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AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS AMENDED AND RESTATED INDENTURE OF TRUST, dated as of 
December 1, 1994, between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the •Authority"), a body corporate and 
politic organized and·existing as a public authority and 
instrumentality of the Commonwealth of Pennsylvania under and by 
virtue of the Constitution and laws of the Conunonwealth of 
Pennsylvania, and MERIDIAN BANK, a bank and trust company 
organized and existing under.the laws of the Commonwealth of 
Pennsylvania, as trustee (the •Trustee•), 

WITNESSETH: 

WHEREAS, the Authority is authorized and empowered under 
the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class (Act of June 5, 1991, P.L.9, No. 6, as 
amended) (as such act may be amended from time to time, the 
•Act•), to issue its bonds in accordance with the Act for various 
purposes, including, without limitation, providing financial 
assistance to a city of the first class to finance a deficit 
other than a cash flow deficit, to finance capital projects and 
to otherwise assist such a city and to refund bonds previously 
issued by the Authority; and 

-WHEREAS, the Authority and CoreStates Bank,. N .A. , as 
trustee (the •Initial Trustee•), entered into an Indenture of 
Trust, dated as of June 1, 1992 (the "Original Indenture•), to 
provide for the issuance and securing of Bonds (as defined in the 
Original Indenture); and 

1WHEREAS, pursuant to the Original Indenture and at the 
request of the City of Philadelphia, Pennsyl:va_nia (the •city"), 
the Authority issued and sold $474,555,000 of its Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 
1992 (the •1992 Bonds•) for the purpose of financing certain . 
deficits of the City, financing certain capital projects of the 
City, providing financial ·assistanc_e to the City to enhance 
productivity in the operation of the City government, and for 
certain other purposes permitted ur.der the Ac~; and 

WHEREAS, the City adopted an ordinance (Bill No. 1437) on 
June 12, 1991 (the •PICA Tax Ordir.ance•), which enacted 
exclusively for the purposes of tte Authority a 1.st tax on 
salaries, wages, commissions and otter compensation earned by 
residents of the City and on net pr~fits earned in business, 
professions and other activities c~~ducted by residents of the 
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City pursuant to Section 60l(a) (3) of the Ac_t (the "Income Tax"); 
and 

_WHEREAS, pursuant to the Act,· the Authority and the City 
entered into an Intergovernmental Cooperation Agreement, dated as 
of January 8, 1992 (as the same may be amended, supplemented or 
otherwise modified and in effect from time to time, the 
"Intergovernmental Cooperation Agreement"), pursuant to which the 
Authority made a grant of certain proceeds of the 1992 Bonds to 
the City and in_whicn the City made various covenants; and 

WHEREAS, Section 604(a) of the Act requires the Department 
of Revenue of the Commonwealth (the •Department•) to administer, 
enforce and collect the Income Tax and Section 604(c) of the Act 
authorizes the Department to appoint as its agents, the tax 
officers, clerks, collectors and other assistants, including 
revenue and legal departments of the City, to collect and enforce 
any tax imposed under the authority of Section 601 of the Act, 
including the Income Tax; and 

WHEREAS, acting pursuant to authority granted by Section 
604(c) of the Act, the Department appointed the Revenue 
Department and the Law Department of the City as its agent to 
collect and enforce the Income Tax; and 

WHEREAS, the Department and the City entered into a 
Pennsylvania Intergovernmental Cooperation Authority Income Tax 
Collection Agency Agreement dated as of June 1, 1992 (as the same 
may be amended, supplemented or otherwise modified and in effect 
from time to time, the "Tax Collection Agency Agreement•), which 
agreement sets forth the manner in which the Revenue Department 
and the Law Department of the City shall collect Income Tax on 
behalf of the Department and in which amounts collected shall be 
transferred to a Commonwealth account designated by the 
Department; and 

WHEREAS, the Act requires the Department to remit the 
Income Tax, along with interest and penalties, net of allowed 
collection costs and any refunds and credits, to the State 
Treasurer and requires the State Treasurer to hold and invest 
such funds and then to disburse such funds, at least weekly, to 
or upon the order of the Authority; and 

WHEREAS, pursuant to the Act, the State Treasurer is to 
remit the Income Tax received from the Department and amounts 
earned from the investment thereof to or upon the order of the 
Authority to the Trustee so long as any Bonds are Outstanding; 
and 
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WHEREAS, the Authority, by letter to the State Treasurer, 
designated the Trustee as the Trustee for the funds requlred or 
permitted to be established pursuant to Chapter 3 of the Act for 
the security and payment of the 1992 Bonds and all other Series 
of Bonds issued hereunder and the State Treasurer has 
acknowledged and agreed to the terms of such letter (such letter 
agreement constituting the "PICA Tax Disbursement Agreement•); 
and 

WHEREAS, the Authority and the Initial Trustee entered 
into a First Supplemental Indenture of Trust dated as of June 22, 
1992 amending certain provisions of the Original Indenture (the 
Original Indenture as so amended is _referred to herein as the 
"Amended Indenture"); and 

WHEREAS, Meridian Bank succeeded the Initial Trustee as 
trustee under the Amended Indenture; and 

WHEREAS, the Authority and the Trustee entered into a 
Second Supplemental Indenture of Trust dated as of July 15, 1993 
(the "Second Supplemental Indenture"} -amending and supplementing 
the .Amended Indenture (the Amended Indenture as so amended and 
supplemented is referred to herein as the •second Amended 
Inden~ure"}; and 

WHEREAS, pursuant to the Second Amended Indenture and at 
the request of the City, the Authority issued $643,430,000 of its 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), 
Series of 1993 (the "1993 Bonds"} for the purpose of providing 
grants to the City to pay costs of certain capital projects 
included in the City's Fiscal Year 1994 Capital Budget, paying 
the costs of certain capital improvements to the City's cri,minal 
justice and correctional facilities and paying the costs of 
refunding certain of the City's general obligation bonds; and 

. WHEREAS, the Authority and the Trustee entered into a. 
Third Supplemental Indenture of Trust ·dated as of August 15, 1993 
(the "Third Supplemental Indenture"} amending and supplementing 
the Second-Amended Indenture (the Second Amended Indenture as so 
amended and supplemented is referred to herein as the "Third 
Amended Indenture"); and • 

WHEREAS, pursuant to the Third Amended Indenture, the 
Authority issued $178,675,000 of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Ser:ies of 
1993A (the "1993A Bonds") for the purpose of refunding the entire 
$136,670,000 aggregate principal amount of 1992 Bonds maturing on 
June 15 of the years 2006, 2012 and 2022; and 

DSB:238501.9 • 
-3· 



I • 

·l 1 
I 

WHE~, the City has requested the ~uthority to issue 
Additional Bonds to provide ·grants to the City to pay costs of 
certain capital projects included in the City's Fiscal Year 1995 
capital Budget (the •1994 Project•); and 

WHEREAS, by Resolution adopted on December 1, 19~4, the 
Authority determined to issue and sell $122,020,000 <:>fits 
special Tax Revenue Bonds (City of Philadelphia Funding Program), 
series of 1994 (the •1994 Bonds•) for the purpose of financing 
the 1994 ~roject; and 

WHEREAS, the Authority has determined that it is desirable 
to amend and restate the Third Amended Indenture to incorporate 
in one document ·all of the provisions thereof (including changes 
in the schedules of capital projects to be funded with proceeds 
of the 1992 Bonds and the 1993 Bonds effected through 
substitution requests) and additional provisions in connection 
with the iss~ance of the 1994 Bonds; and 

WHEREAS, all things necessary to make the Bonds (as 
hereinafter defined), when authenticated by the Trustee and 
issued as provided in this Amended and Restated Indenture of 
Trust, the valid, binding and legal limited obligations of the 
Authority according to the import thereof, and to constitute this 
Amended and Restated Indenture of Trust a valid assignment and 
pledge of the amounts pledged to the payment of the principal of, 
premium, if any, and interest on the Bonds, and to constitute 
this Amended and Restated Indenture of Trust a valid and binding 
trust indenture for the security of all Bonds issued hereunder 
have been done and performed, and the creation, execution and 
delivery of this Amended and Restated Indenture of Trust and the 
creation, execution and issuance of the Bonds, subject to the 
tenns hereof, have in all respects been duly authorized; and 

. WHEREAS, the Trustee has the power to enter into this 
Amended and Restated Indenture of Trust and to execute the trusts 
hereby created and has accepted the trusts so created and in 
evidence thereof has joi~ed in the execution hereof; 

NOW, THEREFORE, THIS AMENDED AND RESTATED INDENTURE OF 
TRUST WITNESSETH: 

GRANTING CLAUSES 

That the Authority, in consideration of the premises and 
the acceptance by the Trustee of the trusts hereby created and of 
the purchase and acceptance of the Bonds by the Holders thereof, 
and of the sum of one dollar, in lawful money of the United 
States of America, to it duly paid by the Trustee at or before 
the execution and delivery of these presents, and for other good 
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and valuabl~ consideration, the receipt of which is hereby 
acknowledged, in order to secure (i) the payment of the principal 
of, premium·, if any, and interest on the Bonds according to their 
tenor and effect and (ii) the performance and observance by the . 
Authority of all the covenants expressed herein and in the Bonds 
and (iii) the payment of all amounts due and owing t.o any Credit 
Facility Issuer, does hereby assign, pledge and grant a security 
interest in the following to the Trustee, and its successors in 
trust and its assigns forever, for the securing ~f the 
performance of the obligations of the Authority hereinafter set 
forth: 

GRANTING CLAUSE FIRST 

All right, title and interest of the Authority in and to 
the Pledged Revenues (as hereinafter defined). 

GRANTING CLAUSE SECOND 

All right, title and interest of the Authority in and to 
all moneys and securities from time to time held by the Trustee 
under the terms of this Amended and Restated Indenture of Trust 
except for the moneys and securities held in the Rebate Fund in 
trust for the United States of America. 

GRANTING CLAUSE THIRD 

Any and all other property rights and interests of every 
kind or nature from time to time hereafter by delivery or by 
writing of any kind granted, bargained, sold, alienated, demised, 
released, conveyed, assigned, transferred, mortgaged, pledged, 
hypothecated or otherwise subjected hereto, as and for additional 
security herewith, by the Authority or any other person on its 
behalf or with its written consent, and the Trustee is hereby 
authori~ed to receive any and all such property at any and all 
times and to hold and apply the same subject to the terms hereof. 

TO HAVE AND TO HOLD all and singular the Trust Estate, 
whether now owned or hereafter acquired, unto the Trustee and its 
successors in said trust and assigns forever; 

IN TRUST NEVERTHELESS, upon the terms ~d trusts herein 
set_forth for the equal and proportionate benefit, security and 
protection of all present and future Holders of the Bonds, from 
time to time, issued under and secured by this·Amended and 
Restated Indenture of Trust without. privilege, priority or 
distinction as to the lien or otherwise of any of the Bonds over 
any of the other,Bonds, except in the case of funds. held 
hereunder for the benefit of particular Holders of Bonds, to the 

DSB:238501.9 
-s-



I . .-

extent provided herein, and for the benefit of the Credit 
Facility.Issuer to the extent provided herein; 

PROVIDED, HOWEVER, that if the Authority, its successors 
or assigns, shall well and truly pay, or cause to be paid, the 
principal of, premium, if any, and interest on the Bonds due or 
to become due thereon (upon redemption or otherwise), at the 
times and in the manner set forth in-the Bonds according to the 
true intent and meaning thereof, and shall cause the payments to 
be made on the Bonds as required under Article IV hereof, or 
shall provide, as permitted hereby, for ~he payment thereof by 
depositing such amounts at such time and in such manner as 
required under Article VII hereof, and shall well-and truly cause 
~o be kept, performed and observed all of its covenants pursuant 
to the terms of this Amended and Restated Indenture of Trust, 
shall pay or provide for the payment of all amounts due and owing 
to any Credit Facility Issuer and shall pay or cause to be paid 
to the Trustee all sums of money due or to become due to it in 
accordance with the terms and provisions hereof, then this 
Amended and Restated Indenture of Trust and the rights hereby 
granted shall cease, determipe and be void, except to the extent 
specifically provided in Article VII hereof; otherwise this 
Amended and Restated Indenture of Trust shall remain in full 
force and effect. 

THIS AMENDED AND RESTATED INDENTURE OF TRUST FURTHER 
WITNESSETH, and it is expressly declared, that all Bonds issued 
and secured hereunder are to be issued, authenticated and 
delivered and all said property, rights and interests, including, 
without limitation, the Trust Estate and any other amounts hereby 
assigned and pledged are to be dealt with and disposed of under, 
upon and subject to the terms, conditions, stipulations, 
covenants, agreements, trusts, uses and purposes as herein 
expressed, and the Authority has agreed and covenanted, and does 
hereby agree and covenant with the Trustee and with the 
respective Holders of the Bonds, from time to time, as follows: 

ARTICLE I 

DEFINITIONS 

The words and phrases defined in this Article I shall have 
the meanings specified, unless the ~ontext clearly requires 
otherwise. 

The following terms shall have the definitions set forth 
in the recitals hereof: 
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Act 
Amended Indenture 
Authority 
City 
Department 
Income Tax 
Intergovernmental Cooperation Agreement 
1992 Bonds 
1993 Bonds 
1993A Bonds 
1994 Bonds ~ 
Original Indenture 
PICA Tax Disbursement Agreement 
PICA Tax Ordinance . 
Second Amended Indenture 
Second Supplemental Indenture 
State Treasurer 
Tax Collection Agency Agreement 
Third Amended Indenture • 
Third Supplemental Indenture 

The following terms shall have the definitions indicated: 

•Additional Bondsn means bonds or notes authorized to be 
issued under this Indenture pursuant to Section 2.11 hereof. 

•Authority Representative• means the person or persons at 
the time designated to act on behalf of the Authority by written 
certificate furnished to the Trustee containing the specimen 
signatures of such person or persons and signed on behcllf of the 
Authority by its duly authorized agent. Such certificate may 
designate an alternate or alternates~ • 

•Board•· means the governing board of the Authority. 

•Bond• or •Bonds• means all bonds authorized to be issued 
pursuant to the authorizing resolutions previously adopted by the 
Authority and executed and deliv~red under and pursuant to such 
authorizing resolutions and this Indenture or the Original 
Indenture, as the same was am~nded and supplemented from time to 
time, including any bonds iss~ed in substitution therefor, and 
any Addi_t;.ional Bonds issued· pursuant to this Indenture. • 

•Bond Counsel• means any firm of nationally recognized 
bond counsel acceptable to the Authority. 

•Bondholder• or •Holder• means the registered owner of ar.y 
Bond. • 
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"Bond Insurance Policy" means, with respect to the 1992 
Bonds, the municipal bond new issue insurance policy issued by 
the Bond Insurer for the 1992 Insured Bonds that guarantees 
payment of principal of and interest on the 1992 Insured Bonds 
and means, with respect to the 1993 Bonds, each municipal bond 
new issue insurance policy or financial guaranty insurance policy 
issued by each Bond Insurer for the 1993 Insured Bonds that 
guarantees payment of principal of and interest on the 1993 
Insured Bonds and means, with respect to the 1993A Bonds, the 
financial guaranty insurance policy issued by the Bond Insurer 
for the 1993A Insured Bonds that guarantees payment of principal 
of and interest on the 1993A Insured Bonds and means, with • 
respect to_ the 1994 Bonds, the municipal bond new issue insurance 
policy issued by the Bond Insurer for the 1994 Bonds that • 
guarantees payment of principal of and interest on the 1994 
Bonds, and with respect to any other Series shall have the 
meaning specified in the Supplemental Indenture authorizing such 
Series. 

_ "Bond Insurer" means, with respect to the 1992 Insured 
Bonds, the 1993 Insured Serial Bonds and the 1994 Bonds, 
Financial Guaranty Insurance Company, a New Yor~ stock insurance 
company ("FGIC"), or any successor thereto and.means, with 
respect to the 1993 Insured Term Bonds and the 1993A Insured 
Bonds, Municipal Bond Investors Assurance Corporation, a New York 
stock insurance company ("MBIA"), or any successor thereto, and 
with respect to any other Series shall have the meaning specified 
in the Supplemental Indenture authorizing such Series. 

"Bond Redemption Fund". means the separate fund of such 
name created by Section 5.02 hereof. 

"Bond Register" means the list of the names and addresses 
of Bondholders and the principal amounts and numbers·of the Bonds 
held by them main~ained by the Registrar on behalf of the 
Authori,ty. 

"Bond Year• for any Series of Bonds means each one-year 
period {or shorter period from the date of issue) that ends at 
the close of business on the date in the calendar year that is 
elected by the Authority as permitted under the Code . 

. "Business Day" means a day.other than a Saturday, Sunday 
or holiday on which the Trustee or any applicable-credit Facility 
Issuer are authorized or required to be closed under applicable 
state or federal law. 

•capital Projects Fund" means the separate fund of such 
name created by Section 5.02 hereof. 
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•city Account• means the account of such name created 
under the Act and the Oisbursement Agreement. •• 

•city Obligations• means any direct obligations of the 
City, including tax and revenue anticipation notes of the City, 
or any obligations guaranteed by the City, the investment in 
which shall have been approved by the Authority in accordance 
with Section 311(b) of the Act. 

•code• means the Internal Revenue Code of 1986, as 
amended, or any successor legislation, and the regulations and 
published rulings promulgated thereunder or applicable thereto. 

•commonwealth• means the Conmonwealth of Pennsylvania. 

•credit Facility• means any letter of credit, bond 
insurance policy other than a Bond Insurance Policy or other 
credit facility meeting the requirements of, and delivered to the 
Trustee in accordance with, this Indenture. 

•credit Facility Issuer• means each issuer of a Credit 
Facility then in effect, and its successors. References herein 
to the Credit Facility Issuer shall be read to mean the issuer of 
the Credit Facility applicable to a parti.cular Series or each 
issuer of a Credit Facility as the context requires. 

"Debt Service Fund• means the separate fund of such name 
created by Section 5.02 hereof. 

"Debt Service Requirement• means for a specified period 
the principal of (whether at maturity or pursuant to mandatory 
redemption) and interest (other than capitalized interest) on 
Outstanding Bonds payable during the period. If any Series bears 
interest at a variable interest rate, the interest thereon shall 
be·deemed to.be~ amount calculated using an interest rate equal 
to the maximum interest rate permitted for such Series under the 
authorizing Supplemental Indentu~e. If the repayment obligation 
of the.Authority under a Credit Facility with respect to a 
particular Series is secured on a parity with the·eonds and 
provides for a different rate of interest or amortization period 
than such Series, the principal and interest during a period for 
such Series for purposes of computing the Debt Service 
Requirement shall be based upon the maximum interest rate and the 
amortization provisions of the Credit Facility if they result in 
a higher Debt Service Requirement. If an interest rate exchange 
agreement, interest rate cap and floor agreement or other similar 
agreement permitted by Section 304(10) of the Act is in effect 
with respect to a Series of Bonds and the unguaranteed debt of 
the obligated counterparty is rated in one of the two highest 
rating categories by S&P and Moody's- and no default exists under 
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such agreement, the principal and interest payable during a 
period for such Series of Bonds for purposes of computing the 
Debt Service Requirement for such period shall be determined by 
reference to the net amount payable by the Authority under or 
after giving effect to such agreement. 

"Debt Service Reserve Fund" means the separate fund of 
such name created by Section 5.02 hereof. 

•Debt Servi~e Reserve Requirement• means an amount equal 
to the lesser of lOt of the proceeds of the applicable Series of 
Bonds . or ~he Maximum Annual Debt Service Requirement thereon .. 

•Deficit Fund• means the separate fund of such name 
created by Section 5.02 hereof . 

•Depositary• means CoreStates Bank, N.A., a national 
banking association organized and existing under the laws of the 
United States, as Depositary under the Disbursement Agreement, 
and its successors and assigns. 

•Disbursement Agreement• means the City Account Deposit 
and Disbursement Agreement dated as of December 6, 1991. between 
the Authority and CoreStates Bank, N.A. and acknowledged and 
agreed to by the City, as the same may be amended, modified or 
supplemented and in effect from time to time, and including any 
successor agreement serving substantially the same purpose. 

•Encumbered Funds Account• means the account of such name 
created pursuant to the Encumbered Funds Account Deposit and 
Disbursement Agreement dated as of June 1, 1992 between 
CoreStates Bank, N.A. and the Authority and acknowledged and 
agreed to by the City, as amended by agreement dated as of July 
15, 1993, as amended and :z::estated by ag~eement dated as of 
December 1, 1994, and as such agreement may be further amended, 
supplemented or otherwise modified and in effect from time to 
time, and including any successor agreement serving substantially 
the same purpose. 

•Event of Default• means any event specified as such in 
Section 8.01 hereof. 

"Fiscal Agent" means, with respect to FGIC, State Street 
Bank and Trust Company, N.A., or its successor as FGIC's fiscal 
agent and means, with respect to MBIA, State Street Bank and 
Trust Company, N.A., or its successor as MBIA's fiscal agent. 

"Fitch• means ~itch Investors Service, Inc., a corporation 
organized and existing under the laws of the State of New York, 
its successors and assigns and if such corporation shall for any 
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reason no longer perform the functions of a securities rating 
agency, •Fitcha shall be deemed to refer to any other nationally 
recognized securities rating agency designated by the Authority. 
Whenever rating categories of Fitch are specified in this 
Indenture, such categories shall be irrespective of gradations 
within a category. 

"Government Obligations" means any of the following which 
are noncallable and which at the time of investment are legal 
investments under the Act for the moneys proposed to be invested 
therein: 

(a) direct general obligations of, or obligations 
the payment of principal of and interest on which are 
unconditionally guaranteed as to full and timely payment by, the 
United States of America (•Direct Obligations•); 

(b) direct obligations and fully guaranteed 
certificates of beneficial interest of the Export-Import Bank of 
the United States; consolidated debt obligations and letter of 
credit-backed issues of the Federal Home Loan Banks; 
participation certificates·and senior debt obligations of the 
Federal Home Loan Mortgage Corporation ("FHLMCs"); debentures of 
the Federal Housing Administration; mortgage-backed securities 
{e~cept stripped mortgage securities which are valued greater 
than par on the·portion of unpaid principal) and senior debt 
obligations of the·Federal National·Mortgage Association 
("FNMAs"); participation certificates of the General Services 
Administration; guaranteed mortgage-backed securities and 
guaranteed participation certificat~s of the Government National 
Mortgage Association ("GNMAs"); guaranteed participation 
certificates and guaranteed pool certificates of the Small 
Business Administration; debt obligations and letter of credit
backed issues of the Student Loan Marketing Association; local 
authority bonds of the U.S. Department of Housing & Urban 
Deveiopment; guaranteed Title XI financings of the U.S. Maritime 
Adminbitration; or 

(c) obligations issued by the Resolution Funding 
Corporation pursuant to the Financial Institutions Reform, 
Recovery and Enforcement Act of 1989 (the "FIRRE Act•), (i) the 
principal of which obligations is payable when due from payments 
of the maturing principal of non-interest bearing direct 
obligations of the United States of America which are issued by 
the Secretary of the Treasury and deposited in the Funding 
Corporation Principal Fund established pursuant to the FIRRE Act, 
and (ii) the interest on which obligations, to the extent not 
paid from other specified sources, 1s payable when due by the 
Secretary of the Treasury pursuant to the PIRRE Act. 
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•Indenture• means this Amended and Restated Indenture of 
Trust, as amended or supplemented from time to time in accordance 

• with the tenns hereof . 

•Interest Payment Date• means, with respect to the 1992 
Bonds, December 15, 1992 and each June 15 and December 15 
thereafter so long as any 1992 Bonds remain Outstanding and, with 
respect to the 1993 Bonds and the 1993A Bonds, December 15, 1993 
and each June 15 and December 15 thereafter so long as any 1993 
Bonds or 1993A Bonds, respectively, remain Outstanding and, with 
respect to the 1994 Bonds, June 15, 1995 and ~ach June 15 and 
December 15 thereafter so long as any 1994 Bonds remain 
-outstanding and, with respect to any other Series, shall have the 
meaning specified in the Supplemental Indenture authorizing such 

-Series. 

•Investment Earnings• shall have the meaning specified in 
Section 6.01 hereof. 

