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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS
THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2019 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES,
ARE NOT TO BE DEEMED TO BE A DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS
OFFICIAL STATEMENT, INCLUDING THE APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY. THE OFFERING OF
THE 2019 BONDS IS MADE ONLY BY MEANS OF THIS ENTIRE OFFICIAL STATEMENT.

No dealer, broker, salesman or other person has been authorized by the Authority, the School District or the Underwriters to give
any information or to make any representations other than those contained in this Official Statement, and if given or made, such other
information or representations must not be relied upon as having been authorized by any of the foregoing. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 2019 Bonds by any person in any jurisdiction
in which it is unlawful for such person to make such offer, solicitation or sale. The information set forth herein has been obtained from the
Authority, the School District and other sources which are believed to be reliable, but, as to information from other sources, is not guaranteed
as to accuracy or completeness by the Authority, the School District or the Underwriters. The information and expressions of opinion
herein are subject to change without notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the School District or with respect to other matters set
forth herein since the date hereof or the date as of which particular information is given, if earlier.

The Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters have reviewed
the information in this Official Statement in accordance with and as part of their responsibilities to investors under the federal securities
laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of
such information.

The Authority has not assisted in the preparation of this Qfficial Statement, except for the statements with respect to the Authority
under the sections captioned “INTRODUCTION- The Authority,” “THE AUTHORITY” and “ABSENCE OF LITIGATION AFFECTING
THE 2019 BONDS” herein and, except for those sections, the Authority is not responsible for any statements made in this Official
Statement. Except for the authorization, execution and delivery of documents required to effect the issuance of the 2019 Bonds, the
Authority has not otherwise assisted in the public offer, sale or distribution of the 2019 Bonds. Accordingly, except as aforesaid, the
Authority assumes no responsibility for the disclosures set forth in this Official Statement.

The School District assumes no responsibility for any of the statements contained under the headings “THE AUTHORITY™,
“ABSENCE OF LITIGATION AFFECTING THE 2019 BONDS” (insofar as it pertains to the Authority) and “UNDERWRITING” in the
Official Statement, other than the statements contained in the first paragraph under such heading, or for the information contained in
APPENDICES C or G hereto.

This Official Statement, including the appendices hereto, speaks only as of the date printed on the cover page hereof, or
as otherwise indicated herein. The information contained herein is subject to change. The Underwriters have agreed to deliver
this Official Statement to the Municipal Securities Rulemaking Board so that it will be made available through the Electronic
Municipal Market Access System (“EMMA”), which is the sole Nationally Recognized Municipal Securities Information
Repository.

If and when included in this Official Statement, including the appendices hereto, the words “expects,” “forecasts,”
“projects,” “intends,” “anticipates,” “estimates,” “assumes” and analogons expressions are intended to identify forward-looking
statements and any such statements inherently are subject to a variety of risks and uncertainties that could cause actual results to
differ materially from those that have been projected. Such risks and uncertainties which could affect the revenues and obligations
of the School District include, among others, changes in economic conditions, mandates from other governments and various other
events, conditions and circumstances, many of which are beyond the control of the School District. Such forward-looking
statements speak only as of the date of this Official Statement. The School District disclaims any obligation or undertaking to
release publicly any updates or revisions to any forward-looking statement contained herein to reflect any changes in the School
District’s expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is
based.

The 2019 Bonds are not and will not be registered under the Securities Act of 1933, as amended, and the Indenture has not been
qualified under the Trust Indenture Act of 1939, as amended, or under any state securities laws, in reliance upon exemptions contained
therein. Neither the Securities and Exchange Commission nor any federal, state, municipal or other governmental agency will pass upon
the accuracy, completeness or adequacy of this Official Statement. In making an investment decision, investors must rely on their own
examination of the 2019 Bonds and the terms of the offering, including the merits and risks involved.

Assured Guaranty Municipal Corp. (*AGM”) makes no representation regarding the 2019 Bonds or the advisability of investing
in the 2019 Bonds. In addition, AGM has not independently verified, makes no representation regarding, and does not accept any
responsibility for the accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted
herefrom, other than with respect to the accuracy of the information regarding AGM supplied by AGM and presented under the heading
“Bond Insurance™ and “Appendix H - Specimen Municipal Bond Insurance Policy”.
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Official Statement

$188,290,000
STATE PUBLIC SCHOOL BUILDING AUTHORITY
(Commonwealth of Pennsylvania)

SCHOOL LEASE REVENUE REFUNDING BONDS
(The School District of Philadelphia Project)
Series 2019
(Federally Taxable)

Consisting of its:
$167,535,000 Series A of 2019
and its
$20,755,000 Series B of 2019

INTRODUCTION
General

This Official Statement, which includes the cover page hereof and the Appendices hereto, provides certain
information relating to the State Public School Building Authority (the “Authority™), The School District of
Philadelphia (the “School District®) and the Authority’s $188,290,000 aggregate principal amount School Lease
Revenue Refunding Bonds (The School District of Philadelphia Project) Series 2019 (Federally Taxable) consisting
of its $§167,535,000 Series A of 2019 (the “2019A Bonds”) and its $20,755,000 Series B of 2019 (the “2019B Bonds”,
and together with the 2019A Bonds, the “2019 Bonds™). The 2019 Bonds are being issued pursuant to the State Public
School Building Authority Act, P.L.. 1217 approved by the General Assembly of the Commonwealth of Pennsylvania
on July 5, 1947, as supplemented and amended (the “Act”), and as Additional Bonds pursuant to a Trust Indenture,
dated as of September 1, 2003 (the “Original Indenture”), as amended and supplemented by a First Supplemental
Trust Indenture, dated as of December 1, 2006 (the “First Supplemental Indenture™) a Second Supplemental Trust
Indenture, dated as of November 1, 2012 (the “Second Supplemental Indenture™), a Third Supplemental Trust
Indenture dated as of April 1, 2015 (the “Third Supplemental Indenture”), a Fourth Supplemental Trust Indenture
dated as of Novewmber 1, 2016 (the “Fourth Supplemental Indenture™), and as further amended and supplemented by
a Fifth Supplemental Trust Indenture dated as of November 1, 2019 (the “Fifth Supplemental Indenture” and together
with the Original Indenture, as so amended and supplemented, the “Indenture™), between the Authority and The Bank
of New York Mellon Trust Company, N.A., as successor trustee to J.P. Morgan Trust Company, N.A., as trustee (the
“Trustee”) to refund the Refunded 2012 Bonds as described herein under the caption “Plan of Finance.”

As of September 30, 2019, the Authority has heretofore issued under the Indenture its $588,140,000 School
Lease Revenue Bonds (The School District of Philadelphia Project) Series 2003 (the “2003 Bonds”), of which
$43,505,000 aggregate principal amount remains Qutstanding, its $862,695,000 School Lease Revenue Bonds (The
School District of Philadelphia Project) Series 2006 consisting of $317,125,000 Series 2006 A (the “2006A Bonds”)
which have matured, and $545,570,000 Series 2006B (the “2006B Bonds,” together with the 2006 A Bonds, the “2006
Bonds”), of which $83,365,000 aggregate principal amount remains Outstanding, its $264,995,000 School Lease
Revenue Bonds (The School District of Philadelphia Project) Series 2012 (the “2012 Bonds™), of which $209,320,000
aggregate principal amount remains Outstanding and $172,065,000 aggregate principal amount will be refunded with
proceeds of the 2019 Bonds, its $80,000,000 School Lease Revenue Refunding Bonds (The School District of
Philadelphia Project) Series 2015A (the “2015 Bonds™), of which $63,540,000 aggregate principal amount remains
Qutstanding, and its $570,010,000 School Lease Revenue Refunding Bonds (The School District of Philadelphia
Project) Series 2016A (the “2016A Bonds™), of which $547,970,000 remains Outstanding.

Unless otherwise defined herein, capitalized terms used throughout this Official Statement shall have the
meanings ascribed thereto in the Indenture.

Certain information about the School District is attached hereto as Appendix A. Audited Financial Statements
of the School District for Fiscal Year ended June 30, 2018 are attached hereto as Appendix B. Socioeconomic



Information about The City of Philadelphia (the “City”) is attached hereto as Appendix C. The Summary of Certain
Provisions of the Indenture, the Lease and the Sublease is attached hereto as Appendix D. The form of the Continuing
Disclosure Agreement is attached hereto as Appendix E and the form of opinion of Co-Bond Counsel is attached
hereto as Appendix F. Certain information about the Depository Trust Company’s Book-Entry-Only System is
attached hereto as Appendix G. The specimen municipal bond insurance policy of Assured Guaranty Municipal Corp.
as the provider of municipal bond insurance for the 2019B Bonds is attached hereto as Appendix H. Certain
information relating to the School District’s operations and financial affairs is available on the School District’s
website (www.philasd.org), but none of such information is incorporated herein by reference. See “CONTINUING
DISCLOSURE AND ADDITIONAL INFORMATION -- Other Information” herein.

This introduction is a brief description of certain matters described in this Official Statement and is qualified
by reference to the entire Official Statement, including the appendices hereto. Prospective purchasers of any of the
2019 Bonds should read this Official Statement, including the cover page, inside front cover page, table of contents,
tables and appendices, in its entirety.

Background

At the request of the School District, the Authority undertook the financing of a project in 2003 (the “2003
Project”) for the use and benefit of the School District which consisted of: (i) the planning, design, construction,
furnishing and equipping of certain facilities of the School District and certain other improvements, (ii) the payment
of interest during construction, and (iii) the payment of the costs and expenses of issuing and insuring the 2003 Bonds.
In order to provide funds for the 2003 Project, the Authority issued the 2003 Bonds pursuant to the Original Indenture.

Pursuant to a Lease Agreement, dated as of September 1, 2003 (the “Original Lease™), between the School
District, as lessor and the Authority, as lessee, the School District leased to the Authority certain of its land and
facilities (the “Original 2003 Leased Premises™) for a rental equal to the proceeds of the 2003 Bonds. Pursuant to a
Sublease Agreement, dated as of September 1, 2003 (the “Original Sublease™), between the Authority, as sublessor,
and the School District, as sublessee, the Authority leased to the School District the Original 2003 Leased Premises
for the Base Rental Payments (as such term is defined in the Original Indenture) and certain other payments to be
made by the School District to the Authority in the amounts and at the times set forth therein, which amounts would
be sufficient for the payment by the Authority of, among other things, the principal of, redemption price, if any, and
interest on the 2003 Bonds.

At the request of the School District, the Authority undertook the financing of a project in 2006 (the “2006
Project™) for the use and benefit of the School District which consisted of: (i) financing with the proceeds of the
2006A Bonds: (A) the planning, design, construction, furnishing and equipping of certain facilities of the School
District and certain other improvements, (B) the payment of interest accruing on the 2006 A Bonds due on June 1,
2007, (C) the reimbursement for the payment of a portion of the interest accruing on the 2006B Bonds due on June
1, 2007, and (D) the reimbursement for the payment of a portion of the intetest accruing on the Remaining 2003 Bonds
(as hereinafter defined) due on June 1, 2007 (the “2006 Capital Project”); (ii) financing, with the proceeds of the
2006B Bonds, a refunding program to refund in advance certain of its Outstanding 2003 Bonds (the “Refunded 2003
Bonds”) (the “2006 Refunding Project™); and (iii) paying the costs of issuing and insuring the 2006 A Bonds and the
2006B Bonds from the respective proceeds of each series of 2006 Bonds.

In connection with the 2006 Refunding Project, the Authority released its leasehold interests in certain of the
land and improvements constituting the Original 2003 Leased Premises and the School District released its subleased
interests in the same land and improvements constituting a portion of the Original 2003 Leased Premises (the portion
of the Original 2003 Leased Premises remaining after such release being referred to as the “Updated 2003 Leased
Premises™). Further, as a result of the 2006 Refunding Project, there was a reduction in the aggregate principal amount
of the 2003 Bonds which remained Qutstanding (the “Remaining 2003 Bonds™) and the Base Rental Payments with
respect to the Updated 2003 Leased Premises was reduced (as reduced, the “2003 Base Rental Payments™).

In order to provide the funds for the 2006 Project, the Authority issued the 2006 Bonds pursuant to the First
Supplemental Trust Indenture, and the Original Indenture. Pursuant to a First Supplemental Lease Agreement, dated
as of December 1, 2006 (the “First Supplemental Lease™), between the School District, as lessor and the Authority, as
lessee, as such First Supplemental Lease amended and supplemented the Original Lease, the School District leased to
the Authority certain of its land and facilities (the “2006A Leased Premises™) for rental payments equal to the proceeds
of the 2006A Bonds and certain of its other land and facilities (the “2006B Leased Premises” and, together with the
2006A Leased Premises, the “2006 1eased Premises”) for rental payments equal to the proceeds of the 2006B Bonds.



Pursuant to a First Supplemental Sublease Agreement, dated as of December 1, 2006 (the “First Supplemental
Sublease”) between the Authority, as sublessor, and the School District, as sublessee, as such First Supplemental
Sublease amended and supplemented the Original Sublease, the Authority leased to the School District the 2006
Leased Premises for 2006 Base Rental Payments (as defined in the First Supplemental Sublease), and certain other
payments to be made by the School District to the Authority in the amounts and at the times set forth therein, which
amounts would be sufficient for the payment by the Authority of, among other things, the principal of, redemption
price, if any, and interest on the 2006 Bonds.

