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IN THE COURT OF COMMON PLEAS 
OF PHILADELPHIA COUNTY, PENNSYLVANIA 

ORPHANS’ COURT DIVISION 
 
 
 

In re:      :   
      : 
  ATWATER KENT MUSEUM,  : 
(a/k/a Philadelphia History Museum at : 
The Atwater Kent)    :   
 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 
ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 
SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

______________________________________________________________________________ 

ORDER AND DECREE 
 

And Now, ________________________, 20_____, upon the City of Philadelphia’s 
petition and any responses to the petition, this Court orders and decrees the following relief:   

1.  The Collection Transfer Plan set forth in Exhibit 1 to the City’s petition is approved. 

2.  The City of Philadelphia, by its Trustees of the Atwater Kent Museum (also known as 
the Philadelphia History Museum at the Atwater Kent) is authorized to deviate from the 
administrative provisions of the trust created by the terms of 1938 Ordinance and the 1938 Deed, 
each as amended, as follows: 

A. The City may enter into a written agreement with Drexel University that 
sets forth the details of the City’s transfer of the Atwater Kent Museum Collection to 
Drexel University, in accordance with and consistent with the Collection Transfer Plan 
and this petition. 

B. The City may implement the Collection Transfer Plan, including 
transferring title to the Atwater Kent Museum Collection to Drexel University as 
substitute trustee of the Collection.   

[Order and decree continues next page.] 
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3. The Board of Trustees of the Atwater Kent Museum is relieved and discharged as 
trustee of the Collection and Drexel University is appointed as substituted trustee of the 
Collection, effective upon execution of the written transfer agreement between the City and 
Drexel University and the City’s transfer of title to the Collection to Drexel University as 
substituted trustee of the Collection.   
 
 
 
 
       ____________________________________ 

           J. 
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IN THE COURT OF COMMON PLEAS 
OF PHILADELPHIA COUNTY, PENNSYLVANIA 

ORPHANS’ COURT DIVISION 
 
 
 

In re:      :   
      : 
  ATWATER KENT MUSEUM,  : 
(a/k/a Philadelphia History Museum at : 
The Atwater Kent)    :   
 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 
ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 
SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

______________________________________________________________________________ 

 The City of Philadelphia (the “City”), through its Board of Trustees of the Atwater Kent 
Museum (also known as the Philadelphia History Museum at the Atwater Kent) (the 
“Trustees”), trustee of the Atwater Kent Museum collection (the “Collection”), by its counsel, 
respectfully represents: 
 

The City submits this petition pursuant to 20 Pa.C.S.A. § 7740(b).  This Orphans’ Court 
has jurisdiction over this matter pursuant to 20 Pa.C.S.A. § 711.  Venue lies with this Court 
pursuant to 20 Pa.C.S.A. § 722. 

 
In this petition, the City requests the Court’s approval of the “Collection Transfer Plan” 

set forth in Exhibit 1 to this petition, approval to deviate from the administrative provisions of 
the trust governing the Collection, and approval to substitute Drexel University as trustee of the 
Collection. 
 

Creation of the Atwater Kent Museum, the Trustees, and the Collection Trust 
 

1.  A. Atwater Kent established and operated a radio manufacturing company – Atwater 
Kent Manufacturing Company – in Philadelphia from the early 1920s to the mid-1930s, the 
period when radio was becoming the dominant medium of mass communication.  For a time, his 
company was the largest radio manufacturer in the United States. 

 
2. In 1919, Mr. Kent established the charitable Atwater Kent Foundation, Inc. (the 

“Foundation”).  
 
3.  The Foundation acquired the former Franklin Institute building and land at 13—17 

South 7th Street in Philadelphia (the “Museum Building”). 
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4.  The Foundation offered to convey the Museum Building to the City if the City would 
agree to establish and maintain a museum in the building.   

 
5.  In 1938, the Council of the City of Philadelphia passed an ordinance that authorized 

the Mayor of Philadelphia to accept the Foundation’s offer (the “1938 Ordinance”).  The 1938 
Ordinance became law on July 28, 1938.  A copy of the 1938 Ordinance is set forth in Exhibit 2. 
 

6.  The 1938 Ordinance sets forth the specific conditions on which the City accepted the 
Foundation’s offer.  It states, in pertinent part, and with some deliberate redundancy1, the 
following:   

 
 Section 1.  The Council of the City of Philadelphia ordains, That the 
Mayor of the City of Philadelphia be, and he is authorized, gratefully, to 
accept the offer of the Atwater Kent Foundation, Inc., to convey to the City 
of Philadelphia, free and clear of all encumbrances, the premises known as 
the Old Franklin Institute property, situate on the east side of Seventh street, 
south of Market street, thus preserving a valued historical landmark and 
establishing for the City of Philadelphia a useful and necessary museum, 
upon terms and conditions as follows: 
 

(a)  The building shall forever hereafter be known and designated as 
“Atwater Kent Museum.” 

 
(b)  The City of Philadelphia shall, immediately upon receiving title 

to the property, make the necessary arrangements for the 
accommodation and display of relics and articles of interest, some 
of which are now stored with the Historical Society of 
Philadelphia, at City Hall, and throughout the City. 

 
(c) The custody, care and management of the museum shall be vested 

in a Board of Trustees, which shall be known as “The Board of 
Trustees of the Atwater Kent Museum,” and shall consist of seven 
members…. 

 
(d) The City of Philadelphia shall make appropriations, from time to 

time, to the proper department of the City of Philadelphia, to be 
expended by the Board of Trustees of the Atwater Kent Museum, 
for the proper supervision, maintenance, upkeep and extension of 
the aforesaid museum and building. 

 
(e) If, at any time in the future, the City of Philadelphia should cease 

to designate this building as the Atwater Kent Museum, or should 
cease to maintain the museum in a manner satisfactory to the 

 
1 All the conditions stated in Section 1 of the 1938 Ordinance are repeated in subsequent sections 
in the ordinance. 
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Board of Trustees of the Atwater Kent Museum, or should, except 
in the case of emergencies, close the building to the public 
generally, the Trustees of the Atwater Kent Foundation, Inc., 
may, at its sole option and discretion, request the return of the 
said museum to the Atwater Kent Foundation, Inc., and the City 
of Philadelphia agrees, upon sixty days’ notice in writing given to 
the Mayor of the City of Philadelphia by the officers of the 
Atwater Kent Foundation, Inc., to execute a deed from the City of 
Philadelphia to the Atwater Kent Foundation, Inc. and any other 
contracts or agreements that are necessary in order to place the 
fee simple title, free and clear of any and all claims for  
restrictions, in the said Atwater Kent Foundation, Inc. 

 
Section 2.  The City Solicitor is hereby directed to prepare the 

necessary deed or deeds conveying unto the City of Philadelphia the said 
premises upon the terms and conditions above set forth, and the Mayor is 
hereby authorized to join in the execution of the said deed or deeds 
signifying the acceptance by the City of Philadelphia of the conditions and 
covenants to be therein contained. 

 
Section 3.  The building shall forever hereafter be known and 

designated as “Atwater Kent Museum.” 
 
Section 4.  The custody, care and management of the museum shall 

be vested in a Board of Trustees, which shall be known as “The Board of 
Trustees of the Atwater Kent Museum,” and shall consist of seven 
members…. 

 
Section 5.  The Board of Trustees of the Atwater Kent Museum is 

authorized to make rules and regulations governing the use of the museum 
and grounds in their charge, but they shall not, under any circumstances, 
charge any admission fees. 

 
7.  On August 22, 1938, the Foundation executed a deed that conveyed the Museum 

Building to the City (the “1938 Deed”).  The 1938 Deed was recorded in the Office for the 
Recording of Deeds in the City of Philadelphia on September 16, 1938, in Deed Book DWH 
581, page 380.  The 1938 Deed is set forth in Exhibit 3.2 

 
2 The Collection Transfer Plan for which this petition asks this Court’s approval does not address 
the Museum Building.  The City still owns the Museum Building subject to the 1938 Deed.  As 
explained more fully below in this petition, the Museum Building is closed to the public.  
Therefore, under the 1938 Deed, the Atwater Kent Foundation, Inc. is entitled to require the City 
to reconvey the Museum Building to the Foundation.  Nevertheless, the Foundation has agreed to 
wait for the Court’s ruling on this petition and then will decide the Museum Building’s 
disposition in consultation with City officials.  The Foundation has submitted a letter supporting 
this petition, which is attached as Exhibit 17.  See, paragraph 171 below. 
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8.  The 1938 Deed incorporated verbatim the text of the conditions listed in the 1938 

Ordinance.  See, 1938 Deed, Exhibit 3. 
 
9.  With the City’s acceptance of the 1938 Deed, the 1938 Ordinance created a museum 

(the “Museum”), directed that the City’s collection of historical artifacts be displayed in the 
Museum Building, established the Trustees, and directed that the Trustees have custody, care, 
and management of the Museum, which necessarily included the Collection to be displayed in it. 

 
10.  Beyond charging the Trustees with fiduciary responsibility for the Collection, the 

1938 Ordinance set important limitations.  It limited the number of Trustees to seven, and it 
prohibited the Trustees from charging admission fees to the Museum.  Finally, it required the 
City to name the Museum Building the “Atwater Kent Museum” forever. 
 

11.  The Trustees and City officials have always acted with the understanding that 
the Trustee’s custody, care, and management of “the museum,” as stated in the 1938 
Ordinance, imparted on the Collection a trust for the benefit of Philadelphia citizens (the 
“Collection Trust”).    

 
12.  Since the Museum’s inception and the Trustees’ founding, the Trustees have 

cared for and maintained the Collection, in trust, for the benefit of the citizens of 
Philadelphia. 
 

Legal Status of the Atwater Kent Museum, the Trustees,  
and Ownership of the Collection 

 
13.  The Trustees serve without compensation.  At all times since their creation, the 

Trustees have acted on behalf of the Atwater Kent Museum, which is an agency of the City 
of Philadelphia.   
 
 14.  Home Rule Charter Section 3-100(f) places the Museum under the oversight of 
the Department of Parks and Recreation for purposes of fiscal administration: 
 

The following departmental boards and commissions, which are either 
created or placed, as the case may be, in the respective departments, as 
follows: 
 
* * * 
 

In the Department of Parks and Recreation: 
 

* * * 
 
  Board of Trustees of Atwater Kent Museum. 

 



Page 5 of 32 
 

See also, Home Rule Charter Section 3-100, Annotation 5 (“All but five boards and 
commissions have been connected, for the purposes of fiscal administration, with those 
departments to which their functions are most closely related.  Such boards and 
commissions are denominated, departmental boards and commissions”). 
 
 15.  As reflected in the 1938 Ordinance and the 1938 Deed, from the Museum’s 
inception the Collection consisted of historical objects the City held, which until then had 
been dispersed throughout City government buildings and at the Historical Society of 
Pennsylvania.  Therefore, while the City has been the owner of the Collection, the Trustees 
have responsibility for custody, care, and management of the Collection. 
 
 16.  Therefore, the City, acting through the Trustees, is the party-in-interest to file 
this petition regarding the future administration of the Collection. 

 
History of the Collection 

 
 17.  The Collection includes some of the most iconic historical artifacts in 
Philadelphia’s and the nation’s history.  A few of the most notable and varied artifacts are:   
 

• The Wampum Belt the Leni Lenape indigenous people reputedly presented to 
William Penn.  

• George Washington’s original presidential desk.  
• Paintings by Charles Willson Peale.  
• A whale oil streetlamp from about 1800, designed by Benjamin Franklin and 

once hung in Independence Square.  
• An 1841 silver presentation pitcher presented to David Paul Brown, a lawyer 

active in the anti-slavery movement, decorated with the figure of a kneeling 
enslaved person and inscribed, “Presented to David Paul Brown, Esqr by the 
disenfranchised citizens of Philadelphia.”  

• A rare child’s dress made of Free Labor Cotton, from about 1845.  
• One of Abraham Lincoln’s hats and more than 200 Civil War artifacts.  
• A banner of the Loyal Order of Elks lodge named for early African American 

civil rights advocate Octavius V. Catto.  
• World Heavyweight Champion Joe Frazier’s boxing gloves.  
• A Phillies 2008 World Series Championship ring. 
• Radios made by the Atwater Kent Manufacturing Company. 
• Hundreds of objects related to Philadelphia’s medical, manufacturing, and 

maritime histories. 
 
 18.  The Collection also includes nearly 500 shelf-feet of archival materials of local 
and national importance.  Some of those materials include glass negatives and prints of 
pioneering motion photographer Eadweard Muybridge, Norman Rockwell’s Saturday 
Evening Post covers, photojournalist Neil Benson’s monumental photographic collection of 
Philadelphia scenes and people, the papers of the Strawbridge & Clothier department store, 
and the Depression-era WPA Museum Extension Project photographs of Philadelphia.  
Likewise, the Collection includes thousands of prints representing Philadelphia’s visual 
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history, as well as billheads, trade cards, and postcards related to the City’s business and 
built environment. 
 

19.  Since 1938, the Collection has increased to more than 133,000 objects. 
 
 20.  The Collection increased by three principal means:  First, individual 
Philadelphia citizens often gave the Museum items that the individuals felt were important 
as artifacts or records of important events or of Philadelphia history generally.  Second, the 
Trustees acquired objects from other institutions.  Third, the Trustees acquired objects for 
the Collection from private sources. 
 
 21.  Some individuals gave gifts – literally – by leaving them at the front door of the 
Museum Building without any accompanying note.  The Museum developed a reputation as 
“Philadelphia’s attic.” 
 
 22.  The Trustees obtained the most significant additions to the Collection by 
transfers from other institutions, some of which were subject to this Court’s approval.  The 
transfers this Court approved, and dates of the Court’s approval, include those from the 
Wurts House Foundation (1989), the Philadelphia Commercial Museum [a/k/a the Civic 
Center Museum] (2002), and the Historical Society of Pennsylvania (2000).3   
 
 23.  Major private gifts to the Collection since 1980 include those from the Friends 
Historical Association (1987),4 CIGNA Insurance Company (2006), and the Neil Benson 
Photographic Collection (2008). 
 
 24.  Other important artifacts and archives transferred to the Collection include those 
from the Historical Collection of Broadcast Pioneers, the Curtis Publishing Museum, the 
Evelyn Propper Strouse Miniature Collection, and the Jane and Richard Loeliger Centennial 
Collection. 
 

25.  The Trustees have not found any Collection objects to be subject to a 
reversionary interest in any person or organization. 
 

 
3 Regarding the collection of the Historical Society of Pennsylvania (the “Historical Society”), 
the Orphans’ Court’s 2000 decree approved a July 20, 1999, agreement between the Trustees and 
the Historical Society by which the Historical Society transferred possession of its artifact 
collection to the Trustees for a ten-year period.  Pursuant to the 1999 agreement, at the end of the 
ten-year period the Historical Society would decide whether to transfer ownership of its 
collection to the Museum based on the Trustees’ administration of it over the ten-year period.  In 
fact, the Historical Society was pleased enough with the Trustees’ administration that the parties 
executed an amendment on June 19, 2009, by which the Historical Society transferred outright 
title to all its artifact collection to the Museum, save for very few items the Historical Society 
then possessed in its building.  See also, paragraph 27 below. 
 
4 The Friends Historical Association had objects on deposit with the Museum since the 1940s. 
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 26.  Only a handful of objects in the Collection are subject to a restriction; namely, 
that the Trustees may not sell the object.  Those items are noted in the Trustees’ records. 
 
 27.  Under an agreement dated June 19, 2009, between the Trustees and the 
Historical Society of Pennsylvania (the “Historical Society”) (amending their 1999 
agreement; see, footnote 3), the Historical Society declared that it “irrevocably and 
unconditionally gives, transfers and assigns to the Museum, by way of gift, all of the 
[Historical] Society’s right, title, and interest” of its entire artifact collection to the Museum, 
except only those few objects the Historical Society still possessed at the time of the 
agreement.  The transfer was subject to a stated requirement that is not, strictly speaking, a 
“restriction.”  The 2009 agreement obligates the Museum, “in perpetuity to divide evenly 
with the [Historical] Society all net proceeds (after deducting reasonable processing and 
research costs incurred by the Museum, not to exceed 1% of the amount realized) received 
by the Museum from the sale of deaccessioned [former Historical Society artifacts].”  A 
copy of the Trustees’ 2009 agreement with the Historical Society (the “2009 Trustees-
Historical Society Agreement”) is attached as Exhibit 4.  
 
 28.  In addition, the 2009 Trustees-Historical Society Agreement, in Section 1, 
obligates the Museum to acknowledge the Historical Society’s former ownership by 
affixing a designation such as “Atwater Kent Museum of Philadelphia, Historical Society of 
Pennsylvania Collection” on any label or loan document pertaining to any of those objects.  
 

Current Collection Status and Drexel University Contract for Collection Evaluation 
 

29.  At various times over the decades since 1938, the Trustees reviewed and updated 
their recordkeeping for the Collection.  The Trustees’ last detailed count in February 2019 
determined that the Collection includes 133,736 objects.5 

 
30.  The Trustees have inventoried the Collection more than once.  The Trustees 

completed a full inventory of the Collection in 1996 and again in 2008.  Additionally, the 
Trustees have catalogued the Collection using various methods over the decades.6 

 
5 The total count of Collection objects likely will change because, in some instances in the past, a 
box of several similar or related objects may have been marked simply as “porcelain serving 
pieces” or “silverware” and been counted as a single object.  Also, a number of objects may have 
been accessioned together and counted as a single object.  The Neil Benson photographic 
collection has a single accession number but consists of approximately 30,000 individual objects. 
 
6 In museum industry parlance, a collection “inventory” is an itemized list of objects that the 
museum has accessioned or has received via loan and which must be physically located by an 
examiner to be included in the list.  A “catalogue” tells what objects the museum has, each 
object’s condition, and where the object is located; it usually also includes details of an object’s 
life, such as accessioning, location changes, condition reports, handling requirements, exhibition 
history, and loan history.  An “accession record” states the receipt of an object (or group of 
objects acquired together), who it came from and when, who received it at the museum, its value, 
notes as to how the donor wishes it to be displayed, and similar information.  The Trustee’s 2019 
count of Collection objects was not a full inventory check. 
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31.  Where available, the current Collection catalogue includes acquisition information 

about each Collection object.  Over the years, however, some items have been “found in 
collection,” which means the Trustees do not have information about how they acquired the 
object, a shortcoming that occurs at many long-established collecting institutions.  

 
32.  In July 2018, the Trustees hired a consultant to update the catalogue records because 

in the previous decade the methods of museum record-keeping had changed. 
 
33.  The Trustees currently maintain the Collection catalogue in electronic format using a 

web-based software program called “PastPerfect” (recently upgraded), which is generally 
recognized in the museum industry as effective software for museum collection management.   A 
paper copy of the catalogue could well exceed 6,000 pages. 

 
34.  The Museum has organized the Collection catalogue by the date the Museum 

acquired each object, if known.  For each object, the Collection catalogue notes whether the 
object is subject to a restriction regarding loans, deaccession, location, or other matters.   

 
35.  The Trustees categorize the Collection in four over-arching groups.7  Those groups, 

and the number of objects in each of them based on the February 2019 count, are as follows: 8 
 

1. Three dimensional objects:  34,808. 
2. Photographs (including transparencies, lantern slides, daguerreotypes, 

negatives, and prints):  21,096. 
3. Archives (prints, manuscripts, sheet music, books, drawings, posters, 

etc.):  47,257. 
4. Library:  Approximately 344  

 

 
 
7 Until recently, the Trustees categorized the objects into three groups (three dimensional objects, 
photographs, and archives).  Recently, it became apparent that it is more logical organizationally 
to recategorize many archival and historical papers and books as a distinct fourth category 
labeled “Library.”  In addition to the numbers stated in the text, approximately 10,188 objects in 
the Museum’s accession records still must be added to the inventory. 
 
8 It is possible the number of objects in one or more categories will change and, consequently, 
the total number of objects will change.  See, footnote 5 above.  The total number of objects in 
the four categories listed in paragraph 35 equals 103,505, less than the total of 133,000 objects as 
stated in paragraphs 19 and 29.  The Neil Benson photographic collection, however, consists of 
approximately 30,000 pieces but is counted as one object until each piece can be reviewed, 
inventoried, and catalogued.  When the number of Benson collection pieces is added to the 
category totals listed in paragraph 35, the total number of objects in the Collection does in fact 
exceed 133,000.   
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36.  In July 2020, the City hired Drexel University under a professional services contract 
to review the Collection and inventory (the “Drexel Contract”). 9  The City and Drexel renewed 
the Drexel Contract and clarified Drexel’s scope of services by an amendment dated June 25, 
2021 (the “First Amendment”).  A copy of the Drexel Contract and the First Amendment are 
set forth in Exhibit 5.  Unless specified otherwise, subsequent references in this petition to the 
Drexel Contract mean the contract as modified by the First Amendment. 

 
37.  Under the Drexel Contract, Drexel is helping evaluate each individual Collection 

object.10  Drexel’s scope of work under the Drexel Contract is based largely on the Collection 
Transfer Plan.  See, Exhibit 1.  The full scope of Drexel’s work is set forth in the First 
Amendment.  See, Exhibit 5.   

 
38.  Among its obligations under the Drexel Contract, Drexel will create a “Collection 

Evaluation Committee” which, as its name implies, will evaluate Collection objects and make 
recommendations whether an object should be deaccessioned.  Drexel will not deaccession an 
object without the committee’s recommendation.  Drexel will also confirm any restrictions that 
apply to each object.  Drexel will gather all the gift documents that impose restrictions on any 
Collection objects and make copies of them to maintain separately so they can be checked 
readily whenever a question arises about an object, such as whether it may be loaned or 
deaccessioned.11 

 
39.  The Collection is stored in a 10,000 square foot privately-owned warehouse facility 

in Philadelphia (the “Storage Facility”).12   
 

 
9 Due to the City Home Rule Charter’s limitation on City contracts, the original Drexel Contract 
had an initial term of one year but expressly anticipated the City and Drexel would renew it four 
additional years.  See, City of Philadelphia Home Rule Charter, Section 8-200(3).  Therefore, the 
City and Drexel executed the First Amendment to add a year to the term, and they intend to 
execute additional amendments to extend the contract term.  The First Amendment also revises 
Drexel’s scope of services, but as to Drexel’s work on the Collection it remains largely the same 
as under the original Drexel Contract. 
 
10 In addition to its work evaluating the Collection under its contract with the City, Drexel is 
working to obtain grant funding to support its Collection work.  See, paragraph 148 below and 
the accompanying footnote. 
 
11 Below in paragraphs 142—144, this petition describes Drexel’s obligations under the 
Collection Transfer Plan, which are incorporated into Drexel’s scope of services under the 
Drexel Contract.   
 
12 For the sake of the Collection’s security, the Trustees did not include the Storage Facility’s 
address in this petition because the petition will become a public document.  The Trustees would 
be happy to inform this Court in chambers about the specific location of the Storage Facility.  
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40.  The Storage Facility has a 24-hour security system that requires a password to enter 
the building; it is alarmed for both break-in and fire.  The Storage Facility has a separate entrance 
from other spaces within the building. 

 
41.  On the date of this petition, the only people who have access to the Storage Facility 

are one City official and Drexel employees working in accordance with the Drexel Contract.  
When the City hires a contractor to work in the Storage Facility (for example, to inspect the 
special HVAC equipment), either the City official or Drexel employees supervise the contractor. 

 
42.  The main area in the Storage Facility has temperature controls and does not receive 

any direct sunlight. 
 
43.  Within the Storage Facility, the City created a 1,200 square foot room, sealed off 

from the remainder of the space, that has special temperature and humidity controls, where the 
most historically important and treasured items are stored.  The City installed special temperature 
and humidity monitors in the vault that can be read remotely by computer using a username and 
password.  

 
44.  Every Collection object is now stored in the Storage Facility, except for items on 

loan. 
 
45.  On the date of this petition, 60 Collection objects are on loan.  All the loaned objects 

are listed in Exhibit 6, together with the name of the borrowing institution and the term of each 
loan.13  
 

 
 
 
 

 
13 The Trustees and City on the one hand, and Drexel on the other, have agreed neither will 
process requests to borrow Collection objects until after they complete the Collection Evaluation.  
Before the Trustees, City, and Drexel began their discussions about the Collection transfer, 
however, the Philadelphia Museum of Art corporation had applied to borrow three important 
objects from the Collection for the museum’s new exhibition galleries displaying early American 
art:  the “Wampum Belt” reputedly given by the Leni Lenape indigenous people to William 
Penn, and two of the earliest paintings of New World indigenous people, made by Gustavus 
Hesselius in the 1730s, Portrait of Lapowinsa and Portrait of Tishcohan.  In October 2020, the 
Trustees and City completed agreements to loan those objects to the museum corporation.  The 
City informed the Pennsylvania Attorney General’s Office before agreeing to the corporation’s 
request.  The City also informed Drexel of the proposed loans and Drexel did not object.  Each 
loan is for a term of three years.  As required by the loan agreements, the corporation’s world-
class experts conserved each object and remounted the Wampum Belt, work that the Trustees 
could not otherwise have done.  The Trustees and City also felt that, with the Museum closed, 
the loans presented an opportunity to return important objects into public view.   
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The Museum’s Operating Standards 
 
 46.  The Museum was a member of the American Association for State and Local History 
(“AASLH”).  The Trustees ended the Museum’s membership in AASLH when the Trustee’s 
closed the Museum to the public in June 2018.  See, paragraph 109 below. 
 
 47.  The Museum adheres to the American Association for State and Local History 
Statement of Professional Standards and Ethics, adopted June 2002.   
 
 48.  In an especially germane position paper, AASLH provided guidance about steps a 
history museum should take when facing closing.  Among those recommendations, AASLH 
advised: 
 

[M]erger with that institution or the transfer of collections to another 
institution rather than their sale is always preferable and is far more 
consistent with the public trust that forms the context for [the museum’s] 
work.  Furthermore, transferring a collection is always less expensive and 
more efficient because it does not require the same level of processing 
necessary for sales. 

 
American Association for State and Local History, “When A History Museum Closes:  Ethics 
Position Paper,” Summer 2007, pp. 24—29, which is set forth in Exhibit 7 (at p. 27).  On the 
date of this petition, the AASLH position paper is still in effect and accessible online at 
https://d221a1e908576484595f-
1f424f9e28cc684c8a6264aa2ad33a9d.ssl.cf2.rackcdn.com/aaslh_56fe800cb911696cd6a3342d83
f26a28.pdf . 
 
 49.  The Trustees adopted a Collection Management Policy in 2002.  (It replaced the 
Trustees’ previous Collections Manual – Policies and Procedures.)  The policy includes a 
rigorous process for determining the scope of the Collection and a formal procedure for 
deaccessioning Collection objects.  A copy of the Museum’s Collection Management Policy is 
attached as Exhibit 8. 
 
 50.  Although the Museum is not a member of the American Association of Museums, 
the Museum strives to adhere to that association’s standards and ethical guidelines.   
 

Museum Operations and Financial Support 
 

 51.  After it established the Museum and Trustees, the City supported the Museum with 
annual appropriations for the salaries of Museum staff and building and administrative costs.   
 
 52.  Until the early 1990s, City appropriations constituted nearly all the Museum’s 
operating budget. 
 
 53.  To supplement the City’s appropriations, especially after the early 1990s, the 
Trustees frequently applied for and received grants from several sources, including the William 

https://d221a1e908576484595f-1f424f9e28cc684c8a6264aa2ad33a9d.ssl.cf2.rackcdn.com/aaslh_56fe800cb911696cd6a3342d83f26a28.pdf
https://d221a1e908576484595f-1f424f9e28cc684c8a6264aa2ad33a9d.ssl.cf2.rackcdn.com/aaslh_56fe800cb911696cd6a3342d83f26a28.pdf
https://d221a1e908576484595f-1f424f9e28cc684c8a6264aa2ad33a9d.ssl.cf2.rackcdn.com/aaslh_56fe800cb911696cd6a3342d83f26a28.pdf
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Penn Foundation, Pew Charitable Trusts, National Endowment for the Humanities (Museum and 
Library Services), Pennsylvania Historical and Museum Commission, Philadelphia Activities 
Fund, McLean Contributionship, Barra Foundation, Philadelphia Cultural Fund, Independence 
Foundation, Lenfest Trust, Samuel S. Fels Fund, Dow Chemical, USAirways, and PECO. 
 
 54.  The Trustees used grant funds for exhibitions, programs, conservation, and 
technology upgrades. 
 
 55.  The Trustees also undertook annual fundraising activities.   
 

56.  The Trustees themselves provided annual personal gifts, including occasionally very 
generous matching and challenge grants to encourage outside donors; and they made direct 
solicitations to others.  Most of those contributions were for general operating support, unless the 
donor designated their gift for a specific program or project. 
 
 57.  The Foundation also provided annual support of approximately $25,000. 
 

Unforeseen and Unforeseeable Circumstances Threaten to  
Frustrate the Collection Trust 

 
 58.  Starting in the 1990s, the Museum began to experience financial and programmatic 
challenges that strained the Trustees’ ability to operate the Museum and fulfill the Collection 
Trust while still adhering to the administrative requirements established by the 1938 Ordinance 
and 1938 Deed.  At the same time, the Museum’s operating costs rose significantly because the 
Museum added staff to raise funds and develop exhibits and programming.  In fiscal year 1991—
92, the Museum’s projected budget was $801,295, nearly double what it had been less than a 
decade earlier in 1983—84.  In response, the Trustees took numerous and extraordinary 
measures both to save the Museum and to fulfill their fiduciary obligation for the Collection. 
 
 59.  In the early 1990s, in the throes of a severe national recession, the City faced a dire 
financial crisis and possible bankruptcy.  Consequently, the City was compelled to reduce 
appropriations for City programs and facilities.14  The City Administration considered ending all 
City appropriations to the Museum.  One City five-year financial plan called for reducing the 

 
14 In 1991, the Commonwealth of Pennsylvania adopted the Pennsylvania Intergovernmental 
Cooperation Authority Act, Act of June 5, 1991, P.L. 9, No. 6 (the “Act”), which imposed strict 
financial oversight on the City that remains in effect.  The Act created the Pennsylvania 
Intergovernmental Cooperation Authority (“PICA”) to oversee the City’s budget and maintain 
its access to capital markets.  PICA entered into an Intergovernmental Cooperation Agreement 
with the City, dated January 8, 1992 (the “PICA Agreement”).  The PICA Agreement is 
accessible at https://www.picapa.org/wp-content/uploads/2020/12/Agreement.pdf.  Under the 
Act and PICA Agreement, if the City fails to submit five-year financial plans showing balanced 
budgets satisfactory to PICA, or fails to adhere to those plans, Commonwealth funding to the 
City could be frozen.  PICA Agreement, Section 4.01(c) and Section 4.12(b).  During the first 
years under the Act and PICA Agreement, the City instituted significant budget cuts and freezes.   
 

https://www.picapa.org/wp-content/uploads/2020/12/Agreement.pdf
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Museum’s budget by $52,600 each year for five years and then eliminating it altogether and 
privatizing the Museum.  In the end, the City continued to fund the Museum but reduced its 
overall appropriations to the Museum.  (At the same time, the City reduced its funding to all its 
museums.) 
 

60.  By 1992, the City reduced its budgetary appropriations for Museum operations from 
83% of the Museum’s operating budget to approximately 40%.  The City’s 1992 budget called 
for the Museum to raise 59.3% of its operating budget from non-City sources.15  

   
61.  Through it all, however, in accordance with the City’s obligation under the 1938 

Ordinance and 1938 Deed, the City continued substantial – albeit reduced – funding for the 
Museum through the year it closed.  Every year except one from 1996 through 2018 (that is, in 
22 of 23 years), the City appropriated at least $260,000 in operating support, and in five of those 
years more than $300,000.  In total, from 1996 through 2018, the City appropriated more than 
$6.5 million in operating support for the Museum.  In addition, from 1998 through 2015, the City 
expended more than $1.6 million in capital funds to support the Museum Building’s 
improvements, repairs, and replacements.  Altogether then, over the 23-year period 1996 through 
2018, the City appropriated $8,204,601 to support the Museum.  The dollar totals stated here do 
not include the value of additional City support provided through other operating departments, 
such as Department of Parks and Recreation employees’ performance of maintenance services 
for the Museum Building.  
 

Steps to Ease Administrative Restrictions 
 
 62.  In the face of reduced City funding and rising operating costs, the Trustees and City 
tried to bolster the Museum’s financial condition by easing some of the administrative strictures 
imposed by the 1938 Ordinance.  In 1994, City Council passed an ordinance which became law 
November 25, 1994 (the “1994 Ordinance”) that made two important changes to the 1938 

 
15 Nearly 30 years later, it may be hard to appreciate the City’s grave financial condition in the 
early 1990s, and it would be facile to criticize the Administration’s choice to reduce its 
appropriations to the Museum.  On December 18, 1992, the President of the Trustees, Fred 
Lindquist, together with newly appointed Trustee David Rasner, met with Mayor Ed Rendell and 
his Chief of Staff, David L. Cohen, to discuss the Museum.  Twelve days later, on December 30, 
1992, the Trustees held a special meeting at which Mr. Lindquist reported on the meeting with 
Mayor Rendell and Mr. Cohen.  Mr. Lindquist’s summary, as reported in the Trustees’ meeting 
minutes, is dramatic and illuminating: 
 

At that meeting, the Trustees told Mayor Rendell of the Museum’s 
immediate need to hire an executive director.  The Mayor’s initial reaction 
was that his administration is now having to consider how much money 
would be saved if the City stopped paying for medication for children, and 
he would close the Museum before he would allow that to happen. 
 

Board of Trustees of the Atwater Kent Museum, Meeting Minutes, December 30, 1992, p. 1. 
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Ordinance.  The 1994 Ordinance is attached as Exhibit 9.  Subsequent references in this petition 
to the 1938 Ordinance mean that ordinance as amended by the 1994 Ordinance, unless specified 
otherwise. 
 
 63.  The 1994 Ordinance revised Section 1(c) and Section 4 of the 1938 Ordinance, 
which originally fixed the number of Trustees at seven and set forth who would hold those 
positions and their manner of appointment.  Under revised Section 1(c) and Section 4, only three 
trustee positions are appointed by specific officials or organizations (one by the Mayor, one by 
City Council, and one by the Foundation); the Trustees themselves may set rules and regulations 
to select at least four more members and as many more as the Trustees desire. 
 
 64.  The 1994 Ordinance also revised Section 5 of the 1938 Ordinance, which prohibited 
the Trustees from charging any admission fees.  Under the 1994 Ordinance, revised Section 5 
expressly authorizes the Trustees to establish admission fees and change them from time to time. 
 
 65.   The provisions in the 1994 Ordinance that amended the 1938 Ordinance became 
effective when the Foundation and City filed a document titled, “Amendments to Deed 
Restrictions” in the City’s Records Department on June 21, 1995, recorded in Deed Book VCS 
906, Page 538 et seq. (the “1995 Deed Amendment”).16  The 1995 Deed Amendment made 
changes to the 1938 Deed consistent with the 1994 Ordnance.  The 1995 Deed Amendment is set 
forth in Exhibit 10.  Subsequent references in this petition to the 1938 Deed mean that deed as 
amended by the 1995 Deed Amendment, unless specified otherwise. 
 
