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Something Casey isn't really interested in
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How does this affect monetization of the tax increment?
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THIS AGREEMENT ("Agreement") is made as of  <<insert date>>72 by and among 
THE CITY OF PHILADELPHIA, PENNSYLVANIA, an incorporated municipality of the 
Commonwealth of Pennsylvania ("City"), THE SCHOOL DISTRICT OF 
PHILADELPHIA, a political subdivision of the Commonwealth of Pennsylvania (the "School 
District") (the City and the School District being sometimes collectively referred to as the 
"Taxing Bodies”), SOUTHEASTERN PENNSYLVANIA TRANSPORTATION 
AUTHORITY, a body corporate and politic existing under the laws of the Commonwealth of 
Pennsylvania ("SEPTA”), PHILADELPHIA AUTHORITY FOR INDUSTRIAL 
DEVELOPMENT, a body corporate and politic existing under the laws of the Commonwealth 
of Pennsylvania ("PAID”) 73 , <<insert lender name>>("Lender"), 46th AND MARKET 
STREET MARKET FRANKFORD LINE TRID, INC, a Pennsylvania non-profit corporation 
(“Management Entity.”)74. 
 

BACKGROUND: 
 
 

WHEREAS, the Transit Revitalization Investment District Act, Act of December 8, 
2004, P.L. 1801, No. 238 (collectively, the "Act")75 empowers municipalities, counties, and 
public transportation agencies to work cooperatively to establish Transit Revitalization 
Investment Districts (“TRID”) and the appropriate mechanisms to capture the real estate taxation 
and other values added by development activities for reinvestment in the transit system and local 
communities  

WHEREAS, the Management Entity shall prepare a detailed project plan (the "Project 
Plan") which will be based on and informed by the findings of the TRID Planning Study; 
attached hereto as Exhibit A, for the redevelopment of the area around the 46th and Market 
Street Stop on SEPTA’s Market Frankford Line ( the “Station”), and the TRID Planning Study 
was formally presented to the City for its review and approval in accordance with the Act; 

 

 



  





 


WHEREAS, the City believes that it is necessary to establish the TRID according to 
accepted transit oriented development principles, and to promote transit oriented development in 
the City; 
 

WHEREAS, the TRID Act provides the City and SEPTA to work collaboratively towards 
specific development projects that adhere to those principles 76; 
 

WHEREAS, to support the TRID, the City, the School District, and SEPTA, are willing 
to provide the Management Entity with the resources set forth in this agreement; 

 
WHEREAS, without the assistance of the parties as set forth in this agreement, the 

Management Entity would not be able to undertake this TRID; 
 
WHEREAS, after public hearing held on <<insert date>>, as required by the Act, the 

City approved Bill No. <<insert number>> signed by the Mayor of the City on <<insert date>> 
(the "Ordinance") attached hereto as Exhibit B 77, authorizing the creation of the TRID and 
Management Entity in accordance with the Act, adopting the TRID Planning Study as required 
by the Act; 
 

WHEREAS, Lender desires to lend to PAID and PAID desires to borrow from Lender 
the sum of <<insert amount>> pursuant to that certain Note from PAID to the order of Lender of 
even date herewith (the "TRID Note")78, which shall be secured by the pledge of the TRID 
Fund (as defined below) pursuant to a pledge agreement as the same may be modified and 
amended from time to time (the "Pledge Agreement”) as set forth herein as Exhibit C, attached 
hereto; 
 

WHEREAS, PAID intends to lend the proceeds of the TRID Note to the Management 
Entity to be used in the TRID pursuant to the Project Plan. 
 

WHEREAS, the Taxing Bodies, Management Entity, PAID and Lender desire to set forth 
the terms by which the TRID Note will be issued and repaid, and other mutually acceptable 
terms and conditions with respect to such matters, all in accordance with the Act. 
 

NOW, THEREFORE, for and in consideration of the foregoing and the respective rights 
and obligations of the parties herein set forth and incorporating the Background set forth above, 
the parties hereto, intending to be legally bound, hereby covenant and agree as follows: 
 
1).  TRID. 

 

 






 


1.1  The TRID shall mean the land and improvements located within a half-mile 
radius of the “Station”, as more particularly described in Exhibit D, attached hereto, which 
contains said properties (as hereinafter defined) and nothing else. 79 
 

1.2  The TRID shall exist for a term of twenty years (the "Term") commencing 
<<insert date>>, (the "TRID Effective Date") and terminating <<insert date>> (the 
"Termination Date"). 

 
1.3  TRID Management Entity.  The Management Entity responsible for 

implementing the Project Plan within the TRID will be established as a Pennsylvania non-profit 
corporation and shall be known as 46th AND MARKET STREET MARKET FRANKFORD 
LINE TRID, INC. 
 

1.3.1 TRID Management Entity Composition.  Management Entity responsible 
for implementing the TRID Plan shall be comprised of at least one member from or 
appointed by the following: 

• 
• 
• 
 

2).  Activities and Commitments of Each Party80 
 
 2.1 The City.  In addition to the requirements explicitly enumerated in this 
agreement, the City also agrees to maintain within the TRID the same level of municipal 
programs and services that were provided within the TRID before its establishment. 81  The City 
will not use TRID funds to substitute for municipal spending on capital improvements or 
ongoing maintenance.  
 
 2.2 The School District.  In addition to the requirements explicitly enumerated in the 
agreement, the School District also agrees to work with the TRID Management Entity to 
encourage transit and related infrastructure investments that are consistent with its own capital 
and programmatic goals. 
 
 2.3 SEPTA.  In addition to the requirements explicitly enumerated herein, SEPTA 
also agrees to maintain within the TRID the same level of transit programs and services that were 
provided within the TRID before its establishment. 82  SEPTA also agrees to maintain all 
improvements made to any SEPTA transit stop using TRID Funds.  SEPTA also will not use 

 

                    








 


TRID funds to substitute for spending from their capital budget that was included in SEPTA 
long-range capital budget before the establishment of the TRID. 
 
 2.4 PAID PAID shall execute and deliver to Lender the TIF TRID Note in the 
original principal amount of <<insert amount>>. The TIF Note shall be substantially in the form 
attached hereto as Exhibit E and secured by the Pledge Agreement.  PAID shall lend the 
proceeds of the TIF TRID Note (the "Project Loan") to the Management Entity to be used 
solely in payment of Project Costs (as defined in the Project Plan), which Project Loan shall be 
evidenced by Management Entity's Note to PAID substantially in the form of Exhibit E (the 
"Project Note"). 
 
 2.5 TRID Management Entity. In addition to the requirements explicitly 
enumerated herein this agreement, as well as the requirements of the TRID Act and the 
Ordinance establishing the TRID Management Entity, the Management Entity agrees to file the 
necessary legal documents to form a Pennsylvania non-profit corporation and adopt the 
necessary by-laws.   
 

2.5.1 Management Entity shall construct and, at all times, maintain and operate 
the Project as contemplated by the Project Plan and the Ordinance.  The TRID 
Management Entity shall also be responsible for deciding which aspects of the project 
plan are implemented and when.83 

 
2.5.2 Management Entity shall apply funds received in connection with the 

Project solely in partial payment of Initial Project Costs (as defined in the Project Plan) 
associated with the Project. 

 
 2.5.3  Management Entity shall serve as a conduit through which SEPTA can 

enter into joint development agreements with private developers to facilitate land 
assembly for large-scale projects and other actions that expedite the development process 
and ensure greater coordination between land use and transportation planning.84 

 
2.5.4 Progress Reports.  Management Entity shall report to the Taxing Bodies 

and SEPTA on the progress of its implementation of the TRID Planning Study at the 
first-regularly scheduled meeting of the taxing-bodies following the first anniversary of 
the execution of this Agreement and each anniversary of said execution thereafter until 
the termination date, the.  Such report shall include at least the following information and 
may contain other such information with regard to the plan as the management entity 
wishes to present of the Taxing Bodies and SEPTA may reasonably require: 

 

             








 


 
 1). Status of construction of the Project Improvements; 
 

2). Actual Project Improvement costs compared to Plan estimates; 
 

3). Actual start and completion dates of Project Improvements in the 
TRID District compared to Plan estimates; and  
 

4).  Estimated start date of Project Improvements not yet commenced 
at the date of report. 