•Investment Securities• means any of the following 
obligations or securities to the extent legal for investment of 
Authority funds: 

(a} Government Obligations; 

(b) federal funds, unsecured certificates of deposit, 
time deposits or bankers acceptances (in each case having 
maturities of not more than 365 days) of any domestic bank 
including a branch office of a foreign bank which branch office 
is located in the United States (which may include the Trustee 
and the Registrar) having a combined capital and surplus of not 
less than $50,000,000, provided legal opinions are received to 
the effect that full and timely payment of such deposit or 
similar obligation is enforceable against the principal office or. 
any branch of·such bank, which, at the time of purchase, has a 
short-term •sank Deposit• rating of •p-1• by Moody's and a 
•short-Term co• rating of •A-1• or better by S&P; 

. (c) deposits of any bank or savings and loan 
association which has combined capital, surplus and undivided 
profits of· not less than $3,000,000, provided such deposits are 
continuously and fully insured by the Bank Insurance Fund or the 
Savings Association Insurance Fund of the Federal Deposit 
Insurance Corporation; 

(d) (i) direct obligations of, or (ii) obligations the 
principal of and interest on which are unconditionally guaranteed 
by, any state of the United States of America, the District of 
Columbia or the Commonwealth of Puerto Rico, or any political 
subdivision or agency thereof, other than the City, whose 
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unsecured, µninsured and unguaranteed general obligation debt is 
rated, at the time of purchase, •A• or better by Moody's and •A• 
or better by S&P; 

(e) commercial paper (having original maturities of 
not more than 270 days) rated, at the time of purchase, •P-1" by 
Moody's and "A-1" or better by S&P; 

(f) repurchase agreements collateralized by 
Government Obligations with a bank, insurance company or other 
financial institution whose letters of credit, other credit 
facilities or long-term unsecured obligations are rated in one of 
the three highest rating categories by Moody's and S&P, provided: 
(i) a master repurchase agreement or specific written repurchase 
agreement governs the transaction; (ii) the securities are held 
free and clear of any lien by the Trustee or an independent third 
party acting solely as agent (the •Agent•) for the Trustee, and 
such third party is (1) a Federal Reserve BanJt; (2) a bank which 
is a member of the Federal Deposit Insurance Corporation and 
which has combined capital, surplus and undivided profits of not 
less than $50,000,000; or (3) a bank approved in writing for such 
purpose by each Bond Insurer, and the Trustee shall have received 
written confirmation from such third party that it holds such 
securities, free and clear of any lien, as agent for the Trustee; 
(iii) a perfected first security interest under the Unifo::cm 
Commercial Code, or-book entry procedures prescribed at 
31 C.F.R. §306.1 et seq. or 31 C.F.R. §350.0 et seq. in such 
securities is created for the benefit of the Trustee; (iv) the 
repurchase agreement has a term of ten years or less, or, so long 
as any 1992 Insured Bonds, 1993 Insured Bonds, 1993A Insured 
Bonds or 1994 Bonds are outstanding, such shorter term as the 
respective Bond Insurer may require, and the Trustee or the Agent 
will value the collateral securities no less frequently than 
weekly and will liquidate the collateral securities if any 
deficiency in the required collateral percentage is not restored 
within two business days of such valuation; and (v) the fair 
market value of the securities in relation to the amount of the 
repurchase obligation, including principal and interest, is equal 
to at least 103t, or, so long as any 1992 Insured Bonds, 1993 
Insured Bonds, 1993A Insured Bonds or 1994 Bonds.are outstanding, 
such higher collateral requirement as the respective Bond Insurer 
may require; • 

(g) money market mutual fund shares issued by a fund 
having assets not less than $100,000,000 (including any such fund 
from which the Trustee or any of its affiliates may receive 
compensation} which invests in securities of the types specified 
in clauses (a) or {e) of this definition and is rated •AAAm" or 
•AAAm-G• by S&P; and 
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. (h} guaranteed investment contracts with a bank, 
insurance company or other financial institution whose letters of 
credit, other credit facilities or unsecured obligations are 
rated in one of the three highest rating categories by Moody's 
and S&P and which guaranteed investment contracts are either 
insured by a municipal bond insurance company rated in the 
highest rating category by Moody's and S&P or fully 
collateralized at all times with securities of the type described 
in clause (a} of this definition which have a fair market value 
at all times equal to the value of the guaranteed investment 
contract provided that (i) a written agreement governs the 
transaction; (ii) the securities are held free and clear of any 
lien by the Trustee or an independent· third party acting solely 
as agent for the Trustee, and such third party is (1) a Federal 
Reserve Bank or (2) a bank which is a member of the Federal 
Deposit Insurance Corporation and which has combined capital, 
surplus and undivided profits of not less than $50,000,000; (iii) 
a perfected first security interest under the Uniform Couunercial 
Code, or book entry procedures prescribed at 31 C.F.R. §306.1 et 
seq. or 31 C.F.R. §350.0 et seq. in.such securities is created 
fQr the benefit of the Trustee; (iv)·interest is paid at least 
semiannually during the entire term of the agreement; (v) moneys 
invested there~d~r may be withdrawn without any penalty, 
premium, or charge upon not more than one day's notice (provided 
such notice may -be amended or cancelled at any time prior to the 
withdrawal date); (vi) the Trustee receives an opinion of counsel 
for the issuer of such agreement that such agreement is an 
enforceable obligation of the issuer, and (vii} so long as any 
1992 Insured Bonds, 1993 .Insured Bonds, 1993A Insured Bonds or 
1994 Bonds are Outstanding, the respective Bond Insurer approves 
such use in writing. 

"Letter of Representations" shall have the meaning 
specified in Section 2.12(b) hereof. 

"Maximum Ann~al Debt Service Requirement" means the 
maximum Debt Service Requirement in any subsequent fiscal year of 
the Authqrity on Bonds expected to be Outstanding at the time of 
such calculation. 

•Moody's" means Moody's Investors Service, a corporation 
organized and existing under the laws of the State of Delaware, 
its successors and assigns, and if such corporation shall for any 
reason no longer perform the functions of a securities rating 
agency, "Moody's" shall be deemed to refer to any other 
nationally recognized securities rating agency designated by the 
Authority. Whenever rating categories of Moody's are specified 
in this Indenture, such categories shall be irrespective of 
gradations. 
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•1992 Insured Bonds" means the 1992 Bonds scheduled to 
mature on June 15 in the years 1996 through 2000 and 2002. 

•1992 Term Bonds" means the 1992 Bonds scheduled to mature 
on June 15, 2002, 2006, 2012 and 202~. 

•1993 Insured Bonds" means the 1993 Insured Serial Bonds 
and the 1993 Insured Term Bonds. 

• . •1993 Insured Serial Bonds" means the 1993 Bonds scheduled 
to mature on June 15 in the years 1995 through 2009. 

•1993 Insured Term Bonds• means the 1993 Term Bonds 
scheduled to mature on June· 15 in the years 2015 and 2016 and 
bearing interest at the rate of 5.60t and the 1993 Term Bonds 
scheduled to mature on June 15, 2023 and bearing interest at the 
rate of 5-5/St. 

•1993 Term Bonds• means the 1993 Bonds scheduled to mature 
on.June 15 in the·years 2015, 2016 and 2023. 

•1993A Insured Bonds" means the 1993A Insured Serial Bonds 
and the 1993A Insured Tenn Bonds. 

•1993A Insured Serial Bonds• means the 1993A Bonds 
scheduled to mature on June 15 in the years 1994 through 2008. 

•1993A Insured Term Bonds" means the 1993A Term Bonds 
scheduled to mature on June 15, 2013 in the aggregate principal 
amount of $12,000,000 and originally priced to yield interest at 
the rate of 5.47t and the 1993A Term Bonds scheduled to mature on 
June 15, 2022. 

•1993A Term Bonds" means the 1993A Bonds scheduled to 
mature on June 15 in-the years 2013 and 2022. 

•1993A Uninsured Tenn Bonds" means those 1993A Term Bonds 
scheduled to mature on June 15, 2013 as to which no Bond 
Insurance Policy has been issued. 

•1994 Term Bonds.• means the 1994 Bonds scheduled to mature 
on June 15 in the years 2014 and 2021. 

•Outstanding• or •sands outstanding• means all Bonds which 
have been authenticated and delivered under this Indenture or the 
Original Indenture, as the same was amended and supplemented from 
time to time, except: 

(a) Bonds cancelled after purchase in the open 
market or because of payment or redemption prior to maturity; 
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(b) Bonds for the payment or redemption of which 
funds shall.have been theretofore deposited with the.Trustee 
(whether upon or prior to the maturity or redemption date of any 
such Bonds), provided that, if such Bonds are to be redeemed 
prior to the maturity thereof, notice of such redemption shall 
have been given or arrangements satisfactory to the Trustee shall 
have been made therefor, or waiver of such notice satisfactory in 
form to the Trustee shall have been ·filed with the Trustee, and 
provided that all such deposits shall have been made in 
accordance with Article VII hereof; and 

(c) Bonds in lieu of which others have been 
authenticated and delivered under Section 2.07 or-Section 2.08 
hereof. 

Bonds paid with the proceeds of any Credit Facility shall 
be outstanding until the Credit Facility Issuer has been 
reimbursed for the amount of the payment or has presented the, 
Bonds for cancellation. 

"Person" means an individual, a corporation, a 
partnership, an association, a joint stock company, a trust, an 
unincorporated organization, a regulatory body, any political 
subdivision, municipality or municipal authority or any other 
group or entity. 

"PICA Taxes" means the Income Tax and any other taxes 
which may be enacted hereafter by the City pursuant to the Act 
for the exclusive purposes of the Authority and which are pledged 
by the Authority ,to secure the Bonds in a Supplementa_l Indenture. 

np1edged Revenues" means all amounts received by or 
payable to or at the direction of the Authority constituting 
proceeds (including interest and penalties) of any PICA Taxes and 
all ~oneys and securities held by the Trustee hereunder, together 
with any earnings thereon, except moneys and securities, together 
with any earnings thereon, held in the Rebate Fund. 

nRebate Amount" shall have the meaning set forth in the 
Tax Compliance Agreement. 

"Rebate Fund• means the separate fund of such name created 
by Section 5.02 hereof. 

"Record Date·• means, with respect to the 1992 Bonds, the 
1993 Bonds, the 1993A Bonds and the 1994 Bonds, the last day 
(whether or not a Business Day) of the calendar month next 
preceding any Interest Payment Date or any redemption date and, 
with respect to any other Series, the date specified as the 
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Record Date; the ref or in the Supplemental Indenture authorizing · 
such Series. 

"Registrar" means the Registrar appointed in accordance 
with Section 9.12 hereof. "Principal Office" of the Registrar 
means the office thereof designated in writing to the Authority 
and the Trustee. 

"Revenue Fund• means the separate fund of such name 
created by Section 5.02 hereof. 

•s&P• means Standard & Poor's Ratings Group, a Division of 
McGraw Hill Inc., a corporation organized and existing·unde~ the 
laws of the .State of New York, its successors and assigns, and if 
such corporation.shall for any reason no longer perform the 
functions of a securities rating agency, •s&p•· shall be deemed to 
refer to any other nationally-recognized.securities rating agency 
designated by the Authority. Whenever rating categories of S&P 
are specified in this Indenture, such categories shall be 
irrespective of gradations within a category. 

"Series• or •series of Bonds" means all of the Bonds 
designated as being of the same series at the time of issuance . 
thereof in one transaction and any Bonds thereafter authenticated 
and delivered in lieu thereof or in substitution therefor 
pursuant to this Indenture or the Original Indenture, as the same 
was amended from time to time. 

•settlement Fund" means the separate fund of such name 
created by Section 5.02 hereof. 

"Special Payment Date" means with respect to outstanding 
Bonds the date set for the payment of interest or principal that 
was not paid when due on any Interest Payment Date or on any date_ 
that principal is due, which date shall be fixed by the Trustee 
whenever moneys become available for the payment of such interest 
or principal. 

"Special Record Date" means the date (whether or not a 
Business Day) which is the fifteenth day prior to any Special 
Payment Date. 

"Supplemental Indenture" means any indenture of the 
Authority amending or supplementing this Indenture for any 
purpose, in accordance with the terms hereof. 

•Tax Compliance Agreement" means each respective agreeme~: 
executed by the Authority and the City regarding compliance with 
provisions of the Code to assure that interest on a Series of 
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Bonds which is intended to be excluded from gross income for 
federal 'income tax purposes is so excludable. 

•Trustee• means Meridian Bank, a bank and trust company 
organized and existing under the laws of the Commonwealth of 
Pennsylvania, as the Trustee under this Indenture, its successors 
in trust under Section 9.05 or Section 9.08 hereof and its 
assigns. •Principal Office• of the Trustee means the principal 
corporate trust offi~e of the Trustee, which office at the date 
of acceptance by the Trustee of the duties and obligations 
imposed on the Trustee by this Indenture is located at the 
address specified in Section·11.01 hereof. 

•Trust Estate• means the property and rights conveyed to 
the Trustee pursuant to the Granting Clauses of this Indenture. 

•Yield Reduction Amount• means an amount with respect to a 
Series of Bonds which may be paid to the United States in 
accordance with Treasury Regulations Section 1.148-S(c). 

Words importing singular number. shall include the plural 
number# and vice versa, words importing persons shall include 
firms and corporations and the masculine shall include the 
feminine, and vice versa, wherever the context requires. 

ARTICLE II 

THE" BONDS 

Section 2.01. Authorization of Bonds. The 1992 Bonds, 
the 1993 Bonds, the 1993A Bonds and the 1994 Bonds are authorized 
to be issued in the respective aggregate principal amounts·of 
$474,555,000, $643,430,000, $178,675,000 and $122,020,000. 
Additional Bonds are authorized to be issued pursuant to Section 
2.11 hereof in such aggregate principal amounts as shall be 
provided· in the Supplemental Indentures authorizing such 
Additional Bonds. 

Section 2.02. Description of Bonds. 

(a) The 1992 Bonds (i) shall be designated . 
•Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), ·series of 
1992", (ii) shall be issued as fully registered bonds, and 
(iii) shall be in denominations of $5,000 and integral multiples 
thereof. 

(b) The 1992 Bonds shall be substantially in the 
form of Exhibit A hereto with appropriate insertions, omissions 
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and variaCiQns, including, without limitation, provisions for 
optional and mandatory redemption, as permitted or required by 
this Indenture. 

(c} ·The 1992 Bonds shall be initially dated June 1, 
1992. The principal of and interest on the 1992 Bonds shall be 
payable on the dates and the 1992 Bonds shall be subject to 
redemption in the manner and subject to the conditions stated 
herein and in the 1992 Bonds. 

(d} The 1992 Bonds shall mature on the dates and in 
the amounts and shall bear interest at the annual .rates set £orth 
in Schedule 1 hereto, such interest to be payable on each June 15 
and December 15, commencing December 15, 1992, until maturity or 
such later date as payment of the principal amount thereof shall 
have been made or provided for. • 

(e} The 1993 Bonds (i) shall be designated 
"Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 
1993" ,· (ii) shall be issued as fully registered bonds, and (iii) 
shall be in denominations of $5,000 principal amount and integral 
multiples thereof. 

(f) The 1993 Bonds shall be substantially in the 
form of Exhibit B hereto, with appropriate insertions, omissions 
and variations, including, without limitation, provisions for 
optional and mandatory·redemption, as permitted or r4!!quired by 
this Indenture, and appropriate statements of insurance. 

. (g} The 1993 Bonds shall be dated July 15, 1993. 
The principal of and interest on the 1993 Bonds shall be payable 
on the dates and the 1993 Bonds shall be subject to redemption in 
the manner and subject to the conditions stated herein and in the 
1993 Bonds. • 

(h) The 1993 Bonds shall mature on the dates and in 
the amounts and shall bear interest at the annual rates set forth 
in Schedule 2 hereto, such interest to be payable on each June 15 
and December 15, commencing December 15, 1993, until maturity or 
such later date as payment of the principal amount thereof shall 
have been made or provided for. 

(i) The 1993A Bonds (i) shall be designated 
"Pennsylvania Intergovernmental Cooperation Authority Special Tax. 
Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 1993A", (ii) shall be issued as fully registered bonds, 
and (iii} shall be in denominations of $5,000 principal amount 
and integral multiples thereof. 
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. (j) The 1993A Bonds shall be substantially in the 
form of Exhibit C hereto, with appropriate insertions, omissions 
and variations, including, without limitation, provisions for 
optional and mandatory redemption, as permitted or required by 
this Indenture, and a statement of insurance, if applicable. 

(k) The 1993A Bonds shall be dated August 15, 1993. 
The principal of and interest on the 1993A Bonds shall be payable 
on the dates and the 1993A Bonds shall be subject to redemption 
in_the manner and subject to the conditions stated herein and in 
the 1993A Bonds. 

(1) The 1993A Bonds shall mature on the dates and in 
the amounts and shall bear interest at the annual rates set forth 
in Schedule 3 hereto, such interest to be payable on each June 15 
and December 15, commencing December 15, 1993, until maturity or 
such later date as p~yment of the principal amount thereof shall 
have been made or provided for. 

(m) The 1994 Bonds (i) shall be designated 
"Pennsylvania Intergovernmental Cooperation. Authority Special Tax 

·Revenue Bonds (City of Philadelphia Funding Program), Series of 
1994", (ii) shall be issued as fully registered bonds, and (iii) 
shall be in denominations of $5,000 principal amount and integral 
multiples thereof. 

(n) The 1994.Bonds shall be substantially in the 
form of Exhibit D hereto, with appropriate insertions, omissions 
and variations, including, without limitation, provisions for 
optional and mandatory redemption, as permitted or required by 
this Indenture, and a statement of insurance, if applicable. 

(o) The 1994 Bonds shall be dated December 1, 1994. 
The principal of and interest on the 1994 Bonds shall be payable 
on the dates and the 1994 Bonds shall be subject to redemption in 
the manner and subject to the conditions stated herein and in the 
1994 Bonds. 

(p) The 1994 Bonds shall mature .on the dates and in 
the amounts and shall bear interest at the annual rates set forth 
in Schedule 4 hereto, such interest to be. payable on each June 15 
and December 15, commencing June 15, 1995, until maturity or such 
later date as payment of the principal amount thereof shall have 
been made or provided for. 

(q) The designation, form, denominations, date, 
redemption provisions, payment provisions, maturity dates, 
amounts and interest rates of any other Series shall be as 
specified in the Supplemental Indenture authorizing such Series. 
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_ (r) Each Bond shall bear interest from the Interest 
Payment Date next preceding the date on which it is 
authenticated, unless authenticated on an Interest Payment Date, 
in which case it shall bear interest from such Intei:-est Payment 
Date, or, unless authenticated prior to the first Interest 
Payment Date, in which case it shall bear interest from its dated 
date or such later date as is specified in•the Supplemental 
Indenture providing for its issuance; provided, however, that if 
at the time of authentication of any Bond interest on such Bond 
is in default, such Bond shall bear interest from the date to 
which such interest has been paid or, if no interest has been 
paid, from its dated date. Interest shall be computed on the 
basis of a year. of 360 days consisting of twelve 30-day months 
or, in the case of any Bonds bearing interest at a variable 
interest rate, on the basis of a year of 365 days or 366 days, as 
appropriate. • 

section-2.03. Place. Manner and source of Payment of 
Bonds. The principal of, premium, if any, and interest on Bonds 
issued hereunder shall be payable in lawful money of the United 
States of America, which at the time of payment is legal tender 
for the payment of public and private debts. Principal of and 
premium, if any, on Bonds shall be payable at the Principal 
Office of the Trustee, upon presentation and surrender of the 
Bonds as the same shall become due and payable. Interest on the 
Bonds will be paid by the Trustee on each Interest Payment Date 
by check or draft mailed to the person in whose name a Bond is 
registered on the Bond Register at the close of business on the 
Record Date, and-at the address appearing on such Bond Register 
or in lieu thereof, if so requested in a written notice provided 
to the Trustee not less than ten .(10) days prior to the relevant 
Interest Payment Date by a Bondholder of $1,000,000 or more in 
aggregate principal amount of Bonds or respective Series of 
Bonds, as specified in the particular Bond, by w~re transfer to 
an account in a bank located in the United States designated by 
such Bondholder. Any such -interest not so timely paid or duly 
provided for shall cease to be payable to the person who is the 
registered owner thereof as of the Record Date, and shall be 
payable to the person who is the registered owner thereof (or of 
one .or more predecessor bonds) at the close of business on the 
Special Record Date preceding the Special Payment Date set by the 
Trustee whenever moneys become available for payment of such 
interest. Notice of the Special Payment Date shall-be given by 
the Trustee to registered owners as of the Special Record Date 
not less than ten (10) days prior t~ the Special Payment Date. 
All Bonds shall provide that princlpal or redemption price and 
interest in respect thereof shall be payable only out of Pledged 
Revenues and proceeds of any applicable Credit Facility then in 
effect. 
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Section 2.04. Execution; Limited Obligation. The Bonds 
shall be.executed on behalf of the Authority by the Chairperson 
or Vice Chairperson of the Authority, and shall have affixed, 
impressed·or reproduced thereon the official seal of the 
Authority which shall be attested by the Secretary or Assistant 
Secretary of the Authority. Each of the foregoing officers of 
the Authority may execute the Bonds or cause the Bonds to be 
executed with a facsimile signature in lieu of a manual 
signature, provided the signature of the Chairperson or Vice 
Chairperson of the Authority or the Secretary or Assistant 
Secretary of the Authority shall, if required by applicable laws, 
be manually subscribed. 

In case any officer of the Authority whose signature or a 
facsimile of whose signature shall appear on the Bonds shall 
cease to be such officer before the authentication and delivery 
of such Bonds, such signature or such facsimile shall 
nevertheless be valid and sufficient for all purposes, the same 
as if he had remained in office until authentication and· 
delivery; and any Bond may be signed on behalf of the Authority 
by such persons as, at the time of execution of such Bond, shall 
be the proper officers of the Authority, even though at the date 
of such Bond or of the execution and delivery of this Indenture 
any such person was not such officer .. 

The Bonds are limited obligations of the Authority and are 
payable solely from the sources referred to herein. • Neither the 
credit nor the taxing power of the Corcmonwealth or of any 
political subdivision thereof, including the City, is pledged for 
the payment of the principal of, redemption premium, if any, or 
interest on the Bonds. The Bonds are not and shall not be deemed 
to be a debt or liability of the Conunonwealth or of any political 
subdivision thereof, including the City, and neither the 
Corcmonwealth nor any political subdivision thereof, including the 
City, is or shall be liable for the payment of such principal, 
redemption premium, if any, or interest. 

Notwithstanding any provision of the Act or any other law 
to the contrary, or any implication that may be drawn therefrom, 
neither the Commonwealth nor any other government agencies, 
except the Authority, but •including the City, shall have any 
legal or moral obligation for the payment of any expenses or 
obligations of the Authority, including, but not limited to, 
principal and interest on the Bonds, the funding or refunding of 
any reserves and any operating or administrative expenses 
whatsoever, other than for the advance of funds for initial 
operating expenses of the Authority as provided in the Act, whic~ 
advance is to be repaid by the Authority as set forth in the Ac:. 
Obligees of the Authority, including holders of Bonds, shall hav~ 
no recourse, either legal or moral, to the Corcmonwealth or to a::·.· 
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government agency, including the City, for the payment of 
principal of or interest on the Bonds. 

section 2.05. Authentication. No Bond shall be valid or 
obligatory for any purpose or entitled to any security or benefit 
under this Indenture unless and until a certificate of 
authentication on such .Bond substantially in the form set forth 
in the form of such Bond attached as an exhibit hereto or set 
forth in the Supplemental Indenture authorizing such Bond shall 
have been duly executed by the Trustee, and such executed 
certificate of the Trustee upon any such Bond shall be conclusive 
evidence that such Bond has been authenticated and delivered 
under this Indenture. The Trustee's certificate of 
authentication on any Bond shall be deemed to have been executed 
by-it if signed by an authorized signatory of the Trustee, but it 
shall not be necessary that the same signatory execute the 
certificate of authentication on all of the Bonds. The date of 
each Bond shall be the date of authentication thereof. • 

Section 2.06. Delive;y of the 1992 Bonds. 1993 Bonds. 
1993A Bonds and 1994 Bonds and Disposition of Proceeds Thereof. 

(a) Upon the execution and delivery of the Original 
Indenture, the Authority was to execute and deliver to the 
Trustee and the Trustee was to authenticate the 1992 Bonds and 
deliver. them to the initial purchaser or pur~hasers thereof as 
directed by the Autµority in an order delivered by the Authority 
to the Trustee upon receipt of the proceeds of the 1992 Bonds. 
Proceeds from the sale of the 1992 Bonds were to be ~eceived by 
the Trustee and deposited in the Settlement Fund and·:-to then be 
disbursed and transferred from the Settlement Fund as follows: 

(1) To the account in the Debt Service Fund for 
the 1992 Bonds the accrued interest on the 1992 Bonds and 
$20,000,000 of capitalized interest. 

(2) To the account in the Debt Service Reserve 
Fund for the 1992 Bonds an amount equal to the initial Debt 
Service Reserve Requirement for the 1992 Bonds. 

(3) To oi::.upon the order of the Authority the 
amqunt specified by the Authority at or after the closing for the 
issuance of the 1992 Bonds as the costs of issuance of the 1992 
Bonds (including, without limitation, fees and expenses of bond 
counsel, consultants, the Trustee and the Trustee's counsel, the 
Citr's counsel and consul.tants, and the Authority's counsel in 
connection with the issuance of the 1992 Bonds, fees payable to 
any Credit Facility Issuer, printing costs payable by the 
Authority and rating agency fees). 
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. (4) To or upon the order of the Authority 
$650,000 to enable the Authority to repay the Commonwealth the 
$150,000 advanced to the Authority for operating expenses and to 
provide for, or reimburse to the City amounts previously deducted 
by the Authority from proceeds of the Income Tax in respect of, 
the.Authority's initial Operating Expenses. 

(5) To the account in the Capital Projects Fund 
for the 1992 Bonds $120,000,000 for the capital projects listed 
on Schedules. 

(6) To the Ci-ty the sum of $153,500,000 in 
respect of the City's General Fund deficit for the fiscal year 
ended June 30, 1991. 

(7) To the City the sum of $20,000,000 as 
additional financial assistance to enhance productivity in the 
operation of City government, which amount is to be deposited by 
the City in the Productivity Bank Account of the City's Grants 
Revenue Fund. 

(8) To the Deficit Fund the sum of 
$102,700,000. 

Any amount of proceeds of the 1992 Bonds remaining in the 
Se.ttlement Fund after the foregoing disbursements and transfers 
was to be disbursed or transferred by the Trustee to the Debt 
Service Fund. 

The provisions of the Original Indenture regarding the 
execution, authentication and delivery of the 1992 Bonds and the 
deposit and disbursement of the proceeds from the sale of the 
1992 Bonds have been complied with and are hereby reaffirmed . 

. • The capital projects for which proceeds in the account in 
the Capital Projects.Fund derived .from the 1992 Bonds may be 
disbursed are those listed on Schedule 5 attached hereto, subject 
to revision as provided in Section S.04(a) hereof. 

(b) Upon the execution and delivery of the Second 
Supplemental Indenture and the satisfaction of the requirements 
of Section 2.ll(f) of the _Original Indenture, the Authority was 
to execute and deliver to the Trustee and the Trustee was to 
authenticate the 1993 Bon_ds and deliver them to the initial 
purchaser or purchasers thereof as directed by the Authority in 
an order delivered by the Authority to the Trustee upon receipt 
of the proceeds of the 1993 Bonds. Proceeds from the sale of the 
1993 Bonds were to be received by the Trustee and deposited in 
the Settlement Fund and to then be disbursed and transferred from 
the Settlement Fund as follows: 
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(1) To the account in the ·Debt Service Fund for 
the 1993 Bonds the accrued interest on the 1993 Bonds. 

(2) To the account in the Debt Service Reserve 
Fund for the 1993 Bonds an amount equal to the initial Debt 
Service Reserve Requirement for the 1993 Bonds. 

(3) To or upon the order of the Authority the 
amount specified by the Authority at or after the closing for the 
issuance of the 1993 Bonds as the costs of issuance of the 1993 
Bonds {including, without limitation, fees and expenses of bond 
counsel, consultants, the Trustee· and the Trustee's counsel, the 
City's counsel and consultants, and_ the Authority's counsel in 
connection with the issuance of the 1993 Bonds, fees payable to 
any Credit Facility Issuer or Bond Insurer, printing costs 
payable by the Authority and rating agency fees). 

(4) To the account in the Capital Projects Fund 
for the 1993 Bonds $174,000,000 for the capital projects listed 
on Schedule 6 attached hereto·. 

(5) To First Fidelity Bank, N.A., Pennsylvania, 
as fiscal agent and escrow agent for the City, to enable the City 
to refund its general obligation bonds specified in Schedule 8 
attached hereto. 

Any amount of proceeds of the 1993 Bonds remaining in the 
Settlement Fund after the foregoing disbursements arid transfers 
was to be disbursed or transferred by the Trustee to the Debt 
Service Fund. 

Accrued interest deposited in the account in the Debt 
Service Fund in respect of the 1993 Bonds was to be applied to 
pay interest on the 1993 Bonds on December 15, 1993. 

