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Authorizing and approving (i) a comprehensive neighborhood transformation program for revitalization,
renewal, redevelopment and transformation of blighted areas within the City of Philadelphia to promote the
health, safety and welfare of the residents of the City of Philadelphia; (ii) the execution and delivery of a
Service Agreement between the City of Philadelphia and the Redevelopment Authority of the City of
Philadelphia; (iii) the issuance by the Redevelopment Authority of bonds, notes or other evidence of
indebtedness in one or more series, to pay a portion of the costs of the neighborhood transformation program;
and (iv) the obligation of the City of Philadelphia to pay in full when due the Service Fee and other amounts
payable under the Service Agreement; authorizing the Director of Finance, on behalf of the City of
Philadelphia, to enter into the Service Agreement with the Redevelopment Authority; authorizing the Director
of Finance and other officers of the City of Philadelphia to take such other actions as may be necessary or
appropriate to accomplish the intent and purpose of this Ordinance; covenanting that the City of Philadelphia
will make necessary appropriations in each of the City’s fiscal years to provide for Service Fee and other
amounts due under the Service Agreement; and covenanting that the City of Philadelphia will make payments
of the Service Fee and other amounts due under the Service Agreement; all under certain terms and conditions.
WHEREAS, the City of Philadelphia (the “City”) and the Redevelopment Authority of the City of
Philadelphia (the “RDA”) have determined that the RDA will, at the direction and with the cooperation of the
City, undertake a comprehensive neighborhood transformation program for revitalization, renewal,
redevelopment and transformation of blighted areas within the City to promote the health, safety and welfare of
the residents of the City (the “Program”); and

WHEREAS, the City is authorized by the Redevelopment Cooperation Law, 35 P.S. §1741 et seq., as
amended (the ”Redevelopment Cooperation Law”), to enter into agreements with the RDA respecting action to
be taken by the City pursuant to any of the powers granted by the Redevelopment Cooperation Law; to make
such appropriations to the RDA as is deemed necessary to assist the RDA in carrying out its public purposes;
and to designate the RDA as the City’s agent within the RDA’s field of operation to perform any specified
activity or to administer any specified program which the City is authorized by law to do in furtherance of the
public purposes specified in the Urban Redevelopment Law, 35 P.S. §1701 et seq., as amended (the “Urban
Redevelopment Law”), including, without limitation, redevelopment, renewal, rehabilitation, housing,
conservation, urban beautification or comprehensive programs for the development of entire sections or
neighborhoods; and

WHEREAS, the Council of the City of Philadelphia has, by this Ordinance, determined that it is in the
best interests of the City to authorize and approve (i) the Program; (ii) the execution and delivery of a Service
Agreement (the “Service Agreement”) by and between the City and the RDA; (iii) the issuance by the RDA of
bonds, notes or other evidence of indebtedness for which the Annual Debt Service Requirement (as defined in
the Service Agreement) will not exceed $20,000,000, in one or more series, to pay a portion of the costs of the
Program, together with amounts necessary for any reserves, capitalized interest, costs of issuance and costs of
credit or liquidity enhancement; and (iv) the obligation of the City to pay in full when due the Service Fee and
other amounts payable under the Service Agreement; and

WHEREAS, the City and the RDA are authorized by the Urban Redevelopment Law and the
Redevelopment Cooperation Law to enter into the Service Agreement and to undertake the Program; now,
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Redevelopment Cooperation Law to enter into the Service Agreement and to undertake the Program; now,
therefore,

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS:

SECTION 1. The Council of the City of Philadelphia hereby authorizes and approves (i) the
comprehensive neighborhood transformation program for revitalization, renewal, redevelopment and
transformation of blighted areas within the City of Philadelphia (the “City”) to promote the health, safety and
welfare of the residents of the City (the “Program”); (ii) the execution and delivery of a Service Agreement (the
“Service Agreement”), substantially in the form of Exhibit A hereto, with the Redevelopment Authority of the
City of Philadelphia (the “RDA”); (iii) the issuance by the RDA of bonds, notes or other evidence of
indebtedness (the ”Bonds”) for which the Annual Debt Service Requirement (as defined in the Service
Agreement) will not exceed $20,000,000, in one or more series, to pay a portion of the costs of the Program
together with amounts necessary for any reserves, capitalized interest, costs of issuance and costs of credit or
liquidity enhancement; and (iv) the obligation of the City to pay in full when due the Service Fee payable under
the Service Agreement (the “Service Fee”) and other amounts payable under the Service Agreement.

SECTION 2. The Director of Finance is hereby authorized to execute and deliver, on behalf of the
City, the Service Agreement in substantially the form of Exhibit A hereto, with such changes consistent with the
terms of this Ordinance as the City Solicitor shall advise and the Director of Finance shall approve.

SECTION 3. RDA may issue its Bonds from time to time during the period of seven years from the
effective date of this Ordinance for the purpose of funding a portion of the costs of the Program, at such rates or
yields to result in an Annual Debt Service Requirement (as defined in the Service Agreement) not in excess of
$20,000,000 for all Bonds issued by the RDA for the Program. The proceeds of such Bonds shall be applied to
the funding of the Program approved hereby, to the funding of required reserves, if any, capitalized interest, if
any, and to payment of costs of issuance and costs of credit and/or liquidity enhancement. The Bonds shall not
be executed or delivered until the Director of Finance has approved the terms thereof. No series of Bonds shall
mature later than thirty years after the date of execution and delivery of the Service Agreement.

SECTION 4. 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 (including one or more continuing
disclosure agreements) and to take all actions as may be required by the Constitution and the laws of the
Commonwealth, or as may be necessary or appropriate in order to accomplish the intent and purpose of this
Ordinance and the Service Agreement.

SECTION 5. The City covenants to make appropriations beginning in Fiscal Year 2002 in each and
every fiscal year in such amounts as shall be required in order to make all Service Fee payments and all other
amounts due and payable under the Service Agreement.

SECTION 6. As long as Bonds issued by the RDA to finance costs of the Program are outstanding, the
City covenants unconditionally to make all Service Fee payments and all other amounts due as provided for
under the Service Agreement directly to any trustee (the “Trustee”) to which the Service Fee may be assigned
as security for payment of the Bonds and the obligations of the RDA under any credit facility and/or liquidity
facility securing the Bonds or any interest rate swap or similar agreement relating to the Bonds, only out of
current revenues of the City, which payments shall not be suspended, abated, reduced, abrogated, waived,
diminished or otherwise modified in any manner or to any extent whatsoever and regardless of any rights of set
-off, recoupment or counterclaim that the City may have against the RDA or the Trustee or any Bondholder or
any other party or parties and regardless of any contingency, act of God, event or cause whatsoever and
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any other party or parties and regardless of any contingency, act of God, event or cause whatsoever and
notwithstanding any circumstances or occurrence that may arise after the date thereof.

SECTION 7. This Ordinance shall take effect immediately.

EXHIBIT “A”
Form of Service Agreement

SERVICE AGREEMENT

BETWEEN

REDEVELOPMENT AUTHORITY OF THE CITY OF PHILADELPHIA

AND

CITY OF PHILADELPHIA, PENNSYLVANIA

Dated as of _______ __, 2001

CITY OF PHILADELPHIA
Neighborhood Transformation Program

TABLE OF CONTENTS

ARTICLE I Definitions 4
Section 101. Definitions of Terms 4

ARTICLE II Representations and Warranties 7
Section 201. Representations and Warranties of the Authority 7
Section 202. Representations and Warranties of the City 7

ARTICLE III The Program 9
Section 301. Funding of the Program 9
Section 302. The Program 9
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Section 303. Appointment of Authority as Agent 10
Section 304. Additional Bonds 10

ARTICLE IV Service Fee 11
Section 401. Service Fee 11
Section 402. No Set-Off 12
Section 403. Prepayment 12
Section 404. Other Payments by City 12
Section 405. Assignment of Service Agreement 13
Section 406. Excess Funds 13

ARTICLE V Further Agreements 14
Section 501. Compliance With Laws 14
Section 502. Investments 14
Section 503. City to Perform Certain Covenants Under Indenture 14
Section 504. Compliance with the Internal Revenue Code 14
Section 505. No Personal Recourse Against Authority; Assumption of Financial Responsibility.

