not
held exciusively for Gas Works purposes. This covenant
shall not be conswrued to require the establishment of any
Gas Works account segregated from any other Gay Works
accounts. All interest and income earmed on the
investment of such proceeds (except for amounts to be
rebated to the Unitad States) pending expenditure for the
aforesaid purpeses 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 Ordinancs.

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 Pricr
Bonds and to deposit such proceeds in an escrow account
for the beneft of the nolders of the refunded Prior Sonds,
and to take any and all other action. including the
irrevocanle pledge of such proceeds and/or the income or
prodt from the investment thereof, for the payment and
redempdion of the refunded Mrior: Bonds, and the
publication of all required redemption notices or the giving
of irrevocadle inscructions theresor, as may be necessary
or approvriate o accomplisn the refunding of the Prior
Bonds and to comply with the requirements of Section 10
of the Act. i

Any axcess moneys in the Sinidng Fund Reserve in
respect of the Bonds other zhan Sinking Fund Reserve
Earnings spall be —ansrerred 0 the accounts of “he Gas
Works described in this Secdon 3 and applied to any of the
purposes described in this Secton 3.

SEcTioN 4. Based on the report of the Director of
Finance of the City required by Section 8 of the Acz (the
“Financial Report”), it is hereby determined that the
pledged Project Revenues, as defined in the General
Ordinance, will be sutfScient to comply with the rate
covenant contained in Section 4.03(b) of the Genersl
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 Crdinance.
An executsd 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 shal] remain outstanding, all pledged
Project Revenues shall be deposited and held in and
disbursed fom one or more unsegregated accounts of the
Gas Works which shall be separate from and not
comamingled with the consolidated cash account of the City
or any other account of the City not held exclusiveiy for
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Gas Woriks purposes. This covenant 3aail 2ot be construed
to require the establishment of any Gas Works account
segregated Som any other Gas Works accounta except as
provided in Secdon 2 hereof or as otherwise required by
the General Ordinance.

SecTioN 8. The City covepants that, as long as any
Bonds 3bail remain unpaid, it 1hail make payments or
cause payments to oe made out of its Gas Works Revenue
Bond Sinking Fund created under the General Ordinances,
a8t such Tmes and in sucnh amounts as shall be suficdent
for the payment of the interest thereon and the principal
thereof when due: provided, Aowever, :hat whenever the
City shail be required to deposit moneys with the Fiscal
Agent for the mandatory redemprion of any of the Bonds,
such obligation may be satistied, in wnoie or ‘n part, by
the delivery by the City to the Fiscai Agent of a principal
amount of Bonds of the maturity required o be redeemed
for canceiladon prior %o the date specifed for such
redemprion.

Section 7. The Director of Financs is authorized o
mmakes sch electons under the Internal Revenue Code of
1986, as amended and Treasury Regulations promulgated
thereunder with respect to the Bonds as he deems
advisable, and %o 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 Ccmmirtee are authorized to make such covenants
As may +:Decessary 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 by the General
Ordinance to be deposited in the Sinking Fund Reserve in

respect thereof,
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SECTION 9. Section 3.02 of the Genperal Ordinance is
hereby amended to provide that the form of fully
registered bond may contain provisions related to Opdon
Rights and mandatory tender for purchase substantiaily
as follows:

In addition to being subject to optional
redemption by the City, the Bonds maturing on
or arter are subject :0 mandatory tender
for purchase on and after in whole orin
part, at any tme, Jom any maturities selected
by the City and by lot within each maturiry at a
price.equal to the principal amouns of each Bond
or porticn thereof 3o required to be tendered for
purchase, accued intersst thereon to the
purchase date, if the purchase date is nor an
interest payment date, and a prem.um
computad n accordance with the Jollowing
schedule:

(insert specific provisions reiating % surchase]

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

To the extent permitted by law, the City bas 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 conditicns provided in
the General Ordinance. Prior to the initial sale
of any Option Rights, the City must deliver ta
the Fiscal Agent an opinion of nationally
recognized bond counsel that such sale is
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authorized by law and will not arfect the validity
of the Bonds or the exclusicon of interest thereon
from gzross income for federal income tax
purposes.

To the exzent permitied by law, Jurchase of the
Bonds by the City or 1se of any funds by the City
to effectuate any such purciase shall aot be
deemed 10 e a payment or redemption of the
Bonds or of any portion thereof and such
purcaase will not operate o axtinguisa or
discharge the indeotedness avidenced by such
Bonds. The holder of this bond agrees %o be
bound by such terms of the Genersl Ordinance.

The City aball not seil Option Rignrs in sucn
amounts and for suck periods so thac on any
mandatory redempton date, ‘here are
insuficent cailable Bonds of :he appropriate
maturity, avaiiable 0 meet tie mandatory
redemption date.

If legs than ail of the Bonds are called for
mandatory tender for purchase, the partcular
Bonds or portions of Bonds to be called for
mandatory tender for purchase shall be selected
not less than forty-Gve (45) days prior to the date
fixed for redemption by the Fiscal Agent by lot.
Bonds in a denomination of more than fve
thousand (5,000) dollars may be redeemed or
called for mandatory tender jor purchase in part
from time to tme in one or more units of five
thousand {(5.,000) dollars within a single
maturity in the manner provided in the General
Ordinance.

If any of the Bonds, or portions thereof, are called
for mandatory tender for purchase, the Fiscal

Agent will give notice to the holders of any such
Bonds to be called, in the name of the City, of the
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mandatory tender for purchase of such Bonds, or
pordons thereocf, which nodice 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 purciase wiil be payable and, if
less than al] of the Bonds are to be redeemed or
purcaased, the numbers of such Bonds o be
purchased, and, in the case of Bonds to be
purchased n part only, such notes will also
specify the respective portion of the princpal
amount thereof to 0e purcaased. Such nodce will
be given by mailing a copy of the redempdon or
purchase notice by first class mail at least thirty
(30) days prior to the date fixed ‘or edemption
for purcaase w0 the 2oider of 2ach Sond o e
purchased, it the address shown on <he
registradon books:; provided, however, that
failurs to give such notice by mail, or any defect
in the nodice mailed w the holder of any Bond,
shall not affect the validity of the proceedings for
the redemption or purchase of any other Bond.
If funds for their redemption are on deposit with
the Fiscal Agent, all Bonds so called for
redemption will cease to bear interest on the
specified redemption date. Bonds called for
mandatory tender for purchase, for which funds
are held by the Fiscal Agent, shall be deemed to
have been purchased and the holder thersof
shall not be entitled to any payment other than
the purchase price thereof and any accrued and
unpaid interest due on the purchase price.

The above provisions may be modified if the
Bond Committee, or a majority of them,
determines that 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 ke General Crdinance is
further amended to provide that the form of fully
registered bond may contain provisioms relacing to
book-entry registration as may de required by the Fiseal
Agent or the securities depository for such Bonds or as may
be customary for bends issued in book-enc form.

SECTION 11. Article III of the General Ordinance is
amended by the addition of 3 new secton designated
Section 3.16 w read as follows: :
The Bond Committee, or a majority of them, may
determine to issue one or more series of Sonds
in bock-enmry (uncertificatad) ‘orm and may
designate a securities depository (the
“Depository”) for sach series of Bonds issued in
book-entry form. In the event Bonds are issued
in book-enmy jorm, the ownership of one fuily
registered Bond for each maturicy of such series,
each in the aggregate orincipal amount of such
maturity, #ill be registered in the name(s)
designated by the Depository. So long as the
book-entry only system is applicable to a series
of Bonds, the provisions of this Section 3.16 shall
govern as to matters set forth [n this Secton.

Pursuant to the book-entry only system,
gwnership interests in the Bonds may be
purchased in the manner directed by the
Depository, which may %e through Snancial
institutions for whom the Depository effects
book-enwry transfers (the "Participants™).
Beneficial Owner, who is the owner of 3uch an
interest in a Bond, will not receive certificated
Bonds and will not be the registared owmer
thereof. Receipt by the Beneficial Owners of
timely payment of principal, purchase price,
redemption price and interest on the Bonds, is
subject to the Depository's making such timely
payment, either to the Beneficial Owner ortothe

I"""‘"‘""""“" ——
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Particpants w0 be jorwarded o the Beneficial
Owners. Neither the City nor the Fiscal Agent
will have apy responsibility or 2bligation to such
Partcipants or w0 the Benedcial Owners for any
failure of the Depository o act or make any
paymen: with respect to the Bonds or the
providing of notices relating %o redemption or
mandatory tender o Participants or the
Beneficial Owners of the Bonds.

The Depository will receive payments from the
Fiscal Agent to be remittaed by the Depository to
the Beneficial Owners or %0 the Pardcipants for
subsequent disbursement to the Benerfcial .
QOwners. The ownership interest of each
Benedcial Owner in the Bonds saail be recorded
on the records of the Depository or the records of
she Participants, Whose ownersnip interests will
be recorded on the records of the Depository.

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

Transfers of ownership interests in the Bonda
will be accomplished by book-entries made by
the Depositories and/or the Participants who act
on behalf of the Benefcial Owmners. Benefcial
Ovwmers will not receive certificates representing
their owpership interest in the Bonds, except as
specifically provided herein. So long as the
Depository is the Bondholder, interest, principal
and redemption price of the Bonds will be paid
when due by the Fiscal Agent to the Depository,
then paid by the Depository to the Beneficial
Ovwmers, or by the Tepository to the Participants

;

B

3
§




APP_ MO, 1313 ’

and therearter paid by the Partcpants i the
Bepefcial Ownpers. The payments to the
Depository snall satisfy the City's obligadons
under this Ordinance.

For every Tansfer and exchange of the Bonds,
the Tiscal Agent, the Derosiiory and the
Participants may charge the Beneficial Owmer
of the Bonds a sum sufficient 10 cover any tax.
fee or other zovernmental caarge that may be
imposed in reiation thereto. No =ranster or
exchange of any Sonds 3nail be required o be
made fewer than Siteen (15) days prior o any
interest payment date or dfteen (135) dayvs prior
to any mailing of notice of redemption of the
Bonds. No wanerers shall >e made of Ronds
previously cailed for redempfion. excepec
pursuant =0 the sptional or mandatory “ender
provisions nereor.

The Depository may determine 0 discontinue
providing its services with respect 0 the Bonds
at any time by ziving notice tw the City and the
Fiscal Agent and discharging its responsibilities
with respect thereto under applicable law.
Under such circumstances (if there is no
succtessor securities depository), the City is
obligated to deiiver bond certificates.