 66.  Following the 1994 Ordinance and the 1995 Deed Amendment, the Trustees 
amended their bylaws to expand the number of Trustees and added new board members from the 
private sector who could lend personal financial support and help with wider fund raising.  Since 
that time, the number of Trustees generally has been at least twice the original allowed number 
of seven, one time rising to more than 20 members, drawn from diverse professions and 
backgrounds in the Philadelphia region. 
 
 67.  As permitted by the 1994 Ordinance and 1995 Deed Amendment, the Trustees 
instituted admission fees; but after admitting school groups for free and keeping admissions 
moderate so as not to discourage visitation, admission fees never generated significant revenue. 
 

Administrative Burden:  The Museum Building 
 
 68.  Despite the administrative changes enabled by the 1994 Ordinance and 1995 Deed 
Amendment, the Trustees faced a longstanding and growing challenge of operating the Museum 
in an 1826 building.  Whatever attractions the Museum Building held for creating a museum in 
1938, by the 1990s the Museum Building’s layout was not conducive to staging expansive 
exhibits, some areas of the building were inaccessible to some visitors, and it lacked building 

 
16 Section 6 of the 1994 Ordinance stipulated that other sections of the ordinance “shall not take 
effect until the recording of a document reflecting that the restrictions in the deed to the premises 
of the Atwater Kent Museum have been amended in accordance with this ordinance….”  
Recording of the 1995 Deed Amendment satisfied that condition. 
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systems to properly maintain historic artifacts and archival materials.  In all, the Trustees could 
display roughly 400 Collection objects in the Museum Building – about three-tenths of 1% of the 
entire Collection. 
 
 69.  In the 2000s, the Trustees decided that for the Museum to survive it was essential to 
make extensive alterations to the Museum Building to improve exhibit space, better protect and 
preserve Collection items, enhance programming, make the building more attractive to visitors, 
and meet modern museum standards.  The Trustees hired the renowned Philadelphia 
architectural firm, Ewing Cole, to design and oversee the improvements. 
 
 70.  Starting in July 2009, the Trustees undertook a $5.8 million Museum Building 
improvement project.  The improvements included a new heating, ventilating, and air 
conditioning system for museum-quality temperature and humidity control; an elevator and 
additional measures to facilitate moving Collection objects within the Building; security, fire 
detection, and fire suppression systems to meet modern museum standards; new electrical wiring 
and adjustable lighting to better control lighting of sensitive objects; reconfiguring exhibit 
rooms; creating a new “Collection Study Center” to provide staff-directed, behind-the-scenes 
object-based programs for individuals and small groups; roof repairs; and pointing of mortar on 
exterior walls.   
 

71.  To pay the $5.8 million improvement costs, the Trustees obtained $4.5 million from 
several different sources, including from the City,17 the National Endowment for the Humanities, 
the Institute of Museum and Library Services, the Pennsylvania Historical and Museum 
Commission, and the Commonwealth of Pennsylvania Office of the Budget.  In addition, the 
Trustees obtained a bank loan. 
 

Other Measures to Strengthen the Museum:  Branding, Collection Storage, Staff 
 
72.  To facilitate the improvement work, the Trustees temporarily closed the Museum 

Building to the public starting January 1, 2009.  (Through the Foundation’s representatives on 
the Board of Trustees, the Foundation was notified of the closure and did not object.) 
 

73.  While planning and undertaking the Museum Building improvements, the Trustees 
also undertook additional initiatives to strengthen the Museum and fulfill the Collection Trust. 

 
74.  As of 2008, the Museum spent $14 per square foot on exhibitions.  By comparison, 

the University of the Arts spent $200 per square foot, and the Franklin Institute spent $400 per 
square foot.  Therefore, while the Museum Building improvements were ongoing, the Trustees 
sought to raise $1.5 million to design and fabricate new, modern exhibitions.  The Museum 
applied to at least 12 agencies and foundations but found few immediate supporters for the 
exhibition work.   

 

 
17 In 2008, the City appropriated $214,593 in capital funds for the Museum Building and in 2010 
an additional $644,986.  Those two appropriations totaled $859,579. 
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75.  The Trustees hired a branding and marketing consultant in November 2008.  
Following the consultant’s advice, the Trustees changed the public name of the Museum to better 
identify its mission while maintaining the City’s commitment to maintain the building’s name 
for Atwater Kent:  “The Philadelphia History Museum at the Atwater Kent.”  The Trustees also 
adopted an updated logo. 
 

76.  In 2008—2009, the Trustees moved all the Collection objects not on exhibit into the 
Storage Facility.  Previously, the Museum stored those objects in as many as five different 
locations as space and finances allowed.  By consolidating the Collection in the Storage Facility, 
the Trustees intended to provide a secure, acceptable environment for the entire Collection and 
research access that was not possible previously.  The move also saved money and made the 
Collection’s security and care more efficient.  Except for items still displayed in the Museum 
Building, the Trustees finished moving the Collection by June 2008; they moved the remaining 
items from the Museum Building to the Storage Facility that same summer to clear the building 
for renovation work. 

 
77.  The Trustees initiated a search for a new Executive Director who could bring broad 

administrative experience to operation of the Museum and a modern approach to marketing the 
Museum.  On January 3, 2011, the Trustees hired Charles Croce as the Museum’s Executive 
Director and chief executive officer.  Mr. Croce formerly worked for the internationally 
renowned Philadelphia Museum of Art corporation as Director of Marketing and Public 
Relations. 

 
 78.  Even with all those other measures, the Trustees realized that the Museum could 
thrive in the Philadelphia museum market only if it greatly enhanced its public appeal with 
improved exhibitions and programming. 

 
79.  The Trustees needed additional time to raise money for exhibitions.  In the end, the 

Trustees raised the funds – albeit about one-third their $1.5 million goal – through individual and 
corporate gifts, government grants, and private foundation grants.   
 
 80.  The extra time the Trustees needed to raise money for the exhibitions, however, 
delayed reopening the Museum Building.  Although the Trustees originally planned to reopen the 
Museum Building to the public by the end of 2010, the renovations were completed in the fall of 
2011 and the Trustees reopened the building to the public in September 2012. 
 

The Museum’s Financial Strains Become Critical 
 
 81.  Despite all the Trustees’ efforts, due to unforeseen events beyond the Trustees’ 
control, the Museum’s financial fortunes declined significantly.  Although the Museum’s 
revenue grew after the Museum Building reopened to the public, the increased revenues were 
less than the Museum’s rising operating costs, which were attributable to exhibition planning. 
 

82.  Between 2010 and 2012, the Museum wrestled with growing deficits.  In 2010, the 
Museum suffered a $100,000 operating budget deficit.  In May 2011, the Museum Executive 
Director worried that the Museum might not have sufficient cash to operate past the end of 2011.  
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Later, in October 2011, with the Museum Building still closed, the Executive Director reported 
that the Museum had no revenue stream.  The City could not provide additional funds that fiscal 
year because all City departments’ budgets were cut.   

 
83.  The Museum’s unaudited financial statement for the period July—September 2012 

noted “the critical cash flow situation and high debt.”  In December 2012, despite an increase in 
attendance and admissions since the Museum’s reopening, one Trustee noted the Museum’s 
“stressed cash flow” and worried about the Museum’s sustainability beyond the end of that fiscal 
year, June 30, 2012.  Despite the Trustees’ efforts to improve Museum programming, paid 
admissions did not increase significantly.  By the end of the fiscal year, the Museum faced a 
$370,000 operational deficit. 
 
 84.  In 2013, the Museum needed to raise more than half its annual budget of between 
roughly $1.0 million and $1.2 million.   
 
 85.  In 2014, the Trustees hired TDC, a non-profit management consulting firm, to 
provide advice about the Museum’s options for sustaining itself.   
 

86.  In April 2014, the Museum staff had shrunk to five people, down from seven two 
months earlier in February.  (In 1992, the Museum had 17 full-time employees.) 

 
87.  By the middle of 2014, the Trustees turned their energies to forging an alliance with 

another institution to avoid shutting the Museum altogether and possibly dispersing the 
Collection.   
 

88.  In October 2014, the consultant, TDC, reported that, while there was general 
community support for a history museum in Philadelphia, the Museum was constrained by 
limited staffing, a limited donor base, and limited programming.  Also, TDC said, the Museum’s 
foremost challenge was how to become solvent in the face of $2 million needed to balance 
negative operating assets and debt.   

 
89.  In January 2015, the Museum considered new cost-saving measures, including 

further staff cuts.   
 

90.  In August 2015, the Museum received a $1.5 million grant from the William Penn 
Foundation to explore long-term alliances or mergers within the Philadelphia historical 
community to try to gain the necessary scale to achieve its mission.  The next month, using those 
grant funds, with TDC’s assistance, the Trustees broadened their search to include non-historical 
Philadelphia institutions. 

 
91.  The Trustees faced a circular problem.  The Museum lacked financial support 

because it lacked strong programming, but it lacked strong programming because it lacked 
financial support.   
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Trustees Consider A Partnership or Merger 
 
 92.  In 2011, with deficits growing, the Trustees had considered possible relationships 
with other Philadelphia institutions to raise the Museum’s profile in the City.  During the 2013 
financial crunch, the Trustees decided to investigate possible strategic alliances with other 
institutions to make the Museum more sustainable and a leader in Philadelphia’s history 
community. 
 

93.  Starting in early 2015, the Trustees explored possible partnerships or alliances with 
several institutions, including the Woodmere Museum, the Philadelphia Museum of Art, Temple 
University, the African American Museum in Philadelphia, the Independence Seaport Museum, 
the Historical Society of Pennsylvania, the Civil War Museum, the Union League of 
Philadelphia, the Independence Visitor Center, the Greater Philadelphia Cultural Alliance, the 
Fairmount Park Commission, the Philadelphia Horticultural Society, the Federal Reserve Bank, 
DOW Chemical, and finally, Drexel University.18   
 

94.  The Trustees’ efforts to create alliances with three institutions in particular warrant 
further explanation here:  The Woodmere Museum, the Philadelphia Museum of Art corporation, 
and Temple University. 
 

The Woodmere Museum 
 
 95.  The Trustees began to explore a possible alliance with the Woodmere Museum 
(“Woodmere”) about January 2015.  Those discussions continued for more than a year. 
 
 96.  The Trustees advanced the discussions with Woodmere by forming a task force with 
Woodmere representatives and by signing a memorandum of agreement with Woodmere by 
which the two museums would further define a possible “strategic alliance.” 
 
 97.  The Woodmere is an art museum in the Chestnut Hill section of Philadelphia.  
Accordingly, the Trustees’ discussions with Woodmere necessarily addressed whether to 
consolidate the campuses of the two institutions and, if so, where, and how the museums’ 
different missions could be aligned to their mutual benefit. 
 
 98.  Ultimately, the Trustees and Woodmere were not able to merge their different 
perspectives and needs, and those discussions ended in the summer of 2016. 
 
 99.  Though the Trustees did not achieve a formal alliance with Woodmere, despite their 
diligent and lengthy efforts, in those discussions the Trustees developed the concept of possibly 

 
18 As early as 1992, in their first reaction to the City’s budget cuts, the Trustees considered 
“aligning” the Museum with the Balch Institute, though the Museum’s records do not indicate 
those discussions progressed much.  Perhaps reflecting the challenges faced by many historical 
institutions, a decade later, in 2002, the Balch Institute itself merged with the Historical Society, 
which acquired all the Balch Institute’s holdings.  In turn, the Balch Institute’s former artifact 
holdings passed to the Museum under the 2009 Trustees-Historical Society Agreement. 
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evolving into a collections repository and lending institution rather than continuing as a 
traditional museum.   
 
 Philadelphia Museum of Art Corporation 
 
 100.  After their talks with Woodmere ended, in July 2016 the Trustees turned their 
efforts to a possible strategic alliance with the Philadelphia Museum of Art corporation. 
 
 101.  Although those talks did not progress substantially, in preparing for them the 
Museum developed an important document to guide the Trustee’s discussions called, “Vision for 
Partnership with Philadelphia Museum of Art,” dated August 15, 2016 (the “Vision for 
Partnership”).  A copy of the Vision for Partnership is attached at Exhibit 11. 
 
 102.  The Vision for Partnership sets in writing the values that have guided the Trustees’ 
efforts since then regarding the Collection and a possible merger with another institution or a 
transfer of the Collection.  Those values reflect the Trustees’ growing awareness of the need for 
possibly fundamental changes in the administration of the Collection Trust:   
 

1. The Collection should be used to tell Philadelphia’s many stories. 
2. The Trustees should keep the Collection intact and find a secure home 

for it in Philadelphia. 
3. It is possible that a public museum may not be the best way or even a 

feasible way to tell Philadelphia’s stories. 
4. The Trustees’ mission is not inextricably tied to the Museum Building. 
 

Temple University 
 
 103.  City officials connected the Trustees to Temple University officials in the winter of 
2017.   
 
 104.  The Trustees talked with Temple officials for several months and together they 
developed the concept of mutually operating a “Center for Philadelphia Studies” in the Museum 
Building, using both research and exhibition space.  Temple also viewed the Museum Building 
as a place for civic engagement.  The university went so far as to plan a two-year position of 
“project director” for development of the proposed alliance. 
 
 105.  In June 2018, however, Temple officials informed the Trustees that Temple decided 
to put discussions about the strategic alliance on hold.  Late in the month, on June 27, Temple 
decided not to proceed altogether and explained to the Trustees that the university needed to 
direct its finances to address issues in its own institution. 
 
 106.  Critically, out of discussions with the Woodmere, PMA, and Temple, the Trustees 
realized that the size and scope of the Collection was cumbersome; it strained the Museum’s 
finances unnecessarily and it precluded developing a clear, effective operational focus.  Also, the 
Trustees felt it was vital to digitize the Collection – that is, record all Collection objects in digital 
format – to expand the Collection’s accessibility to current and new constituents. 
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107.  Having served as “Philadelphia’s attic” for decades, the Trustees decided that it was 

essential to review the entire Collection with the goal of more actively deaccessioning items that 
did not promote the Museum’s purpose.  By estimates the Trustees obtained from outside 
experts, at least 10% and as much as 20% of the Collection could reasonably be deaccessioned.19  
In proceeding to deaccession Collection objects, the Trustees applied the guidelines and 
principles expressed in the Collection Management Policy.   
 
 108.  While the Trustees were still in discussions with Woodmere, Kenneth Finkel, 
professor of history at Temple University and previously, in 1999—2000, the Museum’s Deputy 
Director for Programs, studied the Collection for the Trustees and the consultant, TDC.  In 
October 2016, he wrote a paper about the Collection titled, “The Philadelphia History Museum 
Collections Report.”  While noting the Museum’s many difficulties and strategic shortcomings, 
he wrote (at p. 23):   
 

Whatever challenges the [Museum] has [as] an institution, the collection is 
larger, more relevant and diverse, better organized and managed than at 
any previous time in nearly 75 years.  It has been consolidated and 
streamlined, its metadata has been entered into a professional system and, 
as a result of major accessions over the few last (sic) decades, has 
unprecedented depth and breadth.   

 
A copy of Professor Finkel’s report is set forth in Exhibit 12. 
 

109.  As the Trustees moved from discussions with Woodmere to the Philadelphia 
Museum of Art corporation to Temple University, the Museum’s finances grew more strained.  
Finally, with operating funds dwindling critically low, on December 18, 2017, the Trustees voted 
to end public Museum hours on March 1, 2018.  After allowing additional time to wind down 
operations in orderly fashion, the Trustees ended the Museum’s public hours on June 30, 2018.  
The Museum Building has been closed to the public since then.20 
 
 110.  On July 17, 2018, the Trustees voted to move the approximately 400 Collection 
objects in the Museum Building to the Storage Facility, and they completed the move by October 
that year. 
 
 
 
 

 
19 See, e.g., Exhibit 12: Kenneth Finkel, “The Philadelphia History Museum Collections Report,” 
October 2016, p. 23. 
20 Through its representatives on the Board of Trustees, the Foundation was always fully 
informed about the Trustees plans to close the Museum Building and about the actual closing.  
The Foundation agreed to refrain from demanding the City reconvey the building to the 
Foundation and instead to take up discussion of the building’s disposition after the Court’s 
decision on this petition.    
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Trustees Forge an Agreement with Drexel University  
 
 111.  The Trustees first met with Drexel University’s President, John Fry, on July 17, 
2018, and discussed with him a possible partnership with the university.  The Trustees 
determined that for several compelling reasons Drexel would be an excellent institution to 
assume trusteeship of the Collection and to take ownership of it. 
 
 112.  Drexel has been a collecting institution from its inception and has deep institutional 
experience in applying best practice museum standards to administration of important and 
sensitive objects. 
 
 113.  Drexel currently has seven distinct collections, including The Drexel Collection and 
the Academy of Natural Sciences.  Its collection of fine, decorative, and graphic art includes 
more than 20,000 objects.  Drexel’s College of Medicine holds a nationally important archive on 
the history of women in medicine.  Drexel mounts exhibits on its West Philadelphia campus in 
four galleries. 
 

114.  The Drexel Collection is a member of the American Alliance of Museums 
(“AAM”) [formerly known as the American Association of Museums], as is the Academy of 
Natural Science and Drexel’s Fox Historic Costume Collection. 

 
115.  The Drexel Collection is also a member of the Association of Academic Museums 

and Galleries (“AAMG”) and adheres to both AAM and AAMG collection guidelines.   
 
116.  Drexel has strict deaccession policies, consistent with AAM standards and best 

practices.   
 
117.  Derek Gillman, Executive Director, University Collections and Exhibitions, and 

Professor of Art History and Museum Leadership, helped frame the Collection Transfer Plan.  
Mr. Gillman is a member of the Association of Art Museum Directors (AAMD) (emeritus status; 
membership is personal, not institutional).   

 
118.  Lynn Clouser, Director of the Drexel Collection, is an individual member of AAM. 
 
119.  In July 2019, with the Museum closed and the Collection in storage, Drexel hired a 

former Museum employee and former Museum consultant in order to benefit from their expertise 
as Drexel reviews the Collection:  respectively, Stacey Swigart, an expert museum registrar and 
collections manager, and Dr. Page Talbott, a public historian, decorative arts expert, and museum 
consultant.  Before working at the Museum, Ms. Swigart was Director of Collections and 
Content & Curator for the Please Touch Museum, and she contributed to AAM’s Direct Care 
Task Force’s 2016 white paper, “Direct Care of Collections:  Ethics, Guidelines and 
Recommendations,” April 2016.  Dr. Talbott is an expert on museum exhibitions and collection 
care and formerly was President of the Historical Society. 
 



Page 22 of 32 
 

 120.  Finally, and crucially, Drexel simply is a larger institution than the Museum and it 
has the financial wherewithal to support the Collection and the ability to raise additional funds 
for that purpose.   

 
The Difficulties of History Museums Nationally and Regionally 

 
121.  The Trustee’s challenges in sustaining the Collection Trust are not unique among 

history museums and historical sites. 
 
122.  Throughout the country, while some historical museums thrive, many historical 

agencies of all types – including historical societies, historical house museums, and history 
museums – face increasing challenges.  Many have found it difficult to generate sufficient 
visitation and revenue to support their costs of maintenance and operation.  Some have closed 
altogether.   

 
123.  Following a decade-long study the National Trust for Historic Preservation 

completed in 2008, James Vaughan, the trust’s Vice President for Stewardship of Historic Sites,s 
noted – in a passage that could have been written specifically about the Trustees’ struggles – 
“Many historic museums or sites are struggling to survive, facing declining attendance, deficit 
budgets, a staggering backlog of deferred maintenance, erosion of endowment, and inadequate 
funds for collections care and conservation.”  James M. Vaughan, “Rethinking the Rembrandt 
Rules,” Museum News (March/April 2008), p. 33. 

 
124.  Writing earlier about historic sites, James C. Rees, at the time the Resident Director 

of Mount Vernon, noted that visitors are flocking to art museums, children’s museums, science 
museums, and zoos; but history museums are near the bottom even though the number of historic 
museums and sites is far greater.  Rees attributed the decline to failure of schools and educators 
to teach public history and also the failure of historic sites to “keep up with the times.”  James 
Rees, “Forever the Same, Forever Changing:  The Dilemma Facing Historic Houses,” 
presentation to American House Museums, An Anthenaeum of Philadelphia Symposium, Dec. 
4—5, 1998, accessed April 10, 2021, at http://www.philaathenaeum.org/hmuseum/rees.htm . 

 
125.  Historical resources across Pennsylvania have faced difficult choices.  In February 

2009, the Commonwealth’s lead agency for promoting Pennsylvania’s history and preserving its 
historical sites, the Pennsylvania Historical and Museum Commission (“PHMC”), had its 
operating budget for historic sites reduced by 40%.  At the time, the agency lost 100 staff 
members out of 208.  In the 1980s, PHMC administered 60 historic sites.  In 2011, PHMC 
managed only 13 museums and historic sites.  Heritage Consulting, Inc., “Case Study Reduced 
Operating Hours and Site Closures,” 2011, pp. 4—5.   

 
 126.  The Museum’s challenges predate the current international COVID-19 pandemic, 
and the Trustees, City, and Drexel started to develop the Collection Transfer Plan long before the 
pandemic onset.  Nevertheless, the pandemic and resultant economic upheaval highlight the need 
to place the Collection with an institution that has sufficient financial and institutional strength to 
maintain the Collection Trust for the long-term.    
 

http://www.philaathenaeum.org/hmuseum/rees.htm
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The Trustees, City, and Drexel Develop the Collection Transfer Plan 
 

127.  Since the summer of 2018, the Trustees, City, and Drexel have worked intensively 
to develop a plan to transfer the Collection to Drexel while adhering to the Collection Trust and 
the Trustees’ values regarding the Collection.   

 
128.  In developing the Collection Transfer Plan, the Trustees, City, and Drexel sought 

extensive public input.  In addition, they conferred regularly with the Pennsylvania Attorney 
General’s office, providing updates on their discussions and answering in writing more than 125 
questions posed by Senior Deputy Attorneys General, Mary Kenney and David Dembe. 

 
129.  After developing a preliminary draft of the Collection Transfer Plan in the fall and 

winter of 2018—2019, the Trustees, City, and Drexel held a public meeting about the plan at the 
Constitution Center on Independence Mall on February 27, 2019 (the “First Public Meeting”).  
At that meeting, the Trustees, City, and Drexel reviewed the history of the Collection and 
Museum, explained the draft Collection Transfer Plan, and provided the opportunity for 
members of the public to comment and ask questions.  On the date of this petition, the agenda 
and presentation at the First Public Meeting are accessible at 
http://www.philadelphiahistory.org/wp-content/uploads/2019/03/PHM-022719-Public-Meeting-
Presentation.pdf .21 

 
130.  More than 400 people attended the First Public Meeting, including representatives 

from several institutions and the general public. 
 
131.  The Trustees posted on the Museum website a transcription of the comments and 

questions from the First Public Meeting and the Trustees’, City’s, and Drexel’s responses to 
them (edited for concision and clarity).  The First Public Meeting Questions and Comments and 
the responses to them are accessible at http://www.philadelphiahistory.org/wp-
content/uploads/2019/03/PHM-Questions-Answers.pdf . 

 
132.  After the First Public Meeting, the Trustees also posted the proposed Collection 

Transfer Plan on the Museum’s website so any person could read the entire plan and submit 
comments and questions about it.  The Trustees kept their website open for comments about the 
plan until March 20, 2019, and they received several additional comments and questions.  After 
consolidating similar questions and comments, the Trustees posted them (again, edited for 
concision and clarity) together with responses to them on the Museum website.  A list of the 
additional questions and comments submitted online and the Trustees’ responses to them is 
accessible at http://www.philadelphiahistory.org/wp-content/uploads/2019/07/PHM-Public-
Comments.pdf . 

 
133.  Specifically responding to public comments and questions, the Trustees, City and 

Drexel revised the Collection Transfer Plan to state that if Drexel is ever unable or unwilling to 

 
21 To facilitate access to the Trustees’ documents that this petition cites to website links, the City 
will maintain the Museum’s website while this petition is pending and for at least one year 
following this Court’s final decree. 

http://www.philadelphiahistory.org/wp-content/uploads/2019/03/PHM-022719-Public-Meeting-Presentation.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/03/PHM-022719-Public-Meeting-Presentation.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/03/PHM-Questions-Answers.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/03/PHM-Questions-Answers.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/07/PHM-Public-Comments.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/07/PHM-Public-Comments.pdf
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continue acting as fiduciary for the Collection, the City may re-take ownership and trusteeship of 
the Collection. 

 
134.  The Trustees posted the revised draft Collection Transfer Plan on the Museum’s 

website. 
 
135.  The Trustees, City, and Drexel held a second public meeting on September 10, 

2019, in the Montgomery Auditorium of the Main Branch of the Free Library of Philadelphia on 
Benjamin Franklin Parkway (the “Second Public Meeting”).  The Trustees’ agenda and 
presentation at the Second Public Meeting is accessible at 
http://www.philadelphiahistory.org/wp-content/uploads/2019/09/Second-Public-Meeting-
Presentation.pdf . 

 
136.  About 100 people attended the Second Public Meeting. 
 
137.  At the Second Public Meeting, the Trustees and City explained the changes in the 

revised Collection Transfer Plan, focusing on provisions regarding loans to educational 
institutions and the circumstances under which Collection ownership could revert to the City.  
They emphasized that Drexel will make the Collection available by short-, medium-, and long-
term loans to non-profit cultural institutions and academic institutions, including Philadelphia 
schools, where appropriate and consistent with applicable museum standards.  Drexel will also 
make images of the Collection available online for free by digitizing representative portions of 
the Collection.   

 
138.  Once again, at the Second Public Meeting, the Trustees, City, and Drexel 

entertained comments from members of the public.  A transcript of the questions and answers at 
the Second Public Meeting is accessible at http://www.philadelphiahistory.org/wp-
content/uploads/2019/09/Transcript-of-Questions-Answers.pdf . 

 
139.  Following the Second Public Meeting, the Trustees, City, and Drexel made final 

edits to the Collection Transfer Plan.  The final version of the Collection Transfer Plan, for 
which this petition asks the Court’s approval, is set forth in Exhibit 1. 

 
 140.  On Monday, November 25, 2019, the Trustees held a public board meeting in the 
City’s One Parkway Building at 1515 Arch Street, Philadelphia, to consider the final version of 
the Collection Transfer Plan.  During the meeting, the Trustees invited members of the public to 
comment on the plan, and several people did.  After considering the public comments, the 
Trustees voted unanimously to approve the Collection Transfer Plan and to authorize the Board 
President and Vice President to seek this Court’s approval of the plan.  A copy of the Trustees’ 
November 25, 2019, resolution is attached as Exhibit 13. 

 
141.  Drexel University’s Board of Trustees voted to approve the Collection Transfer 

Plan on December 4, 2019.  A copy of the Drexel University Board of Trustees’ resolution is 
attached as Exhibit 14. 

 
 

http://www.philadelphiahistory.org/wp-content/uploads/2019/09/Second-Public-Meeting-Presentation.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/09/Second-Public-Meeting-Presentation.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/09/Transcript-of-Questions-Answers.pdf
http://www.philadelphiahistory.org/wp-content/uploads/2019/09/Transcript-of-Questions-Answers.pdf
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Key Elements of the Collection Transfer Plan 
 
142.  The Collection Transfer Plan expressly states that it is subject to this Court’s 

approval.   
 
143.  Under the Collection Transfer Plan, the City will transfer title to the Collection to 

Drexel, Drexel will become substitute trustee of the Collection, and Drexel will assume the 
Trustees’ fiduciary obligation to care for the Collection, in trust, consistent with the 1938 
Ordinance and the Collection Trust.  Drexel will also assume the Trustees’ obligation with 
respect to the physical storage of the Collection and will comply with all restrictions and 
requirements governing items in the Collection.   

 
144.  Drexel’s other key obligations under the Collection Transfer Plan will include the 

following: 
 

A. In its care of the Collection, Drexel will adhere to all restrictions and 
obligations that apply to Collection objects under previous gifts or 
transfer agreements to the Museum, including obligations to the 
Historical Society regarding attribution of object provenance and 
sharing of any proceeds from the deaccession and sale of former 
Historical Society artifacts.   

 
B. Drexel will establish a Collection endowment fund (the “Collection 

Endowment”) to support the Collection’s preservation and additions 
to the Collection.   

 
C. Drexel will evaluate every object in the Collection.  It will establish a 

“Collection Evaluation Committee” to provide expert advice about 
the Collection and to consider the merit of each object in the 
Collection.  The committee will consist of museum, art, and history 
professionals, and representatives from the Trustees and other City 
representatives.   

 
D. In considering deaccessioning of any Collection object, Drexel will 

adhere to museum ethical standards. 
 

E. Drexel will establish a permanent “Oversight Committee” to review 
and approve the objects recommended for deaccessioning.22  The 
committee will consist of a minimum of 13 members, including two of 
the present Trustees, two additional City representatives as ex-officio 

 
22 From 2003 to February 2010, the Museum sold or gave away 5,500 deaccessioned and 
unaccessioned items to other Philadelphia area institutions.  The vast majority of the objects had 
no value.  Even after that deaccessioning program, as much as 10%—20% more of the Collection 
warranted consideration for deaccessioning.  See, Exhibit 12, Professor Kenneth Finkel, “The 
Philadelphia History Museum Collections Report,” p. 23. 
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members, and two representatives of the Atwater Kent Foundation.  
(When the Collection Evaluation is complete, the Trustees will be 
dissolved.  In place of the Trustees’ two positions on the committee, 
the Mayor of Philadelphia may appoint two persons to serve on the 
committee at the Mayor’s pleasure.) 

 
F. Drexel will physically retain as many Collection objects in 

Philadelphia as reasonably possible to allow for the creation of 
exhibitions, educational programs, and future research around the 
Collection.   

 
G. To keep as many former Collection objects in Philadelphia as possible, 

for all objects approved for deaccessioning, Drexel must make those 
objects available for free to non-profit organizations in Philadelphia.  
If no Philadelphia institution wants a deaccessioned object, Drexel 
may put up the object for auction.  Drexel will deposit all net sale 
proceeds in the Collection Endowment to support direct care of the 
Collection and new acquisitions for the Collection.    

 
H. Drexel will develop a program for short-term, medium-term, and long-

term loans of Collection objects to other cultural and educational 
institutions, including schools, to allow exhibiting institutions, large 
and small, to use the artifacts to continue to tell Philadelphia’s stories.  
A guiding principle of the program will be equitable and broad-based 
access to the Collection.  The Oversight Committee will advise Drexel 
on the development and operation of the program, including 
appropriate loan criteria. 

 
I. Drexel will digitize representative portions of the Collection and 

develop a free, searchable, online website portal to allow everyone 
access to images and information on Collection objects.  Institutions 
will be able to submit borrowing requests through the website and 
members of the public will be able to submit questions about the 
Collection. 

 
J. Drexel will curate and stage exhibits of Collection objects on its West 

Philadelphia campus that are open to the public, including free 
exhibits. 

 
K. To facilitate monitoring of Drexel’s activities, Drexel will provide 

quarterly reports to the Trustees, City, and Pennsylvania Attorney 
General’s Office and will meet at least once every two months with the 
Oversight Committee.  After the City-Drexel Contract expires, or 
Drexel completes the Collection evaluation, Drexel will continue to 
provide reports about the Collection to the City and Pennsylvania 
Attorney General’s Office on an annual basis. 
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L. If Drexel ever fails to abide by the terms of the transfer or decides it no 

longer wants to care for and steward the Collection, the City may 
retake ownership of the Collection. 

 
145.  The City committed $1,465,000 in funding over five years starting July 1, 2019, to 

support the costs and expenses associated with transferring the Collection to Drexel.23  The City 
paid the first two portions of that amount to Drexel for the first two years of the Drexel Contract, 
which includes costs and expenses for the Collection evaluation and other matters.  The City will 
pay the remainder of the funding to Drexel under renewals of the Drexel Contract. 

 
146.  In addition, in the First Amendment, the City agreed that all its payments to Drexel 

could be directed solely to pay for Drexel’s evaluation of the Collection.  Consequently, the City 
will continue to pay additional ongoing expenses related to Collection storage for up to four 
more years or until the City transfers the collection to Drexel, whichever is sooner.  If the City 
were to pay those expenses the full four years, the City estimates they would total $520,000.   

 
147.  After the Drexel Contract is completed and the City’s funding is exhausted, and in 

addition to any funds available from the Collection Endowment, Drexel will be responsible for 
all costs and expenses associated with custody, care, and management of the Collection.  

 
148.  Already, however, Drexel has worked with notable success to obtain grant funding 

to supplement the City’s appropriations for Drexel’s Collection evaluation work.  Recently, 
Drexel obtained a $350,000 grant from the National Endowment for the Humanities (Drexel’s 
application was selected out of 235 applications), and another $13,590 grant from the 
Pennsylvania Historical and Museum Commission specifically for evaluating African American 
artifacts.  These grants are in addition to $260,000 in grants Drexel already received for its work 
with the Collection.24 
 

149.  By establishing a Collection Evaluation Committee and a permanent Oversight 
Committee, the Collection Transfer Plan ensures deep and continuing oversight of the Collection 
and Drexel’s accountability for its fiduciary responsibilities.   
 

150.   If this Court approves the Collection Transfer Plan, then in accordance with the 
plan the City and Drexel will enter into a written transfer agreement filling out details of the 
plan’s requirements.  The Trustees, City, and Drexel have agreed that the transfer agreement 
will, at a minimum, address the issues listed in the term sheet set forth in Exhibit 15.   

 
 

23 The City’s future funding already is incorporated into the City’s five-year budget as a line item 
for the Department of Parks and Recreation, the City department to which the Museum is 
attached for administrative purposes.  See, paragraph 14 above. 
 
24 Drexel’s other grants to date include the following:  McLean Contributionship – $100,000; 
Colonial Academic Alliance – $40,000; Richard D. von Hell Foundation – $95,000; Syde 
Hurdus Foundation – $20,000; Decorative Arts Trust – $5,000.  More, Drexel has applications 
pending for approximately $300,000 in additional funding. 
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Administrative Provisions:  Deviation is Necessary and Appropriate 
 

151.  Pennsylvania courts may modify an administrative provision of a charitable trust to 
the extent necessary to preserve the trust. 20 Pa.C.S. § 7740.3(c); see also, In re Barnes 
Foundation, 24 Fid. Rep.2d 94, 2004 WL1960204 (Ct. of Comm. Pleas, Orphans’ Ct. Div., 
Montgomery Cty. Jan. 29, 2004), and 25 Fid. Rep. 2d 39, 2004 WL 2903655 (Ct. of Comm. 
Pleas, Orphans’ Ct. Div., Montgomery Cty., 2004). 

 
152.  The Pennsylvania Superior Court has explained,  
 

Those terms of a trust subject to deviation are limited to administrative 
provisions of the trust, i.e., “the details of administration which the settlor 
has prescribed in order to secure the more important result of obtaining for 
the beneficiaries the advantages which the settlor stated he wished them to 
have.”   

 
In re Barnes Foundation, 683 A.2d 894, 899 (Pa. Super. 1996) (citing, Bogert, The Law of Trusts 
and Trustees §561, at 27 [see, online version, The Law Of Trusts And Trustees § 561, Bogert’s 
Trusts And Trustees, Chapter 27, § 561, text preceding footnote 24]).  
 

153.  Pennsylvania courts permit deviation from administrative provisions of a trust when 
two elements are present: (1) an unforeseen and unforeseeable change in circumstances; and (2) 
a frustration of the settlor’s main objectives by this change, if strict obedience to the settler 
directions were required.  In re Barnes Foundation, 683 A.2d 894, 899 (Pa. Super. 1996) (citing, 
Bogert, The Law of Trusts and Trustees, §561, at 230) [see, online version, The Law Of Trusts 
And Trustees § 561, Bogert’s Trusts And Trustees, Chapter 27, § 561, text preceding footnote 
25]).  