15
Section 506. Liabilities of the Trustee 16
Section 507. No Waiver of Immunity 16

ARTICLE VI Events of Default and Remedies 17
Section 601. Events of Default 17
Section 602. Notice of Defaults; Opportunity to Cure Such Defaults. 17
Section 603. Remedies 17
Section 604. No Remedy Exclusive18
Section 605. No Additional Waiver Implied by One Waiver 18

ARTICLE VII Miscellaneous19
Section 701. Notices 19
Section 702. Severability 20
Section 703. Redemption of Bonds 20
Section 704. Counterparts 20
Section 705. Benefit of Service Agreement20
Section 706. Termination 20
Section 707. Governing Law 20
Section 708. Entire Agreement 21
Section 709. Amendments and Supplements. 21
Section 710. Limitation on Liability of the Authority 22

SERVICE AGREEMENT

This Service Agreement made and entered into as of the __ day of _______, 2001, between
REDEVELOPMENT AUTHORITY OF THE CITY OF PHILADELPHIA, a public body and a body corporate
and politic organized and existing under the laws of the Commonwealth of Pennsylvania (the “Authority”), and
the CITY OF PHILADELPHIA, PENNSYLVANIA, a city of the first class of the Commonwealth of
Pennsylvania (the “City”).

WITNESSETH:

WHEREAS, the Authority is a public body and a body corporate and politic, exercising public powers
of the Commonwealth of Pennsylvania (the “Commonwealth”) as an agency thereof, created under and
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of the Commonwealth of Pennsylvania (the “Commonwealth”) as an agency thereof, created under and
pursuant to the Pennsylvania Urban Redevelopment Law, Act No. 385 of the General Assembly of the
Commonwealth approved May 24, 1945 (P.L. 991), as amended and supplemented (the “Authority Law”); and

WHEREAS, the Authority exists and operates under the Authority Law for the public purposes of the
elimination of blighted areas through economically and socially sound redevelopment of such areas, as
provided by the Authority Law, in conformity with the comprehensive general plan of the City, for residential,
recreational, commercial, industrial or other purposes, and otherwise encouraging the provision of healthful
homes, a decent living environment and adequate places of employment of the people of the Commonwealth;
and

WHEREAS, under the Authority Law the Authority has all powers necessary or appropriate to carry out
and effectuate the purposes and provisions of the Authority Law, including, inter alia, the powers to cooperate
with the City; to act as agent for the City for the public purposes set out in the Authority Law; to acquire real
property by eminent domain; to own, hold, clear, improve and manage real property; to make and execute
contracts and other instruments necessary or convenient to the exercise of the powers of the Authority; to make
loans to any purchaser or owner of a residential housing or a commercial or an industrial project for the purpose
of financing the purchase, construction, rehabilitation, demolition or equipping of a residential housing or a
commercial and industrial redevelopment program; and to issue bonds of the Authority for any of its corporate
purposes; and

WHEREAS, the City is authorized by the Pennsylvania Redevelopment Cooperation Law, Act No.383
of the General Assembly of the Commonwealth approved May 24, 1945 (P.L. 982), as amended and
supplemented (the “Redevelopment Cooperation Law”) to enter into agreements with the Authority respecting
action to be taken by the City pursuant to any of the powers granted by the Redevelopment Cooperation Law;
to make such appropriations to the Authority as is deemed necessary to assist the Authority in carrying out its
public purposes; and to designate the Authority as the City’s agent within the Authority’s field of operation to
perform any specified activity or to administer any specified program which the City is authorized by law to do
in furtherance of the public purposes specified in the Authority Law, including, without limitation,
redevelopment, renewal, rehabilitation, housing, conservation, urban beautification or comprehensive programs
for the development of entire sections or neighborhoods; and

WHEREAS, the Authority and the City have determined that (i) the Authority will, at the direction and
with the cooperation of the City, undertake a comprehensive neighborhood transformation program for
revitalization, renewal, redevelopment and transformation of blighted areas within the City to promote the
health, safety and welfare of the residents of the City (the “Program”); (ii) the Authority will issue its revenue
bonds to finance the costs of the Program; and (iii) the City will pay to the Authority the Service Fee described
herein; and

WHEREAS, the City Council of the City of Philadelphia, by Ordinance (Bill No. ______) adopted
________ __, 2001, approved by the Mayor on ________ __, 2001 (“the 2001 Ordinance”) has authorized and
approved (i) the Program; (ii) the execution and delivery of this Service Agreement; (iii) the issuance by the
Authority of bonds, notes or other evidence of indebtedness for which the Annual Debt Service Requirement
(as defined herein) will not exceed $20,000,000, in one or more series, to pay the costs of the Program; and (iv)
the obligation of the City to pay in full when due the Service Fee payable hereunder; and

WHEREAS, at the request of the City, the Authority has determined to provide initial financing for the
Program by issuing its Revenue Bonds (City of Philadelphia Neighborhood Transformation Program), Series
2001, in the aggregate principal amount of $__________ (the “2001 Bonds”) for the purpose of (i) funding the
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2001, in the aggregate principal amount of $__________ (the “2001 Bonds”) for the purpose of (i) funding the
Program, (ii) [providing a debt service reserve fund for the 2001 Bonds, (iii) providing capitalized interest on
the 2001 Bonds, (iv)] paying the costs of issuance of the 2001 Bonds [and (v) paying the costs of credit and/or
liquidity enhancement for the 2001 Bonds]; and

WHEREAS, the Authority is entering into a trust indenture of even date herewith (the “Indenture”)
between the Authority and _________________________________________, as trustee (the “Trustee”) for the
purpose of issuing the 2001 Bonds and securing the payment thereof; and

WHEREAS, to secure the payment of the 2001 Bonds and any Additional Bonds (as defined in the
Indenture), the Authority will assign to the Trustee all of its right, title and interest in and to this Service
Agreement, as amended and supplemented from time to time (except for the Reserved Rights, as defined
herein), for the equal and ratable benefit of the holders from time to time of the 2001 Bonds and any Additional
Bonds, including the Authority’s right to receive the payments of the Service Fee due from the City hereunder;
and

[WHEREAS, the payment of principal of and interest on the 2001 Bonds is insured by a policy of
municipal bond insurance (the “Bond Insurance Policy”) issued by ___________ (the “Bond Insurer”); and]

WHEREAS, the execution and delivery of this Service Agreement has been in all respects duly and
validly authorized by the Authority and the City;

NOW, THEREFORE, in consideration of the mutual agreements hereinafter contained, the parties
hereto, intending to be legally bound, agree as follows:

ARTICLE I

Definitions

Section 101. Definitions of Terms. Unless otherwise defined herein, all words and terms defined in the recitals hereto and in
Article I of the Indenture shall have the meanings set forth therein and herein. All references herein to the “Debt Service Fund” and
the “Clearing Fund” shall mean the Funds so designated which are established with the Trustee pursuant to Article __ of the
Indenture.  In addition, the following terms shall have the following meanings unless the context otherwise requires:

“Administrative Expenses” shall mean the reasonable fees and expenses of the Authority [(including the Authority’s initial
fee)] and the Trustee and any paying agent, remarketing agent or other fiduciary or agent appointed under the Indenture, including
reasonable legal fees and expenses, in connection with the funding and administration of the Program, the issuance of any Bonds, the
administration of the Indenture, the performance of the Authority’s obligations under this Service Agreement, or in connection with
inquiring into, or enforcing the performance of, the City’s obligations under this Service Agreement or the Indenture. Administrative
Expenses shall not include Costs of the Program.

