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BILL NO. 110876-A 
(As Amended on Floor 12/8/2011) 

 
 

Introduced December 1, 2011 
 
 

Councilmember Tasco 
 
 

Referred to the  
Committee on Finance 

 
 

AN ORDINANCE 
 

Authorizing the Director of Commerce and the Director of Finance to enter into a multi-
year agreement or agreements with the Philadelphia Authority for Industrial 
Development (“PAID”), the Redevelopment Authority of the City of Philadelphia 
(“RDA”), and other parties as necessary concerning the parking garage project 
constructed as part of the overall Market Street East – Gallery II Redevelopment Project, 
including an amendment to the agreement between the City and PAID, as amended, 
originally authorized by Bill No. 546 (approved June 15, 1993), and further authorizing 
the Director of Commerce and the Director of Finance, where necessary or prudent, to 
enter into ancillary agreements with any or all of PAID, the RDA, Parametric Garage 
Associates (“Parametric”), a new lender to Parametric, and other parties under certain 
terms and conditions. 
 
 
 WHEREAS, The “Industrial Commercial Project Development Assistance 
Ordinance,” Bill No. 1148 (approved March 1, 1978), as amended by an Ordinance, Bill 
No. 1318 (approved May 19, 1978), and as further amended by an Ordinance, Bill No. 
545 (approved June 15, 1993) (collectively, the “General Assistance Ordinance”), 
establishes a format for project-specific City financial assistance to the Philadelphia 
Authority for Industrial Development (“PAID”); and 
 
 WHEREAS, Pursuant to an ordinance, Bill No. 1132 (approved March 4, 1982), 
the Director of Commerce entered into an agreement with PAID (the “1982 Agreement”) 
pursuant to the General Assistance Ordinance providing for financial assistance by the 
City to PAID in connection with a parking garage project (“Gallery II Parking Garage 
Project”) constructed as part of the overall Market Street East – Gallery II 
Redevelopment Project; and 
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 WHEREAS, On March 24, 1982, The Redevelopment Authority of the City of 
Philadelphia (the “RDA”) entered into a ground lease with Parametric Garage Associates 
(“Parametric”) (the “Ground Lease”) pursuant to which Parametric leased the ground 
upon which the Gallery II Parking Garage Project was carried out; and  
 
 WHEREAS, PAID, in consideration of such assistance, issued its Fifteen Million 
Five Hundred Twenty-Five Thousand Dollar ($15,525,000) Parking Revenue Bonds, 
Series of 1982 (Gallery II Parking Garage Project) (the “1982 Bonds”) to finance the 
construction of the Gallery II Parking Garage Project; and 
 
 WHEREAS, In connection with the Gallery II Parking Garage Project, in 1993, 
PAID entered into an installment sales agreement (the “ISA”) with Parametric pursuant 
to which Parametric would acquire the Gallery II Parking Garage Project after making 
periodic installment payments in amounts sufficient to: (1) allow PAID to pay debt 
service under the Bonds; (2) to pay fees and expenses of PAID and the Trustee; and (3) to 
the extent of net revenues available therefor, to repay the City for payments made under 
the City Contract, but in any event by August 15, 2002; and  

 
WHEREAS, Pursuant to an Ordinance, Bill No. 546 (approved June 15, 1993), 

the Director of Commerce, on behalf of the City, entered into an agreement entitled the 
Gallery II Parking Garage Agreement (dated June 15, 1993) with PAID, which provided 
for further financial assistance to the Gallery II Parking Garage Project (the “1993 
Agreement”); and 
  
 WHEREAS, PAID, in consideration of the financial assistance provided in the 
1993 Agreement, issued its Thirteen Million Seven Hundred Fifty-Five Thousand Dollar 
($13,755,000) Parking Revenue Refunding Bonds, Series of 1993 (Gallery II Parking 
Garage Project) (the “1993 Bonds”) to refinance the 1982 Bonds to achieve debt savings 
with respect to the financing costs of the Gallery II Parking Garage Project; and 
 
 WHEREAS, The City was required to fund deficits in the 1993 Bond Fund as 
defined and in accordance with the 1993 Agreement, which deficit amounts were loaned 
to Parametric; and  
 
 WHEREAS, The 1993 Agreement authorized the City to direct PAID to declare 
the ISA in default in the event that the City is required to make any such payments after 
February 17, 1997; and 
 
 WHEREAS, The City, pursuant to the 1993 Agreement, also had the authority to  
direct PAID to declare the ISA in default in the event that the City had not been 
reimbursed in full by August 15, 2002, for all payments made by the City under the 1982 
Agreement and the 1993 Agreement (collectively, the “Gallery II Parking Garage 
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Agreement”), together with interest thereon at the rate of five percent (5%) compounded 
annually; and 
 
 WHEREAS, Pursuant to an Ordinance, Bill No. 970829 (approved April 13, 
1998), the Director of Commerce was authorized to enter into an amendment of the 1993 
Agreement, in order to defer from August 15, 2002, to August 15, 2013, the City’s right 
to receive reimbursement for payments made by the City to or for the benefit of PAID 
under the Gallery II Parking Agreement; and 
 