 
The Management Entity shall from time to furnish such other reports on specific 

matters not addressed by the foregoing as the Taxing Bodies and SEPTA may reasonably 
require.   

 
Upon completion of the Project Plan, the Management Entity shall submit a report 

certifying that the Project Improvements have been completed in accordance with the 
Plan and that it is in compliance with all other provisions of this agreement to the Taxing 
Bodies and SEPTA.   

 
2.5.5 The Management Entity shall provide PAID and Lender with reasonable 

access to the TRID and TRID-related records upon reasonable notice for purposes of 
verifying compliance with the Project Plan and this Agreement. 

 
2.5.6 The Management Entity shall continue to meet with civic, associations, 

business associations, community/neighborhood groups, and in other public forums to 
receive input from the public and to provide the public with information about the 
progress of the project.   

 
2.5.7 Management Entity shall comply with Philadelphia City Council 

Ordinance 030125 and Executive Order No. 01-03 by requiring its construction manager 
and other contractors involved in the construction of the Project to make good faith 
efforts to utilize M/W/DS-DBE firms and shall report compliance per attached Exhibit E, 
the Annual Employment Reporting Form. 

 
3). Project. The Management Entity shall undertake such projects as included in the Project 
Plan and as inferred by the TRID Planning Study, and that conforms to the transit oriented 
development principles laid out in the City’s TOD Ordinance.85 
 
4). The Loan. 
 

 
 





 


4.1 PAID shall execute and deliver to Lender the TRID Note in the original principal 
amount of  <<insert amount>> The TRID Note shall be substantially in the form attached hereto 
as Exhibit C and secured by the Pledge Agreement. 

 
4.2 PAID shall lend the proceeds of the TRID Note (the "Project Loan") to the 

Management Entity to be used solely in payment of Project Costs (as defined in the Project 
Plan), which Project Loan shall be evidenced by Management Entity's Note to PAID 
substantially in the form of Exhibit E (the "Project Note"). 

 
4.3 Management Entity may arrange for refunding of the Project Loan, up to the 

outstanding principal balance of the Project Loan at the time of such refunding, from time-to 
time (“Substitute Loan”), in which case the Substitute Loan maybe secured by the pledge of 
TRID Revenues so long as the terms of the Substitute Loan do not require payments by PAID in 
excess of the debt service paid by Real Estate Tax Increments and Business Privilege Tax 
Increments86 for the initial TRID Note and so long as the term of the Loan does not extend 
beyond the Termination Date. The Substitute Loan shall be evidenced by a substitute TRID Note 
and such other documentation as is reasonably satisfactory to the parties hereto.  The lender 
under the Substitute Loan shall be deemed to be Lender for all purposes of this Agreement. 
Whenever herein there is a reference to the TRID Note, any Substitute TRID Note shall be 
included therein. 
 

4.4 Payments on the TRID Note shall be made from amounts in the TRID Fund. 
"TRID Fund" shall mean the sum of  the Real Estate Property Tax Increment (as hereinafter 
defined) and (ii) the Business Privilege Tax Increment (as hereinafter defined) 87 as have 
accumulated as a result of the payment of TRID Revenues (as hereinafter defined) by the Taxing 
Bodies to PAID. To the extent that, after payment of scheduled principal and interest (including 
any financing fees or penalties) on the TRID Note, there remain monies in the TRID Fund, such 
monies shall be paid and applied as set forth in Section 6. 
 

4.5 PAID88 shall assign the Project Note to Lender and deliver the Pledge Agreement 
to Lender. 
 

4.6 To the extent that at any time there is a deficiency in the TRID Fund necessary to 
pay the TRID Note, Lender shall utilize payments due under the Project Note (to the extent 
available under the terms of the Project Note) in satisfaction of the TRID Note. 
 

 
        


        


                       




 


5). TRID Revenues. "TRID Revenues" shall mean the sum of the Real Estate Property Tax 
Increment and the Business Privilege Tax Increment89 (each as defined below) which are 
collected by the Taxing Bodies from the Project during the term of the TRID District. 
 

5.1 Definitions. 
 

5.1.1 For purposes of this Agreement, references to "tax revenue" or "tax 
revenues" shall not include penalties and interest collected by the City as a result of any 
late payments thereof. 

 
5.2 Real Estate Taxes. 
 

5.2.1 The "Real Estate Tax Base" shall mean an amount on account of real 
estate taxes determined by the Philadelphia Board of Revision of Taxes based on the 
assessed value of all land and improvements in the TRID as of the TRID Effective Date. 
Real Estate Tax Revenues collected each year for the appropriate tax year during the 
Term of the TRID up to the Real Estate Tax Base shall inure to the benefit of the City 
and School District in accordance with the Act. 

 
5.2.2 The "Real Estate Tax Increment" shall mean all incremental amounts in 

real estate tax revenue over the Real Estate Tax Base collected each year until 
termination of the TRID. The Real Estate Tax Increment each year shall be eligible under 
the Act and is hereby authorized to fund Eligible Project Costs in accordance with the 
Act. Such Real Estate Tax Increment may result either from an increased assessment of 
the Project or increased millage rate. 

 
5.2.3 New Construction Subject to Abatement. In accordance with City 

Council Ordinance No. 961, 1456, 970274, 1130, and 17590, property taxes on all new 
construction and major modifications will be abated for ten years and no increment from 
these properties will be deposited into the TRID Fund during said abatement period.  The 
Taxing Bodies hereby agree that at the conclusion of the abatement period until the 
Termination Date of the TRID all incremental tax revenues from the abated properties 
shall be eligible and hereby authorized to fund Eligible Project Costs in Accordance with 
the Act.  The Real Estate Tax Base for the qualifying abated properties shall be an 
amount on account of real estate taxes determined by the Philadelphia Board of Revision 
of Taxes based on the assessed value of all land and improvements as of the TRID 
Effective Date.  The Increment shall mean the shall mean all incremental amounts in real 
estate tax revenue over the Real Estate Tax Base collected each year until termination of 
the TRID. 

 

 
        






 


5.2.4 Strategic Opportunity Sites 91. The TRID contains specific parcels  
(listed in EXHIBIT F) (“Strategic Opportunity Sites”) that are either vacant or 
significantly under-utilized, they have low current tax yields and thus offer significant net 
value capture opportunities.  Each of the Strategic Opportunity Sites, when ready for 
development, would be custom-fitted with a 20-year tax increment finance schedule of its 
own, commencing on a project-specific effective date.  During years one through ten of 
the project property taxes will be abated in accordance with City Council Ordinance No. 
961, 1456, 970274, 1130, and 175 and no increment from these properties will be 
deposited into the TRID Fund during said abatement period.  After the conclusion of the 
abatement period, all incremental tax revenues from the abated properties shall be 
eligible and hereby authorized to fund Eligible Project Costs in Accordance with the Act.  
The Real Estate Tax Base for the qualifying abated properties shall be an amount on 
account of real estate taxes determined by the Philadelphia Board of Revision of Taxes 
based on the assessed value of all land and improvements as of the date that development 
of each Strategic Opportunity Site begins..  The Increment shall mean the shall mean all 
incremental amounts in real estate tax revenue over the Real Estate Tax Base collected 
each year until termination of the.Strategic Opportunity Sites.   

 
The Taxing Bodies hereby agree to exempt each Strategic Opportunity Site listed in 
EXHIBIT F from the original TRID District and to establish a separate TRID District for 
each Strategic Opportunity Site at the appropriate time.  Each site separate TRID site 
would be granted its own twenty year time frame and function as describe above.   