“Annual Debt Service Requirement” shall mean, with respect to each Fiscal Year,

a) the sum of the amounts required to be paid by the Authority in such Fiscal Year for (i) the payment of
principal or mandatory redemption price of and interest on the Bonds and (ii) the payment of any Credit Facility Payment Obligations
or Swap Payment Obligations, less

b) an amount equal to earnings on the Debt Service Reserve Fund, if any is established under the Indenture, in
such Fiscal Year.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the applicable Treasury Regulations thereunder, as
the same may be amended from time to time. Reference herein to any specific provision of the Code shall be deemed to refer to any
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the same may be amended from time to time. Reference herein to any specific provision of the Code shall be deemed to refer to any
successor provision of the Code.

“Costs” shall mean all costs of the Program which the City or the Authority or either of them is authorized to incur under
applicable law (including the Authority Law and the Redevelopment Cooperation Law).

“Commonwealth” shall mean the Commonwealth of Pennsylvania.

“Event of Default” shall mean any of the events described in Section 601 hereof.

“Fiscal Year” shall mean the annual accounting year of the City, which currently begins on July 1 of each year.

“Indenture” shall mean the Trust Indenture dated as of the date hereof between the Authority and the Trustee, as amended
or supplemented from time to time.

“Program” shall mean the comprehensive neighborhood transformation program undertaken by the Authority and the City
for revitalization, renewal, redevelopment and transformation of blighted areas within the City to promote the health, safety and
welfare of the residents of the City. The Program may include, but shall not be limited to, (i) demolition and clearing of vacant,
unsafe, unfit or imminently dangerous structures, (ii) encapsulation, stabilization and sealing of structures, (iii) environmental
remediation, (iv) acquisition, whether by purchase or exercise of powers of eminent domain or otherwise, of property, (v) holding,
maintaining, improving, marketing, redeveloping and sale or lease of property, (vi) fencing, graffiti removal and other measures for
safety or beautification of property, (vii) relocation of affected residents, and payment of the costs thereof, (viii) provision of financial
assistance, including grants, loans or guarantees, for the acquisition, improvement or redevelopment of property for industrial,
commercial or residential purposes, (ix) repair or provision of streets, curbs, sidewalks, driveways, retaining walls, utility
infrastructure and public facilities, and (x) development and maintenance of databases and management information systems with
respect to the foregoing.  The Program is described generally in Exhibit “A” attached hereto.

“Reserved Rights” shall mean the rights of the Authority to Administrative Expenses under subsections 404(a) and 404(b)
hereof and the rights of the Authority under Sections 505, 507 and 710 hereof, and the right to enforce each of the same.

“Service Fee” shall mean the Service Fee payable from the City hereunder as set forth in Section 401 hereof.

“Trustee” shall mean _________________________, as trustee under the Indenture, and its successors as trustee
thereunder.

[End of Article I]

ARTICLE II

Representations and Warranties

Section 201. Representations and Warranties of the Authority.  The Authority hereby represents and warrants as follows:

(a) it is a public body and a body corporate and politic duly organized and existing under the laws of the
Commonwealth with the power to enter into this Service Agreement and to carry out its obligations hereunder and has duly authorized
the execution and delivery of this Service Agreement, the 2001 Bonds and the Indenture;

(b) the issuance and sale of the 2001 Bonds, the execution and delivery of this Service Agreement and the
Indenture by the Authority and the performance of all covenants and agreements of the Authority contained in this Service Agreement
and of all other acts and things required under the Constitution and laws of the Commonwealth to make this Service Agreement a
valid and binding obligation of the Authority in accordance with its terms, are authorized by the Authority Law and have been duly
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authorized by proceedings of the Authority adopted or passed at meetings thereof duly called and held; and

(c) this Service Agreement has been duly executed on behalf of the Authority by its duly authorized officers
and is the legal, valid and binding obligation of the Authority, enforceable in accordance with its terms, except as enforcement may be
limited by bankruptcy, reorganization, insolvency, moratorium or other similar laws or legal or equitable principles affecting creditors’
rights generally.

Section 202. Representations and Warranties of the City.  The City hereby represents and warrants as follows:

(a) it is a city of the first class of the Commonwealth duly organized and existing under the laws of the
Commonwealth with the power to enter into the transactions contemplated by this Service Agreement and to carry out its obligations
hereunder and, pursuant to the 2001 Ordinance, has duly authorized the execution and delivery of this Service Agreement and has
duly approved the 2001 Bonds and the Indenture;

(b) the authorization and undertaking of the Program, the execution and delivery of this Service Agreement by
the City and the performance of all covenants and agreements of the City contained in this Service Agreement and of all other acts
and things required under the Constitution and laws of the Commonwealth to make this Service Agreement a valid and binding
obligation of the City in accordance with its terms, are authorized by the Philadelphia Home Rule Charter, the Authority Law and the
Redevelopment Cooperation Law and have been duly authorized by the 2001 Ordinance duly adopted by the City Council of the City
and approved by the Mayor; and

(c) this Service Agreement has been duly executed on behalf of the City by its duly authorized Director of
Finance and is the legal, valid and binding obligation of the City, enforceable in accordance with its terms, except as enforcement may
be limited by bankruptcy, reorganization, insolvency, moratorium or other similar laws or legal or equitable principles affecting
creditors’ rights generally.

[End of Article II]

ARTICLE III

The Program

Section 301. Funding of the Program. Upon the issuance of the Bonds of any series, the Authority shall cause the proceeds
thereof to be deposited in the funds and accounts established under the Indenture in such amounts as the Authority shall direct in an
Authority Certificate approved by the Director of Finance.

Section 302. The Program. (a) The City and the Authority hereby agree to undertake the Program. The determination of
which portions of the Program are to be implemented from time to time, and the method of funding such portions (including the
expenditure of proceeds of Bonds to pay Costs of the Program) shall be made by the City. Portions of the Program may be
implemented directly by the Authority or by the City or by their respective contractors and subcontractors. The City may act as agent
of the Authority in connection with the implementation of portions of the Program.

(a) (i) a description of any Bonds issued during such Fiscal Year, including the principal amount, interest
rate, yield, maturity date, any provision for credit or liquidity enhancement, any provision for interest rate swaps or other similar
agreements, and costs of issuance;

(ii) Administrative Expenses paid during such Fiscal Year;

(iii) a summary of debt service on Bonds and other costs paid in such Fiscal Year and included in the
Service Fee;

(iv) a projection of the Service Fee and Administrative Expenses to be payable in the then current
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Fiscal Year and the next succeeding Fiscal Year; and

(v) a description of Program activities undertaken and costs paid (other than debt service and related
costs and Administrative Expenses) during such Fiscal Year, including

(A) a general description of the Program elements undertaken, by category, and the amount
expended on each such category; and

(B) such other information as, in the judgment of the Director of Finance, will assist City
Council and the Authority in evaluating the Program.

The Authority shall cooperate with the Director of Finance in the preparation of each report required to be prepared
under this subsection.

Section 303. Appointment of Authority as Agent. In accordance with Section 1746.1 of the Redevelopment Cooperation
Law, the City hereby appoints and designates the Authority as the City’s agent within the Authority’s field of operation to administer
the Program and to perform any element thereof in accordance with the terms of this Service Agreement. The Authority hereby
accepts the foregoing appointment and designation and, in consideration of the Service Fee, agrees to administer the Program and
implement such elements thereof as the City shall from time to time direct.