WHEREAS, A commercial development project within the Market Street East 
Renewal Area, comprised of a mid-rise, limited service hotel with all necessary 
specifications, project amenities and room amenities consisting of  two hundred eighty-
two (282) rooms, was built within the air rights above the Gallery II Parking Garage (the 
“Hotel Project”); and 
 

WHEREAS, The Hotel Project was consistent with the Comprehensive Plan of 
the City, the Center City Redevelopment Area Plan and the Market Street East Urban 
Renewal Plan; and  
 

WHEREAS, In order to facilitate the financing sought by Parametric to fund a 
partial repayment of its existing indebtedness to the City and to the RDA, pursuant to the 
Gallery II Parking Garage Agreement, it is necessary and prudent to amend and restate 
the Gallery II Parking Garage Agreement to again defer the City’s right to receive 
reimbursement for payments made by the City to or for the benefit of PAID under the 
Gallery II Parking Garage Agreement; and  
 
 WHEREAS, PAID will be directed in the amended and restated Gallery II 
Parking Garage Agreement to enter into an amended and restated ISA (the “Amended 
and Restated ISA”) as described in the Amended and Restated Gallery II Parking Garage 
Agreement, as authorized herein; and   
 

WHEREAS, The Council desires to give its specific authorization to the Director 
of Commerce and the Director of Finance to enter into the amended and restated Gallery 
II Parking Garage Agreement and other agreements as hereinafter proposed; now, 
therefore 
 
THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS: 
 
 SECTION 1. The Director of Commerce and the Director of Finance are hereby 
authorized to enter into an Agreement (the “Amended and Restated Gallery II Parking 
Garage Agreement”), amending and restating the Gallery II Parking Garage Agreement, 
as amended and causing PAID to amend and restate the ISA.  The Amended and Restated 
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Gallery II Parking Garage Agreement shall be in substantially the form of Exhibit “A,” 
with such changes as the City Solicitor deems necessary or appropriate to protect the 
interests of the City. 
 
 SECTION 2. The Council hereby specifically approves the terms and conditions 
of the Amended and Restated Gallery II Parking Garage Agreement, notwithstanding any 
variance therein from the terms and conditions for such agreements established by the 
General Assistance Ordinance, Bill No. 1148 (approved March 1, 1978, as amended), or 
any other applicable ordinance. 
 
 SECTION 3. The Director of Commerce and the Director of Finance are hereby 
authorized, in their discretion, to enter into a multi-year agreement or agreements, 
ancillary to the Amended and Restated Gallery II Parking Garage Agreement, with any or 
all of PAID, the RDA, Parametric, a senior lender to Parametric or its successor or 
successors, an operator or operators of the garage for Parametric or its successor or 
successors, one or more banks or financial institutions, concerning or relating to the 
prioritization and securitization of the parties’ respective obligations, including, but not 
limited to, a participation agreement (the “Participation Agreement”) between the City 
and the RDA, substantially in the form of Exhibit “B” attached hereto and incorporated 
herein by reference, with such changes as the City Solicitor deems necessary or 
appropriate to protect the interests of the City.  Each such ancillary agreement shall be 
acceptable in form to the City Solicitor, shall be necessary or desirable for the Gallery II 
Parking Garage Project in the discretion of the Director of Commerce and the Director of 
Finance, and shall not be materially inconsistent with the provisions of the Amended and 
Restated Gallery II Parking Garage Agreement attached hereto as Exhibit “A,” which 
details the principal elements of the transaction among the City, PAID, the RDA, and 
Parametric. 
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AMENDED AND RESTATED GALLERY II PARKING GARAGE AGREEMENT  

 

THIS AGREEMENT, entered into as of this ____ day of January,  2012, between THE CITY 

OF PHILADELPHIA (hereinafter referred to as “City”) and the PHILADELPHIA AUTHORITY FOR 

INDUSTRIAL DEVELOPMENT (hereinafter referred to as “PAID”). 

WITNESSETH: 

WHEREAS, Parametric Garage Associates, a Pennsylvania limited partnership (“Parametric”), has 

constructed a parking garage as part of the overall Market Street East - Gallery II redevelopment project 

(the “Gallery II Garage Project” or the “Project”), in a manner consistent with the redevelopment plans 

jointly formulated by the City and the Redevelopment Authority of the City of Philadelphia, now known 

as the Philadelphia Redevelopment Authority (the “PRA”) in the commercial district known as Market 

Street East; and 

WHEREAS, the PRA owns the ground on which the Project was built and has leased such ground 

to Parametric pursuant to an Amended and Restated Parking Garage and Development Agreement and 

Lease dated November 15, 1983 (as amended and supplemented from time to time prior to the date 

hereof, the “Prior Ground Lease”), which on the date hereof will be extended and amended pursuant to a 

Second Amended and Restated Parking Garage Development Agreement and Lease (the “Ground 