The Boncholders have 2o rigat 0 a depository
for the Bonds. If the book-enTry only system is
no longer urilized, upon receipt of notice from the
Fiscal Agent, the Beneficial Owners may elect w0
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 comrunications
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required or permitted % be made by
Bondholders under this Ordinance oo a
fractionalized basis on benalf of some or all of the
Benedciai Owners through the Depository ar zhe
Pardcpants. i

The appropriate officais of the City, are
authorized 0 execute any documentadon
required oy -he Depository in connecten with
book-entry registoation of 2 series of Bonds.

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

It 1 2otice i3 given with respec: w an optional
redempuion, suci 1otice may Drovide that the
redemption is conditioned upon the deposit of
moneys with the Fiscal Agent before the date
fxed for redemption and such notice shall be of
no efect and such redemption shail not sccur
unless such moneys are so deposited. In the
event that such notice of redemption contains ;
such a condition and such moneys are not so |
received, the redemption shall not be made and
the Fiscal Agent shall within a reasonable time
therearter give notice to the holders of Bonds
which were to be redeemed that such mmoneys
were Dot so received.

SeEcTION 13. The Generai Ordinance is hereby amended
by the sddition of a new section designated Section 5.05 ¢t
read as foilows:

i

!
SECTION 5.05/a) Any series of Bonds issucd !
under this Ordinance may provide that some or
all of the Bonds of such series are subject to l
mandatory tender for purchase. The right to call [
Bonds of a series for mandatory tender for :
purciase is referred to as an “Option Right." The " '

|

Supplemental Ordinance pursuant to which
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such Bonds are issued 3hall provide that the
Bond Committee, or a majority of them, may
determine to sell Options Rights with respect 20
one or more series of Bonds. Prior to the exercise
of an Option Right, the City shall deliver to the
Fiscal Agent an opinion of nationally recognized
bond counsei that such exercise is permitted by
law and will not adect the vaiidity of the Bonds
of such series or the 2xclusion of the interest
thereon from gross income for federai income tax
purposes.

(t) To the extent zermiitad 5y law, the City
shall have the rignt, with respect o a series of
Bonds that inciudes Opdon Rights, o seil ail or
any part of suca Option Rignts. Any sucn 2ale
will =ansfer to the purchaser thereof (the
“Option Rights Owner ), ail or 1 designated pars
of the City's right during an identified period of
time (the “Opdon Period”) to r=equire the
mandatory tender for purchase of an identified
principal amount of an identified marurity (or
mandatory sinking furnd installment) of Bonds
of a series prior %o the maturity of such Bonds.

In addition, if Option Rights for a principal
amount of a m.arurt-y (or mandatory sinking
fund installment) of Bonds of a series are sold,

during the Option Peried the City will not have
the right to opticnally redeem a principal
amount of such series of Bonds equal to the
principal amount as o which Option Rights
bave been scld Any exercise by such Option
Rights Owner of its rights to have Bonds

mandatorily tendered for purchase shall be

subject to the terms, conditions and pricas set
froth in such Bonds and other provisions of the
Supplemental Ordinance pursuant te which
such Bonds are issued. Prior to the initial sale of
any Option Rights, the City shall deliver to the
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Fiscal Agent an opinion of nationally recognized
bond counsel that such sale is authorized by law
and #ill not affect the validit7 of the Bonds of
such 3series or the sxclusion of the interest
thereeon from gross income for federal income tax
purposes.

(¢) In che event the City sells all or a pordon of
ita Opuon Rights for a series of Bonds, the
following shall appiy: i

(1) The Opuon Rightwsvso sold shail be
evidenced Dby certificate (the “Righta
Certificates”), axecuted in the manner Ronds
are executed as provided in Section 3.1Qor this
Ordinance. Faca Rights : Certificate 3hall
1denmy the marurity (or mandacory sm.mg
fund installment) and principal amount of the
series of Bonds w0 which it applies, and the
Option Period during which the Opden Rignts
evidenced by the Rights Certificate is
exercisabje. No single Rignts Cerdficate shall
be issued for more than one maturity {or
mandatory sinking fund ipstallment) of a
series of Bonds. The Rights Certificates shall
represent Bonds of that series of five thousand
(5,000} dollars or any intagral multiple thereof.
or any large minimurp denomination specified
in the instrument of the City authorizing the
sale of the Rights Cartificates.

(i) The Rights Certificates shall be in a
form approved by the Bond Commirtee.

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

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

H
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designata the purchase date and, if less than
al] of the Bonds to which the Righrs Certificate
pertains are o de purchased, the princpal
amount o be purchased, must be delivered to
the Fiscal Agent not less than ‘orty-five (43)
nor more than ninety (90) days arter deiivery
of the Rignts Certificate, purchase price and
written insuctions to the Fiscal Agent and
must be 2 date that is included in the Optdon
Period specified in the Rights Cartificate.

(iv) Upon receipt of a Rights Cartficate,

" the purchase orice and inswructons Aas

provided in paragrapa (ii) of *his subsecdon,
the rFiscal Agentor, aiternatively, a securities
depository of 3 book-enmry system F suca
system is in effect) shall seject. 3y lot, 2 Bond
or Bonds of such series o bHe tendered jor
purchase, whica Bond or 3onds are subject o
mandatory tender for purchase during <he
Option Period specifed in the Rights
Cartficate, of the same marturity (or
mandatory sinking fund installment) andin a
principal amount equal to that specified in the
Rignts Cartificate (or irrevocable instrucrions
if only a portion of such Bonds to which the
Rights Cerzficate 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
Bend of such series in a denomination that
exceeds fve thousand (3,000} dollars may be
cailed for mandatory tender for purchase
pursuant to this section, and if so called, the
Fiscal Agent shall authendcate and deliver a
new bond for the unpurchased portion of that
Bond to the registered owner thereof (or if a
book-entry system is in effect, the securities
depository shall note the change in the
amount of the beneficial owner's interest in
the Bond by book-entry).
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(v) Any Bond cailed for mandsatery tender

for purchase must (if a book-entry system is

not in effect) be delivered io the Fiscal Agent

on the purchase date and upon such delivery,

the purchase price will be paid to the
registered owner thereof. (If the purchase

date is a principal or intarest payment date for

the Bonds, the interest due on the Bonds snall

be paid as provided in such series of Bopds).

Any Bond so cailed for mandatory tender for
purchase which is not 5o presented shall be an
“Undelivered 3ond.” and shall be wreated as

- purchased by the hoider of the Option Rights
! being exercised for all purposes bereof and the
i holder of sued Undelivered Bond shail not be
i enttled to any sayment other than the
purchase price thereor (and any acued and
unpaid intarest due on the purchase date) and
Undelivered Bonds in the hands of suca
non-delivering 2oider shall no ionger accrue
interest or be encitled 0 the benefts orf this
Ordinance or any Supplemental Ordinance
pursuant to which such Undelivered Bonds
: were issued, except for the payment of the
I purchase price and any unpaid interest due on
the purchase date from the funds heid by the

l Fiscal Agent thereof, provided that the
indebtedness represented by such Bonds shall

not be extinguished, but shall be transferred

by the Fiscal Agent 1o the hoider of the Option

: Right. The Fiscal Agent shall cancel any

i Bonds tendered for mandatory purchase and
issue a new bond in the same principal
amount and with the same interest rate,
maturity date, form and tenor (except that
such Bond or pordon 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 Bond was exercisable) to
the owner of the Rights Cartificate pursuant
to wnich the Bond was called for mandatory
tender for purchase, The Fiscal Agent shall
note on the regigsTration records that such
Bond is oot subject w mandatory tender for
purchase or optonal Tedemption for the
designated Option Period. If a >ook-ency
system is then in afect jor the Bonds, the
Fiscal Agent shall require that a new Bond so
issued by registered in the name of and
delivered o the person designated by the
securities depository whick is hoiding
certificates pursuant o the Dook-enrry
system.

(vi) If he Option Rignts Owner is aiso she
owmer of 2 Sond of the same series and of the
maturity 0 waich the Option Rights Owner's
Righots Certificate perzains, which Bond is
subject w mandatory tender for purchase
during the Opuon Period specified in the
Rights Certificate, that Option Rights Owner
may present o the riscal Agent the Hignts
Certificate and the Bond and request that the
Fiscal Agent cancel the Rigats Certificate and
designata the Bond w0 be a Bond which is not
subject to mandatory tender for purchase or
optional redemprion during the Opdon Peried
specified in the Rights Certificate. Upon
receipt of such Rights Certificate, Bond and
request, the Fiscal Agent shall so designats
the Bond on its record s and on the Bond itseif
{by stamping or other appropriate means of
ideprification or by issuing a replacement
Bond), and that bond or any Bond thereafter
issued and a transfer or exchange for that
Bond shall not be subject to mandatory tender
for purchase or optional redemption during
the designated Option Period The Fiscal
Agent is not required to honor such a request
if it is made within the fifteen (15) day period

S —
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preceding the selec=on of Bonds of the same
series and same maturity (or mandatory
sinking fund ingtallment) as the Bond
presentad or prior redemption or mandatory
tender for purchase. The Fiscal Agent may
charge the Opuon Rights Owmer a fee w
compensata it jor its expenses in connection
with the exchange contemplated herein and
ahall coarge the Opton Rights Owner for any
tax or any zovernmental charge imposed n
connection therswith. At the request of the
holder, the City and the Fiscal Agent shail
cooperate In obtaining a new CUSIP aumper.
if needed or desirable, jor such Bond.

—— .

,‘ : (vil) Berween one 3undred eighty (180)
' and thirty (30) days prior w0 the execution oy
the City of a contract for *he saie of any Oprticn
Rights, the City shail cause the Fiscal Agent
to mail a notice by registered or certified mail
'l to the registered owner of 2ach of *he Bonds
s subject to the Option Rights. Such notice shail
| state that it is a nodice of proposed sale of
Option Rights with respect t0 such Bonds and
shall include the name and address of the
person or entity from which additional
information concerning the proposed sale may
be obtained. In addition, such notice may list
the marurities (or mandatory sinking fund
installments) with respect to whick the
Option Rights are proposed to te sold and the
CUSIP numbers of the Bonds correspond.mg
to those maturities (or mandatory sinking
! fund installments).. Any error in such
. maturities (or designation of mandatory

ginking fund instailments) of CUSIP numbers

or any other error in such notice shall net

affect the ability of the City to proceed with

the sale of the Option Rights. Actual receipt of

a mailed notice by the registered owner of any

Bond shall not be a condition precedent to the

sale of the Option Rights with respect to that

o —
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Bond or any sther Bond. A cerwificate by the
Fiscal Agent that such notice has oeen Ziven
as herein provided spail be conciusive as
ageinst all partiea.