 
154.  The specific requirements in the 1938 Ordinance and the 1938 Deed regarding use 

of the Museum Building are administrative measures to implement the Collection Trust; that is, 
to exhibit the Collection for the enjoyment of Philadelphia citizens and visitors.  The Collection 
Trust can still be accomplished by exhibiting the Collection in other places and by other means. 

 
155.  The drastic decline in the economic viability of the Museum, notwithstanding the 

City’s continued financial support for the Museum in compliance with the 1938 Ordinance and 
1938 Deed, is a change in circumstances that was unforeseen and unforeseeable when City 
Council passed the 1938 Ordinance and when the Foundation executed the 1938 Deed. 

 
156.  The Trustees expended years of effort, millions of dollars, and admirable energy in 

numerous attempts to continue administering the Collection Trust within the Museum Building.  
None of that time, money, or energy changed the course of the Museum’s fortunes.  
Consequently, requiring the Trustees to continue operating the Museum and displaying the 
Collection in the Museum Building would only frustrate the Collection Trust.  
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157.  The Collection Trust’s purpose can be best achieved by transferring the Collection 
to Drexel and making Drexel trustee with fiduciary responsibility for the Collection.  The 
Collection Transfer Plan will do that. 

 
158.  Further, the Collection Transfer Plan adheres to the American Association for State 

and Local History’s ethical guidelines for closing a history museum.  See, paragraph 48 above.  
 
159.  Drexel can more effectively fulfill the Collection Trust by digitizing the Collection 

and making the images accessible online.  Locally, Drexel also will better accomplish the 
Collection Trust by instituting a loan program so Collection objects can be viewed by 
Philadelphia citizens and visitors in institutions and venues all around the City.     

 
160.  In addition, it will better facilitate accomplishing the Collection Trust for Drexel to 

complete the Collection evaluation and then deaccession those objects that do not serve the 
Collection Trust, all subject to the review and oversight the Collection Transfer Plan requires.   

 
161.   While the City committed nearly $1.5 million over five years to help pay costs and 

expenses associated with the Collection transfer, plus possibly more than $500,000 for collection 
storage during that period, Drexel has more financial strength than the Trustees to fulfill the 
Collection Trust. 

 
162.  Some people have expressed a desire for the Trustees to continue operating the 

Museum as they did previously, but that is not financially feasible and no person or organization 
has stepped forward and offered to provide the Trustees with the necessary funds to do so.   

 
163.  The Trustees, City, and Drexel developed the Collection Transfer Plan deliberately, 

thoughtfully, with extensive public input, and based on fundamental values that adhere to the 
best museum standards and ethics.   

 
164.  Perhaps most importantly, under the Collection Transfer Plan, the Collection will be 

kept whole and will remain in Philadelphia.   
 
165.  In short, adhering to the administrative requirements of the 1938 Ordinance and 

1938 Deed will frustrate accomplishment of the Collection Trust.  Instead, implementing the 
Collection Transfer Plan will enable Drexel to fully accomplish the Collection Trust. 

 
166.  For all the reasons stated in this petition, the City must deviate from the strictures of 

the administrative requirements of the Collection Trust.  
 
167.  Therefore, the City seeks this Court’s approval of the Collection Transfer Plan.  
 
168.  In accordance with 20 Pa.C.S. § 7710(d), the City previously provided notice of this 

petition to the Office of the Pennsylvania Attorney General. 
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169.  The City served a copy of this petition on the Office of the Attorney General of the 
Commonwealth of Pennsylvania, as parens patriae for charities, in accordance with Philadelphia 
Orphans’ Court Rule 4.4(a).   

 
170.  Drexel University, by a duly authorized officer, has consented to the relief the City 

requests in this petition.  In addition, Drexel accepts its appointment as substitute trustee for the 
Collection and agrees it will care for the Collection, in trust, consistent with the 1938 Ordinance, 
that it will assume the Trustees’ obligations with respect to the physical storage of the Collection, 
and that it will comply with all restrictions and requirements governing items in the Collection.  
A copy of Drexel University’s consent and acceptance is attached to this petition at Exhibit 16. 

 
171.  The Foundation has reviewed this petition and supports the relief the City requests 

in it.  A copy of the Foundation’s letter of support is set forth in Exhibit 17. 
 

WHEREFORE, Petitioner asks this Court to enter an order that does the following:   
 
1. Approves the Collection Transfer Plan set forth in Exhibit 1 to this petition. 

 
2. Authorizes the City of Philadelphia, by its Trustees of the Atwater Kent Museum 

(also known as the Philadelphia History Museum at the Atwater Kent) to deviate from the 
administrative provisions of the trust created by the terms of 1938 Ordinance and the 1938 Deed, 
each as amended, as follows: 
 

A. The City may enter into a written agreement with Drexel University that sets 
forth the details of the City’s transfer of the Atwater Kent Museum Collection 
to Drexel University, in accordance with and consistent with the Collection 
Transfer Plan and this petition. 

 
B. The City may implement the Collection Transfer Plan, including transferring 

title to the Atwater Kent Museum Collection to Drexel University as 
substitute trustee of the Collection.   

 
3. Relieves and discharges the Board of Trustees of the Atwater Kent Museum as 

trustee of the Collection and appoints Drexel University as substituted trustee of the Collection, 
effective upon execution of the written transfer agreement between the City and Drexel 
University and the City’s transfer of title to the Collection to Drexel University as substituted 
trustee of the Collection.   

4.   Granting any additional relief that this Court deems necessary or proper. 
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 WHEREFORE, Petitioner requests this Court to enter a Decree in the form submitted 
with this Petition granting the relief requested in this petition. 
 
 
 
 
      Respectfully submitted, 
 
 
 
Dated: August 27, 2021   _/s/ Lydia Furst____________ 
      Lawrence K. Copeland, Esquire,  

Pa. Atty. I.D. # 50806 
      Lydia Furst, Esquire,  

Pa. Atty. I.D. #  307450 
      Philadelphia, PA  19102 
 

Counsel for Petitioner  
the City of Philadelphia 
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PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

COLLECTION TRANSFER PLAN 
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Atwater Kent Museum [Philadelphia History Museum at the Atwater Kent]  
 Revised Collection Transfer Plan 

November 2019 

  

The Philadelphia History Museum at the Atwater Kent (Museum) collection – the “Collection” – consists 

of more than 133,000 artifacts that reflect 350 years of Philadelphia’s remarkable history.  This plan 

outlines a partnership between the Board of Trustees of the Atwater Kent Museum (Trustees), the City 

of Philadelphia (City), and Drexel University (Drexel) to sustain, care for, and steward the Collection.  The 

goals of this plan are (1) to keep the Collection in Philadelphia to tell Philadelphia stories for many 

generations, and (2) to increase access to the Collection through a loan program to cultural and 

educational institutions of all sizes, a digital website portal, and exhibitions.   

Background 

The Museum’s mission is to collect, preserve, interpret, and provide exhibition and educational 

programs using its Collection to tell the important stories of Philadelphia’s past and to give context for 

its present.   

Despite the deep affection that many Philadelphians hold for the Museum and Collection, for two 

decades the Trustees struggled to preserve the Museum in the face of low attendance and severe 

financial constraints.  Starting in the 1990s, the Trustees undertook a number of measures to improve 

the Museum’s long-term financial viability.  They expanded board membership to include more donors 

and fundraisers.  They instituted admission fees.  They hired an experienced Executive Director charged 

with developing innovative programming to attract more visitors.  They undertook a major renovation of 

the Museum building that cost several million dollars.  They used a new name to rebrand the Museum 

more effectively.  They tried to align the Museum with other museums in the Philadelphia region.  

Unfortunately, none of those efforts significantly improved the Museum’s fortunes.   

Over several months in 2017 and 2018, the Trustees met with a renowned Philadelphia institution of 

higher education and discussed an alliance to develop a Center for Philadelphia Studies that would 

include continued use of the Museum building to display the Collection.  The Trustees could not 

complete that effort for reasons beyond the Trustee’s control.  Finally, the Trustees decided that it was 

necessary to close the Museum to the public and focus on developing a strategy for sustaining the 

Collection.   

The Museum closed in July 2018 and the Trustees sought a new partner with the financial, cultural, and 

technological resources to do the following: 

• Evaluate and cull the Collection to establish a “Core Collection” of artifacts relevant to telling the 

stories of Philadelphia’s history and which have historical provenance or significance. 

• Acquire artifacts to add to the Collection. 
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• Create a robust loan program to support public exhibits, interpretive programming, continued 

research, and educational programs in Philadelphia’s diverse cultural and academic 

organizations and institutions. 

• Curate and mount public exhibits in appropriate facilities using the Collection, including free 

exhibits. 

• Steward the Collection so that it remains in Philadelphia and is accessible to students, visitors, 

educators, and scholars for generations to come. 

 

The Trustees and City identified Drexel as an appropriate partner because it is a collecting institution 

that teaches museology and the professional management of museums and because it curates a 

number of public exhibitions annually.  Drexel has the expertise to evaluate the Collection thoroughly, 

scale the Collection to a core of artifacts, acquire new artifacts to add to the Collection, exhibit artifacts 

from the Collection, and manage a loan program.  Drexel has existing partnerships with many cultural 

institutions across Philadelphia and has experience in developing digital databases that would allow 

other Philadelphia academic and cultural institutions to identify and request items from the Collection 

for short-, medium-, and long-term loans. 

Since the closing of the Museum, the Trustees, City, and Drexel have received input from many 

Philadelphians who are interested in and concerned about the future of the Collection.  All agreed on 

the importance of keeping the core of the Collection in Philadelphia to allow for the creation of 

exhibitions, educational programs, and future research around these historical artifacts.  A common 

thread among these Philadelphia stakeholders was that, in the absence of a dedicated museum, a loan 

program of the Collection should be developed to allow exhibiting institutions, large and small, to use 

the artifacts to continue to tell Philadelphia’s stories.  The Trustees, City, and Drexel presented this idea 

at a public meeting in February 2019 and at second, follow-up public meeting held in September 2019.  

Altogether, the meetings had over 400 attendees.  Through their questions and comments shared at the 

meetings, the attendees emphasized how important the Collection was to them personally and to 

Philadelphia’s students.  

A partnership between the Trustees, the City, and Drexel will sustain Atwater Kent’s goal of using the 

Collection to tell stories of Philadelphia and Philadelphians for many years to come. 

Purpose 

This plan outlines a collaborative partnership that the Trustees, the City, and Drexel believe will make 

more artifacts from the Collection available to the public than were ever made available within the walls 

of the Museum.  The following activities will be undertaken in support of the goals of increased access 

and maintaining the Collection in Philadelphia: 

Collection Evaluation 

Drexel will conduct a thorough Collection evaluation to further research the artifacts in the 

Collection to understand their connection to Philadelphia’s history and the potential stories the 

artifacts can be used to tell.   The Collection evaluation will include: 

▪ Review of all gift agreements and restrictions. 

▪ Identification of each artifact’s historic value or story. 
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▪ Identification of the artifacts that lack Philadelphia historical significance and or 

provenance. 

▪ Identification of artifacts that are in poor condition or duplicative. 

▪ Identification of gaps in the Collection and the types of objects and artifacts that 

should be added to the Collection to tell Philadelphia’s complete history. 

Drexel will establish a Collection Evaluation Committee to support these efforts and provide 

additional expert advice on the historical value of artifacts in the Collection and to consider 

whether artifacts lack historical significance or interpretive value and might be recommended 

for deaccession.  The Collection Evaluation Committee will be comprised of a diverse group of 

museum, art, and history professionals from Philadelphia’s cultural community as well as 

curatorial professionals from Drexel.  The Committee will have the expertise and knowledge of 

Philadelphia’s multiple histories and the diverse programs that could be supported by the 

Collection.  City representatives, including the Trustees, with relevant knowledge and 

experience will be part of the Collection Evaluation Committee. 

Transfer Ownership of the Collection 

The City will transfer ownership of the Collection to Drexel.  The transfer of ownership will 

include Drexel’s assumption of the Trustees’ fiduciary obligation to care for the Collection, in 

trust, consistent with the City ordinance regarding the Museum and Collection approved July 28, 

1938, the physical storgage of the Collection, the conservation of the Collection, the Trustees’ 

obligations under their agreement with the Historical Society of Pennsylvania, and obligations 

and restrictions under any other gift agreements.   

The transfer requires prior Orphans Court approval.  If the court grants its approval, then the 

Trustees, City and Drexel will execute a written transfer agreement.  The agreement will include 

a reversionary provision that would allow the City to regain ownership of the Collection if Drexel 

fails to abide by the terms of the transfer or if Drexel decides it no longer wants to care for and 

steward the Collection.  After the transfer is complete, Drexel will establish a Collection 

endowment trust fund to support preservation of the Collection and additions to it. 

If Orphans’ Court rejects the City’s petition to approve the Collection transfer in accordance with 

this Transfer Plan, then Drexel will complete the Collection evaluation as described above.  The 

evaluation and resulting recommendations are still needed to plan for future care and 

management of the Collection. 

Changes to the Collection 

Based on the Collection evaluation and the recommendations of the Collection Evaluation 

Committee, and following museum ethical standards, Drexel will deaccession artifacts in the 

Collection that are not historically, culturally, or artistically significant to Philadelphia; that are 

inadequate due to their condition or duplicative nature; or that do not have the capacity to be 

used either physically or virtually for display or educational purposes. 

Drexel will establish a permanent Oversight Committee, led by Drexel’s Senior Advisor to the 

President for Collections, to review and approve the recommended artifacts for deaccessioning.  

The Committee will be comprised of a minimum of 13 members.  There will be two of the 

present Trustees, two additional representatives from the City as ex-offico members, two 
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representatives of the Atwater Kent Foundation, and other members appointed by Drexel, who 

will include members of Drexel’s Board of Trustees.  

When the entire Collection evaluation is done and the Collection Evaluation Committee has 

finished making its recommendations regarding which object to retain in a “core” Collection and 

which objects may be deaccessioned, the Trustees will be dissolved and the Collection 

Evaluation Committee will be dissolved as well.  From that time onward, to replace the positions 

formerly held by the Trustees, the Mayor of Philadelphia may appoint two persons to the 

Oversight Committee.  The persons appointed by the Mayor serve at the Mayor’s pleasure.   

If the Oversight Committee approves an artifact for deaccessioning that is valued at $10,000 or 

more, Drexel’s Senior Advisor to the President for Collections will need the approval of Drexel’s 

Board of Trustees to deaccession the artifact.  Otherwise, with the Senior Advisor’s concurrence, 

Drexel can proceed to deaccession an artifact. 

All artifacts recommended for deaccessioning are subject to the review of the relevant gift 

agreements.  All artifacts approved for deaccessioning will first be made available for free to 

non-profit organizations in Philadelphia to ensure that the Collection remains in Philadelphia.  

Artifacts not wanted by Philadelphia non-profit organizations may be sent to auction.  In 

accordance with museum industry best practices, all auction proceeds will be used to support 

new acquisitions to the Collection or the direct care of the Collection.  Artifacts offered for free 

to Philadelphia non-profit organizations will be given under a written gift agreement.  That 

agreement will require that if the recipient no longer wishes to own the artifact the recipient 

must first offer to return it to Drexel for free.  If Drexel accepts the offer, then Drexel may sell 

the artifact and shall deposit the net sale proceeds into the Collection endowment trust.  If 

Drexel declines the offer, the recipient may dispose of the artifact at the organization’s 

discretion.  

The Oversight Committee will also work with Drexel to develop a strategy for acquiring new 

artifacts to add to the Collection.  The new artifacts will reflect Philadelphia’s history or fill gaps 

in the Collection. 

Loan Program 

Drexel will develop and operate an active collections loan program for short-term, medium-

term, and long-term loans to other non-profit cultural institutions and academic institutions in 

Philadelphia (including historic sites, societies, and houses; libraries; and museums), and to 

cultural and academic institutions outside Philadelphia, as appropriate and consistent with 

applicable museum standards. 

The Oversight Committee will advise Drexel on the development and operation of the loan 

program including criteria for which organizations and institutions can borrow artifacts from the 

Collection and the process for how lending decisions will be made. 

Digital Website Portal 

Drexel will digitize representative portions of the entire Collection  and develop a free 

searchable online website portal to allow anyone access to images and information on the 

Collection artifacts. On the Collection website portal, the public will be able to submit questions 
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about the Collection and will be able to request short-term, medium-term, and long-term loans 

from the Collection for exhibitions and programs. 

Drexel Exhibitions 

Drexel will use the Collection to curate exhibits on its Philadelphia campus.  The exhibits will be 

open to the public and will include free exhibits. 

Reporting 

Drexel will provide quarterly reports to the Trustees, City, and Pennsylvania Attorney General’s office 

and meet at least once every two months with the Oversight Committee.  The quarterly reports will 

include updates on the Collection (condition, deaccessioning activities and deaccessioned artifacts, and 

acquisitions, etc.), the work of the Collection Evaluation Committee, loans, exhibitions, and the digital 

website portal.   

Funding 

The City will provide approximately $1.45 million to support all the work described above through FY24 

(June 30, 2025).  Drexel will have sole financial responsibility for the Collection starting July 1, 2025. 

The plan is conditioned on the execution and delivery of definitive transfer documents, the City 

providing the funding described above, and the approval of the Attorney General and Orphans’ Court.  

Timing 

Below is a targeted schedule for accomplishing the above goals.  These dates may change depending on 

the timing of the Orphans’ Court proceeding and decision. 

February – December 2019 

 

Meet with Attorney General 

Trustees hold Public Meetings to discuss plan and hear public 

comments 

Trustees and Drexel trustees vote on final Transfer Plan  

Fall and Winter  2019–2020 Drexel forms the Collection Evaluation Committee and the Oversight 

Committee 

Collection evaluation begins, including digitization of Collection artifacts 

January—March 2020 City files petition in Orphans’ Court 

October 2019 –June 2022 

(approx.) 

 

Drexel conducts the Collection evaluation; develops regular reports; 

and meets with the the Collection Evaluation Committee and/or sub 

Committees  and the Oversight Committee 

  

July 2022 (approx.) Collection evaluation complete 

Collection Evaluation Committee ends 

When and if Orphans’ 

Court Approves the 

Transfer Plan 

 

City and Drexel negotiate and sign a final Transfer Agreement 

Drexel exhibits artifacts from the Collection 

Drexel implements Collection loan program  

Drexel develops and provides access to digital portal, an online 

database of the Collection 

Oversight Committee continues to meet 



EXHIBIT 2 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

1938 ORDINANCE 

 

  
 











EXHIBIT 3 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

1938 DEED 

 

  
 





















EXHIBIT 4 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

2009 TRUSTEES – HISTORICAL SOCIETY 

AGREEMENT 

 

  
 







EXHIBIT 5 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

DREXEL CONTRACT AND  

FIRST AMENDMENT 

 

  
 



         April 2020  L. Copeland  

City of Philadelphia 

Contract Number 2020564       Department of Parks and Recreation 

 

 

 

 

 

PROVIDER AGREEMENT  

      \cc-s\ 

General Consultant Services 
 

  THIS PROVIDER AGREEMENT is made __________________________ 

and is effective as of \cc-d\                                  between The City of Philadelphia (the “City”),  

through its Department of Parks and Recreation (the “Department”), and Drexel University 

(“Provider”), a nonprofit corporation with its principal place of business at 3201 Arch Street, 

Suite 420, Philadelphia, PA 19104. 

 
 

BACKGROUND 

 

  The City and Provider desire that Provider render general consultant services to 

the City in accordance with the provisions of this Provider Agreement, the City of Philadelphia 

Professional Services Contract General Provisions for General Consultant Services, as revised 

June 2018 (the “General Provisions”) and all of the other documents and exhibits which together 

constitute the Contract Documents and the Contract as those terms are defined in the General 

Provisions.  A copy of the General Provisions is attached to this Provider Agreement and 

incorporated into the Contract by reference. 

 

  Accordingly, intending to be legally bound, the City and Provider agree as 

follows: 

 

 

ARTICLE I:  GENERAL TERMS 
 

  1.1 Incorporation of Background. 

 

   The Background is incorporated into the Contract by reference. 

 

  1.2 Definitions. 

 

   Capitalized terms not defined in this Provider Agreement have the 

meanings assigned to them in the General Provisions. 

 

DocuSign Envelope ID: 0BE0D555-E653-40D2-838B-883EB248E868

CONFORMED

May 20, 2020



ARTICLE II:  TERM 
 

  2.1 Initial Term. 

 

   The Initial Term of this Contract starts as of July 1, 2019, and terminates 

on June 30, 2020, unless terminated earlier in accordance with the terms of the Contract. 

 

  2.2  Additional Term(s). 

 

   The City, in its sole discretion, may amend this Contract in accordance 

with Section 2.2 (Additional Terms) of the General Provisions to add an Additional Term.  The 

terms and conditions applicable during the Initial Term apply during any Additional Term. 

 

 

ARTICLE III:  SERVICES AND MATERIALS 
 

  3.1 Services and Materials. 

 

   Provider shall perform the Services and provide the Materials described in 

the exhibits listed below, which are attached to this Contract and incorporated into this Contract 

by reference: 

 

   Exhibit PA-1:  Scope of Services and Attachment 1  

      to Scope of Services  

    

ARTICLE IV:  COMPENSATION 
 

  4.1 Amount. 

 

   As compensation for the Services and Materials that Provider renders and 

provides, the City shall pay Provider in accordance with the following exhibits, which are 

attached to this Contract and incorporated into this Contract by reference, subject to all 

limitations on the allowability of cost items imposed by the City of Philadelphia Contract Cost 

Principles and Guidelines:  

 

   Exhibit PA-1:  Scope of Services and Attachment 1  

      to Scope of Services 

 

   Despite anything in this Contract to the contrary, in no event may the 

Office of the Director of Finance certify a payment for Services and Materials during the Initial 

Term or any Additional Term that together with the City’s other payments under the Contract 

exceeds the maximum amount of TWO HUNDRED SEVENTY-ONE THOUSAND FIVE 

HUNDRED TEN DOLLARS ($271,510). 
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  4.2 Manner of Payment. 

 

   (a) The City shall pay Provider after Provider timely submits its invoices 

to the Responsible Official, in the number, form and content acceptable to the Responsible 

Official, accompanied by all additional supporting data and documentation the Responsible 

Official may require.  The City’s payments to Provider are contingent upon Provider’s 

satisfactory performance of the terms and conditions of this Contract.  Provider shall submit its 

final invoice not more than 60 days after completing the Services and delivering the final 

Materials.  The City makes payments by checks drawn by the City Treasurer. 

 

   (b) The City is entitled to withhold or offset against any funds payable to 

Provider for any invoice for which the Responsible Official asserts a discrepancy exists or for 

Provider’s failure to satisfactorily perform the terms of the Contract, as determined solely by the 

City.  

 

 

ARTICLE V:  MISCELLANEOUS PROVISIONS 

 

  5.1 Notice.    

 

   To be effective, any notice required or permitted to be given under the 

Contract must be given in writing and personally delivered (A) by hand with receipt obtained, 

(B) by a national overnight express carrier (such as Federal Express), (C) by facsimile, or (D) by 
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registered or certified United States mail, return receipt requested, in each case addressed as 

follows: 

 

     IF TO THE CITY: 

    

    Attn.: Marta Rivera 

     Conformance Manager 

     Department of Parks and Recreation 

     City of Philadelphia 

     1515 Arch Street, 10th Floor 

     Philadelphia, PA 19102 

     Phone No.:  215-683-3609 

     Fax No.:  215-683-3618 

     Email:  marta.rivera@phila.gov 

 

  With a copy to: Kelly R. Lee, Chief Cultural Officer 

     Office of Arts, Culture, and the Creative Economy 

     City Hall Room 116 

     Philadelphia, PA  19107 

     Phone No.:  215-686-3989 

     Fax No.:  215-686-4520 

     Email:  Kelly.lee@phila.gov 

 

   IF TO PROVIDER: 

 

    Attn.: Janine D. Wilkins, JD  

     Drexel University  

     3201 Arch Street, Suite 420 

     Philadelphia, PA 19104 

     Phone No.:  215-895-2411 

     Email:  jdw375@drexel.edu 

 

  5.2 Section 5.2 Additional Exhibits Intentionally Deleted.   

 

  5.3 Interpretation; Order of Precedence. 

 

   If there is a conflict or inconsistency between the provisions of this 

Provider Agreement and any provision contained in any exhibit to it, or any attachment to an 

exhibit (including, without limitation, any proposal of Provider), the provisions of this Provider 

Agreement control.  

 

  5.4 Other Provisions.   

 

   Other provisions, including, without limitation, Office of Economic 

Opportunity participation commitments and any exceptions or modifications to the General 
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Provisions of the Contract, are set forth in the following exhibits, which are attached to this 

Provider Agreement and incorporated into the Contract by reference: 

 

   Exhibit PA-2:  Waivers to the General Provisions 

   Exhibit PA-3:  Update to Section 14.10 of the General Provisions  

 

  5.5 Acknowledgement of the General Provisions. 

 

   Provider has read and understands the General Provisions and 

acknowledges that by executing this Provider Agreement Provider is legally bound by all of the 

provisions of this Contract, including, but not limited to, those set forth in the General 

Provisions. 

 

  5.6 Electronic Signatures. 

 

   The Parties agree to execute this Provider Agreement electronically, using 

the means of electronic signature provided below. 

 

(The remainder of this page left blank intentionally.  Signature page follows.) 
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 IN WITNESS OF THEIR AGREEMENT TO THE ABOVE PROVISIONS, the Parties 

to this Contract, intending to be legally bound by all of the Contract Documents, have caused the 

Contract to be executed by their respective duly authorized officers on the date in the heading of 

this Provider Agreement.  

 

 

APPROVED AS TO FORM  THE CITY OF PHILADELPHIA 

MARCEL S. PRATT, CITY SOLICITOR  Through: Department of Parks and Recreation  

Per:\a-s\  

 

By:\d-s\  

Name:\a-n\  

 

Name:\d-n\  

Title:\a-t\  

 

Title:\d-t\  

 

 

 

 

 

 
\s1-tn\ 

 

 

 

 

 
\s2-tn\ 

 

 

DREXEL UNIVERSITY 

By:\s1\  

Name:\s1-n\  

\s1-to\ 

Title:\s1-t\  

ATTEST 

By:\s2\  

Name:\s2-n\  

\s2-to\ 

Title:\s2-t\  
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Aleister J. Saunders, Ph.D.

Exec Vice Provost of Research & Innovation

Senior Attorney 2020. 05. 13

Lawrence Copeland Marissa Washington

Deputy Commissioner



   

 

  City of Philadelphia Contract Routing Slip 

External Negotiation/Encumbrance & Budget Verification (Conformance Manager)  

\cm-n1\  
 

1. Review contract as signed by vendor and consult with supervisor.  

\cm-n2\  
 

\cm-u\ Click the check box to attach additional documentation, if required. \cm-a\ 

2. Confirm Encumbrance then forward in ACIS to Budget Verification.  

3. Confirm Budget Verification completed in ACIS.  

\cm-C\ Send to Law. 

Approve as to Form – Attorney Upload Document (Optional) 

\at-u\  Click the check box to attach additional documentation, if required. \at-a\ 

\a-n1\ 

After AATF – Forward in ACIS 

\cc-r\  Forward in ACIS to Initial Certification. 

Finance Certification 

\f-u\  Attach the Endorsement Sheet then forward in ACIS to Finance Review.  \f-e\ 

\f-n\ 

Finance Review 

\f-r\  Review then forward in ACIS to Department Signs Contract. 

After Departmental Review –  Forward in ACIS 

\cm-d\  Forward in ACIS to Conformance.   

\cm-nd\ 

Conformance Review (Conformance Clerk) 

\cc-c\  Conform Contract and Conform in ACIS. 

\cc-n\ 

 
 Page 1 of 1 
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Drexel University – Evaluation & Proposed Treatment of 
Atwater Kent Museum (Philadelphia History Museum) 

Collection

Scope of Services

Services and Materials

The City of Philadelphia’s Board of Trustees of the Atwater Kent Museum 
(the “Museum”) manages a collection of more than 133,000 objects.  The 
Trustees have closed the Museum.  The Trustees and City are working to keep the 
collection accessible to the citizens of Philadelphia.  The City of Philadelphia 
seeks the assistance of Drexel University (“Drexel”) to review and manage the 
entire Museum collection as set forth below.  Drexel’s review and management of 
the collection will provide a significant benefit to the City by providing an overall 
review of the entire collection, evaluation of each specific object, and planning 
how to refine the collection and make it more accessible to the citizens of the City. 

Drexel will perform its work under this contract in two phases.  Drexel 
may begin Phase 1 work immediately.  Drexel may not begin Phase 2 work unless 
and until the Philadelphia Court of Common Pleas, Orphans’ Court Division, 
approves the City’s petition to transfer the Museum collection to Drexel.  Some 
work items started during Phase 1 might take several years and may continue 
during Phase 2.

Generally, Phase 1 is the Collection Evaluation to facilitate reducing the 
collection to a “core collection.”  The Trustees and City will benefit from the 
Phase 1 work regardless of whether the court ultimately approved the City’s 
petition to transfer the Museum collection to Drexel.

Phase 2 includes the development and implementation of a loan program 
and the development of a digital online database of the collection.  Depending on 
whether and when the City’s petition to transfer the collection is approved, the 
Phase 2 work is estimated to be completed in the City’s Fiscal Year 2024 (ending 
June 30, 2025).   Drexel’s obligations to perform the Phase 2 work, and the City’s 
obligation to pay Drexel for Phase 2, are contingent upon the approval by the 
Pennsylvania Attorney General and the Philadelphia Court of Common Pleas, 
Orphans’ Court Division, of the City’s petition to transfer the collection to Drexel.

Accordingly, Drexel shall render the services and provide the materials listed 
below.  The parenthetical after each item indicates whether it is to be started 
during Phase 1 or Phase 2.

⦁ Establish an oversight framework to evaluate the collection and make 
appropriate recommendations about it.  (Phase 1)

⦁ Digitize representative portions of the entire collection and upload the 
images together with related important information.  For example, where 

1

EXHIBIT PA-1
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the collection includes multiple copies of the same object, it is only 
necessary to digitize representative examples of the object and not each 
copy of it.  (Phase 1)

⦁ Report to the City and Pennsylvania Attorney General about activities 
related to the collection.  (Phase 1)

⦁ Develop a “Collection Evaluation Committee” comprising a diverse group 
of museum, art, and history experts representing Philadelphia’s cultural 
community to advise on the historic significance of the objects in the 
collection.  (Phase 1)

⦁ Together with the Collection Evaluation Committee, review objects in the 
collection and thoroughly evaluate and analyze them to identify a “core 
collection” of objects most relevant to the mission of the Museum to tell 
the diverse stories of Philadelphia’s history.  The Collection Evaluation 
Committee is to recommend which objects should be retained as part of 
the “core collection” and which objects should be deaccessioned from the 
Collection.  (Phase 1)

⦁ Evaluate possible relocation of the collection to better ensure the 
collection’s long-term safety and to improve the practical ability of the 
Trustees, City, and Drexel to manage the collection, assess it, digitize it, 
and otherwise have access to it.  Drexel shall evaluate one or more possible 
storage locations that offer significant advantages over the current 
collection storage location.  (Phase 1)

⦁ If Drexel recommends relocating the collection to a new location, submit 
its recommendation to the Trustees and the City’s Chief Cultural Officer.  
If the Trustees and City approve Drexel’s recommendation in writing, then 
Drexel shall also do the following (Phase 1):

⦁ Because of the irreplaceable nature of the collection and the 
unique skills necessary to safely pack, move, and unpack 
collection objects, select and hire a firm to move the collection.  
The firm must be an industry leader in handling and moving 
historical and artistic objects.

⦁ Plan and design necessary and useful improvements to the new 
storage location, including improvements to keep the collection 
secure and to keep heat and humidity at appropriate levels for 
optimal care of the collection.

⦁ Cause the approved improvements to be made and supervise all 

2
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fit out work.

⦁ Supervise actual relocation of the collection.

⦁ Supervise and manage all other aspects of relocating the 
collection.

⦁ Provide to the City a complete inventory of all objects in the collection 
before the date the City first transfers any portion of the collection 
pursuant to Orphans’ Court approval.  (Phase 1)  The purpose of this 
requirement is to provide the City with a complete record of every object 
that was part of the collection and that the City transferred following 
Orphans’ Court approval.  Provider shall provide the inventory in a format 
and a medium reasonably satisfactory to the Trustees and City.

⦁ Create and maintain a free user-friendly website that provides access to 
the digital images of the collection.  The City’s intent in having Drexel 
create the website and upload the images is to provide museums, historic 
houses, schools, libraries, and other institutions with information on the 
vast contents of the collection and the objects that are available to borrow 
on a short- or long-term basis.  (Phase 2)

Specifically, at a minimum, the website must enable site visitors to

⦁ learn about the collection as a whole; 
⦁ learn about individual collection objects; 
⦁ understand requirements and procedures for borrowing 

collection objects and to submit loan requests; 
⦁ learn about exhibits of collection objects that Drexel stages; and 
⦁ view online exhibits curated by visitors to the webpage.  

⦁ Create an “Oversight Committee” to provide oversight of the 
deaccessioning process, recommendations on additions to the collection, 
as well as the development of a loan program that will make the collection 
available to as many museums, historic houses, schools, libraries, and 
other institutions as possible for exhibits, research, and education.  (Phase 
2)

⦁ Receive and consider requests to borrow collection objects, manage the 
process for deciding upon the requests, and enter into appropriate loan 
agreements with borrowing institutions.  (Phase 2)

3
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⦁ Use the collection to curate exhibits on its Philadelphia campus that are 
open to the public and will include free exhibits.  (Phase 2)

Reporting

Not later than 30 days after the end of each calendar quarter during the 
contract term, Drexel shall provide to the Parks and Recreation Commissioner, 
the City of Philadelphia Chief Cultural Officer, and the Pennsylvania Attorney 
General (Attention:  Mary Kenney, Senior Deputy Attorney General, 1600 Arch 
Street, Suite 300, Philadelphia, PA  19103) a report about the collection and 
Drexel’s activities under this contract.  

If Orphans’ Court approves the City’s petition to transfer the collection to 
Drexel, then Drexel shall include in its quarterly reports detailed information 
about Drexel’s management of the collection for the City.  

In addition, Drexel shall include in each quarterly report the information 
listed in Attachment 1.  Drexel shall provide its final quarterly report not later 
than 30 days after expiration of the contract term.

Funding [Pending final contract negotiations]

The City has appropriated to the Department of Parks and Recreation the 
amounts set forth in the chart below to pay to Drexel for the services and the 
materials it is to provide under this contract over the next five years.  Drexel shall 
pay for all staff, storage lease costs, insurance and security for the collection, and, 
if approved by the City, relocation of the collection.    

Phase I Phase II (including continuing 
Phase 1 work)

FY20 FY21 FY22 FY23 FY24
$377,000 $291,000 $333,00

0
$258,000 $206,00

0

Schedule of Payment

For each City fiscal year quarter during this contract’s term, Drexel University 
shall submit invoices to the Department of Parks and Recreation together with its 
quarterly collection report not later than 30 days after the end of the quarter for 
service and materials it provided during the quarter.  Drexel shall submit its final 
invoice together with a final collection report not later than 30 days after this 
contract ends. 