The provisions of the Second Supplemental Indenture 
regarding the execution, authentication and delivery of the 1993 
Bonds and the deposit and disbursement of the proceeds from the 
sale of the 1993 Bonds have been complied with and are hereby 
reaffirmed. 

The capital projects for which proceeds in the account in 
the Capital Projects Fund derived from the 1993 Bonds may be 
disbursed are those listed on Schedule 6 attached hereto, subject 
to revision as provided in Section 5.04{a) hereof. 

(c) Upon the execution and delivery of the Third 
Supplemental Indenture and the satisfaction of the requirements 
of Section 2.ll(f) of the Original Indenture, the Authority was 
to execute and deliver to the Trustee and the Trustee was to 
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authenticate the 1993A Bonds and del~ver them to the init~al. 
urchaser or purchasers thereof-as directed by the Authority in 

~n order delivered by the Authority to the Trustee upon receipt 
of the proceeds of the 1993A Bonds. Proceeds from the sale of 
the 1993A Bonds were to be received by the Trustee and deposited 
in the Settlement Fund and to then be disbursed and transferred 
from the Settlement Fund as follows: 

(1) To the account in the Debt Service Fund for 
the 1993A Bonds the accrued interest on the 1993A Bonds. 

(2) To the account in the Debt Service Reserve 
Fund for the 1993A Bonds an amount equal to the initial Debt 
Service Reserve Requirement for the 1993A Bonds. 

(3) To or upon the order of the Authority the 
amount specified by the Authority at or after the closing for the 
issuance of the 1993A Bonds as the costs of issuance of the 1993A 
Bonds (including, without limitation, fees and expenses of bond 
counsel, consultants, the Trustee and the Trustee's counsel, the 
City's counsel and consultants, and the Authority's counsel in 
connection with the issuance of the 1993A Bonds, fees payable to 
any Credit Facility Issuer or Bond Insurer, printing costs 
payable by the Authority. and rat1ng agency fees). 

(4) To the Escrow Fund under and as defined in 
the Escrow Deposit Agreement dated as of August 15, 1993 between 
the Authority and Meridian Bank the sum of $150,407,158.16 to 
provide for the payment of interest on and the redemption price 
of the 1992 Bonds scheduled to mature on June 15 in the years 
2006,. 2012 and 2022. 

Any amount of proceeds of the 1993A Bonds remaining in the 
Settlement Fund after the foregoing disbursements and transfers 
was to be disbursed or transferred by the Trustee to the Debt 
Service Fund. 

_ Accrued interest deposited in the account in the Debt 
Service Fund in respect of the 1993A Bonds was to be applied to 
pay interest on the 1993A Bonds on December 15, 1993. 

The provisions of the Third Supplemental Indenture 
regarding the execution, authentication and delivery of the 1993A 
Bonds and the deposit and disbursement of the proceeds from the 
sale of the 1993A Bonds have been =o~plied with and are hereby 
reaffinned. 

(d) Upon the execution and delivery of this 
Indenture and the satisfaction of the requirements of Section 
2.ll(f) of this Indenture, treating :he 1994 Bonds as if they 
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were Additipnal Bonds, the Authority shall execute and deliver to 
the Trustee and the Trustee shall authenticate the 1994 Bonds and 
deliver them to the initial purchaser or purchasers thereof as 
directed by the Authority in an order delivered by the Authority 
to the Trustee upon receipt of the proceeds of the 1994 Bonds. 
Proceeds from the sale of the 1994 Bonds shall be received by the 
Trustee and deposited in the Settlement Fund and shall then be 
disbursed and transferred from the Settlement Fund as follows: 

(1) To the account in the Debt Service Fund for 
the 1994 Bonds the accrued interest on the 1994 Bonds. 

(2) To the account in the Debt Service Reserve 
Fund for the 1994 Bonds an amount equal to the initial Debt 
Service Reserve Requirement for the 1994 Bonds. 

(3) To or upon the order of the Authority the 
amount specified by the Authority at or after the closing for the 
issuance of the 1994 Bonds as the costs of issuance of the 1994 
Bonds (including, without !'imitation, fees and expenses of bond 
counsel, consultants, the Trustee and the Trustee's counsel, the 
City's counsel and consultants, and the Authority's counsel in 
connection with the issuance of the 1994 Bonds, fees payable to 
any Credit Facility Issuer or Bond Insurer, printing costs 
payable by the Authority and rating agency fees). 

(4) To the account in the Capital Projects Fund 
for the 1994 Bonds $106,773,000 for the capital projects listed 
on Schedule 7 attached hereto. ; 

Any amount remaining in the Settlement Fund after the foregoing 
disbursements and transfers shall be disbursed or transferred by 
the Trustee to the Debt Service Fund. 

The capital projects for which proceeds in the account in 
the Capital Projects Fund derived from the 1994 Bonds may be' 
disbursed are those listed on Schedule 7 attached hereto, subject 
to revision as provided in Section S.04(a) hereof. 

Accrued interest deposited in the account in the Debt 
Service Fund in respect of the 1994 Bonds shall be applied to pay 
interest on the 1994 Bonds on June 15, 1995. 

section 2.01. Mutilated. Lost. stolen or Destroyed Bonds. 
Upon receipt by the Authority and the Trustee of evidence 
satisfactory to both of them that any outstanding Bond has been 
mutilated, destroyed, lost or stolen, and of indemnity 
satisfactory to both of them, the Authority shall execute, and 
the Trustee shall authenticate and deliver, a new Bond of like 
tenor and denomination in exchange and in substitution for, and 
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upon surrender and cancellation of, the mutilated Bond, or in 
lieu of and in substitution for the Bond so destroyed, lost or 
stolen. 

Any Bondholder requesting a new Bond authenticated and 
delivered under the provisions of this Section, shall pay the 
expenses, including printing costs, indemnity bond fees and 
charges, and counsel fees, which may be incurred by _the Authority 
and the Trustee in connection therewith. In case any such 
nn.1tilated, destroyed, lost or stolen Bond has become or is about 
to become due and payable, the Trustee, in its discretion, may, 
instead of issuing a new Bond, direct the payment thereof and 
shall thereupon pay the same. 

Any Bond issued under the provisions of this Section 2.07 
in exchange or substitution for any Bond alleged to be destroyed, 
lost or stolen, shall constitute an original additional • 
contractual obligation on the part of the Authority, whether or 
not the Bond so.alleged to be destroyed, lost or stolen be at any 
time enforceable by anyone, and shall be equally and 
proportionately entitled to the benefi·ts of this Indenture with 
the Bond being replaced. 

Section 2.08. Registration and Exchange of Bonds; Persons 
Treated as Bondholders. The Registrar shall maintain and keep on 
be~lf of the Authority, at its Principal Office, books for the 
registration and registration of transfer of Bonds, which books 
shall, at all reasonable times, be open for inspection by the 
Authority and the Trustee; and, upon presentation for such 

• 

purpose of any Bond entitled to registration or registration of 
transfer at the Principal Office of the Registrar, the Registrar 
shall register or register the transfer of such Bond in such 
books, under such reasonable regulations as the Registrar may 
prescribe. The Registrar shall make all necessary provisions to 
permit the exchange or registration of transfer of Bonds at its 
Principal Office. 

The transfer of any Bond shall be registered in the 
registration books of the Registrar at the.written request of the 
Bondholder thereof or his attorney duly authorized in writing, 
upon surrender and cancellation thereof at the Principal Office 
of the Registrar, together with a written instrument of transfer 
satisfactory to the Registrar duly executed by the Bondholder or 
his duly authorized attorney. Upon the registration of transfer 
of any such Bond or Bonds, the Authority shall issue in the name 
of the transferee, in authorized denominations, a new fully 
registered Bond or Bonds in the same aggregate principal amount 
and of like tenor as the surrendered Bond or Bonds. 
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The Authority, the.Trustee and the Registrar may deem and 
treat the Bondholder of any Bond as the absolute owner of such 
Bond, whether such Bond shall be overdue or not, for the purpose 
of receiving payment of, or on account of, the principal of and 
interest on such Bond and for all other purposes, and the 
Authority, the Trustee and the Registrar shall not be affected by 
any notice to the contrary. All such payments so made to any 
such Holder or upon his order shall be valid and effectual to 
satisfy and discharge the liability upon such Bond to the extent 
of the_sum or sums so paid. 

The Bonds, upon surrender thereof at the Principal Office 
of the Registrar, may, at the option of the Bondholder thereof, 
be exchanged for an equal aggregate principal amoµnt of any 
authorized denominations-of Bonds of the same series and maturity 
and having the same interest rate as the surrendered Bonds. 

In all cases· in which the privilege of exchanging Bonds or 
registering the transfer of Bonds is exercised, the Authority 
shall execute and the.Trustee shall authenticate and deliver 
Bonds in accordance with the provisions of this Indenture. For 
every such exchange or registration of transfer of Bonds, whether 
temporary or definitive, the Authority, the Registrar or the 
Trustee may make a charge sufficient to reimburse it for any tax 
or other government~l charge required to be paid with respect to 
such exchange or registration of transfer, which sum or sums 
shall be paid by the person requesting such exchange or 
registration of transfer as a condition precedent to the exercise 
of the privilege of making such exchange or registration of 
transfer. 

The Registrar shall not be required to transfer or 
exchange any Bond during the period from a Record Date through 
the next Interest Payment Date, inclusive, nor to transfer or 
exc?ange any Bond selected for redemption in whole or_ in part. 

Section 2.09. Destruction of Bongs. Whenever any 
Outstanding Bond shall be delivered to the Trustee for 
cancellation pursuant to this Indenture, upon payment of the 
principal amount and interest represented thereby; or for 
replacement purslla;llt to Sections 2.07 and 2.08 hereof, such Bond 
shall be promptly cancelled and destroyed by the Trustee, and 
counterparts of a certificate of destruction shall be furnished 
by the Trustee to the Authority and the Registrar. 

Section 2.10. Temporary Bonds. Until Bonds in definitive 
form are ready for delivery, the Authority may execute and, upon 
the request of the Authority, the Trustee shall authenticate and 
deliver to the purchasers thereof, subject to the provisions, 
limitations and conditions set forth above, one or more Bonds ir. 
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temporary form, whether printed, typewritten, lithographed or 
otherwise produced, substantially in the form of the definitive 
Bonds, with appropriate omissions, variations and insertions, and 
in authorized denominations. Until exchanged for Bonds in 
definitive form, such Bonds in temporary form shall be entitled 
to the lien and benefit of this Indenture. Upon the presentation 
and surrender of any Bond or Bonds in temporary form, the 
Authority shall, without unreasonable delay, prepare, execute and 
deliver to the Trustee, and the Trustee shall authenticate and 
deliver to the Holder or Holders-thereof, in exchange therefor, a 
Bond or Bonds in definitive form. Such exchange shall be made by 
the Trustee without making any charge therefor to the Holders of 
such Bonds in tempo_rary form. • • 

Section 2.11. Additional Bonds. The Authority may issue 
Additional Bonds from time to time, subject to the provisions of 
the Act, for any purpose permitted under the Act, including 
refunding part or all of the outstanding Bonds of any Series. 

• Such Additional Bonds shall be issued pursuant to a Supplemental 
Indenture and shall have such rights, preferences and other terms 
as shall be specified in such Supplemental Indenture, provided 
·that such Additional Bonds shall not have a security interest in 
Pledged Revenues which is prior to the security interest of the 
outstanding Bonds issued under this Indenture. The Supplemental 
Indenture authorizing Additional Bonds may contain provisions 
regarding the disbursement of proceeds of such Additional Bonds, 
including provisions for the establishment of additional funds 
under this Indenture. Notwithstanding the foregoing, no 
Additional Bonds shall be issued if an Bvent of Default has 
occurred and is continuing. 

Prior to the delivery by the Trustee of any-Additional 
Bonds there shall be delivered to the Trustee: 

_ (a) Copies, duly certified by the Secretary of the 
Atithority, of the resolutions adopted by the Authority 
authorizing the issuance of the Additional Bonds and the 
execution and delivery of the_ Supplemental Indenture related to 
the Additional Bonds, any agreement pursuant to which the 
proceeds of such Additional Bonds are to be made available to the 
City, any Tax Compliance Agreement related to such Additional 
Bonds, any supplement or amendment to the Intergovernmental 
Cooperation Agreement or any separate intergovernmental 
cooperation agreement executed in connection with the issuance cf 
such Additional Bonds and any supplement or amendment to the PICA 
Tax Disbursement Agreement or any similar agreement executed in 
connection with the issuance of such Additional Bonds. 

(b) Original executed counterparts of each of the 
agreements -referred to in the preceding.paragraph. 
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. (c) A request and authorization to the Trustee on 
behalf of the Authority signed by its Chairperson or other 
authorized officer of the Authority to authenticate and deliver 
the Additional Bonds to the purchasers therein identified upon 
payment to the Trustee, but for the account of the Authority, of 
a sum specified in such request and authorization plus accrued 
interest, if any, thereon to the date of delivery. • 

(d) Copies, duly certified by the Chief Clerk of the 
Council of the City, of the resolution of the City Council of the 
City approving the request, executed by the Mayor of the City, 
for the Authority to issue such Additional Bonds, if required by 
the Act, and of the ordinance of the City approving any agreement 
pursuant to which proceeds of the Additional Bonds are to be made 
available to the City and the ordinance of the City, if any, 
enacting any additional PICA Taxes. • 

(e) In the case of the issuance of Additional Bonds 
for refunding outstanding Bonds which are to be redeemed prior to 
maturity, evidence satisfactory to the Trustee that notice of 
redemption of such Bonds has been properly provided pursuant_ to 
this Indenture or irrevocable.instructions for the provision of 
such notice have been given by the Authority. 

(f) Except for Additional Bonds issued to refund 
Outstanding Bonds where the Maximum Annual Debt Service 
Requirement for the Additional Bonds and the total principal and 
interest payable on the Additional Bonds for.the tei;m thereof do 
not exceed the comparable amounts for the Bonds beirig refunded or 
Additional Bonds which have a security interest in the Pledged 
Revenues which is subordinate to the security interest granted to 
secure the 1992 Bonds, the 1993 Bonds, the 1993A Bonds and the 
1994 Bonds, a certificate executed by the Authority, including a 
verification of the calculations by an independent certified 
publtc accountant, showing that (1) the PICA Taxes collected with 
respect to any 12 consecutive months during the 15 month period 
preceding the date of issuance of such Additional Bonds, after 
giving retroactive effect during each month of such 12 month 
period to·any PICA Taxes which were not in effect (including for 
this purpose any increase in the rate of an existing tax) during 
each such month but which have been imposed prior to the issuance 
of the Additional Bonds, equaled at least 1751 of the Maximum 
Annual Debt Service Requirement on Bonds to be Outstanding after 
the issuance of the Additional Bonds and (2) the PICA Taxes 
projected to·be collected during the 12 months following issuance 
of the Additional Bonds, which.projection may be based on the 
PICA Taxes projected for such period in the City's most -recent 
Financial Plan (as defined in the Intergovernmental Cooperation 
Agreement) approved by the Authority. equal at least 1751 of the 
Debt Service Requirement during such 12 month period on Bonds to 
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be outstanding after the issuance of the Additional Bonds. In 
makin~ the foregoing calculations, PICA Taxes ot~er than the 
Income Tax shall not be included in the calculation unless each 
Bond.Insurer then insuring Outstanding Bonds has consented to the 
inclusion of° such other PICA Taxes in writing. • , 

section 2.12. Book Entry System for the Bonds. 

(a) Unless otherwise provided in the Supplemental 
Indenture authorizing a Series of Bonds, each Series of Bonds 
shall initially be issued in the form of one fully-registered 
bond for the aggregate principal amount of each maturity of ~uch 
Series. which Bonds shall be registered in the name of Philadep & 
Co., as nominee of Philadelphia Depository Trust Company 
(RPHILADEP•). Except as provided in paragraph (g) below, all of 
the Bonds of each such Series shall be registered in the books 

. kept by the Trustee in the name of Philadep & Co., as nominee of 
PHILADEP; provided that if PHILADEP shall request_ that the Bonds 
of any such Series be registered in the name of a different 
nominee, the Trustee-shall exchange all or any portion of the 
Bonds of such Series for an equal aggregate principal amount of 
Bonds of such Series registered in the name of such nominee or 
nominees of ·PHILADEP. No person other than PHILADEP or its 
nominee shall be entitled to receive from the Authority or the 
Trustee either a Bond of any such Series or any other evidence of 
ownership of such Bonds, or any right to receive any payment in 
respect thereof unless PHILADEP or its nominee shall transfer 
record ownership of all or any portion of the Bonds of any such 
Series on the books kept by·the Trustee, in connection with 
discontinuing the book entry system as provided in paragraph (g) 
below or otherwise. 

(b) So long as the Bonds of a Series or any portion 
thereof are registered in the name of PHILADEP or any nominee 
thereof, all payments.of the principal of or premium or interest 
on the Bonds of such Series shall be made to PHILADEP or its 
nominee in accordance with the Letter of Representations relating 
to such Series from the Authority to PHILADEP (each a •Letter of 
Representations•) on the dates provided for such payments under· 
this Indenture. Each such payment to PHILADEP or its nominee 
shall be valid and effective to fully discharge all liability of 
the Authority or the Trustee with respect to the principal of and 
premium and interest on the Bonds of such Series to the extent of 
the sum or sums so paid. 

(c) The Authority and the Trustee may treat PHILADE? 
(or its nominee) as the sole and exclusive owner of the Bonds of 

• each Series registered in its name for the purposes of payment~~ 
the principal of or premium or interest on the Bonds of such 
Series, selecting the Bonds of such Series or portions thereof:~ 
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be redeemedy giving any notice permitted or required to be given 
to Holders of Bonds of such Series under this Indenture, 
registering the t~ansfer of Bonds of such Series, obtaining any 
consent or other action to be taken by Holders of Bonds of such 
Series and for all other purposes whatsoever; and neither the 
Authority nor the Trustee shall be affected by any notice to the 
contrary. Neither the Authority nor the-Trustee shall have any 
responsibility or obligation to any participant in PHILADEP, any 
person claiming a beneficial ownership interest in the Bonds of 
any Series registered in the name of PHILADEP (or its nominee) 
under or through PHILADEP or any such participant, or any other 
person which is not shown on the Bond Register as being a 
Bondholder, with respect to (1) the Bonds of such Series; (2) the 
accuracy of any records maintained by PHilaADEP or any such 
participant; (3) the ·payment by PHILADEP or-any such participant 
of any amount in respect of the principal of or premium or 
interest on the Bonds of such Series; (4) any notice which is 
permitted or required to be given to Holders of the Bonds of such 
Series under this Indenture; (5) the selection by PHILADEP or any 
such participant of any person to receive payment in the event of 
a partial redemption of the Bonds of such Series; or (6) any 
consent given·or other action taken by PHILADEP as Holder of the 
Bonds of such Series. 

(d) So long as the Bonds of a Series or any portion 
thereof are registered in the name of PHILADEP or any nominee 
thereof, all notices required or pennitted to be given to the 
Holders of the Bonds of such Series under this Ind~nture shall be 
given to PHILADEP as provided in the Letter of Representations. 

(e) In connection with any notice or other 
communication to be provided to Bondholders pursuant to this 
Indenture by the Trustee with respect to any consent or other 
action to be taken by Holders of the Bonds of any Series to be 
registered in the.name of PHILADEP (or its nominee), PHILADEP 
shall consider the date of receipt of notice requesting such 
consent or other action as the record date for such consent or 
other action, provided that the Trustee may establish a special 
record date for such consent or other action. The Trustee shall 
give PHILADEP notice of such special record date not less than 15 
calendar days in advance of such special record date to the 
extent possible. • 

(f) At or prior to settlement for the Bonds of any 
Series to be registered in the name of PHILADEP (or its nominee), 
the Authority and the Trustee shall execute or signify their 
approval of the respective Letter of Representations. Any 
successor Trustee shall, in its written acceptance of its duties 
under this Indenture, agree to take any actions necessary from 
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time to time to comply with the requirements of each such Letter 
of Representations. 

(g) The book entry system for registration of the 
ownership of the Bonds of a Series through PHILADEP shall be 
discontinued at any time that (1) PHILADEP determines to resign 
as securities depository for the Bonds of such Series and gives 
notice of such determination to the Authority and the Trustee or 
(2) the Authority determines that continuation of the system of 
book entry transfers through PHILADEP is not in the best 
interests of the Authority or the Holders of Bonds of such Series 
and gives notice of such determination to the Trustee.and 
PHILADEP. In either of such events the Authority may appoint a 
successor securities depository; but if the Authority does not 
appoint a successor, the Bonds of such Series shall be delivered 
in registered certificate form to such persons, and in such 
maturities and principal amounts, as may be designated by 
PHILADEP, but without any liability on the part of the Authority 
or the Trustee for the accuracy of such designation. If a 
successor securities depository is appointed, this Section 2.12 
shall be amended as necessary to reflect such succession and to 
incorporate provisions required by the successor. 

ARTICLE III 

REDEMPTION AND PURCHASE OF BONDS BEFORE MATURITY 

Section 3.01. General Provisions for Redemption. Bonds 
issued hereunder shall be subject to redemption at such time, 
times and from time to time, in such order, at such redemption 
prices, upon such notice, unless waived, and upon such terms and 
conditions as may be expressed in the particular Bonds, or, as 
the case may be, in this Indenture or in the pertinent 
Supplemental ·rndenture. Whenever Bonds to be redeemed are 
required to be selected by lot, the Trustee shall be authorized 
to draw by lot the numbers of the Bonds to be redeemed in any 
manner deemed reasonable by the Trustee. In the case of a Bond 
of a denomination greater than the minimum authorized 
denomination, the Trustee shall treat each such Bond as 
representing such number of separate Bonds as is obtained by 
dividing the actual principal amount of such Bond by the minimu.-n 
authorized denomination. 

section 3.02. Notice of Redemption. When the Authority 
shall determine to redeem Bonds, upon prior written notice to the 
Trustee of the redemption date and the principal amount of Bonds 
to be redeemed, or whenever the Trustee shall be required to 
redeem Bonds from moneys .in the Bond Redemption Fund, without 
action on the part of the Authority, the Trustee, at the 
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Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall specify (i) the 
complete official name of the Bonds, with series designation; 
(ii) if less than all then Outstanding Bonds are to be redeemedt 
the numbers, including CUSIP numbers if applicable, of the Bonds 
to be redeemed which may, if appropriate, be expressed in 
designated blocks of numbers, (iii) the date of issue of each 
Bond being rede_emed as originally issued, (iv) the rate of 
interest borne by each Bond being redeemed, (v) the maturity date 
of each Bond being redeemed and (vi) any other descriptive 
information considered appropriate by the Authority to accurately 
identify the Bonds to be redeemed. Such notice shall also state 
the redemption price and the date fixed for redemption, that on 
such date the Bonds called for redemption will be due _and become 
payable at the Principal Office of the Trustee, and that from and 
after such date, interest thereon shall cease to accrue; 
provided, however, that the Holders of al_l. Bonds to be redeemed 
may file written waivers of notice with the Trustee, and if so 
waived, such Bonds may be redeemed and all rights and liabilities 
·of said Holders shall mature and accrue on the date set for such 
redemption, without the requirement of written notice. If a 

·notice is given_ with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such 
notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless such moneys are so deposited. 

The notices required to be given by this Section 3.02 
shall state that no representation is made as to correctness or 
accuracy of the CUSIP numbers listed in s·uch notice or stated on 
the Bonds. • 

The notice to Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60) days, 
unless otherwise provided with respect to any Series in the 
Supplemental Indenture authorizing such Series, prior to the 
redemption date, addressed to the Holders of Bonds called for 
redemption at the-addresses appearing upon the Bond.Register. 
Any notice of redemption mailed in accordance with the 
requirements set forth herein shall be conclusively presumed to 
have been duly given~ whether or not such notice is actually 
received by the Bondholder. No defect in the notice with respect 
to any Bond (whether in the form of notice or the mailing 
thereof) shall affect the validity of the redemption proceedings 
for any other Bonds. 

When notice of redemption is mailed to the Bondholders, 
the Trustee shall mail a similar notice to The Bond Buyer. S&P, 
Moody's, Fitch and Kenny Information Service's called Bond 
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service so J_ong ·as they maintain investment info:1Mti<;>n _services, 
but failure to mail any such notice referred to in this paragraph 
or defect in such mailed notice or in the mailing thereof shall 
not affect the validity of the redemption notice. 

Not more than 60 days following the applicable redemption 
date a further notice shall be mailed as provided above to the 
Bondholders of any Bonds called for redemption and not then 
presented for payment containing substanti~lly the same 
information set forth above. 

section 3.03 .. Payment of Redemption Price. Whenever 
Bonds are to be redeemed,·a11. redemption costs, including the 
amounts necessary to pay all costs of required mai~ing, any other 
costs incidental to the redemption and to pay the principal, 
premium, if any, .and all interest accrued and to accrue to the 
date fixed for redemption, shall·be set aside and held in 
separate trust·by the Trustee exclusively for such purposes. 
Notice having been given in the manner hereinbefore provided, or 
written waivers of notice having been filed with the Trustee 
prior to the date set for redemption, the Bonds so called for 
redemption shall become due and payable on the redemption date so 
designated and interest on such Bonds shall cease to accrue from 
the redemption date whether or not such Bonds shall be presented 
for payment. The principal amount of all Bonds so called for 
redemption, together with the accrued and unpaid interest thereon 
to the date of redemption, shall be paid (upon presentation and 
surrender thereof) by the Trustee out of the funds set aside and 
held in special trust as described in this Section 3.03. 

section 3.04. Redemption of the Bonds. 

{a) The 1992 Bonds, 1993 Bonds, 1993A Bonds and 1994 
Bonds maturing, respectively, on and after June 15, 2003, ~une 
15, 2.004, June 15, 2004 and June 15, 2006 are redeemable by the 
Authority, on or after ~une 15, 2002, June 15, 2003, June 15, 
2003 and June 15, 2005, respectively, in whole at any time, or in 
part at any time and from time to time in any order of maturity 
as specified by the Authority, in any principal amount within a 
maturity as specified by the Authority, and within a maturity as 
selected by the Trustee by lot. Any such redemption shall.be 
made at l00t of the principal amoun~. plus accrued interest to 
the redemption date. 

ib) The 1992 Term Bonds, 1993 Term Bonds, 1993A Term 
Bonds and 1994 Term Bonds are subject to mandatory reciemption in 
the amounts and on the.dates set forth in Section 5.06 hereof. 
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_ (c) Each other Series may be subject to optional 
redemption and mandatory redemption as specified in the 
Supplemental Indenture authorizing such Series. 