(viii) Norwithstanding Article VIII hereer,
any provision in this Ordinance dealing with
Opdon Rights or zhe Rights Certificates may
be amended by 1ae City, prior to the sale of the
Optor Rights without consent of the hoiders
ofthe applicuble series of Bonds, provided that
no such amendment may oe made which
adversely arfacts or changes the secunty for or
payment of the Bonds. sr manner of mx:x.n.g
such payment, oT "which permits Bonds of such
series 10 be cailed ‘or mandatory tender or
purchase prior o the Zates specified or at
prices less :nan tdose specified in suca series
of Bonds, or wnich termits less than thirty
(20) days mailed aotice o the registered
owner of any such Bonds called for mandatory
tender for purcnase, or which permits the Cicy
to seil the Opuion Rights without making the
mailing of 2 notice to the owners of the Bonds
subject to the Option Rights as required in
paragraph (vii) of this Section 3.05(c).

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

Section 14. This Ordinance iy supplementary to the
General Ordinance and all sections of the Gezeral
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.




ok, o s 1

APP._NO. 13-22

SecTioN 15. This Ordinance shall take effect imme-
diately.
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SEHIBIT A

OFFICE OF THE
DIRECTOR OF FINANCE

Lecember I, 1992,
To the President and Members of the
Counml of the City of Phiisdsipnia
FINANCIAL REPORT OF THE DIRECTCR OF
FTINANCE

RE: Philadelphia Gas Works Revenue Bonds,
Fourteenth Series

The Mayor has <Tansmitted to the Couneil the
Fourteenth Suppiemental Ordinance (the ‘Fourteenth
Suppiemental Ordinance”) %0 the Genperai Gas Works
Revenue Bond Ordimance of 1975, as amended (the
*General Ordinance”), authorizing the issuance and sale
of a maximum principal amount af 3400,000.000 (or, if the
Bonds are soid at 3 discount, sued greater principal
amount as will reflect such discount 3o long as the
aggregate Zross Droceeds o the City do not exceed
(8400,000,000) of Gas Works Revenue Bonds, Fourteenth
Series (the “Bonds®) of the City of Philadelpnia (the
“City").

In preparadop for the issuance of the Bonds, the
Philadelphia Gas Works, a City-owned utlity (the “Gas
Works”) has engaged the firm of Stone and Webater
Management Consultants, Inc. of New York, New York
("Stone and Webster™) tw (i) investigate the physical
properties incinded in the Gas Works and the accounts
and records of the Gas Works; (ii) review the capizal
program of the Gas Works; and (iii} compile relevant data
upon which to make projections to determine whether the
revenues of the Gas Works are and will be sufficient to
satisfy the tests of adequacy required by Act No. 234 of
October 18, 1972, known as the First Class City Revenue
Bond Act (the “Act™) and the General Ordinance.
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The 3rm of Stone and Webster is an independent !
consulting drm naving broad experience in utiliry systams i
of 3 simiiar magpitude and scope as the Gas Works and
has a favorable reputation for competence in this feld of
worxk. They have conducted an in-depth examination of the
Gas Works and have coilaboratad with the officers and
employees of the Gas Works in the preparation of a report
(the “Engineering Report”), a covy of which is attached
hereto.

The Engineering Report forms the bdasis for the
statements and opinions contained herein. The
Zngineering Report has been reviewed by the Gas Worka.

Therefore, this Fnancial Revort is =Tansmitted n
compiiance with Section 2 of the Act and Seczon 4.0Xa)
of the Generai Ordinances:

(i) The Bonds are w de isgued in respec of capital cogts
of the Gas Worits incurred or w0 be incurred for *he purpose
of (a) acquiring and construcking the capital ;
improvements included in the capital program of the Gas i
Works as from time to tme included in the capital budgets
of the Gas Works, as approved by City Council which may
include, without limitaton (1) the acquisition of land or
rights therein; (2) the acquisition, construction or
improvement of buildings, swructures and faclities
together with their related furnishings, equipment,
machinery and apparatus; (3) the acguisition,
conswruction or repiacement of pipes and pipe lines; and
(4) the acquisition or replacement of property of a capital
nature for use in the operation, masintenapnce and
administration of the Gas Norks; (b) paying the costs of i
issuing the Bonds and making any required deposits ta the '
Sinking Fund Reserve; (¢) paying any other Project Costs |
and reimbursing the Gas Works or the Ciry for amounts -
advanced for Project Costa and (d) the funding or
refunding of cutstanding bond anticipation notes or other
obligations of the City issued in respect of Project Costs.
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{(ii) The revenues piedged for the payment of the Bonds
will be derived Fom the gas rents, rates and charges
imposed or charged by the Gas Woriks upon the owners or
occupants of properties connected to. and upen ail users
of, gas distibuted by the Gas Woriks and all other
revenues derived therefrom, being all revenues defined as
“Project Revenues® in the Act and in the (enerai
Ordinancs.

(iil) Assuming not more than $400,000,000 of Bonds
are to oe issued. amortizing over 30 vears, at an average
interest Tata not exceeding 3.50 percent, [ find that =ith
the rates currently in effect and on the basis of estimated
furure fnancial cverations of the Gas Woris, 19 detailed
in the Engineering Revort, the Gas Works w7ill, 'n my
opinion, yield pledged Project Revenues over the
amorvtization period of the Sonds sufficient o meet the
payment and/or deposit requirements of (a) ail sxpenses
of operation, maintenance, repair and repiacement of the
Gas Works; (b) all reserve or special funds required to be
established and maintained with respect %0 such Project
Revenues; (c) the principal of and interest on ail Gas
Works Ravenue Bonds, as the same shail 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
Ordinancs.

(iv) The project revenues forming the basis for the
stataments set jorth in ciause (iii) above comply with the
requirements of the definitien of "Project Revenues”
contained in Section 2 of the Act. rurthermore, the
statements set forth in ciause (ili) above as %o the
sufficiency of Project Revenues, would not be substandally
affected by a 200 basis point increase in the Bonds' interest
rate or mathematically equivalent changes in the Bonds’
parameters.
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R"Pecﬁuﬂy mb:mtted,
STEFHEN P. MULL™W,
Director of Finance.
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=XHIBIT B
CitY SOLCTTOR
Decemoer 1, 1992
Honorbie Joba 7. Swwen Prexidens
City Counil of Puiladeipaia
RE: Fuiladeipnia Gas Works
Revenue Bonds, Fourteenth Series

Dear Council President Street:

The office of the City Solicitor has reviewed the First
Class City Revenue Bonad Act. the General Gas Works
Revenue Bond Ordinance of 1975, as amended (the
“Generai Ordinance®), and the proposed X ourteenth
Suppiemental Ordinance thereto authorizing the issuance
of Gas Works Revenue 3onds in the maximum princpal
amount of 3400,000,000 {or, if she 3onds are sold at a
discount, such greater princpal amount as wiil rerlect
such discount so iong as the aggregate zroas proceeds to
the City do ot exceed 5i00,000,000) (the “Fourteenth
Suppiementai Ordinance”).

Based on that review, it is my opinion that the
registered owmers of bonds to be issued under the
Fourteenth Supplemental Ordinance will have no claim
upon the taxing power or general revenues of the City of
Philadelpaia, nor will they have any lien upon any
property of the City of Philadelphia other than the Project
Ravenue (as defined in the General Ordinance) and the
funds properly pledged o such bond owners pursuant to
the terms and conditions of the General Ordinance and
the Fourteenth Supplementai Ordinance.

Sincerely,
JUDITH E. HARRIS,
City Solicitor.
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CERTIFICATION: This is 2 7ue and carrect cooy of the
eriginal Crainance approved by the Mayer on

JANUARY 28,1993
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City of Philadelphia

{ Bill No. 990285 )

AN ORDINANCE

Constituting the Sixteenth Supplemental Ordinance o he
General Gas Works Revenue Bond Ordinance of 1975, as
amended (the "1975 General Ordinance”); authorizing the
Mayor, the City Controller and the City Solicitor, or a majority
of them, lo sell, either at public or privale sale, Gas Works
Revenue Bonds (1975 Generat Ordinance), Sixteenth Serles, 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, if the Sixteenth Series Bonds are sold at a
discount, the aggregate principal amount may be increased to
reflect such discount as long as the aggregate gross proceeds (o
the City {rom the sale of the Sixteenth Series Bonds do not
excced cighty million (80,000,000) dollars, plus accrued
interest, if any; designating that the Sixteenth Series Bonds are ”
being issued to redeem or refund all or a portion of certain
outstanding series of revenue bonds of the Philadelphia Gas
Works (the "Gas Works") and the application of proceeds of-the
Sixtcenth Series Bonds for such purpose; authorizing the City
to obtain credit enhancement for the Sixteenth Series Bonds;
determining the sufliciency of Gas Works revenues;
covenanting the separation of Gas Works revenue accounts and
proceeds of the Sixtcenth Series Bonds [rom general accounts of
the City; covenanting the payment of interest and principal on
the Sixteenth Scries Bonds; authorizing covenanis and action in

LEGISTAR Form cc.t -I- Printed June 1, 1999



City of Philadelphia

Bill No. 990285 Certitied Copy
(as defined in the Act) relating to the refunding of the Prior
Bonds or the issuance of the Sinteenth Sesies Bowds, which may
include, without limitation, the repayment to any fund of the
City or to accounts of the Philadelphia Gas Works (1he "Gas
Works*) of amounis advanced for Project Costs, and the
funding or refunding of outstanding bond anticipation notes or
other obligations of the City issued in respect of Praject Costs.

The City covenarits that proceeds of the Sixteenth 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, separale and apart from all other accounts of the
City or the Gas Works, Iincluding the Sinking Fund established
by the 1975 General Otdinance, 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 deposil
agreement (as to Prior Bonds that are being currently refunded)
or an escrow deposit agreement (as to Prior Bund; that are
being advance refunded).

The Director of Finance is hereby authorized Lo determine,
on behalf of the City, the particular series and maturities of the
Prior Bonds to be refunded and the amount of proceeds of tlie
Sixteenth Series Bonds to be applicd to the refunding of such
Prior Bonds, 1o use such proceeds (o redeem, or to deposit in
an escrow accounl 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
reﬂcrnplion 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

LEGISTAR Form cc.r 4. Printed Juna 1, 1999
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Bill No. 990285 Certilied Copy
comply willi 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 B of the Act (ihe
“Financial Report®), it is hereby determined that the pledped
Project Revenues (as defined in the 1975 General Ordinance)
will be sufficient to comply with the rate covenant contained in
Section 4.03(b) of the 1975 General Ordinance and also to paty
all costs, expenses and payments required to be paid therefrom
in the order and priority stated in Section 4.02 of the 1975
General Ordinance. An executed copy of the Financial Report
is aitached hereto as Exhibit B.