 
 

5.3  Business Privilege Taxes. 92 
 

5.3.1  The "Business Privilege Tax Base" shall mean an amount on account of 
Business Privilege taxes determined by the Philadelphia Finance Director based on 
taxable business revenue in the TIF District as of the TIF District Effective Date. 
Business privilege tax revenues collected each year during the Term of the TIF District 

 

                 
                    
      
     
                     


         



        





 


up to the Business Privilege Tax Base shall inure to the benefit of the City in accordance 
with the Act. 

 
5.3.2  The "Business Privilege Tax Increment" shall mean all incremental 

amounts of business privilege tax revenue over the Business Privilege Tax Base collected 
each year until the Termination Date. The Business Privilege Tax Increment each year 
shall be eligible under the Act and is hereby authorized to fund Eligible Project Costs in 
accordance with the Act. 

 
5.4 Payment in Lieu of Taxes 

 The Management Entity shall allow for and encourage tax-exempt 
property owners located within the District to provide in-kind services or a financial 
contribution to the TRID Fund, if not assessed, in lieu of a property tax increment. 

 
6). Collection of TRID Revenues. 
 

6.1 The Taxing Bodies hereby agree that all TRID Revenues received by the Taxing 
Bodies shall be paid over to PAID for deposit into the TRID Fund in accordance with the Act 
and in accordance with the time-frames described below. The School District hereby irrevocably 
authorizes and appoints the City as its agent to pay over to PAID in accordance with this 
Agreement any and all TRID Revenues which are received by the City and derived from tax 
revenues payable to the School District, and the City hereby accepts the appointment and agrees 
to pay over such TRID Revenues in accordance with this Agreement. 

 
6.1.1 The Taxing Bodies shall pay the Real Estate Property Tax Increment to 

PAID within forty-five (45) days after receipt thereof by the Taxing-Bodies (except as to 
the first installment payment pursuant to this Agreement which shall be paid to PAID 
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of 
the Real Estate Property Tax Increment from the Taxing Bodies, PAID shall transfer all 
such sums to Lender. 

 
6.1.2  The Taxing Bodies shall pay the Business Privilege Tax Increment to 

PAID within forty-five (45) days after receipt thereof by the Taxing Bodies (except as to 
the first installment payment pursuant to this Agreement which shall be paid to PAID 
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of 
the Business Privilege Tax Increment from the Taxing Bodies, PAID shall transfer all 
such sums to Lender93 

. 
6.2 The Real Estate Property Tax Base and the Business Privilege Tax Base shall 

inure each year to the benefit of the City in accordance with their current respective millage rates 
and governing law. 

 
        





 


 
6.3 With respect to the collection of delinquent taxes levied within the TRID , the 

Taxing Bodies shall enforce their rights in the same manner as with respect to the collection of 
delinquent taxes and/or liened real estate property taxes applied to general municipal and/or 
school district purposes. The City agrees to direct the appropriate assessment officers and 
employees to identify upon the assessment roll those parcels of property or portions thereof 
which are located within the TRID. The City shall direct its officers and employees to make the 
appropriate notation on their tax rolls for such identification of parcels of real property or 
portions thereof located within the TRID. The Taxing Bodies shall authorize and direct their 
respective officers or agents to cooperate with PAID and to tender the TRID Revenues which are 
collected as delinquent taxes to PAID at the times and in the manner required by the terms of this 
Agreement. 
 

 6.4 All monies in the TRID Fund shall be deposited in such interest bearing 
investments as may be selected by PAID and the Management Entity and approved by Lender 
with all such interest to accrue to the benefit of and become part of the TRID Fund. The TRID 
Fund shall be maintained in an account in a financial institution designated by Lender, 
reasonably acceptable to PAID, and Lender shall have a security interest in the TRID Fund 
evidenced by appropriate security documents satisfactory to Lender and PAID. Lender hereby 
agrees to indemnify, defend, pay, protect and hold harmless PAID for any loss or damage 
suffered by PAID arising out of the maintenance of the account previously designated and 
arising out of the grant of the security interest in the account to Lender. 
 
7). TRID Fund. 
 

 7.1 Pledge. In accordance with the Act, PAID has pledged to the Lender, as security 
for the payment of the TRID Note, all rights of PAID to the TRID Revenues and the TRID Fund. 
PAID agrees for the benefit of Lender and Management Entity that it shall not grant any other 
liens or interests in or to the TRID Revenues or the TRID Fund or take any other actions that 
would impair the rights of the Lender hereunder; the pledge is evidenced by the Pledge 
Agreement. The Pledge Agreement may be assigned by Lender at any time prior to the 
Termination Date without the consent of PAID; provided, however, the assignee shall give 
notice of such assignment to PAID in accordance with Section 12.11 hereof. Thereafter, PAID 
agrees to follow the directions of such assignee with respect to Section 7.2 of this Agreement. 
 

7.2 Disbursal. PAID shall disburse sums from the TRID Fund from time to time as 
follows and in the following order of priority: 
 

7.2.1 After payment of the one percent (1%) processing fee due to PAID from 
each repayment amount, in payment of principal, interest thereon and any financing fees, 
penalties or other amounts due in respect of the TRID Note (and such payment shall be 
credited under the Project Note), as such payments are due. 

 



 


7.2.2 Any balance remaining in the TRID Fund after disbursals as set forth 
above shall be paid to Lender on account of the Project Note and applied to the 
prepayment of principal of the TRID Note. 

 
7.3 On the Termination Date, after payment of principal and accrued and unpaid 

interest (including financing fees and penalties) on the TRID Note, PAID shall pay all amounts 
remaining in the TRID Fund which are not required for payment under Paragraphs 7.2.1 or 7.2.2 
to the Management Entity to be used to fund maintenance and upkeep of the improvements 
made. 94  
 
 
8).  Private Sector Development Agreements.  In furtherance of this agreement the 
Management Entity can enter into development agreements with pertinent private sector develop 
organization or organizations to implement the proposed TRID.  The development agreement 
shall stipulate the final project scope as well as the partners’ roles, responsibilities, financing 
arrangements, schedule of improvements and exactions or contributions to the project. 95 
 
9).  Limitation of Liability. Notwithstanding anything to the contrary contained in the TRID 
Note or this Agreement, neither the Taxing Bodies nor PAID shall have any liability hereunder 
or under the TRID Note or otherwise in connection with the transactions contemplated by the 
TRID Note or this Agreement, except to the extent TRID Revenues are actually received by the 
Taxing Bodies or PAID. Under no circumstances shall the TRID Note or the covenants 
hereunder constitute a general obligation of the Taxing Bodies or PAID. Neither the officials of 
the Taxing Bodies nor the members of PAID, nor any person executing the TRID Note shall be 
liable personally on any such notes by reason of the issuance thereof. The TRID Note, and any 
replacement notes or bonds, shall expressly state, and the parties hereby acknowledge, that such 
notes or bonds have been issued to accomplish the public purposes of the Act and shall be 
conclusively deemed, to the fullest extent permitted by the Act (including without limitation 
Section 9(f) thereof), in any suit, action or proceeding involving the validity or enforceability of 
such note, bond or security therefor, to have been issued for such purpose. The Taxing Bodies 
shall have no obligations in connection with the transactions contemplated by this Agreement 
except for those expressly stated herein and in the Act. 
 
10). Defaults. The occurrence of any of the following events or conditions shall constitute an 
“Event of Default” hereunder: 
 

10.1 Default of any of the Management Entity’s covenants set froth herein; or 
 

 









 


10.2 Any other default in the payment or performance by the Management Entity or its 
affiliates under this Agreement, the TRID Note, or the Project Note when such payment or 
performance is due; or 
 

10.3 Use by the Management Entity of the proceeds of the TRID Loan for other than 
Initial Project Costs (as defined in the Project Plan). 
 
11). Remedies. Upon the occurrence of any Event of Default, then the entire unpaid principal 

under the Project Note plus all interest accrued thereon plus all other sums due and 
payable to PAID hereunder shall, at the option of PAID, become due and payable 
immediately, without presentment, demand, notice of nonpayment, protest, notice of 
protest or other notice of dishonor, all of which are hereby expressly waived by the 
Management Entity. In addition to the foregoing, upon the occurrence of any Event of 
Default, PAID may forthwith exercise singly, concurrently, successively or otherwise 
any and all rights and remedies available to PAID by law, equity, statute or otherwise. 