Section 304. Additional Bonds. Upon the written request of the Director of Finance of the City, the Authority may, but shall
have no obligation to, issue Additional Bonds to pay Costs of the Program. In connection therewith, the Authority and the City shall
enter into a supplement to this Service Agreement in accordance with Section 709 hereof providing for an increase in the Service Fee
payable hereunder to pay the amounts required for principal or redemption price of and interest on such Additional Bonds, subject to
the provisions of the 2001 Ordinance or any ordinance subsequently enacted by City Council relating to the financing of the Program.

[End of Article III]

ARTICLE IV

Service Fee

Section 401. Service Fee. In consideration of the undertakings by the Authority under this Service Agreement with respect
to the Program, the City agrees to pay as a Service Fee in each Fiscal Year directly to the Trustee, as the assignee of the Authority, the
following sums:

(a) The Annual Debt Service Requirement for such Fiscal Year, payable as follows:

(i) On or before the second Business Day prior to the date such amount is required to be paid to the
holders of the Bonds, the amount which is equal to the principal or mandatory redemption price of the Bonds becoming due on the
immediately succeeding principal maturity or mandatory redemption date, subject to credit for other available funds in the manner
provided in the Indenture.

(ii) On or before the second Business Day prior to the date such amount is required to be paid to the
holders of the Bonds, the amount which is equal to interest on the Bonds becoming due on the immediately succeeding Interest
Payment Date, subject to credit for other available funds in the manner provided in the Indenture.

(iii) On or before the dates specified in any Credit Facility or Swap Agreement, the amounts which are
equal to any Credit Facility Payment Obligations or Swap Payment Obligations becoming due on such dates, subject to credit for
other available funds in the manner provided in the Indenture.

(b) On or before the dates required by the Indenture, the amounts which are necessary to restore any deficiency in
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the Debt Service Reserve Fund, if any, established under the Indenture.

In lieu of the portion of the payments due under subsection (a)(i) above, the City, or at its written direction, the Trustee, may purchase
for cancellation Bonds of the Series and term next becoming due at maturity or upon mandatory redemption, subject to the applicable
requirements set forth in Section _____ of the Indenture.

Notwithstanding the foregoing, in no event shall the Annual Debt Service Requirement in any Fiscal Year exceed
$20,000,000 for any Bonds issued by the Authority for the Program unless a higher Annual Debt Service Requirement shall have been
approved by an ordinance of the City in accordance with Section 709(c).

The Service Fee shall be payable only out of the current revenues of the City, and the City agrees to provide for the payment
of the Service Fee and include the same in its annual operating budget for each year. If the current revenues are insufficient to pay the
total Service Fee in any Fiscal Year as the same becomes due and payable, the City covenants to include amounts not so paid in its
operating budget for the ensuing Fiscal Year in order to provide sufficient current revenues to pay in each ensuing year such balance
due in addition to the amount of Service Fee due for such ensuing year.

The City covenants to make appropriations in each of its Fiscal Years in such amounts as shall be requied in order to make
all Service Fee payments due and payable hereunder in each of the City’s Fiscal Years.

Section 402. No Set-Off. The obligation of the City to make the payments required under this Service Agreement shall be
absolute and unconditional. The City will pay without suspension, abatement, reduction, abrogation, waiver or diminution all
payments required hereunder regardless of any cause or circumstance whatsoever, which may now exist or may hereafter arise,
including, without limitation, any defense, set-off, recoupment or counterclaim which the City may have or assert against the
Authority, the Trustee, any Bondholder or any other person.

Section 403. Prepayment. The City shall be permitted, at any time and from time to time, to prepay all or any part of the
amounts payable under Section 401 hereof together with such other amounts as shall be sufficient to redeem or otherwise pay all or a
portion of the Bonds of any series in accordance with the provisions of the Indenture.

Section 404. Other Payments by City.  The City shall make the following payments:

(a) [contemporaneously with the execution and delivery hereof, the Authority’s initial fee with respect to the 2001
Bonds of $__________;]

(b) the Authority’s other Administrative Expenses incurred from time to time; and

(c) directly to the Trustee, on behalf of the Authority, upon invoice therefor, the Administrative Expenses of
the Trustee as provided in Section _____ of the Indenture.

The Administrative Expenses shall be payable only out of the current revenues of the City, and the City agrees to provide for
the payment of the Administrative Expenses and include the same in its annual operating budget for each year. If the current revenues
are insufficient to pay the total Administrative Expenses in any Fiscal Year as the same become due and payable, the City covenants
to include amounts not so paid in its operating budget for the ensuing Fiscal Year in order to provide sufficient current revenues to pay
in each ensuing year such balance due in addition to the amount of Administrative Expenses due for such ensuing year.

The City covenants to make appropriations in each of its Fiscal Years in such amounts as shall be required in order to make
all Administrative Expense payments due and payable hereunder in each of the City’s Fiscal Years.

Section 405. Assignment of Service Agreement. The Authority hereby notifies the City that all the Authority’s right, title
and interest in and to this Service Agreement, including its rights to receive the above payments (except for the Reserved Rights),
shall be irrevocably assigned by the Authority to the Trustee as security for the Bonds as provided in the Indenture, and in furtherance
of said assignment the Authority hereby irrevocably assigns all payments by the City hereunder (except for the Reserved Rights) to
the Trustee for deposit or application in accordance with this Service Agreement and the Indenture. The City hereby consents to such
assignment. The Authority consents to the payment by the City of, and directs the City to pay, all such assigned amounts directly to
the Trustee.

Section 406. Excess Funds. After all of the Bonds have been paid or payment thereof has been provided for and all interest
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Section 406. Excess Funds. After all of the Bonds have been paid or payment thereof has been provided for and all interest
and applicable premium, if any, due thereon and all other amounts required to be paid under the Indenture have been paid or provision
for such retirement and payment has been made in accordance with the Indenture, excess moneys in the funds and accounts
established under the Indenture from whatever source derived will be paid to the City. This paragraph shall survive the termination of
this Service Agreement.

[End of Article IV]

ARTICLE V

Further Agreements

Section 501. Compliance With Laws. The City covenants that all actions heretofore and hereafter taken by the City or by
the Authority upon the request of any officer of the City in connection with the Program, including the making of contracts, have been
and will be in full compliance with all pertinent laws, ordinances, rules, regulations and orders applicable to the City. The City
acknowledges that any review by the Authority’s staff or counsel of any action heretofore or hereafter taken by the City has been or
will be solely for the protection of the Authority. Such reviews shall not prevent the Authority from enforcing any of the covenants
made by the City.

Section 502. Investments. The City and the Authority agree that all moneys in any fund or account established by the
Indenture may be invested in such Investment Securities (as defined in the Indenture) as the City may direct in writing, as provided in
the Indenture.

Section 503. City to Perform Certain Covenants Under Indenture. The City acknowledges that it has received an executed
copy of the Indenture, and that it is familiar with its provisions, and agrees to be bound to the fullest extent permitted by law to all
provisions thereof directly or indirectly relating to it, and that, in consideration of the service of the Authority rendered to the City
under this Service Agreement, it will take all such actions as are required of it under the Indenture to preserve and protect the rights of
the Trustee, the Bondholders, the Credit Issuers and the Swap Providers thereunder and that it will not take or effect any action which
would cause a default thereunder or impair such rights. The City hereby assumes and agrees to perform all of the covenants and other
obligations of the Authority under the Indenture, excepting only any approvals or consents required to be given by the Authority
thereunder, and those covenants contained in the Indenture which are not within the control of the City.