At the request of the School District, the Authority undertook the financing of a project in 2012 (the “2012
Project™) for the benefit and use of the School District that consisted of: (i) the acquisition of a leaschold interest in
certain real estate, including the buildings, fixtures, improvements, furnishings and equipment thereon in order to
provide the School District with funds to pay certain operating expenses of the School District; and (ii) the payment
of the costs and expenses of issuing the 2012 Bonds. The proceeds from the 2012 Bonds were used to provide working
capital to the School District.

Pursuant to a Second Supplemental Lease Agreement, dated as of November 1, 2012 (the “Second
Supplemental Lease”) between the School District, as lessor and the Authority, as lessee, the School District leased to
the Authority certain of its land and facilities (the “2012 Leased Premises™) for rental payments equal to the proceeds
of the 2012 Bonds.

Pursuant to a Second Supplemental Sublease Agreement, dated as of November 1, 2012 (the “Second
Supplemental Sublease™) between the Authority, as sublessor, and the School District, as sublessee, the Authority
leased to the School District the 2012 Leased Premises for 2012 Base Rental Payments (as defined in the Second
Supplemental Sublease) and certain other payments to be made by the School District to the Authority in the amounts
and at the times set forth therein, which amounts would be sufficient for the payment by the Authority of, among other
things, the principal of, redemption price, if any, and interest on the 2012 Bonds.

At the request of the School District, the Authority undertook the financing of a project in 2015 (the “2015
Project”) for the benefit and use of the School District that consisted of: (i) the advance refunding of a portion of the
2006 A Bonds; and (ii) the payment of the costs and expenses of issuing the 2015 Bonds.

In connection with the 2015 Project, the Authority released its leasehold interests in certain of the land and
improvements constituting the 2006 Leased Premises and the School District released its subleased interests in the
same land and improvements constituting a portion of the 2006 Leased Premises (the portion of the Original 2006
Leased Premises remaining after such release being referred to as the “Prior Updated 2006 Leased Premises™).
Further, as a result of the 2015 Project, there was a reduction in the aggregate principal amount of the 2006 Bonds
which remained Outstanding (the “Remaining 2006 Bonds™) and the Base Rental Payments with respect to the Prior
Updated 2006 Leased Premises were reduced (as reduced the “2006 Base Rental Payments™).

Pursuant to a Third Supplemental Lease Agreement, dated as of April 1, 2015 (the “Third Supplemental
Lease™) between the School District, as lessor and the Authority, as lessee, the School District leased to the Authority
certain of its land and facilities (the “2015 Leased Premises™) for rental payments equal to the proceeds of the 2015
Bonds.

Pursuant to a Third Supplemental Sublease Agreement, dated as of April 1, 2015 (the “Third Supplemental
Sublease™) between the Authority, as sublessor, and the School District, as sublessee, the Authority leased to the
School District the 2015 Leased Premises for 2015 Base Rental Payments (as defined in the Third Supplemental
Sublease) and certain other payments to be made by the School District to the Authority in the amounts and at the
times set forth therein, which amounts would be sufficient for the payment by the Authority of, among other things,
the principal of, redemption price, if any, and interest on the 2015 Bonds.

At the request of the School District, the Authority undertook the financing of a project in 2016 (the “2016
Project™) for the benefit and use of the School District that consisted of: (i) the current refunding of a portion of the
Outstanding 2006A Bonds and the 20068 Bonds (the “2016 Refunding Project”); and (ii) the payment of the costs
and expenses of issuing the 2016A Bonds.

In connection with the 2016 Refunding Project, the Authority released its leasehold interests in certain of the
land and improvements constituting the Prior Updated 2006 Leased Premises and the School District released its
subleased interests in the same land and improvements constituting a portion of the Prior Updated 2006 Leased
Premises (the portion of the Prior Updated 2006 Leased Premises remaining after such release being referred to as the



“Updated 2006 Leased Premises”). Further, as a result of the 2016 Refunding Project, there was a further reduction
in the aggregate principal amount of the 2006 Bonds which remained Qutstanding (the “Remaining 2006 Bonds”) and
the Base Rental Payments with respect to the Updated 2006 Leased Premises was reduced (as reduced the “2006 Base
Rental Payments”).

Pursuant to a Fourth Supplemental Lease Agreement, dated as of November 1, 2016 (the “Fourth
Supplemental Lease”) between the School District, as lessor and the Authority, as lessee, the School District leased to
the Authority certain of its land and facilities (the “2016 Leased Premises”) for rental payments equal to the proceeds
of'the 2016 A Bonds.

Pursuant to a Fourth Supplemental Sublease Agreement, dated as of November 1, 2016 (the “Fourth-
Supplemental Sublease™) between the Authority, as sublessor, and the School District, as sublessee, the Authority
leased to the School District the 2016 Leased Premises for 2016 Base Rental Payments (as defined in the Fourth
Supplemental Sublease) and certain other payments to be made by the School District to the Authority in the amounts
and at the times set forth therein, which amounts would be sufficient for the payment by the Authority of, among other
things, the principal of, redemption price, if any, and interest on the 2016 A Bonds.

Plan of Finance for the 2019 Bonds

At the request of the School District, the Authority has determined to undertake a project consisting of: (i) the
advance refunding of a portion of the Outstanding 2012 Bonds; and (ii) the payment of the costs and expenses of
issuing the 2019 Bonds (the “2019 Project”). The refunding of the Refunded 2012 Bonds is further described below
under “PLAN OF FINANCE.”

In connection with the 2019 Project, the Authority will release its leasehold interest in certain of the land and
improvements constituting the 2012 Leased Premises and the School District will release its subleased interest in the
same land and improvements constituting a portion of the 2012 Leased Premises (the portion of the 2012 Leased
Premises remaining after such release being referred to as the “Updated 2012 Leased Premises”). Further, as a result
of the 2019 Project, there will be a reduction in the aggregate principal amount of the 2012 Bonds which remain
Outstanding (the “Remaining 2012 Bonds™) and the Base Rental Payments with respect to the Updated 2012 Leased
Premises will be reduced (as reduced the “2012 Base Rental Payments™).

Pursuant to a Fifth Supplemental Lease Agreement, dated as of November 1, 2019 (the “Fifth Supplemental
Lease”) between the School District, as lessor and the Authority, as lessee, the School District will lease to the
Authority certain of its land and facilities (the “2019 Leased Premises,” together with the Updated 2003 Leased
Premises, the Updated 2006 Leased Premises, the Updated 2012 Leased Premises, the 2015 Leased Premises and the
2016 Leased Premises, the “Leased Premises”) for rental payments (the “2019 Rent”) equal to the proceeds of the
2019 Bonds (the Fifth Supplemental Lease Agreement, together with the Original Lease, the First Supplemental Lease,
the Second Supplemental Lease, the Third Supplemental Lease, and the Fourth Supplemental Lease, are hereinafter
referred to as the “Lease™).

Pursuant to a Fifth Supplemental Sublease Agreement, dated as of November 1, 2019 (the “Fifth
Supplemental Sublease”) between the Authority, as sublessor, and the School District, as sublessee, the Authority will
lease to the School District the 2019 Leased Premises for 2019 Base Rental Payments (as defined in the Fifth
Supplemental Sublease Agreement) and certain other payments to be made by the School District to the Authority in
the amounts and at the times set forth therein, which amounts will be sufficient for the payment by the Authority of,
among other things, the principal of, redemption price, if any, and interest on the 2019 Bonds (the Fifth Supplemental
Sublease, together with the Original Sublease, the First Supplemental Sublease, the Second Supplemental Sublease,
the Third Supplemental Sublease, and the Fourth Supplemental Sublease are hereinafter referred to as the “Sublease”
and the 2019 Base Rental Payments, together with the 2003 Base Rental Payments, the 2006 Base Rental Payments,
the 2012 Base Rental Payments, the 2015 Base Rental Payments and the 2016 Base Rental Payments are hereinafter
referred to as the “Base Rental Payments”).

Other Financings

Concurrently with the issuance of the 2019 Bonds by the Authority on behalf of the School District, the
School District intends to issue $406,820,000 of General Obligation Bonds, Series A of 2019 (the “School District
2019A Bonds™), $24,840,000 of General Obligation Bonds, Series B of 2019 (Green Bonds) (the “School District
2019B Bonds™), $24,420,000 of General Obligation Refunding Bonds, Series C of 2019 (the “School District 2019C



Bonds™) and $25,000,000 of General Obligation Bonds, Series D of 2019 (the “School District 2019D Bonds™). In
addition, on October 17, 2019, the School District entered into a bond purchase agreement providing for the issuance
on June 35, 2020 of $123,805,000 of General Obligation Refunding Bonds, Series of 2020 (Forward Delivery) (the
“School District 2020 Bonds™) for the purposes described under “PLAN OF FINANCE” herein. The School District
2019A Bonds, the School District 2019B Bonds, the School District 2019C Bonds, the School District 2019D Bonds
and the School District 2020 Bonds are referred to collectively herein as the “School District GO Bonds.” On October
22, 2019, the School District also issued its $347,080,000 Tax and Revenue Anticipation Notes, Series C of 2019-
2020 (the “TRANS) to provide funds for the payment of current operating expenses during Fiscal Year (as defined
herein) 2020 pending the receipt of revenues in Fiscal Year 2020, and to refund the School District’s outstanding Tax
and Revenue Anticipation Notes, Series A and Series B of 2019-2020. The TRANS are secured by a pledge of,
security interest in, and lien and charge on the taxes and revenues of the School District to be received from the date
of issuance of the TRANS until June 30, 2020, provided however, the amounts required to be deposited on a daily
basis directly into the School District’s sinking fund for its general obligation bonds are not subject to such pledge,
security interest, lien or pledge.

THE ISSUANCE AND DELIVERY OF THE 2019 BONDS IS NOT CONDITIONED ON THE
ISSUANCE AND DELIVERY OF THE SCHOOL DISTRICT GO BONDS.

For a description of the School District’s general obligation bonds, including the School District GO Bonds,
and the bonds issued by the Authority for the benefit of the School District, including the 2019 Bonds, and the intercept
agreement applicable to the 2019 Bonds and other bonds issued by the Authority for the benefit of the School District,
see “INTRODUCTION — The Intercept Agreement,” “SECURITY AND SOURCES OF PAYMENT FOR THE 2019
BONDS — Withholding of State Appropriations to the School District; Intercept Agreement” and “THE INTERCEPT
AGREEMENT” herein and “APPENDIX A — SCHOOL DISTRICT DEBT”. For a description of the intercept
provisions of the Pennsylvania Public School Code Applicable to the School District GO Bonds, see “APPENDIX A
—SCHOOL DISTRICT DEBT.”

For a description of the provisions of Act 85 (as defined herein) allowing certain intercept payments under
the School Code to be made in the event that the Commonwealth does not timely enact annual appropriations for
public education for a fiscal year, see “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 BONDS —
Withholding of State Appropriations to the School District; Intercept Agreement.”

Continuing Disclosure

In order to assist the Underwriters in complying with the requirements of Rule 15¢2-12, as amended (“Rule
15¢2-12™), promulgated under the Securities Exchange Act of 1934, as amended, the School District will enter into a
Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) with the Trustee, in substantially the
form of APPENDIX E to this Official Statement. See “CONTINUING DISCLOSURE AND ADDITIONAL
INFORMATION” herein. Certain information concerning the School District, required or permitted to be filed
pursuant to the School District’s prior continuing disclosure agreements, is on file with the Electronic Municipal
Market Access System (“EMMA™) at http://emma.msrb.org. Such information is not incorporated herein by reference.

Description of the 2019 Bonds

The 2019 Bonds will be dated their date of delivery, and will bear interest from such date. Interest on the
2019 Bonds will be payable on each April 1 and October 1, commencing April 1,2020. The 2019 Bonds will be issued
as fully registered bonds in the aggregate principal amount set forth on the inside cover page hereof in denominations
of $5,000 or any integral multiple thereof. The principal of the 2019 Bonds will be payable at the corporate office of
the Trustee in Philadelphia, Pennsylvania. Interest on the 2019 Bonds will be paid by check mailed by the Trustee to
the person in whose names the 2019 Bonds are registered on the 15th day (whether or not it is a business day) of the
calendar month immediately preceding such interest payment date; except in the case of any default by the Authority
in payment of interest due, interest shall be payable to the persons in whose names the 2019 Bonds are registered on
a special record date as determined by the Trustee. See “THE 2019 BONDS” herein. Registered Owners of at least
$1,000,000 aggregate principal amount of the 2019 Bonds may elect to receive interest payments by wire transfer if
so requested in a written notice provided to the Trustee not less than ten (10) days prior to the relevant interest payment
date.

Initially the 2019 Bonds will be available in book-entry form only. See APPENDIX G hereto.