 
12).  Miscellaneous. 
 

12.1 Acknowledgment. The City and the School District acknowledges that in 
accordance with the Act they have been afforded a full opportunity to participate and comment 
in the public hearing process for the development and creation of the TRID by receipt of the 
statutorily required written and public notice thereof. 

 
12.2 Issuing Authority. The Taxing Bodies hereby appoint PAID as the authority 

charged with preparing and implementing the approved Project Plan and hereby designate PAID 
as the issuing authority under the provisions of the Act, for the issuance of the TRID Note. 
 

12.3 Amendments to Project Plan.  Proposed real estate development or 
redevelopment may trigger additional needs for transit improvements and community facility 
improvements or support facilities.  The Taxing Bodies acknowledge that the Management 
Entity, after consultation with PAID, may propose amendments to the Project Plan as are deemed 
advisable. No such amendment shall be effective until approved by the appropriate official action 
of the governing boards of each of the Taxing Bodies in accordance with the Act. No amendment 
to the Project Plan shall result in the reduction of TRID Revenues, unless approved by the 
Lender and PAID. 96 

 
12.4 Amendments to this Agreement. The parties to this Agreement may by written 

amendment to this Agreement, executed by the party or parties to be charged, modify any 
clauses or provisions of the within Agreement to further the purposes of the Project Plan or any 
amendments thereto. 

 
12.5 Severability. In the event any provision, section, sentence, clause or part of this 

Agreement is determined by a court of competent jurisdiction to be invalid and unenforceable, 

 




 


such determination shall not affect the validity or effect of the remaining provisions which shall 
remain in full force and effect and shall be liberally construed in favor of Lender in order to 
effectuate the provisions of this Agreement. In addition, in no event shall the rate of interest on 
the TRID Note exceed the maximum rate of interest permitted to be charged by applicable law. 
 

12.6 Successors and Assigns. Any and all covenants, promises and agreements set 
forth in this Agreement shall bind and inure to the benefit of the respective successors and 
assigns of the parties hereto, including, without limitation, any subsequent owner of the land and 
improvements in the District and any assignee, whether absolutely or collaterally, of the TRID 
Note. 

 
12.7 Captions. The captions preceding the various Articles and Sections of the 

Agreement have been inserted solely for convenience of reference and shall not be used in 
construing this Agreement. 
 

12.8 Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same agreement. 

 
12.9 Governing Law. This Agreement and the TRID Note, and the instruments and 

documents being delivered pursuant hereto, shall be construed by, and enforced in accordance 
with, the laws of the Commonwealth of Pennsylvania without giving effect to the principles of 
conflicts of law. 

 
12.10 Reference to Documents. All references to any document referred to or 

described herein shall be deemed to refer to such documents as they may be substituted, 
replaced, amended, modified or recast from time to time whether or not in connection with any 
Substitute Loan. 
 

12.11 Notices. All notices, requests, demands and other communications required or 
permitted under this Agreement shall be in writing and shall be sent by hand delivery or by 
registered or certified mail, postage prepaid, return receipt requested, or by recognized overnight 
courier service, addressed to the appropriate party at the following addresses (or at such other 
address as the respective party may hereafter designate by notice in writing in the manner 
specified above): 

 
To Management Entity:  46th and Market Street Market Frankford Line TRID, Inc. 
    Attention:, Chariman97 
 
with a copy to:   The Management Entity’s Counsel98 
 
To Lender: 99     

 





 


 
with a copy to:   Lender’s Counsel 100 
 
To PAID:    Philadelphia Authority for Industrial Development 

2600 Centre Square West 
1500 Market Street 
Philadelphia, PA 19102 
Attn:, James F. McManus, Chairman 

 
with a copy to:   Duane Morris, LLP 

30 South 17th Street 
Philadelphia, PA 19103 
Attn: Robert L. Archie, Jr., Esq. 

 
To the City:    Rob Dubow 

Director of Finance 
Room 1330  
Municipal Services Building 
1401 JFK Boulevard 
Philadelphia, PA 19102 

 
Andrew Altman 
Director of Commerce 
12th Floor 
One Parkway 
1515 Arch Street 
Philadelphia, PA 19102 

 
Keith Richardson 
Revenue Commissioner 
Municipal Services Building 
1401 JFK Boulevard 
Room 630 
Philadelphia, PA 19102 

 
with a copy to:   Shelley Smith  

City Solicitor 
One Parkway 
1515 Arch Street, 17th Floor 
Philadelphia, PA 19102 

 
Philadelphia Authority for Industrial Development 

    





 


2600 Centre Square West 
1500 Market Street 
Philadelphia, PA 19102 
Attn: James F. McManus, Chairman 

 
To the School District:  Managing Director 

School District of Philadelphia 
440 N. Broad Street 
School Administration Building 
Philadelphia, PA 19130 

 
with a copy to:   Office of General Counsel 

School District of Philadelphia 
440 N. Broad Street 
Philadelphia PA 19130 
Attention: Diane Perkolup, Esq. 

 
All such notices, requests and other communications shall be deemed to have been 

sufficiently given on the date delivered or refused Any notice, request or other communication 
may be given on behalf of any party by its respective counsel. 
 

12.12 Indemnification.   Management Entity will indemnify and hold harmless PAID 
and each member, director, officer, employee, attorney and agent of PAID for and against any 
and all claims, losses, damages or liabilities (including the reasonable costs and expenses of 
defending against any such claims) to which PAID or any member, director, officer, employee or 
agent of PAID may become subject, insofar as such losses, claims, damages or liabilities (or 
actions in respect thereof) arise directly or indirectly out of and which are not the result of gross 
negligence or bad faith on the part of any of the foregoing, any loss or damage to property or 
injury to or death of or loss by any person that may be occasioned by any cause whatsoever 
pertaining to the Project or this Agreement or the TRID Note or the transactions contemplated 
thereby.  

 
In case any action or proceeding is brought against PAID in respect of which indemnity 

may be sought hereunder, PAID shall give written notice of that action or proceeding to the 
Management Entity, and the Management Entity upon receipt of that notice shall have the 
obligation and the right to assume the defense of the action or proceeding; provided that failure 
of PAID to give that notice shall not relieve the Management Entity from any of its obligations 
under this Section 13.12 unless (and then only to the extent) that failure prejudices the defense of 
the action or proceeding by the Management Entity. 
 

The indemnification set forth above is intended to and shall (i) include the 
indemnification of all affected directors, officers, agents and employees of PAID, and (ii) be 
enforceable by PAID to the fullest extent permitted by law. This Section 12.12 shall survive the 
termination of this Agreement. 

 



 


 
 
IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement to 

beduly executed on its behalf by its duly authorized representatives as document under seal, all 
as of the day and year first above written. 
 

THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 
By: 
Name: Rob Dubow 
Title: Director of Finance 
 
 
THE SOUTHEASTERN PENNSYLVANIA 
TRANSPORTATION AUTHORITY 
By: 
Name: Rich Burnfield 
Title:  Chief Financial Officer 
 
THE SCHOOL DISTRICT OF PHILADELPHIA 
By: 
Name: Folasade Olanipekun 
Title: Chief Financial Officer 

 
 
PHILADELPHIA AUTHORITY FOR 
INDUSTRIAL DEVELOPMENT 
By: 
Name: James McManus 
Title: Chairman 

 
Lender101 
By: 
Name:  
Title:  
 
46TH AND MARKET STREET MARKET 
FRANKFORD LINE TRID, INC. 102 
By: 
Name:  
Title: Chairman 
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THIS AGREEMENT ("Agreement") is made as of  <<insert date>>103 by and among 
THE CITY OF PHILADELPHIA, PENNSYLVANIA, an incorporated municipality of the 
Commonwealth of Pennsylvania ("City"), THE SCHOOL DISTRICT OF 
PHILADELPHIA, a political subdivision of the Commonwealth of Pennsylvania (the "School 
District") (the City and the School District being sometimes collectively referred to as the 
"Taxing Bodies”), SOUTHEASTERN PENNSYLVANIA TRANSPORTATION 
AUTHORITY, a body corporate and politic existing under the laws of the Commonwealth of 
Pennsylvania ("SEPTA”), PHILADELPHIA AUTHORITY FOR INDUSTRIAL 
DEVELOPMENT, a body corporate and politic existing under the laws of the Commonwealth 
of Pennsylvania ("PAID”) 104 , <<insert lender name>>("Lender"), TEMPLE UNIVERSITY 
REGIONAL RAIL LINE TRID, INC, a Pennsylvania non-profit corporation (“Management 
Entity.”)105. 
 