Section 504. Compliance with the Internal Revenue Code. Each of the City and the Authority covenants that it will neither
make nor instruct the Trustee to make any investment or other use of the proceeds of the Bonds, the interest on which is intended to
be excludable from gross income of the holders thereof, which would cause such Bonds to be “arbitrage bonds” as that term is defined
in Section 148(a) of the Code; that it will comply with the requirements of the Code throughout the term of such Bonds so that the
interest on such Bonds shall be excluded from gross income for federal income tax purposes; and that it will not apply the proceeds of
such Bonds in such a manner as would result in the loss of the exclusion of interest on such Bonds from gross income of the owners
for federal tax purposes.

The City further covenants that it will calculate and pay directly to the United States the amount of arbitrage rebate payable
to the United States Treasury under the Code pursuant to Section _____ of the Indenture.

Section 505. No Personal Recourse Against Authority; Assumption of Financial Responsibility.

(a) In the exercise of the power of the Authority and its members, officers, employees and agents under this
Service Agreement or the Indenture including (without limiting the foregoing) the application of moneys and the investment of funds,
neither the Authority nor its members, officers, employees or agents shall be accountable to the City for any action taken or omitted
by it or them except actions constituting bad faith, willful misconduct, [negligence,] fraud or deceit of the Authority or of any
member, officer, employee or agent. The Authority and such other persons shall be protected in its or their acting upon any paper or
document believed by it or them to be genuine, and it or they may conclusively rely upon the advice of counsel and may (but need
not) require further evidence of any fact or matter before taking any action. No recourse shall be had by the City for any claims
against any member, officer, employee or agent of the Authority alleging personal liability on the part of such person based on this
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against any member, officer, employee or agent of the Authority alleging personal liability on the part of such person based on this
Service Agreement or on the Indenture or based on the Authority’s participation in the Program.

(b) To the extent authorized by applicable law, and in consideration of the service being rendered by the
Authority to the City pursuant to the Authority Law, the City agrees to indemnify, defend and hold harmless the Authority and each of
its directors, officers, employees, agents and representatives (each an “Indemnified Party” and collectively, the “Indemnified
Parties”), against any and all suits, claims or causes of action (collectively, “Claims”), and all liabilities, losses, costs, expenses,
judgments and amounts paid in settlement (including without limitation, reasonable attorneys’ fees) of every kind (collectively,
“Losses”), relating to or arising in connection with the Authority’s entering into this Service Agreement, the Indenture or any other
documents executed by the Authority in connection with the transactions contemplated in connection with the Program, the
performance of any of the Authority’s obligations hereunder or thereunder, any acts or omissions with respect to the Authority’s
interest under this Service Agreement, the Indenture or any other documents executed by the Authority in connection with the
transactions contemplated thereby, or any other acts or omissions relating to the Authority’s involvement in the Program; except in
each case to the extent that the Claims and Losses are attributable to the willful misconduct, [negligence,] bad faith, fraud or deceit of
any such Indemnified Party.

(c) In the event any such Claim is made or action brought against any Indemnified Party, the City shall assume
the defense of the Claim and any action brought thereon and the City shall pay all expenses incurred therein; or the Authority, with the
consent of the City Solicitor, may assume the defense of any such Claim or action, the reasonable costs of which shall be paid by the
City; provided, however, that Counsel selected by the Authority to conduct such defense shall be approved by the City and further
provided that the City may engage its own Counsel to participate in the defense of any such action.

(d) The City shall have the right to control the defense of any legal proceedings involving any Claims (other
than Claims relating to the inherent powers of the Authority), but shall keep the Authority advised as to all material developments in
such proceedings. Notwithstanding anything herein to the contrary, the City shall not be required to indemnify or defend any
Indemnified Party against any Claims or Losses to the extent such Claim or Loss is the result of the willful misconduct, bad faith,
[negligence,] fraud or deceit of the Authority or such Indemnified Party; provided, however, the Authority’s taking of any action, or
the failure to take any action, which it is permitted to take under the terms of this Service Agreement, the Indenture or any of the
documents involved in the Program, shall under no circumstances be deemed to constitute willful misconduct, bad faith, [negligence],
fraud or deceit; and furthermore, the taking of any action by the Authority at the written direction of the City or the Trustee shall not
under any circumstances be deemed to constitute willful misconduct, bad faith, [negligence], fraud, or deceit.

(e) The City shall not be obligated under Section 505(b), (c) or (d) of this Service Agreement unless the
Indemnified Party has given the City prompt and timely notice of matters contemplated by Section 505 (b), (c) or (d); provided
however, the failure to so notify the City will not relieve the City from any obligation under Section 50|10�13|(b), (c), or (d) except to
the extent such failure has materially injured the ability of the City to defend such matter successfully or to minimize the economic
exposure resulting therefrom. Nothing in this Section 505 shall be deemed to preclude the City from asserting any claim against an
Indemnified Party for expenses arising from such Indemnified Party’s willful misconduct, bad faith, [negligence], fraud or deceit.

Section 506. Liabilities of the Trustee. The City shall at all times assume complete financial responsibility for all liabilities,
losses, claims, causes of action and reasonable costs and expenses (including, without limitation, reasonable attorneys’ fees and
expenses, including the actual and reasonable allocated costs and expenses of in-house counsel) incurred by, imposed upon or asserted
against the Trustee, including its officers, directors, employees and agents, or any of them, for following any instruction or direction
upon which the Trustee is authorized to rely pursuant to the terms of this Service Agreement, the Indenture or the Bonds or which
arise on account of or result from any actions taken or omitted to be taken by the Trustee, except as a result of its or their negligence
or willful misconduct, relating to or arising out of this Service Agreement, the Indenture or the Bonds.

Section 507. No Waiver of Immunity. Nothing herein shall waive or amend any defense or immunity which the City or the
Authority, their officers, employees or agents may have under the Pennsylvania Political Subdivision Tort Claims Act, 42 Pa. C.S.A.
§8541 et seq. or the Commonwealth Agency Law, 42 Pa.  C.S.A. §8521 et seq.

[End of Article V]
ARTICLE VI

City of Philadelphia Printed on 5/1/2025Page 12 of 25

powered by Legistar™

http://www.legistar.com/


File #: 010697, Version: 0

Events of Default and Remedies

Section 601. Events of Default.  Each of the following shall constitute an Event of Default hereunder:

(a) The failure of the City to make any payment to the Trustee of the Service Fee when due pursuant to Section 401
(a) or (b) of this Service Agreement;

(b) The failure of the City to make any other payment or to perform any other covenant, condition or
agreement herein on its part to be performed; and

(c) If the City proposes or makes an assignment for the benefit of creditors or a composition agreement with
all or a material part of its creditors, or a trustee, receiver, executor, conservator, liquidator, sequestrator or other judicial
representative, similar or dissimilar, is appointed for the City or any of its assets or revenues, or there is commenced any proceeding
in liquidation, bankruptcy, reorganization, arrangement of debts, debtor rehabilitation, creditor adjustment or insolvency, state or
federal, by or against the City and if such is not vacated, dismissed or stayed on appeal within sixty (60) days.

Section 602. Notice of Defaults; Opportunity to Cure Such Defaults.

(a) No default under 601 (a) hereof shall constitute an Event of Default if the City’s failure to make any payment
due under this Service Agreement is cured within two (2) Business Days after the due date of the payment; provided, however, that in
no event shall such cure period etend beyond the date and time the payment is due to the Bondholders or any Credit Issuer or Swap
Provider.