SECTION 4. The City covenants that, as long as any of the
Sixteenth Series Bonds shall remain outstanding, all pledgcd
Project Revenues shall be deposited and held in and dishursed
from one or more unsegregated accounts of the Gas Works
which shall be separate from and not commingled with 1he
consolidated cash account of the City or any other account of
the City not held exclusively for Gas Works purposes. This
covenant shall not be consirued to require the establishment of
any Gas Works account segregated from any olher Gas Works
accounts except as provided In Section 2 hereof or as otherwise
required by the 1975 General Ordinance. )

SECTION 5. The City covenanis that, as long as any
Sixteenth Series Bonds shall remmain unpaid, it shall make
payments or cause payments to be made out of its Gas Works
Revenue Bond Sinking Fund created under the 1975 General
Ordinance at such times and in such amounts as shall he
sufficient for the payment of the interest thercon and the
principal thereof whenw due, provided, however, that whenever
the City shall be required 10 deposit moneys with the Fiscal
Agent for the mundatory redemption of any of the Sixteenth
Series Bonds, such obligation may be satisfied, in whole ur in
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City of Philadelphia

8ill No. 990285 Certilied Copy
redemption price of the Sixteenh Scrics Bonds will be paid
when due by the Fiscal Agent to the Depository, then paid by
the Depository to the Beneficial Owners, ot by the Deposilory
1o {he Participants and thereafier paid by the Participants lo the
Beneficial Owners. The payments to the Depository shall satisfy
the City's obligations under 1he Sixteenth Series Bonds.

For every transfer and exchange of the Sixtecenth Serics
Donds, the Fiscal Agent, the Deposilory and the Pasticipanis
may charge the Beneficial Owner of the Sixteenth 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 Sixteenth Series Bonds shall be required 1o be
made fewer than fifieen (15) days prior to any Interesi payment
date or fifieen (15) days prior to any mailing of notice of
redemption of the Sixteenth Series Bonds. No transfers shall be
made of Sixteenth Series Bonds previously called for
redemption, except pursuant to any optional or mandatory
tender provisions thereof,

The Depousilory may determine to discontinue providing its
services with respect lo the Sixteenth Series Bonds at any time
by giving nolice to the City and the Fiscal Agent and
discharging lts 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
Sixteenth Serics Bonds. If the book-entry only system is no

fonger utilized, bond certificates will be issued in such names as
the City and the Fiscal Agent are direcled by the Depository.

Notwithstanding any other provision of the 1975 General

LEGISTAR Form cc.r -8. Printed June 1, 1899
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Ordinance, so long as the Depository is the registered
Bowdholder of all Sixtcenth Series Bonds, the Depository niay
present nwolices, approvals, waivers or other comunicalions
required or permitted (o be made by Dondholders under the
1975 General Ordinance on a fractionalized basis on behall of
some or all of the Beneficial Owners.

The appropriate oflicials of the City are authorized to
execule any documemation required by the Depository in
connection with book-entry registration of the Sixteenth Series
Bonds.

SECTION 8. This Ordinance is supplementary 1o the 1975
General Ordinance and all sections of the 1975 General
Ordinance not modilicd, amended or superseded by this
Ordinance are applicable to the Sixteenth Series Bonds. All
defnitions of terms contained in the Act or (he 1975 General
Ordinance not inconsistent herewith shall apply to such 1erms in
this Ordinance,

SECTION 9. This Ordinance shall take efTect immedialcly.
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CERTIFICATION: This Is a true and correct copy ol the original

BHI, Passed by the City Councll on May 27, 1999 The Bill was

Signed by the Mayor on May 31, 1999

o i85 owere

Marlie B, Hauser
Chiel Clerk of the City Council
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*

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

$113,965,000 City of Philadelphia, Pennsylvania
Wi v di e e

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:

1. Bill No. 980232 approved by the Mayor on May 8, [998, authorizing
generally the issuance and sale of Gas Works Revenue Bonds as specified
by supplemental ordinances (hearing held Apni 21, 1998).

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

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 Joumna! of Council, all
as required by Section 2-201 of the Philadelphia Home Rule Charter.

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

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:

1. 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

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

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

flese i3 ,ééww

Chief Clerk of the Council of the
City of Philadelphia

(SEAL)

Dated: June 2% 1999



City of Philadelphia

Bilt No. 980232

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 B8, 1998

Wi 18 down_

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

( Bill No. 880232

AN ORDINANCE

Authorizing, gencrally, 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 (o 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 rales 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. ™ ™ . UMM, ;

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY
ORDAINS: '

SECTION 1.

ARTICLE]

LEGISTAR Form ce.r - I Printed May 11, 1998
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Exchange Agreement, any right, remedy or claim under or by
rcason of this Ordinance or any covenants, condition or
stipulation (herefor; and all the covenants, stipulations,
promises and apreements in this Osdinance by and on behalf of
the City shatl be for the sole and exclusive benefit of the City,
the Fiscal Agent, the Holders of Bonds and each provider of a
Credit Facility, Qualified Swap or Exchange Agreement.

SECTION 11.04. Repeals. All ordinances and parts of

ordinances heretofore adopted to the extent that the same are
inconsistent herewith are hereby repealed.
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Bond or Bonds means any Gas Works revenue bond or note
of the City issued and ocutstanding 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 behaif
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 selecied
by the City as permilted 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 intesest until maturity or uniil 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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ARTICLE X1

MISCELLANEOUS

SECTION 11.01. Deposit of Funds for Payment of
Bowds. When interest on, and principal or redemplion 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 Agemt 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 securily interest in the Gas Works Revenues made
hereunder shall cease and terminate, and the Fiscal Agent and
any other dcpository of funds and accounts esiablished
tiereunder 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 particutar Bond or Bonds becoming
due, either at maturity or by call for redemplion or otherwise,
togelher 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 afler such deposit, such Bond or Bonds
shall be decmed not to be Outstanding hereunder and the
Holder or llolders thereof shall have recourse solely and
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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 pursvant
to mandatory redemption) and interest (other than capitatized
interest) on Outstanding Bonds payable durimg the period and
(ii) all net amounts due and payable by the City under Qualified
Swaps and Exchanpe 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 shatl 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 Qualifiecd 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 financtal, 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 lime
permitied by applicable law, any interest exchange agreement,
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of money against the City by reason of default hercunder 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 execution of any other
property of the City.

ARTICLE IX
AMENDMENTS AND MODIFICATIONS

SECTION 9.01. In addition 1o 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
Supplementat Ordinance may be further supplemented, modified
or amended: {(a) to cure any ambiguity, formal defect or
omission hercin or therein; (b) to make such provisions in
regard to malters 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
tawfully granited or conferred; (d} to incorporate modifications
requested by any Rating Agency 1o oblain 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 faw or regulation which does not
substantially impair the security or right to payment of ihe
Bonds, but no amendment or modification shall be made with
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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 ol natural, liquefied, symhetic 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.

Gas Works Revenues means all operating and nonoperating
revenues of the Gas Works derived from its activities and assets
involved in the supply, manufacture, storage and distribution of
gas, including all rents, rates and charges imposed or charged
by the City upon the owners or occupants of properties
connected to, and upon all users of, gas distributed by the Gas
Works and all olher revenues derived therefrom and all other
income derived by the City from the Gas Works. Revenues
derived from activities unrelated to the supply, manufacture,
sterage and distribution of gas or assets related thereto shall not
be included in Gas Works Revenues, provided that the Gas
Works receives [air 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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SECTION 7.03. Valuatlon of Funds nnd Accounts, In
compuling the assets of any fund or account established
hereunder, investments and accrued imerest therein shall be
deemed a part thereof, Such invesiments shall be.valued on
June 30 of each Fiscal Year at the current market value thereof,
valuing any Credit Facilily 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 ihe date Bonds are issued or the deficit is eliminaled, as the
case may be. Investmemt carnings shall be included in Gas
Works Revenues and, to the extent not required to be retained
in the fund or account o which such earnings relate, shall be
translerred to the operating accounts of the Gas Works.

ARTICLE Vill
DEFAULTS AND REMEDIES

SECTION 8.01. Defaulis and Statutory Remedies. If the
City shall fail or neglect to pay or to cause (o 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 10 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 writtcn notice of such failure or neglect, or if the
City shall fail to comply with any provision of the Bonds or
with any covenam of the City contained in this Ordinance or an
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issued by the Secrelary of the Treasury and deposited in the
Fuinding 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
ot clected 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 indebiedness 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 Cily 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, comunission or department of the City
which may be designated by the City to manage the Gas Works,

Mbayor means the Mayor of the City.

Moody’s mecans Moody's Investors  Service, Inc., a
corporation organized and existing under the laws of the State
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gross income for Federal income tax purposes of intcrest on the
Bonds the interest on which is intended 1o be so excluded, (2)
cach such Credit Facility permits the Fiscal Agenl o 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 tnoneys in the Sinking Fund Reserve are insufficient
and (3) each such Credit Facility provides that 2 draw will be
made thereon o 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.

{f, at any time and for any reason, the moneys in the
Sinking Fund, other than in the Sinking Fund Reserve, shall be
insufficient to pay as and when due, the principal of, and
premium, if any, 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 covenanis to restore such deficiency (either by a
deppsit of funds or the reinstatement of the cash limits of Credit
Facilities) within twelve monihs. The Sinking Fund Reserve
shall be valued by the Sinking Fund Depositary promptly afier
any withdrawal from the Sinking Fund Reserve or any other
evenl 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 consolidaled fund for the equql and proportionate
benefit of the Hoideis of all Bonds Ffrom time to time
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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 ihis Ordinance, as from time to time
amended.

Orlginal 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.

Qutstanding, 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 lo 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 ér 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 gencrality of the
preceding sentence, moneys deposited in the Sinking Fund to
pay the redemption price of particular Bonds shall be held in
sceparate accounts and applied only for such redemption,

SECTION 6.02. Fiscal Agent. Such state or [lederally
chartered bank, bank and trust company or lrust company as
. may [rom 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 1o enler into coniracts or to confirm existing
agicements governing the maintenance of accounts and records,
the disposal of canceled Bonds, the rights, duties, privifeges
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 faal 10 pive such
direction, on the direction of the Fiscal Agent, liquidate
investiments, if necessary, and pay over from the Sinking Fund
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any Rating Agency in the highest rating category assigncd by
such Rating Agency to obligations of the same type, or (iii)
noncalfable Government Obligations, In each case such funds
(i) are subject to wilhdrawal, mature or are payable at the
oplion 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 meel such obligations in full.

Qualificd Swap or Swap Agreement means, with respect to
a Series of Bonds or any portion thercof, 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
entily 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
Cily shall pay to such entity an amount based on the interest
accruing on the principal amount of the Outsianding Bonds of
such Series or portion thereof al a variable rate of interes! as set
forth in the arrangement and that such entity shall pay to the
City an amount based on interesl accruing on a principal
amoun| equal to the same principal amount of such Bonds at a
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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 1o mai) any such notice referred 10 in this paragraph
or any defect in such mailed notice or in the mailing thercol
shall not affect the validity of the redemption notice.