Lease”); and 

WHEREAS, PAID provided development assistance to Parametric by issuing its $15,525,000 

Parking Revenue Bonds, Series of 1982 (Gallery II Garage Project) (the “1982 Bonds”); and 

WHEREAS, the City and PAID entered into an agreement (the “1982 Agreement”) pursuant 

to the “Industrial and Commercial Project Development Assistance Ordinance”, approved March 1, 

1978 (Bill No. 1148), as amended by an Ordinance, approved May 19, 1978 (Bill No 1318) and an 
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Ordinance approved March 4, 1982 Bill No. 1132) to provide financial assistance to the Gallery II 

Garage Project and provide for payments on account of debt service on the 1982 Bonds to be made by 

the City to PAID (the “City Payments”), under certain prescribed conditions which by City Payments 

were to be repaid by Parametric on or before August 15, 2002; and 

WHEREAS, in 1993, PAID, in conjunction with Parametric, refinanced the 1982 Bonds to 

achieve debt service savings with respect to the financing costs of the Gallery II Garage Project by 

issuing $13,755,000 of its Parking Revenue Refunding Bonds, Series of 1993 (Gallery II Parking 

Garage Project) (the “1993 Bonds”); and 

WHEREAS, in connection with the issuance of the 1993 Bonds, and pursuant to the Act of 

August 23, 1967, P.L. 251, as amended, now known as the Economic Development Financing Law, 

73 P.S. §371 et seq., as amended (the “Act”), PAID entered into an agreement entitled Gallery II 

Garage Agreement dated June 15, 1993 (the “1993 Agreement”) with the City and an Installment 

Sale Agreement with Parametric dated June 15, 1993 (the “1993 Installment Sale Agreement”); and 

WHEREAS, the Act empowers PAID to enter into cooperative agreements with the City for 

such purpose; and 

WHEREAS, PAID acquired from Parametric its interest under the Prior Ground Lease by an 

instrument of assignment dated as of June 15, 1993, and such assignment has been confirmed as to 

the Ground Lease, by a further instrument of assignment and confirmation dated January __, 2012 

(the “Leasehold Assignment”); and 

WHEREAS, in 1998, pursuant to Bill No. 970829 (approved April 13, 1998) the City and 

PAID agreed to amend the terms of the 1993 Agreement in order to among other things, permit 

PAID to extend the date by which Parametric was to repay the City Payments to August 15, 2013; 

and 
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WHEREAS, the 1993 Bonds have been paid in full, or moneys for the repayment in full of the 

1993 Bonds shall have been irrevocably deposited with the bond trustee, on the date hereof, and 

any prior obligation, agreement, covenant or commitment by or of the City to make any payments 

on account of the Project or its financing or otherwise on behalf of Parametric has been and shall 

hereby be terminated; and 

WHEREAS, Parametric acknowledges that it owes the PRA moneys on account of back rent 

and to facilitate the implementation of this Agreement, the PRA has agreed to accept $5,686,006 in 

settlement of disputed claims under the Prior Ground Lease, and the City and PAID acknowledge 

such settlement obligation of Parametric to the PRA (the “PRA Payments”); and 

WHEREAS, Parametric continues to owe approximately $52 million in City Payments to 

PAID on behalf of the City, and the City and PAID, at the request of Parametric, desire to extend 

the terms of the 1993 Agreement, as amended, and the 1993 Installment Sale Agreement as 

amended, to enable Parametric to repay certain City Payments now and to require repayment of the 

remaining City Payments by Parametric no later than December 31, 2051; and 

WHEREAS, the City and PAID acknowledge and agree that Parametric shall repay the 

outstanding PRA Payments on a parity basis with the outstanding City Payments, which combined 

payments currently total an aggregate principal amount of approximately $58 million, through 

PAID (collectively, the “PAID Loan”); and  

WHEREAS, Parametric has applied to a lender, Great American Life Insurance Company 

(which together with its successors and assigns and with each Subsequent Benefitting Lender, as 

such term is defined in the Subordination Agreement (defined in Section 8 below) shall hereinafter 

be referred to as a “Senior Lender”) to loan it $16,000,000 (which together with each Subsequent 

Benefitting Loan (as such term is defined in the Subordination Agreement) shall hereinafter be 

referred to as the “Senior Loan”), which, together with other funds of Parametric, will be used to: 

(i) repay all outstanding 1993 Bonds, (ii) pay approximately [$15,000,000], less any applicable 

realty transfer tax, if any (the “Initial PAID Loan Payment”) of the PAID Loan, and (iii) pay 

certain transaction costs associated with the Senior Loan; and 
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WHEREAS, the balance of the PAID Loan, after payment of the Initial PAID Loan Payment 

from the proceeds of the Senior Loan, will be evidenced by one or more Promissory Notes from 

Parametric to PAID (for the benefit of the PRA and the City) and at least the senior of such PAID 

Notes shall be secured, including by a mortgage and assignment of leases, all such PAID Notes 

shall be secured by a lien on gross revenues; and  

WHEREAS, as a condition of making the Senior Loan, the Senior Lender requires that the 

balance of the PAID Loan, this Amended and Restated Parking Garage Agreement and the 2012 