Security and Source of Payment for the 2019 Bonds

Special Limited Obligations of the Authority. The 2019 Bonds are special limited obligations of the
Authority and are secured on a parity with the Remaining 2003 Bonds, the Remaining 2006 Bonds, the
Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and any Additional Bonds (discussed herein) by a
pledge and assignment to the Trustee of all of the revenues of the Authority derived from the Sublease, all of
the right, title and interest of the Authority in and to the Sublease, all amounts payable to the Authority by the
School District under the Sublease (except the rights of the Authority to receive notices, to indemnification and
payment of its fees and expenses thereunder), and all moneys and income and receipts in respect of the Sublease
held by the Trustee under the Indenture in the Revenue Fund and the Debt Service Fund (together, the
“Pledged Revenues”). Neither the principal or redemption price of the 2019 Bonds, nor the interest accruing
thereon, shall constitute a general indebtedness of the Authority or an indebtedness of the Commonwealth of
Pennsylvania (the “Commonwealth”) or any political subdivision thereof (except the School District’s
obligations under the Sublease) within the meaning of any constitutional or statutory provision whatsoever, or
a charge against the general credit of the Authority or the credit or taxing power of the Commonwealth or any
political subdivision thereof (except the School District’s obligations under the Sublease), or be deemed to be a
general obligation of the Authority or an obligation of the Commonwealth or any political subdivision thereof
(except the School District’s obligations under the Sublease). The Authority has no taxing power.

The 2019 Bonds are payable from the 2019 Base Rental Payments and certain other payments to be made by
the School District to the Authority in the amounts and at the times set forth in the Sublease, which amounts will be
sufficient for the payment by the Authority of, among other things, the principal of, redemption price, if any, and
interest on the 2019 Bonds.

The Intercept Agreement

Pursuant to the Intercept Agreement dated as of September 1, 2003 (the “Original Intercept Agreement”), as
amended by a First Amendment to Intercept Agreement dated as of December 1, 2006 (the “First Amendment to
Intercept Agreement”), by a Second Amendment to Intercept Agreement dated as of November 1, 2012 (the “Second
Amendment to Intercept Agreement”), by a Third Amendment to Intercept Agreement dated as of April 1, 2015 (the
“Third Amendment to Intercept Agreement™), by a Fourth Amendment to Intercept Agreement dated as of November
1, 2016, a notice dated April 15, 2018 amending Exhibit A to the Intercept Agreement (the “Notice™), and as further
amended by a Fifth Amendment to Intercept Agreement dated as of November 1, 2019 (the “Fifth Amendment to
Intercept Agreement” and collectively with the Original Intercept Agreement, the First Amendment to Intercept
Agreement, the Second Amendment to Intercept Agreement, the Third Amendment to Intercept Agreement, and the
Fourth Amendment to Intercept Agreement and the Notice, the “Intercept Agreenient™), among the Authority, the
School District and the Treasurer of the Commonwealth of Pennsylvania (the “State Treasurer”) and acknowledged
and agreed to by the Pennsylvania Department of Education (the “Department”) and acknowledged by the Trustee,
the School District has instructed the Department to provide notice to the State Treasurer that the State Treasurer shall
withhold from the appropriations of the Commonwealth due to the School District on certain Appropriation Payment
Dates set forth in the Intercept Agreement (currently the last Thursday of the month in February and August) of each
fiscal year of the School District, commencing in February of 2020, amounts equal to the 2019 Base Rental Payments
due from the School District under the Sublease on the next succeeding March 15 or September 15, for payments to
be made in connection with the 2019 Bonds, and to pay the same directly to the Trustee, as assignee of the Authority
under the Sublease. Payments under the Intercept Agreement shall be credited to the Base Rental Payments due from
the School District under the Sublease. See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 BONDS
— Withholding of State Appropriations to the School District; Intercept Agreement” herein.

See “APPENDIX A — SOURCES OF SCHOOL DISTRICT REVENUE — Commonwealth Subsidies” and
“— CERTAIN FINANCIAL INFORMATION OF THE SCHOOL DISTRICT — Operating Budget Revenues,
Obligations and Changes in Fund Balances” herein for information concerning current payments made by the
Commonwealth to the School District.



The Authority

The Authority is a body corporate and politic created in 1947 by the Act. Under the Act, the Authority is
constituted a public corporation and governmental instrumentality, having perpetual existence, for the purpose of
acquiring, financing, refinancing, constructing, improving, maintaining and operating public school and educational
broadcasting facilities, and furnishing and equipping the same for use as part of the public school system of the
Commonwealth under the jurisdiction of the Department. Under the Act, the Authority also has for its purpose the
acquiring, financing, refinancing, construction, improvement, furnishing, equipping, maintenance and operation of
community college buildings.

The School District of Philadelphia

The School District of Philadelphia (the “School District”) is a separate and independent home rule school
district of the first class established by the Philadelphia Home Rule Charter (the “Home Rule Charter™). The School
District is the only school district of the first class in the Commonwealth of Pennsylvania (the “Commonwealth”).
The Home Rule Charter provides that the School District will be governed by a nine-member Board of Education (the
“Board™) appointed by the Mayor (the “Mayor”) of The City of Philadelphia (the “City™).

The School District is the largest school district in the Commonwealth, with an estimated Fiscal Year 2019
enrollment of approximately 204,514 students, including approximately 73,670 charter school students and
approximately 3,850 students attending alternative educational schools. The School District has the thirteenth largest
enrollment in the nation and employs approximately 18,500 professional and nonprofessional persons with one central
administrative office and 16 learning networks. The boundaries of the School District are coterminous with the
boundaries of the City. The School District’s fiscal year is July 1 to June 30, identical to that of the City and the
Commonwealth. The term “Fiscal Year,” when followed by a year, refers to the fiscal year ended June 30 of that
year. For example, “Fiscal Year 2020 refers to the Fiscal Year commencing on July 1, 2019 and ending June 30,
2020. See APPENDIX A hereto for a more detailed description of the School District and its affairs, including its
organization and financial procedures.

On December 21, 2001, pursuant to criteria provided by the Public School Code of 1949, as amended (the
“School Code”), the School District was declared financially distressed by the Secretary of Education of the
Commonwealth. A school reform commission (“SRC”) was established and members were appointed. On November
16, 2017, the SRC adopted a resolution recommending dissolution of the SRC and rescission of the declaration of
distress and recommending to the Secretary of Education that he issue a declaration that the SRC be dissolved effective
June 30, 2018. On December 26, 2017, pursuant to Section 696(n) of the School Code, the Secretary approved the
dissolution of the SRC and rescinded the School District’s declaration of distressed school district status effective
June 30, 2018. An education nominating panel was appointed by the Mayor which nominated persons to serve as
members of the Board. In April 2018, the Mayor appointed nine members to serve on the Board and the Board
assumed governance of the School District on July 1, 2018. On and after such date, the Board governs the School
District.

PLAN OF FINANCE

The 2019 Bonds, together with other available moneys, are being issued to finance the 2019 Project which
consists of: (i) the acquisition of a leasehold interest in certain real estate, including the buildings, fixtures,
improvements, furnishings and equipment thereon in order to provide the School District with funds to advance refund
a portion of the Outstanding 2012 Bonds; and (ii) the payment of the costs and expenses of issuing the 2019 Bonds.

The proceeds of the 2019 Bonds to be applied to the refunding of the Refunded 2012 Bonds will be deposited
in an escrow fund established under an escrow deposit agreement among the Authority, the School District and The
Bank of New York Mellon Trust Company, N.A., as escrow agent, invested in United States Treasury securities, and
applied to the payment of the interest on and redemption price of the Refunded 2012 Bonds to and including April 1,
2022, the date fixed for redemption of the Refunded 2012 Bonds. See “VERIFICATION” herein.

The bonds being refunded with proceeds from the 2019 Bonds are as set forth below (the “Refunded 2012
Bonds™).



The Refunded 2012 Bonds

CusIp
Maturity Date  Principal Amount (85732G)
2023 $13,680,000 PF1
2024 14,365,000 PG9
2025 15,080,000 PH7
2026 15,835,000 PJ3
2027 16,630,000 PKO
2028 17,460,000 PL38
2029 18,335,000 PM6
2030 19,250,000 PN4
2031 20,210,000 PP9
2032 21,220,000 PQ7

The School District also expects to issue on the date of issuance of the 2019 Bonds, the School District
2019A Bonds, the School District 20198 Bonds, the School District 2019C Bonds and the School District 2019D
Bonds, and, in the case of the School District 2020 Bonds, the School District has entered into a purchase contract
providing for the issuance of the School District 2020 Bonds as further described under “INTRODUCTION - Other
Financings.” The proceeds of the School District 2019A Bonds will be used to pay (i) the costs of certain capital
projects to be undertaken by the School District and (i} the costs of issuance of the School District 2019A Bonds. The
proceeds of the School District 2019B Bonds will be used to pay (i) the costs of certain capital projects to be
undertaken by the School District for public school purposes that are designed to be environmentally beneficial by
reducing energy usage in the School District buildings; and (ii) the costs of issuance of the School District 2019B
Bonds. The proceeds of the School District’s 2019C Bonds, together with other available moneys, will be used to (i)
currently refund a portion of the School District’s General Obligation Bonds, Series A of 2007 (the “Refunded 2007
Bonds™), and (ii) pay the costs of issuance of the School District 2019C Bonds. The proceeds of the School District
2019D Bonds will be used to pay (i) the costs of certain capital projects to be undertaken by the School District and
(ii) the costs of issuance of the School District 2019D Bonds. The proceeds of the School District’s General Obligation
Bonds, Series 2020 (Forward Delivery), together with other available moneys, will be used to (i) currently refund a
portion of the School District’s General Obligation Bonds, Series C, Series D and Series E of 2010 (collectively, the
“Refunded 2010 Bonds™), and (iii) pay the costs of issuance of the School District 2020 Bonds. The School District
is refunding the Refunded 2012 Bonds, the Refunded 2007 Bonds and the Refunded 2010 Bonds to achieve net present
value savings for the School District.

[Remainder of Page Intentionally Left Blank]



ESTIMATED SOURCES AND USES

The following table sets forth estimated sources and uses of funds in connection with the 2019 Project:

Sources:
Par Amount of 2019 Bonds $188,290,000.00
Total Sources $188,290,000.00
Uses:
Refunding of Refunded 2012 Bonds $186,913,950.00
Costs of Issuance(" 1,376,050.00
Total Uses $188,290,000.00

(1) Includes underwriters’ discount, cost of the prenuium for a municipal bond insurance policy, legal fees and expenses, financial advisor
fees, Trustee’s fees, rating agency fees, escrow agent fees, verification agent fees, bond insurance premium, printing and
miscellaneous fees and expenses.

THE AUTHORITY

The Authority is a body corporate and politic, constituting a public corporation and a governmental
instrumentality of the Commonwealth, created by the Act. The Authority’s address is 1035 Mumma Road,
Wormleysburg, Pennsylvania 17043,

Under the Act, the Authority consists of the Governor of the Commonwealth, the State Treasurer, the Auditor
General, the Secretary of Education, the Secretary of the Department of General Services, the President Pro Tempore
of the Senate, the Speaker of the House of Representatives, the Minority Leader of the Senate and the Minority Leader
of the House of Representatives. The President Pro Tempore of the Senate, the Speaker of the House of
Representatives, the Minority Leader of the Senate and the Minority Leader of the House of Representatives may
designate a member of their respective legislative bodies to act as a member of the Authority in his or her stead. The
members of the Authority serve without compensation, but are entitled to reimbursement for all necessary expenses
incurred in connection with the performance of their duties as members. The powers of the Authority are exercised
by a governing body consisting of the members of the Authority acting as a board.

As of June 30, 2019, bonds issued by the Authority were outstanding in the amount of $2,637,538,992. None
of the revenues of the Authority with respect to its revenue bonds and notes issued for the benefit of other institutions
will be pledged as security for any bonds or notes issued for the benefit of the School District. Further, no revenue
bonds and notes issued for the benefit of other institutions will be payable from or secured by the revenues of the
Authority or other moneys securing any bonds or notes issued for the benefit of the School District.

The Authority has issued, and may continue to issue, other series of bonds for the purpose of financing other
projects, including other educational facilities. None of the revenues of the Authority other than those payable under
the Sublease and those held under the Indenture are pledged to the payment of the 2019 Bonds.

The Authority and the Pennsylvania Higher Educational Facilities Authority (“PHEFA,” and together with
the Authority, the “Authorities”) share an executive, fiscal and administrative staff, which currently numbers 7 people,
and operate under a joint administrative budget.

The 2019 Bonds are being issued under the Act pursuant to a resolution of the Authority adopted on
September 26, 2019, and pursuant to the Indenture.

Except for the Prior Bonds and any Additional Bonds, none of the revenues of the Authority with respect to
any of the revenue bonds and notes referred to above are pledged as security for any of the 2019 Bonds and, conversely,
the revenue bonds and notes referred to above are not payable from or secured by the revenues of the Authority or
other moneys securing the 2019 Bonds. See "Sources of and Security for Payment of the 2019 Bonds''.



The following are key staff members of the Authority who are involved in the administration of the financing
and projects:

Beverly M. Nawa, Acting Executive Director. Ms. Nawa serves as the Acting Executive Director of both
the Authority and PHEFA. She has been with the Authority and PHEFA since 2004. Prior to her present position,
she served as an Administrative Officer for both Authorities. Ms. Nawa is a graduate of Alvernia University with a
bachelor’s degree in business administration.

David Player, Comptroller & Director of Financial Management. Mr. Player serves as the Comptroller &
Director of Financial Management of both the Authority and PHEFA. He has been with the Authority and the PHEFA
since 1999. Mr. Player is a graduate of The Pennsylvania State University and a Certified Public Accountant.