4
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Exhibit PA – 2

Waivers to the General Provisions

The General Provisions are amended as follows:

PA-2.1.  The first paragraph of Section 9.1 is amended to read 
as follows, with the words deleted marked with strikethrough and 
insertions marked with underlining:

9.1 Insurance.  Unless otherwise approved by the City’s 
Risk Management Division in writing, Provider shall, at its sole 
cost and expense, procure and maintain, or cause to be 
procured and maintained, in full force and effect, the types and 
minimum limits of insurance specified below, covering 
Provider’s performance of the Services and the delivery of the 
Materials.  Provider shall procure or cause to be procured, all 
insurance from reputable insurers admitted to do business on a 
direct basis in the Commonwealth of Pennsylvania or otherwise 
acceptable to the City.  All insurance herein, except Professional 
Liability insurance, shall be written on an “occurrence” basis 
and not a “claims-made” basis.  In no event shall Provider 
perform any Services or other work until Provider has delivered 
or caused to be delivered to the City’s Risk Management 
Division the required evidence of insurance coverages.  All 
insurance coverages Provider shall provide give for at least 30 
days prior written notice to be given to the City in the event 
coverage is materially changed, cancelled, or non-renewed.  The 
City, its officers, employees, and agents, shall be named
included as additional insureds on the General Liability 
Insurance policy.  Provider shall also deliver or cause to be 
delivered to the City an endorsement stating a policy statement 
confirming that the coverage afforded the City and its officers, 
employees, and agents, as additional insureds, will be primary 
to any other coverage available to them and that no act or 
omission of the City, its officers, employees, or agents shall 

1
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invalidate the coverage.

Provider is not obligated to maintain any fine art 
insurance for the Atwater Kent Museum collection (the 
“Collection”).  Provider is not responsible for loss or damage 
to the Collection; except that promptly following the City’s 
settlement of a claim Provider shall pay to the City the amount 
of the City’s deductible under the City’s fine art insurance 
coverage for each occurrence of any loss or damage to the 
Collection arising out of or related to Provider’s work under the 
Contract.  On the Provider Agreement Effective Date, the City’s 
deductible is $1,000 for each occurrence for any loss or damage 
to the Collection.  The amount of the City’s deductible is subject 
to annual adjustments, but the maximum deductible Provider is 
obligated to pay for any loss or damage to the Collection is the 
lesser of (A) the City’s actual deductible, and (B) $5,000.

The City of Philadelphia, its officer, employees, and 
agents, waive all rights of recovery related to any loss or 
damage to the Collection.  The City shall cause its insurance 
carriers to waive subrogation against Drexel and its agents 
related to any loss or damage to the Collection.

PA-2.3.  Section 9.1(d) regarding Professional Liability 
Insurance requirements is deleted in its entirety.

PA-2.4.  Section 9.3 is amended to read as follows, with the 
words deleted marked with strikethrough and insertions marked with 
underlining:

9.3  Evidence of Insurance Coverage.  Certificates of 
insurance evidencing the required coverages must specifically 
reference the City contract number for which they are being 
submitted.  The original certificates of insurance must be 
submitted to the City’s Risk Manager at the following address:

The City of Philadelphia
Office of the Director of Finance
Division of Risk Management

2
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1515 Arch Street, 14th Floor
Philadelphia, PA  19102-1579
(Fax No.:  215-683-1705)

A copy of the certificates of insurance shall be submitted to the 
Responsible Official at the address of the Department set forth 
in the Notice Section of the Provider Agreement.  Both 
submissions must be made at least ten days before work is 
begun and at least ten days before each Additional Term.  The 
City, in its sole discretion, may waive the ten day requirement 
for advance documentation of coverage in situations where 
such waiver will benefit the City.  The actual endorsement 
adding policy statement confirming the City as an additional 
insured must specifically reference the City contract number 
and be submitted to the City’s Risk Management Division at the 
above address.  The City reserves the right to require Provider 
to furnish certified copies of the original policies of all written 
responses from its authorized insurance carrier representatives 
to all inquiries made pertaining to the insurance required under 
this Contract at any time upon ten days prior written notice to 
Provider.

PA-2.5.  Section 9.4 regarding Fidelity Bond requirements and 
crime insurance is deleted in its entirety.

PA-2.6.  Despite Section 10.2, Non-Disclosure, Provider may 
retain one copy of the City Data solely for the purpose of ensuring 
Provider’s compliance with the Contract’s requirements regarding 
confidentiality and limitation on use.  Provider shall keep the City 
Data secure from disclosure by unauthorized copying, by computer 
breach, or by any other means.  Following Provider’s completion of 
its Services and delivery of Materials under the Contract, Provider is 
not obligated to purge the City Data from its electronic backup media 
kept in the ordinary course of its business.

PA-2.7.  Provider’s obligations to indemnify, defend and hold 

3

DocuSign Envelope ID: 0BE0D555-E653-40D2-838B-883EB248E868



harmless the City under General Provisions Section 8.2 do not apply 
to loss or damage to the Collection, except as provided in this exhibit 
and for Provider’s criminal act, gross negligence, or willful 
misconduct.

4
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EXHIBIT PA-3 

UPDATE TO SECTION 14.10 OF THE GENERAL PROVISIONS 

 

 14.10 Chapter 17-1300 of The Philadelphia Code: Philadelphia 21st Century Minimum 

Wage and Benefits Standard.  

 

  (a)  If the Provider or any Subcontractor at any tier is an Employer subject to the 

requirements of Chapter 17-1300, as that term is defined in Section 17-1302 and described in 

Section 17-1303 of the Code, then, absent a waiver, during the Initial Term and any Additional 

Term, in addition to any applicable state and federal requirements, it shall provide and cause any 

subcontractors at any tier that are also Employers to provide their respective covered Employees 

with at least the minimum wage standard and minimum benefits standard and notice thereof, as 

required under applicable law.  A summary of the current requirement is as follows: 

 

(1) Term of Contract and Effective Date of Minimum Wage Rates. 

 

(A) For contracts with a term of one year or less, the rate applicable on the 

effective date of the contract is the rate for the entire term of the contract. 

 

(B) For renewals and amendments with a term of one year or less, the rate 

applicable on the effective date of the renewal or amendment is the rate 

for work performed during the term of the renewal or amendment and 

remains the rate throughout the term of the renewal or amendment. 

 

(C) For contracts, renewals and amendments with a term longer than one year, 

the applicable rate on the effective date of the contract shall apply until the 

next June 30.  On the next July 1, the new rate effective on that July 1 date 

shall apply during the period from July 1 through the following June 30.  

Each July 1, the rate may increase. 

 

(2) Minimum Wage Rates. 

 

    Absent a waiver, an Employer subject to Chapter 17-1300 shall pay each 

Employee an hourly wage, excluding benefits, equal to: 

 

   Effective Date between April 19, 2019, and June 30, 2019, $12.40; 

 

   Effective Date between July 1, 2019, and June 30, 2020, $13.25; 

 

   Effective Date between July 1, 2020, and June 30, 2021, $13.75; 

 

   Effective Date between July 1, 2021, and June 30, 2022, $14.25; 

 

   Effective Date between July 1, 2022, and June 30, 2023, $15.00; and 
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   Effective Date starting July 1, 2023, and thereafter, $15.00 multiplied by the CPI 

Multiplier, provided that the minimum wage shall not be less than the previous year’s minimum 

wage.  The CPI Multiplier is calculated annually by the City’s Director of Finance by dividing 

the most recently published Consumer Price Index for all Urban Consumers All Items Index for 

Philadelphia, Pennsylvania, by the most recently published Consumer Price Index for all Urban 

Consumers (CPI-U) of each calendar year.  The then current minimum hourly wage applicable to 

City contractors and subcontractors will be posted on the City’s website.  

   

(3) Minimum Benefits. 

   

    Absent a waiver, if the Employer is subject to Chapter 17-1300, to the extent 

the employer provides health benefits to any of its employees, the Employer shall provide each 

full-time, non-temporary, non-seasonal covered Employee with health benefits at least as 

valuable as the least valuable health benefits that are provided to any other full-time employees 

of the Employer.  The Employer shall also provide to each covered Employee at least the 

minimum number of earned sick leave days required by Section 17-1305(2) of the Code. 

 

  (b) Absent a waiver, if Provider is subject to Chapter 17-1300, Provider shall promptly 

provide to the City all documents and information as the City may require verifying its 

compliance and that of all covered Employers providing Services under the Contract with the 

requirements of Chapter 17-1300.  Each covered Employer shall notify each affected Employee 

what wages and benefits are required to be paid pursuant to Chapter 17-1300.   

 

  (c) Absent a waiver, if Provider is subject to Chapter 17-1300, Provider shall take such 

steps as are necessary to notify its covered Subcontractors of the requirements of this Section 

14.10 and to cause such covered Subcontractors to notify lower-tier covered subcontractors of 

these requirements, including, without limitation, by incorporating this Section 14.10, with 

appropriate adjustments for the identity of the parties, in its Subcontracts with such covered 

Subcontractors.   

 

  (d) A Provider or Subcontractor at any tier subject to Chapter 17-1300 that fails to 

comply with these provisions may, after notice and a hearing before the Director of Finance or 

such other officer or agency designated by the Mayor, be suspended from receiving financial 

assistance from the City or from bidding on and/or participating in future City contracts, whether 

as a prime contractor or a subcontractor, for up to three (3) years. City Council may also initiate 

a similar suspension or debarment process.  Such suspension or debarment shall be in addition to 

any of the other sanctions or remedies set forth in Chapter 17-1300 or this Contract. 

  

  (e) Without limiting the applicability of Articles XI (Events of Default) and XII 

(Remedies) above, the failure of a Provider or Subcontractor at any tier subject to Chapter 17-

1300 to comply with these provisions shall constitute a substantial breach of this Contract 

entitling the City to all rights and remedies provided in this Contract or otherwise available at 

law or in equity. 
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  (f) Provider’s covered Employees shall be deemed third-party beneficiaries of 

Provider’s representation, warranty, and covenant to the City under this Section 14.10 only, and 

the covered Employees of a Subcontractor at any tier that is also a covered Employer performing 

Services directly or indirectly under a Subcontract at any tier shall be deemed third-party 

beneficiaries of their Employer’s representation, warranty, and covenant to Provider or such 

Subcontractors at any tier, as the case may be, under this Section. 

  

  (g) The City may grant a partial or total waiver of Chapter 17-1300 based on specific 

stipulated reasons elaborated in Section 17-1304 of the Code.   
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The City of Philadelphia 

Professional Services Contract 

General Consultant 

   General Provisions 

 

GENERAL PROVISIONS 

ARTICLE I:  DEFINITIONS 

 1.1 ADA has the meaning set forth in Section 14.5 (Americans with Disabilities Act) 

below. 

 1.2 Additional Services and Materials has the meaning set forth in Section 3.3 

(Additional Services and Materials; Change in Scope of Services) below. 

 1.3 Additional Term has the meaning set forth in Section 2.2 (Additional Terms) below. 

 1.4 Appropriated Fiscal Year has the meaning set forth in Section 5.3 (Crossing Fiscal 

Years) below. 

 1.5 Amendment means a written modification or change to any Contract Document 

signed by both Parties and, as to the City, approved by the Law Department.   

 1.6 Applicable Law means all applicable present and future federal, state or local laws, 

ordinances, executive orders, rules, regulations and all court orders, injunctions, decrees and 

other official interpretations thereof of any federal, state or local court, administrative agency or 

governmental body, including the City, the Commonwealth and the United States of America.  

Applicable Law includes, without limitation, the Charter (as defined below), the Code (as 

defined below), and the specific laws set forth in Article XIV (Additional Representations and 

Covenants of Provider Relating to Certain Applicable Laws) below hereof, each as amended 

from time to time.  

 1.7 Applicant means a Person who has filed an application to be awarded a Non-

Competitively Bid Contract. 

 1.8 Certification of Restrictions on Lobbying, if required in the Provider Agreement, 

means a certificate in the form attached to the Provider Agreement. 

 1.9 Charter means the Philadelphia Home Rule Charter, as it may be amended from time 

to time.   

 1.10 City means The City of Philadelphia, a corporation and body politic existing under the 

laws of the Commonwealth of Pennsylvania, and includes its various executive and 

administrative departments, agencies, boards and commissions, including the Department and 

City Council.  The City is a City of the First Class under the laws of the Commonwealth of 

Pennsylvania.    

 1.11 City Council means the Council of The City of Philadelphia, as described in Article II 

of the Charter.  City Council is the legislature of the City. 

 1.12 City Data means any and all records, documents, and data furnished by the City to 

Provider in relation to the work required under the Contract; and all deliverables, work 

product(s), items of work, and other Materials created by Provider as part of, or to perform work 

required under, the Contract.  “City Data” does not, however, include any information that was 

known to Provider, prior to the commencement of its performance of the Contract, free of any 
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obligation to keep it confidential; is proprietary to Provider; was generally known to the public at 

the time of receipt by Provider, or becomes generally known to the public through no act or 

omission of Provider; or was independently developed by Provider, unrelated to work performed 

for the City, and without knowledge or use of any information obtained from the City. 

 1.13 Code means The Philadelphia Code of Ordinances, as it may be amended from time to 

time.     

 1.14 Consultant means any Person used by Provider to assist in obtaining a Non-

Competitively Bid Contract through direct or indirect communication by such Person with any 

City Agency or any City officer or employee, if the communication is undertaken by such Person 

in exchange for, or with the understanding of receiving payment from Provider or any other 

Person; provided, however, that “Consultant” shall not include a full-time employee of Provider. 

 1.15 Contract means the agreement of the Parties evidenced by the Contract Documents.  

References to this “Contract” shall mean this Contract as the same may be in effect at the time 

such reference becomes operative.  

 1.16 Contract Cost Principles means the “City of Philadelphia Contract Cost Principles 

and Guidelines,” as amended from time to time.  This document specifies the Department’s 

guidelines for the qualitative and quantitative evaluation of contract services and materials, the 

determination of allowable costs, and the standards to determine the allowability of individual 

cost items, (copies are available from the Department upon request). 

 1.17 Contract Documents means these General Provisions, the Provider Agreement, and 

any and all other documents or exhibits incorporated by reference in either the General 

Provisions or the Provider Agreement, and any and all Amendments to any of these documents.  

 1.18 Contributions has the meaning set forth in the Pennsylvania Election Code, 25 P.S. § 

3241. 

 1.19 Department means the department, board, commission or agency of the City of 

Philadelphia defined as the Department in the heading of the Provider Agreement. 

  

 1.20 Event of Default means an event defined and identified in or pursuant to Section 11.1 

below.   

 1.21 Event of Insolvency means (a) the filing of a voluntary petition by Provider under the 

Federal Bankruptcy Code or any similar state or federal law; or (b) the filing of an involuntary 

petition against Provider under the Federal Bankruptcy Code or any similar state or federal law 

which remains undismissed for a period of forty-five (45) days; or (c) Provider’s making of an 

assignment for the benefit of creditors; or (d) the appointment of a receiver for Provider or for 

the property or assets of Provider, if such appointment is not vacated within forty-five (45) days 

thereafter; or (e) any other proceeding under any bankruptcy or insolvency law or liquidation 

law, voluntary or otherwise; or (f) Provider proves unable to pay its obligations as they mature; 

or (g) Provider is insolvent as otherwise defined under any Applicable Law.   

 1.22 Fiscal Year means the fiscal year of the City, which commences on July 1 of each 

calendar year and expires on June 30 of the next succeeding calendar year.   
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 1.23 General Provisions means this document, entitled “The City of Philadelphia 

Professional Services Contract General Provisions for General Consultant Services,” which 

contains the standard provisions required by the City in its general consultant professional 

services contracts, and all exhibits or documents identified or incorporated in these General 

Provisions, as it or they may be amended from time to time. 

 1.24 Initial Term has the meaning set forth in Section 2.1 below.  

 1.25 Interpretation; Number, Gender.  The words “herein,” “hereof,” “hereunder” and 

other words of similar import refer to this Contract as a whole, including all of the Contract 

Documents, and not to any particular article, section, subsection or clause contained in the 

Contract Documents.  Whenever the context requires, words used in the singular shall be 

construed to include the plural and vice versa, and pronouns of any gender shall be deemed to 

include the masculine, feminine and neuter genders. 

 1.26 Materials means any and all reports, records, documents, documentation, information, 

supplies, plans, original drawings, specifications, computations, sketches, renderings, 

arrangements, videos, pamphlets, advertisements, statistics, and other data, computer tapes, 

computer software, and other tangible work product or materials prepared or developed by 

Provider in connection with the Services, or for Provider by a Subcontractor in connection with 

the Services, and supplied to the City by Provider or its Subcontractor pursuant to this Contract.  

 1.27 Non-Competitively Bid Contract means a contract for the purchase of goods or 

services to which the City or a City Agency is a party that is not subject to the lowest responsible 

bidder requirements of Section 8-200 of the Charter, including, but not limited to, a Professional 

Services Contract, and any renewal of such a contract (other than a renewal term pursuant to an 

option to renew contained in an executed contract). 

 1.28 Party means either the City or Provider; “Parties” means the City and Provider.   

 1.29 Person means any individual, sole proprietorship, association, company, firm, 

partnership, limited partnership, joint venture, corporation, limited liability company or other 

form of entity or association recognized at law. 

 1.30 Provider means the Person providing Services and Materials to the City as defined in 

the heading of the Provider Agreement.   

 1.31 Provider Agreement means the instrument by that name, part of the Contract 

Documents, which sets forth the terms, covenants and conditions specific to Provider’s 

engagement.   

 1.32 Responsible Official means the director, commissioner or other head of the 

Department.    

 1.33 Scope of Services means the document(s) attached as an exhibit (or as exhibits) to the 

Provider Agreement, setting forth the Services to be rendered and Materials to be provided under 

this Contract, the time frames within which the Services are to be rendered and the Materials are 

to be provided, and other requirements Provider must satisfy in rendering the Services and 

providing the Materials. 

 1.34 Services means the work to be performed under this Contract as specified in the 

Provider Agreement.   
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 1.35 Subcontract means a contract made between Provider and a Subcontractor providing 

for the completion of some part or parts of the Services or Materials by a Subcontractor. 

 1.36 Subcontractor means a Person performing under a contract with Provider some part 

of the Services or Materials.   

 1.37 Suspension Notice means notice of full or partial suspension of the Contract served by 

the City on Provider pursuant to Section 13.1 (Termination or Suspension for Any Reason) 

below. 

 1.38 Suspension Period has the meaning set forth in Section 13.4 (Suspension) below. 

 1.39 Term means the Initial Term and any Additional Term. 

 1.40 Termination Notice means notice of full or partial termination of the Contract served 

by the City on Provider pursuant to Section 13.1 (Termination or Suspension for Any Reason) 

below. 

ARTICLE II:  TERM 

 2.1 Initial Term. The initial term (“Initial Term”) of this Contract is set forth in Section 

2.1 of the Provider Agreement.   

 2.2 Additional Terms.  The City may, at its sole option, amend this Contract to add on an 

annual basis up to three (3) successive one (1) year terms (each an “Additional Term”), unless 

any shorter term (or terms) is specified in the Provider Agreement.  Unless otherwise stated in 

the Provider Agreement, the same terms and conditions applicable in the Initial Term shall be 

applicable in each Additional Term.  The City shall give Provider thirty (30) days written notice 

of its intent to amend this Contract to add an Additional Term prior to each annual Additional 

Term.  Absent authorization of the Contract by ordinance of City Council, each Additional Term 

shall be subject to the availability of funds appropriated by City Council for such Additional 

Term.  There shall be no liability or penalty to the City for electing not to amend the term of this 

Contract to add an Additional Term.  Each Additional Term of this Contract shall be deemed to 

constitute a separate contract. 

ARTICLE III:  PROVIDER’S DUTIES AND COVENANTS 

 3.1 Performance Requirements. Provider shall provide all Services and Materials in 

accordance with this Contract and applicable professional standards.  All payments to Provider 

are contingent upon satisfactory performance of the terms and conditions set forth in this 

Contract, as determined by the Responsible Official in his or her sole discretion.   

 3.2 Compliance with Applicable Law. Provider shall comply with the requirements of 

all Applicable Law with respect to Provider’s activities, Services, Materials and facilities used in 

connection with any aspect of this Contract.  Provider shall inform the Responsible Official, in 

writing, of any notices of violations of any Applicable Law within forty-eight (48) hours of 

Provider’s receipt thereof, and shall correct any violations within the time prescribed by law, or 

immediately in the case of any emergency.  

 3.3 Additional Services and Materials; Change in Scope of Services.  At any time 

during the term of this Contract, the City may, by written change order or request delivered by 

notice to Provider, make changes to the Scope of Services under this Contract, and the Parties 

will, if appropriate, negotiate an adjustment in compensation, subject to the availability of funds 
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appropriated by City Council, if necessary.  Provider shall not commence to perform or provide, 

and the City shall not pay for, any services or materials not included in this Contract (the 

“Additional Services and Materials”) unless and until Provider receives written pre-authorization 

(by change order or other request) from the Responsible Official that specifies the Additional 

Services and Materials to be provided.  In no event shall the rates charged by Provider for said 

Additional Services and Materials exceed the lowest of (a) Provider’s then current standard rates 

for such Services or Materials, (b) such rates as the City and Provider may have negotiated for 

this Contract, as set forth in the Contract Documents, or (c) the lowest rate or rates that Provider 

may then be charging to other purchasers of like Services and Materials.  If Provider requests 

changes to the Scope of Services, Provider must demonstrate to the satisfaction of the City, in its 

sole discretion, that the changes are necessary and not due to the acts or omissions of Provider.  

The City shall pay Provider additional compensation above the limit set forth in the Provider 

Agreement only if and when an Amendment to this Contract is duly executed by the Parties.  The 

City shall have no responsibility or liability whatsoever for any fee, or for costs incurred by 

Provider for any services,  materials or other costs or expenses, other than the Services and 

Materials and any duly approved Additional Services and Materials. 

 3.4 Responsibility.  

  (a) Notwithstanding the acceptance and approval by the City of any Services 

performed or Materials provided, Provider shall continue to be responsible for the professional 

quality, technical accuracy and the coordination of all Materials and Services provided by 

Provider under this Contract.  Provider shall, without additional compensation, correct any 

errors, defects, deficiencies or omissions in Provider’s Materials and Services. 

  (b) The City’s review, approval or acceptance of, or payment for, any of the Materials 

and Services required under this Contract shall not constitute any representation, warranty or 

guaranty by the City as to the substance or quality of the matter reviewed, approved or accepted 

and shall not be construed to operate as a waiver or estoppel of any of the City’s rights or 

privileges under this Contract or of any cause of action arising out of the performance of this 

Contract.  No Person shall have any right to rely in any way on the City’s review, approval or 

acceptance of Provider’s Services or Materials.  Provider shall be and remain liable in 

accordance with this Contract and Applicable Law for all damages to the City caused by 

Provider or the Services or Materials provided by Provider.  Review, approval or acceptance by 

the City or the Responsible Official under this Contract shall not constitute approval otherwise 

required by any City department, board, commission, or other regulatory agency in the exercise 

of such department’s, board’s, commission’s or agency’s independent regulatory authority or 

police powers under Applicable Law. 

  (c) Without limiting Provider’s responsibility as set forth above, if any act or omission 

of Provider or error or deficiency or omission in the Services or Materials provided by Provider 

requires any change in the Scope of Services or any portion thereof, Provider shall promptly 

complete such change at no additional cost to the City. 

 

 3.5 Relationship with the City.  Neither Provider’s personnel nor any Subcontractor 

personnel shall be employees of the City.  Provider shall notify the City of any Provider 

personnel or any Subcontractor personnel who have any employment or other contractual 

relationship or agency relationship with the City.   
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 3.6 Time Frame for Submissions. Provider shall perform any and all Services and shall 

submit any and all Materials required by this Contract within the time frames set forth in the 

Scope of Services attached as an exhibit to the Provider Agreement or as mutually agreed upon 

in writing by the City and Provider.  Absent any such written time frames, Provider shall perform 

its obligations under this Contract diligently and promptly and before the scheduled expiration of 

the Term. 

 3.7 Prompt Payment by Provider.  Provider agrees to pay promptly all Persons which 

have furnished labor or supplies in connection with the Services, the Materials or this Contract, 

including, without limitation, Subcontractors and suppliers.  Provider will pay Subcontractors 

within the time period required under Section 14.3 (Executive Order 03-12: Minority, Woman 

and Disabled Business Enterprise Participation) of these General Provisions to the extent it 

applies.  Provider shall provide, upon request of the City, reasonable evidence that these Persons 

have been fully and timely paid.    

 3.8 Sales and Use Tax.  The City is not subject to federal, state or local sales or use taxes 

or federal excise tax.  Provider hereby assigns to the City all of its right, title and interest in any 

sales or use tax that may be refunded as a result of any materials, including any Materials, 

purchased or services, including any Services, rendered in connection with this Contract; and 

unless directed otherwise by the City, Provider shall not file a claim for any sales or use tax 

refund subject to this assignment.  Provider authorizes the City, in its own name or the name of 

Provider, to file a claim for a refund of any sales or use tax subject to this assignment. 

 3.9 Subcontracts. 

  (a) Provider shall not delegate or enter into any Subcontract for the performance of 

any of its obligations under this Contract, in whole or in part, without on each occasion first 

obtaining the written consent of the Responsible Official. 

  (b) Provider shall submit to the Responsible Official copies of all proposed 

Subcontract(s) to be entered into by Provider, along with Provider’s written request for the City’s 

consent.  All such Subcontracts must specify, effective on the date of the Subcontract, that: 

   (1) Work performed by Subcontractor shall be in conformity with the terms of 

this Contract. 

   (2) Nothing contained in such Subcontract shall be construed to impair the rights 

of the City under this Contract. 

   (3) The City’s consent to or approval of any Subcontract shall not create any 

obligation of the City to any Subcontractor. 

   (4) Nothing contained in such Subcontract, or under this Contract, shall create 

any obligation of the City to any Subcontractor. 

   (5) The City is expressly designated a third-party beneficiary of the Subcontract. 

   (6) Upon request by the City (at the City’s sole option) and upon receipt of 

written notice from the City stating that this Contract between the City and Provider has been 

terminated, Subcontractor will continue to perform its obligations under the Subcontract for the 

benefit of the City in conformity with the terms and conditions of this Contract, provided the 

City pays Subcontractor for the Services rendered and Materials provided by Subcontractor from 

and after the date of the termination of this Contract between the City and Provider at the same 
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rate or in the same amount as set forth in the Subcontract for those Services and Materials 

provided by Subcontractor after such date of termination. 

   (7) Subcontractor shall be bound by the same terms, covenants and conditions as 

Provider under this Contract, including, without limitation, confidentiality, maintenance and 

preservation of records, and audit by government representatives, under this Contract. 

   (8) Subcontractor presently, fully and unconditionally assigns, transfers and sets 

over to the City all of Subcontractor’s right, title and interest in and to any sales and use tax 

which may be refunded as a result of a claim for refund for any materials purchased in 

connection with the Subcontract or this Contract, and otherwise has all obligations to the City 

that Provider has pursuant to Section 3.8 (Sales and Use Tax) above. 

   (9) Subcontractor shall not be indebted to the City, and shall have all obligations 

to the City that Provider has pursuant to Subsection 4.1(g) (“No Indebtedness to the City”) 

below. 

   (10) Subcontractor shall comply with Chapter 17-400 (Payment or Reimbursement 

of Employee Expenses Associated with the Use of Exclusionary Private Organizations) of the 

Code, and shall have all obligations to the City and to Provider that Provider has pursuant to 

Section 14.2 (Chapter 17-400 of the Philadelphia Code: Exclusionary Private Organizations) 

below. 

   (11) Subcontractor shall comply with Section 17-104 (Prerequisites to the 

Execution of City Contracts) of the Code, and shall have all obligations to the City that Provider 

has pursuant to Sections 14.6 (Northern Ireland) and 14.8 (Business, Corporate and Slavery Era 

Insurance Disclosure) below. 

   (12)  Subcontractor shall comply with Chapter 17-1300 (Philadelphia 21st Century 

Minimum Wage and Benefits Standard) of the Code to the extent it is applicable to a 

Subcontractor that is also a Service Contractor (as defined in Chapter 17-1300) providing 

Services under the Subcontract, and to subcontractors at any tier that are also Service Contractors 

providing Services under this Contract.  Provider shall notify its Subcontractors of these 

provisions; shall expressly incorporate this paragraph and Section 14.10 (Chapter 17-1300 of 

The Philadelphia Code: Philadelphia 21st Century Minimum Wage and Benefits Standard) 

below, with appropriate adjustments for the identity of the parties, in each Subcontract; and shall 

require its Subcontractors to include such terms in any lower-tier subcontract that is, or may 

become, covered by Chapter 17-1300. 

   (13) Subcontractor is and shall remain eligible for contracts with the City subject to 

Chapter 17-1400 (Non-Competitively Bid Contracts; Financial Assistance) of the Code, and shall 

have all obligations to Provider that Provider has to the City pursuant to Section 14.11(Chapter 

17-1400 of the Philadelphia Code: Contributions and Other Mandatory Disclosures) below. 

  (c) No permitted Subcontract shall relieve Provider of any obligation under this 

Contract.  Provider shall be as fully responsible for the acts and omissions of its Subcontractors 

and Persons either directly or indirectly employed or retained by them as it is for the acts and 

omissions of Provider and Persons directly or indirectly employed or retained by Provider. 

  (d) Any purported Subcontract made in violation of this Section or of any other 

Section in this Contract shall be null and voidable, in the City’s option. 
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  (e) City-Related Agencies.  If Provider is a City-Related Agency, as defined in 

Subsection 17-1401(9) of the Code, then: 

   (1) Provider shall abide by the provisions of Chapter 17-1400 (Non-

Competitively Bid Contracts; Financial Assistance) of the Code in awarding any contract(s) 

pursuant to this Contract as though such contracts were directly subject to the provisions of 

Chapter 17-1400, except that the exception set forth at Section 17-1406(8) shall apply to 

Provider as if Provider were listed in that subsection. 

   (2) Unless approved by the City to the contrary, any approvals required by 

Chapter 17-1400 of the Code to be performed by the City Solicitor shall be performed by 

Provider’s General Counsel; any approvals required to be performed by the Director of Finance 

shall be performed by Provider’s Chief Financial Officer; and any approvals required to be 

performed by the Mayor shall be performed by Provider’s Executive Director. 

ARTICLE IV:  PROVIDER’S REPRESENTATIONS AND COVENANTS 

 4.1 Provider’s Representations and Covenants.  Provider makes the following 

representations, warranties and covenants upon which the City has relied as a material 

consideration for the execution and delivery by the City of this Contract.  The representations, 

warranties, and covenants stated below shall continue throughout the Term of this Contract.  In 

the event said representations, warranties, and covenants are or become untrue or inaccurate, 

Provider shall promptly give notice thereof to the City, specifying the manner in which said 

representation, warranty, or covenant is untrue or inaccurate.  False statements to the City in or 

in connection with this Contract, in or pursuant to any representation or covenant made in 

this Article IV or otherwise, are subject to the penalties of 18 Pa. C.S. § 4904 relating to 

unsworn falsification to authorities, which may include fines and imprisonment. 

  (a) Good Standing.  If Provider is not an individual, Provider is a business 

corporation, limited liability company, partnership, limited partnership or other business entity 

duly organized, validly existing and in good standing under the laws of the state of its 

incorporation or organization.  Provider is duly licensed, qualified and in good standing in the 

Commonwealth of Pennsylvania and in all jurisdictions in which it conducts business activities 

relating in any way to the performance of the Services and delivery of the Materials under this 

Contract, including, but not limited to, the jurisdiction in which Provider is organized.  If 

Provider is a not-for-profit corporation or otherwise an entity determined to be tax exempt 

pursuant to Section 501(c) of the Internal Revenue Code by the Internal Revenue Service, then 

Provider has procured, and shall maintain in full force and effect, all consents and approvals 

necessary in connection with such tax-exempt and non-profit status.   

  (b) Authority to Act. Provider has full legal power and authority to execute and deliver 

this Contract, and provide the Services and Materials as set forth herein.  Provider has duly 

authorized by all necessary actions the execution and delivery of this Contract on behalf of 

Provider by the individual or individuals signing the Provider Agreement.  This Contract is the 

legal, valid and binding obligation of Provider, enforceable against Provider in accordance with 

the terms set forth herein.  The execution and delivery of this Contract by Provider will not result 

in a default under or a breach or violation of (1) Provider’s certificate or articles of incorporation 

or bylaws, partnership agreement, limited liability company operating agreement or other 

pertinent organizational documents, as applicable; (2) any Applicable Law or any judgment, 

decree order, license, permit or other instrument or obligation to which Provider is now a party 
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or by which Provider may be bound or affected; and (3) Provider’s tax-exempt status, if 

applicable.  No further consent, approval or authorization is required of any regulatory authority 

or governmental agency, or of any shareholder, partner, member, manager or other party related 

to Provider.    

  (c) Legal Obligation. This Contract has been duly authorized, executed and delivered 

by Provider, by and through individuals duly authorized to execute this Contract on behalf of 

Provider, and constitutes the legal, valid and binding obligation of Provider, enforceable against 

Provider in accordance with its terms.  

  (d) No Litigation Preventing Performance. There is no litigation, claim, consent order, 

settlement agreement, arbitration, agency proceeding, investigation, challenge or other 

proceeding pending or threatened against Provider, its properties or business or any individuals 

acting on Provider’s behalf, including, without limitation, Subcontractors, in which any Person 

seeks to enjoin or prohibit Provider from entering into or performing its obligations under this 

Contract.   

  (e) Requisite Licensure and Qualifications. Provider and all Persons acting on 

Provider’s behalf, including, without limitation, Subcontractors, in connection with the Services 

and Materials under this Contract, possess and, at all times during the Term of this Contract, 

shall possess all licenses, certifications, qualifications or other credentials required in accordance 

with Applicable Law and the terms of this Contract, to perform the Services and provide the 

Materials.  Provider shall provide the City with copies of all licenses, credentials and 

certifications required under this Section within five (5) days of request by the City.   

  (f) No Adverse Interests. Except as disclosed in writing and approved in advance by 

the Responsible Official, neither Provider nor any of its directors, officers, members, partners or 

employees, has any interest, or will acquire any interest, directly or indirectly, that would or may 

conflict in any manner or degree with the performance or rendering of the Services and 

Materials. 

  (g) No Indebtedness to the City. Provider and any and all entities controlling Provider, 

under common control with Provider or controlled by Provider are not currently indebted to the 

City, and will not at any time during the Term of this Contract (including any Additional 

Term(s)) be indebted to the City, for or on account of any delinquent taxes (including, but not 

limited to, taxes collected by the City on behalf of the School District of Philadelphia), water 

bills, sewer bills, liens, judgments, fees or other debts for which no written agreement or 

payment plan satisfactory to the City has been established.  Provider shall remain current during 

the Term of this Contract under all such agreements and payment plans, and shall inform the 

Responsible Official in writing of Provider’s receipt of any notices of delinquent payments under 

any such agreement or payment plan within five (5) days after receipt.  In addition to any other 

rights or remedies available to the City at law or in equity,  Provider acknowledges that any 

breach or failure to conform to this representation, warranty and covenant may, at the option of 

the City, result in the withholding of payments otherwise due to Provider under this Contract or 

any other agreement with the City under which the City may then owe payment of any kind, and, 

if such breach or failure is not resolved to the City’s satisfaction within a reasonable time frame 

specified by the City in writing, may result in the offset of any such indebtedness against said 

payments or the termination of this Contract for default (in which case Provider shall be liable 

for all excess costs and other damages resulting from the termination), or both. 
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  (h) Commercial Activity License.  If Provider is a “business” as defined in Section 

19-2601 of the Code, Provider has and shall maintain during the Term of this Contract, a valid, 

current Commercial Activity License, issued by the City’s Department of Licenses and 

Inspections, to do business in the City. 