Not more than sixty (60) days following the applicablie
redemption date, a further notice shall be mailed as provided
above 10 the Bondholders of any Bonds called for redemption
and not then presented for payment containing substantially the
same information st forth above.

SECTION 5.03. Effect of Redemption; Payment. Notice
having been given in the manner hercinbefore provided in this
Article V or irrevocable instructions to give such notice having
been delivered lo 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 daie 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 presenialion and surrender thereof.

SECTION 5.04, Partial Redemption. Upon presentation
of any Bond which is to be redeemed in part only, the City and
the Fiscal Agent shall execute and deliver to the Holder thereol,
at the expense of ihe Cily, a new Bond or Bonds of authorized
denominations in aggregale principal amount equal to and of the
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of New York, its successors and assigns, and if such
corporation shall for any reason no longer pérform the
functions of a securities rating agency, "S&P" shall be deemed
10 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 shatl be first in right of
payment and as to which the coverage requirement under the
Rate Covenant shall be 150%.

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,
il 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 (o
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 atizibutable 1o any
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specified in the Bonds or the pertinent Supplemental Orcdinance,
Honds subject 1o optional redemption may be redeemed in such
order of malurity as specified by the Director of Finance and
within a maturity by lot. Whenever Bonds 1o 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
redcemed in any manner deemed reasonable by the Fiscal
Agenl. In the case of a Bond of a denominalion greater than the
minimum authorized denomination, the Fiscal Agent shall trea
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 wrilten notice to the
Fiscal Agent of the redemption date and the principal amount of
Bonds (0 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 shail
specily (i) the complete official name of the Series of Bonds
being redeemed; (ii} if less than all then Quistanding Bonds of a
Series are to be redeemed, the numbers, including CUSIP
numbers il applicable, of the Bonds to be redeemed, which
may, il 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 duc and become payable at the
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licadings of the several articles and seclions 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 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 llI
CONCERNING THE BONDS

SECTION 3.01. Forms Generally. All Bonds shall be in
substantially the form set forth in this Article Ill, 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
permilted 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 manncr whereby interest thercon
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Nonds so authorized, 10 receipt for the purchase price thereof
and to execute and deliver on behalf of the City the usual
closing statememts, affidavits and certificates,

The Dircctor of Finance, the City Solicitor, the Cily
Controller and such other officers of the City as.may be
appropriate are authorized, in conneclion with the issvance of
any Series of Bonds hereunder, (o prepare, execute and file on
behalf of the City such statements, documents or other materiai
as may accuraiely 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
wilh applicable state or federal [aws 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 wilh established procedures, for the
cosis of the project or projects (as such term is defined in the
Act) for which the Bords 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, untess otherwise directed by the Supplemental
Ordinance, be deposited in a special account in the Sinking
Fung 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 investiment thereof, only
to pay interest on such Series of Bonds.

If the City shall, by Supplemenial Ordinance, authorize the
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PRINCIPAL AMOUNT:; DOLLARS

The City of Philadelphla, 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 hereinafier 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 [fast] {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 $1,000,000 or more
in aggregate principal amount of Bonds, by wire transfer 1o an
account in a bank located in the United States designated by
such Bondholder. Any such interest not so timely paid or duly
provided for shall cease lo be payable to the person who is the
registercd owner hereof as of the Record Date and shall be

LEGISTAR Form cc.r -19. Printed May 11, 1998



City of Philadelphia

Bill No, 980232 Certilied.Copy
the Director of Finance, who is hereby designated as the oflicer
of the City 1o make such determinations based, (o the extent
applicable, on the prices, interest rates or other terms sel forth
in the highest and best proposal conforming to the bidding
specifications as ascertained and accepled 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 supplemential hereto specifying the agpregate
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 (o 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 1X, Section 10 of the Pennsylvania
Copstitution. Such Supplemental Ordinance may specify such
form, terms and provisions of the Bonds to be issucd
thereunder; may specify a particular method of sale; may
specify the terms upon which, or the prices for which, the
Bonds arc to be sold or exchanged, including, if applicable,
compelitive  bidding specifications; may contain such
amendments to this Ordinance, including amendments or
rescission of the covenants herein contained, and may conlain
or authorize such further covenants and agreements, including
such covenants as may be appropriale 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 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 cne 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 1o The First Class City Revenue Bond Act (Act
No. 234 of the Pennsylvania General Assembly approved
Oclober 18, 1972, as amended, 53 P.S. 15901 et seq.) (the
"Act™} under the Ceneral 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 ali 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 (he Ordinaiice 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 olther 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 (collectivety, the
"Pledged Amounts”). This Bond is a {Senior] [Subordinate]
Bond and is {prior] [subordinate] in right of payment 10 other
bonds issued under (he Ordinance except other [Senior]
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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 the City Controller)
prepared by the Manager in accordance with generally
recognized municipal accounting principles consistently
applied, showing compliance with the Rate Covenam,
accompanied by a certificate of the Manager that the Gas Works
are in pood operating condilion 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
al! 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 meel 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 limes.

SECTION 4.04. Parity and Priority of Bonds. All Bonds
issued hereunder shall be secured by the pledge of, and grant of
a security intereslt im, 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 1o Senior Bonds in right of payment
of principal, premium, il 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 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 10 the 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 remtals, 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 10 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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vver a period of up to the maximum term permitted by the Act,
but not in cxcess of the useful life of the assets to be financed,
on an approximaltely 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 riate on
such Variable Rate Bonds during the period of iwenty-four {(24)
consecutive calendar months immediately preceding the date of
calculation or during such shorter period that such Variable
Rate Bonds have been Quistanding.

Tive Gas Commission is hereby authorized and directed,
without further authorization, to impose and charge and to
collect, or cause 10 be collected, rents, rates and charges which
shall be 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 lime
as there are no bonds outstanding under the (975 Ordinance,
pursuant 10 a Supplemental Ordinance, securitize and sell that
portion 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
degignated specific rents, rates or charges; provided that prior
lo 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(h)
applied as if the percentage in subsection A(iii) were 175%
rather than 150% and (2) an opinion of Bond Counsel that such
securitizalion and sale will not adversely affect the exclusion
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nolice 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 10
the redemplion date, addressed to the Holders of Bonds called
for redemption at the addresses appearing upon the Bond-
Register. Any notice of redemption mailed in accordance with
the requirements set forth herein shall be conclusively
presumed to have been duly given, whether or not such notice
is actually received by the Bondholder. No defect in the nolice
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 10 be a covenant or agreement of
any oflicial, 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 1o 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 1S A SPECIAL OBLIGATION OF THE CITY
PAYABLE SOLELY FROM THE PLEDGED AMOUNTS
AND NEITHER THE CREDIT NOR THE TAXING POWER
OF THE CITY 1S 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 statement that, In the opinion of ihe
Engineer, the Gas Works are in good operating condition or
that sdequate steps are being laken to make them so,

(b) 1t 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 ihe 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 amounmt required to pay Sinking [Fund
dcf)osils required during such Fiscal Year in respect of all
Outstanding Subordinate Bonds and other obligations of the Gas
Waorks on a parity with Subordinate Bonds payable during such
Fiscal Year;

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

(vi) the Rebate Amount required lo be paid 1o the
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suthenticated and delivered under this Ordinance is unlimited,
but prior to issuance of each Series of Bonds, the Cily shall
adopt a Supplemental Ordinance autherizing 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 o
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 10 one or more
specific components of Gas Works Revenues), and shall contain
such other terms and conditions not inconsistent with this
Ordinance or the Act, all as shall be determined by the City and
set forth in the Supplemental Ordinance under which such
Bonds are issued, or as shall be determined by a designated
officer or officers of the City thereunto authorized by the
Supplemental Ordinance or, in the absence of such provisions
or designation, as shall be determined by the Director of
Finance as specified in Section 4.05.

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

A Series of Bonds may be secured by a Credit Facility
mecting the requirements of this Ordinance and the applicable
Supplemental Ordinance. In connection with the issuance of ils
Bonds or at any time therealter so long as a Series of Bonds
remains Outstanding, the City also may enter into Qualificd
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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 Rebale
Amount to the United States, (8) replenishment of any
deficiency in the Sinking Fund Reserve, (%) 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 (l1) City
tharges and any other proper purpose of e 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 Agrcement shall constituie a
peneral indebtedness or a pledge of the full faith and credit of
the City within the meaning of any conslitutional or statutory
provision or limitation of indebtedness. No Bondholder or
beneficiary of any of the foregoing agreements shall ever have
the right, directly or indirecily, 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 properly
of the City other than the Gas Works Revenues.

SECTION 4.03. Particular Covenants. The Ciy
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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 assoclaled
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 dale 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 len
(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 o interest
accrued and unpaid, and 10 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 1o the contrary contained
in this Ordinance, such new Boend shall be so dated that neither
gain nor loss in interest shall result from such transfer,
exchange or substitution.

The foiegoing 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 thercof pursvant 1o this Ordinance and nol otherwise.
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in licu of any Bond alleged to be destroyed, lost or stolen shall
constitute an original additional contractual obligation on the
part of the City, whether or not the Bond so alleged to be
destroyed, lost or stolen is at any time enforceable by anyone,
and shall be equally and proportionately entitled to the benefit
of this Ordinance with all other Bonds issued under this
Ordinance.

SECTION 3.09. Credit Enhancement; Exchange
Apreements; 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 lerm 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 issved for the foregoing purposes under the Act, of
refunding general obligation bonds of the City issued for the
foregoing purposes or of financing anything else relating to the
Gas Works permilted undes the Act.