THE AUTHORITY HAS NOT PREPARED OR ASSISTED IN THE PREPARATION OF THIS
OFFICIAL STATEMENT, EXCEPT THE STATEMENTS UNDER THIS SECTION CAPTIONED “THE
AUTHORITY” AND UNDER THE HEADINGS “INTRODUCTION - THE AUTHORITY” AND
“LITIGATION — THE AUTHORITY”, AND, EXCEPT AS AFORESAID, THE AUTHORITY DISCLAIMS
RESPONSIBILITY FOR THE DISCLOSURES SET FORTH HEREIN MADE IN CONNECTION WITH
THE OFFER, SALE, AND DISTRIBUTION OF THE 2019 BONDS,

THE 2019 BONDS
Description of the 2019 Bonds

The 2019 Bonds shall be dated their date of their delivery, shall mature on the dates and in the amounts set
forth on the inside of the front cover hereof and shall be payable as to interest on April 1 and October 1 of each year,
commencing April 1, 2020, at the rates set forth on the inside of the front cover hereof. The 2019 Bonds shall be
subject to redemption prior to maturity as described below. The record date for the payment of interest on the 2019
Bonds is the fifteenth day (whether or not a business day) of the calendar month immediately prior to the month in
which the related interest payment date occurs.

The 2019 Bonds will be issued in fully registered form and, when issued, will be registered in the name of
Cede & Co., as registered owner and nominee of The Depository Trust Company (“DTC”). Purchases of the 2019
Bonds will be made in book-entry-only form, in denominations of $5,000 or any integral multiple thereof. Beneficial
Owners (as defined in APPENDIX G hereto) will not receive certificates representing their interest in the 2019 Bonds
purchased. So long as Cede & Co., as nominee of DTC, is the registered owner of the 2019 Bonds, references herein
to the registered owners shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of the 2019
Bonds. See APPENDIX G hereto.

Principal of and interest on the 2019 Bonds will be paid by the Trustee. So long as DTC or its nominee, Cede
& Co., is the registered owner of the 2019 Bonds, such payments will be made directly to it as registered owner.
Disbursement of such payments to the Direct Participants (as defined in APPENDIX G hereto) is the responsibility of
DTC and disbursement of such payments to the Beneficial Owners is the responsibility of the Direct Participants and
the Indirect Participants (as defined in APPENDIX G hereto), as more fully described in APPENDIX G hereto.

Redemption Provisions

Optional Redemption with Make Whole Payment

The 2019 Bonds will be subject to redemption on any date prior to their stated maturity date at the option of
the Authority, at the direction of the School District, in whole or in part (on a pro rata basis with respect to the 2019
Bonds to be redeemed as described below), at any time, at a redemption price equal to the greater of:

(i) 100% of the principal amount of the 2019 Bonds to be redeemed; or

(i1) the sum of the present values of the remaining scheduled payments of principal and interest on the
2019 Bonds to be redeemed (exclusive of interest accrued to the date fixed for redemption) discounted to the date of
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redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30- day months) at the Treasury
Rate plus 25 basis points, plus accrued and unpaid interest on the 2019 Bonds being redeemed to the date fixed for
redemption.

"Treasury Rate" means, with respect to any redemption date for a particular 2019 Bond, the yield to maturity as of
such redemption date of United States Treasury securities with a constant maturity (as complied and published in the
Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two Business Days, but not
more than 45 calendar days, prior to the redemption date (excluding inflation indexed securities) (or, if such Statistical
Release is no longer published, any publicly available source of similar market data)) most nearly equal to the period
from the redemption date to the maturity date of the 2019 Bond to be redeemed; provided, however, that if the period
from the redemption date to such maturity date is less than one year, the weekly average yield on actually traded
United States Treasury securities adjusted to a constant maturity of one year will be used.

Selection 0f 2019 Bonds for Redemption

In the event that less than all of any maturity of the 2019 Bonds are to be redeemed, the 2019 Bonds of such
maturity shall be selected for redemption by the Trustee by lot. Any partial redemption may be in any order of maturity
and any principal amount within the maturity as designated by the School District.

Notice of Redemption

The Trustee shall cause any notice of redemption to be mailed by first class United States mail, postage
prepaid, addressed to the registered owners of all 2019 Bonds to be redeemed at the registered addresses appearing in
the registration books for the 2019 Bonds. Each such notice shall be given in the name of the Authority and shall (i)
be mailed not less than 30 nor more than 45 days prior to the redemption date, (ii) identify the 2019 Bonds to be
redeemed (specifying the CUSIP numbers, if any, assigned to the 2019 Bonds), (iii) specify the redemption date and
the redemption price, and (iv) state that on the redemption date the 2019 Bonds called for redemption will be
redeemable at the designated corporate trust office or corporate trust agency office of the Trustee, that interest will
cease to accrue from the redemption date, and that no representation is made as to the accuracy or correctness of the
CUSIP numbers printed therein or on the 2019 Bonds. No defect affecting any particular 2019 Bonds, whether in the
notice of redemption or mailing thereof (including any failure to mail such notice), shall affect the validity of the
redemption proceedings for the redemption of any other 2019 Bonds.

No further interest shall accrue on any 2019 Bond called for redemption after the redemption date if payment
of the redemption price has been duly provided for and the owners of such 2019 Bonds shall have no rights except to
receive payment of the redemption price and the unpaid interest accrued on such 2019 Bond to the date fixed for
redemption.

If at the time of mailing of any notice of redemption the Authority shall not have deposited with the Trustee
monies sufficient to redeem all the 2019 Bonds called for redemption, such notice shall state that it is conditional
except to receive payment of the redemption price and the unpaid interest accrued on such 2019 Bond to the date fixed
for redemption, and subject to the deposit of the redemption monies with the Trustee not later than the opening of
business on the redemption date and shall be of no effect unless such monies are so deposited. If such monies are not
deposited by such date and time, the Trustee shall promptly notify the owners of all 2019 Bonds called for redemption
of such fact.

Transfer, Exchange and Registration of 2019 Bonds

The 2019 Bonds may be transferred upon delivery to the Trustee of the 2019 Bond or 2019 Bonds to be
transferred, accompanied by a written instrument of transfer in form and with guarantee of signature satisfactory to
the Trustee, duly executed by the registered owner of such 2019 Bond or 2019 Bonds or his duly anthorized
representative, containing written instructions of transfer. No transfer of any 2019 Bond shall be effective until entered
in the registration books for the 2019 Bonds. The 2019 Bonds may be exchanged for 2019 Bonds of the same maturity
and of authorized denomination or denominations in the same aggregate principal amount and bearing the same rate
of interest. No exchange or transfer shall be required to be made (i) during a period beginning at the opening of
business fifteen days prior to the date of mailing of any notice of redemption of 2019 Bonds and ending at the close
of business on the day of such mailing, or (ii) of any 2019 Bonds so selected for redemption in whole or in part.
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The Authority and the Trustee may deem and consider the registered owner of any 2019 Bond as the absolute
owner thereof (whether or not such 2019 Bond shall be overdue) for the purpose of receiving payment of principal
and interest, and for all other purposes, and the Authority and the Trustee shall not be affected by any notice to the
contrary.

SECURITY AND SOURCES OF PAYMENT FOR THE 2019 BONDS
General

The 2019 Bonds are special limited obligations of the Authority payable solely from the Pledged
Revenues under the Indenture. Neither the principal or redemption price of the 2019 Bonds, nor the interest
thereon, shall constitute a general indebtedness of the Authority or an indebtedness of the Commonwealth or
any political subdivision thereof (except the School District’s obligations under the Sublease) within the
meaning of any constitutional or statutory provision whatsoever; constitute a charge against the credit of the
Authority or the credit or the taxing power of the Commonwealth or of any political subdivision thereof (except
the School District’s obligations under the Sublease), or be deemed to be a general obligation of the Authority
or an obligation of the Commonwealth or any political subdivision thereof (except the School District’s
obligations under the Sublease). The Authority has no taxing power.

The Authority has pledged to the Trustee, in the Indenture, a security interest in the Pledged Revenues (which
includes the Base Rental Payments payable under the Sublease and amounts on deposit in the Revenue Fund and the
Debt Service Fund, but excludes amounts on deposit in the Rebate Fund), and all of the right, title and interest of the
Authority in and to the Sublease and all amounts payable to the Authority by the School District under the Sublease
(except the rights of the Authority to receive notices, indemnification and payment of its fees and expenses under the
Sublease), for the benefit and security of the Owners of the Bonds issued under the Indenture.

Assignment of Sublease Payments from the School District

Pursuant to the Fifth Supplemental Lease between the School District, as lessor and the Authority, as lessee,
the School District will lease the 2019 Leased Premises to the Authority for the 2019 Rent. Pursuant to the Fifth
Supplemental Sublease between the Authority, as sublessor, and the School District, as sublessee, the Authority will
sublease to the School District the 2019 Leased Premises for 2019 Base Rental Payments and certain other payments
to be made by the School District to the Authority in amounts that will be sufficient for the payment by the Authority
of, among other things, the principal of, redemption price, if any, and interest on the 2019 Bonds.

The 2019 Bonds will be secured under the Indenture, on parity with the Remaining 2003 Bonds, Remaining
2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and any Additional Bonds issued
thereunder, by the assignment and pledge to the Trustee of the payments under the Sublease. Under the Sublease, the
School District is obligated to make semi-annual Base Rental Payments on or before May 15 and November 15 of
each year, relating to the Remaining 2003 Bonds, the Remaining 2006 Bonds, the 2015 Bonds and the 2016A Bonds
and on or before March 15 and September 15 of each year relating to the Remaining 2012 Bonds, and pursuant to the
Fifth Supplemental Sublease the School District will be obligated to make semi-annual 2019 Base Rental Payments
on or before March 15 and September 15 of each year, relating to the 2019 Bonds. The School District has covenanted
in the Sublease and in the resolution of the Board with respect to the 2019 Bonds (the “School District Resolution™)
that it will provide in its budget in each year, and will appropriate from its general revenues in each such year, the
amount of the Base Rental Payments due under the Sublease for such year, and will duly and punctually pay or cause
to be paid the Base Rental Payments on the Base Rental Payment Dates (as defined in the Fifth Supplemental Sublease)
at the place and in the manner stated in the Sublease, in amounts sufficient to timely pay in full the debt service due
on the Remaining 2003 Bonds, the Remaining 2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A
Bonds and the 2019 Bonds, and for such budgeting, appropriation and payment, the School District irrevocably has
pledged its full faith, credit and taxing power, within the limits prescribed by law. Appropriations from the
Commonwealth due to the School District on the Appropriation Payment Dates (as defined in the Intercept Agreement)
(currently the last Thursday of the month in February and August for payments to be made in connection with the
Remaining 2012 Bonds and the 2019 Bonds) of each fiscal year of the School District are paid by the State Treasurer
directly to the Trustee, as assignee of the Authority, to provide for the 2012 Base Rental Payments and the 2019 Base
Rental Payments. See “Withholding of State Appropriations to the School District; Intercept Agreement” herein. The
School District may levy taxes only upon the authorization of the General Assembly of the Commonwealth (the
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“General Assembly”) or the Council of the City of Philadelphia (“City Council™) as described in APPENDIX A — THE
SCHOOL DISTRICT OF PHILADELPHIA — Sources of School District Revenue — Local Tax Revenues.

The Authority, at the time of the issuance of the 2019 Bonds, will assign all its right, title and interest in the
Fifth Supplemental Sublease and the payments thereunder (except the right to indemnification, the right to payment
of certain fees and expenses, if any, and certain other rights) to the Trustee. The Remaining 2003 Bonds, the Remaining
2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds, the 2019 Bonds and any Additional
Bonds will be secured by and be payable under the Indenture from the Revenue Fund and Debt Service Fund held by
the Trustee and payments made pursuant to the Sublease.

The execution of the Fifth Supplemental Sublease by the School District constitutes the incurrence of lease
rental debt by the School District pursuant to the Local Government Unit Debt Act, 53 Pa.C.S. Chs. §0-82 (the “Debt
Act™), and must be approved in advance of issuance by the Pennsylvania Department of Community and Economic
Development (“DCED”). This approval will be obtained prior to issuance and delivery of the 2019 Bonds. Certain
required approvals of the Department of Education will also be obtained. See APPENDIX A —“SCHOOL DISTRICT
DEBT”.

Withholding of State Appropriations to the School District; Intercept Agreement

Section 7-785(a) of the School Code provides that in the event the School District fails to pay or to provide
for the payment of any rental payment due to the Authority for any period in accordance with the terms of any lease,
upon written notice thereof from the Authority, the Secretary of Education shall notify the School District of its
obligations and shall withhold out of any Commonwealth appropriation due to the School District an amount equal to
the amount of the rental owing by the School District to the Authority and shall pay over the amount so withheld to
the Authority in payment of such rental.