ARTICLE IV 

GENERAL COVENANTS 
; 

l
1 

section 4.01. Payment of Principal. Premium. if any. and 

I 
Interest. The Authority covenants that it will promptly pay or 
cause to be paid the principal of, premium, if any, and interest 

I on every Bond at the place, on the dates and in the manner . 
provided herein and in said Bonds, according to the true intent 
and-meaning thereof, but solely from the Pledged Revenues. The 

• principal of, premium, if any, and interest on the Bonds are 
payable solely from the Pledged Revenues, which amounts are 
hereby specifically pledged to the payment thereof in the manner 
and to the exten_t herein specified, and nothing in the Bonds or 
in this.Indenture shall be construed as pledging any other funds 
or assets of the Authority. 

Section 4. 02. . Authority Covenants. The Authority 
covenants that it will faithfully perform at all times any and 
all covenants, undertakings, stipulations and provisions 
contained in this Indenture, in any and every Bond and in all of 
its proceedings pertaining hereto. The Authority represents and 
warrants that it is duly authorized under the Consti:,tution and 
laws of the Commonwealth, including particularly and without 
limitation the Act, to issue the Bonds authorized hereby and to 
execute this Indenture and to pledge the Trust Estate in the 
manner and to the extent herein set forth, that all actions on 
its part for the issuance of the Bonds and the execution and 
delivery of this Indenture have been duly.and effectively taken, 
and that the Bonds in the hands of the Holders thereof are and 
will be valid and enforceable limited obligations of the 
Authority according to the te:cms thereof and hereof. The 
Authority shall not enter into any interest rate exchange 
agreement, interest rate cap and floor agreement or other similar 
agreement permitted by Section 304(10) of the Act if entering 
into such agreement would materially adversely affect any rating 
of the Bonds by Moody's or S&:P. • 

Section 4.03. Maintenance of Rights and Powers; 
Compliance With Laws. The Authority shall do and perform or 
cause to be done or performed all acts and things required to be 
done or performed by it under the Act, shall use its best effor~s 
to maintain, preserve and renew all the rights and powers 
provided to it by the Act and shall comply with all ·valid acts, 
rules, regu·lations, orders and directions of any legislative, 
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executive, administrative or judicial body applicable to this 
Indenture . 

section 4.04 Prohibition on Pledge of Revenues. Except 
for the pledge of Pledged Revenues for the benefit of the Holders 
of Bonds and all Credit Facility Issuers permitted hereunder and 
any pledge of Pledged Revenues for subordinate debt which has the 
priority in payment specified in Section 5.05 hereof, the Pledged 
Revenues shall be free and clear of any pledge; lien, charge, 

· encumbrance or interest therein and the Authority shall not 
pledge or otherwise grant or permit any lien, charge, encumbrance 
or interest in the Pledged Revenues. The Authority shall at all 
times, to the extent permitted by law, defend, preserve and 
protect the assignment and pledge of, and security interest in, 
the Trust Estate under this :Indenture and all the rights of the 
Bondholders and all Credit.Facility Issuers under this :Indenture 
against all claims and demands of all Persons whomsoever. 

Section 4.05. Notice to Trustee of Certain Events. The 
Authority agrees· to notify the Trustee promptly after the 
Authority learns of any default (i) by.the City in the 
performance of its obligations under the PICA Tax Ordinance, the 
Tax Compliance Agreement or the Tax Collection Agency Agreement, 
(ii)- by the State Treasurer under the Act or the PICA Tax 
Disbursement Agreement or (iii) by the Department under the Act 
or the Tax Collection Agency Agreement. The Authority agrees to 
notify the Trustee· promptly of the Authority's certification to 
the Secretary of the Budget of the Commonwealth that the City is 
not in compliance with an approved financial plan pursuant to the 
provisions of Section 210(e) of the Act. 

section 4.06. Instruments of Further Assurance. The 
Authority shall do, execute, acknowledge and deliver or cause to 
be done, executed, acknowledged and delivered, such indentures 
supplemental hereto and such further acts, instruments and 
transfers as the Trustee may reasonably require for the better 
assuring, transferring, conveying, pledging, assigning and 
confirming unto the Trustee a~l and singular the a.mounts pledged 
he_reby to the payment of the principal of, premium,, if any, and 
interest· on the Bonds. The Authority, except as herein provided, 
shall not sell, convey, mortgage, encumber or otherwise dispose 
of any part of the Trust Estate. 

Section 4.07. Recording and Filing. The Authority shall 
cause all financing statements related to this Indenture and all 
supplements thereto, as well as such other security agreements, 
financing statements and all supplements thereto and other 
instrument~ as may be required from time to time to be kept, to 
be recorded and to be filed in such manner and in such places as 
may from time to time be required by law in order to preserve and 
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protect·ful}-y the security of Bondholders and the rights of·the 
Trustee hereunder, and to take or cause to be taken any and all 
other action necessary to perfect the security interest created 
by this Indenture. • 

section 4. 08. Books and Records._ The Authority shall 
maintain accurate books and records with respect to the Pledged 
Revenues. All books and records in· the Authority's possession or 
under its control relating to the Pledged Revenues shall at all 
reasonable times be open to inspection by the Trustee or such 
accountants or other agents as the Trustee may designate from 
time to time. • • 

Section 4.09. Bond Register. The Registrar will keep the 
Bond Register on file at its Principal Office. Neither the 
Trustee nor the Authority shall be under any responsibility with 
regard to the accuracy of the Bond Register. At reasonable times 
and under reasonable regulations established by the Registrar, 
the Bond Register may be inspected and copied by the Authority, 
the Trustee or Bondholders of fifteen percent (15%) or more in 
principal amount of Bonds then Outstanding (or a designated 
representative thereof), such possession or ownership and the 
authority of any such designated representative to be evidenced 
to the satisfaction of the Registrar. 

Section 4.10. Tax Covenants. The Authority hereby 
covenants with the Holders from time to time of the Bonds and the 
Authority shall cause the City to covenant with the Authority 
that they shall at all times do and perform all acts and things 
necessary or desirable in order to assure that interest paid on 
any Series of Bonds which, when .such Bonds were issued, was 
intended to be excluded from the gross income of the recipients 
thereof for purposes of federal income taxation shall be and 

. remain so excludable and that they will refrain from doing or 
performing any act or thing that will cause such interest not to 
be so excludable. 

The Authority hereby covenants with the Holders from time 
to time of the Bonds and the Authority shall cause the City to 
covenant with the Authority and the Trustee that they will not 
make any investment or other use of the proceeds (as that term is 
defined in Section 148 of the Code and ali applicable regulations 
promulgated thereunder) of the Bonds which would cause the Bonds 
the interest on which, when such Bonds were issued, was intended 
to be excluded from gross income _.for federal income tax purposes 
to be "arbitrage bonds" (as that term is defined in Section 148 
of the Code and all applicable regulations promulgated 
thereunder), and that they will comply with the requirements of 
such Code section and regulations throughout the term of all such 
Bonds. 
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The Authority hereby covenants with the holders from time 
to time of the Bonds that it will comply with the requirement for 
rebate to the United States as described herein and with other 
requirements in the Tax Compliance Agreement and that it will 
take all action within its power to cause the City to comply with 
its obligations under the Tax Compliance Agreement. 

Section 4.11. Financial Statements. The Authority shall 
deliver to the Trustee and to Moody's, S&P, Fitch and any Credit 
Facility Issuer within 120 days after the end of each fiscal 
year, on the basis of an audit conducted by independent certified 
public accountants, financial statements of the Authority at the 
end of such fiscal year together with notes cµid exhibits thereto 
(which shall include exhibits showing (i) all Bonds of the 
Authority then outstanding, (ii) a summary of tota~ annual debt 
service requirements and (iii) a statement of debt service 
coverage), which financial statements shall be audited by a firm 
of independent certified public accountants in accordance with 
generally accepted auditing standards. The Trustee is authorized 
to deliver copies of such financial statements to Bondholders and 
to any other Person who requests such financial statements. 

Section 4.12. Information to Bond Insurers. The 
Authority shall provide each Bond Insurer with the following 
information: 

(a) within 120 days after the end of the Authority's 
fiscal year, the budget for the new year, the annual audited 
financial statements for the fiscal year most recently ended, a 
statement of the amount on deposit in the Debt Service Reserve 
Fund as of the last valuation, and, if not presented in the 
audited financial statements, a statement of the Pledged Revenues 
available for payment of Bonds in such fiscal year most recently 
ended; 

(b) the official statement or other disclosure, if 
any, prepared in connection with the issuance of additional debt, 
whether or not it is on a parity with the 1992 Bonds, the 1993 
Bonds, the 1993A Bonds or the 1994 Bonds, within 30 days after 
the sale thereof; • • 

(c) notice of any draw upon, or deficiency due to 
market fluctuation in the amount, if any, on deposit in, the Debt 
Service Reserve Fund; 

(d) notice of the redemption, other than mandatory 
sinking fund redemption, of any of the 1992-Bonds, the 1993 
Bonds, the 1993A Bonds and the 1994 Bonds, including the 
principal amount, maturities and CUSIP numbers thereof;_ 
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(e) written notice of the resignation or removal of 
the Trustee·or Bond Registrar and the appointment of any 
successor thereto; and 

(f) such additional information as the Bond Insurer 
may reasonably request from time to time. 

ARTICLE V 

REVENUES AND FUNDS 

section s.01. • source of Pa.yment of Bonds,· The Bonds 
herein authorized and all payments by the Authority hereunder are 
not general obligations of the Authority, but are limited 
obligations payable by the Authority solely from the Pledged 
Revenues. Payments of PICA Taxes collected by or on behalf of 
the Department and held by the State Treasurer when remitted to 
the Trustee shall be deposited in the Revenue Fund. 

Section s.02. Creation of Funds and Accounts. There are 
hereby created by the Authority and ordered established with the 
Trustee the following trust funds: 

(a) Deficit Fund; 

(b) Capital Projects Fund; 

-( c) Revenue Fund; 

(d) Debt Service Fund; 

Ce) Debt Service Reserve Fund; 

(f) Bond Redemption Fund; 

(g) Rebate Fund; .and 

(h) Settlement Fund. 

The Trustee shall establish such accounts and subaccounts within 
each of these funds as it or the Authority considers advisable to 
identify the source or nature of the amounts in such funds. The 
Trustee shall establish accounts in each of the above-mentioned 
funds to identify the Series providing the source of money in 
such account or in respect of whlch money in such account is 
available to pay debt service. Moneys in accounts in respes::t of 
a particular Series shall only be available to pay debt service 
or the redemption price of Bonds of such Series, except as may 
otherwise be provided herein or in the Supplemental Indenture 

DSB:238501.9 
-41-



...... 

adopted at or prior to the time of issuance of such Series. All 
references herein to the transfer from certain funds to other 
funds shall be read to refer to transfers from the several 
accounts of ·the respective funds to the corresponding accounts of 
the other funds relating to the same Series, whether or not 
expressly stated herein. 

The moneys and investments from time to time in the funds 
shall be trust funds under the terms hereof and shall not be 
subject to lien (other than the lien of this Indenture) or 
attachment by any creditor of the Authority. Such moneys and 
investments (other than those held in the Rebate. Fund) shall-be 
held by the Trustee, until disbursed a!3 authorized by this 
Article V, in trust for the benefit of each Credit Facility 
Issuer and the Holders from time to time of the Bonds issued and 
Outstanding under this Indenture and shall be subject to a lien 
and charge for the further security of such Holders and each 
Credit Facility Issuer, provided, however, that whenever Bonds 
shall be selected for redemption out of moneys on deposit in the 
Bond Redemption Fund, moneys on deposit therein up to the amount 
necessary to pay principal, redemption premium, if any, and 
interest accrued to the date fixed for redemption of such Bonds 
shall be held by the Trustee in trust for-payment to the 
respective Holders of the particular Bonds so selected for 
redemption or for reimbursement to the Credit Facility Issuer on 
account of the payment of such Bonds. 

Section 5.03. Deficit Fund. 

(a) At the time of issuance of each Series of Bonds, 
there shall be deposited in the Deficit Fund such amount as shall 
be specified herein or in the.Supplemental Indenture authorizing 
the issuance of such Series of Bonds. 

(b) Proceeds of 1992 Bonds deposited in the Deficit 
Fwid shall be disbursed by.the Trustee to the City upon 
requisition signed by the Authority in the form attached hereto 
as Exhibit E for payment to the City in the following amounts at 
the following times: 

(i) within 10 days following delivery by the 
City to the Authority of the City's financial statements for a 
fiscal year, certified by the Director of Finance, 90t of the 
City's General Fund deficit (determined before the transfer of 
the Authority grant of 1992 Bond proceeds for sucb fiscal year) 
shown on such financial statements for such fiscal year; and 

(ii) within 10 days following delivery by the 
City to the Authority of the City's financial statements for a 
fiscal year, audited by the City Controller, the balance of the 
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City's Gene~al Fund deficit (determined before the transfer of 
the Authority grant of 1992 Bond proceeds for such fiscal year) 
shown on such financial statements for such fiscal year; 
provided, however, that the aggregate amount paid to the City in 
respect of the City's General Fund deficit for its 1992 fiscal 
year shall not exceed the amount of 1992 Bond proceeds which were 
allocated to the City's General Fund deficit for such fiscal year 
at the time the 1992 Bond proceeds were initially deposited with 
the Trustee . 

(c) If, after making the payments required by 
Section S.03(b) hereof for a particular fiscal year, there shall 
remain on deposit in the Deficit Fund 1992 Bond proceeds 
allocable to the City's General Fund deficit for such fiscal 
.year, the Trustee, at the direction of the Authority, shall: 

(i) apply such amount to such other use as 
the City shall request and the Authority shall approve and direct 
in writing, such request and direction to be accompanied by an 
opinion of Bond Counsel to the effect that such use is permitted 
by the Act and will riot adversely affect the excludability of 
interest on the Bonds from gross income for federal income tax 
purposes; or 

(ii) transfer such amount (or such portion 
thereof as the Authority shall direct) to the Debt Service Fund 
for payment of principal next becoming due· on the 1992 Bonds. 

(d) Notwithstanding the foregoing, the ··Authority may 
direct the Trustee by requisition to disburse 1992 Bond_proceeds 
in the Deficit Fund to the City on earlier dates than those set 
forth in Section 5.03(b) hereof; provided that the final 
disbursement of the balance of the deficit for a City fiscal year 
shall be made no later than the date specified in 
Section.5.03(b) (ii) hereof; and provided further that the 
aggregate amount disbursed to the City for the City's General 
Fund deficit for each fiscal year shall not exceed the amount of 
such deficit (determined before the transfer of the Authority 
grant of 1992 Bond. proceeds for such fiscal year) shown on the 
City's financial statements for such fiscal year as audited by 
the City Controll~r. • 

{e) Disbursements from the Deficit Fund of proceeds 
of other Series of Bonds shall be made at such times and in such 
amounts as the Supplemental Inqenture authorizing such Series of 
Bonds shall provide. 

(f) Notwithstanding an~ other provision of this 
Indenture, the Trustee shall not transfer any amounts from the 
Deficit Fund to the City if any provision of Section 202 of the 
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Act is held· invalid by a court of competent jurisdiction and the 
Trustee has received notice thereof unless the Trustee receives a 
copy of an order from the Supreme Court of Pennsylvania 
indicating that such transfer can be made. 

. (g) Notwithstanding any other provision of this 
Indenture, to the extent that amounts in the Debt Service Fund 
are insufficient to make any payment of principal or interest due 
en the Bonds after all available amounts in the Debt Service 
Reserve Fund and the capital Projects Fund have been used, the 
Trustee shall transfer amounts from the Deficit Fund to the Debt 
Service Fund to the extent necessary to eliminate such 
deficiency. • 

Section s, 04. capital Projects Fund. . . 

(a) At the time of issuance of each Series of Bonds, 
there shall be deposited in the Capital Projects Fund such amount 
as shall be specified herein or in the Supplemental Indenture . 
authorizing the issuance of such Series of Bonds. Amounts in the 
account in the capital Projects Fund derived from proceeds of a 
Series of Bonds shall be disbursed only for costs of the capital 
projects identified herein or in the Supplemental Indenture 
authorizing the issuance of such Series of Bonds. The capital 
projects for which proceeds in the accounts in the Capital 
Projects Fund derived from the 1992 Bonds, the 1993 Bonds and the 
1994 Bonds may be disbursed are, respectively, those listed on 
Schedules s: 6 and 7 attachedhereto. The capital projects 
identified in Schedules 5. 6 and 7 hereto or in any schedule to a 
Supplemental indenture may be revised upon delivery by the 
Authority, with the consent of the City, to the Trustee of a 
revised Schedule 5, 6 ·or 7 or revised schedule to a Supplemental 
Indenture accompanied by an opinion of Bond Counsel that such 
revision is permitted under the Act and will not adversely affect 
the excludability of interest on any Bonds from gross income for 
federal income tax purposes. Such revision of Schedules. 6 or 7 
or any such schedule to a Supplemental Indenture shall not 
require the execution of a Supplemental Indenture and shall not 
be considered an amendment requiring the consent of any Bond 
Insurer or the Bondholders. 

(b) The Trustee shall transfer amounts in the 
applicable ·account in the Capital Projects Fund to the Encumbered 
Funds Account upon the receipt of a requisition signed by the 
Authority accompanied by a notice from the City in substantially 
the f-orm attached hereto as Exhibit F to the effect that the City 
is prepared to award a contract f=r or commence work on an 
approved capital project or projects, which notice shall identify 
in reasonable detail (i) the capital project or projects, (ii) 
the amount of the contract to be awarded or the cost of the work 
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to be encumbered, and (iii) the proposed date of award of such 
contract or the proposed date of commencement of the work. 
Notwithstanding the provisions of this Section 5.04, the Trustee 
shall not transfer any amounts f~om the Capital Projects Fund to 
the Encumbered Funds Account at any time when a suspension of 
payments from the Commonwealth to the City is in effect as a 
result of the Authority's certifying to the Commonwealth's 
Secretary of the Budget the City's noncompliance with an approved 
financial plan pursuant to the provisions of the Act and the 
Trustee has notice of such suspension. Also, notwithstanding the 
provisions of this Section 5.04, the Trustee·shall not transfer 
any amounts from the capital Projects Fund to the Encumbered_· 
Funds Account if any provision of Section 202 of the Act is held 
invalid by a court of competent_ jurisdiction and the Trustee has 
received notice thereof unless the Trustee receives a copy of an 
order of the Supreme Court of Pennsylvania indicating that such 
transfer can be made. Upon completion, termination or 
abandonment of any capital project with respect to which moneys 
shall have been disbursed to the Encumbered Funds Account, any 
unspent moneys deposited there.in for such capital project shall, 
to the extent not approved by the Authority for application to 
other capital projects being funded from the Encumbered Funds 
Account, be deposited, at the direction of the Authority, in the 
applicable account of the capital Projects Fund and applied in 
the manner provided in this Section 5.04. • • 

(c) Amounts remaining in any account in the Capital 
Projects Fund after completion, termination or abandonment of the 
capital project or projects to be financed wi-th the ·-proceeds of 
the related Series of Bonds shall be transferred.at the direction 
of the Authority to the Debt Service Fund for the payment of 
principal next becoming due on the applicable Series of Bonds or 
to the Bond Redemption Fund for redemption of Bonds of such 
Series at the earliest practicable date that Bonds of such Series 
can be redeemed without a premium unless the Trustee is directed· 
by the Authority at the request of the City to apply such excess 
for a purpose permitted under the Act and the Trustee receives an 
opinion of Bond Counsel that such use is permitted under the Act 
and will not adversely affect the excludability of interest-on 
any Bonds from gross income for federal income tax purposes. 

(d) The Trustee shall retain all notices and 
requisitions provided under this Section 5.04 for a period of six 
(6) years following the discharge of this Indenture as provided 
in Article VII hereof. 

(e) Notwithstanding any other provision of this 
Indenture, to the extent that amounts in the Debt Service Fund 
are insufficient to make any payment of principal or .interest ::!-.-:
on the Bonds after all available amounts in the Debt Service 
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Reserve Fund have been used, the Trustee shall transfer amounts 
from the Capital Projects Fund to the Debt Service Fund to the 
extent necessary to eliminate such deficiency. 

Section 5.05. Revenue Fund. All payments of PICA Taxes 
made to the Trustee by the State Treasurer shall be received by 
the Trustee, deposited in the Revenue Fund and disbursed as 
hereinafter provided. • 

Promptly after deposit of·PICA Taxes or other moneys to 
the Revenue Fund as provided herein, the Trustee _shall transfer 
any money in the Revenue Fund into the following funds in the 
following order and priority: 

(a) to . the Debt Service Fund the amount necessary to '\ 
cause the aggregate amount deposited therein in each month to 
equal the su:in of· (i) the aggregate for all Series of Bonds of 1/6 
(such fraction to be increased or decreased, as appropriate, for 
a Series to account for any initial or final interest period 
shorter or longer than six months) of the amount of interest that 
will be due and payable on each Series of Bonds on the next 
succeeding Interest Payment Date for the respective Series, (ii) 
the aggregate for all Series of Bonds of 1/12 (such fraction to 
be increased, as appropriate, for a Series to account for any 
initial or final principal payment period shorter than 12 months) 
of the amount of principal.that will become due and payable on 
each Series of Bonds (whether upon maturity or mandato_ry 
redemption) on the next succeeding principal payment date 
(whether upon maturity or mandatory redemption) for the 
respective Series occurring within the next year following the 

·date of such transfer, (iii) any deficiency in deposits required 
to be made in prior months under the preceding clauses (i) and 
(ii) which has not been eliminated and (iv) any amount owed to 
any Credit Facility Issuer in respect of payments made for 
principal and interest on Bonds; 

(b) to the Debt Service Reserve Fund the amount 
necessary to eliminate deficiencies in the accounts therein (a 
deficiency being the amount by which the Debt Service Reserve 
Requirement applicable to a particular account exceeds the amount 
in such account); 

(c) to any Person entitled to payment pursuant to an 
interest rate exchange agreement, interest rate cap or floor 
agreement or-other similar agreement a:n amount equal to the net 
amount then required to be paid to such person by the Authority 
pursuant to such an agreement; • 

(d) as directed in_a certificate of the Authority 
delivered to the Trustee, to the trustees or other depositories 
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in respect pf subordinated debt, if any, payable from Pledged 
Revenues the amount necessary to cause the aggregate amount paid 
in respect of such subordinated.debt from all sources to equal 
the amount then required to be paid in respect of each issue of 
subordinated debt; 

. (e) to the Authority the amount necessary to cause 
the aggregate amount transferred to the Authority during the 
fiscal year of t~e Authority in which such transfer is made to 
equal the operating expenses of the Authority for such fiscal 
year.as set forth in a certificate of the Authority (which 
certificate may be revised from time to time) delivered to the 
Trustee with.respect to such fiscal year, to the extent that the 
amounts trans.f erred from the Debt Service Reserve Fund pursµant 
to Section S.07(c) hereof are not sufficient for such purpose 
provided that for_ the period from June 16, 1992 to December 31, 
1992 the amount transferred pursuant to this paragraph shall not 
exceed $600,000; and 

(f) to the Rebate Fund the amounts required pursuant 
to Section 5.11 hereof, to the extent that the transfers from the 
earnings in the Debt Service Reserve Fund pursuant to Section 
S.07(b) are insufficient for such purpose. 

Notwithstanding the order of priority set forth in this Section 
5.05 to the contrary, to the extent the Trustee is required to 
make payment of the Rebate Amount and Yield Reduction Amount, if 
any, to the United States of America pursuant to Section 5.14 
hereof and there are insuff icien,t amounts in the Re~~te Fund on 
the date which is thirty days prior to the due date bf such 
payment, the Trustee shall thereafter transfer moneys from the 
Revenue Fund to the Rebate Fund prior to making any-other 
transfers of moneys to ariy other funds until the amount in the 
Rebate Fund equals the required Rebate Amount and Yield Reduction 
Amount. 

Any moneys remaining in the Revenue Fund after all transfers 
required by paragraphs (a), (b), (c), (d), (e) and (f) have been 
made shall be transferred by the Trustee to the Depositary for 
deposit to the City Account. 

Section 5.06. Debt Service Fund. 

(a) On the date of settlement for each Series, there 
shall be deposited in the Debt Service Fund an amount equal to 
the accrued interest, if any, on such Series to the date of 
settlement therefor and any capitalized interest in respect of 
such Series . 
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Amounts received by the Trustee pursuant to an interest 
rate exchange agreement or other agreement permitted by Section 
3.04(10) of the Act in respect of a Series of Bonds shall be 
credited to the accounts in respect of such Series of Bonds. 

The Trustee shall use the moneys in the Debt Service Fund, 
both the initially deposited moneys and moneys subsequently 
deposited in the Debt Service Fund as provided herein, to pay the 
principal and mandatory sinking.fund installments of and interest 
on the Bonds as it becomes due and payable and to pay any amount 
owed to the Credit Facility Issuer in respect of payments made 
for principal and interest on Bonds. 

Accrued and capitalized interest deposited.in respect of 
the 1992 Bonds shall be applied to pay interest on the 1992 Bonds 
on December 15, 1992 and June 15, 1993. 

(b) The Trustee shall establish as a part of the 
Debt Service Fund a 1992 Bonds Sinking Fund Account (the "1992 
Bonds Sinking Fund Account") for the retirement of 1992 Term 
Bonds.· Moneys deposited in the 1992 Bonds Sinking Fund Account 
shall be held by the Trustee for the sole benefit of the 
registered owners of 1992 Tenn Bonds and shall be applied as 
hereafter provided. 

The Trustee shall transfer moneys from the Debt Service 
Fund to the 1992 Bonds Sinking Fund Account on June 15 of the 
years set forth below in the amount required to retire 1992 Term 
Bonds in the following amounts through mandatory redemption, in 
direct order of maturities and within a maturity as chosen by the 
Trustee by lot at the principal amount thereof plus accrued 
interest, or through purchase as hereinafter provided: 
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19s>2 Term Bonds 
Maturing June 15. 2002 

Year 
-(June 15) Amount 

2001 $48,250,000 
2002* 51,145,000 

1992 Term Bonds 
Maturing June 15, 2012** 

Year 
(June 15) Amount 

2007 $4,430,000 
2008 4,730,000 
2009 5,055,000 
2010 5,400,000 
2011 5,765,000 
2012 6,155,000 

* Maturity 

1992 Term.Bonds 
Maturing June 15, 2006** 

Year 
(June 15) Amount 

2003 $3,430,000 
2004 3,655,000 
2005 3,900,000 
2006* 4,155,000 

1992 Term Bonds 
Maturing June 1s, 2022** 

Year 
(June 1s> Amount 

2013 $6,575,000 
2014 7,025,000 
2015 7,500,000 
2016 8,_010,000 
2017 8,555,000 
2018 9,135,000 
2019 9,760,000 
2Q20 10,420,000 
2021 11,130,000 
2022* 11,885,000 

** No longer outstanding by virtue qf refunding 

Prior to May 1 of each year in which 1992 Term Bonds are 
subject to mandatory redemption as described above, the Trustee, 
at tne written direction of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 
1992 Bonds Sinking Fund Account of as many 1992 Term Bonds then 
subject to mandatory sinking fund redemption as can be purchased 
in the open market or pursuant to offers made at the time by the 

• Bondholders thereof, at prices not greater than the principal 
amount thereof specified in such wr:.tten direction, together with 
accrued interest to the date of purchase (which accrued interest 
shall be paid from moneys in the Debt Service Fund). Prior to 
May 15 of each year or such date as will permit the Trustee to 
mail the notice of redemption recr~:.red under Section 3.02 hereof, 
so long as any 1992 Term Bonds sha:: remain outstanding, the 
Trustee shall draw by lot, ·tor redemption on June 15 of such year 
a principal amount of 1992 Term Bor.ds as shall represent the 
difference between the principal a.~ount of such 1992 Term Bonds 
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fixed for r~demption on such date as described above and the 
principal amount thereof which the Trustee shall have purchased 
or agreed to purchase during the immediately preceding period, as 
above provided. 