Installment Sale Agreement (as defined in Section 5.b. below) be subordinated to the Senior Loan, 

and that any mortgage or security interest securing the repayment of the PAID Loan must be 

subordinated to the mortgage and security interests of the Senior Lender, pursuant to the 

Subordination Agreement (as defined in Section 8, below) and that Parametric and PAID mortgage 

and grant a security interest in each of their respective right, title and interest in and to this 

Agreement, the Ground Lease and the Project to the Senior Lender; and  

WHEREAS, PAID, the PRA and the City are willing to subordinate the PAID Loan and any 

security therefor to the Senior Loan, provided that adequate cash flow management controls will be 

in place pursuant to the Escrow Agreement (as hereinafter defined) to maximize cash flow 

available for repayment of the PAID Loan; and 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, and 

intending to be legally bound hereby, the parties hereto covenant and agree as follows: 

 
1. This Agreement shall be known as the “2012 Gallery II Parking Garage Agreement” but 

may also be referred to as the “2012 Parking Garage Agreement” or the “Amended and Restated Parking 

Garage Agreement” in any further agreements entered into by PAID pursuant hereto.  The Recitals set forth 

above are hereby incorporated herein as if fully set forth in this Section 1. 

2. This Agreement is made in accordance with the “Industrial and Commercial Project 

Development Assistance Ordinance,” approved March 1, 1978 (Bill No. 1148), as amended by an Ordinance 

approved May 19, 1978 (Bill No. 1318) and as further amended by an Ordinance (Bill No. 545), approved 
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June 15, 1993 (hereinafter collectively, the “General Assistance Ordinance”), and shall be interpreted in a 

manner consistent therewith. Unless assigned express definition herein, any term used in this Agreement and 

defined in the General Assistance Ordinance shall have the meaning assigned to it in the said Ordinance. 

3. PAID, as assignee of Parametric, solely in reliance on representations of Parametric 

contained in the 2012 Installment Sale Agreement (as set forth in Section 6 below), hereby acknowledges and 

confirms to City that the Ground Lease is currently in force, that PAID has no knowledge of any current 

defaults under the Ground Lease, and all of Parametric’s right, title and interest in and to the Ground Lease 

has been assigned to PAID pursuant to the Leasehold Assignment.  The City hereby acknowledges that (i) the 

City has had the opportunity to review the Ground Lease, (ii) that the Ground Lease is acceptable to the City, 

(iii) the City consents to Parametric’s entering into the Ground Lease, (iv) the City will not challenge, or 

cause or permit PAID to challenge, the validity, binding nature or effectiveness of the Ground Lease, and (v) 

the Senior Lender is an intended beneficiary of the foregoing acknowledgement of the City and may rely on 

them in making the Senior Loan to Parametric. 

4. Upon repayment of the 1993 Bonds, both PAID and the City shall have no further 

obligations to make any payments whatsoever in connection with the Project.  The obligation of the 

City under the 1982 Agreement and the 1993 Agreement to make payments to PAID on account of debt 

service on the 1982 Bonds and the 1993 Bonds respectively or to make any other payments whatsoever in 

support of the Project from this day forward is hereby terminated, and of no further force and effect. 

5. PAID covenants and agrees that PAID will provide development assistance to Parametric 

and the Project at the closing of the Senior Loan, by paying off the 1993 Bonds which remain outstanding 

with the proceeds of the Senior Loan and other funds held by the bond trustee, and restructuring the 

repayment of the City Payments and the PRA Payments, all of which is to be accomplished in strict 

accordance with all the terms and conditions of this Agreement, as follows: 

City of Philadelphia
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a. PAID has accepted from Parametric, and will confirm in writing, the absolute 

and irrevocable assignment of Parametric’s interest in Parametric’s right, title and interest in and 

under the Ground Lease, together with all of Parametric’s rights and privileges as lessee thereunder, 

subject to all duties and obligations of lessee thereunder; 

b. Concurrent with the execution of this Agreement, PAID will enter into an 

agreement with Parametric amending, restating and  confirming the terms and conditions of PAID’s 

continued participation in the continued development of the Project and providing for conveyance to 

Parametric of PAID’s entire interest in the Project and the Ground Lease upon Parametric’s full 

payment of the purchase price established therein and satisfactory performance of all duties and 

obligations of Parametric thereunder (the “2012 Installment Sale Agreement” or the “Amended and 

Restated Installment Sale Agreement”), which 2012 Installment Sale Agreement shall strictly 

conform to all requirements and conditions applicable thereto contained in this Agreement and/or 

agreements into which PAID is herein authorized and required to enter for the purpose of providing the 

above-described development assistance.  The terms of the 2012 Installment Sale Agreement and any 

amendments thereto shall be acceptable to the City. 

c. Pursuant to a separate agreement in substantially the form attached hereto as 

Exhibit “A” (the “Participation Agreement”), the City and the PRA acknowledge and agree that (i) 