Pursuant to the provisions of Section 7-785(b) of the School Code, and in connection with the issuance of
the 2003 Bonds, the 2006 Bonds, the 2012 Bonds, the 2015 Bonds, and the 2016A Bonds, the Authority, the School
District and the State Treasurer entered into the Original Intercept Agreement, the First Amendment to Intercept
Agreement, the Second Amendment to Intercept Agreement, the Third Amendment to Intercept Agreement, and the
Fourth Amendment to Intercept Agreement and the Notice, pursuant to which appropriations from the Commonwealth
due to the School District on the Appropriation Payment Dates (currently the last Thursday of the month in April and
October with respect to the Remaining 2003 Bonds, the Remaining 2006 Bonds, the 2015 Bonds, and the 2016A
Bonds, and the last Thursday of the month in February and August for the Remaining 2012 Bonds) of each fiscal year
of the School District are paid by the State Treasurer directly to the Trustee, as assignee of the Authority, to provide
for the 2003 Base Rental Payments, 2006 Base Rental Payments, 2012 Base Rental Payments, the 2015 Base Rental
Payments, and the 2016 Base Rental Payments of the School District due under the Sublease.

In connection with the issuance of the 2019 Bonds, the Authority, the School District and the State Treasurer
will enter into the Fifth Amendment to Intercept Agreement to provide that on the Appropriation Payment Dates for
the 2019 Bonds (currently the last Thursday of the month in February and August) of each fiscal year of the School
District, commencing in February 2020, appropriations from the Commonwealth will be paid by the State Treasurer
directly to the Trustee to provide for the 2019 Base Rental Payments due on March 15 and September 15 of each year,
commencing March 15, 2020. The Base Rental Payments due under the Sublease are paid pursuant to the Intercept
Agreement. Notwithstanding the foregoing, the School District remains primarily liable to make rental payments under
the Sublease. See “THE INTERCEPT AGREEMENT” herein.

All public school subsidies made by the Commonwealth are subject to appropriation by the General
Assembly. Although the Constitution of the Commonwealth provides that “the General Assembly shall provide for
the maintenance and support of a thorough and efficient system of public education to serve the needs of the
Commonwealth,” the General Assembly is not legally obligated to appropriate such subsidies and there can be no
assurance that it will do so in the future. The allocation formula pursuant to which the Commonwealth distributes
such subsidies to the various school districts throughout the Commonwealth may be amended at any time by the
General Assembly. Moreover, the Commonwealth’s ability to make such disbursements will be dependent upon its
own financial condition. At various times in the past, including during the 2016 Fiscal Year, the enactment of budget
and appropriation laws by the Commonwealth has been delayed, resulting in, among other things, the inability of the
Treasurer to make direct payments of school district subsidies pursuant to the intercept provisions described above
and increased interim borrowing by school districts pending the appropriation and payment of state aid. Consequently,
there can be no assurance that financial support from the Commonwealth for school districts, either for capital projects
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or education programs in general, will continue at present levels or that appropriations will be available for payments
to bondholders if indebtedness of such school district is not paid when due. See “APPENDIX A — SOURCES OF
SCHOOL DISTRICT REVENUE — Commonwealth Subsidies” and “— CERTAIN FINANCIAL INFORMATION
OF THE SCHOOL DISTRICT — Operating Budget Revenues, Obligations and Changes in Fund Balances” herein for
information concerning current payments made by the Commonwealth.

On July 13, 2016, the Governor of the Commonwealth signed into law Act No. 85 of 2016, (P.L. 664, No.
85) (“Act 85”), an amendment to the Act of April 9, 1929 (P.L. 343, No. 176), known as the Fiscal Code (“Fiscal
Code™). Act 85 of 2016 adds to the Fiscal Code Article XVII-E.4, entitled “School District Intercepts for the Payment
of Debt Service During Budget Impasse”, which provides for intercept of subsidy payments by Pennsylvania
Department of Education (the “Department™) from a school district subject to an intercept statute or an intercept
agreement in the event of a budget impasse in any fiscal year (“Article XVII-E.4”). Section 1701-E.4 of the Fiscal
Code includes in the definition of “intercept statutes,” Section 633 of the Public School Code, which applies to School
District GO Bonds; Section 785 of the Public School Code, which applies to the SPSBA Bonds, including the 2019
Bonds, and Section 8125(b) of the Local Government Unit Debt Act, which applies to the TRANS. “Intercept
agreements” are defined in Section 1701-E.4 as agreements entered into under the authority of an intercept statute
such as the Intercept Agreement.

Act 85 provides that the amounts as may be necessary for the Department to comply with the provisions of
the applicable intercept statute or intercept agreement “shall be appropriated” to the Department from the General
Fund of the Commonwealth after the Department submits justification to the majority and minority chairs of the
appropriations committees of the Pennsylvania Senate and House of Representatives allowing ten (10) calendar days
for their review and comment, if, in any fiscal year: (1) annual appropriations for payment of Commonwealth money
to school districts have not been enacted by July 1 and continue not to be enacted when a payment is due; (2) the
conditions under which the Departiment is required to comply with an intercept statute or intercept agreement have
occurred, thereby requiring the Department to withhold payments which would otherwise be due to school districts;
and (3) the Secretary of the Department, in consultation with the Secretary of the Budget, determines that there are no
payments or allocations due to be paid to the applicable school districts from which the Department may withhold
money as required by the applicable intercept statute or intercept agreement.

The necessary amounts shall be appropriated on the expiration of the tenth (10th) day following submission
of the justification described above to the majority and minority chairs of the appropriations committees, who may
comment on the justification but cannot prevent the effectiveness of the appropriation.

The School District has not been advised as to whether the Department will submit a justification covering
all school districts at the beginning of a budget impasse on July 1 of a fiscal year or on a case by case basis, The
School District will include (i) in its fiscal agent agreements which govem its general obligation bonds, including the
School District GO Bonds, and which require the Section 633 intercept to be triggered if insufficient funds are in a
sinking fund fifteen (13) days before a debt service payment date, and (ii) in the Intercept Agreement, provisions
requiring notice to be given to the Department that the justification required by Act 85 must be submitted to the
appropriation committee chairs immediately (if it has not already been submitted) so that the steps necessary for the
intercept payment to be made by the applicable debt service payment date can be implemented in sufficient time.

The total of all intercept payments under Article XVII-E.4 for a school district may not exceed 50% of the
total non-federal general fund subsidy payments made to that school district in the prior fiscal year. Any payments
pursuant to Article XVII-E.4 are also limited to available cash balances in the General Fund of the Commonwealth.

Section 1703-E.4 of the Fiscal Code requires that each school district subject to an intercept statute or
intercept agreement must deliver to PDE, in such format as PDE may direct, a copy of the final Official Statement for
the relevant bonds or notes or the loan documents relating to the obligations, within thirty (30) days of receipt of the
proceeds of the obligations. The School District Resolution authorizes that the final Official Statement be filed with
PDE. As required by PDE and in PDE’s required format, the School District will file schedules of principal and interest
payments for all series of obligations outstanding, including sinking fund deposit dates or intercept payment dates, as
applicable, and scheduled debt service payment dates for each series, including the 2019 Bonds. The School District
will also file a hard copy of this Official Statement.
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Act 85 provides that any obligation for which the Department does not receive the required documents shall
not be subject to the applicable intercept statute or intercept agreement.

The provisions of Act 85 are not part of any contract with the holders of the 2019 Bonds and may be amended
or repealed by future legislation.

For a description of the features of the School District’s general obligation bonds, including the School
District GO Bonds, and the intercept provisions of the Pennsylvania Public School Code applicable to such bonds, see
“APPENDIX A — SCHOOL DISTRICT DEBT”.

Debt Act Remedies

The Debt Act prescribes certain remedies in the event of failure of the School District to budget, appropriate
or pay the Base Rental Payments. In the event that the School District fails or refuses to make adequate provision in
its budget for any fiscal year for the Base Rental Payments under the Sublease, or fails to appropriate or pay the
moneys necessary in such year for the payment of the Base Rental Payments, upon a suit by the Trustee, the Court of
Common Pleas shall, after hearing held upon such notice to the School District as the Court may direct and upon a
finding of such failure and neglect, by order of mandamus require the Treasurer of the School District to make such
payment out of the first tax moneys or other available revenues or moneys thereafter received by the Treasurer, subject
to any priority on tax moneys established for tax and revenue anticipation notes.

In the event that the School District fails to make a Base Rental Payment when due and such failure continues
for 30 days, the Trustee, subject to any prior rights of holders of tax and revenue anticipation notes and the right of
the Court of Common Pleas to require the deposit of moneys in any sinking fund by writ of mandamus, shall have the
right to recover the amount due in an action brought in the Court of Common Pleas and any such judgment shall have
an appropriate priority upon moneys next coming due into the treasury of the School District and may be a judgment
upon which funding bonds may be issued under the Debt Act.

Limitation of Remedies

The rights and remedies of holders of the 2019 Bonds are subject to the provisions of Chapter 9 of the Federal
Bankruptcy Code (“United States Bankruptey Code”). In general, Chapter 9 permits, under prescribed circumstances,
a political subdivision of a state to commence a voluntary bankruptcy proceeding and to file a plan of adjustment in
the repayment of its debts, if such political subdivision is generally not paying its debts as they become due (unless
such debts are the subject of a bona fide dispute), or is unable to pay its debts as they become due. Under the United
States Bankruptcy Code, an involuntary petition cannot be filed against a political subdivision.

In order to proceed under Chapter 9, state law must specifically authorize the political subdivision to file a
petition under the United States Bankruptcy Code. Pennsylvania law prohibits the School District from filing such a
petition unless the petition has first been submitted to, and its filing, together with the plan for adjustment of debits,
has been approved in writing by DCED. DCED is required to investigate the financial condition of the School District
in order to determine whether the presentation of the petition is justified or represents an unjust attempt to evade
payment of some of the petitioner’s contractual obligations. DCED has the right to require modification of any
proposed plan before granting approval of a petition.

The filing of such a petition in bankruptcy operates as an automatic stay of the commencement or the
continuation of any judicial or other proceeding against the petitioner, its property or any officer or inhabitant thereof.
The petitioner must file a plan for adjustment of the debts, which may include provisions modifying or altering the
rights of creditors generally, or any class of them, secured or unsecured. The United States Bankruptcy Code
establishes procedures for confirmation of such a plan, and, under certain circumstances, allows confirmation of a
plan over the objection of one or more classes of creditors.

The foregoing references to the United States Bankruptcy Code are informational only, and are not to be
construed as any indication that the School District expects to request permission from DCED to resort to the
provisions of the United States Bankruptcy Code or that if it did, permission would be granted by DCED, or that any
proposed plan of adjustment would include a dilution of the sources of payment and security for the 2019 Bonds.
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Bond Insurance
Bond Insurance Policy

Concurrently with the issuance of the Series 2019B Bonds, Assured Guaranty Municipal Corp. ("AGM")
will issue its Municipal Bond Insurance Policy for the Series 2019B Bonds (the "Policy"). The Policy guarantees the
scheduled payment of principal of and interest on the Series 2019B Bonds when due as set forth in the form of the
Policy included as an exhibit to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New York, California,
Connecticut or Florida insurance law.

Assured Guaranty Municipal Corp.

AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of Assured
Guaranty Ltd. (“AGL"), a Bermuda-based holding company whose shares are publicly traded and are listed on the
New York Stock Exchange under the symbol “AGO”. AGL, through its operating subsidiaries, provides credit
enhancement products to the U.S. and global public finance, infrastructure and structured finance markets, Neither
AGL nor any of its sharcholders or affiliates, other than AGM, is obligated to pay any debts of AGM or any claims
under any insurance policy issued by AGM.

AGM’s financial strength is rated “AA™ (stable outlook) by S&P Global Ratings, a business unit of Standard
& Poor’s Financial Services LLC (“S&P7), “AA~+" (stable outlook) by Kroll Bond Rating Agency, Inc. (“KBRA™)
and “A2” (stable outlook) by Moody’s Investors Service, Inc. (“Moody’s”). Each rating of AGM should be evaluated
independently. An explanation of the significance of the above ratings may be obtained from the applicable rating
agency. The above ratings are not recommendations to buy, sell or hold any security, and such ratings are subject to
revision or withdrawal at any time by the rating agencies, including withdrawal initiated at the request of AGM in its
sole discretion. In addition, the rating agencies may at any time change AGM’s long-term rating outlooks or place
such ratings on a watch list for possible downgrade in the near term. Any downward revision or withdrawal of any of
the above ratings, the assignment of a negative outlook to such ratings or the placement of such ratings on a negative
watch list may have an adverse effect on the market price of any security guaranteed by AGM. AGM only guarantees
scheduled principal and scheduled interest payments payable by the issuer of bonds insured by AGM on the date(s)
when such amounts were initially scheduled to become due and payable (subject to and in accordance with the terms
of the relevant insurance policy), and does not guarantee the market price or liquidity of the securities it insures, nor
does it guarantee that the ratings on such securities will not be revised or withdrawn.

Current Financial Strength Ratings

On August 13, 2019, Moody’s announced it had affirmed AGM’s insurance financial strength rating of “A2”
(stable outlook). AGM can give no assurance as to any further ratings action that Moody’s may take.

On June 27,2019, S&P announced it had affirmed AGM’s financial strength rating of “AA” (stable outlook).
AGM can give no assurance as to any further ratings action that S&P may take.

On December 21, 2018, KBRA announced it had affirmed AGM’s insurance financial strength rating of
“AA+” (stable outlook). AGM can give no assurance as to any further ratings action that KBRA may take.