Upon selection by lot of the particular 1992 Term Bonds to 
be redeemed, as above provided, the Trustee shall send a notice, 
in the name of the Authority, to the Bondholders of such 1992 
Term Bonds so drawn for redemption in the mariner provided-in 
Article III hereof, and, upon presentation by the Bondholders 
thereof, the Trustee shall pay the principal amount thereof out 
of moneys in the 1992 Bonds Sinking Fund Account and shall pay 
·accrued interest due -from moneys available therefor in the ·Debt 
Service Fund. 

If at any time all the 1992 Term Bonds .shall have been 
purchased, redeemed or paid, the Trustee shall make no further 
transfers to the 1992 Bonds Sinking Fund Account and shall 
transfer any balance then in such account to the Debt Service 
Fund. Whenever 1992 Term Bonds are to be purchased out of the 
1992 Bonds Sinking Fund Account, if the Authority shall notify 
the Trustee that the Authority wishes to arrange for such 
purchase, the Trustee shall comply with the Authority's 
arrangements provided they conform to this Indenture. 

(c) (i) If, on· the third day preceding any Interest. 
Payment Date for the 1992 Insu·red Bonds there is not on deposit 
with the Trustee sufficient moneys available to pay all principal 
of and interest on the i992 Insured Bonds due on such date, the 
Trustee shall immediately notify the Bond Insurer for the 1992 
Insured Bonds and its Fiscal Agent_of the amount of such 
deficiency. If, by said Interest Payment Date, the Authority has 
not provided the amount of such deficiency, the Trustee shall 
simultaneously make available to such Bond Insurer and to its 
Fiscal Agent the registration books for the 1992 Insured Bonds 
maintained by the Trustee. In addition: 

(A) The Trustee shall provide the Bond Insurer 
for the 1992 Bonds with a list of the Bondholders entitled to 
receive principal or interest payments from such Bond Insurer 
under the terms of the Bond Insurance Policy for the 1992 Insurej 
Bonds and shall make arrangements for such Bond Insurer and its 
Fiscal Agent (1) to mail checks or drafts to Bondholders of 1992 
Insured Bonds entitled to receive full or partial interest 
payments from such Bond Insurer and (2) to pay principal of the 
1992 Insured Bonds surrendered to such Fiscal Agent by the 
Bondholders entitled to receive full or partial principal 
payments from such Bond Insurer; and 

(B) The Trustee shall, at the time it makes th~ 
registration books available to the Bond Insurer for the 1992 
Insured Bonds pursuant to (A) above, notify Bondholders entit:~: 
to receive the payment of principal of or interest on the 199: 
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Insured Bonds from such Bond Insurer (1) as to the fact of such 
entitlement~ (2) that such Bond Insurer will remit to them all or 
part of the interest payments coming due subject to the tenns of 
the Bond Insurance Policy for the 1992 Insured Bonds, (3) that, 
except as provided in paragraph (ii) below, in the event that any 
Bondholder is entitled to receive full payment of principal from 
such Bond Insurer, such Bondholder must tender his 1992 Insured 
Bond with the instrument of transfer in the form provided on the 
1992 Insured Bond executed in the name of such Bond Insurer, 
and (4) that, except as provided in paragraph (ii) below, in the 
event that such Bondholder is entitled to receive partial payment 
of principal from such Bond Insurer, such Bondholder must tender 
his 1992 Insured Bond for payment first to the Trustee, which 
shall note on such 1992 Insured Bond the portion of principal 
paid by the Trustee, and then, with an acceptable form of 
assignment executed in the name of such Bond Insurer, to the Bond 
Insurer's Fiscal Agent, which will then pay the unpaid portion of 
principal to the Bondholder subject to the terms of the Bond 
Insurance Policy for the 1992 Insured Bonds. 

. . 

(ii) In the event that the Trustee has notice that 
any payment of principal of or interest on a 1992 Insured Bond 
has been recovered from a Bondholder pursuant to the United 
States Bankruptcy Code by a trustee in bankruptcy in accordance 
with the final, nonappealable order of a court having competent 

'jurisdiction, the Trustee shall, at the time it provides notice 
to the Bond Insurer for the 1992 Insured Bonds, notify all 
Bondholders of such 1992 Insured Bonds that in the event that any 
Bondholder's payment is -so recovered, such Bondholder will be 
entitled to payment from the Bond Insurer for the 1992 Insured 
Bonds to the extent of such recovery, and the Trustee shall 
furnish to the Bond Insurer for the 1992 Insured Bonds its 
records evidencing the payments of principal of and interest on 
the 1992 Insured Bonds-which have been made by the Trustee and 
subsequently recovered from Bondholders, and the dates on which 
such payments were· made. 

(iii) The Bond Insurer for the 1992 Insured 
Bonds shall, to the extent it makes payment of principal of or 
interest on the 1992 Insured Bonds, become subrogated to the 
rights of the recipients of such payments in accordance with the 
terms-of the Bond Insurance Policy and, to evidence such 
subrogation, (1) in the case of subrogation as to claims for past 
due interest, the Trustee shall note such Bond Insurer's rights 
as subrogee on the registration books maintained by the Trustee 
upon receipt from such Bond Insurer of proof of the payment.of 
interest thereon to the Bondholders of such 1992 Insured Bonds 
and (2) in the case of subrogation as to claims for past due 
principal, the Trustee shall note such Bond Insurer's rights as 
subrogee on the registration books for the 1992 Insured Bonds 
maintained by the Trustee upon receipt of proof of the payment of 
principal thereof to the Bondholders of such 1992 Insured Bonds. 
Notwithstanding anything in this Indenture or the 1992 Insured 

DSB:238501.9 
-51-



t I I • 

Tl-
--

I I 
~I ,. 

! 

I -

Bonds to the contrary, the Trustee shall make payment of such 
past aue interest and past due principal directly to such Bond 
Insurer to the extent that such Bond Insurer is a subrogee with 
respect thereto. 

(d) Accrued interest deposited in respect of the 
1993 Bonds shall be applied to pay interest on the 1993 Bonds on 
December 15, 1993 .. 

(e) The Trustee shall establish as a part of the 
Debt Service Fund a 1993 Bonds Sinking Fund Account (the "1993 
Bonds Sinking· Fund Account") for the retirement of certain of the 
1993 Term Bonds. Moneys deposited in the 1993 Bonds Sinking Fund 
Account .shall be held by the Trustee for the sole benefit of the 
registered owners of 1993 Term Bonds specified below and shall be 
applied as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service 
Fund to the 1993 Bonds Sinking Fund Account on June 15 of the 
years set-forth below in the amount·required to retire 1993 Term 
Bonds specified below in the following amounts through mandatory 
redemption, in direct order of maturities and within a maturity 
as chosen by the Trustee by lot at the principal amount thereof 
plus accrued interest, or through purchase as hereinafter 
provided: 

1993 Insured Term Bonds 1993 Uninsured Term Bonds 
Maturing June 15, 2015 Matyring Jyn~ 15, 2015 

(5.60% coupon) (5.7St coupon) 

Year Year 
{June 15} Amoont {June 15} Amotlnt 

2010 $15,145,000 2010 $9,060,000 
2'011. 12,860,000 201.l. 9,060,000 
2012 14,075,000 2012 9,065,000 
201.3 15,375,000 2013 9,065,000 
2014 16,735,000 201.4 9,065,000 
2015* 18,175,000 2015* 9,065,000 

* Maturity 
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1993 Insure~ Term Bonds. 
Maturing June 15. 2023 

(5 S/8% coupon) 

·Year 
(June 15) 

2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023* 

Amount 

$13,755,000 
25,360,000 
17,955,000 
10,535,000 
11,420,000 
12,355,000 
13,345,000 
14,390,000 

* Maturity 

1993 Uninsured Term Bonds 
Maturing June 15. 2023 

( 5 1 /8% coupon) 

Year 
<June 1sl 

2016 
2017 
2018 
2019 
~020 
2021 
2022 
2023* 

Amount 

$5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 

Prior to May 1 of each year in which 1993 Term Bonds are 
subject to mandatory redemption as described above, the Trustee, 
at the written direction of the Authority, may enter into 
contracts·· for the purchase from moneys to be deposited in the 
1993 Bonds Sinking Fund Account of as many l.993 Term Bonds then 
subject to mandatory sinking fund redemption as Ca.IJ. be purchased 
in the open market or pursuant to offers made at the time by the 
Bondholders thereof, at prices not greater than the principal 
amount thereof specified in such written direction, together with 
accrued interest to the date of purchase (which accrued interest 
shall be paid from moneys in the Debt Service Fund). Prior to 
May 15 of each year or such date as will permit the Trustee to 
mail the notice of redemption required under Section 3.02 hereof, 
so long as any 1993 Term Bonds specified above shall remain 
Outstanding, the Trustee shall draw by lot, for redemption on 
Ju~e 15 of such year a principal amount of 1993 Term Bonds as 
shall represent the difference between the principal amount of 
such 1993 Term Bonds fixed for redemption on such date as 
described above and the principal amount thereof which the 
Trustee shall have purchased or agreed to purchase during the 
immediately preceding period, as above provided. 

Upon selection by lot of the particular 1993 Term Bonds to 
be redeemed, as above provided, the Trustee shall send a notice, f 
in the name of the Authority, to the Bondholders of such 1993 
Term Bonds so drawn for redemption in the manner provided in 
Article III hereof, and, upon presentation by the Bondholders 
thereof, the Trustee shall pay the principal amount thereof out 
of·moneys in the 1993 Bonds Sinking Fund Account and shall pay 
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accrued interest due from moneys available therefor in the Debt 
Service Fund. 

If at any time all the 1993 Term_Bonds eligible for 
redemption shall have been purchased, redeemed or paid, the 
Trustee shall make no further transfe·rs to th~ 1993 Bonds Sinking 
Fund Account and shall transfer any balance then in such account 
to the Debt Service Fund. Whenever 1993 Term Bonds are to be 
purchased out of the 1993 Bonds Sinking Fund Account, if the 
Authority shall notify the Trustee that the Authority wishes to 
arrange for such purchase, the Trustee shall comply with the 
Authority's arrangements provided they conform to this Indenture. 

(f) _ (i) If, on the third day preceding any 
Interest Payment Date for the 1993 Insured Bonds there is not on 
deposit with the"Trustee sufficient moneys available to pay all 
principal of and interest on the 1993 Insured Bonds.due on such 
date, the Trustee shal_l immediately notify. the appropriate Bond 
Insurer for such 1993 Insured Bonds and its Fiscal Agent of the 
amount of such deficiency. If, by said Interest Payment Date, 
the Authority has not provided the amount of such deficiency, the 
Trustee shall simultaneously make available to the appropriate 
Bond Insurer for such 1993 Insured Bonds and to its Fiscal Agent 
the registration books for such 1993 Insured Bonds maintained by 
the Trustee. In addition: 

(A) The Trustee shall provide the appropriate 
Bond Insurer with a list of the Bondholders entitled to receive 
principal or interest payments from such Bond Insurer under the 
terms of the applicable Bond Insurance Policy for the 1993 
Insured Bonds and shall make arrangements for such Bond Insurer 
and its Fiscal Agent (1) to mail checks or drafts to Bondholders 
of 1993 Insured Bonds entitled to receive full or partial 
interest payments· from such Bond Insurer and (2) to pay principal 
of th~ 1993 Insured Bonds surrendered to such Fiscal Agent by the 
Bondholders entitled to_receive full or partial principal 
payments from such Bond Insurer; and 

(B) The Trustee shall. at the time it makes the 
registration books available to the appropriate Bond Insurer for 
the 1993 Insured Bonds pursuant to A> above, notify Bondholders 
entitled to receive the payment of principal of or interest on 
the 1993 Insured Bonds from such Bond Insurer (1) as to the fact 
of such entitlement, (2) that such Send Insurer will -remit to 
them all or part of the interest payments coming due subject to 
the terms of the Bond Insurance Policy for such 1993 Insured 
Bonds, (3) that, except as provided in paragraph (ii) below, in 
the event that any Bondholder is entitled to receive full payment 
of principal from the appropriate Bond Insurer, such Bondholder 
must tender his 1993 Insured Bond with the instrument of transfer 
in the form provided on the 1993 Insured Bond executed in the 
name of the appropriate Bond Insurer. and (4) that, except as 
provided in paragraph (ii) below. in the event that such 
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Bondholder is entitled to receive partial payment of principal 
from the appropriate Bond Insurer, such Bondholder must tender 
his 1993 Insured Bond for payment first to the Trustee, which 
shall note on such 1993 Insured Bond the portion of principal 
paid by the Trustee, and then, with an acceptable form of 
assignment executed in the name of the appropriate Bond Insurer, 
to such Bond Insurer's Fiscal Agent, which will then pay the 
unpaid portion of principal to the Bondholder subject to the 
terms of the Bond Insurance Policy for such 1993 Insured Bonds. 

(ii) In the event that the Trustee has notice that 
any payment of principal of or interest on a 1993 Insured Bond 
has been recovered from a Bondholder pursuant to the United 
States Bankruptcy Code by a trustee in bankruptcy in accordance 
with the final, nonappealable order of a court having competent 
jurisdiction, the Trustee shall, at the time it provides notice 
to the Bond Insurer for such 1993 Insured Bonds, notify all 
Bondholders of such 1993 Insured Bonds that in the event that any 
Bondholder's payment is so recovered, such Bondholder will be 
entitle~ to payment from the Bond Insurer for such 1993 Insured 
Bonds to the extent of such recovery, and the Trustee shall 
furnish to the Bond Insurer for such 1993 Insured Bonds its 
records evidencing the payments of principal of and interest on 
the 1993 Insured Bonds which have been ·made by the Trustee and 
subsequently recovered from Bondholders, and the dates on which 
such payments ·were made . . 

(iii) Each Bond Insurer for 1993 Insured Bonds 
shall, to the extent it makes payment of principal of or interest 
on 1993 Insured Bonds, become subrogated·to the rights of the 
recipients of such payments in accordance with the terms of its 
Bond Insurance Policy and·, to evidence such subrogation, (1) in 
the case of subrogation as to claims for past due interest, the 
Trustee shall note such Bond Insurer's rights as subrogee on.the 
registration books maintained by the Trustee upon receipt from 
the Bond Insurer of proof of the payment of interest thereon to 
the Bondholders of 1993 Insured Bonds and (2) in the case of 
subrogation as to claims for past due principal, the Trustee 
shall note such Bond Insurer's rights as subrogee on the 
registration books for the 1993 Insured Bonds maintained by the 
Trustee upon receipt of proof of the payment of principal therec: 
to the Bondholders of 1993 Insured B.onds. Notwithstanding 
anything in this Indenture or the 1993 Insured Bonds to the 
contrary, the Trustee shall make payment of such past due 
interest and past due principal directly to each Bond Insurer!::
the 1993 Insured Bonds to the extent that such Bond Insurer is~ 
subrogee with respect thereto. 

(g) Accrued interest deposited in respect oft~~ 
1993A Bonds shall be applied to pay interest on the 1993A Bonds 
on December 15, 1993. 
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. (h) The Trustee shall establish as a part:of the· 
Debt service Fund a 1993A Bonds Sinking Fund Account (the "1993A 
Bonds Sinking Fund Account") for the retirement of certain of the 
1993 Term Bonds. Moneys deposited in the 1993A Bonds Sinking 
Fund Account shall be held by the Trustee for the sole benefit of 
the registered owners of 1993A Term Bonds specified below and 
shall be applied as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service 
Fund to the 1993A Bonds Sinking Fund Account on June 15 of the 
years set forth below in th~ amount required to retire 1993A Term 
Bonds specified below in the following amounts through mandatory 
redemption, in direct order of maturities and within a maturity 
(treating the 1993A Insured Term Bonds and the 1993A Uninsured 
Term Bonds maturing June 15, 2013 as separate maturities for this 
purpose) as chosen by the Trustee by lot at the principal amount 
thereof plus accrued interest, or through purchase as hereinafter 
provided: 

1993A Insured Term Bonds 
Maturing June 15. 2013 

Year 
CJune isl 

2009 
2010 
2011 
2012 
2013* 

Amount 

$2,160,000 
2,280,000 
2,400,000 
2,520,000 
2,640,000 

* Maturity 
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1993A Uninsured Term Bonds 
Maturing June 15. 2013 

Year 
(June 15) 

2009 
2010 
2011 
2012 
2013* 

Amount 

$4,665,000 
4,885,000 
5,125,000 
5,380,000 
.5, 655,000 
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1993A Insured Term Bonds 
Maturing June 15. 2022 

Year 
(June 15) Amount 

2014 $ 8,710,000 
2015 9,145,000 
2016 9,600,000 
2017 10,080,000 
2018 10,585,000 
2019 11,120,000 
2020· 11,670,000 
2021 12,255~000 
2022* 12,865,000 

* Maturity 

Prior to May 1 of each year in which 1993A Term Bonds 
are subject to mandatory redemption as described above, the 
Trustee, at the written direction of the Authority, may enter 
in~o contracts for the purchase from moneys to be deposited in 
the 1993A Bonds Sinking Fund Account of ·as many 1993A Term Bonds 
then subject to mandatory sinking fund redemption as can be 
purchased in the open market or pursuant to offers made at the 
time by the Bondholders thereof, at prices not greater than the 
principal amount thereof specified in such written direction, 
together with accrued interest to the date of purchase (which 
accrued interest shall be paid from moneys in the Debt Service 
Fund). Prior to May 15 of each year or such date as will permit 
the Trustee to mail the notice of redemption required under 
Section 3.02 hereof, so long as any 1993A Term Bonds specified 
above shall remain outstanding, the Trustee shall draw by lot, 
for redemption on.June 15 of such year a principal amount of 
1993A Term Bonds as shall represent the difference between the 
principal amount of such 1993A Term Bonds fixed for redemption on 
such date as described above and the principal amount thereof 
which the Trustee shall have purchased or agreed to purchase 
during the immediately preceding period, as above provided. 

Upon selection by lot of the particular 1993A Term Bonds 
to be redeemed, as above provided, the Trustee shall send a 
notice, in the name of the Authority, to the Bondholders of such 
1993A Term Bonds so drawn for redemption in the manner provided 
in Article III hereof, and, upon presentation by the Bondholders 
thereof, the Trustee shall pay the principal amount thereof out 
of moneys in the 1993A Bonds Sinking Fund Account and shall pay 
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accrued int~rest due from moneys available therefor in the Debt 
Service Fund. 

If at any time all the 1993A Term Bonds eligible for 
redemption shall have been purchased, redeemed or paid, the 
Trustee shall make no further transfers to the 1993A Bonds 
Sinking Fund Account ·and shall transfer any balance then in such 
account to the Debt Service Fund. Whenever 1993A Term Bonds are 
to be purchased out of the 1993A Bonds Sinking Fund Account, if 
the Authority shall notify the Trustee that the Authority wishes 
to arrange for such purchase, the Trustee shall comply with the 
Authority's _arrangements provided they conform to this Indenture. 

(i) (i) If, on the third day preceding any Interest 
Payment Date for the 1993A Insured Bonds there is not on deposit 
with the Trustee sufficient moneys available to pay all principal 
of and interest on the 1993A Insured ~onds due on such date, the. 
Trustee shall immediately notify the Bond Insurer for the 1993A 
Insured Bonds and its-Fiscal Agent of the amount of such 
deficiency. If, by ·said Interest Payment Date, ·the Authority has 
not provided the amount of such deficiency, the Trustee shall 

• simultaneously make available to such Bond Insurer and to its 
Fiscal Agent the registration books for the 1993A Insured Bonds 
maintained by the Trustee. In addition: 

(A) The Trustee shall provide the Bond Insurer 
for the 1993A Insured Bonds with a list of the Bondholders 
entitled to receive· _principal· or interest payments from such Bond 
Insurer under the terms of the Bond Insurance Policy for the 
1993A Insured Bonds and shall make arrangements for such.Bond 
Insurer and its Fiscal Agent (1) to mail checks or drafts to 
Bondholders of 1993A Insured Bonds entitled to receive full or 
partial interest payments from such Bond Insurer and (2) to pay 
principal of the 1993A Insured Bonds surrendered to such Fiscal 
Agent by the Bondholders entitled to receive full or partial 
principal payments from such Bond Insurer; and • 

(B) The Trustee shall, at the time it makes the 
rEtgistration books available to the Bond Insurer for the 1993A 
Insured Bonds pursuant to (A} above, notify Bondholders entitled 
to receive the payment of principal of or interest on the 1993A 
Insured Bonds from such Bond Insurer (1) as to the fact of such 
entitlement, (2) that such Bond Insurer will remit to them all or 
part of the interest payments coming due subject to the terms of 
the Bond Insurance Policy for the 1993A Insured Bonds, (3) that, 
except as provided in paragraph (ii) below, in the event that any 
Bondholder is entitled to receive full payment of principal from 
such Bond Insurer, such Bondholder must tender his 1993A Insured 
Bond with the instrument of transfer in the form provided on the 
1993A Insured Bond executed in the name of such Bond Insurer, 
and (4) that, except as provided in paragraph (ii) below, in the 
event that such Bondholder is entitled to receive partial payment 
of principal from such Bond Insurer, such Bondholder must tender 
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his 1993A Insured Bond for payment first to the Trustee, which 
shall note on such 1993A Insured Bond the portion of principal 
paid by the Trustee, and then, with an acceptable form of 
assignment executed in the name of the Bond Insurer, to the Bond 
Insurer's Fiscal Agent, which will then pay the .unpaid portion of 
principal to the Bondholder subject to the terms of the Bond 
Insurance Policy for the 1993A Insured Bonds. 

'-(ii) In the event that the.Trustee has notice that 
any payment of principal of or interest on a 1993A Insured Bond 
has been recovered from ·a Bondholder pursuant to the United 
States Bankruptcy Code by a trustee in bankruptcy in accordance 
with the final, non-appealable order of a court having competent 
jurisdiction, the Trustee shall, at the time it provides notice 
to the Bond Insu~er for the 1993A Insured Bonds, notify all 
Bondholders of such 1993A Insured Bonds that in the event that 

· any Bondholde~•s payment is so recovered, such Bondholder will be 
entitled to payment from the Bond Insurer for the 1993A Insured 
Bonds to the extent of such recovery, and the Trustee shall
furnish to the Bond Insurer for the 1993A Insured Bonds its 
records evidencing the payments of principal of and interest on 
the 1993A Insured Bonds which have been made by the Trustee and 
subsequently recovered from Bondholders, and the dates on which 
such payments were made. 

(iii) The Bond Insurer for the 1993A Insured Bonds 
shall, to the extent it makes payment of principal of or interest 
on the 1993A Insured Bonds, become subrogated to the rights of 
the recipients of such payments in accordance with the terms of 
its Bond Insurance Policy and, to evidence such subrogation, (1) 
in the case of subrog~tion as to claims for past due interest, 
the Trustee shall note such Bond Insurer's rights as subrogee on 
the registration books maintained by the Trustee upon receipt 
from such Bond Insurer of proof of the payment of interest 
thereon to the Bondholders of such 1993A Insured Bonds and (2) in 
the case of subrogation as to claims for past due principal, the 
Trustee shall note such Bond Insurer's rights as subrogee on the 
registration books for the 1993A Insured Bonds maintained by the 
Trustee upon receipt of proof of the payment of principal thereof 
to the Bondholders of such 1993A :::nsured Bonds. Notwithstanding 
anything in this Indenture or the 1993A Insured Bonds to t~e 
contrary, the Trustee shall make payment of such past due 
interest and past due principal directly to such Bond Insurer to 
the extent that such Bond Insurer is a subrogee with respect 
thereto. 

(j) Accrued interest deposited in respect of the 1994 
Bonds shall be applied to pay interest on the 1994 Bonds on 
June 15, 1995. 

(k) The Trustee shall establish as a part of the Debt 
Service Fund a 1994 Bonds Sinking Fund Account (the "1994 Bonds 
Sinking Furid Account") for the retirement of certain of the 1994 
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Term Bonds. Moneys deposited in the 1994 Bonds Sinking Fund 
Account shall be held by the Trustee for the sole benefit of the 
registered owners of 1994 Term Bonds specified below and shall be 
applied as hereafter provided. • 

The Trustee shall transfer moneys from the Debt 
Service Fund to the 1994 Bonds Sinking Fund Account on June 15 of 
the years set forth below in the amount required to retire 1994 
Term Bonds specified below in the following amounts through 
mandatory redemption, in d~rect order of maturities and within a 
maturity as chosen by the Trustee by lot at the principal amount 
thereof plus accrued interest, or through purchase as hereinafter 
provided: 

1994 Term Bonds 1994 Term Bonds 
Maturing June 15. 2014 Maturing June 15. 2021 

Year Year 
<11:une 15} Amount <June 15> Amount 

2010 $4,485,000 2015 $6,290,000 
2011 4,795,000 2016 6,710,000 
2012 5,135,000 2017 7,165,000 
2013 5,490,000 2018 ..... 7,650,000 
2014* 5,875,000 2019. 8,165,000 

2020 8,715,000 
2021* 9,305,000 

* Maturity 

Prior to May 1 of each year in which 1994 Term Bonds 
are subject to mandatory redemption as described above, the 
Trustee, at the written direction of the Authority, may enter 
into contracts for the purchase from moneys to be deposited in 
the 1994 Bonds Sinking Fund Account of as many 1994 Term Bonds 
then subject to mandatory_ .sinking fund redemption as can be 
purchased in the open market or pursuant to offers made at the 
time by the Bondholders thereof, at prices not greater than the 
principal amount thereof specified in such written direction, 
together with accrued interest to the date of purchase (which 
accrued interest shall be paid from moneys.in the Debt Service 
Fund). Prior to May 15 of each year or such date as will penni: 
the Trustee to mail the notice of redemption required under 
Section 3.02 hereof, so long as any 1994 Term Bonds specified 
above shall remain outstanding, the Trustee shall draw by lot, 
for redemption on June 15 of such year a principal amount of:~~; 
Term Bonds as shall represent the difference between the 
principal amount of such 1994 Tenn Bonds fixed for redemption 
such date as described above and the principal amount thereof 
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which the T~stee shall have purchased or agreed to purchase 
during the ~mmediately preceding period, as above provided. 