(b) No default under Section 601(b) hereof shall constitute an Event of Default until actual notice of such
default by registered or certified mail shall be given to the City by the Authority or the Trustee and the City shall have had 30 days
after receipt of such notice to correct the default and shall not have corrected it; provided, however, if the default cannot be corrected
within such 30-day period, it shall not constitute an Event of Default if corrective action is instituted by the City within the period and
diligently pursued until the default is corrected.

Section 603. Remedies. If any Event of Default shall occur and be continuing, the Authority (or the Trustee as assignee of
the Authority) may at its option exercise any one or more of the following remedies:

(a) by mandamus, or other suit, action or proceeding at law or in equity, enforce all rights of the Authority, and
require the City to perform its duties and obligations under this Service Agreement; or

(b) by action or suit in equity require the City to account as if it were the trustee of an express trust for the
Authority; or

(c) by action or suit in equity enjoin any acts or things which may be unlawful or in violation of the rights of
the Authority.

In no event shall the due dates for payments of the Service Fee hereunder be accelerated.

Section 604. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Authority is intended to be
exclusive of any other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given under this Service Agreement or now or hereafter existing at law or in equity or by statute. No delay or
omission 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 thereof, but any such right and power may be exercised from time to time and as often as may be deemed expedient. In order
to entitle the Authority or the Trustee to exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice,
other than such notice as may be herein expressly required.

Section 605. No Additional Waiver Implied by One Waiver. In the event the breach of any agreement contained in this
Service Agreement should be waived by either party, such waiver shall be limited to the particular breach so waived and shall not be
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deemed to waive any other breach hereunder.

[End of Article VI]

ARTICLE VII

Miscellaneous

Section 701. Notices. (a) Except as otherwise permitted herein and in the Indenture, all communications hereunder shall be
in writing and, unless otherwise required under this Service Agreement, shall be sufficiently given or made if delivered personally to
the Person who is to receive the same or if mailed to such person by certified mail, return receipt requested, addressed as follows:

(i) if to the Authority:

Redevelopment Authority of the City of Philadelphia
1234 Market Street, 16th Floor
Philadelphia, PA 19107
Attention: Executive Director

with a copy to:

Robert Guerra, Esquire
1234 Market Street, 16th Floor
Philadelphia, PA 19107

(ii) if to the City:

City of Philadelphia
c/o Director of Finance
1401 John F. Kennedy Boulevard
MSB - Room 1330
Philadelphia, PA 19102-1693

With a copy to each of:

Law Department
City of Philadelphia
1515 Arch Street, 17th Floor
Philadelphia, PA 19102-1595
Attention: City Solicitor

City Treasurer
1401 John F. Kennedy Boulevard
MSB - Room 640
Philadelphia, PA 19102-1693

(iii) if to the Trustee to:
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Section 702. Severability. If any provision of this Service Agreement shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 703. Redemption of Bonds. The Authority, at the written direction of the City, at any time the aggregate moneys in
the funds or accounts created under the Indenture are sufficient to effect such redemption in whole or in part, and if the same are then
redeemable under the provisions of the Indenture, shall forthwith take steps that may be necessary under the applicable provisions of
the Indenture to effect redemption of all or as many of the then Outstanding Bonds on such redemption date as may be specified in
writing by the City.

Section 704. Counterparts. This Service Agreement may be executed in any number of counterparts, each of which shall be
an original and all of which together shall constitute but one and the same Service Agreement.

Section 705. Benefit of Service Agreement. This Service Agreement shall inure to the benefit of and shall be binding upon
the Authority, the City and their respective successors and assigns. In addition, the agreements and representations of the City and the
Authority herein contained shall inure to, but only to, the Trustee for the benefit of the Holders from time to time of all Bonds issued
and Outstanding under the Indenture, any Credit Issuers and Swap Providers secured pursuant to the Indenture, and to the Trustee for
its own benefit.

Section 706. Termination. This Service Agreement shall terminate on such date as the principal or redemption price of and
interest on all Bonds and all other amounts required under the Indenture to be paid and all other expenses payable by the City
hereunder shall have been paid (or provision for such payment shall have been made as provided in the Indenture) and all other
conditions of this Service Agreement and the Indenture shall have been fully satisfied. Notwithstanding foregoing, the City’s
obligations under Section 504, Section 505 and Section 506 hereof shall survive any such termination.

Section 707. Governing Law. This Service Agreement shall be governed by, and construed in accordance with, the
substantive laws of the Commonwealth.

Section 708. Entire Agreement. This Service Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, both written and oral, between the Authority and the City with respect to the subject matter hereof.

Section 709. Amendments and Supplements.

(a) If the Authority issues Additional Bonds as contemplated by the Indenture, the Authority and the City shall
execute an appropriate supplement or amendment to this Service Agreement. In addition, the parties hereto from time to time may
enter into any written amendments hereto (which thereafter shall form a part hereof) as shall not adversely affect the rights of or the
security of the holders of the Bonds, only for the following purposes:

(i) to cure any ambiguity, defect, or inconsistency or omission herein or in any amendment hereto; or

(ii) to grant to or confer upon the Authority or the Trustee any additional rights, remedies, powers,
authority or security that lawfully may be granted to or conferred upon the Authority or the Trustee; or

(iii) to reflect a change in applicable law;

(iv) to modify the Program; or

(v) to provide terms not inconsistent with the Indenture or this Service Agreement; provided,
however, that this Service Agreement as so amended or supplemented shall provide at least the same security for holders of Bonds
issued under the Indenture as the Service Agreement in this form.

(b) All other amendments must be approved by the Trustee and, if the Indenture must be amended with the
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(b) All other amendments must be approved by the Trustee and, if the Indenture must be amended with the
Bondholders’ and/or the Bond Insurer’s consent, by the Bondholders and the Bond Insurer also, in the same manner and to the same
extent as is set forth in Section _____ of the Indenture.

(c) Any amendment or supplement to this Service Agreement (other than an amendment or supplement
relating to a series of Additional Bonds pursuant to Section 709(a) which does not cause the Annual Debt Service Requirement to
exceed $20,000,000) shall be approved by ordinance of the City Council of the City and a copy of any such amendment or
supplement, together with a copy of such ordinance, certified by the Clerk of the City Council, shall be filed with the Trustee.

Section 710. Limitation on Liability of the Authority. No provision of this Service Agreement shall be construed so as to
give rise to a pecuniary liability of the Authority or any of its members, officers or employees, or to give rise to a charge upon the
general credit of the Authority or such members, officers or employees, including without limitation in respect of general liability for
repayment of the Bonds; any pecuniary liability hereunder of the Authority shall be limited exclusively to its interest in this Service
Agreement and the lien of any judgment shall be restricted thereto.

[End of Article VII]

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Service Agreement, all as of the day and year
first above mentioned.

REDEVELOPMENT AUTHORITY OF THE CITY OF PHILADELPHIA

By: ______________________________________

Chairman

CITY OF PHILADELPHIA,
PENNSYLVANIA

By: ______________________________________
JANICE DAVIS
Director of Finance

NTI PROGRAM

STATEMENT
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I. BACKGROUND AND CONTEXT

The City of Philadelphia is a City of enormous vitality and even greater potential. It occupies a strategic
East Coast location between the business and political capitals of the world.  Philadelphia is home to some of
the nation’s best academic and cultural institutions; it is a livable city known for its vibrant neighborhoods.

Over the past four decades, the City of Philadelphia has experienced a steady decline in the health and
vitality of its neighborhoods because of profound changes in the local economy.  Few neighborhoods in
Philadelphia have escaped the effects of blight: abandoned cars, short dumping, vacant lots, abandoned
housing and aging housing stock.  Several sections of the City stand out, as they have suffered the greatest
impact of blight.