Parametric shall repay the outstanding City Payments on a parity basis with the outstanding PRA 

Payments (subject to clause (ii) hereof), which currently total an aggregate principal amount of 

approximately $58 million, through PAID, and (ii) for each dollar repaid by Parametric on account 

of the PAID Loan, 90.2% shall be transferred to the City on account of the City Payments and 

9.8% shall be transferred to the PRA on account of the PRA Payments.  

d. The PAID Loan shall be evidenced by one or more promissory notes from 

Parametric to PAID, which are entered into for the benefit of and may be assigned to the City and 

the PRA, bearing interest at a rate of 5% per annum. 
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e. Pursuant to the Escrow Agreement (as defined below), PAID will cause the 

Escrow Agent (as defined below) to deliver to the City and PRA monthly, in accordance with their 

respective shares under the Participation Agreement, the amounts paid to PAID under the 2012 

Installment Sale Agreement on account of the PAID Loan. 

f. Concurrent with the execution of this Agreement, in order to secure the Senior 

Loan, PAID, in its capacity as seller under the Installment Sale Agreement and as assignee of the 

Ground Lease pursuant to the Lease Assignment, shall join in Parametric’s mortgage and grant of a 

security interest in and to its right, title and interest in and to the Property, Project, Ground Lease, 

Improvements and the 2012 Installment Sale Agreement. 

g. Concurrent with the execution of this Agreement, in order to secure the PAID 

Loan, PAID, in its capacity as seller under the Installment Sale Agreement and as assignee of the 

Ground Lease pursuant to the Lease Assignment, shall join in Parametric’s second-priority mortgage 

and grant of a security interest to secure the PAID Loan, in and to its right, title and interest in and to 

the Property, Project, Ground Lease, Improvements and the 2012 Installment Sale Agreement. 

h. Any notice of an Event of Default in connection with the Senior Loan, 

received by PAID from the Senior Lender or Parametric, shall be provided to the City, which will 

provide  a copy to the President of City Council. 

i. Any agreement entered into in connection with the transactions 

contemplated hereby shall be governed by Pennsylvania Law. 

j. Without, in each case, the prior written consent of the City, and 

notwithstanding any subordination or other provision of the Subordination Agreement described in 

Section 8 hereof, the Senior Loan documents may not be amended so as to:  (i) increase any debt 

service coverage covenant from 1.3:1; (ii) increase the amount of the Senior Loan (other than increases to 

protect the collateral or security of the Senior Lender to the extent that Parametric fails to comply with the 
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covenants contained in the Senior Lender’s mortgage, such as failure to pay taxes, failure to procure 

insurance, or failure to maintain the project); and (iii) increase the interest rate on the Senior Loan.  A 

provision setting forth these requirements must be included in the Subordination Agreement. 

6. The 2012 Installment Sale Agreement shall expressly require and/or provide for the 

following: 

a. Maintenance and operation of the Project by Parametric in strict compliance 

with terms and conditions not inconsistent with those specified in the Ground Lease. 

b. Annual approval by the City (Director of Finance) of the operating budget 

(including garage operator management company’s budget) (the “Operating Budget”) at least 60 days 

prior to the start of each fiscal year (which is currently January 1 through December 31). The 

Operating Budget shall be delivered to the City at least 90 days prior to the start of the fiscal year. In 

the event that the City has not explicitly disapproved any aspect of the Operating Budget within 30 

days of receipt, it will be deemed approved.  Senior Lender shall also have approval rights with 

respect to Operating Budget; provided that in the event of a disagreement between the Senior Lender 

and the City, the parties will negotiate in good faith for 20 days to jointly approve the Operating 

Budget.  To the extent the parties cannot reach agreement in such 20 day period, the Parties will 

submit the dispute to a nationally accredited mediator selected jointly by the Senior Lender and the 

City; provided further, that the Senior Lender may override the City’s disapproval of extraordinary repair, 

maintenance or capital expenditures, in the event such expenditure is reasonably required or strongly 

recommended by an independent property inspection report delivered by a qualified engineer to the 

Senior Lender and the City.  Once approved, the Operating Budget may only be amended by written 

agreement. In order to assure sufficient funds will be available to pay for repairs, maintenance or 

capital expenditures not included in the Operating Budget, the Escrow Agent (as defined in c. below) 

will hold a reserve account to be funded with $100,000 at closing and [$25,000] per year until the 
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reserve requirement of $250,000 is met; to the extent the reserve is used, it shall be replenished out of 

cash flows in an amount not to exceed [$100,000] in any one year until such time as the reserve 

account again reaches $250,000.  To the extent that funds in the reserve account are used for repairs, 

maintenance or capital expenditures that are covered by insurance, the proceeds of such insurance 

shall be used to replenish the reserve account up to the reserve requirement prior to the use of any 

needed cash flows.  It shall be a covenant of the 2012 Installment Sale Agreement that the Operating 

Budget cannot, without the City’s and Senior Lender’s consent, result in a debt service coverage ratio 

of less than 1.35:1.0. 