Upon selection by lot of the particular 1994 Term Bonds to 
be redeemed, as above provided, the Trustee shall send a notice, 
in the name of the Authority, to the Bondholders of such 1994 
Term Bonds so drawn for redemption in the. manner provided in 
Article III hereof, and, upon presentation by the Bondholders 
thereof, the Trustee shall pay the principal amount thereof out 
of moneys in the 1994 Bonds Sinking Fund Account and shall pay 
accrued interest due from moneys available therefor in the Debt 
Service Fund. 

I_f at any time all the 1994 Term Bonds eligible for 
redemption shall have been purchased, redeemed or paid, the 
Trustee shall make no further transfers to the 1994 Bonds Sinking 
Fund Account and shall transfer any balance then in such account 
to the Debt Service Fund. Whenever 1994 Term Bonds are to be 
purchased out of the 1994 Bonds Sinking Fund Account, if the 
Authority shall notify the Trustee that the Authority wishes to 
arrange for such purcha,se, the Trustee shall comply with the 
Authority's arrangements provided they conform to this Indenture. 

(1) (i) If, on the third day preceding any 
Interest Payment Date for the 1994 Bonds there.is not on deposit 
wi~h the Trustee sufficient moneys available to pay all principal 
of and interest on-the 1994 Bonds due on such date, the Trustee 
shall immediately notify the· Bond Insurer for the 1994 Bonds and 
its Fiscal Agent of the ·amount of such deficiency.· If, by said 
Interest Payment Date, the Authority has not provided the amount 
of such deficiency, the Trustee shall simultaneously make 
available to such Bond Insurer and to its Fiscal Agent the 
registration books for the 1994 Bonds maintained by the Trustee. 
In addition: 

(A) The Trustee shall provide the Bond Insurer 
for the 1994 Bonds with a list of the Bondholders entitled to 
receive principal or interest payments from such Bond Insure~ 
under.the terms of the Bond Insurance Polj,cy for the 1994 Bonds 
and shall make arrangements for such Bond Insurer and its Fiscal 
Agent (1) to mail checks or drafts to Bondholders of 1994 Bonds 
entitled to receive full or partial interest payments from such 
Bond Insurer and (2) to pay principal of the 1994 Bonds 
surrendered to such Fiscal Agen·t by the Bondholders entitled to 
receive full·or partial principal payments from such Bond 
Insurer; and 

(B) The Trustee shall, at the time it makes the 
registration books available to the Bond Insurer for the 1994 
Bonds pursuant to (A) above, notify Bondholders entitled to 
receive the payment of principal of or interest on the 1994 Bonds 
from such Bond Insurer (1) as to the fact of such 
entitlement, (2) that such Bond Insurer will remit to them all or 
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part of the. interest payments coming due subject to the terms of 
the Bond Insurance Policy for the 1994 Bonds, (3) that, except as 
provided in paragraph (ii) below, in the event that any 
Bondholder is entitled to receive full payment of principal from 
such Bond Insurer, such Bondholder must tender his 1994 Bond with 
the instrument of transfer in the form provided on the 1994 Bond 

·executed in the name of such Bond Insurer, and (4) that, except 
as provided in paragraph (ii) below, in the event that such 
Bondholder is entitled to receive partial payment of principal 
from such Bond Insurer, such Bondholder must tender his 1994 Bond 
for payment first to the Trustee, which shall note on such 1994 
Bond the portion of principal paid by the Trustee, and then, with 
an acceptable form of assignment executed in the name of such 
Bond Insurer, to the Bond Insurer's Fiscal Agent, which will then 
pay·the unpaid portion of principal to the Bondholder subject to 
the terms of the Bond Insurance Policy for the 1994 Bonds. 

(ii) In the event that the Trustee has notice that 
any payment of principal of or interest qn a 1994 Bond has been 
recovered from a Bondholder pursuant to the United States 
Bankruptcy Code by a trustee in bankruptcy in accordance with the 
final~ non-appealable order of a court having competent 
jurisdiction, the Trustee shall, at the time it provides notice 
to the Bond Insurer for the 1994 Bonds, notify all Bondholders of 
such 1994 Bonds that in the event that any Bondholder's payment 
is so recovered, such Bondholder will be entitled to payment from 
the Bond Insurer for the 1994 Bonds to the extent of such 
recovery, and the·Trustee shall furnish to the Bond Insurer for 
the 1994 Bonds its records evidencing the payments of principal 
of and interest on the 1994 Bonds which have been made by the 
Trustee and subsequently recovered from Bondholders, and the 
dates on which such payments were made. 

(iii) The Bo~q Insurer for the 1994 Bonds shall, to 
th~ extent it makes payment of principal of or interest on the 
1994 Bonds, become subrogated to the rights of the recipients of 
such payments in accordance with the terms of its Bond Insurance 
Policy and, to evidence such subrogation, (1) in the case of 
subrogation as to cl~ims for past due interest, the Trustee shall 
note such Bond Insurer's rights as subrogee on the registration 
books maintained by the Trustee upon receipt from such Bond 
Insurer of proof of the payment of interest thereon to the 
Bondholders of .such 1994 Bonds and (2) in the case of subrogation 
as to claims for past due principal; the Trustee shall note such 
Bond Insurer's rights as subrogee on the registration books for 
the 1·994 Bonds maintained by the Trustee upon receipt of proof of 
the payment of principal thereof to the Bondholders of such 1994 
Bonds. Notwithstanding anything in this Indenture or the 1994 
Bonds to the contrary, the Trustee shall make payment of such 
past due interest and past due principal directly to such Bond 
Insurer to the extent that such Bond Insurer is a subrogee with 
respect thereto. 
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. (m) The Trustee shall establish such other sinking 

fund account for each Series of Additional Bonds as may be 
directed in the Supplemental Indenture establishing such Series. 

section 5.07. Debt Service Reserve Fund. At the time of 
issuance of each Series of Bonds, there shall be deposited into 
the Debt Service Reserve Fund in a separate account in respect of 
such.Series and which shall secure only such Series an amount 
equal to the.initial Debt Service Reserve Requirement for such 
Series of Bonds. In lieu of such deposit, at the time of 
issuance of a Series, subject to the written approval of the Bond 
Insurer (which approval shall be granted if, but only i'f, · the 
proposed Credit Facility meets the then current credit 
requirements of the Bond Insurer with respect to such 
facilities), there may be provided a Credit Facility in such 
amount issued by a Credit Facility Issuer whose credit facilities 
are such that bonds secured by such credit facilities are rated • 
in one of the three highest rating categories by Moody's and S&P. 
To the extent that additional amounts are required to be • 
deposited in the Debt Service Reserve Fund, such moneys shall 
come from sources other than the proceeds of the Bonds. To the 

·extent that there is an excess amount in any account in the Debt 
Service Reserve Fund as of the date any valuation is required to 
be made as hereinafter provided or as a result of a reduction 
described above, unless otherwise provided in the Supplemental 
Indenture authorizing the issuance of such Series, the excess 
(other than any Investment Earnings) shall be transferred, at the 
written direction of the Authority, either to the Debt Service 
Fund or to the Bond Redemption Fund for redemption of Bonds of 
such Series at the earliest possible date that Bonds of such 
Series can be redeemed without a premium. 

All Investment Earnings derived from funds on deposit in 
the Debt Service Reserve Fund shall be retained or transferred, 
as applicable, in the following orde.r and priority:-

(a) the Trustee shall retain in .the Debt Service 
Reserve Fund the amount necessary to eliminate deficiencies in. 
any of the accounts therein; 

(b) the Trustee shall transfer to the Rebate Fund in 
respect of each Bond Year such amount as·is certified by the 
Authority to the Trustee pursuant to the applicable Tax 
Compliance Agreement as the Rebate Amount and Yield Reduction 
Amount, if any, for such Bond Year with respect to the 1992 
Bonds, the 1993 Bonds, the 1993A Bonds and the 1994 Bonds and 
such additional amount for each other Series of Bonds as may be 
specified in the Supplemental Indenture authorizing the Series; 

Cc) the Trustee shall transfer to the Authority the 
amount necessary to cause the aggregate amount transferred to the 
Authority during the fiscal year of the Authority in which such 
transfer is made (together with transfers made pursuant to 
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Section s.05) to equal the total operating expenses of the 
Authority for such fiscal year as set forth in the certificate of 
the Authority (which certificate may be revised from time to 
time) filed with the Trustee in respect of such fiscal year; and 

(d) the Trustee shall transfer any remaining amount to 
the Revenue Fund. 

If there are insufficient moneys to pay the Debt Service 
Requirement on any Series of Bonds on any Interest Payment Date 
or maturity date of such Series of Bonds, the Trustee shall 
transfer from the related account in the Debt Service Reserve 
Fund to the Debt Service Fund amounts necessary to make such 
payments from the Debt Service Fund. 

In the event of any application of funds in the Debt 
Service Reserve Fund in accordance with the preceding paragraph 
causes the amount in any account in the.Debt Service Reserve Fund 
to be less than the applicable Debt Service Reserve Requirement, 
the Trustee shall promptly notifr the Authority. 

The Investment Securities in the account in the Debt 
Service Reserve Fund in respect of a Series shall be valued by 
the Trustee at the end of each Bond Year for such Series and six 
months after the end of such Bond Year. ·If the value of such 
Investment Securities plus any moneys in such account in the Debt 
Service Reserve Fund (other than.Investment Earnings which have 
not yet been transferred as provided herein) falls below the Debt 
Service Reserve Requirement with respect to such account, the 
Trustee shall promptly notify the Authority. Such deficiency 
shall be eliminated as provided_above and if necessary by the 
transfer from the Revenue Fund specified in Section 5.05 hereof. 
If such valuation shows that there is an excess amount in such 
account in the Debt Service Reserve Fund, the Trustee shall 
promptly notify the Authority and shall apply such excess as 
provided in the first paragraph of this Section 5.07. 

In connection with: a redemption or final maturity of all 
of the Bonds of a Series, the moneys in-the associated account in 
the Debt Se:cvice Reserve Fund shall be transferred to·the Bond 
Redemption Fund or to the Debt se·rvice Fund, respectlvely, to be 
used for purposes of such redemption or payment at final 
maturity, unless moneys for such redemption or payment are 
otherwise provided, in which event the moneys remaining in the 
Debt Service Reserve Fund shall be transferred as directed by the 
Authority. Also, in connection wi:h the maturity of 1992 Bonds 
on June 15, 2002, moneys in the ac:~ur.t in the Debt Service 
Reserve Fund in respect of the 19S2 Bonds shall be transferred to 
the Debt Service Fund to be used for purposes of payment of such 
maturity to the extent that the _moneys in such account exceed the 
Debt Service Reserve Requirement for the 1992 Bonds that will 
apply immediately following such maturity. 
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Section 5.08. Bond Redemption Fund. The Trustee shall 
deposit in the Bond Redemption Fund amounts received from any 
source for redemption of Bonds other-than mandatory sinking fund 
payments. 

Moneys deposited into the Bond Redemption Fund shall be 
used to redeem Bonds or, at the request of the Authority in 
writing, to purchase Bonds in the open market at a price not in_ 
excess of the principal amount thereof plus accrued interest 
thereon (or, in the case of zer~ coupon bonds, .original issue 
price plus accrued original issue discount). Upon such deposit, 
to the extent such moneys are to be used to redeem ·eonds, the 
Trustee shall promptly select and call Sends for redemption. 

Section 5.09. Rebate Fund. Amounts shall be deposited in 
the Rebate Fund as hereinafter specified in order to comply with 
rebate requirements-of Section 148 of the Code. Notwithstanding 
any other provision of this Indenture, the Rebate Fund shall not 
be subject to any security interest, pledge, assignment, lien or 
charge in favor of the Trustee, any Bondholder, any Credit 
Facility Issuer or any other Person.· Rules and definitions 
concerning the requirements of this fund are contained in the Tax 
Compliance Agreement. The provisions of Sections 5.10 through 
5.14 hereof regarding the Rebate Fund may be amended upon receipt 
by the Trustee and the Authority of an opinion of Bond Counsel 
that such amendment will not adversely affect the exclusion of 
interest on the Bonds from gross income for federal income tax 
purposes. Any moneys released from the Rebate Fund as a result 
of any such amendment shall be applied by the Trustee ·as required 
or permitted (in which case such application shall be at the 
written direction of the Authority) by such opinion of Bond 
Counsel. 

section s.10. Detenninations. Notices and Records of 
Rebate Amount. ·and Yield Reduction Amount. 

(a) The Authority, with the cooperation of the 
Trustee in providing information·concerning accounts, investments 
and earnings thereon, shall determine the Rebate.Amount and Yield 
Reduction Amount~ if any, in respect of each Series of Bonds or 
cause the same to be determined in the manner provided in Sectio~ 
148 of the Code. Determinations-of the Rebate Amount and Yield 
Reduction Amount, if any, shall be made at the end of each Bond 
Year and upon the retirement of the last Bond of a particular 
Series of ~ends as required by the Code. As of any computation 
date, the computation of the Rebate Amount and Yield Reduction 
Amount, if any, takes into account amounts previously paid to tt~ 
United States of America by the Trustee on behalf of the 
Authority pursuant to Section 5.14 hereof. The Trustee, at the 
request of the Authority, shall provide the Authority informat: ::. 
concerning accounts, investments and earnings thereon. 
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(b) Within 30 days after the end of each Bond Year and 
the retirement of the last bond of a particular Series of Bonds, 
the Authority shall furnish or cause to be furnished to the 
Trustee, a written notice specifying the Rebate Amount and Yield 
Reduction Amount, if any, as at the end of such Bond Year or such 
retirement. In connection with each such determination of the 
Rebate Amount and Yield Reduction Amount, if any, the Trustee 
shall report to the Authority (i) the amount, if any, theretofore 
paid to the United States of America by the rrustee on pehalf of 
the Authority pursuant to Section 5.14 hereof, (ii) the amount in 
the Rebate Fund as at the end of the Bond Year or the retirement 
of the last bond of a particular Series of Bonds, (iii) the 
balance to be added to or removed from the Rebate-Fund pursuant 
to Sections 5.11 and 5.12 hereof. 

(c) The notice specifying the Rebate Amount and Yield 
Reduction Amount, if any, for a particular Series shall be 
retained by the Trustee until -a date which is six (6) years after 
the retirement of the last Bond of such Series. The Trustee 
shall make such notice available for review by the Authority and 
the City upon reasonable notice. 

Section s.11. Deposit into Rebate Fund. Within 60 days 
after the end of each Bond Year in respect of each Series of 
Bonds or the retirement of the last bond of a particular Series, 
the Trustee, following receipt of notification from the Authority 
pursuant to Section S.lO(b), shall transfer amounts first from 
the Investment Earnings on the Debt Service Reserve Fund pursuant 
to Section S.07(b) and then from the Revenue Fund pursuant to 
Section S.OS(e) to the Rebate Fund as may be necessary so that 
the amount in the Rebate Fund shall be equal to the Rebate Amount 
and'Yield Reduction Amount, if any, as of the computation date. 

section s.12. Excess Moneys in the Rebate Fund. In the 
event that as of the first day of any Bond Year in respect of 
each Series of Bonds, the amount on deposit in the Rebate Fund . 
exceeds the Rebate Amount and Yield Reduction Amount, if any, (as 
reported in the notice furnished by the Authority pursuant to 
Section S.lO(b) with respect to such date), the Trustee, upon the 
receipt of written instructions from the Authority specifying the 
amount of the excess, shall transfer such excess amount into the 
Revenue Fund. If any amount shall remain in the Rebate Fund 
after the Trustee has ma.de the final payment to the United States 
of America pursuant to Section 5.14 hereof in respect of each 
Series of Bonds, such amount shall be transferred to the Revenue ~- • 

section 5.13. Investment of Rebate Fund. 

(a) Any moneys held as part of the Rebate Fund shall 
be invested or reinvested by the Trustee, as provided in Article 
VI hereof. 
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(~) Any investment of funds in the Rebate Fund shall 
mature or be redeemable by the Trustee at such times as may be 
necessary to provide funds when, at the time of the investment, 
it is anticipated the same will be needed to make payments from 
the Rebate Fund. The Trustee at any time as directed by the 
Authority, to the extent required for payments from the Rebate 
Fund, may sell any of such investments, and the proceeds of such 
sale, and of all payments at maturity and upon redemption of such 
investments, shall be held in the Rebate Fund. Interest and 
other income received or losses on moneys or securities in the 
Rebate Fund shall be credited or charged to the Rebate Fund and 
shall become a part thereof,. to be disbursed-as provided for 
herein. • 

(c) Any and a11·moneys held as part of the Rebate Fund 
shall be considered proceeds of the Bonds for all purposes 
(except as otherwise specificallr provided herein). 

Section 5.14. Payment of Rebate Amount and Yield 
Reduction Amount to the United States. 

(a) .The Rebate Amount and Yield Reduction Amount, if 
any, for each Series of Bonds shall be paid to the United States 
of America by the Trustee on behalf of the Authority in 
installments in amounts and at times directed in writing by the 
Authority in accordance with this Indenture. The fir~t 
installment shall be made not later than sixty (60) days after 
the end of the fifth Bond Year; each subsequent inst~llment shall 
be made not later than five (5) years after the preceding 
installment was due. Each installment shall be inan amount, as 
calculated by or on behalf of the Authority, that ensures that 
the Yield Reduction Amount and at least 90% of the Rebate Amount 
(exclusive of Yield Reduction Amounts) as of the end of the 
immediately preceding Bond Year will have been paid to the United 
States of America. Not later than sixty (60) days after the 
retirement of the last Bond, the Trustee shall pay to the United 
States of America an amount, as calculated by or on behalf of the 
Authority which equals l00t of the Rebate Amount and Yield 
Reduction Amount deteJ:Inined as of the date of retirement of the 
last Bond. 

,(b) Each payment of an installment of the amount 
required to be paid to the United States of America pursuant to 
this Section 5.14 shall be paid at the Internal Revenue Service 
Center, Philadelphia, Pa. Each payment shall be accompanied by a 
Form 8038-T prepared by or on behalf of the Authority filed with 
respect to the Series of.Bonds. 

(c) The duty of the Trustee to make payments to the 
United States of America pursuant to this Section ·S.14 shall be 
expressly limited to funds available in the Rebate Fund at the 
times such payments are required to be made {including all 
investment earnings on funds theretofore deposited by the Trusce-: 
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in the Rebate Fund) and any other funds actually provided to the 
Trustee by the Authority for such payments. The Trustee shall 
not be under any duty to pay any amounts in excess of the amount 
available in the Rebate Fund or actually provided to it by the 
Authority. The Trustee shall be entitled to rely on the 
directions and calculations provided by or on behalf of the 
Authority, without further inquiry, and shall have no obligation 
to confirm the accuracy of any Rebate Amount or Yield Reduction 
Amount or the timing of any such payment. 

Section s .1s . Discontinuance· of Funds. After all Bonds 
and other sums required to discharge this Indenture shall have 
been paid or provision for their payment shall have.been made as 
provided herein, all amounts required to be deposited in the 
Rebate Fund have been deposited and all sums owing to the Credit 
Facility Issuer shall have been paid and the Credit Facility 
surrendered to the Credit Facility Issuer, any balance remaining 
in the funds established hereunder (other than the Rebate Fund) 
shall be· used to pay the Authority any amount owing in respect of 
operating expenses as set forth in the certificate of the 
Authority for such fiscal year and the balance shall be paid to 

·the Depositary for deposit in the City Account. 

ARTICLE VI 

INVESTMENT OF MONEYS 

Section 6.01. Investment of Funds. Moneys in the funds 
established hereunder shall, to the extent permitted by law and 
at the written direction of the Authority and subject to any 
limitations imposed by the agreement pursuant to which.the Credit 
Facility is issued, be invested and reinvested in Investment 
Securities or City Obligations, except that moneys in the Debt 
Service Fund, the Revenue Fund and the Rebate Fund shall only be 
invested in Government Obligations with maturities which will 
assure the availability of money at the time when needed and 
moneys in the account in the Debt ·service Reserve·Fund in respect 
of the 1992 Bonds, the 1993 Bonds, the 1993A Bonds and the 1994 
Bonds shall only be invested as set forth below. 

Subject to the further provisions of this Article VI, such 
investments shall be made by the Trustee as directed and 
designated by the Authority in a certificate of, or telephonic 
advice promptly confirmed by a certificate of, an Authority 
Representative. As and when any amounts thus invested may be 
needed for disbursements from the funds established hereunder, 
the Trustee shall cause a sufficient amount of such investments 
to be sold or otherwise converted into cash to the credit of such 
fund as directed by an Authority Representative in writing. The 
Authority shall have the right to designate the investments to be 
made and to be sold and to otherwise direct the Trustee in the 
sale or conversion to cash of the investments made with the . 
moneys in the funds established hereunder. 
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Notwithstanding anything herein to the contrary, 
capitalized interest deposited in the Debt Service Fund pursuant 
to subsection 2.06(a) hereof shall be invested only in Government 
Obligations described in clause (a) of such defined term. 

Notwithstanding anything herein to the contrary, moneys in 
the accounts in the Debt Service Reserve Fund in respect of the 
1992 Bonds, the 1993 Bonds, the 1993A Bonds and the 1994 Bonds 
shall only be invested in Investment Securities with a maturity 
of not more than five years; provided, however, that if moneys 
are invested in a guaranteed investment contract or a repurchase 
agreement which allows the full principal of.and interest on the 
investment to be withdrawn at par on any principal or interest 
payment date for the 1992 Bonds, the 1993 Bonds, the 1993A Bonds 
or the 1994 Bonds, respectively, such guaranteed investment 
contract or repurchase agreement may have a maturity longer than 
five years but_ not longer than ten years. Accounts in the Debt 
Service Reserve Fu:nd in respect of any other Series of Bonds 
shall be invested as ~pec~fied in the Supplemental· Indenture 
authorizing such Series . 

The interest and income received from such investments, 
losses suffered by reason of such investments, and any interest 
paid by the Trustee or any other depository of any fund 
established hereunder, and any net profit or losses resulting 
from the sale of securities (collectively "Investment Earnings") 
shall be added or charged to the Revenue Fund when earned or 
realized; subject, however, to-the provisions of Article VII 
hereof in the case of defeasance and provided that (i) Investment 
Earnings from investment of amounts in the Debt Service Reserve 
Fund shall be transferred as provided in Section 5.07 hereof; 
(ii) Investment Earnings from-investment of amounts in the Rebate 
Fund shall remain in the Rebate Fund and become a part thereof, 
to be disbursed as provided in Article V and (iii) Investment 
Earnings from investment of amounts in the Capital Projects Fund 
shall remain in the Capital Projects Fund so long as costs of 
capital projects are to be paid therefrom. 

Section 6.02. valuation of Funds. In computing the 
assets of any fund, investments and interest earned thereon, 
unless otherwise provided herein, shall be deemed a part thereof. 
Such investments, except for investments in the Debt Service 
Reserve Fund other than any guaranteed investment contract, shall 
be valued at the amortized cost thereof plus accrued interest, or 
at the redemption price thereof, if then redeemable at the option 
of the holder. Investments in the ~ebt Service Reserve Fund 
other than any-guaranteed investmer.t contract shall be valued at 
the fair market value thereof. 

section 6.03. Information as to Status of Funds. The 
Trustee shall provide the Authority and the City with monthly 
statements of each fund. The Trust~e shall provide the Authority 
and the City with such additional ~nformation as they may 
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reasonably request regarding the status of each fund held by che 
Trustee. 

ARTICLE VII 

DISCHARGE OF INDENTURE 

If the Authority shall pay or cause to be paid, or·there 
shall otherwise be paid or provision be made for payment, to the 
Holders of the Bonds the principal of, premium, if any, and 
interest due or to become due thereon at the times and in the 
manner stipulated therein, and all fees, expenses and other 
amounts due to the Trustee, each Registrar and each Credit 
Facility Issuer, then these presents and the Trust Estate and 
rights hereby granted shall cease, determine and be void, 
whereupon the Trustee shall cancel and discharge this Indenture, 
and execute and deliver to the Authority such instruments in 
writing as shall be requisite to release this Indenture, and 
reconvey, release, assign and deliver unto the Authority any and 
all of the Trust Estate and all right, title and interest in and 
to any and all rights conveyed, assigned or pledged to the 
Trustee or otherwise subject to this Indenture, except amounts 
held in or payable to the Rebate Fund for payment to the United 
States of America and amounts held by the Trustee for the payment 
of the principal of, premium, if any, and interest on the Bonds. 
Notwithstanding the foregoing, Bonds paid with the proceeds of 
any Credit Facility shall be Outstanding until the Credit 
Facility Issuer has been reimbursed for the amount of the 
payment. 

Any Bond shall be deemed to be paid within the meaning of 
this Article VII and for all purposes of.this Indenture when 
payment of the principal of, the redemption premium, if any, and 
the interest on such Bond to the due date thereof (whether such 
due date is by reason ~f maturity or upon redemption as provided 
herein) either (i) shall have been made or caused to be made in 
accordance with the terms hereof or (ii) shall have been 
provided for by irrevocably depositing with .the Trustee (1) 
moneys sufficient to make such payment and/or (2) Government 
Obligations (only clause (a)), Refcorp interest strips, CATS, 
TIGRS, STRPS or defeased municipal bonds rated AAA by S&P or Aaa 
by Moody's, in each case non-callable and maturing as to 
principal and interest in such amount and at such time as will 
insure the availability of sufficient moneys to·make such 
payment. At such times as a Bond shall be deemed to be paid 
hereunder, as aforesaid, such Bond shall no longer be secured cy 
or entitled to the benefits of this Indenture, except for the 
purposes of any such payment from such moneys or Government 
Obligations. 
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Notwithstanding the foregoing paragraph, no deposit under 
clause (ii)"of the immediately preceding paragraph shall be 
deemed a payment of such Bonds as aforesaid until: (a) proper 
notice of redemption of such Bonds shall have been previously 
given in accordance with Section 3.02 of this Indenture or, in 
the event that such Bonds are not to be redeemed within the next 
succeeding sixty· (60) days, until the Authority shall have given 
the Trustee, in form satisfactory to the Trustee, irrevocable 
instructions to notify, as soon as practicable, the Holders of 
the Bonds, in accordance with Section ·3.02 hereof, that the 
deposit required by clause (ii) above has been made with the 
Trustee and that such Bonds are deemed to have-been paid in 
accordance wfth this Article VII and stating the maturity or 
redemption date upon which moneys are to be available for the 
payment of the principal of and the redemption premium, if any, 
on such Bonds plus interest thereon to the due date thereof; or 
(b} the maturity of such Bonds. 