BACKGROUND: 
 
 

WHEREAS, the Transit Revitalization Investment District Act, Act of December 8, 
2004, P.L. 1801, No. 238 (collectively, the "Act")106 empowers municipalities, counties, and 
public transportation agencies to work cooperatively to establish Transit Revitalization 
Investment Districts (“TRID”) and the appropriate mechanisms to capture the real estate taxation 
and other values added by development activities for reinvestment in the transit system and local 
communities  

WHEREAS, the Management Entity shall prepare a detailed project plan (the "Project 
Plan") which will be based on and informed by the findings of the TRID Planning Study; 
attached hereto as Exhibit A, for the redevelopment of the area around the Temple University 
Stop on SEPTA’s Regional Rail Line ( the “Station”), and the TRID Planning Study was 
formally presented to the City for its review and approval in accordance with the Act; 

 

 









 


WHEREAS, the City believes that it is necessary to establish the TRID according to 
accepted transit oriented development principles, and to promote transit oriented development in 
the City; 
 

WHEREAS, the TRID Act provides the City and SEPTA to work collaboratively towards 
specific development projects that adhere to those principles 107; 
 

WHEREAS, to support the TRID, the City, the School District, and SEPTA, are willing 
to provide the Management Entity with the resources set forth in this agreement; 

 
WHEREAS, without the assistance of the parties as set forth in this agreement, the 

Management Entity would not be able to undertake this TRID; 
 
WHEREAS, after public hearing held on <<insert date>>, as required by the Act, the 

City approved Bill No. <<insert number>> signed by the Mayor of the City on <<insert date>> 
(the "Ordinance") attached hereto as Exhibit B 108, authorizing the creation of the TRID and 
Management Entity in accordance with the Act, adopting the TRID Planning Study as required 
by the Act; 
 

WHEREAS, Lender desires to lend to PAID and PAID desires to borrow from Lender 
the sum of <<insert amount>> pursuant to that certain Note from PAID to the order of Lender of 
even date herewith (the "TRID Note")109, which shall be secured by the pledge of the TRID 
Fund (as defined below) pursuant to a pledge agreement as the same may be modified and 
amended from time to time (the "Pledge Agreement”) as set forth herein as Exhibit C, attached 
hereto; 
 

WHEREAS, PAID intends to lend the proceeds of the TRID Note to the Management 
Entity to be used in the TRID pursuant to the Project Plan. 
 

WHEREAS, the Taxing Bodies, Management Entity, PAID and Lender desire to set forth 
the terms by which the TRID Note will be issued and repaid, and other mutually acceptable 
terms and conditions with respect to such matters, all in accordance with the Act. 
 

NOW, THEREFORE, for and in consideration of the foregoing and the respective rights 
and obligations of the parties herein set forth and incorporating the Background set forth above, 
the parties hereto, intending to be legally bound, hereby covenant and agree as follows: 
 
1).  TRID. 

 

 






 


1.1  The TRID shall mean the land and improvements located within a half-mile 
radius of the “Station”, as more particularly described in Exhibit D, attached hereto, which 
contains said properties (as hereinafter defined) and nothing else. 110 
 

1.2  The TRID shall exist for a term of twenty years (the "Term") commencing 
<<insert date>>, (the "TRID Effective Date") and terminating <<insert date>> (the 
"Termination Date"). 

 
1.3  TRID Management Entity.  The Management Entity responsible for 

implementing the Project Plan within the TRID will be established as a Pennsylvania non-profit 
corporation and shall be known as TEMPLE UNIVERSITY REGIONAL RAIL LINE TRID, 
INC. 
 

1.3.1 TRID Management Entity Composition.  Management Entity responsible 
for implementing the TRID Plan shall be comprised of at least one member from or 
appointed by the following: 

• 
• 
• 
 

2).  Activities and Commitments of Each Party111 
 
 2.1 The City.  In addition to the requirements explicitly enumerated in this 
agreement, the City also agrees to maintain within the TRID the same level of municipal 
programs and services that were provided within the TRID before its establishment. 112  The City 
will not use TRID funds to substitute for municipal spending on capital improvements or 
ongoing maintenance.  
 
 2.2 The School District.  In addition to the requirements explicitly enumerated in the 
agreement, the School District also agrees to work with the TRID Management Entity to 
encourage transit and related infrastructure investments that are consistent with its own capital 
and programmatic goals. 
 
 2.3 SEPTA.  In addition to the requirements explicitly enumerated herein, SEPTA 
also agrees to maintain within the TRID the same level of transit programs and services that were 
provided within the TRID before its establishment. 113  SEPTA also agrees to maintain all 
improvements made to any SEPTA transit stop using TRID Funds.  SEPTA also will not use 

 

                    








 


TRID funds to substitute for spending from their capital budget that was included in SEPTA 
long-range capital budget before the establishment of the TRID. 
 
 2.4 PAID. PAID shall execute and deliver to Lender the TIF TRID Note in the 
original principal amount of <<insert amount>>. The TIF Note shall be substantially in the form 
attached hereto as Exhibit E and secured by the Pledge Agreement.  PAID shall lend the 
proceeds of the TIF TRID Note (the "Project Loan") to the Management Entity to be used 
solely in payment of Project Costs (as defined in the Project Plan), which Project Loan shall be 
evidenced by Management Entity's Note to PAID substantially in the form of Exhibit E (the 
"Project Note"). 
 
 2.5 TRID Management Entity. In addition to the requirements explicitly 
enumerated herein this agreement, as well as the requirements of the TRID Act and the 
Ordinance establishing the TRID Management Entity, the Management Entity agrees to file the 
necessary legal documents to form a Pennsylvania non-profit corporation and adopt the 
necessary by-laws.   
 

2.5.1 Management Entity shall construct and, at all times, maintain and operate 
the Project as contemplated by the Project Plan and the Ordinance.  The TRID 
Management Entity shall also be responsible for deciding which aspects of the project 
plan are implemented and when.114 

 
2.5.2 Management Entity shall apply funds received in connection with the 

Project solely in partial payment of Initial Project Costs (as defined in the Project Plan) 
associated with the Project. 

 
 2.5.3  Management Entity shall serve as a conduit through which SEPTA can 

enter into joint development agreements with private developers to facilitate land 
assembly for large-scale projects and other actions that expedite the development process 
and ensure greater coordination between land use and transportation planning.115 

 
2.5.4 Progress Reports.  Management Entity shall report to the Taxing Bodies 

and SEPTA on the progress of its implementation of the TRID Planning Study at the 
first-regularly scheduled meeting of the taxing-bodies following the first anniversary of 
the execution of this Agreement and each anniversary of said execution thereafter until 
the termination date, the.  Such report shall include at least the following information and 
may contain other such information with regard to the plan as the management entity 
wishes to present of the Taxing Bodies and SEPTA may reasonably require: 

 

             








 


 
 1). Status of construction of the Project Improvements; 
 

2). Actual Project Improvement costs compared to Plan estimates; 
 

3). Actual start and completion dates of Project Improvements in the 
TRID District compared to Plan estimates; and  
 

4).  Estimated start date of Project Improvements not yet commenced 
at the date of report. 