  (i) Subcontractor Licensure; No Indebtedness to the City.  Each Subcontractor, if any, 

holds and shall maintain during the term of the Subcontract, a valid, current Commercial Activity 

License to do business in the City, if required by Applicable Law.  To the best of Provider’s 

knowledge, information and belief, the representations made in any Subcontract that 

Subcontractor is not indebted to the City are true and correct.   

  (j) Non-Suspension; Debarment.  Provider and all individuals acting on Provider’s 

behalf including, without limitation, Subcontractors, are not under suspension or debarment from 

doing business with the Commonwealth of Pennsylvania, any other state, or the federal 

government, or any department, agency or political subdivision of any of the foregoing.  If 

Provider cannot so warrant, then Provider shall submit to the Responsible Official a full, 

complete written explanation as to why Provider cannot so warrant.  Provider shall reimburse the 

City for the reasonable cost of investigation incurred by the City or the Commonwealth of 

Pennsylvania Office of Inspector General for investigation of Provider’s compliance with the 

terms of this or any other contract between Provider and the City which results in the suspension 

or debarment of Provider.  Such costs shall include, but are not limited to, salaries of 

investigators, including overtime, travel and lodging expenses, expert witness and documentary 

fees and attorney fees and expenses.  Provider shall not be responsible for costs of investigations 

which do not result in Provider’s suspension or debarment. 

  (k) Additional Representations and Covenants.  See Article XIV (Additional 

Representations and Covenants of Provider Relating to Certain Applicable Laws). 

ARTICLE V:  COMPENSATION 

 5.1 Certification of Available Funds. Provider acknowledges that payments under this 

Contract shall not exceed the amount certified by or on behalf of the City’s Director of Finance 

as available for this Contract.  A copy of the form signed by the Office of the Director of Finance 

showing the amount of currently available funds will be attached to the fully executed Contract 

returned to Provider.  During the Initial Term and any Additional Term(s) of this Contract, the 

City reserves the right to fund any remaining balance of this Contract amount in varying amounts 

from time to time as funds become available, not to exceed in total the maximum amount stated 

in this Contract.  Provider agrees that the City shall not be obligated to fund this Contract except 

out of funds certified by or on behalf of the City’s Director of Finance as currently available, 

even if those funds are less than the maximum amount stated in this Contract.  If sufficient funds 

are not certified as available at any time, the City may exercise its options described in Section 

5.2 (Unavailability of Funds) below. 

 5.2 Unavailability of Funds. If funding for this Contract from any source is not obtained 

and continued at an aggregate level sufficient to allow for payment for the Services performed 

and Materials delivered under this Contract, the City may exercise one of the following options 

without liability or penalty to the City: 

  (a) Terminate this Contract effective upon a date specified in a Termination Notice; or 
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  (b) Continue this Contract by reducing, through written notice to Provider, the amount 

of this Contract and Services and Materials, consistent with the nature, amount and 

circumstances of available funding. 

  The City’s exercise of either option under this Section shall not affect any obligations 

or liabilities of either Party accruing prior to such termination or reduction of Services or 

Materials.  Provider shall be compensated in accordance with the terms of this Contract for 

Services and Materials satisfactorily performed and delivered prior to such termination or 

modification of this Contract under this Section.   

 5.3 Crossing Fiscal Years. If any portion of the compensation set forth in this Contract is 

to be paid in any City fiscal year following the fiscal year in which the Initial Term or any 

Additional Term of this Contract commences (in either case, “Appropriated Fiscal Year”), 

Provider understands and agrees that the portion of the compensation under this Contract payable 

with City funds for any period following the Appropriated Fiscal Year is subject to the discretion 

of City Council as to future appropriations.  If, for any reason, funds for any such portion of the 

compensation are not appropriated by City Council in any Fiscal Year following the 

Appropriated Fiscal Year, this Contract and the City’s liability under this Contract shall 

automatically terminate at the end of the then current Appropriated Fiscal Year; provided, 

however, that subject to the other provisions of this Article V, Provider shall be compensated in 

accordance with the terms of this Contract for Services and Materials satisfactorily performed 

and delivered prior to the end of the then current Appropriated Fiscal Year. 

 5.4 Allowability of Cost Items.  All payments by the City under this Contract are subject 

to the limitations on the allowability of cost items imposed by the Contract Cost Principles. 

ARTICLE VI:  AUDITS; INSPECTION RIGHTS; RECORDS 

 6.1 City Audit. From time to time during the Term, and for a period of five (5) years after 

the expiration or termination of this Contract, the City may audit any and all aspects of 

Provider’s performance under this Contract, including but not limited to its billings and invoices.  

Audits may be conducted by representatives, agents or contractors of the City, including the 

Department, or other authorized City representatives including, without limitation, the City 

Controller.  If requested by the City, Provider shall submit to the City all vouchers or invoices 

presented for payment pursuant to this Contract, all cancelled checks, work papers, books, 

records and accounts upon which the vouchers or invoices are based, and any and all 

documentation and justification in support of expenditures or fees incurred pursuant to this 

Contract.  All books, invoices, vouchers, records, reports, cancelled checks and other materials 

shall be subject to periodic review or audit by the City. 

 6.2 Inspection. All Services and Materials shall be subject to inspection and review by 

City, federal and state representatives, as may be applicable, or their designees, at the offices of 

Provider in the City, or in another location with the City’s consent.  Provider shall cooperate with 

all City, state and federal inspections and reviews conducted in accordance with the provisions of 

this Contract.  Such inspection and review of Provider’s Services and Materials, including, 

without limitation, programs and facilities, shall be in the sole discretion of the inspecting or 

reviewing entity.  Such inspection or review may include, without limitation, meetings with 

consumers, review of staffing ratios and job descriptions, and meetings with any of Provider’s 

staff members who are either directly or indirectly involved in providing Services or Materials. 

DocuSign Envelope ID: 0BE0D555-E653-40D2-838B-883EB248E868



 

 

PSC GP (GC) 

Rev. Date: June 2018 

Page 12 

 6.3 Availability of Records. Provider shall make available, in the City at reasonable times 

during the Term of this Contract and for the period set forth in Section 6.4 (Retention of 

Records) below, all records pertaining to this Contract for the purpose of inspection, audit or 

reproduction by any authorized representative (including any agent or contractor and the City 

Controller) of the City, the Commonwealth of Pennsylvania Auditor General, and any other 

federal and state auditors, as may be applicable.   

 6.4 Retention of Records.  Provider shall retain all records, books of account and 

documentation pertaining to this Contract for the period set forth in Section 6.1 above.  If any 

litigation, claim or audit is commenced prior to expiration of said five (5) year period, then the 

records shall be retained until all litigation, claims or audit findings have been completely 

terminated or resolved, without right of further appeal, or if Applicable Law requires a longer 

period, then the records shall be retained for such longer period. 

 6.5 Audits Pursuant to Section 6-400 of the Home Rule Charter. Any Provider that is 

an Agency, as defined in Section 6-400 (Auditing Department) of the Charter, shall permit the 

City Controller to audit its affairs as authorized in Section 6-400 during the Initial Term or any 

Additional Term.   Under Section 6-400, an Agency is any entity that a) receives funds from the 

City; and either b) is created by, or whose board of directors is in whole or part appointed by, 

one or more City officials or bodies, or c) is organized pursuant to legal authority granted to it by 

City ordinance. 

ARTICLE VII:  ASSIGNMENT 

 7.1 Assignment By Provider. Provider shall not assign this Contract, or any part of this 

Contract, or delegate performance of this Contract (other than to its own work forces), without 

obtaining the prior written consent of the Responsible Official.  The decision whether to consent 

to an assignment, the timing of consent (if any), and conditions to such consent, if any, shall each 

be at the City’s sole discretion.  Any consent to the assignment of any monies to be paid under 

this Contract shall not relieve Provider from the faithful performance of any of its obligations 

under this Contract or change any of the terms and conditions of this Contract.  Any purported 

assignment in violation of this provision shall be void and of no effect.  The City’s consent to an 

assignment shall not release the assignor from any liability accrued or thereafter accruing under 

this Contract.  Any assignment or purported assignment shall be in writing and shall contain an 

express assumption by the assignee of all liability accrued or thereafter accruing under this 

Contract.  Consent by the City to any assignment shall not be deemed a course of conduct, 

dealing or performance with respect to any other assignment or proposed assignment.  For 

purposes of this Section 7.1 (Assignment by Provider), an assignment includes the acquisition of 

Provider, or a controlling interest therein, through a corporate or other merger, and the 

appointment of a receiver or bankruptcy trustee, and the transfer of this Contract or Provider in 

any bankruptcy or other insolvency proceeding.   

 7.2 Applicability in Case of Bankruptcy or Insolvency.  A receiver or trustee of or for 

Provider in any federal or state bankruptcy, insolvency or other proceedings concerning Provider 

shall comply with the requirements set forth in Section 7.1 (Assignment by Provider) above. 

 7.3 Personal Services. Provider acknowledges that the Services and Materials are the 

personal services of Provider and the City shall have no obligation to accept performance by a 

third party without the Responsible Official’s prior and express written consent. 
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ARTICLE VIII: INDEPENDENT CONTRACTOR; 

INDEMNIFICATION; LITIGATION COOPERATION 

 8.1 Independent Contractor. Provider is an independent contractor and shall not in any 

way or for any purpose be deemed or intended to be an employee or agent of the City.  Neither 

Provider nor its agents, employees or Subcontractors shall in any way represent that they are 

acting as employees, officials or agents of the City. 

 8.2 Indemnification.  Provider shall indemnify, defend and hold harmless the City and its 

officers, employees and agents from and against any and all losses, costs (including, but not 

limited to, litigation and settlement costs and counsel fees and expenses), claims, suits, actions, 

damages, liability and expenses, occasioned wholly or in part by Provider’s act or omission or 

negligence or fault or the act or omission or negligence or fault of Provider’s agents, 

Subcontractors, independent contractors, suppliers, employees or servants in connection with this 

Contract, including, but not limited to, those in connection with loss of life, bodily injury, 

personal injury, damage to property, contamination or adverse effects on the environment, 

intentional acts, failure to pay any Subcontractors and suppliers, any breach of this Contract, loss 

of data, data security breach, and any infringement or violation of any proprietary right 

(including, but not limited to, patent, copyright, trademark, service mark and trade secret). 

  

 8.3 Litigation Cooperation. If, at any time, the City becomes involved in a dispute or 

receives notice of a claim or is involved in litigation concerning the Services and Materials 

provided under this Contract, the resolution of which requires the services or cooperation of 

Provider, and Provider is not otherwise obligated to indemnify and defend the City pursuant to 

the provisions of Section 8.2 (Indemnification) above, Provider agrees to provide such services 

and to cooperate with the City in resolving such claim or litigation as Additional Services and 

Materials under Section 3.3 (Additional Services and Materials; Change in Scope of Services) 

above. 

 8.4 Notice of Claims. If Provider receives notice of a legal claim against it in connection 

with this Contract, Provider shall submit appropriate written notice of such claim to its insurance 

carrier within the time frame required for submission of claims by the applicable insurance 

policy and, within ten (10) business days of receipt of notice of the claim, to the Responsible 

Official. 

ARTICLE IX:  INSURANCE 

 9.1 Insurance. Unless otherwise approved by the City’s Risk Management Division in 

writing, Provider shall, at its sole cost and expense, procure and maintain, or cause to be 

procured and maintained, in full force and effect, the types and minimum limits of insurance 

specified below, covering Provider’s performance of the Services and the delivery of the 

Materials.  Provider shall procure, or cause to be procured, all insurance from reputable insurers 

admitted to do business on a direct basis in the Commonwealth of Pennsylvania or otherwise 

acceptable to the City. All insurance herein, except Professional Liability insurance, shall be 

written on an “occurrence” basis and not a “claims-made” basis.  In no event shall Provider 

perform any Services or other work until Provider has delivered or caused to be delivered to the 

City’s Risk Management Division the required evidence of insurance coverages.  All insurance 

coverages shall provide for at least thirty (30) days prior written notice to be given to the City in 
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the event coverage is materially changed, cancelled, or non-renewed.  The City, its officers, 

employees, and agents, shall be named as additional insureds on the General Liability Insurance 

policy.  Provider shall also deliver or cause to be delivered to the City an endorsement stating 

that the coverage afforded the City and its officers, employees and agents, as additional insureds, 

will be primary to any other coverage available to them and that no act or omission of the City, 

its officers, employees or agents shall invalidate the coverage. 

  (a) Workers’ Compensation and Employers’ Liability: 

   (1) Workers’ Compensation:  Statutory Limits. 

   (2) Employers’ Liability:  $100,000 Each Accident - Bodily Injury by Accident; 

$100,000 Each Employee - Bodily Injury by Disease; and $500,000 Policy Limit - Bodily Injury 

by Disease. 

   (3) Other states insurance including Pennsylvania. 

  (b) General Liability Insurance: 

   (1) Limit of Liability: $1,000,000 per occurrence combined single limit for bodily 

injury (including death) and property damage liability; $1,000,000 advertising injury; $2,000,000 

general aggregate and $1,000,000 aggregate for products and completed operations.  The City 

may require higher limits of liability if, in the City’s sole discretion, the potential risk warrants. 

   (2) Coverage: Premises operations; blanket contractual liability; personal injury 

liability; products and completed operations; independent contractors, employees and volunteers 

as insureds; cross liability; and broad form property damage (including completed operations). 

  (c) Automobile Liability Insurance: 

   (1) Limit of Liability: $1,000,000 per occurrence combined single limit for bodily 

injury (including death) and property damage liability. 

   (2) Coverage: Owned, non-owned, and hired vehicles. 

  (d) Professional Liability Insurance: 

   (1) Limit of Liability: $1,000,000 with a deductible not to exceed $50,000. 

   (2) Coverage: Errors and omissions including liability assumed under Contract. 

   (3) Professional Liability Insurance may be written on a claims-made basis 

provided that coverage for occurrences happening during the performance of the Services 

required under this Contract shall be maintained in full force and effect under the policy or “tail” 

coverage for a period of at least two (2) years after completion of the Services. 

 9.2 Self-Insurance.  Provider may self-insure any of the coverages required under this 

Contract only with the prior written approval of the Responsible Official and the City’s Risk 

Manager.  If Provider wants to self-insure any of the coverages listed above, it shall submit to the 

Responsible Official and the City’s Risk Management Division, prior to Provider’s 

commencement of Services or delivery of any Materials hereunder, a certified copy of Provider’s 

most recent audited financial statement and such other evidence of its qualifications to act as 

self-insurer (e.g. state approval) as the Responsible Official or the City’s Risk Manager may 

request.  If the City grants such approval, Provider understands and agrees that the City, its 

officers, employees and agents shall be entitled to receive the same coverages and benefits under 
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Provider’s self-insurance program that they would have received had the insurance requirements 

set forth above been satisfied by a reputable insurer admitted and duly authorized to do business 

in the Commonwealth of Pennsylvania or otherwise acceptable to the City.  If at the time of 

commencement of any Term of this Contract, Provider self-insures its professional liability or 

workers’ compensation and employers’ liability coverage, Provider may, in lieu of the foregoing, 

furnish to the City a current copy of the state certification form for self-insurance or a current 

copy of the State Insurance Commissioner’s letter of approval, whichever is appropriate.  The 

insurance (including self-insurance) requirements set forth herein are not intended and shall not 

be construed to modify, limit or reduce the indemnifications made in this Contract by Provider to 

the City, or to limit Provider’s liability under this Contract to the limits of the policies of 

insurance (or self-insurance) required to be maintained by Provider hereunder. 

 9.3 Evidence of Insurance Coverage. Certificates of insurance evidencing the required 

coverages must specifically reference the City contract number for which they are being 

submitted.  The original certificates of insurance must be submitted to the City’s Risk Manager 

at the following address: 

   The City of Philadelphia 

   Office of the Director of Finance 

   Division of Risk Management 

   1515 Arch Street, 14th Floor 

   Philadelphia, PA 19102-1579 

   (Fax No.:  215-683-1705) 

A copy of the certificates of insurance shall be submitted to the Responsible Official at the 

address of the Department set forth in the Notice Section of the Provider Agreement.  Both 

submissions must be made at least ten (10) days before work is begun and at least ten (10) days 

before each Additional Term.   The City, in its sole discretion, may waive the ten (10) day 

requirement for advance documentation of coverage in situations where such waiver will benefit 

the City.  The actual endorsement adding the City as an additional insured must specifically 

reference the City contract number and be submitted to the City’s Risk Management Division at 

the above address.  The City reserves the right to require Provider to furnish certified copies of 

the original policies of all insurance required under this Contract at any time upon ten (10) days 

written notice to Provider. 

 9.4 Fidelity Bond. When required by the City, Provider shall, at its sole cost and expense, 

obtain and maintain during the Initial Term and any Additional Term(s) of this Contract, a 

fidelity bond in an amount equal to the greater of (a) Ten Thousand Dollars ($10,000) or (b) the 

amount specified in the Provider Agreement, covering Provider’s employees who have financial 

responsibilities related to the receipt and disbursement of funds under this Contract.  In lieu of a 

fidelity bond, Provider may obtain coverage for crime insurance with limits that are the greater 

of (a) $10,000 or (b) the amount specified in the Provider Agreement.  The fidelity bond or crime 

insurance, whichever is obtained by Provider, shall name the City as a beneficiary.  Evidence of 

the existence of the fidelity bond or crime insurance shall be submitted to the City prior to the 

commencement of Services in conformity with the requirements of Section 9.3 (Evidence of 

Insurance Coverage) above. 
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ARTICLE X:  OWNERSHIP OF MATERIALS; 

PROPRIETARY INFORMATION; CONFIDENTIALITY 

 10.1 Ownership of Materials. 

  (a) Subject to Applicable Law, all Materials shall be the sole and absolute property of 

the City and the City shall have title thereto and unrestricted use thereof.  To the extent that any 

Materials relating to this Contract developed by or for Provider embody a copyrightable work, 

including, but not limited to, a “compilation” as that term is used in 17 U.S.C. § 101, as amended 

from time to time, the City and Provider agree that such copyrightable work(s) shall be 

considered as one or more “works made for hire” by Provider for the City, as that term is used in 

17 U.S.C. §§ 101 and 201(b), as amended from time to time.  To the extent that any Materials 

relating to this Contract developed by or for Provider embody one or more copyrightable works 

but are neither a “compilation” nor any other form of “work made for hire,” Provider hereby 

assigns, and agrees to execute instruments evidencing such assignment, all copyrights in all of 

such works to the City.  Provider shall cause all Materials developed or produced by Provider 

and any Subcontractor in connection with this Contract which embody a copyrightable work to 

bear the following designation:   “© ___ The City of Philadelphia” [complete then current year 

in blank line]. 

  (b) Provider shall make available to the City, upon the City’s request, a copy of any 

Materials prepared by or for Provider in performance of this Contract, at no cost to the City.  

  (c) All computer programs, tapes and software developed under this Contract shall be 

compatible with specifications set by the Department. 

  (d) Provider hereby grants, and shall require its Subcontractors to grant, to the City a 

royalty-free, nonexclusive and irrevocable right to publish, translate, reproduce, deliver, perform 

and authorize others to do so, all studies, media, curricula, reports and other Materials not owned 

by the City under this Contract but which relate to the performance of the Services, Materials or 

this Contract; provided, however, that Provider shall not be required to grant such right to the 

City with respect to any Materials for which Provider would be liable to pay compensation to 

third parties because of such grant. 

 10.2 Non-Disclosure and Destruction of Data.  Provider and its employees, agents, 

Subcontractors, suppliers, and any person or entity acting on its behalf (i) will maintain in strict 

confidence all City Data; (ii) will not, without the City’s written permission, issue, divulge, 

disclose, publish, communicate, or distribute any City Data to any person or entity except as may 

be strictly necessary to perform under the Contract; (iii) will not, without the City’s written 

permission, in any way use any City Data for their businesses, research, or other advantage or 

gain (except as may be strictly necessary to perform under the Contract), including, without 

limitation, any use of City Data in any presentation, demonstration, or proposal to perform work, 

to the City or to others, that may be conducted or created as part of their business activities or 

otherwise; and (iv) except as required by Applicable Law, will immediately upon termination of 

the Contract return all City Data to the City, destroy any and all copies of any City Data that are 

in their possession, whether on paper or in electronic or other form and, if requested by the City 

in writing, will certify in writing that there has been full compliance with this section.  See also 

Section 14.9 (Protected Health Information). 
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ARTICLE XI:  EVENTS OF DEFAULT 

 11.1 Events of Default.  Each of the following shall be an Event of Default by Provider 

under this Contract: 

  (a) Failure by Provider to comply with any provision of this Contract. 

  (b) Occurrence of an Event of Insolvency with respect to Provider. 

  (c) Falseness or inaccuracy of any warranty or representation of Provider contained in 

this Contract or in any other document submitted to the City by Provider. 

  (d) Any act, omission, or misrepresentation which renders Provider ineligible for a 

City contract or renders the contract voidable under Chapter 17-1400 of the Code. 

  (e) Misappropriation by Provider of any funds provided under this Contract or failure 

by Provider to notify the City upon discovery of any misappropriation. 

  (f) A violation of law which results in a guilty plea, a plea of nolo contendere, or 

conviction of a criminal offense by Provider, its directors, employees, or agents (1) directly or 

indirectly relating to this Contract or the Services or Materials provided under this Contract, 

whether or not such offense is ultimately adjudged to have occurred; or (2) which adversely 

affects the performance of this Contract. 

  (g) Indictment of or other issuance of formal criminal charges against Provider, its 

directors, employees or agents for any criminal offense or any other violation of Applicable Law 

directly relating to this Contract or Services or Materials, or which adversely affects Provider’s 

performance of this Contract in accordance with its terms, whether or not such offense or 

violation is ultimately adjudged to have occurred. 

  (h) Debarment or suspension of Provider or any agent, employee or Subcontractor of 

Provider under a federal, state or local law, rule or regulation. 

 11.2 Notice and Cure. The City agrees that the City will not exercise any right or remedy 

provided for in Section 12.1 (The City’s Remedies) below because of any Event of Default 

unless the City shall have first given written notice of the Event of Default to Provider, and 

Provider, within a period of ten (10) days thereafter, or such additional cure period as the City 

may authorize, shall have failed to correct the Event of Default; provided, however, that no such 

notice from the City shall be required nor shall the City permit any period for cure if:  

  (a) Provider has temporarily or permanently ceased providing Services and Materials. 

  (b) The Event of Default creates an emergency which requires, as determined by the 

City in the City’s sole discretion, immediate exercise of the City’s rights or remedies. 

  (c) The City has previously notified Provider in the preceding twelve (12) month 

period of any Event of Default under this Contract. 

  (d) An Event of Default occurs as described in Section 11.1(e), 11.1(f), or 11.1(h) 

above. 

  (e) Provider has failed to obtain or maintain the insurance or any bond required under 

this Contract. 

 Nothing contained in this Section shall limit the City’s rights under Article XII (Remedies) 

below. 
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ARTICLE XII:  REMEDIES 

 12.1 The City’s Remedies. 

  (a) In the event Provider has committed or permitted an Event of Default and has been 

notified thereof in accordance with Section 11.2 (Notice and Cure) above, then the City may, but 

shall not be obligated to, take any or all of the following actions without further notice to or 

demand on Provider and without waiving or releasing Provider from any of its obligations under 

this Contract: 

   (1) Perform (or cause a third party to perform) this Contract, in whole or in part, 

including, without limitation, obtaining or paying for any required insurance or performing other 

acts capable of performance by the City.  Provider shall be liable to the City for all sums paid by 

the City and all expenses incurred by the City (or a third party) pursuant to this Section 

12.1(a)(1), together with interest at the highest legal rate permitted in the Commonwealth of 

Pennsylvania thereon from the date the City or its agent incurs such costs.  The City shall not in 

any event be liable for inconvenience, expense or other damage incurred by Provider by reason 

of the City’s performance or paying such costs or expenses, and the obligations of Provider 

under this Contract shall not be altered or affected in any manner by the City’s exercise of its 

rights under this Section 12.1 (The City’s Remedies). 

   (2) Withhold payment of, or offset against, any funds payable to or for the benefit 

of Provider. 

   (3) Collect, foreclose or realize upon any bond, collateral, security or insurance 

provided by or on behalf of Provider.  

   (4) Exercise any other right the City has or may have at law, in equity, or under 

this Contract. 

  (b) In the event Provider has committed or permitted an Event of Default and has been 

notified thereof in accordance with Section 11.2 (Notice and Cure) above, then the City may, but 

shall not be obligated to, without waiving or releasing Provider from any of its obligations under 

this Contract, terminate or suspend this Contract in whole or in part, as set forth more fully in 

Article XIII (Termination and Suspension) below.  In the event of partial termination or 

suspension, Provider shall continue the performance of this Contract to the extent not terminated 

or suspended. 

  (c) The Services and Materials purchased from Provider are unique and not otherwise 

readily available. Accordingly, Provider acknowledges that, in addition to all other remedies to 

which the City is entitled, the City shall have the right, to the fullest extent permitted under 

Applicable Law, to enforce the terms of this Contract without limitation, by a decree of specific 

performance or by injunction restraining a violation, or attempted or threatened violation, of any 

provision of this Contract. 

 12.2 Concurrent Pursuit of Remedies; No Waiver. The City may exercise any or all 

remedies set forth in this Article XII, each of which may be pursued separately or in conjunction 

with such other remedies as the City in its sole discretion shall determine.  No extension or 

indulgence granted by the City to Provider shall operate as a waiver of any of the City’s rights in 

connection with this Contract.  The rights and remedies of the City as described in this Article 

XII and as described elsewhere in this Contract shall not be exclusive and are in addition to any 

other rights or remedies available to the City under this Contract at law or in equity. 
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ARTICLE XIII:  TERMINATION AND SUSPENSION 

 13.1 Termination or Suspension for Any Reason.  In addition to its rights under Articles 

V (Compensation) and XII (Remedies) above, the City shall have the right to terminate this 

Contract or suspend Provider’s performance under this Contract at any time during the Term of 

this Contract, in whole or in part, for any stated reason, including, without limitation, the 

convenience of the City.  The City shall give written notice to Provider of any full or partial 

termination  or suspension, stating the reason(s) for its action, setting forth the effective date of 

the termination or suspension and describing any partial termination or suspension. 

 13.2 Provider’s Responsibilities Upon Termination or Suspension. 

  (a) Upon the City’s service of a Termination Notice or a Suspension Notice under any 

provision of this Contract, Provider and its agents, employees and Subcontractors, shall  

   (1) take immediate action in an orderly manner to discontinue Services and 

Materials, and demobilize work forces to minimize the incurrence of costs; and 

   (2) upon request by the City by notice to Provider, collect, assemble and transmit 

to the City all Materials in such state of completion as may exist as of the effective date of the 

termination or suspension.  All such Materials shall be clearly labeled and indexed to the 

satisfaction of the Responsible Official and delivered to the Responsible Official by Provider on 

or before the date set forth in the Termination Notice for delivery of the Materials or, if no such 

date is set forth in the Termination Notice, then before the effective date of termination set forth 

in the Termination Notice.  Provider waives and releases any and all right to any retaining or 

charging liens or similar right or remedy in favor of  Provider. 

  (b) The City’s termination or suspension of this Contract shall not affect any 

obligations or liabilities of either Party accruing prior to the effective date of such termination or 

suspension.   

  (c) There shall be no liability, cost or penalty to the City for termination or suspension 

of this Contract. 

 13.3 Payment of Provider upon Termination or Suspension.  

  (a) Upon termination or suspension of this Contract by the City for an Event of 

Default, Provider shall be entitled to payment of such an amount, to be determined by the City 

and subject to audit, as shall compensate it for the work satisfactorily performed prior to the 

termination date; provided, however, that: 

   (1) no allowance shall be included for termination expenses or for anticipated 

profits, unabsorbed or underabsorbed overhead, or unperformed Services; and 

   (2) the City shall deduct from any amount due and payable to Provider prior to 

the termination date, but withheld or not paid, the total amount of fees, costs or additional 

expenses incurred by the City in order to satisfactorily complete the Services and Materials 

required to be performed by Provider under this Contract, including the expense of engaging 

another provider for this purpose, and such other damages, costs, losses and expenses of the City 

as may be incurred or result from such termination for an Event of Default. 

  (b) In the event of termination or suspension of this Contract by the City for the City’s 

convenience, Provider shall be paid such an amount as shall compensate Provider for the portion 
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of the Services satisfactorily performed and Materials satisfactorily delivered prior to the date of 

termination.  The City shall not pay Provider any amount for Provider’s termination or 

suspension expenses or anticipated profits, unabsorbed or underabsorbed overhead or 

unperformed Services and Materials not satisfactorily delivered. 

  (c) In no event shall Provider be entitled to payment beyond the maximum amounts 

set forth elsewhere in the Contract.  

 13.4 Suspension.   

  (a) Suspension after an Event of Default, or pending investigatory or criminal 

proceedings concerning an event that would constitute an Event of Default if resolved contrary to 

the interests of Provider or a Person for which Provider may be responsible, shall not constitute a 

waiver or release of any liability of Provider for such Event of Default or any of the City’s 

damages or other remedies arising out of such Event of Default; nor shall such suspension be 

deemed an election of remedies in derogation of any other remedy.   

  (b) Provider acknowledges that the City shall have the right, at its sole discretion, to 

suspend Provider’s performance in the event City Council does not appropriate funds for the 

performance of this Contract.   

  (c) If the City issues a Suspension Notice to Provider, such suspension shall continue 

from the effective date specified in the Suspension Notice until a date specified in the 

Suspension Notice which shall be not more than one hundred and eighty (180) days after the 

effective date (the “Suspension Period”).  On or prior to the expiration of the Suspension Period, 

the City shall either terminate this Contract by giving a Termination Notice pursuant to Section 

13.1 (Termination or Suspension for Any Reason) above; or issue a new Suspension Notice; or 

by notice to Provider, instruct Provider to resume the delivery of Services and Materials pursuant 

to this Contract upon the expiration of the Suspension Period.  The City may exercise its right to 

amend the Contract to add an Additional Term without waiving the suspension; but in the 

absence of the City’s notice of intent to enter into such amendment, Provider shall terminate 

Services and Materials at the end of the Term even if the Suspension Period has not yet expired. 

  (d) After issuing a Suspension Notice, the City shall pay any invoices submitted by 

Provider for Services rendered prior to the commencement of the Suspension Period or otherwise 

payable by the City to Provider under this Contract, subject to all the City’s rights and remedies 

against Provider, including but not limited to its rights of set off and its right to review and 

accept Services and Materials prior to payment therefor.    

ARTICLE XIV:  ADDITIONAL REPRESENTATIONS AND COVENANTS OF 

PROVIDER RELATING TO CERTAIN APPLICABLE LAWS 

 In addition to the representations, warranties and covenants made by Provider in Article IV, 

Provider further represents, warrants and covenants that, to the extent of their applicability to 

Provider, Provider is in compliance with the laws, ordinances, regulations and executive orders 

described below.  By executing this Contract, Provider thereby certifies to such compliance.  

Provider further certifies that the representations, warranties and covenants provided pursuant to 

this Article shall continue to remain true throughout the Term of this Contract or any other 

period of time required by such laws.  False statements to the City in or in connection with this 

Contract, in or pursuant to any representation or covenant made in this Article XIV or 

otherwise, are subject to the penalties of 18 Pa. C.S. § 4904 relating to unsworn falsification to 
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authorities, which may include fines and imprisonment.  In the event said representations, 

warranties and covenants are or become untrue or inaccurate, Provider shall promptly give notice 

thereof to the City, specifying the manner in which said representation, warranty or covenant is 

untrue or inaccurate.  The provisions of this Article are not intended to limit the applicability of 

the other provisions of this Contract, including, without limitation, Provider’s agreement to 

comply with all Applicable Law. 

 14.1 Non-Discrimination; Fair Practices. This Contract is entered into under the terms of 

the Charter, the Fair Practices Ordinance (Chapter 9-1100 of the Code) and the Mayor’s 

Executive Order No. 04-86 (the “Executive Order”), as they may be amended from time to time, 

and in performing this Contract, Provider shall not discriminate or permit discrimination against 

any individual because of race, color, religion, ancestry or national origin, sex, gender identity, 

sexual orientation, age or disability.  Nor shall Provider discriminate or permit discrimination 

against individuals in employment, housing and real property practices, and/or public 

accommodation practices whether by direct or indirect practice of exclusion, distinction, 

restriction, segregation, limitation, refusal, denial, differentiation or preference in the treatment 

of a person on the basis of actual or perceived race, ethnicity, color, sex, sexual orientation, 

gender identity, religion, national origin, ancestry, age, disability, marital status, source of 

income, familial status, genetic information or domestic or sexual violence victim status, Human 

Immunodeficiency Virus (HIV) infection, or engage in any other act or practice made unlawful 

under the Charter, Chapter 9-1100, the Executive Order, or under the nondiscrimination laws of 

the United States or the Commonwealth of Pennsylvania.  In the event of any breach of this 

Section 14.1, the City may, in addition to any other rights or remedies available under this 

Contract, at law or in equity, suspend or terminate this Contract forthwith. 

 14.2 Chapter 17-400 of the Philadelphia Code: Exclusionary Private Organizations. 

  (a) In accordance with Chapter 17-400 of the Code, Provider agrees that its payment 

or reimbursement of membership fees or other expenses associated with participation by its 

employees in an exclusionary private organization, insofar as such participation confers an 

employment advantage or constitutes or results in discrimination with regard to hiring, tenure of 

employment, promotions, terms, privileges or conditions of employment on the basis of race, 

color, sex, sexual orientation, religion,  national origin or ancestry, constitutes, without limiting 

the applicability of Articles XI (Events of Default) and XII (Remedies) above, a substantial 

breach of this Contract entitling the City to all rights and remedies provided in this Contract or 

otherwise available at law or in equity. 

  (b) Provider agrees to cooperate with the Commission on Human Relations of the City 

in any manner which the Commission deems reasonable and necessary for the Commission to 

carry out its responsibilities under Chapter 17-400 of the Code.  Provider’s failure to so 

cooperate shall constitute, without limiting the applicability of Articles XI (Events of Default) 

and XII (Remedies) above, a substantial breach of this Contract entitling the City to all rights and 

remedies provided in this Contract or otherwise available at law or in equity. 

 14.3 Executive Order 03-12: Minority, Woman and Disabled Business Enterprise 

Participation. In accordance with Executive Order 03-12 (the “Antidiscrimination Policy”), the 

City, acting through its Office of Economic Opportunity (“OEO”), has established an 

antidiscrimination policy that relates to the solicitation and participation of Minority Business 

Enterprises (“MBE”), Woman Business Enterprises (“WBE”), and Disabled Business 
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Enterprises (“DSBE”) (collectively, “M/W/DSBE”) in City contracts.  The purpose of this 

Antidiscrimination Policy is to ensure that all businesses desiring to do business with the City 

have an equal opportunity to compete by creating access to the City’s procurement process and 

meaningfully increasing opportunities for the participation by M/W/DSBEs in City contracts at 

all tiers of contracting, as prime contractors, subcontractors and joint venture partners. In 

furtherance of this policy, the City will, from time to time, establish participation ranges for City 

Contracts and City Related Special Projects.  Provider agrees to comply with the requirements of 

the Antidiscrimination Policy by exercising its Best and Good Faith Efforts to include 

M/W/DSBEs in its contract, and where participation ranges are established by OEO, Provider 

agrees, without limitation, to submit documentation responsive to each of the participation 

ranges established for the Contract. 