c. Collection by Parametric (or its agent) of all parking garage revenues and 

retail/commercial space rentals (such revenues and rentals together with all other income derived 

by Parametric from any use or occupancy of the Project being hereinafter referred to as “Gross 

Revenue of the Project”) and daily deposit of the said Gross Revenues of the Project into an escrow 

account held by an escrow agent (the “Escrow Agent”) (procured by PAID at the direction of the City 

pursuant to procedures required by Section 18 hereof) pursuant to a contract of PAID, with 

appropriate parties, which may include the Senior Lender, Parametric, the Operator (as defined in the 

2012 Installment Sale Agreement) and the PRA (the “Escrow Agreement”).  The Gross Revenues of 

the Project shall be utilized pursuant to adequate cash management controls to maximize net cash 

flows after payment of operating expenses and debt service on the Senior Loan, as set forth in the 

Escrow Agreement,  including the following: 

(i) Payment of Operating Expenses only in accordance with the approved 

Operating Budget (approved as set forth in b. above) by requisition or direction to the Escrow Agent as 

set forth in the Escrow Agreement (including limitations on the amounts available each month to the 

Operator for payment of Operating Expenses).  For purposes hereof, the term “Operating Expenses” shall 

include all applicable taxes, assessments and utility costs; Project maintenance, repair, alteration, 

insurance and inspection costs; salaries; an operator’s fee; professional managerial, supervisory, 
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administrative, engineering, architectural, legal, auditing and all other consulting services fees; 

payment of a ll rentals payable under  the Ground Lease;  and such other costs as may be 

expressly identified by the 2012 Installment Sale Agreement, however, the City may permit or direct 

PAID in writing to vary this definition to the extent that PAID’s agreement with the Senior Lender may 

so require, at no expense to PAID;  

(ii) Monthly payments to the Senior Lender in such amounts as will enable 

Parametric to timely and fully satisfy the Senior Loan; and  

(iii) Monthly payment of the balance of net cash flow to PAID in order to 

enable PAID, on or before December 31, 2051, to fully reimburse City for all payments made by the 

City to or for the benefit of PAID pursuant to the 1982 Agreement and the 1993 Agreement as 

amended and restated by this Agreement, with interest at a rate of 5% and to fully reimburse the PRA 

for the PRA Payments in accordance with the Participation Agreement with interest at a rate of 5%.  

Pursuant to the Escrow Agreement, PAID shall cause any net cash flow received on account of the 

PAID Loan to be transmitted to the City and the PRA monthly in accordance with the Participation 

Agreement. 

d. Declaration by PAID of default by Parametric, upon direction of City, in event 

that Parametric fails to make the payments necessary to fully accomplish the above-described 

reimbursement to City by December 31, 2051; provided however, that for so long as Parametric shall 

remit, in accordance with the Escrow Agreement, all available cash flow after payment of Operating 

Expenses and debt service to the Senior Lender, the City shall not direct PAID to, and PAID shall not, 

declare such a payment default by Parametric unless and until Parametric fails to make final payment at 

maturity on December 31, 2051.  

e. Confirmation of the selection by Parametric of a Project operator, approved 

by PAID (as directed by the City) and the Senior Lender, which operator shall be paid an operator’s fee 
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for parking operations, fixed on the basis of a Project operational year which fee shall not exceed 5% of 

concurrent gross parking revenues, and such other sums for the operation of the Commercial Space as 

approved in the Operating Budget.  Parametric, PAID (as directed by the City) and Senior Lender shall 

have the right to terminate the garage operation management agreement and shall have to approve any 

replacement operator.  

f. Parametric’s right to refinance the Project and terminate the 2012 Installment 

Sale Agreement upon such terms as will enable PAID to fully satisfy all outstanding PAID indebtedness, 

including the PAID Loan; provided, however, that nothing contained in this subsection f. shall limit 

Parametric’s right to refinance the Senior Loan with a Subsequent Benefitting Loan, in accordance with 

the Subordination Agreement.  

g. Insurance coverage, secured and maintained by Parametric for the benefit of 

Parametric, the Senior Lender, PAID, the PRA, the City and the Escrow Agent, as their respective 

interests are defined in the Subordination Agreement, at least in the amounts and subject to the 

requirements set forth in the Ground Lease. 

h. In an Event of Default under the Senior Loan or at the later of the expiration of 

ten years from the date hereof or at such time as the Senior Loan has been paid off (as opposed to being 

refinanced with a Subsequent Benefitting Loan), and such other circumstances as the Senior Lender and 

PAID (at the direction of the City) may agree, the City may acquire ownership of the Leasehold Estate, if 

City debt has not been repaid.  This shall be documented, as anticipated in the 2012 Installment Sale 

Agreement, as an option to purchase the garage leasehold for the outstanding balance of the Senior Loan, 

plus any prepayment premium then due thereunder, which shall be paid to the Senior Lender.  