 
The Management Entity shall from time to furnish such other reports on specific 

matters not addressed by the foregoing as the Taxing Bodies and SEPTA may reasonably 
require.   

 
Upon completion of the Project Plan, the Management Entity shall submit a report 

certifying that the Project Improvements have been completed in accordance with the 
Plan and that it is in compliance with all other provisions of this agreement to the Taxing 
Bodies and SEPTA.   

 
2.5.5 The Management Entity shall provide PAID and Lender with reasonable 

access to the TRID and TRID-related records upon reasonable notice for purposes of 
verifying compliance with the Project Plan and this Agreement. 

 
2.5.6 The Management Entity shall continue to meet with civic, associations, 

business associations, community/neighborhood groups, and in other public forums to 
receive input from the public and to provide the public with information about the 
progress of the project.   

 
2.5.7 Management Entity shall comply with Philadelphia City Council 

Ordinance 030125 and Executive Order No. 01-03 by requiring its construction manager 
and other contractors involved in the construction of the Project to make good faith 
efforts to utilize M/W/DS-DBE firms and shall report compliance per attached Exhibit E, 
the Annual Employment Reporting Form. 

 
3). Project. The Management Entity shall undertake such projects as included in the Project 
Plan and as inferred by the TRID Planning Study, and that conforms to the transit oriented 
development principles laid out in the City’s TOD Ordinance.116 
 
4). The Loan. 
 

 






 


4.1 PAID shall execute and deliver to Lender the TRID Note in the original principal 
amount of  <<insert amount>> The TRID Note shall be substantially in the form attached hereto 
as Exhibit C and secured by the Pledge Agreement. 

 
4.2 PAID shall lend the proceeds of the TRID Note (the "Project Loan") to the 

Management Entity to be used solely in payment of Project Costs (as defined in the Project 
Plan), which Project Loan shall be evidenced by Management Entity's Note to PAID 
substantially in the form of Exhibit E (the "Project Note"). 

 
4.3 Management Entity may arrange for refunding of the Project Loan, up to the 

outstanding principal balance of the Project Loan at the time of such refunding, from time-to 
time (“Substitute Loan”), in which case the Substitute Loan maybe secured by the pledge of 
TRID Revenues so long as the terms of the Substitute Loan do not require payments by PAID in 
excess of the debt service paid by Real Estate Tax Increments and Business Privilege Tax 
Increments117 for the initial TRID Note and so long as the term of the Loan does not extend 
beyond the Termination Date. The Substitute Loan shall be evidenced by a substitute TRID Note 
and such other documentation as is reasonably satisfactory to the parties hereto.  The lender 
under the Substitute Loan shall be deemed to be Lender for all purposes of this Agreement. 
Whenever herein there is a reference to the TRID Note, any Substitute TRID Note shall be 
included therein. 
 

4.4 Payments on the TRID Note shall be made from amounts in the TRID Fund. 
"TRID Fund" shall mean the sum of  the Real Estate Property Tax Increment (as hereinafter 
defined) and (ii) the Business Privilege Tax Increment (as hereinafter defined) 118 as have 
accumulated as a result of the payment of TRID Revenues (as hereinafter defined) by the Taxing 
Bodies to PAID. To the extent that, after payment of scheduled principal and interest (including 
any financing fees or penalties) on the TRID Note, there remain monies in the TRID Fund, such 
monies shall be paid and applied as set forth in Section 6. 
 

4.5 PAID119 shall assign the Project Note to Lender and deliver the Pledge Agreement 
to Lender. 
 

4.6 To the extent that at any time there is a deficiency in the TRID Fund necessary to 
pay the TRID Note, Lender shall utilize payments due under the Project Note (to the extent 
available under the terms of the Project Note) in satisfaction of the TRID Note. 
 

 






                       




 


5). TRID Revenues. "TRID Revenues" shall mean the sum of the Real Estate Property Tax 
Increment and the Business Privilege Tax Increment120 (each as defined below) which are 
collected by the Taxing Bodies from the Project during the term of the TRID District. 
 

5.1 Definitions. 
 

5.1.1 For purposes of this Agreement, references to "tax revenue" or "tax 
revenues" shall not include penalties and interest collected by the City as a result of any 
late payments thereof. 

 
5.2 Real Estate Taxes. 
 

5.2.1 The "Real Estate Tax Base" shall mean an amount on account of real 
estate taxes determined by the Philadelphia Board of Revision of Taxes based on the 
assessed value of all land and improvements in the TRID as of the TRID Effective Date. 
Real Estate Tax Revenues collected each year for the appropriate tax year during the 
Term of the TRID up to the Real Estate Tax Base shall inure to the benefit of the City 
and School District in accordance with the Act. 

 
5.2.2 The "Real Estate Tax Increment" shall mean all incremental amounts in 

real estate tax revenue over the Real Estate Tax Base collected each year until 
termination of the TRID. The Real Estate Tax Increment each year shall be eligible under 
the Act and is hereby authorized to fund Eligible Project Costs in accordance with the 
Act. Such Real Estate Tax Increment may result either from an increased assessment of 
the Project or increased millage rate. 

 
5.2.3 New Construction Subject to Abatement. In accordance with City 

Council Ordinance No. 961, 1456, 970274, 1130, and 175121, property taxes on all new 
construction and major modifications will be abated for ten years and no increment from 
these properties will be deposited into the TRID Fund during said abatement period.  The 
Taxing Bodies hereby agree that at the conclusion of the abatement period until the 
Termination Date of the TRID all incremental tax revenues from the abated properties 
shall be eligible and hereby authorized to fund Eligible Project Costs in Accordance with 
the Act.  The Real Estate Tax Base for the qualifying abated properties shall be an 
amount on account of real estate taxes determined by the Philadelphia Board of Revision 
of Taxes based on the assessed value of all land and improvements as of the TRID 
Effective Date.  The Increment shall mean the shall mean all incremental amounts in real 
estate tax revenue over the Real Estate Tax Base collected each year until termination of 
the TRID. 

 

 







 


5.2.5 Strategic Opportunity Sites 122. The TRID contains specific parcels  
(listed in EXHIBIT F) (“Strategic Opportunity Sites”) that are either vacant or 
significantly under-utilized, they have low current tax yields and thus offer significant net 
value capture opportunities.  Each of the Strategic Opportunity Sites, when ready for 
development, would be custom-fitted with a 20-year tax increment finance schedule of its 
own, commencing on a project-specific effective date.  During years one through ten of 
the project property taxes will be abated in accordance with City Council Ordinance No. 
961, 1456, 970274, 1130, and 175 and no increment from these properties will be 
deposited into the TRID Fund during said abatement period.  After the conclusion of the 
abatement period, all incremental tax revenues from the abated properties shall be 
eligible and hereby authorized to fund Eligible Project Costs in Accordance with the Act.  
The Real Estate Tax Base for the qualifying abated properties shall be an amount on 
account of real estate taxes determined by the Philadelphia Board of Revision of Taxes 
based on the assessed value of all land and improvements as of the date that development 
of each Strategic Opportunity Site begins..  The Increment shall mean the shall mean all 
incremental amounts in real estate tax revenue over the Real Estate Tax Base collected 
each year until termination of the.Strategic Opportunity Sites.   

 
The Taxing Bodies hereby agree to exempt each Strategic Opportunity Site listed in 
EXHIBIT F from the original TRID District and to establish a separate TRID District for 
each Strategic Opportunity Site at the appropriate time.  Each site separate TRID site 
would be granted its own twenty year time frame and function as describe above.   

 
 

5.3  Business Privilege Taxes. 123 
 

5.3.1  The "Business Privilege Tax Base" shall mean an amount on account of 
Business Privilege taxes determined by the Philadelphia Finance Director based on 
taxable business revenue in the TIF District as of the TIF District Effective Date. 

 

                 
                    
      
     
                     


         













 


Business privilege tax revenues collected each year during the Term of the TIF District 
up to the Business Privilege Tax Base shall inure to the benefit of the City in accordance 
with the Act. 