A. THE PHILADELPHIA ECOMONY

As the center of manufacturing, Philadelphia’s stature and growth during the first half of the 20th century were
unparalleled.  However, in the last decades of the 20th century, new economic systems based upon information
technology, telecommunications, and the foreign production of goods and services fundamentally changed the worldwide
economy, with far-reaching consequences for Philadelphia and its neighborhoods.  As shown below, the characteristics of
the new economy, which began to emerge during the 1970s, are radically different from the characteristics of the old
manufacturing economy on which the success of many Philadelphia neighborhoods was based.

Old Economy New Economy

Primary product Manufactured goods Information

Typical producer Large company Network of smaller specialized
firms

Production location Urban International

Production site Multi-story factory near densely
populated urban neighborhood

Suburban office campus near
highway interchange or “smart”
office space

Workforce characteristics Unskilled/semi-skilled Professional.  College degrees or
advanced training required.
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With the shift from a local and industrial-based economy, Philadelphia experienced the loss of businesses, jobs,
and people.  During the transition, manufacturing companies based in the City moved, downsized or closed.  Newer
information technology firms sought modern facilities located outside Philadelphia, along Routes 309 and 202.  People,
especially the middle class, followed the jobs to the suburbs or other regions of the United States, generating an
unprecedented population decline.  Since its peak population year in the 1950s, Philadelphia has lost more than 600,000
people.

The dramatic drop in City dwellers decimated the residential and commercial real estate markets in many
neighborhoods.  Some neighborhoods in north, south, west, and southwest Philadelphia lost more than one third of their
residents.  Since very few people and businesses were moving into the City, there were no buyers for the houses vacated
when a family moved or an older resident died.  Robust commercial corridors, such as Germantown, Ridge, Woodland,
and Point Breeze Avenues, declined as people moved away and shopping patterns changed.  Beginning in the late 1960s,
the City began to experience long term housing vacancy.  Today, there are more than 26,000 vacant houses, 2900
abandoned factories, and nearly 31,000 lots.

Because this large-scale economic divestment was unforeseen and without precedent, Philadelphia government
did not respond well to the new challenges accompanying the fundamental and quickening changes happening in the
neighborhood economy.  First, the loss of tax paying businesses and people meant the lost of revenues for basic municipal
services and neighborhood improvements.  By the 1990s, Philadelphia was on the verge of bankruptcy.  In addition,
policy changes in federal programs added to Philadelphia’s precarious financial situation.  For example, many of the
vacant buildings and land that we see today are the remnants of housing and community development programs cut by the
federal government during the 1980s.

As important, the economic losses that occurred in Philadelphia neighborhoods during the last quarter of the 20th
century caused a less tangible, but equally, serious problem.  The morale and community spirit of Philadelphia residents
dissipated because blight and social disorganization spiraled out of control.  Today, Philadelphians are cynical and lack
confidence in the ability of government to work together effectively to stabilize and revitalize Philadelphia
neighborhoods.

Against this backdrop of blight, economic divestment, and social disintegration, the Neighborhood
Transformation Initiative (NTI) proposes to lay a foundation for change and renewal.  While the successful
implementation of NTI will help eliminate much of the long-standing physical blight that plagues Philadelphia
neighborhoods, full transformation will be a long-term effort.  It requires, among other things, new economy businesses, a
trained workforce, high quality schools, safe streets, and social service support systems for the poor and elderly.  NTI
reaches beyond the tenure of any one Mayor and any one administration.  It requires an on-going commitment by elected
officials at every level, the leveraging of available public funds, and a long-term partnership between government, the
private sector, nonprofit sector, and the residents of this City.

B. THE NEIGHBORHOOD TRANSFORMATION INITIATIVE (“NTI”)

NTI is a multi-faceted strategic plan.  It seeks to eradicate the City’s significant inventory of vacant,
ever-deteriorating buildings and debris-filled lots while constructing a comprehensive, strategic and thorough
redevelopment plan that revitalizes some neighborhoods and stabilizes others. NTI is citywide in scope; thus,
it will affect Philadelphia’s diverse population, replete with its diverse housing needs and distinct community
concerns.

1. NTI Goals

NTI has six primary goals that seek to:

· Facilitate and support community-based planning and the development of area plans that reflect
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citywide and neighborhood visions;

· Eradicate blight caused by dangerous buildings, debris-filled lots, abandoned cars, and graffiti in
order to improve the appearance of Philadelphia streetscapes;

· Advance the quality of life in Philadelphia neighborhoods with a targeted and coordinated code
enforcement program to abate public nuisances;

· Improve the City’s ability to assemble land for development;

· Stimulate and attract investment in Philadelphia neighborhoods through strategic partnerships
between the public, private and nonprofit sectors; and

· Leverage public resources to the fullest extent possible and invest resources in neighborhoods
strategically.

Effectively promoting new investment in Philadelphia’s neighborhoods requires transparent strategies,
predictable administrative policies, and a coordinated, comprehensive approach that mandates cooperation between
public agencies, community residents, private and non-profits sector interests.  NTI contemplates expending funds, and
implementing programs, based upon processes that are data-driven, build upon market strengths, and evolve out of a
planning process.   To achieve these objectives, the City completed an analysis of Philadelphia real estate markets in
March 2001.  This study identified six market clusters. This cluster analysis will help define an appropriate City
government and tailor programs and services to fit market strengths, weaknesses, opportunities and threats.

2. Cluster Analysis

a. Regional Choice

These areas have the highest average housing values; values tend to fluctuate along with the general
economic cycle experienced in this and other cities, and the housing stock is generally older and in good
condition.  Regional Choice markets have a mix of both residential and commercial uses as well as owner and
renter occupied stock.  Resident credit scores tend to be the highest in the City in these areas.

b. High Value/Appreciating

These areas, like the Regional Choice markets, have very high average housing values, strong
appreciation and population stability; however, unlike the Regional Choice markets, these areas contain less
commercial activity and higher rates of homeownership.  Older housing, in good condition, is the norm.
Resident credit scores are generally good.

c. Steady

These markets have high housing values, but not as high as the Regional Choice and High
Value/Appreciating markets.  Price appreciation over the 90’s was not strong.  Steady markets have very little
commercial presence and owner occupancy rates are high.  The age of housing reflects a substantial portion
of the homes built during the post World War II housing construction boom.  Resident credit scores are
generally high, but show signs of erosion.
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d. Transitional

These markets have housing values that exceed the citywide average; change was minimal over the
90’s.  Although in many of these markets the housing stock is relatively younger, some show signs of elevated
levels of vacancies, dangerous properties, demolitions and other indicators of physical deterioration.
Transitional markets have about the lowest average level of commercial uses.  These markets have the
highest average level of owner occupancy.  Resident credit scores reflect greater risk than the aforementioned
markets, meaning that access to traditional sources of credit is reduced.

e. Distressed

Distressed markets have home values well below the other markets.  There is price appreciation in
these markets (e.g., from $39,800 in 1990 to $46,200 in 1999), but the appreciation is based on low real
estate values.  The housing stock is old and beginning to show signs of wear and tear.  The number of
demolitions, vacant and dangerous houses is significant.  A large percentage of the households are elderly.
Many households are unable to borrow from mainstream financial institutions because of low incomes and
poor credit histories.

f. Reclamation

Reclamation markets have the oldest housing and the lowest average values.  While the 1990s showed
substantial percentage gain in sale prices (e.g., from $15,900 in 1990 to $20,700 in 1999), these prices
remain well below the citywide average.  Vacancy rates are very high and a significant proportion of the
occupied housing stock is in substandard condition.  There is very little commercial presence.  Both owner
occupancy and Section 8 tenancy rates are high.  Resident credit scores reflect the highest risk levels in the
City.