SECTION 4.02. Pledpe of Revenues; Grant of Sccurity
Interest; Application of Revenues; Limitation en Recourse,
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Fiscal Agent shall authenticate and deliver Bonds in accordance
wilh 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 lo reimburse it
for any fax or other governmental charge required to be paid
with respect o 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 of 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 iwenty 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 Cily 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 nol, 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 alfected by any notice (0 the
contrary. All such payments so made to any such Holdes 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 10 the provisions of this
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CERTIFICATION: This is a true and correct copy ol the original
8ill, Passed by the City Council on May 27, 1999 The Bill was
Signed by the Mayor on May 31, 1999

oo 5 owr

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

Constituting the Second Supplemental Qrdinance to the Genesal
Gas Works Revenue Bond Ordinance of 1998 (the "1998
General  Ordinance™); authorizing the Mayor, the City
Controlier and the City Solicitor, or a majority of them, to scll,
cither a1 public or private sale, Gas Works Revenue DBonds
(1998 General Ordinance), Second Serics, of the City of
Philadelphia, in one or more subserics, in the maxitmun
appregate principal amount of onc hundred flteen mitlion
(115,000,000) dollars (the "Second Series Bonds®); pravided,
however, that, if the 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 10
the City from the sale of the Second Series Bonds-do not exceed
onc hundred fifteen million (115,000,000) dollars, plus acerucd ©
imerest, if any; designating that the Second Series Bonds are
being issued to pay Ihe costs of certain projects of the
Philadelphia Gas Works (the "Gas Works") and the application
of procceds of the Second Serics Bonds for such purpose;
authorizing the City to obtain credit enhancement for the
Sccond Series Bonds; determining the sufliciency of Gas Works
revenues; covenanting the separation of Gas Works revenue
accounts andl proceeds of the Second Series Bouds from general
accounts of the City; covenanting the payment of interest and
principal on the Sccond Series Bowmds; authorizing covenants
i action in order that the Second Series Bonds shall not be

LEGISTAR Form cc.r -T- Printed June 1, 1999



City of Philadelphia

Bill No. 990288

LEGISTAR Form cc.r

. 10.

Certified Copy

Printed June 1, 1999

City of Philadelphia

Bilt No. 990288 Cenificd Copy
Bonds. If a majority of the Bond Commintee determines it o be
in the best interests of the City, the City may obtain credit
enhancement for all or a portion of the Second Series Bomds. A
majority of the Boml Convmittee is authorized to take any and
all olher actions as may be necessary or appropriale in
connection with the consummaion of the transactions
contemplated herein.

The Second Series Bonds are authorized 10 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 lien 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
aggregale gross proceeds to the City from the sale of ihe
Second Series Bonds shall not exceed one hundred Glicen
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 apainst any
properly of the City other than the revenues pledged by the
1998 General Ordinance. The apinion of the Ciuy Solicitor
requircd by Section 8 of the Act with respect to the matiers
stated in the preceding sentence is altached 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 progrim
of the Gas Waorks as from time (o time included in the capital
budgets of the Gas Works, as approved by City Council, which
may include, without limitation, (a) the acquisition of Lnd or
rights therein; (b) 1the acquisition, construction or improvenent
of nildings, structures and lacilities together with their related
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the Participants and thereafier paid by the Participants tb the
Benelicial Owners. The payments 1o the Deposilory shall siisfy
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 Bencficial 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 1o any interest payment
date or fifieen (15) days prior to any mailing of natice of
redemption of the Second Series Bonds. No transfers shall be
made of Second Series Bonds previously called for redemption,
excep! pursuant to any optional or mandatory tender provisions
thereof.

The Depository may delermine to discontinue providing its
services with respect 10 the Second Series Bonds at any time by
giving notice 1o 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. I the book-entry only system is no
loager wilized, 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 Deposilory is the registered
Bondholder of all Second Series Bonds, the Depository may
presenl notices, approvals, waivers or other communications
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SECTION 3. Based on the report of the Director ol
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 covenanl
contained in Section 4.03(b) of the 1998 General Ordinance and
also to pay all cosis, 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 purposés. This
covenant shall not be construed to require the establishment of
any Gas Works account segrepated 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 Ciy covenants that, as long as any
Second Series Bonds shall remain wnpaid, it shall make
payments or causeé payments (0 be made out of its 1998 Gas
Works Revenue Bond Sinking Fund created under the 1998
General Ordinance al such times and in $uch amounts as shall
be suflicient 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 1he 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 Series Bonds of the maturity
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Direct Testimony of Brian Kalcic

Please state your name and business address.

Brian Kalcic, 225 S. Meramec Avenue, St. Louis, Missouri 63105.

What is your occupation?
I am an economist and consultant in the field of public utility regulation,
and principal of Excel Consulting. My qualifications are described in the

Appendix to this testimony.

On whose behalf are you testifying in this case?
I am testifying on behalf of the Office of Small Business Advocate
("OSBA") which is representing the small business customers served by

Philadelphia Gas Works ("PGW" or "Company").

What is the subject of your testimony?
I have been asked by the OSBA to review the Company’s proposed
Interim rates and proof of revenue, and to recommend changes to those

rates, 1f appropriate.

Do you have any preliminary comments?
Yes. The Company is requesting $52.0 million of interim rate relief to
address its "dire" short term financial status. As such, the primary

purpose of this expedited proceeding 1s to determine the minimum level

]
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6f interim rate relief necéssary to sustain PGW through the upcoming
heating season, while its full base rate proceeding is pending.

In its Order establishing this interim rate proceeding, the
Commussionapproved an expedited hearing schedule that was conditional
upon PGW: (1) filing a full base rate case on or before January 1, 2001;
( 2) refunding interim revenues, as necessary, should the permanent rates
established in PGW’s base rate proceeding be lower than interim levels;
(3) foregoing any possibility of collecting additional revenues
(retroactively) from ratepayers should the Commission ultimately
determine that a permanent rate level in excess of the interim level 1s just
and reasonable; and (4) committing to its "Transitioning to Excellence"
plan. In light of these safeguards, the OSBA takes no position at this time
on the issue of whether PGW’s $52.0 million request is the minimum

amount of interim rate relief necessary to assure the Company’s financial

Integrity.

Please summarize your major findings and conclusions.
Based upon my review of the Company’s interim rate filing, [ find that:

PGW’s interim rates would produce a $52.0 million increase from its firm
sales customers, based on the Company’s forecasted applicable sales
levels, and

absent cost-of-service evidence, the Company’s proposed interim rate
structure is reasonable.
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Interim Rate Structure

Mr. Kalcic, how has PGW proposed to collect its requested interim
revenue increase from ratepayers?
The Company has proposed to increase the volumetric (base) rates for all

firm customer classes on an across-the-board basis.

Do the Company’s proposed interim rates produce the target annual
revenue increase of $52.0 million?

Yes. OSBA Exhibit No. 1 contains PGW'’s response to OSBA-1 which
asked the Company to provide a proof of revenue at present and interim
rates using its proposed billing determinants. Asshown in OSBA Exhibit
No. 1, the Company’s proposed across-the-board volumetric increase of

13.52% produces $52.0 million of additional revenue.

Does the Company claim that its proposed interim rate structure is
cost based?

No. As Mr. White explains on page 3 of PGW-IR St. 3.0, the "fast track”
nature of this proceeding led the Company to conclude that it would be
prudent to postpone consideration of cost-of-service issues until PGW’s

base rate proceeding.

Do you recommend any changes to the Company’s proposed interim

rate structure?
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No. The OSBA concurs with the Company that there is not adequate time
to evaluate cost-of-service issues in this proceeding. In the absence of a
fully developed record on cost-of-service issues, the Company’s interim

rate structure is acceptable to the OSBA.

Mr. Kalcic, are there any other comments that you wish to make at
this time?

Yes. The Company’s interim rates produce an annual increase of $52.0
million. However, in establishing the $52.0 million interim rate target,
Mr. Knudsen first had to calculate the Company’s expected financial
results absent any rate relief, i.e., utilizing the Company’s pro forma level

of net billed revenue at current rates. At the time this testimony was

prepared, it was not clear to the OSBA whether the pro forma revenue
levels utilized in Mr. Knudsen’s "no rate increase” scenario utilized the
same set of billing determinants that Mr. White utilized to design interim
rates.

The starting point (i.e., current revenues) used in the Company’s
revenue requirement and rate design analysis should, of course, be the
same. In the event that the two were not consistent, one would conclude
that either the $52.0 million interim increase target or the rates
tmplementing that increase were incorrect.

The OSBA and PGW expect to have further discussions with
respect to this issue. Should a problem remain, I will examine this issue

in greater detail in subsequent testimony.



Q. Does this conclude your direct testimony?
A. Yes.
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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. [n 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.



0SBA 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 a pro 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



52 MILLION RATE INCREASE BASED ON PERCENTAGE

Proposed

Applicable Sales  CurrentRate  Current Revenue  [ncrease

Forcasted
Rate
9/1/00 thru 8/31/01

Residential/GS 42,613,551
Commercial/GS 10,437,556
Industrial/GS 1,489,164
MUN/GS 75,179
PHA/GS 677,396
PHA/PHA 632,196
MUN/MS 1,296,413
Total 57,221,455
% Increase 13.522%
REVISED 9/13/00

GO H NP

{mcf)

6.6130
7.1200
7.1200
7.1200
6.6130
7.1260
6.4130

& B o £H P & P

281,803,413
74,315,399
10,602,848

535274
4,479,620
4,505,029
8,313,897

-

384,555,479

& 7 L9 h ©H O H

0.8942
0.9628
0.9628
0.9628
0.8942
0.9636
0.8672

{mcf)

7.5072
8.0828
8.0828
8.0828
7.5072
8.0896
7.2802

€7 6 H

OSBA - 1

Proposed Revenue Revenpue increase

H B A P ER

319,908,450
84,364,678
12,036,615

607,657
5,085,354
5,114,213
9,438,146

Rc

436,555,112 §

51,999,633

T "ON LTATHX3 vaso
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PGW Cross Exh, _L
f 90+ 5654
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PHILADELPHIA GAS WORKS
ASSUMPTIONS
i‘ Phbo
Alternative CaseI @5
=
S

PSSR

E T

* Normal Weather 4600 Degree Days. 209 = i’o‘ rr

w? o

* $7.5 Million Base Rate Increase in billings Effective 11/10/2000 5 1

g g <

ew GCR

* Gas Costs increased by $70.0 Million above the August 2000 Filing. Ne

effective 10/15/2000.
* Bad Debt Expense $61.7 Million reflecting thQG@%ﬂ;ﬁ Gas Costs.

ea[th Insurance Costs,

* No $10.0 Million in Cost Savings & $4.0 MllllonOéd

* 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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215 684 £755 TO 922154853718

PHILADELPHIA GAS WORKS
STATEMENT OF INCOME
{Dollars in Thousands)