 
5.3.2  The "Business Privilege Tax Increment" shall mean all incremental 

amounts of business privilege tax revenue over the Business Privilege Tax Base collected 
each year until the Termination Date. The Business Privilege Tax Increment each year 
shall be eligible under the Act and is hereby authorized to fund Eligible Project Costs in 
accordance with the Act. 

 
5.4 Payment in Lieu of Taxes 

 The Management Entity shall allow for and encourage tax-exempt 
property owners located within the District to provide in-kind services or a financial 
contribution to the TRID Fund, if not assessed, in lieu of a property tax increment. 

 
6). Collection of TRID Revenues. 
 

6.1 The Taxing Bodies hereby agree that all TRID Revenues received by the Taxing 
Bodies shall be paid over to PAID for deposit into the TRID Fund in accordance with the Act 
and in accordance with the time-frames described below. The School District hereby irrevocably 
authorizes and appoints the City as its agent to pay over to PAID in accordance with this 
Agreement any and all TRID Revenues which are received by the City and derived from tax 
revenues payable to the School District, and the City hereby accepts the appointment and agrees 
to pay over such TRID Revenues in accordance with this Agreement. 

 
6.1.1 The Taxing Bodies shall pay the Real Estate Property Tax Increment to 

PAID within forty-five (45) days after receipt thereof by the Taxing-Bodies (except as to 
the first installment payment pursuant to this Agreement which shall be paid to PAID 
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of 
the Real Estate Property Tax Increment from the Taxing Bodies, PAID shall transfer all 
such sums to Lender. 

 
6.1.2  The Taxing Bodies shall pay the Business Privilege Tax Increment to 

PAID within forty-five (45) days after receipt thereof by the Taxing Bodies (except as to 
the first installment payment pursuant to this Agreement which shall be paid to PAID 
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of 
the Business Privilege Tax Increment from the Taxing Bodies, PAID shall transfer all 
such sums to Lender124 

. 

 






 


6.2 The Real Estate Property Tax Base and the Business Privilege Tax Base shall 
inure each year to the benefit of the City in accordance with their current respective millage rates 
and governing law. 
 

6.3 With respect to the collection of delinquent taxes levied within the TRID, the 
Taxing Bodies shall enforce their rights in the same manner as with respect to the collection of 
delinquent taxes and/or liened real estate property taxes applied to general municipal and/or 
school district purposes. The City agrees to direct the appropriate assessment officers and 
employees to identify upon the assessment roll those parcels of property or portions thereof 
which are located within the TRID. The City shall direct its officers and employees to make the 
appropriate notation on their tax rolls for such identification of parcels of real property or 
portions thereof located within the TRID. The Taxing Bodies shall authorize and direct their 
respective officers or agents to cooperate with PAID and to tender the TRID Revenues which are 
collected as delinquent taxes to PAID at the times and in the manner required by the terms of this 
Agreement. 
 

 6.4 All monies in the TRID Fund shall be deposited in such interest bearing 
investments as may be selected by PAID and the Management Entity and approved by Lender 
with all such interest to accrue to the benefit of and become part of the TRID Fund. The TRID 
Fund shall be maintained in an account in a financial institution designated by Lender, 
reasonably acceptable to PAID, and Lender shall have a security interest in the TRID Fund 
evidenced by appropriate security documents satisfactory to Lender and PAID. Lender hereby 
agrees to indemnify, defend, pay, protect and hold harmless PAID for any loss or damage 
suffered by PAID arising out of the maintenance of the account previously designated and 
arising out of the grant of the security interest in the account to Lender. 
 
7). TRID Fund. 
 

 7.1 Pledge. In accordance with the Act, PAID has pledged to the Lender, as security 
for the payment of the TRID Note, all rights of PAID to the TRID Revenues and the TRID Fund. 
PAID agrees for the benefit of Lender and Management Entity that it shall not grant any other 
liens or interests in or to the TRID Revenues or the TRID Fund or take any other actions that 
would impair the rights of the Lender hereunder; the pledge is evidenced by the Pledge 
Agreement. The Pledge Agreement may be assigned by Lender at any time prior to the 
Termination Date without the consent of PAID; provided, however, the assignee shall give 
notice of such assignment to PAID in accordance with Section 12.11 hereof. Thereafter, PAID 
agrees to follow the directions of such assignee with respect to Section 7.2 of this Agreement. 
 

7.2 Disbursal. PAID shall disburse sums from the TRID Fund from time to time as 
follows and in the following order of priority: 
 

7.2.1 After payment of the one percent (1%) processing fee due to PAID from 
each repayment amount, in payment of principal, interest thereon and any financing fees, 
penalties or other amounts due in respect of the TRID Note (and such payment shall be 
credited under the Project Note), as such payments are due. 



 


 
7.2.2 Any balance remaining in the TRID Fund after disbursals as set forth 

above shall be paid to Lender on account of the Project Note and applied to the 
prepayment of principal of the TRID Note. 

 
7.3 On the Termination Date, after payment of principal and accrued and unpaid 

interest (including financing fees and penalties) on the TRID Note, PAID shall pay all amounts 
remaining in the TRID Fund which are not required for payment under Paragraphs 7.2.1 or 7.2.2 
to the Management Entity to be used to fund maintenance and upkeep of the improvements 
made. 125  
 
 
8).  Private Sector Development Agreements.  In furtherance of this agreement the 
Management Entity can enter into development agreements with pertinent private sector develop 
organization or organizations to implement the proposed TRID.  The development agreement 
shall stipulate the final project scope as well as the partners’ roles, responsibilities, financing 
arrangements, schedule of improvements and exactions or contributions to the project. 126 
 
9).  Limitation of Liability. Notwithstanding anything to the contrary contained in the TRID 
Note or this Agreement, neither the Taxing Bodies nor PAID shall have any liability hereunder 
or under the TRID Note or otherwise in connection with the transactions contemplated by the 
TRID Note or this Agreement, except to the extent TRID Revenues are actually received by the 
Taxing Bodies or PAID. Under no circumstances shall the TRID Note or the covenants 
hereunder constitute a general obligation of the Taxing Bodies or PAID. Neither the officials of 
the Taxing Bodies nor the members of PAID, nor any person executing the TRID Note shall be 
liable personally on any such notes by reason of the issuance thereof. The TRID Note, and any 
replacement notes or bonds, shall expressly state, and the parties hereby acknowledge, that such 
notes or bonds have been issued to accomplish the public purposes of the Act and shall be 
conclusively deemed, to the fullest extent permitted by the Act (including without limitation 
Section 9(f) thereof), in any suit, action or proceeding involving the validity or enforceability of 
such note, bond or security therefore, to have been issued for such purpose. The Taxing Bodies 
shall have no obligations in connection with the transactions contemplated by this Agreement 
except for those expressly stated herein and in the Act. 
 
10). Defaults. The occurrence of any of the following events or conditions shall constitute an 
“Event of Default” hereunder: 
 

10.1 Default of any of the Management Entity’s covenants set froth herein; or 

 









 


 
10.2 Any other default in the payment or performance by the Management Entity or its 

affiliates under this Agreement, the TRID Note, or the Project Note when such payment or 
performance is due; or 
 

10.3 Use by the Management Entity of the proceeds of the TRID Loan for other than 
Initial Project Costs (as defined in the Project Plan). 
 
11). Remedies. Upon the occurrence of any Event of Default, then the entire unpaid principal 

under the Project Note plus all interest accrued thereon plus all other sums due and 
payable to PAID hereunder shall, at the option of PAID, become due and payable 
immediately, without presentment, demand, notice of nonpayment, protest, notice of 
protest or other notice of dishonor, all of which are hereby expressly waived by the 
Management Entity. In addition to the foregoing, upon the occurrence of any Event of 
Default, PAID may forthwith exercise singly, concurrently, successively or otherwise 
any and all rights and remedies available to PAID by law, equity, statute or otherwise. 

 
12).  Miscellaneous. 
 