For more information regarding AGM’s financial strength ratings and the risks relating thereto, see AGL’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2018.

Capitalization of AGM
At June 30, 2019:
s  The policyholders’ surplus of AGM was approximately $2,530 million.

» The contingency reserves of AGM and its indirect subsidiary Municipal Assurance Corp. (“MAC”) (as
described below) were approximately $1,082 million. Such amount includes 100% of AGM’s contingency
reserve and 60.7% of MAC’s contingency reserve.

e  The net unearned premium reserves and net deferred ceding commission income of AGM and its subsidiaries
(as described below) were approximately $1,853 million. Such amount includes (i) 100% of the net unearned
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premium reserve and deferred ceding commission income of AGM, (ii) the net unearned premium reserves
and net deferred ceding commissions of AGM’s wholly owned subsidiary Assured Guaranty (Europe) ple
(“AGE™), and (iii) 60.7% of the net unearned premium reserve of MAC.

The policyholders’ surplus of AGM and the contingency reserves, net unearned premium reserves and
deferred ceding commission income of AGM and MAC were determined in accordance with statutory accounting
principles. The net unearned premium reserves and net deferred ceding commissions of AGE were determined in
accordance with accounting principles generally accepted in the United States of America.

Incorporation of Certain Documents by Reference

Portions of the following documents filed by AGL with the Securities and Exchange Commission (the
“SEC”) that relate to AGM are incorporated by reference into this Official Statement and shall be deemed to be a part
hereof:

(i)  the Annual Report on Form 10-K for the fiscal year ended December 31, 2018 (filed by AGL with the SEC
on March 1, 2019);

(i)  the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 (filed by AGL with the
SEC on May 10, 2019); and

(iii)  the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2019 (filed by AGL with the
SEC on August 8, 2019).

All consolidated financial statements of AGM and all other information relating to AGM included in, or as
exhibits to, documents filed by AGL with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act
0f 1934, as amended, excluding Current Reports or portions thereof “furnished” under Item 2.02 or Item 7.01 of Form
8-K, after the filing of the last document referred to above and before the termination of the offering of the Bonds
shall be deemed incorporated by reference into this Official Statement and to be a part hereof from the respective dates
of filing such documents. Copies of materials incorporated by reference are available over the internet at the SEC’s
website at http://www.sec.gov, at AGL’s website at http://www.assuredguaranty.com, or will be provided upon
request to Assured Guaranty Municipal Corp.: 1633 Broadway, New York, New York 10019, Attention:
Communications Department (telephone (212) 974-0100). Except for the information referred to above, no
information available on or through AGL’s website shall be deemed to be part of or incorporated in this Official
Statement.

Any information regarding AGM included herein under the caption “BOND INSURANCE — Assured
Guaranty Municipal Corp.” or included in a document incorporated by reference herein (collectively, the “AGM
Information™) shall be modified or superseded to the extent that any subsequently included AGM Information (either
directly or through incorporation by reference) modifies or supersedes such previously included AGM Information.
Any AGM Information so modified or superseded shall not constitute a part of this Official Statement, except as so
modified or superseded.

Miscellaneous Maiters

AGM makes no representation regarding the Series 2019B Bonds or the advisability of investing in the Series
20198 Bonds. In addition, AGM has not independently verified, makes no representation regarding, and does not
accept any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding AGM
supplied by AGM and presented under the heading “Bond Insurance”.

ADDITIONAL BONDS

The 2019 Bonds are Additional Bonds issued on a parity with other Qutstanding Bonds under the Indenture.
The Authority may issue Additional Bonds on a parity with the Remaining 2003 Bonds, the Remaining 2006 Bonds,
the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and the 2019 Bonds, at the request of the School
District. In connection with the issuance of Additional Bonds, additional funds may be established under the Indenture
for the benefit of such additional series of bonds. In such event, the owners of the 2019 Bonds will have no claims or
rights to any such funds.
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THE INTERCEPT AGREEMENT

Pursuant to the Intercept Agreement, the School District instructs and directs the Department to provide
notice to the State Treasurer that the State Treasurer shall withhold from the Commonwealth appropriations due to the
School District on the Appropriation Payment Dates (currently the last Thursday of the month in April and October
of each year for payments to be made in connection with the Remaining 2003 Bonds, the Remaining 2006 Bonds, the
2015 Bonds, and the 2016A Bonds, and the last Thursday of the month in February and August of each year for
payments to be made in connection with the Remaining 2012 Bonds and the 2019 Bonds), the amounts set forth in
Exhibit A to the Intercept Agreement, which amounts equal the interest due on the Remaining 2003 Bonds, the
Remaining 2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and the 2019 Bonds on the
next succeeding interest payment date for such bonds and one-half of the principal next due on the Remaining 2003
Bonds, the Remaining 2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and the 2019
Bonds (the “Scheduled Amounts™), and to make payment of the Scheduled Amounts directly to the Trustee, as
assignee of the Authority under the Sublease.

To the extent that the State Treasurer receives from the Department the appropriate voucher transmittal on
or prior to the applicable Appropriation Payment Date, the State Treasurer agrees to pay the Scheduled Amounts from
any Commonwealth appropriations due to the School District directly to the Trustee, as assignee of the Authority
under the Sublease. Commonwealth appropriations in excess of the Scheduled Amounts shall be paid directly to the
School District by the State Treasurer, to the extent the State Treasurer receives the appropriate voucher transmittal
from the Department. If on any Appropriation Payment Date, the appropriations from the Commonwealth are
insufficient to pay the Scheduled Amounts, and, after notice from the Trustee, the School District fails to transfer the
deficiency to the Trustee, the Department shall voucher the unpaid amount from the next appropriation due to the
School District and deliver a voucher transmittal for such amount directly to the State Treasurer for payment to the
Trustee until any deficiency is cured.

The Authority and the School District direct the Trustee to credit payments made by the State Treasurer
pursuant to the terms of the Intercept Agreement to the Base Rental Payments required to be made by the School
District under the Sublease and to use the same to pay debt service on the Remaining 2003 Bonds, the Remaining
2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds and the 2019 Bonds in accordance with
the terms and provisions of the Indenture. Amounts paid by the State Treasurer directly to the Trustee, as assignee of
the Authority, will satisfy the Base Rental Payments required to be paid by the School District under the Sublease on
the applicable Base Rental Payment Date. For a description of the intercept provisions of the Pennsylvania Public
School Code Applicable to the School District GO Bonds, see “APPENDIX A — SCHOOL DISTRICT DEBT”.

In the Fifth Amendment to the Intercept Agreement, the parties including the Department agree that in the
event of a budget impasse as described in Act 85, the Department will submit the required justification in sufficient
time for the Treasurer to make the required payment to the Trustee so that debt service on the Remaining 2003 Bonds,
the Remaining 2006 Bonds, the Remaining 2012 Bonds, the 2015 Bonds, the 2016A Bonds, and the 2019 Bonds will
be paid in full on the applicable debt service payment dates.

[Remainder of Page Intentionally Left Blank]
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SCHOOL DISTRICT DEBT SERVICE REQUIREMENTS

The following table sets forth total debt service on the 2019 Bonds, other lease rental debt and the School District’s outstanding general obligation bonds
for the fiscal years ending June 30, 2020, and thereafter.
Total School District Debt Service ™

Other Lease Other Lease Other Lease Total Leass GTezlearlaI Total
Fiscal 2019 Bonds 2019 Bonds Total 2019 Bonds Revenue Revenue Revenue Revenue Qbligation School District
Near Principal Interest Debt Service Pringipal Interest Debt Service Debt Service Debt Service'® Deht Service®
2020 $ 1,740,000 $2,019,992 $ 3,759,092 $ 21,520,000 5 43,268,400 $ 64,788,400 5 68,548,392 $ 227,395,684 § 295,944,076
2021 2,210,000 5,508,755 7,718,755 22,570,000 37,890,775 60,460,775 68,175,530 256,555,763 324,735,292
2022 2,265,000 5,453,836 7,718,836 23,640,000 36,762,275 60,402,275 68,121,111 252,433,996 320,555,107
2023 16,000,000 5395739 21,395,739 11,100,000 35,580,275 46,680,275 68,076,014 237,924,660 306,000,674
2024 16,420,000 4,977,179 21,397,179 33,210,000 35,057,775 58,267,775 89,664,954 215,129,047 304,794,001
2025 16,865,000 4,531,212 21,396,212 35,715,000 33,397,275 69,112,275 90,508,487 206,288,845 296,797,332
2026 17,330,000 4,066,750 21,396,750 36,830,000 31,611,525 68,441,525 80,838,275 206,675,152 296,513,426
2027 17,825,000 3,572,152 21,397,152 48,130,000 29,770,025 77,900,025 99,297,177 195,241,175 294,538,351
2028 18,355,000 3,043,462 21,398,462 55,380,000 27,363,525 82,743,525 104,141,987 189,090,059 293,232,086
2029 18,915,000 2,484,369 21,399,369 59,020,000 24,377,000 83,397,000 104,796,369 184,818,370 289,614,739
2030 19,500,000 1,898,760 21,398,760 54,050,000 21,426,000 75,476,000 96,874,760 183,252,755 280,127,516
2031 20,110,000 1,285,290 21,395,290 2,000,000 18,723,500 100,723,500 122,118,790 153,019,634 275,138,425
2032 20,755,000 642,575 21,397,575 119,860,000 14,623,500 134,483,500 155,881,075 108,359,561 264,240,636
2033 - . . 125,855,000 8,630,500 134,485,500 134,485,500 108,127,186 242,612,686
2034 - . . 15,515,000 2,337,750 18,252,750 18,252,750 176,071,331 194,324,081
2035 - - - 16,715,000 1,542,000 18,257,000 18,257,000 104,151,144 122,408,144
2036 - N - 14,125,000 706,250 14,831,250 14,831,250 103,870,147 118,701,397
2037 - - - - - - - 99,897,223 99,897,223
2038 - - - - - . . 99,554,608 99,594,608
2039 - - - - - - - 96,716,222 96,716,222
2040 - - - . - - - 80,029,413 0,029,413
2041 ; - - - - - - 66,226,561 66,226,561
2042 - - - - - - - 66,227,586 66,227,586
2043 - - - - - - - 62,502,288 62,502,288
2044 B - - - - - - 48,410,425 48,410,425
2045 - - . . . - - 31.022.875 31.022 875
Total $188,290,000 $44.880,072 $233,170072 $775,635,000 $403,068.350 $1.178,703 350 $1.411.873,422 $3.759.031.747 $5170.905169

M Togals may not add up due to rounding.

(2 Table includes debt service on the School District GO Bonds, and gross debt service on the Build America Bonds Series B of 2010 and Qualified School Construction Bouds Series A af 2011. General Obligation Debt Service
refleets Mandatory Sinking Fund Installments due on Qualified School Construction Bonds Series A of 2011 and Qualificd S¢hool Construction Bonds Series E of 2016, Table excludes debt service on the Refunded 2012 Bonds
and an the bonds being refunded by the School District GO Bonds..

@ Reflcets the School District's full debt service payment for 2020. As of November 240, 2019, $136,209,225 of Tatal School District Debt Scrvice remains ta be paid in 2020, Of this, $72,893 833 is remaining General Obligation
Debt Service and $63,313,392 is remaining Leass Revenue Debi Service.
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ABSENCE OF LITIGATION AFFECTING THE 2019 BONDS

There is no litigation of any nature now pending or, to the knowledge of the Authority or the School District,
threatened restraining or enjoining the issuance, sale, execution or delivery of the 2019 Bonds or in any way contesting
or affecting the validity of the 2019 Bonds, the Indenture, the Lease, the Sublease, the Intercept Agreement or any
proceedings of the Authority taken in connection with the issuance or sale of the 2019 Bonds, the pledge or application
of any moneys or security provided for the payment of the 2019 Bonds, or the existence or powers of the Authority.
For a summary of certain legal proceedings affecting the School District, see APPENDIX A — THE SCHOOL DISTRICT
OF PHILADELPHIA — Legal Proceedings.

LEGALITY FOR INVESTMENT

Under the Act, the 2019 Bonds are securities in which all officers of the Commonwealth and its political
subdivisions and municipal officers and administrative departments, boards and commissions of the Commonwealth,
all banks, bankers, savings banks, trust companies, savings and loan associations, investment companies and other
persons carrying on a banking business, all insurance companies, insurance associations and other persons carrying
on an insurance business, and all administrators, executors, guardians, trustees and other fiduciaries, and all other
persons whatsoever who now or may hereafter be authorized to invest in bonds or other obligations of the
Commonwealth, may properly and legally invest any funds, including capital, belonging to them or within their
control, and the 2019 Bonds are securities which may properly and legally be deposited with, and received by, any
Commonwealth or municipal officers or agencies of the Commonwealth for any purpose for which the deposit of
bonds or other obligations of the Commonwealth is now or may hereafter be authorized by law.

TAX MATTERS

Federal
Interest on the 2019 Bonds is included in gross income of the holders thereof for federal income tax purposes.
Pennsylvania

In the opinion of Co-Bond Counsel, under the laws of the Commonwealth of Pennsylvania as presently enacted and
construed, interest on the 2019 Bonds is exempt from Pennsylvania personal income tax and Pennsylvania corporate
net income tax and the 2019 Bonds are exempt from personal property taxes in Pennsylvania; however, under the laws
of the Commonwealth, as enacted and construed on the date hereof, any profits, gains or income derived from the
sale, exchange or other disposition of the 2019 Bonds will be subject to Pennsylvania taxes and local taxes within the
Commonwealth.