7. In order to provide repayment of a portion of the PAID Loan, PAID, City and PRA agree 

that Parametric shall borrow up to $16,000,000 from the Senior Lender; provided that the Initial PAID 

Loan Payment of the proceeds of such Senior Loan be used to repay a portion of the PAID Loan. 
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8. PAID, at the direction of the City, shall subordinate the 2012 Installment Sale 

Agreement, the PAID Loan and any mortgage or pledge securing such PAID Loan to the Senior Loan and 

any mortgage or pledge securing such Senior Loan, pursuant to the terms and conditions of a reasonable 

and customary intercreditor and subordination agreement (the “Subordination Agreement”), in form and 

content reasonably acceptable to the City and the PRA, which shall include a reasonable and customary 

standstill provision; provided, however, PAID’s remedies (on behalf of the City and the PRA) in an event 

of default by Parametric must include the right to purchase the Leasehold Estate under the Ground Lease 

for a purchase price equal to the outstanding principal balance, plus any prepayment premium then due 

under the Senior Loan, which purchase price shall be paid entirely to the Senior Lender.  The City 

acknowledges that, except as expressly permitted under the Subordination Agreement, including certain 

rights prior to an Event of Default and the purchase of the Leasehold Estate as set forth above, PAID, for 

itself, the City, and the PRA, shall not be permitted to exercise any rights or remedies against Parametric, 

the Project, the Ground Lease or in any way related to any of the foregoing while any portion of the 

Senior Loan remains outstanding.  The Senior Lender is an intended beneficiary of the foregoing 

acknowledgement of the City and may rely on it in making the Senior Loan to Parametric.   

9. In addition to all other duties and obligations of PAID under the terms of this 

Agreement, PAID hereby agrees that: 

a. PAID shall enforce against Parametric, for the benefit of the City and he PRA, all 

obligations of Parametric, with respect to conduct of Parametric’s business and operations, imposed 

by the 2012 Installment Sale Agreement for the purpose of better securing repayment of the PAID 

Loan, subject to the terms of the Subordination Agreement; and the City reserves the right to enforce 

PAID’s rights and remedies directly.  

b. To the extent that the 2012 Installment Sale Agreement may require 

Parametric to file or cause to be filed with PAID or the Escrow Agent periodic reports which 
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Parametric is not also required to file directly with City, including reports of Parametric’s consulting 

engineers and certified public accountants, PAID shall promptly cause such copies of such reports to 

be furnished to the City’s Director of Finance. 

10. PAID shall not grant or provide development assistance to Parametric other than or in 

addition to that expressly described by this Agreement, except pursuant to a supplemental agreement 

with the City, which shall require separate authorization by City Council, if applicable law requires 

Council authorization. PAID shall not grant or provide development assistance to any other person or 

entity with respect to the Project except upon specific written consent of City’s Director of 

Commerce; provided however that, without the Senior Lender’s consent, no such development 

assistance shall in any way impair the Senior Loan. 

11. PAID shall maintain such records and render to City such financial reports regarding the 

development assistance provided by PAID pursuant to this Agreement as City’s Director of Finance 

may prescribe, which records shall be subject to audit by the City Controller. 

12. PAID shall reserve for itself and for City, as against Parametric, the right to require 

such financial reports of Parametric and records of Project financial operations as are specified in this 

Agreement. 

13. PAID shall not convey any interest of PAID in the Project, other than authorized by 

this Agreement, without authorization of City Council, except upon full and complete satisfaction of 

all outstanding PAID debt service obligations incurred pursuant to the PAID Loan and full 

reimbursement to City, with interest as required by this Agreement, of all sums paid by the City to 

PAID or to the bond trustee pursuant to the 1982 Agreement, the 1993 Agreement and this 

Agreement, or to the Escrow Agent. 
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14. In the event of termination of PAID’s lawful term of existence at any time which this 

Agreement remains in force, the City shall cause another authority, acceptable to the City, to 

succeed to all rights and interests of PAID in all real or personal property included in or otherwise 

related to the Project, subject to all rights of third parties therein, and to succeed to the rights and 

obligations of PAID under this Agreement.  PAID shall to the extent of its ability and at the direction of 

the City, cooperate in the assignment, transfer or succession of all rights and interests described above.  

The City acknowledges that in connection with such termination or under any other circumstances in 

which the City, or another authority should succeed to the rights and interests of PAID in all real and 

personal property included in the Project or otherwise related to the Project, whether in the City’s own 

name or in the name of another authority, such transfer of all rights and interests of PAID in all real and 

personal property included in the Project or otherwise related to the Project, including without 

limitation the tenant’s interest in the Ground Lease, shall be under and subject to the Subordination 

Agreement and the grant of the mortgage and security interest in all such real and personal property by 

PAID to the Senior Lender, which shall be binding and effective against any such successor. The Senior 

Lender is an intended beneficiary of the foregoing acknowledgement of the City and may rely on them in 

making the Senior Loan to Parametric.   