12.1 Acknowledgment. The City and the School District acknowledges that in 
accordance with the Act they have been afforded a full opportunity to participate and comment 
in the public hearing process for the development and creation of the TRID by receipt of the 
statutorily required written and public notice thereof. 

 
12.2 Issuing Authority. The Taxing Bodies hereby appoint PAID as the authority 

charged with preparing and implementing the approved Project Plan and hereby designate PAID 
as the issuing authority under the provisions of the Act, for the issuance of the TRID Note. 
 

12.3 Amendments to Project Plan.  Proposed real estate development or 
redevelopment may trigger additional needs for transit improvements and community facility 
improvements or support facilities.  The Taxing Bodies acknowledge that the Management 
Entity, after consultation with PAID, may propose amendments to the Project Plan as are deemed 
advisable. No such amendment shall be effective until approved by the appropriate official action 
of the governing boards of each of the Taxing Bodies in accordance with the Act. No amendment 
to the Project Plan shall result in the reduction of TRID Revenues, unless approved by the 
Lender and PAID. 127 

 
12.4 Amendments to this Agreement. The parties to this Agreement may by written 

amendment to this Agreement, executed by the party or parties to be charged, modify any 
clauses or provisions of the within Agreement to further the purposes of the Project Plan or any 
amendments thereto. 

 

 




 


12.5 Severability. In the event any provision, section, sentence, clause or part of this 
Agreement is determined by a court of competent jurisdiction to be invalid and unenforceable, 
such determination shall not affect the validity or effect of the remaining provisions which shall 
remain in full force and effect and shall be liberally construed in favor of Lender in order to 
effectuate the provisions of this Agreement. In addition, in no event shall the rate of interest on 
the TRID Note exceed the maximum rate of interest permitted to be charged by applicable law. 
 

12.6 Successors and Assigns. Any and all covenants, promises and agreements set 
forth in this Agreement shall bind and inure to the benefit of the respective successors and 
assigns of the parties hereto, including, without limitation, any subsequent owner of the land and 
improvements in the District and any assignee, whether absolutely or collaterally, of the TRID 
Note. 

 
12.7 Captions. The captions preceding the various Articles and Sections of the 

Agreement have been inserted solely for convenience of reference and shall not be used in 
construing this Agreement. 
 

12.8 Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same agreement. 

 
12.9 Governing Law. This Agreement and the TRID Note, and the instruments and 

documents being delivered pursuant hereto, shall be construed by, and enforced in accordance 
with, the laws of the Commonwealth of Pennsylvania without giving effect to the principles of 
conflicts of law. 

 
12.10 Reference to Documents. All references to any document referred to or 

described herein shall be deemed to refer to such documents as they may be substituted, 
replaced, amended, modified or recast from time to time whether or not in connection with any 
Substitute Loan. 
 

12.11 Notices. All notices, requests, demands and other communications required or 
permitted under this Agreement shall be in writing and shall be sent by hand delivery or by 
registered or certified mail, postage prepaid, return receipt requested, or by recognized overnight 
courier service, addressed to the appropriate party at the following addresses (or at such other 
address as the respective party may hereafter designate by notice in writing in the manner 
specified above): 

 
To Management Entity:  Temple University Regional Rail Line TRID, Inc. 
    Attention:, Chariman128 
 
with a copy to:   The Management Entity’s Counsel129 

 





 


 
To Lender: 130     
 
with a copy to:   Lender’s Counsel 131 
 
To PAID:    Philadelphia Authority for Industrial Development 

2600 Centre Square West 
1500 Market Street 
Philadelphia, PA 19102 
Attn:, James F. McManus, Chairman 

 
with a copy to:   Duane Morris, LLP 

30 South 17th Street 
Philadelphia, PA 19103 
Attn: Robert L. Archie, Jr., Esq. 

 
To the City:    Rob Dubow 

Director of Finance 
Room 1330  
Municipal Services Building 
1401 JFK Boulevard 
Philadelphia, PA 19102 

 
Andrew Altman 
Director of Commerce 
12th Floor 
One Parkway 
1515 Arch Street 
Philadelphia, PA 19102 

 
Keith Richardson 
Revenue Commissioner 
Municipal Services Building 
1401 JFK Boulevard 
Room 630 
Philadelphia, PA 19102 

 
with a copy to:   Shelley Smith  

City Solicitor 
One Parkway 
1515 Arch Street, 17th Floor 
Philadelphia, PA 19102 

 





 


 
Philadelphia Authority for Industrial Development 
2600 Centre Square West 
1500 Market Street 
Philadelphia, PA 19102 
Attn: James F. McManus, Chairman 

 
To the School District:  Managing Director 

School District of Philadelphia 
440 N. Broad Street 
School Administration Building 
Philadelphia, PA 19130 

 
with a copy to:   Office of General Counsel 

School District of Philadelphia 
440 N. Broad Street 
Philadelphia PA 19130 
Attention: Diane Perkolup, Esq. 

 
All such notices, requests and other communications shall be deemed to have been 

sufficiently given on the date delivered or refused Any notice, request or other communication 
may be given on behalf of any party by its respective counsel. 
 

12.12 Indemnification.   Management Entity will indemnify and hold harmless PAID 
and each member, director, officer, employee, attorney and agent of PAID for and against any 
and all claims, losses, damages or liabilities (including the reasonable costs and expenses of 
defending against any such claims) to which PAID or any member, director, officer, employee or 
agent of PAID may become subject, insofar as such losses, claims, damages or liabilities (or 
actions in respect thereof) arise directly or indirectly out of and which are not the result of gross 
negligence or bad faith on the part of any of the foregoing, any loss or damage to property or 
injury to or death of or loss by any person that may be occasioned by any cause whatsoever 
pertaining to the Project or this Agreement or the TRID Note or the transactions contemplated 
thereby.  

 
In case any action or proceeding is brought against PAID in respect of which indemnity 

may be sought hereunder, PAID shall give written notice of that action or proceeding to the 
Management Entity, and the Management Entity upon receipt of that notice shall have the 
obligation and the right to assume the defense of the action or proceeding; provided that failure 
of PAID to give that notice shall not relieve the Management Entity from any of its obligations 
under this Section 13.12 unless (and then only to the extent) that failure prejudices the defense of 
the action or proceeding by the Management Entity. 
 

The indemnification set forth above is intended to and shall (i) include the 
indemnification of all affected directors, officers, agents and employees of PAID, and (ii) be 



 


enforceable by PAID to the fullest extent permitted by law. This Section 12.12 shall survive the 
termination of this Agreement. 

 
 
 
IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement to 

beduly executed on its behalf by its duly authorized representatives as document under seal, all 
as of the day and year first above written. 
 

THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 
By: 
Name: Rob Dubow 
Title: Director of Finance 
 
 
THE SOUTHEASTERN PENNSYLVANIA 
TRANSPORTATION AUTHORITY 
By: 
Name: Rich Burnfield 
Title:  Chief Financial Officer 
 
THE SCHOOL DISTRICT OF PHILADELPHIA 
By: 
Name: Folasade Olanipekun 
Title: Chief Financial Officer 

 
 
PHILADELPHIA AUTHORITY FOR 
INDUSTRIAL DEVELOPMENT 
By: 
Name: James McManus 
Title: Chairman 

 
Lender132 
By: 
Name:  
Title:  
 
TEMPLE UNIVERSITY REGIONAL RAIL LINE 
TRID, INC. 133 
By: 

 





 


Name:  
Title: Chairman 

 
 
 

EXHIBIT A 
 

TRID Planning Study 
 

EXHIBIT  B 
 

Copy of City Ordinance Establishing TRID Management Entity 
 

EXHIBIT C 
 

TRID Fund Pledge Agreement 
 

EXHIBIT D 
 

TRID District Boundary Description, List of Parcels, and Map 
 

EXHIBIT E 
 

TRID Note 
 

EXHIBIT F 
 

List of Strategic Opportunity Sites (if applicable) 






 
















 








 














 








 








 








 








 










          






           



























            




 


           









           


  


 






