  

(a) General Requirements. In furtherance of the purposes of the 

Antidiscrimination Policy, Provider agrees to the following: 

 

(1) Provider, if it has achieved participation commitments with 

M/W/DSBEs, represents that it has entered into legally binding agreement(s) (“M/W/DSBE 

Subcontract(s)”) with M/W/DSBEs as participants under this Contract for the services and in the 

dollar amount(s) and percentage(s) as specified in the M/W/DSBE Participation Exhibit to this 

Contract (the “Contract Commitment(s)”). 

 

(2) Provider shall secure the prior written approval of the OEO before 

making any changes or modifications to any Contract Commitments made by Provider herein, 

including, without limitation, substitutions for its MBEs, WBEs and/or DSBEs, changes or 

reductions in the services provided by its M/W/DSBE participants, or changes or reductions in the 

dollar amounts and/or percentage value paid to its M/W/DSBE participants. 

 

(3) Unless otherwise specified in a M/W/DSBE Subcontract between the 

Provider and its M/W/DSBE participant, as described in (a) (1) above, Provider shall, within five 

(5) business days after receipt of a payment from the City for services performed under the Contract, 

deliver to its M/W/DSBE participant its proportionate share of such payment for services performed 

by the M/W/DSBE participant. In connection with payment of its M/W/DSBE participants, 

Provider agrees to fully comply with the City’s payment reporting process which may include the 

use of electronic payment verification systems. 

 

(4) Provider shall, in the event of an increase in units of work and/or 

compensation under the Contract, increase its Contract Commitment(s) with its M/W/DSBE 

participants proportionately, which increase shall be reflected in the M/W/DSBE Subcontract(s) 

described in (a) (1) above.  OEO may from time to time request documentation from Provider 

evidencing compliance with this provision. 

  

(5) Provider shall submit, within the time frames prescribed by the City, any 

and all documentation the City may request, including, but not limited to, copies of M/W/DSBE 

Subcontracts, participation summary reports, M/W/DSBE participant invoices, telephone logs and 

correspondence with M/W/DSBE participants, cancelled checks and certification of payments.  
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Provider shall maintain all documentation related to this Section for a period of five (5) years from 

the date of Provider’s receipt of final payment under the Contract. 

 

(6) Provider agrees that the City may, in its sole discretion, conduct periodic 

reviews to monitor Provider’s compliance with the terms of this Antidiscrimination Policy. 

 

(7) Provider agrees that in the event the City determines that Provider has 

failed to comply with any of the requirements of this Antidiscrimination Policy, including 

substantial compliance with any Contract Commitment, the City may, in addition to any other rights 

and remedies it may have under the Contract which includes termination of the Contract, exercise 

one or more of the following remedies which shall be deemed cumulative and concurrent: 

 

(.a) Debar Provider from proposing on and/or participating in any 

future contracts for a maximum period of three (3) years.  

 

(.b) Withhold payment(s) or any part thereof until corrective action 

is taken. If corrective action is not taken to the satisfaction of OEO, the City may, without 

institution of a lawsuit, deduct money in an amount equal to the M/W/DSBE shortfall, which 

amount shall be collected and considered not as a penalty, but as liquidated damages for the 

Provider’s failure to comply with the contract. 

 

(8) No privity of contract exists between the City and any M/W/DSBE 

participant identified herein and the City does not intend to give or confer upon any such 

M/W/DSBE participant(s) any legal rights or remedies in connection with the subcontracted 

services pursuant to the Antidiscrimination Policy or by reason of this Contract except such rights 

or remedies that the M/W/DSBE participant may seek as a private cause of action under any legally 

binding contract to which it may be a party. The remedies enumerated above are for the sole benefit 

of the City and City’s failure to enforce any provision or the City’s indulgence of any non-

compliance with any provision hereunder, shall not operate as a waiver of any of the City’s rights 

in connection with this Contract nor shall it give rise to actions by any third parties including 

identified M/W/DSBE participants.  

 

(b) Special Requirements Applicable to Non-Profit Providers. In the event the 

Provider is a non-profit, the Contract may not  be subject to M/W/DSBE participation ranges, but 
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Provider shall demonstrate its compliance with the Antidiscrimination Policy by providing 

annually to OEO the following information: 

 

(1) a statement identifying the race, gender, disability status and ethnic 

composition of its workforce and board of directors; 

 

(2) a list of the non-profit’s five highest dollar value M/W/DSBE suppliers 

of products and services; and  

 

(3) the non-profit’s written “equal opportunity statement,” an assurance of 

the non-profit’s efforts to maintain a diverse workforce and board of directors and operate a fair 

and effective supplier diversity program. 

 

(c) Criminal Liability for Fraudulent or False Statements. Provider hereby 

verifies that all information submitted to the City in connection with the Antidiscrimination Policy 

is true and correct and is notified that the submission of false information is subject to the penalties 

of 18 Pa.C.S. §4904 relating to unsworn falsification to authorities, which may include payment 

of a fine of at least $1,000 and a term of imprisonment of not more than two years. Provider also 

acknowledges that under 18 Pa.C.S. §4107.2(a)(4), it is a felony in the third degree, punishable by 

a term of imprisonment of not more than seven years in addition to the payment of any fines or 

restitution, if, under this Contract, Provider fraudulently obtains public moneys reserved for or 

allocated or available to minority business enterprises or women’s business enterprises. 

 14.4 Federal Laws.  Provider shall comply with the provisions of Title VI of the Civil 

Rights Act of 1964 (42 U.S.C. §§ 2000d - 2000d.7), Section 504 of the Federal Rehabilitation 

Act of 1973 (29 U.S.C. § 794), the Age Discrimination Act of 1975 (42 U.S.C. §§ 6101 - 6107), 

Title IX of the Education Amendments of 1972 (20 U.S.C. § 1681), and 45 C.F.R. Part 92, as 

they may be amended from time to time, which together prohibit discrimination on the basis of 

race, color, national origin, sex, handicap, age and religion.   

 14.5 Americans With Disabilities Act.  Provider understands and agrees that no individual 

with a disability shall, on the basis of the disability, be excluded from participation in this 

Contract or from providing Services or Materials under this Contract.  By executing and 

delivering this Contract, Provider covenants to comply with all provisions of the Americans with 

Disabilities Act (the “ADA”), 42 U.S.C. §§ 12101-12213, and all regulations promulgated 

thereunder, as the ADA and regulations may be amended from time to time, which are applicable 

(a) to Provider; (b) to the benefits, Services, Materials, activities, facilities and programs 

provided in connection with this Contract; (c) to the City or the Commonwealth of Pennsylvania; 

(d) to the benefits, services, activities, facilities and programs of the City or the Commonwealth; 

and (e) if any funds under this Contract are provided by the federal government, to federal funds, 

benefits, services, activities, facilities and programs applicable to this Contract.  Without limiting 

the applicability of the preceding sentence, Provider shall comply with the “General Prohibitions 

Against Discrimination,” 28 C.F.R. Part 35.130, and all other regulations promulgated under 

Title II of the ADA, as they may be amended from time to time, which are applicable to the 

benefits, services, facilities, programs and activities provided by the City through contracts with 

outside contractors.   
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 14.6 Northern Ireland. 

  (a) In accordance with Section 17-104 of the Code, Provider (including any parent 

company, subsidiary, exclusive distributor or company affiliated with Provider) (1) confirms that 

it does not have, and agrees that it will not have at any time during the Term of this Contract, any 

investments, licenses, franchises, management agreements or operations in Northern Ireland and 

(2) agrees that no product to be provided to the City under this Contract will originate in 

Northern Ireland, unless Provider has implemented the fair employment principles embodied in 

the MacBride Principles. 

  (b) In the performance of this Contract, Provider agrees that it will not use any 

suppliers, Subcontractors or subconsultants at any tier (1) who have (or whose parent, subsidiary, 

exclusive distributor or company affiliate have) any investments, licenses, franchises, 

management agreements or operations in Northern Ireland or (2) who will provide products 

originating in Northern Ireland unless said supplier, subconsultant or Subcontractor has 

implemented the fair employment principles embodied in the MacBride Principles. 

  (c) Provider agrees to cooperate with the City’s Director of Finance in any manner 

which the said Director deems reasonable and necessary to carry out the Director’s 

responsibilities under Section 17-104 of the Code.  Provider expressly understands and agrees 

that any false certification or representation in connection with this Section 14.6 (Northern 

Ireland) and any failure to comply with the provisions of this Section 14.6 shall constitute a 

substantial breach of this Contract entitling the City to all rights and remedies provided in this 

Contract or otherwise available at law (including, but not limited to, Section 17-104 of the Code) 

or in equity. 

 14.7 Limited English Proficiency. Provider understands and agrees that no individual who 

is limited in his or her English language proficiency shall be denied access to Services provided 

under this Contract on the basis of that limitation.  As a condition of accepting and executing this 

Contract, Provider shall comply with all provisions of Title VI of the Civil Rights Act of 1964, 

Executive Order No. 12250 of the President of the United States, publication of the Mayor of the 

City of Philadelphia’s Executive Order entitled, “Access to Federally Funded City Programs and 

Activities for Individuals with Limited English Proficiency” dated September 29, 2001, and all 

regulations promulgated thereunder, as the Act and regulations may be amended from time to 

time, which are applicable (a) to Provider, (b) to the benefits, services, activities and programs 

provided in connection with this Contract, (c) to the City, or the Commonwealth of 

Pennsylvania, and (d) to the benefits, services, activities and programs of the City or of the 

Commonwealth, and if any funds under this Contract are provided by the federal government, 

which are applicable to the federal government and its benefits, services, activities and programs.  

Without limiting the applicability of the preceding sentence, Provider shall comply with 45 

C.F.R. 80 et. seq. and all other regulations promulgated under Title VI of the Civil Rights Act of 

1964, as they may be amended from time to time, which are applicable to the benefits, services, 

programs and activities provided by the City through contracts with outside contractors. 

 14.8 Business, Corporate and Slavery Era Insurance Disclosure. 

  (a) In accordance with Section 17-104 of the Code, Provider, after execution of this 

Contract, will complete an affidavit certifying and representing that Provider (including any 

parent company, subsidiary, exclusive distributor or company affiliated with Provider) has 

searched any and all records of Provider or any predecessor company regarding records of 
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investments or profits from slavery or slaveholder insurance policies during the slavery era.  The 

names of any slaves or slaveholders described in those records must be disclosed in the affidavit. 

  (b) Provider expressly understands and agrees that any false certification or 

representation in connection with this Section and/or any failure to comply with the provisions of 

this Section shall constitute a substantial breach of this Contract entitling the City to all rights 

and remedies provided in this Contract or otherwise available in law (including, but not limited 

to, Section 17-104 of the Code) or equity and the Contract will be deemed voidable. 

 14.9 Protected Health Information. 

  (a) The City of Philadelphia is a “Covered Entity” as defined in the regulations issued 

pursuant to the federal Health Insurance Portability and Accountability Act of 1996 (“HIPAA”). 

The City’s business activities include both (1) functions which make the City a Covered Entity, 

and, therefore, subject to HIPAA, and (2) functions that are not subject to HIPAA. In accordance 

with 45 CFR §164.105(a)(2)(iii)(D), the City has designated certain departments and units of the 

City as health care components that must comply with HIPAA (“Covered Components”). The 

Covered Components of the City as of April 1, 2017 include: Ambulatory Health Services (a unit 

of the Philadelphia Department of Public Health (“PDPH”)); the Philadelphia Nursing Home (a 

unit of PDPH); the Sexually Transmitted Disease Control Program (a unit of PDPH); the 

Philadelphia Public Health Laboratory (a unit of PDPH); the Benefits Administration Unit of the 

Office of Human Resources; Emergency Medical Services (a unit of the Philadelphia Fire 

Department); and the Office of Behavioral Health and Intellectual disAbility Services.  This list 

is subject to change, and any department or unit of the City that the City in the future determines 

to be a Covered Component under HIPAA shall be deemed to be a Covered Component for 

purposes of this Section 14.9. 

  (b) To the extent (1) this Contract is entered into by the City for or on behalf of a 

Covered Component and/or requires the performance of services that will be delivered to or used 

by a Covered Component (whether or not the City department or unit through which the City 

entered the Contract is a Covered Component), and (2) Provider is a “Business Associate” of the 

City, as defined in 45 CFR §160.103, Provider shall comply with the City’s Terms and 

Conditions Relating to Protected Health Information (“City PHI Terms”) posted on the City’s 

website (at https://secure.phila.gov/eContract/ under the “About” link).  The City PHI Terms are 

hereby incorporated in this Section 14.9 as if fully set forth herein.  (A printed version of the City 

PHI Terms, in the City’s sole discretion, also may be attached to this Contract.) 

 14.10 Chapter 17-1300 of The Philadelphia Code: Philadelphia 21st Century Minimum 

Wage and Benefits Standard.  

  (a) Provider is a “Service Contractor” in that by virtue of entering into this Contract, 

Provider has entered into a “Service Contract,” as those terms are defined in Chapter 17-1300 of 

the Code.  Any Subcontract between Provider and a Subcontractor to perform Services under this 

Contract is a “Service Contract” and such Subcontractors are also “Service Contractors” for 

purposes of Chapter 17-1300, as are any subcontract and subcontractor at any tier providing 

Services under this Contract. (Chapter 17-1300 is accessible at 

http://www.amlegal.com/library/pa/philadelphia.shtml.) If such Service Contractor (Provider or 

any subcontractor at any tier) is also an “Employer,” as that term is defined in § 17-1302 (more 

than 5 employees), and further described in §17-1303 of the Code, then absent a waiver, during 

the Initial Term and any Additional Term, in addition to any applicable state and federal 
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requirements, Provider shall provide, and shall enter into Subcontracts and otherwise cause any 

subcontractors at any tier that are also Service Contractors to provide, their respective covered 

Employees (persons who perform work for a covered Employer that arises directly out of a 

Service Contract), with at least the minimum wage standard and minimum benefits standard, and 

required notice thereof, stated in federal and state law and in Chapter 17-1300 of the Code.  A 

summary of the current requirements is as follows: 

   (1) Minimum Wage. 

For wages to be provided on and after January 1 of each year during which the Initial Term and 

any Additional Term is in effect, Provider, and any Subcontractor at any tier, shall provide their 

covered Employees with an hourly wage, excluding benefits, that is no less than the result of 

multiplying $12 by the then current Consumer Price Index Multiplier (CPI Multiplier) as 

annually adjusted.  For purposes of determining the minimum hourly wage required, the CPI 

Multiplier is calculated annually by the City’s Director of Finance by dividing the most recently 

published Consumer Price Index for all Urban Consumers All Items Index for Philadelphia, 

Pennsylvania, by the most recently published Consumer Price Index for all Urban Consumers 

(CPI-U) of each calendar year.  The then current minimum hourly wage applicable to City 

contractors and subcontractors will be posted on the City’s website.  As of January 1, 2018 that 

wage is $12.20 per hour. 

   (2) Minimum Benefits. 

    (A) to the extent an Employer provides health benefits to any of its employees, 

provide each full-time, non-temporary, non-seasonal covered Employee with health benefits at 

least as valuable as the least valuable health benefits that are provided to any other full-time 

employees of the Employer; and  

    (B) provide to each full-time, non-temporary, non-seasonal covered Employee 

at least the minimum number of earned sick leave days required by Code Section 17-1305(2). 

   (3) Generally.  Chapter 17-1300 of the Philadelphia Code requires that employers 

pay the higher of either: 150% of the federal minimum wage, or $12 multiplied by the CPI 

Multiplier.  To the extent a change in law would require an increase in wages or benefits under 

Chapter 17-1300 (for example, an increase in the federal minimum wage to $9.00/hour, which 

would increase the required City minimum wage to $13.50 due to the Chapter’s requirement of 

150% of the federal minimum wage), such new requirement will take effect only at the start of 

an Additional Term, if any, commencing on or after the date of the new legal requirement. 

  (b) If covered, absent a waiver, Provider shall promptly provide to the City all 

documents and information as the City may require verifying its compliance, and that of all 

Service Contractors providing Services under the Contract, with the requirements of Chapter 17-

1300.  Each covered Service Contractor shall notify each affected Employee what wages and 

benefits are required to be paid pursuant to Chapter 17-1300.   

  (c) Absent a waiver, if Provider is subject to Chapter 17-1300, Provider shall comply 

with all of its requirements as they exist on the date when Provider entered into this Contract 

with the City or into an amendment thereto.  Provider shall take such steps as are necessary to 

notify its Subcontractors of these requirements, and to cause such Subcontractors to notify lower-

tier subcontractors that are Service Contractors of these requirements, including, without 

limitation, by incorporating this Section 14.10, with appropriate adjustments for the identity of 
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the parties, in its Subcontracts with such Subcontractors.  A Provider or subcontractor at any tier 

subject to Chapter 17-1300 that fails to comply with these provisions may, after notice and 

hearing before the Director of Finance or such other officer or agency designated by the Mayor, 

be suspended from receiving financial assistance from the City or from bidding on and/or 

participating in future City contracts, whether as a prime contractor or a subcontractor, for up to 

three (3) years. City Council may also initiate a similar suspension or debarment process.  Such 

suspension or debarment shall be in addition to any of the other sanctions or remedies set forth in 

Chapter 17-1300 or this Contract. 

  (d) Without limiting the applicability of Articles XI (Events of Default) and XII 

(Remedies) above, Provider’s failure to comply, or the failure of subcontractors at any tier to 

comply, with the requirements of Chapter 17-1300 shall constitute a substantial breach of this 

Contract entitling the City to all rights and remedies provided in this Contract or otherwise 

available at law or in equity. 

  (e) Provider’s covered Employees shall be deemed third-party beneficiaries of 

Provider’s representation, warranty, and covenant to the City under this Section 14.10 only, and 

the covered Employees of a subcontractor at any tier that is also a covered Employer performing 

Services directly or indirectly under a subcontract at any tier shall be deemed third-party 

beneficiaries of their Employer’s representation, warranty and covenant to Provider or such 

subcontractors at any tier, as the case may be, under this Section. 

  (f) The City may grant a partial or total waiver of Chapter 17-1300 based on specific 

stipulated reasons elaborated in Section 17-1304 of the Code.  An overview offering guidance on 

the applicability of, and requirements placed on City contractors and subcontractors by Chapter 

17-1300 of the Code is available on the City’s website at https://secure.phila.gov/eContract/ 

under the “About” link; see “Minimum Wage and Equal Benefits Ordinances Impacting Some 

City Contractors.” 

 14.11 Chapter 17-1400 of the Philadelphia Code: Contributions and Other Mandatory 

Disclosures. 

  (a) Provider confirms on behalf of itself and its Subcontractor(s) that no 

contribution(s) have been made, and agrees that none shall be made during the Term of this 

Contract by Provider, any Subcontractor, or any party from which a contribution can be 

attributed to Provider or Subcontractor, that would render Provider or Subcontractor, as 

applicable, ineligible to apply for or enter into a Non-Competitively Bid Contract under the 

provisions of Sections 17-1404(1) and 17-1405 of the Code; and that disclosures made as part of 

its application to receive a Non-Competitively Bid Contract contain no material misstatements or 

omissions.  Breach of this covenant shall constitute an event of default and render the Contract 

voidable at the City’s option, and, as to contributions made by or attributable to Provider, shall 

make Provider liable for liquidated damages to the City in the amount of ten percent (10%) of 

the maximum payments to Provider allowed under the Contract, regardless whether actually 

paid. The City may exercise any or all the remedies set forth in this Section 14.11 (Contributions 

and Other Mandatory Disclosures), each of which may be pursued separately or in conjunction 

with such other remedies as the City in its sole discretion shall determine.  No extension or 

indulgence granted by the City to Provider shall operate as a waiver of any of the City’s rights in 

connection with this Contract.  The rights and remedies of the City as described in this Section 
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14.11, and as described elsewhere in this Contract, shall not be exclusive and are in addition to 

any other rights or remedies available to the City under this Contract at law or in equity. 

  (b) Provider shall, during the Initial Term of the Contract, any Additional Term, and 

for one year thereafter, disclose any contribution of money or in-kind assistance that Provider, or 

any Subcontractor or Consultant utilized by Provider in connection with this Contract, has made, 

or any individual or entity has made if such contributions can be attributed to Provider, or such 

Subcontractor or Consultant pursuant to the attribution rules of Section 17-1405 of the Code, 

during such time period to a candidate for nomination or election to any public office in the 

Commonwealth of Pennsylvania or to an individual who holds such office, or to any political 

committee or state party in the Commonwealth of Pennsylvania, or to any group, committee or 

association organized in support of any such candidate, office holder, political committee or state 

party, and the date and amount of such contribution.  

   (1) It shall not be a violation of this Section 14.11(b) if Provider fails to disclose a 

contribution made by a Consultant because Provider was unable to obtain such information from 

the Consultant, provided Provider demonstrates that it used reasonable efforts to attempt to 

obtain such information, including, at a minimum: 

    (A) Entering into a written agreement with the Consultant for such 

Consultant’s services, before the filing of the application for the Contract, and before the 

Consultant communicated with a City department or office, official or employee on behalf of 

Provider; 

    (B) Including in such agreement a provision requiring the Consultant to 

provide Provider in a timely manner with all information required to be disclosed under the 

provisions of Chapter 17-1400 of the Code, and providing, in effect, that the agreement will be 

terminated by Provider if the Consultant fails to provide all required information on a timely 

basis and that no further payments, including payments owed for services performed prior to the 

date of termination, will be made to the Consultant by or on behalf of Provider as of the date of 

such termination; 

    (C) Communicating regularly with the Consultant concerning the Consultant’s 

obligations to provide timely information to permit Provider to comply with the provisions of 

Chapter 17-1400; and 

    (D) Invoking the termination provisions of the written agreement in a full and 

timely manner. 

  (c) Provider shall, during the Initial Term of the Contract, any Additional Term, and 

for one year thereafter, disclose the name and title of each City officer or employee who, during 

such time period, asked Provider, any officer, director or management employee of Provider, or 

any Person representing Provider, to give money, services, or any other thing of value (other than 

a Contribution as defined in Section 17-1401) to any Person, and any payment of money, 

provision of services, or any other thing of value (other than such a Contribution) given to any 

Person in response to any such request.  Provider shall also disclose the date of any such request, 

the amount requested, and the date and amount of any payment made in response to such request. 

  (d) Provider shall, during the Initial Term, and any Additional Term, of the Contract 

disclose the name and title of each City officer or employee who directly or indirectly advised 

Provider, any officer, director or management employee of Provider, or any Person representing 
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Provider that a particular Person could be used by Provider to satisfy any goals established in the 

Contract for the participation of minority, women, disabled or disadvantaged business 

enterprises.  Provider shall also disclose the date the advice was provided, and the name of such 

particular Person. 

  (e) The disclosures required by Sections 14.11(b), (c) and (d) shall be made utilizing 

the online disclosure update process through Provider’s eContract Philly account which can be 

accessed on the City’s website at www.phila.gov/contracts by clicking on eContract Philly. Such 

disclosures shall be made within five (5) business days of the action or event requiring Provider 

to update its disclosures.  In the case of updates to political contributions made by Provider 

required by Section 14.11(b), the attribution rules of Section 17-1405 shall apply to determine 

what contributions must be disclosed under this provision as contributions of Provider or of a 

Consultant.  Provider is advised that any individual who submits an update on eContract Philly 

must be an authorized signatory of Provider, authorized to make the required updated 

disclosures. 

  (f) Reports generated automatically by the online process for the updated disclosures 

required by Sections 14.11(b), (c) and (d) will be automatically forwarded to the President and 

Chief Clerk of Council, and to the Mayor, Director of Finance, Procurement Department, and the 

Department of Records. 

 

 14.12  Executive Order 10-16: Gifts.            

   

                        (a)  Pursuant to Executive Order 10-16, no City officer or employee may accept 

or receive a payment, subscription, advance, forbearance, rendering or deposit of money, 

services, entertainment, invitation, food, drink, travel, lodging or anything of value, unless 

consideration of equal or greater value is conveyed in return, from any person who, at time or 

within 12 months preceding the time a gift is received: 

    

                                    (1)  is seeking, or has sought, official action from the officer or employee; 

    

                                    (2)  has operations or activities regulated by the officer’s or employee’s 

agency, department, office, board or commission, or, in the case of gifts to members of the 

Mayor’s Cabinet, has operations or activities that are regulated by any agency, department, 

office, board or commission within the Executive and Administrative branch; 

or                                     

    

                                   (3)  has a financial or other substantial interest in acts or omissions taken by 

the officer or employee, which the officer or employee could substantially affect by his or her 

official action. 

 

  (b)  Additionally, no City officer or employee shall accept or receive a gift of any 

value from any person that engages in lobbying on behalf of a principal for economic 

consideration, and is registered as such, pursuant to the requirements of Section 20-1202 of The 
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Philadelphia Code or any other Applicable Law, including any attorney-at-law while engaged in 

lobbying. 

   

                        (c)  Provider understands and agrees that if it offers anything of value to a City 

official or employee under circumstances where the receipt of such item would violate the 

provisions of this Executive Order, Provider shall be subject to sanctions with respect to future 

City contracts.  Such sanctions may range from disqualification from participation in a particular 

contract to debarment, depending on the nature of the violation. 

   

(d) All City employees presented with gifts or gratuities as indicated in Executive 

Order 10-16 are required to report these actions to the appropriate authorities. 
All Providers that are solicited for gifts or gratuities by City employees must  report 

these incidents to the appropriate authorities, including but not limited to the Office 

of the Inspector General.  

 

 14.13 Chapter 17-1900 of the Philadelphia Code: Equal Benefits Ordinance. 

  (a) Unless Provider is a government agency, this is a “Service Contract” as that term is 

defined in Section 17-1901(4) of the Code.  If the Service Contract is in an amount in excess of 

$250,000, then pursuant to Chapter 17-1900 of the Code, Provider shall, for any of its employees 

who reside in the City, or any of its employees who are non-residents subject to City wage tax 

under Section 19-1502(1)(b) of the Code, extend the same employment benefits that Provider 

extends to spouses of its employees to life partners of such employees.  Provider certifies that (i) 

it is in compliance with the requirements of Chapter 17-1900, (ii) its employees have been 

notified of the employment benefits available to life partners pursuant to Chapter 17-1900, and 

(iii) such employment benefits are currently, or will be made available within the time required 

by Section 17-1902(2), or that Provider does not provide employment benefits to the spouses of 

married employees. 

  (b) Provider acknowledges and agrees that the following terms are included in this 

Contract: 

   (1) Provider shall notify its employees of the employment benefits available to 

life partners pursuant to Chapter 17-1900 of the Code. 

   (2) Noncompliance by Provider with the requirements of Chapter 17-1900 of the 

Code shall be a material breach of this Contract. 

   (3) Discrimination or retaliation by Provider against any employee on account of 

having claimed a violation of Chapter 17-1900 shall be a material breach of this Contract. 

   (4) In addition to any other rights and remedies available to the City pursuant to 

this Contract at law or in equity, a material breach of this Contract related to Chapter 17-1900 

may result in the suspension or debarment of Provider from participating in City contracts for up 

to three (3) years. 

  (c) An overview offering guidance on the applicability of, and requirements placed on 

City contractors by Chapter 17-1900 of the Code is available on the City’s website (at 

https://secure.phila.gov/eContract/ under the “About” link) (see “Minimum Wage and Equal 

Benefits Ordinances Impacting Some City Contractors”). 
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ARTICLE XV: MISCELLANEOUS 

  15.1 Governing Law. This Contract shall be deemed to have been made in Philadelphia, 

Pennsylvania.  This Contract and all disputes arising under this Contract shall be governed, 

interpreted, construed and determined in accordance with the laws of the Commonwealth of 

Pennsylvania, without giving effect to principles of Pennsylvania law concerning conflicts of 

laws.   

 15.2 Amendments; Waiver. This Contract may not be amended, supplemented, altered, 

modified or waived, in whole or in part, except by a written Amendment signed by the Parties.  

Except to the extent that the Parties may have otherwise agreed in writing in an Amendment, no 

waiver, whether express or implied, by either Party of any provision of this Contract shall be 

deemed:  (a) to be a waiver by that Party of any other provision in this Contract; or (b) to be a 

waiver by that Party of any breach by the other Party of its obligations under this Contract.  Any 

forbearance by a Party in seeking a remedy for any noncompliance or breach by the other Party 

shall not be deemed to be a waiver of rights and remedies with respect to such noncompliance or 

breach.   

 15.3 Integration. The Contract Documents forming this Contract, including the Provider 

Agreement and the General Provisions and the exhibits incorporated by reference therein, 

contain all the terms and conditions agreed upon by the Parties, constitute the entire agreement 

among the Parties pertaining to the subject matter hereof, and supersede all prior agreements, 

understandings, negotiations and discussions, whether oral or written, of the Parties (except to 

the extent specifically set forth herein).  No other prior or contemporaneous agreements, 

covenants, representations or warranties, oral or otherwise, regarding the subject matter of this 

Contract shall be deemed to exist or to bind any Party or to vary any of the terms contained in 

this Contract.   

 15.4 No Joint Venture. The Parties do not intend to create, and nothing contained in this 

Contract shall be construed as creating, a joint venture arrangement or partnership between the 

City and Provider with respect to the Services or the Materials. 

 15.5 No Third Party Beneficiaries. With the exception of the remedy provided to third 

party beneficiaries by Section 14.10(e), nothing in this Contract, express or implied, is intended 

or shall be construed to confer upon or give to any Person, other than the Parties, any rights, 

remedies, or other benefits, including but not limited to third-party beneficiary rights, under or 

by reason of this Contract.  This Contract shall not provide any third party with any remedy, 

claim, liability, reimbursement, cause of action or other right other than any such remedy, claim, 

etc. existing without reference to the term of or the existence of this Contract.   

 15.6 Counterparts. This Contract may be executed in one or more counterparts, each of 

which shall be deemed an original, but all of which, taken together, shall constitute one and the 

same instrument.   

 15.7 Severability and Partial Invalidity. The provisions of this Contract shall be 

severable.  If any provision of this Contract or the application thereof for any reason or in any 

circumstance shall to any extent be held to be invalid or unenforceable, the remaining provisions 

of this Contract and the application of such provision to Persons, or circumstances, other than 

those as to which it is held invalid or unenforceable, shall not be affected thereby, and each 

provision of this Contract shall be valid and enforceable to the fullest extent permitted by law. 
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 15.8 Survival. Any and all provisions set forth in this Contract which, by its or their nature, 

would reasonably be expected to be performed after the termination of this Contract shall survive 

and be enforceable after such termination.  Any and all liabilities, actual or contingent, which 

shall have arisen in connection with this Contract shall survive the expiration or earlier 

termination of this Contract, including without limitation:  Provider’s representations, warranties 

and covenants set forth in Article IV (Provider’s Representations, Warranties and Covenants) 

above; audit, inspection and record retention requirements set forth in Article VI (Audits; 

Inspection Rights; Records) above; Provider’s obligation to indemnify, defend and hold harmless 

the City, its officers, employees and agents as set forth in Section 8.2 (Indemnification) above; 

the Parties’ rights and obligations set forth in Article X (Ownership of Materials; Proprietary 

Information; Confidentiality) above; and Providers continuing obligations related to section 

14.11 (Chapter 17-1400 of the Philadelphia Code: Contributions and Other Mandatory 

Disclosures).   

 15.9 Determination of Disputes. Any dispute arising between the City and Provider under 

or with respect to either Party’s covenants, obligations, powers, rights or duties under this 

Contract shall be submitted to and decided by the Responsible Official or his or her designee.  

The Responsible Official or his or her designee shall render and reduce to writing his or her 

decision, and furnish a copy to Provider by notice under this Contract.  In connection with any 

dispute under this Contract, the Responsible Official shall offer Provider an opportunity to offer 

evidence in support of its position concerning the subject matter of the dispute.  This section 

shall not be construed to limit the benefit to the City of Articles XI (Events of Default) or XII 

(Remedies) above.   

 15.10 Interpretation; Order of Precedence. In the event of a conflict or inconsistency 

between the terms of the Contract Documents, the terms of the General Provisions shall govern, 

followed by the terms of the Provider Agreement, and lastly by any exhibit, attachment, or other 

document incorporated by reference into the Contract.  The foregoing notwithstanding, the 

Provider Agreement  or an amendment agreement may expressly supersede, create exception to, 

or otherwise modify the General Provisions by specific reference thereto in the Provider 

Agreement, an amendment agreement, or an exhibit to either specifically labeled for such 

purpose. 

 15.11 Headings. The titles, captions or headings of Articles, Sections and Exhibits or 

schedules in this Contract are inserted for convenience of reference only; do not in any way 

define, limit, describe or amplify the provisions of this Contract or the scope or intent of the 

provisions, and are not a part of this Contract. 

 15.12 Statutes and Other Citations. All statutory or other citations of law referenced in the 

Contract shall refer to the statute or citation referenced, as it may be amended or superseded 

from time to time. 

 15.13 Days. Any references to a number of days in this Contract shall mean calendar days 

unless this Contract specifies business days. 

 15.14 Forum Selection Clause; Consent to Jurisdiction. The Parties irrevocably consent 

and agree that any lawsuit, action, claim, or legal proceeding involving, directly or indirectly, 

any matter arising out of or related to this Contract, or the relationship created or evidenced 

thereby, shall be brought exclusively in the United States District Court for the Eastern District 

of Pennsylvania or the Court of Common Pleas of Philadelphia County.  It is the express intent 
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of the Parties that jurisdiction over any lawsuit, action, claim, or legal proceeding shall lie 

exclusively in either of these two (2) forums.  The Parties further irrevocably consent and agree 

not to raise any objection to any lawsuit, action, claim, or legal proceeding which is brought in 

either of these two (2) forums on grounds of venue or forum non conveniens, and the Parties 

expressly consent to the jurisdiction and venue of these two (2) forums.  The Parties further 

agree that service of original process in any such lawsuit, action, claim, or legal proceeding may 

be duly effected by mailing a copy thereof, by certified mail, postage prepaid to the addresses 

specified in Section 5.1 (Notice) of the Provider Agreement. 

 15.15 Waiver of Jury Trial. Provider hereby waives trial by jury in any legal proceeding in 

which the City is a party and which  involves, directly or indirectly, any matter (whether 

sounding in tort, contract or otherwise) in any way arising out of or related to this Contract or the 

relationship created or evidenced hereby.  This provision is a material consideration upon which 

the City relied in entering into this Contract. 