05/26/2000

8726100
$7.5M ,$TOM
Ho Savings
Rev Budget
OFERATING REVENUES 2000-01
Non-Heating $119,544
Gas Transporl Service 3,656
Heating 568,101
Proposed Base Rate increase €,683
Marginai Revenue Lots Weather {4.000)
Change in Senior Citizen Discount 1,500
Unbilied Adjustment 2,350
Total Gas Revenues €97 834
Appliance Repair & Bill Paid Tum-Ons 13,233
Other Qperating Revenues 12,453
Taotal Other Qperating Revenues 25,688
Total Operating Revenues $723,520
OPERATING EXPENSES
Natural Gas $419,068
Other Raw Material 10
Subp-Total Fuel 419,078
CONTRIBUTION MARGINS $304 442
Gaz Processing 13,825
Field Servites 33,061
Distribution 13,601
Customer Affairg 31,208
Bad Debt Expense 61,882
Marieting & Point-of-Sale Expenses 6,713
Administrative & General 43,830
Health Insuranze 28,290
Capitsliged Fringe Benefits (5,333)
Capitalized Administrative Charges {6.815)
Regulatory Asset Amortization 3,750
Amortization of Restruciuring Costs 985
Year 2000 & Deregulation Amartization 888
Pensions 1,376
Taxes 8,548
Amortization of Non-Reguming 1T Costs -
Personnel Reductions/Retirements {2,500}
Caost Savings/Productivity Improverments
Sub-Tatel Cther Oper.& Maintenance 232,070
Depreciation 33,381
Cost of Removal 2,500
To Clearing Accounts (2.344)
32,537
TOTAL OPERATING EXPENSES $683,685
QOPERATING INCOME 39,835
Other Income 5,274
INCOME BEFORE INTEREST $45,109
INTEREST
tong-Term Debt 47,571
Cther 8,102
AFUDC (355)
Lese From Extinguishment of Deb! 4,162
Total Interest 57,780
MET INCOME (12,871
Chty Payment 18,000
Ne! Earnings ($30,671)

P.B8-16
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Ralencnase §7 5N -11110 Velumedic § GOR 10%
[oX] i‘r‘b:!uﬁiﬁ],‘!cps{sa;ir»gs, Mo Haallh Savings
Beyinning Cath Balance 32 0 reliion

GCR & gas cosls increased by $7¢ mrlion

BUDGET OF CASH REGEIPTS AMD DISBURSEMENIS
FISCAL YEAR EHOING AUGUST 34, 2001

{R3dlinns of Datiarsy

BUOGEY ESIDIET BUDGET BUDSED AUCGET BUOGEY BUDSET BUCGET BUDGET BUDGET BUDGET . BUDGET
A0 Sep je.<] . _hov oo Jap Feb Mar Agse Hay Mune July Aug TOTAL
QFEHTRG BALAFICE « CASH INCLUDES 37 0 TXCP 320 (S0 piik's 152 5t 303 15212 {515 4) 5131 S04 §35.0 {82 {8255 2.0
RECEPTS
Gas 30 4 265 52 L2 750 a5.8 93 653 48.1 414 82 64T 3
Qlher &7 87 4 0 L3 14 i4 16 L6 16 15 i) 32
Dazrans feom Capilal Funds - Pancipa) £348 16 145 B6 40 [+1:) na 0.0 0o ©0 80 GAr ao 48
Draram from Capilal Fuuds - Inlerast (1] ¢o0 0aq 0 oY 00 .o pa o0 0.0 o a0 0aq
Cvawn fromLeaso Furds - Principat 310 3 ag a0 30 L181] 30 od 0.0 ng a0 ¢0 0.0 o0 506
Drawn omiease Funds - tmates] o €0 (11 a0 0o 1Y 10 po 0.0 0.0 0 a.0 oa
Adzance {Repayment) of Capilel Fund Da (4] oo gD 0o no a0 [EAe] e a0 [11i} ao ea
Fensian Wihdawel BS5 an o4 55 oo o0 ¢ [U13] an ap K16 ap 227
fale Iorease o.g ao f0 0.0 08 LLX3 0.7 o7 oz a6 06 b 5.1
TOTAL RECENRTS ' 4189 57.2 405 9.7 €97 7.1 er.g a7 875 50.2 5648 427 7484
TOTAL 54 572 504 632 e 558 725 944 a2.6 85.2? 650 12 7500¢
OISBURSEMENTS
Labor 115 120 131 132 ioa 107 11.2 101 113 1o 108 1.3 133
Haturol Gas 293 a0 293 3B 126 £54 3 LA 373 ELE:] 07 5 4165
Oabl Senice ba a9 eaq q.1 259 7 a0 40 17 14 RT A 133 a9
TKCP  Irimrest oo as oQ an 02 o4 a2 0.6 a4 L3 i Lids] 22
Cily Fre L3¢} ad [HA1] a.b DG o0 o 0g aD 1482 b 4o 162
Ciher Drabursgaments G2 103 06 11.0 123 12.1 11.7 103 1.3 183 1.3 1.3 146
TOTAL DISAURSEMERTS AN 563 5.9 560 912 7.2 503 65.4 2.0 .0 s0.5 55.4 o2
MONTHLY CASH FLOW 2.1} 14 (3.4} 248 2135y L33 Pk} 16.3 4% {76 B8} 1339 {23 7| 32|
CUMUI ATIVE CASH FLOW 121 (11} [45) (LR 12324 (17.4) 19 *ra 330 6.2 (27 5) 51
OPEHING TXCP -1 D_] gr o 9/ 0 ara 930 a9rn 87 o 170 o 910 270 arQ 978 970
TXCP ISSUED DURING MONTH 04 a0 g a0 o0 Do 4.0 04 o0 09 40 na a0
TACP ISSUED PAID DOWH CURING BONTH Da o0 0.0 o0 0o 6u o0 o0 L] oa @n o0 ap
ENDING TXCP 97.0 OF 4r 97.0 97.0 §740 a%.0 97 .0 97.0 ar.n 97.0 97 0 97.0 i)
ORENING DALANGE - CASH 20 [ [ 12.5) 03 2140 {15 4) 131 94 350 a3 {25.5] 20
MONTHLY CASH FLOW 12.4) 10 124 21 21 54 ig 2086 8.3 585 {26 8) Ban 22,7} (51.21
MET TXCP ACFIMTY MDRTHLY [«11) o0 oo ot o0 o 0o op 0qQ ap oo 0.0 09
E£NDING BALANCE - CASH 0.1} 0.9 {2.5) %] {212} _f15.4) 131 194 B0 .4 {25.5) {49.3] [49.2)
EST CASH POSITKON HET CF TXCP {PEAK DAYY
CASH POSITION HET OF TXCP . [92.1} 496. 1) 199.5) 18671 £118.2) {112.4 183.9 67 6) G2.0¢ [88.8) {122.5} {145 2} {648.9)

.

97 @@ 42 d35
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09/26/2000

215 684 6735 TD 922154@53718

PHILADELPHIA GAS WORKS

CASHFLOW STATEMENT
{Dollars in Thousands }

SOURCES

Net Income

Depreciation & Amortization

Eamings on Restricted Funds

Impact of Refunded Debt Service

increased/(Decreased) Other Liabilities
Avallable From Operations

Funds Required for Capital
Capitai Leasing
Temporary Financing
TOTAL SOURCES

USES
Net Construction Expenditures

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 Warking Capital

Cash Needs
Cash Surplus (Shortfail)
TOTAL USES

Cash - Beginning of Period

Cash - Surpius (Shortfall)
ENDING CASH

internally Generated Funds
Outstanding Commercial Paper

8/26/00
$7.5M ,$70M
No Savings
Rev Budget
2000-01

($12,671)
42,827

-

2,833

32,989

34,820
£,000

-

$73,809

$62,293

34,192
1,065
6,901

59

18,000

2933

125,483
{51.684)
§73,809

$2,486

(51,684)
(549,198)

§21472
597,000

P.18/16
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Q8/26/2000

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

FUNDS APPLIED
Fue| Costs
Other Operating Costs
Tolal Cperating Expenses
PMA | ease Cost
$20.1M Capital Lease Cost
$23M Capital Lease Cost
Less: Non-Cash Expenses
TOTAL FUNDS APFLIED

Funds Available to Cover Debt Service
Add-back Leasze Costs
Funds Available Excluding Lease Costs

1875 Ordinance Bonds Debt Service
Debt Service Coverage 1975 Bonds

Net Available after Pripr Debt Service
PMA & QOther Capital Leases

Net Available after Prior Capital Leases

1998 Ordinance Bonds Debt Service
Debt Service Coverage New Bonds

Net Available after New Debt Service

1398 Ordinance Subordinate Bond Debf Ser
Debt Service Coverage Subordinate Bond

Surplus {Shorfall)

215 684 6755 TO 922154653718

5/26/00
$7.5M ,$7OM
No Savings
Rev Budget
2000-01

$897,834
25,686
723,520
5,274
355
$729,149

413,078
264 607
683,565
3,980
3,997

37 569
$554,093

$75,056
7,877
$83,033

351,611
1.69

$31,422
7,977
$23,445

$29,449
Q.80

($6,004)

$1,990
(3.02)

{20,729}

P.11-15



PGW Cross Exh. _2_’

- TR Ly
PHILADELPHIA GAS WORKS ‘ |
g/l

ASSUMPTIONS
1A 0D
ﬂ.

Alternative Case II 0
- .
m Lo}
< o -
= o R
* 12.5% Warmer Than Normal Weather 4015 Degree Days. T = L
:Iirh | 4, W
~ Oy
g s -
* $7.5 Million Base Rate Increase in billings Effective 11/10/2000. W =
* Gas Costs increased by $70.0 Million above the August 2000 Filing. NQE’ GCR,

-effective 10/15/2000.

* Bad Debt Expense $60.0 Million 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) Million, TXCP outstanding $97.0 Million.
* Negative Cash Balance of $22.1 Million in January 2001.
* Coverage Ratios below 1.50 with shortfall of $32.3 Million to meet mandatory

" JOckerg,

i
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082872000

215 684 6755 TO 922154853718

PHILADELPHIA GAS WORKS

STATEMENT OF INCOME
{Doltars in Thouzands)

OPERATING REVENUES
Nor-Heating
Gas Transport Service
Healing
Propesed Sase Rate Incraasa
Marginal Revenue Loss Weather
Change in Senior Citizen Discoyunt
Unbilied Adjustment
Tolal Gas Revernues
Appliance Repalr & Bilt Paid Tum-COne
Other Qperaling Revenues
Total Other Operating Revenues
Total Operating Revenues
OPERATING EXPENSES
Natural Gas
Cther Raw Materiaf

Sub-Total Fuel
CONTRIBUTION MARGINS

Gas Proceseing

Field Services

Distribution

Cusiomer Affairs

Bad Debt Expense

Marketing & Paint-of-Sale Expenses
Administrative & Geners)

Health Insurance

Capitalized Fringe Benefits

Capitalized Administrative Charges
Regulatery Asset Amurtization
Ameortization of Regtruzturing Cosls
Year 2000 & Deregulation Arnortization
Pensions
Taxes
Amortization of Nor-Recurming [T Cogts
Personnel Reductions/Retirements
Cost Savings/Productivity Improvements

Sub-Total Cther Oper.& Maintepance
Dapresiation
Cost of Remaoval
To Claaring Ascounts

TOTAL OPERATING EXPENSES
OPERATING INCOME
Dmar_lm:ome
INCOME BEFORE INTEREST

INTEREST
Long-Term Debt
Other
AFUDRC
Loss From Exinguizhment of Deht
Total interest
NET INGOME
City Payment
Net Earnings