Other

The 2019 Bonds and interest thereon may be subject to state and local taxes in jurisdictions other than the
Commonwealth of Pennsylvania under applicable state or local tax laws.

Co-Bond Counsel is not rendering any opinion regarding any federal tax matters with respect to the 2019 Bonds or
any opinion as to state tax matters other than those described under the caption “Pennsylvania” and expressly stated
in the form of Co-Bond Counsel opinion included in APPENDIX F hereto. Purchasers of the 2019 Bonds should
consult their independent tax advisors with regard to all tax matters.

LEGAL MATTERS

The issuance and delivery of the 2019 Bonds are subject to approval as to legality by Eckert Seamans Cherin
& Mellott, LLC, Philadelphia, Pennsylvania and Gosfield Law LLC, Merion Station, Pennsylvania, respectively, Co-
Bond Counsel to the Authority. The proposed Form of Opinion of Co-Bond Counsel is included as APPENDIX F to this
Official Statement. Certain legal matters will be passed upon for the Authority by Barley Snyder LLP, Lancaster,
Pennsylvania. Certain legal matters will be passed upon for the School District by the Office of General Counsel of
the School District. Certain legal matters will be passed upon for the Underwriters by Cozen O’Connor and Turner
Law, P.C., both of Philadelphia, Pennsylvania, Co-Counsel to the Underwriters.
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FINANCIAL ADVISOR

In connection with the issuance and sale of the 2019 Bonds, the School District has retained the firm of
Phoenix Capital Partners, LLP, an independent registered municipal advisor, as its financial advisor. Such financial
advisor Is not obligated to undertake, and has not undertaken, either to make an independent verification of or to
assume responsibility for the accuracy, completeness or fairness of the information contained in this Official Statement
and the appendices hereto. The financial advisor is a registered municipal advisor and an independent financial
advisory firm and is not engaged in the business of underwriting, trading or distributing municipal securities or other
securities.

CERTAIN RELATIONSHIPS

Eckert Seamans Cherin & Mellott, LLC, Co-Bond Counsel, represents the School District in matters
unrelated to the issuance of the 2019 Bonds, including serving as co-bond counsel in connection with the issuance of
the School District GO Bonds. Cozen O’Connor, co-counsel to the Underwriters, represents the School District in
matters unrelated to the issuance of the 2019 Bonds.

Certain of the Underwriters for the 2019 Bonds are also acting as the underwriters for the School District GO
Bonds and the TRANS.

UNDERWRITING

The Bonds are being purchased by the Underwriters listed on the cover page hereof (the “Underwriters™) for
whom BofA Securities, Inc., is acting as Representative. The Underwriters have agreed to purchase the 2019 Bonds
for a purchase price of $187,594,489.55 (consisting of the par amount of the 2019 Bonds of $188,290,000.00, less
underwriters’ discount of $695,510.45).

The Underwriters may offer and sell the 2019 Bonds to certain dealers (including dealers depositing the 2019
Bonds into investment trusts) and others at prices lower than such initial public offering prices as are stated on the
inside front cover page hereof. The public offering prices may be changed, from time to time, by the Underwriters.

The following three paragraphs have been furnished by the Underwriters for inclusion in this section of the
Official Statement.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, principal investment, hedging, financing and brokerage services. Certain of the Underwriters and their
respective affiliates have, from time to time, performed, and may in the future perform, various investment banking
services for the School District, for which it received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities,
which may include credit default swaps) and financial instruments (including bank loans) for its own account and for
the accounts of its customers and may at any time hold long and short positions in such securities and instruments.
Such investment and securities activities may involve securities and instruments of the School District.

The Underwriters and their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in respect of
such assets, securities or instruments and may at any time hold, or recommend to clients that they should acquire, long
and/or short positions in such assets, securities and instruments.

BofA Securities, Inc., the Representative, has entered into a distribution agreement with its affiliate Merrill
Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”). As part of this arrangement, BofA Securities, Inc. may
distribute securities to MLPF&S, which may in turn distribute such securities to investors through the financial advisor
network of MLPF&S. As part of this arrangement, BofA Securities, Inc. may compensate MI.LPF&S as a dealer for
their selling efforts with respect to the 2019 Bonds.
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Morgan Stanley, parent company of Morgan Stanley & Co. LLC., an underwriter of the 2019 Bonds, has
entered into a retail distribution arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part of the
distribution arrangement, Morgan Stanley & Co. LLC may distribute municipal securities to retail investors through
the financial advisor network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Morgan Stanley &
Co. LLC may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the 2019 Bonds.

Citigroup Global Markets Inc., an underwriter of the 2019 Bonds, has entered into a retail distribution
agreement with Fidelity Capital Markets, a division of National Financial Services LLC (together with its affiliates,
“Fidelity”). Under this distribution agreement, Citigroup Global Markets Inc. may distribute municipal securities to
retail investors at the original issue price through Fidelity. As part of this arrangement, Citigroup Global Markets Inc.
will compensate Fidelity for its selling efforts.

The preceding three paragraphs have been furnished by the respective Underwriters, for inclusion in this
section of the Official Statement. The School District has not requested or been furnished with any documents relating
to any of the retail distribution arrangements between the underwriters and their respective affiliates (the “Distribution
Agreements”) and has not entered into any agreement or arrangement with any of the parties who are entering into a
Distribution Agreement with respect to the offering and sale of the 2019 Bonds (other than the Bond Purchase
Agreement).

The School District intends to use a portion of the proceeds of the 2019 Bonds to redeem the Refunded 2012
Bonds. To the extent an Underwriter or an affiliate thereof is an owner of Refunded 2012 Bonds, such Underwriter or
its affiliate, as applicable, would receive a portion of the proceeds of the 2019 Bonds as described herein.

RATINGS

Moody’s Investors Service, Inc. (“Moody’s”) and Fitch Ratings, Inc. (“Fitch”) have assigned their respective
municipal bond ratings of “A2” with a Stable outlook and “A+” with a Stable outloak, to the 2019 Bonds, based on
the intercept provisions of the School Code.

Moody’s has assigned an underlying rating with respect to the 2019 Bonds, without regard to the intercept

provision of the School Code, of “Baa3” with a Stable outlook. Fitch has assigned an underlying rating with respect
to the 2019 Bonds, without regard to the intercept provisions of the School Code, of “BB+> with a Stable outlook.

With respect solely to the Series 2019B Bonds, S&P Global Ratings, a business unit of Standard & Poor's
Financial Services LLC (“S&P”) is expected to assign its rating of “AA” (stable outlook) and Moody’s is expected
to assign its rating of “A2” (stable outlook) based on the understanding that the standard municipal bond insurance
policy of AGM insuring the scheduled payment of the principal of and interest due with respect to the Series 2019B
Bonds will be issued by AGM upon the issuance of the Series 2019B Bonds. "See “Bond Insurance —Assured Guaranty
Municipal Corp.” herein for a discussion of the ratings assigned to AGM and the Series 2019B Bonds.

No application has been made to any other ratings service for arating on the 2019 Bonds, The School District
furnished to Fitch and Moody’s certain materials and information in addition to that provided herein. Generally, rating
agencies base their ratings on such information and materials, and on investigations, studies and assumptions. Any
explanation of the significance of each of such ratings may only be obtained from the rating agency furnishing the
rating. A rating is not a recommendation to buy, sell or hold securities. There is no assurance that any rating will be
maintained for any given period of time or that it may not be raised, lowered or withdrawn entirely, if in the rating
agency’s judgment circumstances so warrant. Any downward change in or withdrawal of such ratings, or any of them,
may have an adverse effect on the price at which the 2019 Bonds may be resold.

Any ratings assigned represent only the views of the respective rating agency. Further information is
available upon request from:

Moody’s Investors Fitch Ratings, Inc. S&P Global Ratings
Service, Inc. One State Street Plaza 55 Water Street

7 Trade Center at 250 New York, NY 10004  New York, NY 10004
Greenwich Street (212) 908-0500 (212) 438-1000

New York, NY 10007
(212) 553-0377

Neither the Authority, the School District nor the Underwriters have assumed any responsibility to
maintain any particular rating on the 2019 Bonds.

22



CONTINUING DISCLOSURE AND ADDITIONAL INFORMATION
Continuing Disclosure Undertakings

In order to assist the Underwriters in complying with the requirements of Rule 15¢2-12, as amended (“Rule
15¢2-12%), promulgated under the Securities Exchange Act of 1934, as amended, the School District will enter into
the Continuing Disclosure Agreement relating to the 2019 Bonds with the Trustee, in substantially the form of
APPENDIX E to this Official Statement, which should be read in its entirety.

The School District has previously entered into various continuing disclosure agreements relating to its
general obligation bonds and to bonds issued on its behalf by the SPSBA. For continuing disclosure agreements
entered into by the School District prior to 2006 (the “Pre-2006 Continuing Disclosure Agreements”), the School
District is required to provide its annual financial information within 180 days of the close of each fiscal year of the
School District. The School District has two existing Pre-2006 Continuing Disclosure Agreements. For the fiscal
years ending June 30, 2007 through June 30, 2018, the annual financial information required to be posted within 180
days was not posted with the applicable repository or EMMA by the date required (although such annual financial
information was subsequently posted) due to delays in the completion of the audited financial statements and the
issuance of the City Controller’s audit report on the School District’s annual financial statements. For Fiscal Year
2015, 2016 and 2018, the School District’s unaudited financial statements were posted on EMMA within 180 days of
the close of each fiscal year, except as otherwise described herein. The School District’s Annual Financial Information
(including its audited financial statements) for each of Fiscal Years 2014 through 2017 was posted on EMMA. within
240 days of the close of fiscal year. The School District’s Annual Financial Information for Fiscal Year 2018 was not
posted on EMMA in its entirety until the School District posted its Comprehensive Annual Financial Report on March
26, 2019, which was more than 240 days after the end of the Fiscal Year 2018.

All of the School District’s other continuing disclosure agreements (the “2006 and Later Continuing
Disclosure Agreements”) relating to its general obligation bonds, and bonds issued by the SPSBA for the benefit of
the School District, including the Continuing Disclosure Agreement, require the School District to file its annual
financial information with EMMA within 240 days of the close of each fiscal year of the School District. In the past
five years, the School District has filed its annual financial information in a timely manner pursuant to the 2006 and
Later Continuing Disclosure Agreements, except as otherwise described herein including (i) as described in the
preceding paragraph with respect to the late filing of certain Annual Financial Information for Fiscal Year 2018, and
(ii) that the Annual Financial Information for Fiscal Year 2014 was timely filed but mislabeled as being for Fiscal
Year 2015 and was indexed under “Other Financial Information.” This filing has been refiled under the correct
indexing and relabeled.

In its filing for Fiscal Year 2017, certain information relating to “Local Tax Revenues Subject to Daily
Deposit Covenant by Month” required by certain of the continuing disclosure agreements of the School District was
omitted from the School District’s annual financial information. This information has been filed with EMMA.

Under certain of the continuing disclosure agreements of the School District, event notices with respect to
certain bond rating changes related to third-party credit enhancer downgrades, the state intercept program and other
ratings (including underlying ratings of the School District) were not filed in a timely manner. Certain event filings
and annual financial information were filed timely but were not linked to all relevant CUSIPs. These have been
corrected.

The foregoing descriptions of instances of non-compliance by the School District should not be construed as
an acknowledgement by the School District that any such instance was material.

As of the date of this Official Statement, except as noted above, the School District has complied for the past
five years in all material respects with its continuing disclosure agreements. All of the School District’s continuing
disclosure agreements currently provide for The Bank of New York Mellon Trust Company, N.A., as the single
dissemination agent. The School District has retained Digital Assurance Certification, L.L.C. (“DAC”) for certain
dissemination services and intends to have DAC succeed The Bank of New York Mellon Trust Company, N.A., as its
dissemination agent.
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Other Information

Certain information concerning the School District is on file with EMMA. Certain additional information
relating to the School District’s operations and financial affairs is made available from the School District, from time
to time, at its website (www.philasd.org). Information on EMMA and the School District’s website is not incorporated
by reference in this Official Statement and prospective purchasers of 2019 Bonds should rely only on the information
contained in this Official Statement. Persons wishing to obtain copies of the School District’s Annual Financial Report,
and operating or capital budgets should address such requests to: Chief Financial Officer, The School District of
Philadelphia, Administration Building, 440 North Broad Street, Philadelphia, Pennsylvania 19130. The School
District may charge a fee for costs of reproduction and mailing of any information requested.

Financial Statements
The School District has included its audited financial statements for Fiscal Year 2018 in APPENDIX B.

The School District’s financial statements are audited by the City Controller. The City Controller has not
participated in the preparation of this Official Statement and has not participated in the preparation of any budget
estimates or projections of the School District included in APPENDIX A hereto. Consequently, the City Controller
expresses no opinion on any of the data contained in this Official Statement relating to the School District other than
the financial statements included in APPENDIX B hereto.