 15.16 Notices. All notices, demands, requests, waivers, consents, approvals or other 

communications which are required or may be given under this Contract shall be in writing and 

shall be deemed to have been duly made (a) when received or refused if delivered by hand with 

receipt given or refused; (b) on the next business day if delivered by a nationally recognized 

overnight courier service (e.g., Federal Express or United Parcel Service); (c) on the date 

confirmed for receipt by facsimile if delivered by facsimile; and (d) upon receipt or refusal of 

delivery if sent by certified or registered United States mail, return receipt requested.  In each 

case notices shall be sent to the addresses set forth in Section 5.1 (Notice) of the Provider 

Agreement, or to such other address as either Party may specify to the other by a notice 

complying with the terms of this Section 15.16 (Notices). 
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         June 2021 L. Copeland (tc) 

         City of Philadelphia 

  Contract Number 2020564-01      Department of Parks and  

  Original Contract Number 2020564     Recreation 
 

 

 STANDARD AMENDMENT AGREEMENT 

      \cc-s\ 

  THIS STANDARD AMENDMENT AGREEMENT (“Amendment 

Agreement”) is made as of\cc-d\                                  and effective the 1st day of July 2020 (the 

“Effective Date”) between The City of Philadelphia (the “City”), by its  

 Department of Parks and Recreation (the “Department”), and Drexel University (“Provider”), a 

nonprofit corporation with its principal place of business at 3201 Arch Street, Suite 420, 

Philadelphia, PA 19104. 

 

 

     BACKGROUND 

  

  The City and Provider entered into Contract Number 2020564,  

dated May 20, 2020, for an Initial Term from July 1, 2019, through June 30, 2020.  The Contract 

includes the Provider Agreement, the General Provisions, and all exhibits and attachments to the 

Provider Agreement (collectively, the “Base Contract”).  Under the Contract, Provider agreed to 

render various Services and provide various Materials to the City. 

  The City and Provider want to amend the Base Contract by this Amendment 

Agreement, Contract Number 2020564-01, for the period July 1, 2020, to June 30, 2021, to add 

an Additional Term and to increase the amount of compensation payable under the Base Contract 

by an amount not to exceed $291,000 in order for Provider to continue to render the Services and 

provide the Materials specified in the Base Contract. 

  The City and Provider want to amend other provisions of the Base Contract as set 

forth in this Amendment Agreement. 
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  Accordingly, City and Provider, each intending to be legally bound, agree as of 

the Effective Date as follows: 

 

 ARTICLE I:   AMENDMENTS TO THE CONTRACT 

   With the exception of the following amendments set forth in this Amendment 

Agreement, and subject to councilmanic appropriation of funds, the provisions of the Base 

Contract remain in effect: 

 1.1 Definitions.   

  Capitalized terms not otherwise defined in this Amendment Agreement have the 

meanings set forth in the Base Contract. 

 1.2 Term. 

  The Base Contract is amended to add an Additional Term that starts July 1, 2020 

and expires June 30, 2021. 

 1.3 Services. 

  Section 3.1 of the Base Contract is amended in accordance with the exhibit listed 

below, which is attached to this Amendment Agreement and incorporated in the Contract by 

reference. 

  Exhibit S.A.A.-1:  Revised Scope of Services, June 2, 2021 

 1.4 Compensation. 

  As compensation for the Services and Materials that Provider provides to the City 

under the Contract, the City shall pay Provider additional compensation not to exceed $291,000.  

Therefore, despite anything in this Contract to the contrary, the Office of the Director of Finance 

may not certify for Services and Materials during the Contract, including this Amendment 

Agreement, a total amount that exceeds $562,510. 
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 1.5 Electronic Signatures. 

  The Parties agree to conduct this transaction electronically, including executing 

this Amendment Agreement using the means of electronic signature provided below. 

 

[The remainder of this page was left blank intentionally; signature page follows.]
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  IN WITNESS WHEREOF, the Parties, intending to be legally bound by all of the 

Contract Documents, have caused this Amendment Agreement to be executed by their respective 

duly authorized officers as of the date in the heading of this Amendment Agreement.   

 
 

APPROVED AS TO FORM  THE CITY OF PHILADELPHIA 

DIANA P. CORTES, CITY SOLICITOR  Through:  Department of Parks and Recreation   

Per:\a-s\  

 

By:\d-s\  

Name:\a-n\  

 

Name:\d-n\  

Title:\a-t\  

 

Title:\d-t\  

 

 

 

 

 
\s1-tn\ 

 

 

 

 

 
\s2-tn\ 

 

 

DREXEL UNIVERSITY 

By:\s1\  

Name:\s1-n\  

\s1-to\ 

Title:\s1-t\  

ATTEST 

By:\s2\  

Name:\s2-n\  

\s2-to\ 

Title:\s2-t\  
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  City of Philadelphia Contract Routing Slip 

External Negotiation/Encumbrance & Budget Verification (Conformance Manager)  

\cm-n1\  
 

1. Review contract as signed by vendor and consult with supervisor.  
\cm-n2\  
 

\cm-u\ Click the check box to attach additional documentation, if required. \cm-a\ 

2. Confirm Encumbrance then forward in ACIS to Budget Verification.  

3. Confirm Budget Verification completed in ACIS.  

\cm-C\ Send to Law. 

Approve as to Form – Attorney Upload Document (Optional) 

\at-u\  Click the check box to attach additional documentation, if required. \at-a\ 

\a-n1\ 

After AATF – Forward in ACIS 

\cc-r\  Forward in ACIS to Initial Certification. 

Finance Certification 

\f-u\  Attach the Endorsement Sheet then forward in ACIS to Finance Review.  \f-e\ 

\f-n\ 

Finance Review 

\f-r\  Review then forward in ACIS to Department Signs Contract. 

After Departmental Review –  Forward in ACIS 

\cm-d\  Forward in ACIS to Conformance.   

\cm-nd\ 

Conformance Review (Conformance Clerk) 

\cc-c\  Conform Contract and Conform in ACIS. 

\cc-n\ 
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City of Philadelphia Professional Services Contract with 
Drexel University – 

Revised Scope of Services 
June 2, 2021 

1. Phase 1:  Collection Evaluation – Continuing Until
Completion, but to be Completed Not Later Than June 30, 2024

1.1.  Develop and appoint a “Collection Evaluation Committee” 
comprising a diverse group of museum, art, and history experts 
representing Philadelphia’s cultural and educational community to advise 
on the historic significance of the objects in the Atwater Kent Museum 
collection (the “Collection”).  

1.2.  Together with the Collection Evaluation Committee, review, 
evaluate, and analyze each object in the Collection to identify those objects 
most relevant to the mission of the Museum to tell the diverse stories of 
Philadelphia’s history.  The Collection Evaluation Committee is to 
recommend which objects should be retained and which objects should be 
deaccessioned from the Collection.1  

1.3.  Provide to the City a complete inventory of the entire Collection 
(before deaccessioning any objects), including without limitation all the 
following: 

A. Three dimensional objects.

B. Photographs (including transparencies, lantern slides,
daguerreotypes, negatives, and prints).

C. Archives (prints, manuscripts, sheet music, books, drawings,
posters, etc.).

1 References to the “Collection” mean the Atwater Kent Museum collection 
as it exists at the time of the listed work.  Therefore, after objects have been 
deaccessioned from the Collection, Drexel’s work on or with respect to the 
Collection would not include the deaccessioned objects; but Drexel would 
have obligations with respect to deaccessioned objects as set forth in the 
Collection Transfer Plan. 
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D.  Library materials.   
 
The purpose of this requirement is to provide the City with a complete 
record of every object that is part of the Collection and for which the City is 
asking Orphans’ Court to approve the City’s transfer to Drexel.  Drexel shall 
provide the inventory in electronic format and on a digital memory device, 
as each is reasonably satisfactory to the Board of Trustees of the Atwater 
Kent Museum (the “Trustees”) and City. 

 
1.4.  Provide to the City a written evaluation of the entire collection.  

At a minimum, the evaluation must include or do the following: 
 
 A.  A thorough discussion of the collection as a whole and its 
areas of strengths and weaknesses. 

 
B.  An analysis of the collection’s usefulness to tell particular 

stories about Philadelphia, its history, people, political and economic 
development, and its social challenges, triumphs, and failures. 

 
C.  Review and summary of all gift agreements and restrictions. 

 
D. Identify the historic value or story of each artifact or group 

of artifacts. 
 

E.  Identify the artifacts that lack Philadelphia historical, 
cultural, or artistic significance; lack Philadelphia provenance; or lack 
interpretive value. 

 
F.  Identify the artifacts that are in poor condition or 

duplicative. 
 
G.  Identify the objects that do not have the capacity to be used 

either physically or virtually for display or educational purposes. 
 
H.  Identify the objects that, for other reasons not listed here, 

do not advance the collection’s mission and an explanation of those 
reasons. 
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I.  Recommend objects to deaccession2 based on the factors 
listed in E, F, G, and H above. 

 
J.  Identify gaps in the collection and the types of materials that 

should be added to the Collection to tell Philadelphia’s complete 
history.  

 
 
2.  Phase 2:  Contingent Upon Orphans’ Court Approval of 
Collection Transfer 
 

2.1.  The City intends to file a petition soon in Orphans’ Court seeking 
the court’s approval of the Collection Transfer Plan and the City’s transfer 
of the Collection to Drexel.  Concurrently with the City’s preparing and 
filing its petition, and while the petition is pending, Drexel shall work 
diligently and in good faith with the City to agree to a definitive transfer 
agreement (the “Transfer Agreement”).  The City and Drexel’s execution 
of the Transfer Agreement is contingent on the Orphans’ Court approval of 
the City’s petition.   
 

2.2.  At a minimum, the Transfer Agreement must address the 
following: 

 
  A.  Fiduciary Obligation.  Drexel’s assumption of the Trustees’ 

fiduciary obligation to care for the Collection, in trust, consistent with 
the City ordinance regarding the Museum and Collection, approved 
July 28, 1938. 

 
2 In this Agreement, to “deaccession” an object from the Collection means 
for the trustee of the Collection to make a formal decision and take action to 
remove the object from the Collection inventory.  On the date of this 
Agreement, the “trustee” of the Collection is the Board of Trustees of the 
Atwater Kent Museum.  If the City transfers the Collection to Drexel under 
the City’s Orphans’ Court petition, then after the transfer Drexel would be 
the Collection trustee.  In accordance with the Collection Transfer Plan, 
after Drexel deaccessions an object from the Collection, Drexel would be 
obligated to first offer it for free to Philadelphia non-profit organizations to 
ensure that the Collection remains in Philadelphia.  If no Philadelphia non-
profit organization wants an object, then Drexel would have the discretion 
to auction the object. 
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  B.  Collection Storage.  Drexel’s physical storage of the 

Collection, including Drexel’s prompt assumption of the lease, as 
tenant, for the location where the Collection is stored at the time of 
the Orphans’ Court’s order or decree. 

 
  C.  Collection Care.  Drexel’s obligation to care for and, as 

appropriate, conserve, the Collection. 
 

D.  Trust and Collection Location.  Except for objects on 
temporary loan, Drexel’s obligation to retain the Collection in 
Philadelphia in perpetuity.  Drexel is not required, however, to keep 
the Collection physically housed or stored within the City’s 
geographic limits, but Drexel shall physically house or store the 
Collection within the five-county Philadelphia metropolitan area (the 
counties of Philadelphia, Bucks, Montgomery, Delaware, and 
Chester). 

 
E.  Historical Society of Pennsylvania.  Drexel’s assumption of 

the Trustees’ obligations to the Historical Society of Pennsylvania (the 
“Society”) pursuant to the Trustees’ 2009 agreement with the 
Society. 

 
F.  Gift Agreements.  Drexel’s obligation to comply with all gift 

agreements and restrictions applicable to Collection objects. 
 
G.  Reversion to City Ownership.  The City’s ability to regain 

ownership of the Collection if Drexel fails to abide by the terms of the 
Orphans’ Court order or Transfer Agreement or if Drexel is no longer 
able to care for and steward the Collection. 

 
H.  Endowment.  Drexel’s obligation to establish and maintain 

an endowed fund with the proceeds from any sales of deaccessioned 
Collection objects (the “Collection Endowment”).3  Drexel shall 
hold and administer the Collection Endowment as part of Drexel 
University’s endowment.  Drexel may use income and principal of the 

 
3 Pursuant to the Collection Transfer Plan, Drexel could sell a deaccessioned 
Collection object only after first offering it for free to Philadelphia non-
profit organizations.  See, footnote 2 above. 
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Collection Endowment solely to support the Collection’s preservation 
and for additions to the Collection, subject to and in accordance with 
Drexel’s policies and procedures regarding endowed funds.  

 
I.  No Sales for Other Drexel Projects.  Express prohibitions 

against Drexel deaccessioning and selling Collection objects to raise 
funds for university projects or programs unrelated to the Collection’s 
preservation or additions to the Collection.  In accordance with the 
Collection Transfer Plan, Drexel shall first offer objects deaccessioned 
from the Collection for free to Philadelphia non-profit organizations. 

 
J.  Transfer Plan.  Drexel’s compliance with the Collection 

Transfer Plan (including modifications to the timing of some of the 
plan’s steps to which the parties have mutually agreed) and other 
provisions to which the Trustees, City, and Drexel agree. 

 
K.  Digitize the Collection.  Drexel’s obligation to digitize 

representative portions of the Collection and upload the images 
together with related important information. For example, where the 
Collection includes multiple copies of the same object or similar items 
of the same pattern, it is only necessary to digitize representative 
examples of the object and not each copy of it.   
 

L.  Collection Website.  Drexel’s obligation to develop, activate, 
and maintain a free user-friendly website that provides access to the 
digital images of the Collection.  Drexel shall upload the digitized 
images to the website to provide museums, historic houses, schools, 
libraries, and other institutions with information on the vast contents 
of the Collection, make the Collection discoverable to the public, and 
show the objects that are available to borrow on a short- or long-term 
basis.  
 

Specifically, at a minimum, the website must enable site visitors to 
 

⦁ learn about the Collection as a whole; 
⦁ learn about individual Collection objects; 
⦁ understand requirements and procedures for borrowing 
 Collection objects and to submit loan requests; 
⦁ learn about exhibits of Collection objects that Drexel stages; 
⦁ request Collection objects for short-term or long-term loan;  
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     and 
⦁ view online Collection exhibits curated by visitors to the 
     webpage. 

 
  M.  Oversight Committee.  Drexel’s obligation to create and 

appoint an “Oversight Committee” to provide oversight of the 
deaccessioning process, recommendations on additions to the 
Collection, as well as the development of a loan program that will 
make the Collection available to as many museums, historic houses, 
schools, libraries, and other institutions as possible for exhibits, 
research, and education. 

 
  N.  Lending Program.  Drexel’s obligation (1) to provide to the 

City Drexel’s written loan program for the Collection, including  
details of the specific lending procedures and criteria for borrowing 
Collection objects, and (2) to receive and consider requests to borrow 
Collection objects, manage the process for deciding upon the 
requests, and enter into appropriate loan agreements with borrowing 
institutions.  

 
   O.  Exhibitions.  Drexel’s obligation to use the Collection to 

curate exhibits on Drexel’s Philadelphia campus that are open to the 
public and that will include free exhibits.  

 
3.  Collection Storage 
 

3.1.  During Phase 1, Drexel shall consult with the Trustees and City 
officials about moving the Collection to a new storage location and shall 
work cooperatively with the Trustees and City to accomplish that goal. 
 

A.  Drexel shall evaluate possible relocation of the Collection in 
accordance with the Trustees’, City’s, and Drexel’s long-term goals for 
the Collection. 

 
B.  If the Trustees, City, and Drexel come to final agreement to 

relocate the Collection to a specific location, then Drexel shall do the 
following: 

 
B.1.  Because of the irreplaceable nature of some 

Collection objects and the unique skills necessary to safely pack, 
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move, and unpack those objects, Drexel shall select and hire an 
industry leader in handling and moving historical and artistic 
objects (for example, without limitation, Atelier) to move those 
Collection objects.  Drexel shall select and hire appropriate 
movers or use Drexel personnel to move the remaining non-
Collection objects. 

 
B.2.  Plan and design necessary and useful improvements 

to the new storage location, including improvements to keep the 
Collection secure and to keep heat and humidity at appropriate 
levels for optimal care of the Collection. 

 
B.3.  Cause the approved improvements to be made and 

supervise all fit out work. 
 
B.4.  Supervise actual relocation of the Collection. 
 
B.5.  Supervise and manage all other aspects of relocating 

the Collection. 
 
B.6.  Pay all costs and expenses related to packing, 

moving, unpacking and placement of Collection objects within 
the new storage location, and for insuring the Collection during 
the move. 

 
 3.2.  Neither the City nor Drexel may negotiate any possible lease, or 
make any lease commitment, without the other party’s prior approval and 
the Trustees’ approval and without regularly consulting with each other 
about all material lease provisions. 
 
 3.3.  If Orphans’ Court approves the City’s petition to transfer the 
Collection to Drexel and the City completes the transfer, then promptly 
following the transfer, (A) Drexel shall assume the then-existing lease for 
the facility where the Collection is then stored and all financial obligations 
related to it, or (B) if the then-existing lease is terminated or expires, Drexel 
shall enter into a new lease to house the Collection. 
 
 
4.  Reporting 
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4.1.  Not later than 30 days after the end of each calendar quarter 
during the contract term, and 30 days after the date this Agreement expires 
or otherwise ends, Drexel shall deliver a report about the Collection and 
Drexel’s activities under this contract (the “Collection Report”) to the 
officials listed below.  Drexel shall include in each Collection Report the 
information listed in Attachment 1 to this Exhibit. 

 
The City of Philadelphia Parks and Recreation Commissioner 

(or, if the position of Commissioner is eliminated, to the City official 
who succeeds to the powers and duties of the Parks and Recreation 
Commissioner on the date of this Agreement). 

 
The City of Philadelphia Chief Cultural Officer (or, if the 

position of Chief Cultural Officer is eliminated, to the City official who 
succeeds to the powers and duties of the Chief Cultural Officer on the 
date of this Agreement). 

 
The President of the Board of Trustees of the Atwater Kent 

Museum (until the Trustees are dissolved). 
 
The Pennsylvania Attorney General (Attention: Mary Kenney, 

Senior Deputy Attorney General, 1600 Arch Street, Suite 300, 
Philadelphia, PA 19103, or any other attorney in the Attorney 
General’s Office and any other address the Attorney General directs in 
writing). 
 
4.2.  If Orphans’ Court approves the City’s petition to transfer the 

Collection to Drexel and the City completes the transfer, then (A) until this 
Agreement expires or otherwise ends, Drexel shall provide the Collection 
Reports quarterly as provided in Section 4.1 above; and (B) after this 
Agreement expires or otherwise ends, Drexel shall deliver the Collection 
Report annually not later than 60 days after the end of each calendar year 
to the officials listed in Section 4.1.  Drexel’s obligation to deliver annual 
Collection Reports survives after this Agreement expires or otherwise ends.   
 
5.  Funding 

 5.1.  Provided the Contract renews as the parties now anticipate, the 
City has appropriated (or will appropriate) to the Department of Parks and 
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Recreation the amounts set forth in the table below through the City’s 2024 
fiscal year (ending June 30, 2024) to pay Drexel for its Phase 1 services.  

Fiscal Year      2021      2022      2023      2024 
$ Amount   291,000   333,000   258,000   206,000 

 

 5.2.  For fiscal year 2021 and continuing until the date the City 
transfers the Collection to Drexel pursuant to an Orphans’ Court order or 
decree, Drexel is not obligated to pay any costs associated with the storage 
facility for the Collection, including rent, operating expenses, utilities, 
taxes, and building and mechanical expenses to address deficiencies in the 
storage facility not caused by Drexel. 

 

6.  Invoices 

 6.1.  For each City fiscal year quarter during this contract’s term, 
Drexel shall submit invoices to the Department of Parks and Recreation 
together with its quarterly Collection Report not later than 30 days after the 
end of the quarter for service it provided during the quarter.   
 

6.2.  Drexel shall submit its final invoice together with a final 
quarterly Collection Report not later than the earlier of (A) 30 days after 
this contract ends, and (B) June 18 of the fiscal year for which Drexel seeks 
payment. 
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Attachment 1 

to Revised Scope of Services 

Drexel’s Collection Reports must include the following: 

1. A narrative of the general status of the Collection. 
 

2. The total number of objects in the Collection. 
 

3. A list of the Collection Evaluation Committee members, identifying 
those who joined the committee since the previous report and their 
areas of expertise.  (The first report is to list all committee members 
and their areas of expertise.) 
 

4. A list of objects added to the Collection since the previous report (or 
statement that none have been added), how each new object was 
acquired (for example, by gift, donation, acquisition, etc.), the 
significance of the object, how it pertains to Philadelphia’s history, 
and its provenance to the extent known. 
 

5. A list of objects deaccessioned from the Collection since the previous 
report, or statement that none have been deaccessioned.  The list 
must include the names of the non-profit institutions that acquired 
deaccessioned objects and the objects they each acquired. 
 

6. A list of each object from the Collection loaned to another institution 
since the last report, and the start and end date of the loan.  If the 
loaned object is (or will be) part of a traveling exhibition, Drexel shall 
include in the report the full length of the tour, the name and address 
of each institution that will borrow the object, and the start and end 
dates of each institution’s borrowing. 
 

7. A list of each object returned to the Collection by a borrowing 
institution since the last report (or statement that none have been 
returned) and the object’s condition upon its return.  If an object was 
damaged while on loan or in transport, Drexel shall include in the 
report the measures it is taking (or took) to restore and conserve the 
object. 
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8. After the City transfers the Collection to Drexel, the status of Drexel’s 

insurance for the Collection (which may be blanket coverage). 
 

9. Special exhibitions of Collection objects Drexel staged since the last 
report, or that it plans to stage within the next 24 months. 
 

10. The status of Drexel’s digitization of the Collection. 
 

11. Collection conservation and maintenance projects (including 
conservators’ treatment reports), if any, still ongoing since the 
previous report, completed since the previous report, or started since 
the previous report. 
 

12. A list of Oversight Committee members and any members who have 
departed from the committee since the previous report.  (The first 
report after the Oversight Committee is formed is to list all committee 
members and their areas of expertise.) 
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EXHIBIT 6 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

LIST OF OBJECTS ON LOAN                    

FROM ATWATER KENT MUSEUM 
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Philadelphia History Museum at the Atwater Kent 

Annually Renewable Loans   Beginning January 2018- present 

  

LOAN RENEWALS    
1.  

Borrower:  American Hungarian Foundation 

Contact:  Melissa Katkó Pepin, Executive Director, 732-846-5777, director@ahfoundation.org 

Loan Dates:  2021 

Exhibition Dates: October 2002 – ongoing 

Exhibition Title: Annually renewable loan 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

 HSP.1894.4 Oil/canvas Count Joseph Wysocki Walter G. Gould 1851 $7,500 

 HSP.1894.6 Oil/canvas Moritz Perzcel Walter G. Gould c. 

1851 

$7,500 

 HSP.1894.7 Oil/canvas Louis Kossuth Walter G. Gould c.1851 $15,000  

 HSP.1894.9 Oil/canvas Count Casimir Batthyanyi  Walter G. Gould c.1851 $7,500 

  

2. 

Borrower:   Athenaeum of Philadelphia 

Contact: Bruce Laverty, Gladys Brooks Curator of Architecture, 215-925-2688, 

laverty@athenaonline.org  

Loan Dates:          2021   
Exhibition Dates:     January 1, 2018 – ongoing  

Exhibition Title:       Joseph Bonaparte 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

Room 104 -- Joseph 

Bonaparte Collection 

HSP.1896.3 Oil/canvas Joseph Bonaparte C.W. Peale 1824             $250,000   

HSP.1948.1   Oil/canvas    Bonaparte’s 

Observatory 

J. Shaw     Unknown    $25,000 

                       

3. 

Borrower:  Barbara Bates Center for the Study of the History of Nursing 

Contact:  Elisa Stroh, Administrative Coordinator, 215- 898-4502, strohe@nursing.upenn.edu 

Loan Dates:  2021 

Exhibition Dates: April 1, 2006 –  ongoing 

Exhibition Title: Annually renewable loan 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

Room 2005, Ellen D. 

Baer Reading Room 

HSP.1984.49 Oil/canvas Portrait of Alice 

Fisher 

Alice Stephens 1887 $20,000 

 

  

mailto:strohe@nursing.upenn.edu
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4. 

Borrower:  Ebenezer Maxwell Mansion  

Contact:  Diane Richardson, Director, 215-438-1861, diane@ebenezermaxwellmansion.org 

Loan Dates:  2021 

Exhibition Dates: January 1990 – ongoing 

Exhibition Title: Annually renewable loan 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

Parlor 88.35.4 Oil/canvas Landscape with stream  Carl Weber 1878 $10,000 

Second floor, lady’s 

sitting room 

88.35.5 Oil/canvas Landscape with stream 

and cattle       

E. D. Lewis 1880 $10,000  

Dining room 88.35.7 Oil/canvas Landscape with hills G. Wood 1885 $10,000 

 

5. 

Borrower:           Ephrata Cloister 

Contact:  Kerry Mohn, Curator, 717-733-6600, kmohn@pa.gov 

Loan Dates:           2021 

Exhibition Dates:          April 2001 - ongoing 

Exhibition Title:          Exhibition in Print Shop 

Items Requested: 

Acc. # Medium   Title Artist/Maker Date     Value  
1872.11 A-C Oak, iron, stone  Printing  Press          Henry Ouram             c. 1805-1815  $50,000 

 

6. 

Borrower:  General Service Building/GSA 

Contact:  Marianne A. Conners, Property Manager, 215-446-4659, marianne.conners@gsa.gov 

Loan Dates:  2021 

Exhibition dates: February 1, 1990 – ongoing 

Exhibition Title:          Annually renewable loan   

Items Requested: 

Acc. # Medium Title Artist/Maker Date Value  
43.15.1 Oil/panel Map of  Colonial             A. Davidson       1942 $10,000 

    Philadelphia 

 

7. 

Borrower:  Historic Ships in Baltimore/USS Constellation 

Contact:  Dayna Aldridge, Registrar & Membership Coordinator, 410-539-1797 x422, 

daldridge@historicships.org 

Loan Dates:  2021 

Exhibition Dates: April 11, 2002 – ongoing 

Exhibition Title: The Captains Quarters 

Items requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

U.S.S. 

CONSTELLATION 

exhibit gallery 

HSP.P.7.11 Various 

metals 

Sword Charles Smith 

& Sons 

1864 $15,000 

        

  

mailto:marianne.conners@gsa.gov
tel:(410)%20539-1797
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8. 

Borrower:  Historical Society of Pennsylvania 

Contact: Lee Arnold, Senior Director of the Library & Collections, Chief Operating Officer,  

215-982-2399, larnold@hsp.org 

Loan Dates:  2021 

Exhibition Dates: September 9, 2014-ongoing 

Exhibition Title: Annually renewable loan 

Items Requested: 

Acc. # Medium Title Artist/Maker Date Value  
HSP.1000.30    Oil/canvas          Spruce St. Hall                       Isaac Williams    1884            $8,000 

HSP.1000.38    Oil/canvas          Spruce St. Hall                       Isaac Williams    1884            $12,000 

 

9. 

Borrower:  Independence National Historical Park 

Contact:  Karie Diethorn, Chief Curator, 215-597-9373, karie_diethorn@nps.gov  

Loan Dates:  2021 

Exhibition Dates: June 2005 – ongoing 

Exhibition Title: Annually renewable loan 

Items requested: 

Location      Acc. # Medium Title Artist/Maker Date Value 

Liberty Bell Center HSP.R.9.152 Various metals Stud Unknown 1876 $500 

 HSP.R.13.6 Oak Cane Unknown            1876 $2,000 

Borrowed on May 15, 2013-ongoing     

Benjamin Franklin 

Museum 

HSP.1000.925 Stone Boundary 

Stone 

Unknown 1767-

1800 

$3,000 

 

10. 

Borrower:   Library Company of Philadelphia 

Contact:  James N. Green, Librarian, 215-546-3181, jgreen@librarycompany.org 

Loan Dates:                2021 

Exhibition Dates:     January 1, 2018– December 31, 2018  

Exhibition Title: Annually renewable loan 

Items Requested:  

Location      Acc. # Medium Title Artist/Maker Date Value 

Logan Room HSP.1000.24 Oil/canvas Philadelphia 

Library 

George B. 

Wood, Jr. 

1875    $25,000 

__________________________________________________________________________________________ 

11. 

Borrower:           Mt. Vernon Ladies’ Association 

Contact:  Michelle Paine, Assistant Collections Manager, 703-799-6861, 

mpaine@mountvernon.org 

Loan Dates:           2021 

Exhibition Dates:          15 February 1999 – ongoing 

Exhibition Title:          Exhibition in Mt. Vernon Interpretive Center 

Items Requested: 

Acc. # Medium Title Artist/Maker Date Value  
HSP.1945.9 Wood Mantle from Robert Unknown n.d. $100,000 

Morris House   (12/9/1998) 

 2.  
  

mailto:karie_diethorn@nps.gov
mailto:mpaine@mountvernon.org
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12. 

Borrower:           Museum of the American Revolution 

Contact: Michelle Moskal, Registrar and Collections Manager, 267-579-3504, 

mmoskal@amrevmuseum.org 

Loan Dates:           December 2016 – April 2022  

Exhibition Dates:          April 2018 – April 2022  

Exhibition Title: Inaugural Exhibit  

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value Duration 

Gallery 9 HSP.Q-4-28 Metal/fabric  Epaulet Unknown 1700s $15,000 2 years 

Gallery 2 HSP.1844.1P Oil/panel Royal Arms of 

Queen Anne 

Unknown 1710 $600,000 3 years 

Gallery 14 HSP.1865.1P Oil/canvas William Irvine 

(1784-1804) 

James 

Lambdin 

Unknown     $10,000  5 years 

Gallery 10 HSP.1887.1 Oil/canvas Battle of Princeton William 

Mercer 

Unknown   $75,000  3 years 

Outside 

the tent 

theater 

HSP.1972.9 Oil/canvas George 

Washington (1732-

1799) 

Joseph 

Wright 

1784 $900,000  3 years 

        

_________________________________________________________________________________________ 

 

13. 

Borrower:  National Building Museum 

Contact:  Nancy Bateman, Registrar, 202-272-2448 x3900, nbateman@nbm.org 

Loan Dates:  2020 

Exhibition Dates: April 1, 2012 -- April 1, 2018 

Exhibition Title: House and Home 

Items Requested: 

Acc. # Medium Title Artist/Maker Date Value  
88.8.267 Pressed glass Signer’s Platter                      Gillender Glass Co.      1876 $500 

 

 

14. 

Borrower:    National Constitution Center 

Contact:  Theresa Altieri Taplin, Registrar, 215-409-6650,ttaplin@constitutioncenter.org 

Loan Dates:  2021 

Exhibition Dates: July 4, 2003 – ongoing 

Exhibition Title: Inaugural Exhibit, We the People 

Items requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

 87.46.1 Metal/wood Time Clock International 

Register Co. 

c. 1910 $5,000 

 HSP.S-11-

10 

Painted iron Specie Scale “S.S. 

Bank 

Specie Scales Pat Lyon 

Fecit 

Pat Lyon n.d. $1,000 

 HSP.Q-4-1 Wood Canteen carried by 

Isaac Dubois 

Unknown C1770 $10,000 

 

  

tel:(267)%20579-3504
mailto:nbateman@nbm.org
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15. 

Borrower:  National Portrait Gallery 

Contact:  Beth Isaacson, Exhibition Assistant, 202-633-8282, isaacsonb@si.edu 

Loan Dates:  2021 

Exhibition Dates: July 4, 2006 –ongoing    

Exhibition Title: American Origins 

Items requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

American 

Origins 

Gallery 

E150a 

HSP.1926.1 Oil/canvas Portrait of 

John 

Dickinson 

C. W. Peale 1770 $600,000 

 

16. 

Borrower:  National Society of the Colonial Dames of America/Stenton 

Contact:  Laura Keim, Curator, 215-329-7312, laura.keim@stenton.org 

Loan Dates:  2021 

Exhibition Dates: September 9, 2014-ongoing 

Exhibition Title: Annually renewable loan 

Items requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

Parlor HSP.X-60 Pier glass Mirror Unknown c. 1710 $60,000 

 

17. 

Borrower:  Philadelphia Museum of Art 

Contact:  Morgan Webb, Registrar for the Collections, 215-684-7884, 

morgan.webb@philamuseum.org 

Loan Dates:  2021 

Exhibition Dates: 2008 – ongoing 

Exhibition Title: Annually renewable loan 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

American Art 

Wing, Gallery #102 

HSP.1910.6 Oil/canvas Thomas Mifflin B. West c. 1758-59 $225,000 
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18. 

Borrower:        The Union League of Philadelphia 

Contact: James G. Mundy Jr., Director of Education and Programming, 215-587-5592, 

mundyj@unionleague.org 

Loan Dates:  2021 

Exhibition Dates:  October 2015 – ongoing 

Exhibition Title: Annually Renewable Loan 

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

Broad Street Building, 

1
st
 Floor Hallway 

HSP.1911.5 Oil/canvas James Henry 

Haseltine 

Emile 

Rouillon 

1868 $25,000 

15
th
 Street Building, 

Stairwell, between 3
rd

 and 

4
th
 Floor 

HSP.1910.3 Oil/canvas Parting of the 

Boats 

Franklin D. 

Briscoe 

1894 $20,000 

Broad Street Building, 1
st
 

Floor, North Lounge 

HSP.1955.4 Oil/canvas Landscape   David B. 