126100
$7.5M ST0M
No Savings
10% Warmer
2000-01
$119,544
3,656
541,651
5,683
(4,000}
1,500
2,350
671,394
13,233

11,583
25216

———— o T

$696,670

$406,348
1a

406,358

$290,252

13575
32,561
13,351
31,208
60,000

B713

43,830
29,290
{5,333
(6.815)

3,750
985
B48

1376

6,548

(2,500)

229,407
33,281
2,500
{3,344)
32,537
$668.302
28,308
5,274
$33,582

$47.871
6,102
(355)
. -7 2
57,780
(24,188)

18,000

{842,198)

P.13-/16



16% Wanrer Wealbar 4140 degree days

Rale increase $7 S -14710 Yolumetic 3 GCR 1045
Ho Producihityscasl savings. Ho Heallh Sadngs
Begieing Cash Balance 32 O mllicn

GOR & 938 cosls indreased by $70 mition

BUDGET OF GASH RECEIRTS AHD DISHURSEMEMTS

FISCAL YEAR THOING AUGUST 31, 2066

N . L . |FA s of Dofian) . R .
BUDGET BUOGEF HLUDGE § BUTHSET BUDGEY BUUGET BUCHET BUDGET BUDGET BUDGET BIFDGET . BUOGET
Polelsen] Sop Od oy Dec o Fols har het Wy June Jup Aug 107AL
OPEMING BALANCE « CASH LHCLUDES $7.0 TXCP $20 181.7] 15173) (546 ($1.0) 522 1} |3163) s$120 359 3302 2.0 ($33.0) 20
RECEIPTS
Gas B 20 352 505 627 x5 B3¢ 66 631 %65 397 B9 6258
Qiner B7 B7 14 10 13 14 14 16 1.B 4 15 38 kR
Exzan lom Capital Funds - Phindpal $34.8 116 LLY:] 113 [1]¢] Do nag a¢ +]s] 00 od Do oa 34.8
Ceawn frony Capital Funds - Eferest °a 0q &0 (2] [xJ1] ad 04 1) 10 [+1 4] 0a ng 00
Lrown jrovn Lease Fuads - Principal $10.3 00 pa 30 oo a4 o0 o8 00 a0 1] 1] oo 80D
Crawn Forn Leass Furifs - Inletest L1Xs] oo 30 +0 Lo Do oa 00 4.0 1] g [+11] 00
Advance (Repaymneni of Capital Fund a0 o0 L) 40 Do 0.0 [41¢] o0 0.0 cg oG [<41] a0
Penslon Withdrawat L3 30 fulh) 55 0a [1{1] bl 1143 1.0 60 j3d os ny
Raw Increate a.n 00 Q.8 0.0 0.8 ov D7 0.7 0.7 [+1:] s 1] 06 LN
TOTAL RECEIPTS” 478 551 48,2 &7.0 §7.6 718 a51 EiiA 654 45} 55 4 415 T26.5
TOTAL 428 549 46,0 524 506 52.% [:1.2) 91,1 a3 9¢ 57.4 84 TS
DISBURSEMENTS
Labor 1% 120 13.1 32 L X:] 107 §12 DA 1.3 1311 108 1.3 1388
Matural Gas 93 300 me k'R S 325 42,9 KR i i d a3 kER 30.¢ WS A8
Dabl Service a0 29 oo at 5.9 27 oy 4.0 T 1.4 3r.e 133 #09
TXCP: Interes! an L1 8] qap al 62 04 na N6 T4 0.2 u.p 0d 22
D&y Fee , [F 43 a0 og ob a0 0o og¢ 0g 940 82 ab ao Va2
Olker Disbursaments 02 03 1ng 110 12.3 12.4 117 11.3 1.3 V.3 153 1.3 16
TOTAL ISBURSEMENTS 510 6.3 54 535 37 68,7, 568 64.2 B2.0 1.0 ©0.5 B6.4 785.5
. MONTHLY CASHFLOW [« 31 {02y 3 16 {21.1) 5B 283 149 34 {28 3) {350 {4a.m (60 0)
CUMULATIVE CASH FLOW o1 BN 5.6} (30} (24 %) (18.3) 150 249 283 LI 35.01 (50 @)
OMEMING TXCP aro 87D -F 97D 97D a7 a a7 a orG 97.0 gr.u 4t 0 97 4 o 470
TACP1SSUED DURING HOMTH 00 [ 00 a0 Pa 0o [11+] a0 09 114 og Da s}
TXCPISSUED PAID DOV DURING OHTH o0 [+h+] oo o¢ a4 [34] ng o0 0o LiX1] (1] 1 L1] a4
ERDING TACP 47 Q 970 S7 & $7.Q 97.0 97.0 AT 470 a47.0 7.0 910 47.0 470
OPERNG BALANCE - CASH 20 [ERE} K] (46} R 122.1) (163} 120 269 .3 2.0 (33 0) 20
MORTHLY CASH FLOM (31} (02} 3.2¢ 18 21y 5% 83 148 34 {783 [35 1} 1248} [60.0
MNET TXCR ACTITY HOMNTIILY @0 oC t0 €0 o¢ an L1 o0 00 o 0.0 o0 o0
[EHERHS BALANCE - CASH [1.4) [1.3) {4.8) (1.0 {22.1) {16.3) 12,0 6.9 30.3 e {31.0] {58.,0} {50.00
EST CASH POSITHIN WET OF TACP {PEAK DAY)
CASH POSIEIDN NET BF TXCP 198.1) (98.3) {161 6) {4610) {§19,1} {11333 {85.07 (70.,1) {E6.7) (B5 1) (130.0] (855,00 (#45.0)
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09/26/2000

215 684 6755 TO 922154853718

PHILADELPHIA GAS WORKS
CASHFLOW STATEMENT
(Dollars in Thousands )
5/26/00
$7.5M STOM
No Savings
10% Wammer
200001
SOURCES
Net income ' (324,198)
Depreciation & Amortization 42,827
Eamings on Restricted Funds g
Impact of Refunded Debt Service -
Increased/(Decreased) Qther Liabifties 2,833
Available From Operations 21,462
Funds Regquired for Capital 34,820
Capital Leasing 6,000
Temporary Financing -
TOTAL SGURCES $62.282
USES
Net Construction Expenditures $62,293
Funded Debt Reduction;
Revenue Bonds 34,182
PMA Lease/Subordinate Debt 1,065
Capital Lease 5,901
Notes Payable - NG Acquisition 58
Tempeorary Financing Repayment
Distribution of Eamings 18,000
Additions To (Reductians of)
Non-Cash Working Capital 256
Cash Needs 122,766
Cash Surplus (Shortfall) (50.484)
TOTAL USES 362,282
Cash - Beginning of Period 32,485
Cash - Surplus (Shortfall) (60,484)
ENDING CASH ($57,998)
Internally Generated Funds $21,473
Outstanding Commertial Paper $97,000

P.15-16
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PHILADELPHIA GAS WORKS
DEBT SERVIGE COVERAGE
{ Dollars in Thousands )
8/26/00
57.5M ,$T0M
No Savings
10% Warmer
2000-01
FUNDS PROVIDEDR
Total Gas Revenues §671,354
Other Operating Revenues 25,216
Total Operating Revenues £56,510 -
Gther Income Less Restricted Funds 5274
AFUDC (Interest) 355
' TOTAL FUNDS PROVIDED §702,239
FUNCS APPLIED
Fuel Cosls 406,358
Other Operating Costs 261,944
Tetal Operating Expenses 688,302
PMA Lease Cost -
§20.1M Capital Lease Cost 3,980
$23M Capital Lease Caost 3,987
Less: Non-Cash Expenses 37,589
TOTAL FUNDS APPLIED $638,710
Funds Available to Cover Debt Service $63,529
Add-back Lease Costs 7,977
Funds Available Excluding Lease Costs $71.506
1975 Qcdinance Bonds Debt Service §51,611
Debt Service Coverage 1975 Bonds 1.39
Net Available after Prior Debt Service $19,885
PiA & Other Capital Leases - 7.977
Net Avallable after Prior Capital Leases $11,918
1998 Ordinance Bonds Debt Service $28,449
Debt Service Coverage New Bonds 0.40
Net Available after New Debt Service ($17.531)
1988 Ordinance Subordinate Bond Debt Ser o §h090
Debt Service Coverage Subordinate Bond {5.81)
09/26/2000 Surplus (Shorifall) (32,256)

sk TOTRL PACGE. 16 #xk



PGW Cross Exh. 2

Superior Natural Gas Corporation

SUPERIOR

f- 9990 5654
Iagfo

September 26, 2000

otda B, UK

Philadelphia Gas Works
Attn: Mr. Thomas M. Smyth, CPA’ m oo
Chief Accounting Officer X4 =

&0 S i

.‘E’{E i r":*‘

-7 ) Y%

o o

Dear Mr. Srayth: g; cc;: T

. . ' < RS Eit

Please be advised that regarding our sale of natural gas to PGW, we request ttd the —_
= V)

following be executed starting with the production month of October, 2000: =
Approved letter of credit in the approximate amount of $800,000

1)
Pre-payment of the total amount of $800,000

2)

We would be glad to explore the possibility of the
a guaranty for the same amount.

e DOCUMENT |

Marshall Anderson
Manager of Accounting

1100 Louisiana Street « Suite 350 « Houston, Texas 77002-5299 « 713/759-6900 « Fax: 713/756-1133
213 .Oqc, 113X

SFF PR ‘4R 13:43
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DEPARTMENT

Gas Processing
Distribution

Field Services
Transportation
Building Services
IT

Others

Total

EXHIBIT V-2 (oW X~

CAPITAL SPENDING BUDGET ﬁ;@mﬁ’/‘f
FISCAL YEAR 2000-01

ﬂogaog(.ﬁ/
IS T
TOTAL y
2001 SEPT OCT NOV DEC @ _@ MAR APR MAY JUN JUL AUG [)
o i 60
$ 16685000 987 1082 1388 1522 8D 30 1590 1568 1545 1445 1376 936
$ 35,382,000 34177 3178 3201 2897 2932 4932 2933 3238 3218 3222 3233 1223
$ 4394000 746 354 269 304 289 252 347 407 367 344 370 345
$ 233,000 - 14 39 (291) - 13 & 8 116" 174 159 (7)
$ 1720000 202 270 333 376 74 35 41 80 98 92 104 24
$ 2358000 1532 284 32 32 185 54 63 58 32 32 34 20
$ 1512000 4565 206 207 244 100 100 100 50 50
$ 62.293.000 $7,098 $5387 $5.468 $5016 $5082 $5408 $5425 $5308 $5275 §$2.541