In the event of a refunding in advance of the payment or 
mandatory sinking fund redemption date of the 1992 Bonds, the 
1993 Bonds, the 1993A Bonds or the 1994 Bonds, the Authority 
shall cause to be delivered to the applicable Bond Insurer a 
verification.report of an independent nationally recognized 
certified public accountant. • 

The provisions of this Indenture relating to the 
registration of transfer and exchange of Bonds shall remain in 
full force and effect with respect to all Bonds untii the 

• maturity date of the Bonds or the last date fixed for redemption 
of all Bonds prior to maturity, notwithstanding that all or any 
portion of the Bonds are deemed to be paid within the meaning of 
this Article VII. 

Anything in Article X hereof to the contrary 
notwi~hstanding, if moneys or Government .Obligations have been 
deposited or set aside with the Trustee pursuant to this Article 
VII for the payment of Bonds and such Bonds shall not have in 
fact been_actually paid in full,_no amendment to the provisions 
of this Article VII shall be ma.de without the consent of the 
Bondholders affected thereby. 

ARTICLE VIII 

DEFAULTS AND REMEDIES 

Section e.01. Events of Default. Each of the following 
events is hereby declared to constitute an "Event of Default": 

(a) Default in the due and punctual payment of 
interest on any Bond after such payment has become due and 
payable; or 
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(b) Default.in the due and punctual payment of the 
principal or mandatory sinking fund installment of any Bond, 
whether at the stated maturity thereof or upon proceedings for 
redemption thereof; or 

(c) Default in the performance or observance of·any 
other of the covenants, agreements or conditions on the part of 
the Authority contained in this Indenture, any Supplemental 
Indenture or in the Bonds; or 

(d) Failure by the City to perform any of its 
covenants or agreements contained in the PICA Tax Ordinance or 
any other ordinance of the City enacting PICA Taxes; or 

(e) Failure by the State Treasurer or the Department 
in the performance of any of their duties under the Act or • 
covenants or agreements contained in the PICA Tax Disbursement 
Agreement or the Tax Collection Agency Agreement; 

provided, however, that a default under (c) or (e) shall not 
constitute an Event of Default hereunder unless the Authority, 
the State Treasurer or the Department, as applicable, shall have 
had thirty (30) days after receipt of notice of such default from 
the Trustee or from the Bondholders of not less than twenty-five 
percent (2St) in aggregate principal amount of all outstanding 
Bonds to correct said default or cause said default to be 
corrected and shall .not have corrected said default or caused 
said default to be corrected within such period; provided that; 
if said default is such that it cannot be corrected within such 
period, it shall not constitute an Event of Default if corrective 
action is instituted by the Authority, the State Treasurer or the 
Department, as applicable, within the applicable period and 
diligently pursued until the default is corrected, subject to 
each Bond Insurer's approval of the grace period for the taking 
of such corrective action; provided, further, that the period to 
cure any of such defaults shall be only seven (7) days in the 
case of a default in the payment of money and shall be such • 
shorter period as may be.specified in the notice of such default 
in the case of any default which would have a material adverse 
effect on the tax exempt status ~f the 1992 Bonds, the 1993 
Bonds, the 1993A Bonds or the 1994 Bonds if not cured sooner than 
the period specified in the notice. In determining whether a 
payment default has occurred or whether payment on the Bonds has 
been made, no effect shall be given to payments made under the 
_Bond Insurance Policy. 

The Trustee shall give each Bond Insurer notice of any 
default under (a) or (b) above immediately and notice of any 
other default known to the Trustee within thirty (30) days of the 
Trustee's knowledge thereof. 
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sect~on a.02. Remedies; Rights of Bondholders. Upon the 
occurrence of an Event of Default, the Trustee may pursue any 
available remedy at law or in equity, including, without 
limitation, enforcement of the rights of the Trustee and the 
Bondholders under the PICA Tax Ordinance or the Tax Compliance 
Agreement, the remedies provided in Section 305 of the Act and 
the rights of enforcement provided in Section 310 of the Act, to 
enforce the payment of the principal of, premium, if any, and 
interest on the Outstanding Bonds, the performance by the 
Authority of its obligations hereunder and the performance by the 
Department and by the State Treasurer of their obligations under 
the Act; provided, however, that there shall be no right to 
accelerate the time for payment of the Bonds. Without limiting 
the generality of the foregoing, if at any time the Trustee shall 
not receive the Pledged Revenues for transfer to the Debt Service 
Fund at the times and on the dates required by the Act and this 
Indenture, the Trustee shall promptly enforce the pledge of, 
security interest in and lien and charge on the Pledged Revenues 
against all government agencies (as defined in the Act) in _ 
possession of any of such Pledged Revenues at any time and shall 
send notice to the Department and the State Treasurer requesting 

·that they take appropriate corrective actions. 

If an Event of Default shall have occurred and be 
continuing and if directed in writing by the Bondholders of 
twenty-five percent (2St) in aggregate principal amount of 
Outstanding Bonds and upon being indemnified as provided in 
Section 9.01 hereof, the Trustee shall be obligated-~o exercise 
such one or more of the rights and powers conferred by this 
Section 8.02 hereof, as directed, provided such direction shall 
not be otherwise than in accordance with law and the provisions 
of this Indenture and the Trustee shall have the right to decline 
to follow any such direction.which in the opinion of the Trustee 
would prejudice Bondholders not parties to such direction. 

No remedy conferred upon or reserved to the Trustee (or to 
the Bondholders') by the terms of this Indenture is intended to be 
exclusive of any other remedy, but each and every such remedy 
shall be cumulative and shall be in addition to any other remedy 
given to the Trustee or to the Bondholders hereunder or now or 
hereafter .existing at law or·in equity. 

No delay or omission to exercise any right or power 
accruing upon any Event of Default shall impair any such right or 
power or shall be construed to be a waiver of any such Event of 
Default or acquiescence therein; such right or power may be 
exercised from time to time as often as may be deemed expedient. 

No waiver of any Event of Default hereunder, whether by 
the Trustee or by the Bondholders, • shall extend to or shall 
affect any subsequent Event of Default or shall impair any rights 
or remedies consequent thereon. 
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sect;i.on 8.03. Right of Bondholders to Direct Proceedings. 
Anything in this Indenture to the contrary notwithstanding, the 
Holders of a majority in aggregate principal amount of the Bonds 
then Outstanding shall have the right, at any time, by an 
instrument or instruments in writing executed and delivered to 
the Trustee, to direct the method and place of conducting all 
proceedings to be taken in connection with the enforcement of the 
terms and conditions of this Indentu_re, provided that such 
direction shall not be otherwise than in accordance with the 
provisions of law·and of this Indenture. The Trustee shall not 
be required to follow any direction from the Bondholders in.the 
absence of indemnification of the Trustee, in accordance with . 
Section 9.01, in-foJ:m and substance satisfactory to the Trustee. 

section 8 :o4.. Application of Moneys. All moneys received 
by the Trustee pursuant to any right or remedy given or action 
taken under the provisions of this Article VIII shall, after 
payment of the costs and expenses of the proceedings _resulting in 
the collection of such moneys and of all expenses, fees 
(including, without limitation, reasonable counsel fees), 
liabilities and advances incurred or made by the Trustee under 
the terms.of this Indenture, be deposited in the Debt Service 
Fund and applied as follows: 

FIRST - To the payment to the persons entitled thereto of 
all installments of interest then due on the Bonds, in the order 
of the maturity of the installments of such interest, including 
any amounts owed to any Credit Facility Issuer in respect of 
payments made for interest on the Bonds, and, if the amount 
available shall not.be sufficient to pay in full. any particular 
installment, then to the payment ratably, according to the 
amounts due on such installment, to the persons entitled thereto, 
without any discrimination or privilege; and 

SECOND - To the payment to the persons entitled thereto of 
the unpaid principal of and premium, if any, on any of the Bonds 
which shall have become due (other than Bonds matured or called 
for redemption for the payment of which moneys are otherwise held 
pursuant to the provisions of this Indenture, but including any 
amounts owed to any Credit Facility :ssuer in respect of payments 
made for principal of the Bonds), with interest on such Bonds 
from the respective dates upon which they became due, in order of 
their due dates, and, if the amour.t available shall not be 
sufficient to pay in full Bonds due on any particular _date, 
together with such interest, then t:> the payment ratably, 
according to the amount of principa~ due on such date, to the 
persons entitled thereto without any discrimination or privilege; 
and 

THIRD - To deposit in the Revenue Fund for use as provided 
in Section 5.05 hereof. 
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When~ver moneys are to be applied pursuant to the 
provisions of this Section 8.04, such moneys shall be applied at 
such times, and from time to time, as the Trustee shall 
determine, having due regard to the amount of such moneys 
available for application and the likelihood of additional moneys 
becoming available for such application in the future. Whenever 
the Trustee shall apply such funds, it shall fix- the date (which 
shall be the earliest practicable date it deems suitable) upoµ 
which such application is to be made and upon such date i~terest 
on the amounts of principal and interest to be paid on such date 
shall cease to accrue. The Trustee shall give such notice as it 
may deem appropriate of the deposit with it of any such moneys 
and of the fixing-of any such date to all Holders of outstanding 
Bonds, and shall not be required to mak~ payment to any Holder of 
a Bond until such Bond shall be presented to the Trustee for 
appropriate endorsement or for cancellation if fully paid. 

Section 8;05. Remedies vested in the Trustee. All rights 
of action (including the right to file proof of claims) under 
this Indenture or under any of the Bonds may be enforced by ·the 
Trustee without the possession of any of the Bonds or the 
production thereof in any trial or other proceeding relating 
thereto, and any such suit or proceeding instituted by Trustee 
shall be brought in its name as the Trustee without the necessity 
,of joining as plaintiffs or defendants any Bondholders, and any 
recovery of judgment shall be for the equal and ratable benefit 
of the Bondholders of the outstanding Bonds. 

Section 8.06. Rights and Remedies of Bondholders~ No 
Bondholder shall have any right to institute any suit, action or 
proceeding at law or in equity for the enforcement of this 
Indenture or for the execution of any trust hereof or for the 
appointment of a receiver or any other remedy hereunder, unless 
an Event of Default has occurred of which the Trustee has been 
n·otif ied as provided in subsection 9. Ol. (h) hereof, or of which by· 
·said subsection it is deemed to have notice, unless the 
Bondholders of at least twenty-five percent (2St) in aggregate 
principal amount of Outstanding Bonds shall have made written 
request to the Trustee and shall have offered it reasonable 
opportunity either to proceed to exercise the powers hereinbefore 
granted or to institute such action, suit or proceeding in their 
own name or names, nor unless also they have offered to the 
Trustee indemnity as provided in subsection 9.0l.(k), nor unless 
the Trustee shall thereafter fail or refuse to exercise the 
powers hereinbefore granted, or tp institute such action, suit=~ 
proceeding; and such notification, request and offer of indemni:y 
are hereby declared in every case to be conditions precedent to • 
the execution of the powers and trusts of this Indenture, and:: 
any action or cause of action for the enforcement of this 
Indenture, or for the appointment of a receiver or for any ott~: 
remedy hereunder; it being understood, and intended that no one 
more of the Bondholders shall have any right in any manner 
whatsoever to affect, disturb or prejudice the lien of this 
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Indenture by its, his, her or their action or to enforce any 
right hereunder except in the manner herein provided, and that 
all proceedings at law·or in equity shall be instituted, had and 
maintained in the manner herein provided and for the equal and 
ratable benefit of the Bondholders of all Outstanding Bonds. 
However, nothing contained in this Indenture shall affect or 
impair the right of any Bondholder to enforce the payment of the 
principal of, premium, if any, and interest on any Bond·upon and 
after the maturity thereof, or the obligation of the Authority to 
pay the principal of, premium, if any, and interest on each of 
the Bonds issued hereunder to and for the equal benefit of all 
Bondholders at the time .and place, from the source and in the 
manner expressed in ~he Bonds. 

section 8.07. Termination of Proceedings. In case the 
Trustee shall have proceeded to enforce any right under this 
Indenture and such proceedings shall have been discontinued or 
abandoned for any reason, or shall have been determined 
adversely, then and in every such case, the Authority, the 
Trustee and·the Bondholders shall be restored to their former 
positions and rights hereunder, respectively, with regard to the 
property subject to this Indenture, ana all rights, remedies and 
powers of the Trustee shall continue as if no such proceedings 
had been taken. • 

Section e.oe. Waivers of Events of Default. The Trustee 
may at its discretion waive any Event of Default hereunder and 
its consequences, and shall do so upon the written request of 
the Bondholders of (1) not less than sixty-six and two-thirds 
percent (66-2/3%) in aggregate principal amount of all 
outstanding Bonds in respect of which default in the payment of 
principal or interest, or both, exists or (2) not less than a 
majority in aggregate principal amount of all Outstanding Bonds 
in the case of any other Event of Default;· provided, however, 
that there shall not be waived any Event of Default in the 
payment of the principal of· or interest on any outstanding Bonds 
unless, prior to such waiver or rescission, all arrears of 
principal and interest, and all expenses of the Trustee in 
connection with such Event of Default shall have been paid or 
provided for and, in the case of any Bonds to which a Credit 
Faeility applies, any amount drawn under the Credit Facility 
shall.have been reinstated (if applicable) or the Credit Facility 
Issuer shall have been reimbursed. In case of any such waiver or 
rescission, ·or in case any proceeding taken by the Trustee on 
account of any such Event of Default shall have been discontinued 
or abandoned or determined adversely, then and in every such case 
the Authority, the Trustee, the Credit Facility Issuer and the 
Bondhc:>lders shall be restored to their former positions and 
rights hereunder,.respectively, but no such waiver or rescission 
shall extend to any subsequent or other Event of Default, or 
impair any right consequent thereon. The foregoing 
notwithstanding, so long as a Credit Facility applies to the 
affected Bonds and the Credit Facility Issuer has not wrongfully 
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failed to honor a drawing thereunder, the consent of the Credit 
Facility Issuer must be obtained prior- to any such waiver with 
respect to such Bonds. Also, notwithstanding the foregoing, the 
consent of the Bond Insurer of the Series of Bonds as to which 
such Event of Default exists, which consent may not unreasonably 
be withheld, must be obtained prior to any such waiver becoming 
effective. 

Section 8.09. Rights of Bond Insurer. For all 
purposes of this Article VIII, except for the ·giving of notice of 
default to Bondholders, each Bond Insurer shall be deemed to be 
the sole holder of the 1992 Insured Bonds, the 1993 Insured 
Bonds, the 1993A Insured Bonds or the 1994 Bonds insured·by it 
for so long as it has not failed to comply with its payment 
obligations under the applicable Bond Insurance Policy. 

ARTICLE IX 

TRUSTEE; REGISTRAR 

Section 9.01. Acceptance of Trusts. Meridian Bank is 
hereby appointed Trustee. The T~stee hereby accepts the trusts 
imposed upon it by this Indenture and agrees to perform said 
trusts, but only upon and subject to the following express terms 
and conditions: • 

(a) The Trustee, prior to the occurrence of an Event 
of Default and after the curing or waiving of all Events of 
Default which may have occurred, undertakes to perform such 
duties and only such duties as are specifically set forth in this 
Indenture and no implied covenants shall be read into this 
Indenture against the Trustee. In case an Event of Default has 
occurred (which has not been cured or waived), the Trustee shall 
exercise such of the rights and powers vested in it by this 
Indenture and use the same degree of care and skill in the 
exercise of such rights and powers as a prudent man would 
exercise under the circumstances in the-conduct of his own 
affairs. 

(b) The Trustee may execute any of the trusts or 
powers hereof and perform any of its duties by or through 
attorneys or agents, and shall not be answerable for the conduct 
of the same if such persons are selected in accordance with the 
standard specified above. The Trustee shall be entitled to 
advice of counsel concerning its duties hereunder, and may in all 
cases pay such reasonable compensation to all such attorneys, 
agents, receivers and employees as may reasonably be employed in 
connection with the trusts hereof. The Trustee may act upon the 
opinion or advice of any attorney (who may be the attorney or 
attorneys for the Authority) approved by the Trustee in the 
exercise of reasonable care. The Trustee shall not be 
responsible for·any loss or damage resulting from any action or 
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inaction in_good faith in reliance upon such opinion or advice 
received in writing. 

(c) The Trustee shall not be responsible for any 
recital, statement or representation herein or in the Bonds 
(except with respect to the certificate of the Trustee endorsed 
on the Bonds), or for the validity of the execution by the 
Authority of this Indenture or of any supplements hereto or 
instruments of further assurance, or for the sufficiency of the 
security for the Bonds issued hereunder or intended to be secured 
hereby, or for reviewing any financial statements, reports, 
audits or annual reports and the Trustee shall not be bound to 
ascertain or inquire as to the perfo:cmance or observance of any 
covenants or agreements on the part of the City, the Department 
or the State Treasurer; but the Trustee may require of the 
Authority full information and advice as to the performance of 
the aforesaid covenants and agreements. Notwithstanding the 
foregoing, if there is a deficit in the amount deposited in the 
Debt Service Fund in excess of one month's required deposit, the 
Trustee shall make inquiry to detennine whether there has been an 
Event of Default under Section 8.01(d) or (e) hereof. The 

·Trustee shall not be liable or responsible because of the failure 
of the Authority to perform any act required of it by this 
Indenture or because of the loss of any moneys arising through 
the insolvency or the act or default or omission of any 
depositary other than itself in which such moneys shall have been 
deposited under this Indenture. The Trustee shall not be 
responsible for the application of any of ~he proceeds of the 
Bonds or any other moneys deposited with it and paid out, 
invested, withdrawn or transferred in accordance with the 
provisions of this Indenture or for any loss resulting from any 
such investment or the sale or disposition of any such investment 
in accordance with the provisions of this Indenture. The Trustee 
shall not be liable in connection with the performance of its 
duties under this Indenture except for its own negligence, 
willful misconduct or bad faith. The immunities and exemptions 
from liability of the Trustee shall extend to its directors, 
officers, employees, agents and servants and persons under the 
Trustee's control or supervision. • 

(d) The Trustee shall not be accountable for the use 
of the proceeds of any Bonds d_isbursed in accordance with Section 
2.06, 5.03 and 5.04 hereof or be accountable for any Bonds once 
authenticated and delivered in accordance herewith. 

(e) The Trustee shall be protected in acting upon ~ny 
notice,, request, consent, certificate, order, affidavit, letter, 
telegram or other paper or document believed to be genuine and· 
correct and believed by the Trustee to have been signed or sent 
by the proper person or persons. Any action taken by the Trustee 
pursuant to this Indenture upon the request or authority or 
consent of any person who at the time of making such request or 
giving such authority or consent is the Holder of any Bond shall 
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be conclusiye and binding upon all future Holders of the same 
Bond and upon Bonds issued in exchange therefor or in place 
thereof. The Trustee shall not be bound to recog~ize any person 
as a Bondholder or to take any action at his request unless his 
Bond shall be deposited wit~ the Trustee or satisfactory evidence 
of the ownership of such Bond shall be furnished to the Trustee. 

(f) As to the existence or nonexistence of any fact or 
as to the sufficiency or validity of any instrument, paper or 
proceeding, the Trustee shall be entitled to rely upon a 
certificate signed by the Authority Representative as sufficient 
evidence .of the facts therein contained and, prior to the 
occurrence of an Event of Default of which the Trustee has been 
notified as provided in subsection 9.0l(h) hereof, or of which by 
subsection 9.0l(h) it is deemed to have notice, shall also be at 
liberty to accept a similar certificate to the effect that any 
particular dealing, transaction or action is necessary or 
expedient, but· may at its discretion secure such further evidence 
deemed by it to be necessary or advisable, but shall in no case 
be bound to secure the same. The Trustee may accept a 
certificate of an Authority Representative to the effect that a 
resolution in the form therein set forth has been adopted by th_~ 
Authority as conclusive evidence that such resolutionhas been 
duly adopted and is in full force.and effect. • 

(g) The permissive right of the.Trustee to do things 
enumerated in this Indenture shall not be construed_as a duty, 
and the Trustee shall not be answerable for other than its own 
negligence, willful misconduct or bad faith. 

(h) The Trustee shall not be required to take notice 
or be deemed to have notice of any Event of Default hereunder 
except failure by the Authority to cause to be made any of the 
payments to the Trustee required to be made by Article IV hereof, 
an Ev:ent of Default under subsections 8.0l(a) or (b), or an Event 
of Default under subsections 8.01 (c), (d) or (e) as to which the 
Authority has notified the Trustee or failure by the Authority to 
file with the Trustee any document required by this Indenture to 
be so filed subsequent to the issuance of the Bonds, unless the 
Trustee s~ll be specifically notified in writing of such Event 
of Default by the Authority, by Holders of at .least twenty-five 
percent (2St) in aggregate principal amount of outstanding Bonds 
or by a Bond Insurer, and all notices or other instruments 
required by this Indenture to be de:ivered to the Trustee, must, 
in order to be effective, be delivered at the Principal Office of 
the Trust-ee, and in the absence of such notice so delivered the 
Trustee may conclusively assume tt~re is no Event of Default 
except as aforesaid. 

(i) The Trustee shall not be required to give any bond 
or surety in respect of the execution of the said trusts and 
powers or otherwise in respect of the premises. 
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(j} Notwithstanding anything elsewhere in this 
Indenture with respect to the authentication of any Bonds, the 
withdrawal of any cash, the release of any property or any action 
whatsoever within the purview of this Indenture, the Trustee 
shall have the right, but shall not be required, to demand any 
showings, certificates, opinions, appraisals or other 
information, or corporate action or evidence thereof, in addition 
to that by the terms hereof required as a condition of such 
action, deemed desirable by the Trustee for the purpose of 
establishing the right of the Authority to the authentication of 
any Bonds, the withdrawal of any cash or the taking of any other 
action by the Trustee. 

(k) Before taking any action referred to in Section 
8.02 hereof, the Trustee may require that a satisfactory 
indemnity bond be.furnished for the re;mbursement of all expenses 
to which it may be .put and to protect it against all liability, 
except liability which is adjudicated to have resulted from its 
own negligence, willful misconduct·or bad faith in connection 
with any such action. Except as provided in the preceding 
sentence, the Trustee may not requi·re indemnity prior to making 
payment on the Bonds when due or making a drawing under any 
Credit Facility or obtaining payment pursuant to any Credit 
Facility in.accordance with the terms hereof. 

(1) All moneys received by the Trustee shall, until 
used or applied or invested as herein provided, be held in trust 
for the purposes for which they were received strictly in 
accordance with the provisions of the Act and this Indenture and 
shall not be commingled with any other funds of the Trustee. 

(m) All books and records in the Trustee's possession 
or under its control relating to the Bonds shall at all 
reasonable times be open to inspection by-the Authority and the . 
City and such·agents as either of them may designate from time to· 
time and by such other Persons as may be entitled under the Act 
to examine such books and records. 

Section 9. 02. Compensation, Expenses arid Advances·. The 
Trustee shall be entitled to reasonable compensation for its 
services rendered hereunder (not limited by any provision of law 
in regard to the compensation of the truste~ of an express trust 
and to reimbursement for its actual out-of-pocket expenses 
(including counsel fees) reasonably incurred in connection 
therewith exeept as a result of its own negligence, willful 
misconduct or bad faith. The obligation of the Authority to pay 
or reimburse the Trustee for expenses, fees, disbursements and 
advances shall survive the satisfaction and discharge of this 
Indenture and the resignation, removal and succession of the 
Trustee. If the Authority shall fail to perform any of the 
covenants or agreements contained in this Indenture, other tha~ 
the covenants or agreements in respect of the payment ~f the. 
principal of and interest on the Bonds, the Trustee may, in its 
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discretion and without notice to the Bondholders, but with notice 
to the Authority, at any time and from time to time, make 
advances to effect performance-of the same on behalf of the 
Authority, but the Trustee shall be u~der no obligation to do so; 
and any and all such advances may bear interest at a rate per 
annum not exceeding the base rate then in effect for 90-day 
commercial loans by the Trustee in the city in which is located 
the Principal Office of the Trustee to borrowers of the highest 
credit standing; but no such advance shall operate to relieve the 
Authority from any default hereunder. The Authority shall pay 
the Trustee all such fees, expenses and reimbursement. 

section 9.03. Notices by Trustee. 
. . 

(a) If an Event of.Default occurs of which the Trustee 
is by subsection 9.0l{h) hereof required to take notice or if 
notice of· an Event of Default be given as therein provided, then 
·the Trustee shall as soon as practicable give written notice 
thereof to all Holders of outstanding Bonds, the Authority, the 
City and any Credit Facility·Issuer. 

(b) The Trustee shall give notice to the Authority and 
the City whenever it is required hereby to give notice to either. 
of them and; additionally, shall furnish to the Authority and the 
Gity copies of any other notice given by it pursuant to any 
provision hereof. The Trustee shall send copies of all notices 
which it gives or receives under this Indenture to ~y Credit 
Facility _Issuer. •• 

{c) The Trustee shall send copies of any notices given 
pursuant to Sections 9.03(a) or Cb) to S&P, Moody's, Fitch and 
any Credit Facility Issuer. 

Section 9.04 .. Intervention PY Trustee. The Authority 
shall notify the Trustee and each Bond Insurer then insuring 
outstanding Bonds promptly of any judicial proceeding to which 
the Authority is a party.· In any judicial proceeding to which 
the Authority is a party and which in the opinion of the Trustee 
and its counsel has a substantial bearing on the interests of 
Bondholders, the Trustee may intervene on behalf of Bondholders 
and shall do so, upon receipt of indemnity satisfactory to it, if 
·requested in writing by the Holders of at least twenty-five 
percent (2St) .of the aggregate principal amount of outstanding 
Bonds or by a Bond Insurer then insuring Outstanding Bonds. 