Bowser 

1856 $10,000 

Broad Street Building, 

Ground Floor, Heritage 

Center Offices 

HSP.1930.1 Oil/canvas The Monitor & 

Merrimac 

James 

Hamilton 

1874

-

1875 

$60,000 
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LONG-STANDING ANNUALLY RENEWABLE LOANS  

              

Location: Acc. #  Medium Title Artist     Value 

1. The Edwin Forrest School HSP.1988.17 Oil/canvas Edwin Forrest Unknown $5,000 

Contact:  Paul Spina, Principal, 215-335-5652, pspina@philasd.org 

 

2. Forrest Theater HSP.1988.9 Oil/canvas Edwin Forrest Unknown $3,500 

   Contact:  Michael Romano, Operations Manager, 215-923-1515, michaelr@shubertorg.com 

 

3. Fort Mifflin 44.15.1 Iron/wood Chevaux-de-Frise Unknown $500 

    Contact:  Beth Beatty, Executive Director, 215-685-4167 

 

4. Independence Seaport  

    Museum – Rescues on the  

    River  

HSP.44.86.66 Wood/metals Model of the fireboat 

Ashbridge 

Unknown $1,000 

 

    Patriots & Pirates HSP.77.1.699    Ceramic Creamware pitcher  

with ship building  

scene      

Unknown $10,000 

 HSP. 0-42 Metal Lockplate, Augusta Unknown $10,000 

                                           HSP. M-514-1,2 Metal Two Keys Unknown $2500 

 HSP. B-2-24  Key, Augusta Unknown $1000 

 HSP. – NN  Deadeye, Augusta Unknown $1000 

 HSP.1857.1 Painting Explosion of Augusta British Officer $40,000 

      

     $65,500 

   Contact:  Craig Bruns, Chief Curator,  215-413-8655, cbruns@phillyseaport.org 

 

5.  Key West Art & Historical  

     Society 

HSP.1981.30 Silver Bowl presented to  

G.G. Meade 

Unknown $2,000 

   Contact: Cori Convertito, Curator, 305-296-3913, cconvertitofarrar@kwahs.org 

 

6.  Philadelphia  

     Contributionship- 4
th
 Floor        

Executive Suite 

HSP.1901.11 Oil/canvas Joseph Leidy, M.D. J.L. Wood $5,000 

2
nd

 Floor Hallway HSP.1909.9 Oil/canvas Samuel Shoemaker J. Augustus Beck $10,000 

     $15,000 

   Contact:  Carol Smith, Historian/Archivist, 215-627-1752, csmith@1752.com   

  

7.  Philadelphia Society for  

     the Preservation of 

     Landmarks- Physick House 

HSP.1891.21 Oil/canvas The Ruins of Rome Antonio Canaletto $2,500 

     Physick House HSP.1910.14 Oil/canvas General Anthony  

Wayne 

Unknown $2,000 

     Physick House HSP.1923.42 Oil/canvas Chief Justice John  

Marshall 

Jacob Eicholtz $5,000 

     Waynesborough-  

     Carriage house 

HSP.T-7-4 Brass/steel Kettle Unknown $1,200 

     Waynesborough-  

     Isaac’s office 

HSP.P-7-3.a Steel/leather Sword and scabbard  

of General Wayne  

Unknown $750 

     Powel House- Office HSP.1910.13 Oil/canvas Samuel Powell J. Augustus Beck $2,000 

     Powel House- Front Hall HSP.1909.8 Oil/canvas Thomas Willing J. Augustus Beck $2,500  

     $15,950 

   Contact:  Kayla Anthony, Executive Director, 215-925-2251, kanthony@philalandmarks.org 
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8.  United States Mint HSP.m-5-6 Iron Key to original mint Unknown $500 

Contact:  Tim Grant, Exhibits Manager, 215-408-0110, tim.grant@usmint.treas.gov    

 

 

 

NEW LOAN – City of Philadelphia 

 

Borrower:  Philadelphia Museum of Art 

Contact:  Aurielle Husband, Registrar for the Collections, 215-684-7884, 

aurielle.husband@philamuseum.org 

Loan Dates:  November 13, 2020 – November 13, 2023  

Exhibition Dates:  

Exhibition Title:  

Items Requested: 

Location Acc. # Medium Title Artist/Maker Date Value 

 HSP.1834.3 Oil/canvas Lapowinsa G. Hesselius c. 1735-37 $ 

 

 HSP.1834.1 Oil/canvas Tishcohan G. Hesselius c. 1735-37 $ 

 

 HSP.1857.3 Shell, 

bead, 

leather 

Wampum Belt Unknown Unknown $ 

 

 



EXHIBIT 7 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

“WHEN A HISTORY MUSEUM CLOSES”  

ETHICS POSITION PAPER, 

AMERICAN ASSOCIATION FOR STATE AND 

LOCAL HISTORY, SUMMER 2007  
 













EXHIBIT 8 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

ATWATER KENT MUSEUM OF 

PHILADELPHIA  

COLLECTION MANAGEMENT POLICY 

 

ADOPTED SEPTEMBER 18, 2002  
 















































EXHIBIT 9 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

1994 ORDINANCE 

 

  
 









EXHIBIT 10 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

1994 DEED AMENDMENT 

 

  
 

















EXHIBIT 11 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

PHILADELPHIA HISTORY MUSEUM 

VISION FOR PARTNERSHIP  

AUGUST 15, 2016 

 

  
 



















EXHIBIT 12 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

THE PHILADELPHIA HISTORY MUSEUM 

COLLECTIONS REPORT  

KENNETH FINKEL, PROFESSOR      

HISTORY DEPARTMENT                       

TEMPLE UNIVERSITY 

OCTOBER 2016 

 

  
 















































































EXHIBIT 13 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

RESOLUTION  

BOARD OF TRUSTEES OF THE        

ATWATER KENT MUSEUM  

NOVEMBER 25, 2019 
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Atwater Kent Museum / Closing & Collexn Trnsfr 
Trustee Resolutions / Resolution. Plan Approv. 2019. 11. 22 / LKC 
 

BY THE BOARD OF TRUSTEES OF THE ATWATER KENT MUSEUM  
[FOR THE PHILADELPHIA HISTORY MUSEUM AT THE ATWATER KENT] 

 
RESOLVED 

Monday, November 25, 2019 
 
 Section 1.  The Board of Trustees of the Atwater Kent Museum finds the 
following: 
 

A.  Atwater Kent created a magnificent public treasure for the people of 
Philadelphia by fostering the creation of a museum in 1938 to tell the history of the 
City of Philadelphia.  Through a Foundation he established, he gave the City the 
building at 15 South 7th Street in which to display the City’s collection of historic 
artifacts that previously had been stored throughout the City. 

 
B.  Since the City accepted the Foundation’s gift and created the museum, 

the Trustees have cared for the collection and added to it, so that the collection 
now includes more than 133,000 artifacts. 

 
C.  The collection includes artifacts that tell of this great City’s founding, its 

role in the creation of the United States, its growth as a capital of the industrial 
revolution, its social movements, and its ethnic and popular culture.  Among many 
notable items, the collection includes: 
 

• William Penn’s “Wampum Belt”  
• George Washington’s first office desk as President of the United States 
• The banner for famed early Civil Rights leader Octavius V. Catto’s 

African American Elks Lodge 
• Paintings by Peale and Sully 
• Photographs by Benson, and photographs of Philadelphia people, events, 

and places 
• Disston saws 
• Atwater Kent radios  
• Heavyweight champion Joe Frazier’s boxing gloves 
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D.  The collection is unique and irreplaceable.  If it were ever to be 
dispersed, it would be impossible to gather all the items back again into a single 
collection.  The collection is valuable as a whole, not dispersed to different owners. 

 
E.  Generations of Philadelphia school children, residents, and tourists have 

enjoyed seeing the collection and learning from it. 
 
F.  Regretfully, however, the Atwater Kent Museum has not been financially 

viable for many years. 
 
G.  The Trustees actively tried to sustain the museum through program 

development, exhibition innovations, fundraising campaigns, obtaining grants, and 
significantly redesigning the museum to meet modern patron preferences.  
Nevertheless, the museum was unable to generate enough revenue to pay all its 
costs and expenses. 

 
H.  The City regularly supported the museum and collection with 

appropriations, but the City cannot provide all the funds necessary to adequately 
support the museum and its programming.   

 
 I.  For five years starting in 2013, the Trustees, with the assistance of an 
outside consultant, began exploring various options to align or merge the museum 
with a number of Philadelphia institutions.  These efforts led to substantive 
discussions with two institutions:  Woodmere Art Museum and Temple University.  
Ultimately, the Trustees were unable to consummate an alliance or merger with 
either of those institutions. 
 

J.  In June 2018, the Trustees decided they must close the museum building 
to the public and to transfer all collection items in the building to its collection 
storage facility. 
 
 K.  Drexel University wants to assume care of the collection consistent with 
the City ordinance regarding the museum and collection approved July 28, 1938. 
 
 L.  Over the past year, the President of the Board of Trustees, together with 
the Board Vice President and other City officials, discussed with Drexel officials 
basic terms and conditions by which the City could transfer ownership of the 
collection to Drexel.  Those terms and conditions are set forth in the proposed 
Collection Transfer Plan, which is attached to this resolution as Exhibit A. 
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Section 2.  The Trustees approve the Collection Transfer Plan. 
 
Section 3.  The Trustees authorize and direct the Board President and 

Vice President to file a petition on behalf of the Trustees and the City of 
Philadelphia to seek Orphans’ Court approval of the Transfer Plan and, if 
necessary, to file and pursue all appeals of the Orphans’ Court decision. 

 
Section 4.  The Trustees ask the City Solicitor to prepare and file the 

petition to Orphans’ Court on behalf of the Trustees and the City to seek 
Orphans’ Court approval of the Transfer Plan and, if necessary, to file and 
pursue all appeals of the Orphans’ Court decision. 

 
Section 5.  Contingent on final court approval of the petition, the 

Trustees authorize and direct the Board President and Vice President, 
working with the City Solicitor and other City officials, to negotiate and 
execute an agreement with Drexel University, consistent with the Transfer 
Plan and any requirements the Orphans’ Court may impose, that sets forth 
the final terms and conditions by which the City will transfers the Collection 
to Drexel.  The purpose of the final agreement is to ensure that Drexel will 
preserve, manage, and display the collection and will sustain the Atwater 
Kent Foundation’s intent to showcase artifacts of Philadelphia’s history, and 
to protect the interests of the Trustees and the City.   

 
Section 6.  The Trustees direct the President and Vice President to 

report to the Trustees from time-to-time on the progress of the Orphans’ 
Court petition and all related court proceedings, and, if Orphans’ Court 
approves the petition, the negotiation and execution of the final Transfer 
Agreement. 

 
Section 7.  The authorizations and directions the Trustees give in this 

resolution remain in effect until expressly revoked by a subsequent 
resolution of the Trustees. 

 
Section 8.  The Trustees ratify the actions taken by the Board’s 

officers and staff to close the museum building in an orderly fashion. 
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EXHIBIT A 
 

to Resolution by the Board of Trustees of the Atwater Kent Museum 
November 22, 2019 
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Atwater Kent Museum [Philadelphia History Museum at the Atwater Kent]  
 Revised Collection Transfer Plan 

November 2019 
  
The Philadelphia History Museum at the Atwater Kent (Museum) collection – the “Collection” – consists 
of more than 133,000 artifacts that reflect 350 years of Philadelphia’s remarkable history.  This plan 
outlines a partnership between the Board of Trustees of the Atwater Kent Museum (Trustees), the City 
of Philadelphia (City), and Drexel University (Drexel) to sustain, care for, and steward the Collection.  The 
goals of this plan are (1) to keep the Collection in Philadelphia to tell Philadelphia stories for many 
generations, and (2) to increase access to the Collection through a loan program to cultural and 
educational institutions of all sizes, a digital website portal, and exhibitions.   
 
Background 
 
The Museum’s mission is to collect, preserve, interpret, and provide exhibition and educational 
programs using its Collection to tell the important stories of Philadelphia’s past and to give context for 
its present.   
 
Despite the deep affection that many Philadelphians hold for the Museum and Collection, for two 
decades the Trustees struggled to preserve the Museum in the face of low attendance and severe 
financial constraints.  Starting in the 1990s, the Trustees undertook a number of measures to improve 
the Museum’s long-term financial viability.  They expanded board membership to include more donors 
and fundraisers.  They instituted admission fees.  They hired an experienced Executive Director charged 
with developing innovative programming to attract more visitors.  They undertook a major renovation of 
the Museum building that cost several million dollars.  They used a new name to rebrand the Museum 
more effectively.  They tried to align the Museum with other museums in the Philadelphia region.  
Unfortunately, none of those efforts significantly improved the Museum’s fortunes.   
 
Over several months in 2017 and 2018, the Trustees met with a renowned Philadelphia institution of 
higher education and discussed an alliance to develop a Center for Philadelphia Studies that would 
include continued use of the Museum building to display the Collection.  The Trustees could not 
complete that effort for reasons beyond the Trustee’s control.  Finally, the Trustees decided that it was 
necessary to close the Museum to the public and focus on developing a strategy for sustaining the 
Collection.   
 
The Museum closed in July 2018 and the Trustees sought a new partner with the financial, cultural, and 
technological resources to do the following: 

• Evaluate and cull the Collection to establish a “Core Collection” of artifacts relevant to telling the 
stories of Philadelphia’s history and which have historical provenance or significance. 

• Acquire artifacts to add to the Collection. 
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• Create a robust loan program to support public exhibits, interpretive programming, continued 
research, and educational programs in Philadelphia’s diverse cultural and academic 
organizations and institutions. 

• Curate and mount public exhibits in appropriate facilities using the Collection, including free 
exhibits. 

• Steward the Collection so that it remains in Philadelphia and is accessible to students, visitors, 
educators, and scholars for generations to come. 

 
The Trustees and City identified Drexel as an appropriate partner because it is a collecting institution 
that teaches museology and the professional management of museums and because it curates a 
number of public exhibitions annually.  Drexel has the expertise to evaluate the Collection thoroughly, 
scale the Collection to a core of artifacts, acquire new artifacts to add to the Collection, exhibit artifacts 
from the Collection, and manage a loan program.  Drexel has existing partnerships with many cultural 
institutions across Philadelphia and has experience in developing digital databases that would allow 
other Philadelphia academic and cultural institutions to identify and request items from the Collection 
for short-, medium-, and long-term loans. 
 
Since the closing of the Museum, the Trustees, City, and Drexel have received input from many 
Philadelphians who are interested in and concerned about the future of the Collection.  All agreed on 
the importance of keeping the core of the Collection in Philadelphia to allow for the creation of 
exhibitions, educational programs, and future research around these historical artifacts.  A common 
thread among these Philadelphia stakeholders was that, in the absence of a dedicated museum, a loan 
program of the Collection should be developed to allow exhibiting institutions, large and small, to use 
the artifacts to continue to tell Philadelphia’s stories.  The Trustees, City, and Drexel presented this idea 
at a public meeting in February 2019 and at second, follow-up public meeting held in September 2019.  
Altogether, the meetings had over 400 attendees.  Through their questions and comments shared at the 
meetings, the attendees emphasized how important the Collection was to them personally and to 
Philadelphia’s students.  
 
A partnership between the Trustees, the City, and Drexel will sustain Atwater Kent’s goal of using the 
Collection to tell stories of Philadelphia and Philadelphians for many years to come. 
 
Purpose 
 
This plan outlines a collaborative partnership that the Trustees, the City, and Drexel believe will make 
more artifacts from the Collection available to the public than were ever made available within the walls 
of the Museum.  The following activities will be undertaken in support of the goals of increased access 
and maintaining the Collection in Philadelphia: 
 

Collection Evaluation 
 
Drexel will conduct a thorough Collection evaluation to further research the artifacts in the 
Collection to understand their connection to Philadelphia’s history and the potential stories the 
artifacts can be used to tell.   The Collection evaluation will include: 
 

 Review of all gift agreements and restrictions. 
 Identification of each artifact’s historic value or story. 
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 Identification of the artifacts that lack Philadelphia historical significance and or 
provenance. 

 Identification of artifacts that are in poor condition or duplicative. 
 Identification of gaps in the Collection and the types of objects and artifacts that 

should be added to the Collection to tell Philadelphia’s complete history. 

Drexel will establish a Collection Evaluation Committee to support these efforts and provide 
additional expert advice on the historical value of artifacts in the Collection and to consider 
whether artifacts lack historical significance or interpretive value and might be recommended 
for deaccession.  The Collection Evaluation Committee will be comprised of a diverse group of 
museum, art, and history professionals from Philadelphia’s cultural community as well as 
curatorial professionals from Drexel.  The Committee will have the expertise and knowledge of 
Philadelphia’s multiple histories and the diverse programs that could be supported by the 
Collection.  City representatives, including the Trustees, with relevant knowledge and 
experience will be part of the Collection Evaluation Committee. 
 
Transfer Ownership of the Collection 
 
The City will transfer ownership of the Collection to Drexel.  The transfer of ownership will 
include Drexel’s assumption of the Trustees’ fiduciary obligation to care for the Collection, in 
trust, consistent with the City ordinance regarding the Museum and Collection approved July 28, 
1938, the physical storgage of the Collection, the conservation of the Collection, the Trustees’ 
obligations under their agreement with the Historical Society of Pennsylvania, and obligations 
and restrictions under any other gift agreements.   
 
The transfer requires prior Orphans Court approval.  If the court grants its approval, then the 
Trustees, City and Drexel will execute a written transfer agreement.  The agreement will include 
a reversionary provision that would allow the City to regain ownership of the Collection if Drexel 
fails to abide by the terms of the transfer or if Drexel decides it no longer wants to care for and 
steward the Collection.  After the transfer is complete, Drexel will establish a Collection 
endowment trust fund to support preservation of the Collection and additions to it. 
 
If Orphans’ Court rejects the City’s petition to approve the Collection transfer in accordance with 
this Transfer Plan, then Drexel will complete the Collection evaluation as described above.  The 
evaluation and resulting recommendations are still needed to plan for future care and 
management of the Collection. 
 
Changes to the Collection 

Based on the Collection evaluation and the recommendations of the Collection Evaluation 
Committee, and following museum ethical standards, Drexel will deaccession artifacts in the 
Collection that are not historically, culturally, or artistically significant to Philadelphia; that are 
inadequate due to their condition or duplicative nature; or that do not have the capacity to be 
used either physically or virtually for display or educational purposes. 
 
Drexel will establish a permanent Oversight Committee, led by Drexel’s Senior Advisor to the 
President for Collections, to review and approve the recommended artifacts for deaccessioning.  
The Committee will be comprised of a minimum of 13 members.  There will be two of the 
present Trustees, two additional representatives from the City as ex-offico members, two 
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representatives of the Atwater Kent Foundation, and other members appointed by Drexel, who 
will include members of Drexel’s Board of Trustees.  
 
When the entire Collection evaluation is done and the Collection Evaluation Committee has 
finished making its recommendations regarding which object to retain in a “core” Collection and 
which objects may be deaccessioned, the Trustees will be dissolved and the Collection 
Evaluation Committee will be dissolved as well.  From that time onward, to replace the positions 
formerly held by the Trustees, the Mayor of Philadelphia may appoint two persons to the 
Oversight Committee.  The persons appointed by the Mayor serve at the Mayor’s pleasure.   
 
If the Oversight Committee approves an artifact for deaccessioning that is valued at $10,000 or 
more, Drexel’s Senior Advisor to the President for Collections will need the approval of Drexel’s 
Board of Trustees to deaccession the artifact.  Otherwise, with the Senior Advisor’s concurrence, 
Drexel can proceed to deaccession an artifact. 
 
All artifacts recommended for deaccessioning are subject to the review of the relevant gift 
agreements.  All artifacts approved for deaccessioning will first be made available for free to 
non-profit organizations in Philadelphia to ensure that the Collection remains in Philadelphia.  
Artifacts not wanted by Philadelphia non-profit organizations may be sent to auction.  In 
accordance with museum industry best practices, all auction proceeds will be used to support 
new acquisitions to the Collection or the direct care of the Collection.  Artifacts offered for free 
to Philadelphia non-profit organizations will be given under a written gift agreement.  That 
agreement will require that if the recipient no longer wishes to own the artifact the recipient 
must first offer to return it to Drexel for free.  If Drexel accepts the offer, then Drexel may sell 
the artifact and shall deposit the net sale proceeds into the Collection endowment trust.  If 
Drexel declines the offer, the recipient may dispose of the artifact at the organization’s 
discretion.  
 
The Oversight Committee will also work with Drexel to develop a strategy for acquiring new 
artifacts to add to the Collection.  The new artifacts will reflect Philadelphia’s history or fill gaps 
in the Collection. 
 
Loan Program 
 
Drexel will develop and operate an active collections loan program for short-term, medium-
term, and long-term loans to other non-profit cultural institutions and academic institutions in 
Philadelphia (including historic sites, societies, and houses; libraries; and museums), and to 
cultural and academic institutions outside Philadelphia, as appropriate and consistent with 
applicable museum standards. 
 
The Oversight Committee will advise Drexel on the development and operation of the loan 
program including criteria for which organizations and institutions can borrow artifacts from the 
Collection and the process for how lending decisions will be made. 
 
Digital Website Portal 
 
Drexel will digitize representative portions of the entire Collection  and develop a free 
searchable online website portal to allow anyone access to images and information on the 
Collection artifacts. On the Collection website portal, the public will be able to submit questions 
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about the Collection and will be able to request short-term, medium-term, and long-term loans 
from the Collection for exhibitions and programs. 
 
Drexel Exhibitions 
 
Drexel will use the Collection to curate exhibits on its Philadelphia campus.  The exhibits will be 
open to the public and will include free exhibits. 
 

Reporting 
 
Drexel will provide quarterly reports to the Trustees, City, and Pennsylvania Attorney General’s office 
and meet at least once every two months with the Oversight Committee.  The quarterly reports will 
include updates on the Collection (condition, deaccessioning activities and deaccessioned artifacts, and 
acquisitions, etc.), the work of the Collection Evaluation Committee, loans, exhibitions, and the digital 
website portal.   
 
Funding 
 
The City will provide approximately $1.45 million to support all the work described above through FY24 
(June 30, 2025).  Drexel will have sole financial responsibility for the Collection starting July 1, 2025. 
The plan is conditioned on the execution and delivery of definitive transfer documents, the City 
providing the funding described above, and the approval of the Attorney General and Orphans’ Court.  
 
Timing 
 
Below is a targeted schedule for accomplishing the above goals.  These dates may change depending on 
the timing of the Orphans’ Court proceeding and decision. 
 
February – December 2019 
 

Meet with Attorney General 
Trustees hold Public Meetings to discuss plan and hear public 
comments 
Trustees and Drexel trustees vote on final Transfer Plan  

Fall and Winter  2019–2020 Drexel forms the Collection Evaluation Committee and the Oversight 
Committee 
Collection evaluation begins, including digitization of Collection artifacts 

January—March 2020 City files petition in Orphans’ Court 
October 2019 –June 2022 
(approx.) 
 

Drexel conducts the Collection evaluation; develops regular reports; 
and meets with the the Collection Evaluation Committee and/or sub 
Committees  and the Oversight Committee 
  

July 2022 (approx.) Collection evaluation complete 
Collection Evaluation Committee ends 

When and if Orphans’ 
Court Approves the 
Transfer Plan 
 

City and Drexel negotiate and sign a final Transfer Agreement 
Drexel exhibits artifacts from the Collection 
Drexel implements Collection loan program  
Drexel develops and provides access to digital portal, an online 
database of the Collection 
Oversight Committee continues to meet 

 



EXHIBIT 14 
TO 

 

PETITION OF THE CITY OF PHILADELPHIA, BY ITS BOARD OF TRUSTEES OF THE 

ATWATER KENT MUSEUM, TRUSTEE, TO DEVIATE FROM THE ADMINISTRATIVE 

PROVISIONS OF THE ATWATER KENT MUSEUM COLLECTION TRUST AND TO 

SUBSTITUTE DREXEL UNIVERSITY AS THE NEW TRUSTEE OF THE COLLECTION 

_______________ 

 

RESOLUTION  

DREXEL UNIVERSITY BOARD OF 

TRUSTEES  

DECEMBER 4, 2019 

 

  
 



DREXEL UNIVERSITY 

BOARD OF TRUSTEES 

DECEMBER 4, 2019 MEETING 

Resolution 

Approval of the Plan to Transfer the Collection of The Philadelphia History Museum at Atwater Kent to 
Drexel University and Acceptance of the Collection 

Background: 

The Philadelphia History Museum at the Atwater Kent collection (“Collection”) consists of more than 133,000 
artifacts that reflect 350 years of Philadelphia’s history.  The Collection is owned by the City of Philadelphia 
(“City”) and has been stewarded by the Board of Trustees of the Atwater Kent Museum (“PHM Trustees”).  The 
Museum closed in July 2018 and the PHM Trustees and the City sought a new partner with the financial, cultural, 
and technological resources to: (1) evaluate and cull the Collection to establish a “Core Collection” of artifacts 
relevant to telling the stories of Philadelphia’s history; (2) acquire artifacts to add to the Collection; (3) create a 
robust loan program to support public exhibits, interpretive programming, continued research, and educational 
programs in Philadelphia’s diverse cultural and academic organizations and institutions; (4) curate and mount public 
exhibits in appropriate facilities using the Collection (including free exhibits); and (5) steward the Collection so 
that it remains in Philadelphia and is accessible to students, visitors, educators, and scholars for generations to come. 

The PHM Trustees and the City identified Drexel University as an appropriate partner because Drexel is a collecting 
institution that teaches museology and the professional management of museums and because Drexel curates a 
number of public exhibitions annually.  The City, the PHM Trustees, and Drexel have developed a plan to transfer 
the Collection to Drexel to sustain, care for, and steward the Collection (“Plan”).  The goals of the Plan are to keep 
the Collection in Philadelphia to tell Philadelphia stories for many generations, and to increase access to the 
Collection through a loan program to cultural and educational institutions of all sizes, a digital website portal, and 
exhibitions.   

The City will transfer ownership of the Collection to Drexel, in trust.  The transfer of ownership will include 
Drexel’s assumption of the PHM Trustees’ fiduciary obligation to care for the Collection, the physical storage of 
the Collection, the conservation of the Collection, the PHM Trustees’ obligations under their agreement with the 
Historical Society of Pennsylvania (HSP) with respect to artifacts transferred to the Collection by HSP, and 
obligations and restrictions under any other gift agreements.   

As part of the Plan, Drexel will establish a Collection Evaluation Committee comprised of a diverse group of 
museum, art, and history professionals from Philadelphia’s cultural community as well as curatorial professionals 
from Drexel.  City representatives, including the PHM Trustees, with relevant knowledge and experience also will 
be part of the Collection Evaluation Committee.  Based on the Collection evaluation and the recommendations of 
the Collection Evaluation Committee, and following museum ethical standards, Drexel will deaccession artifacts in 
the Collection that are not historically, culturally, or artistically significant to Philadelphia; that are inadequate due 
to their condition or duplicative nature; or that do not have the capacity to be used either physically or virtually for 
display or educational purposes. 

Also, as part of the Plan, Drexel will establish a permanent Oversight Committee, led by Drexel’s Senior Advisor 
to the President for Collections, to review and approve the recommended artifacts for deaccessioning.  The 
Oversight Committee also will work with Drexel to develop a strategy for acquiring new artifacts to add to the 
Collection that will reflect Philadelphia’s history or fill gaps in the Collection.  The Committee will comprise a 
minimum of 13 members, two of the present PHM Trustees, two additional representatives from the City as ex-
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officio members, two representatives of the Atwater Kent Foundation, and seven members appointed by Drexel (to 
include members of Drexel’s Board of Trustees).  

All artifacts recommended for deaccessioning will first be made available for free to non-profit organizations in 
Philadelphia to ensure that the Collection remains in Philadelphia.  Artifacts not wanted by Philadelphia non-profit 
organizations may be sent to auction.  All auction proceeds will be used to support new acquisitions to the Collection 
or the direct care of the Collection.  Drexel will establish a separate Collection endowment fund for such purpose. 

As part of the Plan, Drexel will develop and operate an active Collection loan program lending objects to other non-
profit cultural institutions and academic institutions in Philadelphia, and to cultural and academic institutions 
outside Philadelphia, as appropriate.  The Oversight Committee will advise Drexel on the development and 
operation of the loan program.  Drexel also will digitize representative portions of the Collection and develop a free 
searchable online website portal to allow anyone access to images and information on the Collection artifacts. 
Drexel will use the Collection to curate exhibits on campus. 

Drexel will be required to report quarterly to the PHM Trustees, the City, and the Pennsylvania Office of Attorney 
General to provide updates on the Collection (condition, deaccessioning activities and deaccessioned artifacts, and 
acquisitions), the work of the Collection Evaluation Committee, loans, exhibitions, and the digital website portal.   

The City will provide approximately $1.465 million to Drexel to support all the work described above through June 
30, 2025.  

The Plan is conditioned on receiving approval from the PA Office of Attorney General and the Philadelphia 
Orphans’ Court.  If the Court grants its approval, then the PHM Trustees, the City, and Drexel will execute a written 
definitive transfer agreement.  The agreement will include a reversionary provision that will allow the City to regain 
ownership of the Collection if Drexel fails to abide by the terms of the transfer or if Drexel decides it no longer 
wants to care for and steward the Collection. 

The PHM Trustees, the City, and Drexel presented the various aspects of the Plan at three public meetings, one in 
February 2019, another in September 2019, and a third in November 2019.  Altogether, the meetings had over 450 
attendees.  The feedback from the public on the Plan has been mostly positive.  At the November meeting, PHM 
Trustees formally voted to approve the Plan.  If the Drexel Board approves, the Plan will be submitted to the PA 
Office of Attorney General (who has been kept informed about the Plan throughout the process) and the Philadelphia 
Orphans’ Court for approval. 

If the Orphans’ Court rejects the City’s petition to approve the Collection transfer in accordance with this Plan, 
Drexel will still complete the Collection evaluation as described above as the evaluation and resulting 
recommendations are needed to plan for the future care and management of the Collection. 

RESOLVED, that the Plan for the transfer of the Philadelphia History Museum at the Atwater Kent collection 
(“Collection”) from the City of Philadelphia (“City”) to Drexel University is hereby approved. 

FURTHER RESOLVED, that the University is authorized to proceed, as set forth in this Resolution, to accept the 
Collection on the terms and conditions set forth, to negotiate and execute a written definitive transfer agreement 
that includes a reversionary provision that allows the City to regain ownership of the Collection if the University 
fails to abide by the terms of the transfer or if the University decides it no longer wants to care for and steward the 
Collection, and to negotiate and execute such other contracts and incur such expenses and obligations as may, in 
the judgment of its officials, be necessary or desirable to accomplish the objectives of this Resolution. 

FURTHER RESOLVED, that the President, the Executive Vice President, the Chief Operating Officer, the 
Treasurer, the Secretary, and such other appropriate officers or individuals authorized by the University be and are 
hereby authorized to take such actions and execute such instruments and documents as may in their judgment be 
necessary or desirable to accomplish the purposes of this Resolution.  
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If the Orphans’ Court approves the Collection Transfer Plan, then in 

accordance with the plan the City of Philadelphia and Drexel University will 
enter into a written transfer agreement filling out details of the plan’s 
requirements.   

 
At a minimum, the Transfer Agreement must address the following: 
 

  A.  Fiduciary Obligation.  Drexel’s assumption of the Trustees’ 
fiduciary obligation to care for the Collection, in trust, consistent with 
the City ordinance regarding the Museum and Collection, approved 
July 28, 1938. 

 
  B.  Collection Storage.  Drexel’s physical storage of the 

Collection, including Drexel’s prompt assumption of the lease, as 
tenant, for the location where the Collection is stored at the time of 
the Orphans’ Court’s order or decree. 

 
  C.  Collection Care.  Drexel’s obligation to care for and, as 

appropriate, conserve, the Collection. 
 

D.  Trust and Collection Location.  Except for objects on 
temporary loan, Drexel’s obligation to retain the Collection in 
Philadelphia in perpetuity.  Drexel is not required, however, to keep 
the Collection physically housed or stored within the City’s 
geographic limits, but Drexel shall physically house or store the 
Collection within the five-county Philadelphia metropolitan area (the 
counties of Philadelphia, Bucks, Montgomery, Delaware, and 
Chester). 

 
E.  Historical Society of Pennsylvania.  Drexel’s assumption of 

the Trustees’ obligations to the Historical Society of Pennsylvania (the 



“Society”) pursuant to the Trustees’ 2009 agreement with the 
Society. 

 
F.  Gift Agreements.  Drexel’s obligation to comply with all gift 

agreements and restrictions applicable to Collection objects. 
 
G.  Reversion to City Ownership.  The City’s ability to regain 

ownership of the Collection if Drexel fails to abide by the terms of the 
Orphans’ Court order or Transfer Agreement or if Drexel is no longer 
able to care for and steward the Collection. 

 
H.  Endowment.  Drexel’s obligation to establish and maintain 

an endowed fund with the proceeds from any sales of deaccessioned 
Collection objects (the “Collection Endowment”).1  Drexel shall 
hold and administer the Collection Endowment as part of Drexel 
University’s endowment.  Drexel may use income and principal of the 
Collection Endowment solely to support the Collection’s preservation 
and for additions to the Collection, subject to and in accordance with 
Drexel’s policies and procedures regarding endowed funds.  

 
I.  No Sales for Other Drexel Projects.  Express prohibitions 

against Drexel deaccessioning and selling Collection objects to raise 
funds for university projects or programs unrelated to the Collection’s 
preservation or additions to the Collection.  In accordance with the 
Collection Transfer Plan, Drexel shall first offer objects deaccessioned 
from the Collection for free to Philadelphia non-profit organizations. 

 
J.  Transfer Plan.  Drexel’s compliance with the Collection 

Transfer Plan (including modifications to the timing of some of the 
plan’s steps to which the parties have mutually agreed) and other 
provisions to which the Trustees, City, and Drexel agree. 

 
K.  Digitize the Collection.  Drexel’s obligation to digitize 

representative portions of the Collection and upload the images 
together with related important information. For example, where the 
Collection includes multiple copies of the same object or similar items 

 
1 Pursuant to the Collection Transfer Plan, Drexel could sell a deaccessioned 
Collection object only after first offering it for free to Philadelphia non-
profit organizations.   



of the same pattern, it is only necessary to digitize representative 
examples of the object and not each copy of it.   
 

L.  Collection Website.  Drexel’s obligation to develop, activate, 
and maintain a free user-friendly website that provides access to the 
digital images of the Collection.  Drexel shall upload the digitized 
images to the website to provide museums, historic houses, schools, 
libraries, and other institutions with information on the vast contents 
of the Collection, make the Collection discoverable to the public, and 
show the objects that are available to borrow on a short- or long-term 
basis.  
 

Specifically, at a minimum, the website must enable site visitors to 
 

⦁ learn about the Collection as a whole; 
⦁ learn about individual Collection objects; 
⦁ understand requirements and procedures for borrowing 
 Collection objects and to submit loan requests; 
⦁ learn about exhibits of Collection objects that Drexel stages; 
⦁ request Collection objects for short-term or long-term loan;  
     and 
⦁ view online Collection exhibits curated by visitors to the 
     webpage. 

 
  M.  Oversight Committee.  Drexel’s obligation to create and 

appoint an “Oversight Committee” to provide oversight of the 
deaccessioning process, recommendations on additions to the 
Collection, as well as the development of a loan program that will 
make the Collection available to as many museums, historic houses, 
schools, libraries, and other institutions as possible for exhibits, 
research, and education. 

 
  N.  Lending Program.  Drexel’s obligation (1) to provide to the 

City Drexel’s written loan program for the Collection, including  
details of the specific lending procedures and criteria for borrowing 
Collection objects, and (2) to receive and consider requests to borrow 
Collection objects, manage the process for deciding upon the 
requests, and enter into appropriate loan agreements with borrowing 
institutions.  

 



   O.  Exhibitions.  Drexel’s obligation to use the Collection to 
curate exhibits on Drexel’s Philadelphia campus that are open to the 
public and that will include free exhibits.  
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Centre Square West Tower | 1500 Market Street, Suite 3900 | Philadelphia, PA 19102-2100 
Tel: 215.864.9600 | Fax: 215.864.9620 | www.conradobrien.com 

John A. Guernsey 
Attorney at Law 

Direct Dial: 215.864.8066 
Direct Fax: 215.864.0066 

jguernsey@conradobrien.com 

June 21, 2021 

In re: Atwater Kent Museum 
Court of Common Pleas of Philadelphia County, 
Orphans Court Division 

TO THIS HONORABLE COURT: 

I represent the Atwater Kent Foundation Inc.  By letter dated July 5, 2018, addressed to 
Darrell C. Clark and Michael DiBerardinis, I advised of my representation, gave notice to the 
City of its breaches of the Ordinance dated July 28, 1938 and reserved all rights and remedies to 
which the Foundation was entitled under that Ordinance, while agreeing to explore with the City 
potential third-party support for the Atwater Kent Museum Collection. 

The Foundation is pleased that after some time and much effort, the City has been able to 
identify and secure the participation of a distinguished third party, Drexel University, to serve as 
trustee of the Atwater Kent Museum Collection, subject to this Court’s approval.  We have 
reviewed the “Collection Transfer Plan” which is being submitted for the Court’s consideration 
and believe that it offers the best option for the continued maintenance, security and visibility of 
the unique items of Philadelphia history and heritage embodied in the Collection.  We fully 
support the City’s requested relief in its Petition to this Honorable Court. 

Respectfully, 

_John A. Guernsey_____________________ 
John A. Guernsey, Esquire 
on behalf of 
The Atwater Kent Foundation, Inc. 

JAG/swa 
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