VERIFICATION

Robert Thomas CPA, LLC (the "Verification Agent") will deliver to the Authority and the School District,
on or before the date of the delivery of the 2019 Bonds, its report (the "Verification Report™) indicating that it has
verified the mathematical accuracy of the information provided by the School District and its representatives with
respect to the refunding requirements of the Refunded 2012 Bonds. Included within the scope of its engagement will
be a verification of the mathematical accuracy of the computations of the adequacy of the cash and maturing principal
of the securities to be placed in the escrow account to meet the scheduled payment of interest on the Refunded 2012
Bonds until redemption, and the payment of the redemption price of the Refunded 2012 Bonds on their redemption
date, as described under “PLAN OF FINANCE”.

The verification performed by the Verification Agent will be based solely upon data, information and
documents provided to the Verification Agent by the School District and its representatives. The Verification Report
will state that the Verification Agent has no obligation to update the Verification Report for events occurring or data
or information coming to its attention subsequent to the date of the Verification Report.

MISCELLANEQUS

The references herein to the Indenture, the Lease, the Sublease, the Intercept Agreement, the Continuing
Disclosure Agreement, the Act, the Debt Act, the School Code and other materials are only brief outlines of certain
provisions thereof and do not purport to summarize or describe all of the provisions thereof, copies of which will be
furnished by the Authority upon request.

The information contained in this Official Statement has been compiled or prepared from official and other
sources deemed to be reliable and, although not guaranteed as to completeness or accuracy, is believed to be correct
as of this date. Statements involving matters of opinion, whether or not expressly so stated, are intended as such and
not as representations of fact. All estimates and assumptions of financial and other information are based on
information currently available, are believed to be reasonable and are not to be construed as assurances of actual
outcomes, All estimates of future performance or events constituting “forward-looking™ statements may or may not
be realized because of a wide variety of economic and other circumstances.

The Authority has not assisted in the preparation of this Official Statement, except for the statements with
respect to the Authority under the sections captioned “INTRODUCTION- The Authority,” “THE AUTHORITY” and
“ABSENCE OF LITIGATION AFFECTING THE 2019 BONDS” herein and, except for those sections, the Authority
is not responsible for any statements made in this Official Statement. Except for the authorization, execution and
delivery of documents required to effect the issuance of the 2019 Bonds, the Authority has not otherwise assisted in
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the public offer, sale or distribution of the 2019 Bonds. Accordingly, except as aforesaid, the Authority assumes no
responsibility for the disclosures set forth in this Official Statement.

The information contained in this Official Statement should not be construed as representing all of the
conditions affecting the Authority, the School District or the 2019 Bonds. Neither any advertisement for the 2019
Bonds nor this Official Statement is to be construed as constituting a contract with the purchasers of the 2019 Bonds.

STATE PUBLIC SCHOOL BUILDING AUTHORITY

By: /s/Beverly M. Nawa
Beverly M. Nawa, Acting Executive Director

APPROVED:
THE SCHOOL DISTRICT OF PHILADELPHIA

By: /s/Joyce Wilkerson
President, Board of Education
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APPENDIX A
THE SCHOOL DISTRICT OF PHILADELPHIA

The School District of Philadelphia (“School District” or “District™) is a separate and
independent home rule district of the first class established by the Philadelphia Home Rule Charter
(“Home Rule Charter”). It is the largest school district in the Commonwealth of Pennsylvania
(“Commonwealth” or “State”) with Fiscal Year 2019 enrollment, of approximately 204,514
students, including approximately 73,670 charter school students and approximately 3,850
students attending alternative educational programs. The School District has the thirteenth largest
enrollment in the nation and employs approximately 18,500 full-time professional and
nonprofessional persons with one central administrative office and 16 learning networks.

The boundaries of the School District are coterminous with the boundaries of the City of
Philadelphia, Pennsylvania (“City”). The School District is an agency of the Commonwealth
created to assist in the administration of the General Assembly’s duties under the Pennsylvania
Constitution to “provide for the maintenance and support of a thorough and efficient system of
public education to serve the needs of the Commonwealth.” As an agency of the Commonwealth,
the School District is governed by both the Public School Code of 1949, as amended (“School
Code”), and the Home Rule Charter, and is subject to the jurisdiction of the Secretary of Education
of the Commonwealth of Pennsylvania (“Secretary of Education”).

The School District also serves as the agent for Intermediate Unit No. 26 (“IU”), an entity
established by the Commonwealth to provide programs in and for special education, special
education transportation, non-public school services and other management services. All U
services are performed by the School District pursuant to contracts between it and the 1U. The
School District’s Board of Education (“Board”) also constitutes the Board of Directors of the 1U,
and the boundaries of the IU are coterminous with those of the School District.

The City was authorized to adopt the Home Rule Charter provisions establishing the School
District as a home rule school district by the First Class City Public Education Home Rule Act,
approved August 9, 1963, P.L. 643 (“Home Rule Act”). The Home Rule Act expressly limits the
powers of the City with respect to the School District by prohibiting the City from, among other
things, assuming the debt of the School District or enacting legislation regulating public education
or its administration, except only with respect to setting maximum tax rates for school purposes as
authorized by the General Assembly of the Commonwealth (“General Assembly’). Thus, the
School District is a distinct legal entity separate and apart from the City. The Home Rule Act and
the Home Rule Charter vest title to all property, real and personal, tangible and intangible, all
easements and all evidences of ownership, in whole or in part, in or to the School District.

The Home Rule Charter requires the Board of the School District to levy taxes annually,
within the limits and upon the subjects authorized by the General Assembly or the Council of the
City of Philadelphia (“City Council”), in amounts sufficient to provide funds for operating
expenses, debt service charges and for the costs of any other services incidental to the operation
of public schools. See “SOURCES OF SCHOOL DISTRICT REVENUES — Local Tax

Revenues” herein.
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The School District’s Fiscal Year is July 1st to June 30th, and is identical with those of the
City and the Commonwealth. The term “Fiscal Year” or “FY” when followed by a year, refers to
the Fiscal Year ended June 30th of that year. For example, “Fiscal Year 2020” refers to the Fiscal
Year ending June 30, 2020.

Board of Education

The School District is governed by the Board.! The Board consists of nine members
appointed by the Mayor of the City (“Mayor™) from a list of persons nominated by an Educational
Nominating Panel established according to provisions set forth in the Home Rule Charter. The
Board is responsible for the management and governance of the School District. Pursuant to the
Home Rule Charter: (i) members of the Board are appointed by the Mayor for four-year terms
commencing on May 1% of the year a Mayor’s term of office began?; (ii) members serve no more
than three full terms and the balance of an unexpired term; (iii) members serve at the pleasure of
the Mayor; and (iv) the Board, the Mayor and City Council are required to meet publicly at least
twice during the school year to discuss the administration, management, operations and finances
of the School District in order to develop and adopt their activities for the improvement and benefit
of plans to coordinate public education in the City.

Specific duties of the Board include, among other things, formulation of educational policy,
the adoption of the annual operating budget, the capital budget and a capital program, the
submission of an annual request to the Mayor and City Council for authority to levy certain taxes,
and the incurrence of indebtedness of the School District. The Board is to regularly monitor
proposed changes within the overall budget framework, including, for example, personnel
transactions and contractual commitments.

1 On December 21, 2001, the School District was declared financially distressed by the Secretary
of Education, effective December 22, 2001. Pursuant to provisions of the School Code, a school
reform commission (“SRC”) was established and members were appointed. On November 16,
2017, the SRC adopted a resolution recommending dissolution of the SRC and rescission of the
declaration of distress and recommending to the Secretary of Education that he issue a declaration
that the SRC be dissolved effective on June 30, 2018, the end of the then current school year. On
December 26, 2017, pursuant to Section 696(n) of the School Code, the Secretary of Education
approved the dissolution of the SRC and rescinded the School District’s declaration of distressed
school district status effective June 30, 2018, The SRC dissolved on June 30, 2018. The Board
assumed governance of the School District on July 1, 2018.

2 The Board members’ initial term is July 1, 2018 through April 30, 2020. Pursuant to the Home
Rule Charter, the next Mayor may reappoint current board members or appoint new members with
terms commencing on May 1, 2020.
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The current members of the Board are:

Name Title Appointment
Joyce Wilkerson President July 1, 2018
Wayne Walker Vice President July 1, 2018
Julia Danzy Member July 1, 2018
Leticia Egea-Hinton Member July [, 2018
Mallory Fix Lopez Member July 1, 2018
Lee Huang Member July 1, 2018
Maria McColgan. Member July 1, 2018
Christopher McGinley Member July 1, 2018
Angela Mclver Member July 1,2018

Joyce Wilkerson, President. Ms. Wilkerson serves as a senior advisor for community
relations and development at Temple University working to strengthen and expand the university’s
relationship with its North Philadelphia neighbors. A Cleveland native, Ms. Wilkerson started her
carcer in Philadelphia as an attorney representing public housing tenants with Community Legal
Services of Philadelphia. She went on to spend six years at the Philadelphia Redevelopment
Authority, as legal counsel to the housing division.

In 1992 when John Street became City Council president, Ms. Wilkerson joined his staff.
She continued to work as Mr. Street’s chief of staff when he became Mayor in 2000, and played a
major role in the development and oversight of his signature program, the Neighborhood
Transformation Initiative, the turnaround of the Philadelphia Gas Works, and the coordination of
work throughout government.

More recently, Ms. Wilkerson served as executive director of the New Orleans
Redevelopment Authority. For two years she led efforts to restore the historic city’s neighborhoods
after Hurricane Katrina. Ms. Wilkerson has served on a number of boards and is currently a
member of the board of directors at the Merchant Fund, Scribe Video Center, Project Home, and
the Committee of Seventy. Ms. Wilkerson earned a Bachelor’s Degree in psychology from the
University of Pennsylvania and a law degree from the University of California, Berkeley.

Wayne Walker, Vice President. Mr. Walker is president of Walker Nell Partners, Inc.
(“Walker Nell”), an international business consulting firm, focused on corporate governance,
turnaround management and corporate restructuring with clients across multiple industries. He
advises clients on matters such as board structure and policies, leadership effectiveness and
organizational performance.

Before founding Walker Nell in 2003, Mr. Walker worked for 15 years at the DuPont
Company in Wilmington, Delaware in the Securities and Bankruptcy group, where he served as
Senior Counsel. He also served as lead lawyer and member of the global management teams for
the DuPont Corian ® and Electronic Materials businesses. Mr. Walker is also a former partner of
Parente Randolph, a consulting and accounting firm, now known as Baker Tilly.
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Mr. Walker currently serves as the Chairman of the Board of Trustees of National
Philanthropic Trust, a public charity that holds over eight billion dollars and has disbursed more
than one billion dollars around the world. Mr. Walker serves as an independent director for Wrap
Technologies, Inc., an innovator of policing solutions (NASDAQ: WRTC), and the Pitcairn
Company, an innovator and leading family office. Mr. Walker is a member of the Audit
Subcommittee of the Union League of Philadelphia.

Mr, Walker is former Chairman of the Board of Directors of Habitat for Humanity
International, a non-profit housing organization operating in 70 countries., Other previous
directorships include Last Call Holdings LLC (owner of Fox & Hound, Champs and Bailey’s Bar
& Grill restaurants), Bridge Street Corporate Housing Worldwide, and Seaborne Airlines.

Mr. Walker has a Doctor of Jurisprudence from Catholic University (Washington, DC) and
a Bachelor of Arts from Loyola University (New Orleans, LA).

Julia Danzy, Board Member. Ms. Danzy has an extensive career in Social Services. Ms.
Danzy worked at the Department of Human Services (DHS) as Director of Protective Services and
Operations Director. During her tenure, she started the 24-hour response to child abuse reports;
established first distinct unit specializing in investigations of sexual abuse; and worked with
advocates to establish an organization that created an integrated process between DHS, police and
medical providers for the investigation and treatment of sexual abuse cases. Ms. Danzy served as
Deputy Secretary for PA Department of Human Services Office of Children, Youth and Families
where she established a state-wide training requirement for all Children Protective Services (CPS)
staff. Ms. Danzy served as Deputy Commissioner for Children Services in the Philadelphia Health
Department where she, in conjunction with Philadelphia School District developed a seamless
enrollment process for children receiving early intervention services moving into the public-school
system. Her last position with the City was as Director of Social Services, where she was
responsible for the DHS, Behavioral Health, Office of Supportive Housing, Recreation
Department and Prisons. During this tenure, she coordinated the development of an integrated
data system (CARES) for all of the city’s social service departments. Ms. Danzy has served as
board member for the Philadelphia Housing Authority, Black Administrators in Child Welfare and
Carson Valley Children’s Aid.

Ms. Danzy received her Bachelor of Arts from Howard University, Masters of Social Work
from Columbia University, and Master of Government Administration from University of
Pennsylvania. Ms. Danzy is an ACSW member of National Association of Social Workers.

Leticia Egea-Hinton, Board Member. Fluent in English and Spanish, Ms. Egea-Hinton has
specialized for 28 years in homeless services, having served as the Director of the Office of
Emergency Shelter and Services and as Deputy Director of the Office of Supportive Housing.
During this time, Ms. Egea-Hinton oversaw the early development of transitional housing and the
transformation of the City’s homeless services. Ms. Egea-Hinton has served as an advisory board
member at Public Heal