15. Notwithstanding any provisions or obligations to the contrary hereinbefore or hereinafter 

set forth, the liability of PAID under this Agreement, and under all other agreements authorized or 

required to be entered into by PAID pursuant to this Agreement, shall be limited to PAID’s 

interest in the Leasehold Estate and the Project and the rents, issues and profits therefrom, and the lien 

of any judgment shall be restricted thereto. PAID shall not assume general liability for the payment of 

sums due under the 1993 Bonds or for any costs, penalties, taxes, interest, commissions, charges, 

insurance or any other payments which may be recited therein.   

16. PAID shall have no right to offset any amount received by PAID on account of the 

PAID Loan against any obligations owed by the City or the PRA to PAID. 
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17. This Agreement shall for all purposes be deemed to be a contract for PAID services 

under the provisions of Philadelphia Home Rule Charter, Sections 8-200 and 2-309. 

18. Pursuant to Section 17-1408 of the Philadelphia Code, PAID shall abide by the 

provisions of Chapter 17-1400 of Philadelphia Code in awarding any contract(s) pursuant to this 

Agreement as though such contracts were directly subject to the provisions of Chapter 17-1400, except 

that the exception set forth at Subsection 17-1406(8) shall apply to PAID as if PAID were listed in that 

subsection.  

 Unless approved by the City to the contrary, any approvals required by the Philadelphia Code 

Chapter 17-1400 to be performed by the City Solicitor shall be performed by PAID by the General 

Counsel of the Philadelphia Industrial Development Corporation (“PIDC”) or such other agent of PAID 

of which PAID shall have given notice to the City; any approvals required to be performed by the 

Director of Finance shall be performed by PAID by the Senior Vice President for Financing Services of 

PIDC or such other agent of PAID of which PAID shall have given notice to the City; and any approvals 

required to be performed by the Mayor shall be performed by PAID by its Chairperson. 

19. Any letter, certification or opinion given by the City Solicitor, or his or her deputy, at 

the time of and in conjunction with the execution of this Agreement or the closing on the Senior Loan, 

to the effect that the development assistance granted by PAID to Parametric pursuant to this Agreement 

and/or to the effect that the various agreements and documents entered into by PAID pursuant to 

authorization contained in this Agreement complies and/or comply with those terms and requirements 

for such development assistance and/or various agreements as are hereinbefore stated in this 

Agreement, shall be binding upon the City. 

20. Indemnity. 
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a. To the extent (i) Parametric fails to provide reasonable and timely 

indemnification against Claims or Losses (as defined below) pursuant to the 2012 Installment Sale 

Agreement, and (ii) that Claims or Losses are not covered by an insurance policy maintained by a third 

party (other than PIDC”) for the benefit of PAID pursuant to the terms of the 2012 Installment Sale 

Agreement, the City agrees, to the extent permitted by applicable laws, to indemnify, defend and hold 

harmless PAID, PIDC and their respective directors, members, officials, officers, employees, agents and 

representatives (each an “Indemnified Party”, and collectively, the “Indemnified Parties”), from and 

against all suits, claims or causes of action (collectively, “Claims”), and all liabilities, losses, obligations, 

damages, penalties, costs, charges, expense, judgments and amounts paid in settlement (including, 

without limitation, reasonable attorneys’ fees) of every kind (collectively, “Losses”), which may be 

imposed upon, incurred by or asserted against an Indemnified Party arising out of or relating to or arising 

in connection with PAID’s entering into this Parking Garage Agreement or the 2012 Installment Sale 

Agreement, the performance of PAID’s obligations hereunder or thereunder, or any acts or omissions 

relating to PAID’s involvement hereunder or thereunder; except in each case to the extent that the Claims 

and Losses are attributable to the willful misconduct, fraud or gross negligence of any such Indemnified 

Party. 

b. In consideration of this undertaking by the City, PAID shall cooperate with the 

City to enforce the rights of PAID under any insurance policy maintained by any third party (other than 

PIDC) under which PAID is an additional or named insured, and to enforce any indemnification rights to 

which PAID may be entitled under the 2012 Installment Sale Agreement (including any rights against 

Parametric or any third party) and the City and PAID agree to pursue all such third party insurance 

policies and indemnitors diligently with respect to all Claims or Losses which may be properly asserted in 

good faith against them.  The City shall be subrogated to the rights of PAID under such insurance policies 

and indemnification rights; provided, however, it is expressly agreed that the City shall not have, and 

expressly waives, any right of subrogation under any insurance policies maintained by PAID. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 

respective officers, thereunto duly authorized as of the day and year first above written. 

 

Approved as to form 
Shelley R. Smith, City Solicitor 
 
 
By: ________________________________ 
          [Name, Title] 

THE CITY OF PHILADELPHIA 

 

 

By: ________________________________             
         Director of Commerce 

 

 

By: ________________________________             
         Director of Finance 

 

 
 
 
 
 
Attest: ____________________________(SEAL) 
                Secretary 
 

THE PHILADELPHIA AUTHORITY FOR 
INDUSTRIAL DEVELOPMENT 

By:  ________________________________________________________________

Chair 
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EXHIBIT “A” 

Participation Agreement 
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