C. NEIGHBORHOOD PLANNING

Although past community planning processes have been effective in some places, success in creating
and implementing plans in other neighborhoods has been uncertain and uneven.  Where strong community
development organizations exist, it is more likely that planning and development will occur.  Yet, too many
Philadelphia communities have been left behind, and too many community residents do not feel they have a
voice.

A basic function of City Planning Commission (CPC) is to provide communities with neighborhood
planning capacity.   Under the leadership of the CPC, the City is committed to making planning citywide,
inclusive, and community based.

1. City Planning Objectives

The City’s neighborhood planning process will have three objectives:

· To develop planning principles and create a transparent process for community-based planning and land use
review.

· To develop a system that ensures that community residents have an opportunity to review and comment on
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any proposed plan;

· To develop a structure for community planning that encourages a larger framework for decision-making than
simple neighborhood boundaries.

The CPC will coordinate planning activities associated with NTI.  These activities will include among other things:

· Establishing neighborhood standards to provide a consistent basis for determining community need,
measuring programmatic success, and allocating resources;

· Creating a process to support ongoing neighborhood planning activities in communities across the City;

· Initiating or reviewing physical plans for neighborhoods and convening or co-convening meetings and
hearings at the community and area level.

· · wrapdefaultCoordinating community planning activities throughout city government; and

· Acting as a liaison between neighborhood groups, citywide advocacy organizations and city
agencies.

II. THE NTI BONDS

The keystone for the successful execution of NTI is the issuance of approximately $250 million of
bonds by the Redevelopment Authority of the City of Philadelphia (the “RDA”) in several series.  RDA may
issue bonds from time to time during the period of seven years from the effective date of the enabling
legislation for the purpose of funding a portion of the costs of the Program at such rates or yields to result in
an annual debt service requirement in excess of $20 million for all bonds issued by the RDA for the Program.
All bond proceeds over and above $250 million will be used to fund redevelopment, housing and
neighborhood preservation activities.   These bonds will enable the City to generate sufficient resources to
eliminate the backlog of dangerous buildings that are safety hazards in Philadelphia neighborhoods; prevent
the encroachment of blight into stable neighborhoods; and create opportunities for redevelopment in the most
distressed areas of the City.

Using a combination of tax-exempt and taxable bond financing, the City will implement programs (NTI
Bond Programs) designed to protect the health, safety and general welfare of Philadelphia residents while
fostering the revitalization, renewal, redevelopment and transformation of blighted areas within the City.
Subject to the applicable rules and regulations of the Internal Revenue Code (IRC), the Bond Program may
include, but shall not be limited to, the following types of activities:

· Demolition and clearing of vacant, unsafe, unfit or imminently dangerous structures;

· Encapsulation, stabilization, cleaning and sealing of structures;

· Environmental assessments and remediation;

· Acquisition of property, whether by purchase or exercise of power of eminent domain or otherwise;

· Holding, maintaining, improving, marketing, redeveloping and sale or lease of property;
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· Fencing, the cutting down of dead street trees and removal of graffiti and other measures for
safety or beautification of public spaces and private property;

· Relocation of residents affected by demolition and redevelopment activities and payment of the
costs thereof;

· Provision of financial assistance, including grants, loans or guarantees, for the acquisition,
improvement or redevelopment of property for industrial, commercial or residential purposes;

· Repair of streets, driveways, curbs and sidewalks and retaining walls and provision of  utility
infrastructure and public facilities; and

· Development and maintenance of databases and management information systems with respect to
the foregoing.

Three types of bonds will be issued:

· Governmental Purpose Bonds

A two-pronged test determines whether an activity may be funded with governmental purpose bonds.
To be eligible, the activity must serve a governmental purpose such as protecting the health, safety and
general welfare of the public.  As important, the activity cannot benefit a “private person” or result in any
“private payment” as defined by the IRC.  The demolition and encapsulation of vacant and dangerous
buildings as authorized by the Philadelphia Property Maintenance Code are eligible activities.  In addition,
governmental purpose bonds may fund the relocation of individuals residing in properties adjoining a
demolished property, where relocation is required for safety reasons.

· Private Activity Bonds

Private activity bonds are bonds may be used to fund certain qualified programs and may benefit

“private parties” and/or result in “private payments.”  Examples of qualified programs and projects include:
home purchase mortgages and home owner assistance programs; demolition, environmental remediation,
acquisition and relocation costs associated with redevelopment projects; energy conservation programs;
financing manufacturing facilities; and, low-income housing development.  Private activity bonds that fund
home ownership and home improvement programs are subject to income and/or purchase price limits.  Loans
to businesses are eligible activities if the business is located within the Philadelphia Empowerment Zone.
Otherwise, this type of bond financing is limited to manufacturing projects.

· Taxable Bonds

These bonds are issued for any approved City or RDA purpose and do not have the additional tax code
restrictions of tax-exempt bonds.

III. BLIGHT ELIMINATION ACTIVITIES

A. DEMOLITION OF DANGEROUS VACANT HOUSES
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The goal of the residential demolition program is to protect the health, safety and general welfare of

Philadelphians by eliminating the City’s inventory of vacant and dangerous houses in approximately five years.
According to a survey completed by the Department of Licenses and Inspection in January 2000,
approximately 8,000 of the 26,152 vacant houses are structurally dangerous and may collapse at anytime.
However, the total number of demolitions required to eliminate the unsafe conditions in neighborhoods may
climb as high as 14,000.   Vacant houses that are not structurally dangerous today will continue to deteriorate
and become dangerous over the next five years.  In fact, experience indicates that approximately 1000-1200
vacant houses become dangerous each year.  In addition, it is neither cost-effective nor efficient to tear down
just the dangerous buildings and not the vacant properties that are adjacent to, or set between, the
dangerous ones.   Considering these factors, the City believes that it will need to demolish approximately
14,000 houses to eliminate the current backlog of dangerous buildings and arrest the development of new
dangerous buildings.  The City will use governmental purpose bonds to fund the demolition of dangerous and
vacant houses.

1. Priorities

The City’s demolition strategy will give priority to public safety, economies of scale, and potential
redevelopment opportunity.  The City will use “raster modeling” to help prioritize demolitions and develop a
five-year master schedule.   The type of data that the City will evaluate when making demolition decisions
includes, but is not limited to, the following:

· Condition of structure;
· Degree of vacancy;
· Ownership characteristics;
· Social, cultural and economic anchors;
· Parcel characteristics;
· Schools;
· Economic, social and cultural anchors;
· Housing and community development investments;
· Population change;
· Proximity to noxious land uses; and
· Real estate market conditions.

2. Operating Principles

The City will adhere to the following principles when carrying out demolition:

· Elected officials, community leaders, and neighborhood residents will be given ample notice of planned
demolition activities;

· The demolition of vacant structures will be conducted in a safe, orderly, and environmentally sound
manner;

· Demolition work will be undertaken in a manner that will minimize community disruption; and

· The City will structure bid documents to lower costs and meet the City’s economic opportunity goals
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for the NTI.

The City’s plans to bid packages of demolition work on a geographic basis will enable the City to better
manage the activity and reduce costs.  The City projects spending approximately $10,000 per house for
demolition and related activities, such as applying stucco to the adjoining property walls, cutting down dead
and dangerous trees on the property, and seeding and fencing the vacant lot if appropriate and cost effective.
The actual size and number of bid packages will depend on several factors, including contractor capacity,
concentration of vacant dangerous properties, environmental abatement requirements, and economic
opportunity goals. The City will use a Program Manager to oversee the demolition, cleaning, sealing, and
encapsulation work financed with bond proceeds.    The Program Manager’s Scope of work is comprised of
three phases.

Phase 1: Planning and Project Development
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