Section 9.05. Successor Trustee. Any corporation or 
association into which the Trustee may be converted or merged, or 
with which it may be consolidated, or to which it may sell or 
transfer its trust business and assets as a whole or. 
substantially as a whole, or any corporation or association 
resulting from any such conversion, sale, merger, consolidation 

• or transfer to which it is a party, shall be and become successor 
Trustee hereunder and vested with all of the title to the Trust 
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Estate and ~11 the trusts, powers, discretions, immunities, 
privileges and all oth_er matters as was its predecessor, without 
the execution or filing of any instrument or any further act, 
deed or conveyance on the part of any of the parties hereto, 
anything herein to the contrary notwithstanding, provided such 
successor corporation or association meets the requirements of 
Section 9.08 hereof. 

section ~.06. Resignation by the Trustee. The Trustee 
may resign and be discharged of the trusts created by this 
Indenture by executing an instrument in writing resigning such 
trust and specifying the date when such resignation shall take 
effect, and filing the same with the Authority and the 
Commonwealth not less .than thirty (30) days before the date 
specified in such instrument when such resignation shall take 
effect, and by giving notice ·of such resignation, not less than 
three weeks prior to such resignation date, to all Bondholders. 
Such resignation shall take effect on the day specified in such 
instrument and notice, unless previously a successor Trustee 
shall have been appointed as hereinafter provided, in which event 
such resignation shall take effect immediately upon the 
appointment of such successor Trustee; provided that such 
resignation shall not take effect until the appointment of a 
temporary or successor Trustee by the Bondholders, by the 
Authority or by a court of·competent jurisdiction and the 
acceptance of such appointment by such successor. The Trustee 
shall be reimbursed for all reasonable costs incurred by it if it 
is necessary for the Trustee to apply to any court for the 
appointment of a successor. 

Section 9.07. Removal of Trustee. The Trustee may be 
removed at any time by (a) an instrument or concurrent 
instruments in writing delivered to the Trustee, the 
Commonwealth, the Authority and the City and signed by the 
Holders of a majority in aggregate principal amount of 
outstanding Bonds or (b) provided no Event of Default exists, by 
the Authority in its discretion by an instrument in writing 
delivered to the Trustee, the Commonwealth and the Bondholders;· 
provided that such removal sha11·not become effective until a 
successor has been appointed and has accepted the duties of· 
Trustee. 

section 9.08. A,gpointment of successor Trustee. In case 
the Trustee hereunder shall resign or be removed, or be 
dissolved, or shall be in course of dissolution or liquidation, 
or otherwise become incapa,ble of acting hereunder, or in case it 
shall be taken tinder the control of any public officer or 
officers, or of a receiver appointed by a court or any regulatory 
authority, a successor may be appointed by the Authority, by an 
instrument executed, attested and sealed by an Authority 
Representative. Notwithstanding anything herein to the contrary, 
if any Credit Facility is in effect and such Credit Facility 
Issuer has not wrongfully failed to honor a drawing under the 
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I Credit Facility or otherwise defaulted thereunder, no successor 

Trustee shall be appointed unless approved by such Credit 
Facility Issuer. If no successor Trustee shall have been so 
appointed and have accepted appointment within thirty (30) days 
after the giving of the notice of resignation, the resigning 
Trustee may petition any court of competent jurisdiction for the 
appointment of a temporary Trust~e. Such temporary Trustee so 
appointed by a court of competent jurisdiction shall immediately 
and without further act be superseded by the Trustee appointed by 
the Authority. After any appointment by the Au~hority, it shall 
cause notice of such appointment to be given to the Commonwealth 
and the City and to be given to all Bondholders. Every such 
Trustee appointed pursuant to the provisions of this Section 9.08 
shall be a trust company or bank with trust powers in good 
standing with a place of business in the Commonwealth having a 
reported capital·and surplus of not less than $50,000,000 if 
there be such an institution willing, qualified and able to 
accept the trust upon customary terms. 

section 9.09. Acceptance by successor Trustee. Every 
successor Trustee appointed hereunder shall execute, acknowledge 

·and deliver to its predecessor and also to the Authority and the 
Commonwealth an instrument in writj.ng accepting such appointment 
hereunder, and thereupon such successor, without any further act, 
deed or conveyance, shall become fully vested with all the 
estates, properties, rights, powers, trusts, duties and 
obligations of its predecessor; but such predecessor shall, 
nevertheless, on the written request of the Authority, execute 
and deliver an instrument transferring to such successor all the 
estates, properties, rights, powers and trusts of such 
predecessor hereunder; and every predecessor Trustee shall 
deliver all securities and moneys held by it as the Trustee 
hereunder to.its successor. The predecessor Trustee shall take 
all steps necessary to be taken on the Trustee's part to cause 
any Credit Facility outstanding to be transferred to the 
successor Trustee. Should any instrument in writing from the 
Authority be required by any successor Trustee to more fully and 
certainly vest in such successor Trustee the Trust Estate, 
rights, powers and duties hereby vested or intended to be vested 
in the predecessor, any and all such instruments in writing 
shall, on request, be executed, acknowledged and delivered by the 
Authority. If applicable, the successor Trustee·shall cause any 
Credit Facility to be transferred to it pursuant to the terms 
thereof. The ~esignation of any Trustee and the instrument or 
instruments removing any Trustee and appointing a successor 
hereunder, together with all other instruments provided for in 
this Article, shall be filed or recorded by the successor Trustee 
in each recording office where the Indenture shall have been 
file~ or recorded. 
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section 9.10. Several capacities. Anything in this 
Indenture to the contrary notwithstanding, the same entity may 
sezve hereunder as the Trustee and Registrar, to the extent 
pe:cmitted by law. 

Section 9.11. Dealings in Bonds and With the Authority 
and the City. The Trustee and the Registrar, in their individual 
capacities, may in good faith buy, sell, own, hold and deal in 
any of the Bonds issued hereunder, and may join in any action 
which any Bondholder may be entitled to take with like effect as 
if it did not act in any capacity hereunder. The Trustee and the 
Registrar, in their individual capacities, either as principal or 
agent, ·may also engage in or be interested in any financial or 
other transaction with the Authority, and may act as depository, 
trustee, or agent for any committee or body of Bondholders 
secured hereby as freely as if it did not act in any capacity 
hereunder. 

Section 9.12. Registrar. The Trustee is.hereby appointed 
as the initial-Registrar for the Bonds. The Authority may • 
appoint one or more additional Registrars. The Authority shall 
appoint any successor Registrar for the Bonds subject to the 
conditions set forth in Section 9.13 hereof. Each Registrar 
other than the Trustee shall designate to the Authority and the 
Trustee its Principal Office and signify its acceptance of the 
duties imposed upon it hereunder by a written instrument of 
acceptance delive~ed to the Authority and the Trustee under which 
such Registrar will agree, particularly, to keep the Bond 
Register and such other books and records as shall be consistent 
with prudent industry practice and to make such books and records 
available for inspection by the Authority and the Trustee at all 
reasonable times. 

The Authority shall cooperate with the Trustee to cause 
the necessary arrangements to be made and to be thereafter 
continued whereby Bonds executed by the Authority_and 
authenticated by the Trustee shall be made available for 
exchange, registration and registration of transfer at the 
Principal Office of the Registrar. 

section 9 .13. Qualifications of Registrar·; Resignation; 
-Removal.- Each Registrar shall be a corporation or national 
association duly organized under the laws of the United States of 
America or any state or territory t~ereof, having a reported 
capital and surplus of not less than $50,000,000 and authorized 
~l law to perform all the duties i~posed upon it by this 
Indenture. The Registrar may at any time resign and be 
discharged of the duties and obliga~ions created by this 
Indenture by giving at least sixty -~o> days' notice to the 
Authority, the Trustee and the Commo~wealth. The Registrar may 
be removed at any time by an instn1£~ent, signed by the Authority, 
filed with the Registrar and the T~Jstee. 

DSB:238501. 9 
-84-



In the event of the resignation or removal of the 
Registrar, the Registrar shall deliver any Bonds held by it in 
such capacity to its successor or, if there be no ·successor, to 
the Trustee. 

In the ·event that the Authority shall fail to appoint a 
Registrar hereunder, or in the event that the Registrar shall 
resign.or be removed, or be dissolved, or if the prope~ty or 
affairs or the Registrar shall be taken under the control ·of any 
state or federal court or administrative body because of 
bankruptcy or insolvency, or for any other reason, the Trustee 
may petition any court of competent jurisdiction for the 
appointment of a-Registrar and shall be reimbursed by the 
Authority for all costs and expenses incurred in connection 
therewith. 

ARTICLE X 

SUPPLEMENTAL INDENTURES 

Section 10.01. Sum,lemental Indentures Not Requiring 
Consent of Bondholders. The Authority and the Trustee may, 
without consent of or notice to any of the.Bondholders, enter 
into a Supplemental Indenture f~r any one or more of the 
following purposes: 

(a) To cure any ambiguity or formal defect or omission 
in this Indenture; 

.(b) To grant to or confer upon the Bondholders or the 
Trustee for the benefit of the Bondhoiders any additional rights, 
remedies, powers or authorities that may lawfully be granted to 
or conferred upon the Bondholders or the Trustee; 

(c) To subject to this Indenture additional revenues 
or collateral; 

(d) To modify, amend or supplement this Indenture or 
any indenture supplemental hereto in such manner as to permit the 
qualification hereof and thereof under the Trust Indenture Act of 
1939, as amended, or any similar federal statute hereafter in 
effect or to permit the qualification of the Bonds for sale under 
the securities laws of any of the states of the United States of 
America; 

Ce) To provide for the adoption of a book-entry 
registration of any S~ries of Bonds; 

(f) To evidence the appointment of a separate or 
co-Trustee or the succession of a new Trustee hereunder; 
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(g) To authorize the issuance and establish the terms 
of Additional Bonds and to effect an interest rate swap 
agreement, an interest rate cap or floor agreement or other 
similar agreement;· 

(h) To make any other change in this Indenture, 
including changes in connection with the Authority's issuance of 
subordinated debt, which, in the judgment of the Trustee, is not 
to the prejudice of the Trustee or the Bondholders; 

(i) To secure or maintain the rating for the Bonds 
from S&P and/or Moody's and/or Fitch; 

(j) To cure any.defects in this Indenture which would, 
if not cured, cause the interest on Bonds which at the time of 
issuance was intended to .be excluded from gross income for 
federal income tax purposes not to be so excluded; 

(k) To make any change permitted under Section 5.09; 
or 

(1) To make any other change in this Indenture which 
is approved by the Credit Facility Issuer if at the time of such 
change a Credit Facility is in effect and there has been no 
failure by the Credit Facility Issuer to make any payment under 
the Credit Facility or, if a new Credit Facility is being 
obtained, which is requested by the new Credit Facility Issuer 
and is to be effective only at the time the new Credit Facility 
becomes-effective, except a change specified in Section 10.02 
hereof as requiring the consent of the Holders of all outstanding 
Bonds or a change which would affect the rights of the Authority 
unless the Authority approves of such change. 

In exercising its discretion under this Section 10.01, the 
Trustee shall not unreasonably withhold its consent to any 
Supplemental Indenture for any of the foregoing purposes. The 
Trustee shall have the right to require an opinion of counsel 
that such Supplemental Indenture is authorized and permitted 
under this Indenture.· • 

Section 10.02. Su,wlemental Indentu,res Regyiring Consent 
of Bondholders. Exclusive of Supplemental Indentures permitted 
by Section 10.01 hereof and subject to the terms and provisions 
contained in this Section, and not otherwise, the Bondholders ·of 
not less than a majority in aggregate principal amount of the 
outstanding Bonds which would be adversely affected thereby shall 
have the right, from time to time, anything contained in this 
Indenture to the contrary notwithstanding, to consent to and 
approve the execution by the Authority and the Trustee of such 
other :supplemental Indentures as shall be deemed necessary and 
desirable by the Authority for the purpose of modifying, 
altering, amending, adding to or rescinding, in any particular, 
any of the terms or provisions contained in this Indenture or in 
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any Supplem!:!ntal Indenture;_provided, however, that nothing in 
this Section 10.02 or in Section 10.01 her~of shall permit, or be 
construed as permitting, without the consent of the Holders of 
all Bonds Outstanding which would be adversely affected thereby, 
(a) an extension of the maturity of the principal of or the 
interest on any Bond issued hereunder, (b) a reduction in the 
principal amount of, or redemption premium on, any Bond or the 
rate of interest thereon, or a change in the terms of redemption 
of the Bonds, (c) a privilege or priority of any Bond or Bonds 
over any Outstanding Bond or ·aonds, (d) a reduction in the 
aggregate principal amount of the Bonds required for consent to 
Supplemental Indentures, (e) the creation of any lien ranking 
prior to or on a parity with ·the lien of this Indenture on the 
Trust Estate or any part thereof, except as herein.before 
expressly permitted, (f) the·deprivation of the Bondholder of any 

-Outstanding Bond of the lien hereby created on the Trust Estate 
or (g) an adverse affect on the interest· of the Bondholders in 
any Credit Facility; and further provided that no amendment shall 
be permitted by this Section without the consent of the Credit 
Facility Issuer so long as the c·redit Facility Issuer has not 
wrongfully failed to honor a drawing under the Credit Facility or 
otherwise defaulted thereunder. • 

If at any time the Authority shall request the Trustee to 
enter into any such Supplemental Indenture for any of the· 
purposes of this Section 10.02, the Trustee shall, upon being 
satis,fiactorily indemnified with respect to expenses, cause notice 
of the proposed execution of such Supplemental Inde~ture to be 
given to all Holders of outstanding Bonds. such notice shall 
briefly set forth the nature of the proposed Supplemental 
Indenture and shall state that copies thereof are on file at the 
Principa1·office of the Trustee for inspection by all 
Bondholders. If, within sixty (60) days or s_uch longer period as 
shall be prescribed by the Authority following such notices, the 
Hol~ers of not less than a majority in aggregate principal amount 
of affected Bonds outstanding at the time of the execution of any 
such Supplemental Indenture shall have consented to and approved 
the execution thereof as herein provided, no Bondholder shall 
have any right to object to any of the terms and provisions 
contained therein, or the operation thereo"f•, or in any manner to 
question the propriety of the execution thereof, or to enjoin.or 
restrain the Trustee or the Authority from executing the same or 
from taking any action pursuant to the provisions thereof. Upon 
the execution of any such Supplemental Indenture as in this 
Section permitted and provided, this Indenture shall be and be 
deemed to be modified and amended in accordance therewith. 

Notwithstanding any other provisions of this Indenture, 
including the provisions of this Section 10.02, upon receipt of 
consent of the Holders of the applicable percentage of principal 
amount of outstanding 1992 Bonds and 1993 Bonds and compliance 
with the other requirements of this Indenture for amendments wit~ 
Bondholder consent, but without the need for consent of any 
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Holders of 1993A Bonds or 1994 Bonds, (1) the term "Debt Service 
Reserve Requirement" may be amended to mean, with respect to all 
Bonds, an amount equal to the lesser of (i) the Maximum Annual 
Debt service Requirement with respect to all Bonds Outstanding 
under this Indenture and (ii) the maximum amount permitted by the 
Internal Revenue Code -of 1986, as amended, (2) the provisions of 
this Indenture regarding the Debt Service Reserve Fund may be 
amended to eliminate the need for separate accounts in respect of 
each series of Bonds, and (3) any surplus funds in the Debt 
Service Reserve Fu~d upon the effectiveness of the foregoing 
amendments shall be applied by the Trustee· as directed in writing 
by the Authority, provided that, if such direction is other than 
to deposit such surplu~ funds in the Debt Service Fund or the 
Bond Redemption Fund, the Authority shall provide the Trustee 
with an opinion ~f nationally recognized bond counsel that the 
proposed application is permitted under the Act and will not 
adversely affect the exclusion of interest on any Bonds from 
gross income for purposes of federal income taxation. 

Section 10._03. Consent of City. Notwithstanding any 
other provision in this Article X, no amendment or supplement to 
·section 5.05 of this Indenture which affects the payments to the 
City Account shall be effective unless the prior written consent 
of the City to such amendment or supplement is obtained. Copies 
of all amendments or supplements to this Indenture shall be filed 
with the City prior to the execution and delivery thereof. 

Section 10.04 .. Consent of Bond Insurer. Notwithstanding 
any other provision in this Article X, no amendment or supplement 
shall be effective unless the prior written consent of each Bond 
Insurer to such amendment or supplement is obtained, provided· 
that a Bond Insurer may not unreasonably withhold its consent to 
an amendment or supplement pursuant to Section 10.0l(j). The 
Authority shall provide each Bond Insurer with a full transcript 
of all proceedings relating to the_execution of any such 
amendment or supplement. 

Section 10.os. Notice to Rating Agencies. At least 
fifteen (15) days prior to the execution of any amendment or 
supplement to the Indenture, the Authority shall provide notice 
thereof to S&P, Moody's and Fitch. The-Authority shall send 
copies of all amendments and supplements to the Indenture to S&P, 
Moody's, Fitch and any Credit Facility Issuer. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Consents of Bondholders. Any consent, 
request, direction, approval, objection or other instrument 
required by this Indenture to be signed and executed by the 
Bondholders may be in any number of counterparts and may be 
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executed by_suchBondholders in person or by agent appointed in 
writing. Proof of the execution of any such consent, request, 
direction, approval, objection or other instrument or of the 
written appointment of any such agent or of the ownership of 
Bonds shall be sufficient for any of the purposes of this 
Indenture, and shall be conclusive in favor of the Trustee with 
regard to any action taken by it under such request or other 
instrument if made in the following manner: 

(a) The fact and date of the execution by any person 
of any such writing may be proved by the certificate of any 
officer in any jurisdiction who by law has power to take • 
acknowledgments within such jurisdiction that the person signing 
such writing acknowledged before him the execution thereof, or by 
an affidavit of any witness to such execution. 

(b) _ The fact of ownership of Bonds and the amount or 
amounts, numbers and other identification of such Bonds, and the 
date of holding the same shall be proved by the Bond Registe-r .. 

section 11.02. Limitation of Rights. With the exception 
of any rights herein expressly conferred, nothing expressed or 
implied in this Indenture or the Bonds is intended or shall be 
construed to give to any Person other than the parties hereto, 
the Credit Facility Issuer, and the Holders of the Bonds, any 
legal or equitable right, remedy or claim under or with respect 
to this Indenture or any covenants, conditions and p~ovisions 
herein contained, this Indenture and all of the covenants, 
conditio~ ~d provisions hereof being intended to be and being 
for the sole and exclusive benefit of the parties hereto, the 
Credit Facility Issuer and the Holders of the Bonds as herein 
provided~ Notwithstanding the foregoing, ·the City shall have the 
right to enforce the provisions of Section 10.03 hereof and 
Section 5.05 hereof relating to transfers to the City after • 
application in accordance with the terms of such s.ection, which 
provisions are hereby declared to be for the benefit of the City. 

Section 11.03. Severability. If any provision of this 
Indenture shall be held or deemed to be illegal, invalid or 
unenforceable by any court of competent jurisdiction, such 
holding shall not affect any other provision or provisions 
hereof, and this Indenture shall be construed as if such illegal, 
invalid, or unenforceable provision had never been contained 
herein. 

Section 11.04. No Personal ~iability of Authority 
Officials. No covenant or agreemen~ contained in the Bonds or in 
this Indenture shall be deemed to be the covenant or agreement of 
any official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the 
Authority nor any official executing the Bonds shall be liable 
personally on the Bonds or be subject to any personal liability 
or accountability by reason of the issuance thereof. 
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section 11.os. Bonds Owned by the Authority. In 
determining.whether Bondholders of the requisite aggregate 
principal amount of the Bonds have cc;:mcurred in any direction, 
consent or waiver under this Indenture, Bonds which are owned by 
the Authority (unless the Authority owns all Bonds which are then 
outstanding) shall be disregarded and deemed not to be 
Outstanding for the purpose of any such determination, except 
that, for the purpose of determining whether the Trustee shall be 

J protected in relying on any such direction, consent or waiver, 
only Bonds which the Trustee's records establish conclusively as 
so owned shall be so disregarded. Bonds so owned which have been 
pledged in·good faith may be regarded as outstanding if the 
pledgee establishes to the satisfaction of the Trustee the 
pledgee's right so to act with respect to such Bonds and that the 
pledgee is not the Authority. In case of a dispute as to such • 
right, any decision.by the Trustee taken upon the advice of 
counsel shall be full protection to the Trustee. 

Section 11.06. successors and Assigns. All the • 
covenants, promises and agreements in this Indenture contained by· 
or-on behalf of the Authority, or by or on behalf of the Trustee, 
shall bind and inure to the benefit of their respective 
successors and assigns, whether or not so expressed. 

Section 11.07. Notices. Any notice, request, complaint, 
demand, communication or other paper shall be sufficiently given 
and shall be deemed given when delivered or mailed by registered 
or certified mail, postage prepaid, or sent by telegram, 
addressed as follows: 

If to the Authority: 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 

Attention: Executive Director 

If to the Trustee or Registrar: 
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Meridian Bank 
35 North Sixth Street 
Reading, PA 19601 
Attention: Corporate Trust Administration 
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If tp the City: 

City of Philadelphia 
Municipal Services Building 
1401 J.F. Kennedy Boulevard 
Philadelphia, PA 19102 

Attention: Director of Finance 

If to Moody's: 

Moody's Investors Service 
99 Church Street 
New York, NY 10007 

If to S&P: 

Standard & Poor's Ratings Group 
25 Broadway 
New York, NY 10004 

If to Fitch: 

Fitch Investors Service, Inc. 
One State Street Plaza 
New ·York, NY 10004 

'If to the State Treasurer: 

The Honorable Treasurer of the 
Commonwealth of Pennsylvania 

Office of the State Treasurer 
129 Finance Building 
Harrisburg, PA 17120 

If to the Department: 

Secretary of Revenue 
Pennsylvania Department of Revenue 
Dept. 281100 
Harrisbu~, PA 17128 

If to the Bond Insurer (as applicable): 
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Financial Guaranty Insurance Company 
115 Broadway 
New York, NY 10006 

Attention: Managing Counsel 
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Municipal Bond Investors Assurance 
• Corporation 

-113 King Street 
Armonk, NY 10504 

Attention: General Counsel 

If to the Fiscal Agent for FGIC: 

State Street Bank and Trust Company, N.A. 
61 Broadway 

. New York, NY 10006 

Attention: Corporate Trust Department 

If to the Fiscal Agent for MBIA: 

State Street Bank and Trust Company, N.A. 
61 Broadway 
New York, NY 10006 

Attention: Corporate Trust Department 

The above parties may, by notice given hereunder, 
designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.oe. Payments Due on Saturdays. Sundays and 
Holidays. In any case where the Interest Payment Date or date of 
maturity of principal of the Bonds or the date fixed for 
redemption or purchase upon tender of any-Bonds shall not be a 
Business Day, then payment of principal, premium, if ariy, or 
interest need_not be made on such date but may be made on the 
next succeeding Business Day with the same force and effect as if 
made on the Interest Payment Date or date of maturity of 
principal or the dat~ fixed for redemption, and no interest shall 
accrue for the period after such Interest Payment Date, date of 
maturity of principal or redemption date.· 

Section 11.09. credit Facility Issuer's Rights. Any 
Credit Facility Issuer is hereby explicitly recognized as a third 
party beneficiary of this Indenture and shall be entitled to 
enforce the obligations.of.the Trustee and the Authority 
hereunder. In the event any Credit• Facility shall.have . 
terminated without being replaced by another Credit Facility and 
such Credit Facility shall have been cancelled and surrendered to 
the related Credit Facility Issuer, then no further action with 
respect to such Credit Facility or notice to or consent· of such 
Credit Facility Issuer shall be required under the terms of this 
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Indenture and such Credit Facility Issuer shall cease to be a 
third party.beneficiary of this Indenture. 

Section 11.10. Bond Insurers' Rights. Each Bond Insurer 
is hereby explicitly recognized as a third party beneficiary of 
this Indenture and shall be entitled to enforce the obligations 
of the Trustee and the Authority hereunder. When the 1992 
Insured Bonds, the.1993 Insured Bonds, the 1993A Insured Bonds or 
the 1994 Bonds are no longer Outstanding~ no.further notice to or 
consent or approval of the respective Bond Insurer shall be 
required under the terms of this Indenture and such aond Insurer 
shall cease to be a third party beneficiary of thie Indenture. 
In addition, no consent or approval of a Bond Insurer shall be 
required under the terms of this Indenture unless a Bond 
Insurance Policy issued by such Bond Insurer is in full force and 
effect and such Bond Insurer is not in default of its payment 
obligations under its Bond Insurance Policy. • 

Section 11.11. Counterparts. This Indenture ~Y be 
executed in any number of counterparts, each of which shall be an 
original and all of which shall constitute but one and the same 

·instrument. 

Section 11.12 .. Governing Law. This Indenture shall be 
governed by and construed in accordanc·e with the. laws of the 
Conmonwealth. 

Section 11.13. Rules of Intei;:pretation. Unless expressly 
indicated otherwise, references to Sections or Articles are to be 
construed as references to Sections or Articles of this Indenture 
as· originally executed. Use of the words "herein," "hereby," 
"hereunder," "hereof," "hereinbefore," "hereinafter• and other 
equivalent words refer to this Indenture and not solely to the 
particular portion in which any such word is used. 

sectlon 11.14. Captions. 
this Indenture are for reference 
control or affect the meaning or 
of this Indenture. 

The captions and headings in 
purposes only and shall not 
interpretation of any provisions 

IN WITNESS WHEREOF, the Authority has caused these 
presents to be executed in its name and with its official seal 
hereunto affixed and attested by its duly authorized officials; 
and to evidence its acceptance of the trusts hereby created, the 
Trustee has caused these presents to be executed in its name and 
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with its corporate seal hereunto affixed and attested by its 
respective duly authorized signers, as of the date first above 
written. 

[SEAL] 

Attest: 
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ii .. 
MERIDIAN BANK, as Trustee 

By: 
Title: ... 
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EXHIBIT A 

(Form of Fully Registered Bond) 

No. R $ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Bonds 
(City of Philadelphia Funding Program) 

Interest 
Rate 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Series of 1992 

Maturity 
Date 

Dated 
Date CUSIP 

DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority"), a body corporate and politic organized-and 
existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly 
existing under the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First _Class .(Act of June 5, 1991, 
P.L. 9, No. 6) (the •Act•), for value received, hereby promises 
to pay (but only out of Pledged Revenues (as hereinafter defined) 
to the Registered Owner identified above or registered assigns 
(the "Holder•.), on the Maturity Date identified above, upon the 
presentation and surrender hereof, the Principal Amount 
identified above and to pay {but only out of the Pledged 
Revenues) interest on said Principal Amount at the annual rate 
specified above, from the most recent Interest. Payment Date {as 
hereinafter defined) to .which interest has been paid or duly 
provided for, or, if no interest has been paid, from June 1, 
1992, on June 15 and December 15 in each year (each, an "Interest 
Payment Date•), commencing December 15, 1992, until payment of 
the principal sum or provision therefor shall have been made or 
provided for. 

The principal of this Bond, upon maturity or redemption, 
is payable at the Principal Office of _____________ , or 
its successor, as Trustee (the "Trustee"). Interest on this Bond 
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will be paid by the Trustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bond is 
registered on the registration books of the Authority (the "Bond 
Register") maintained by CoreStates Bank, N.A. or its successor 
as Registrar and at the address appearing thereon on the last day 
of the month preceding such Interest Payment Date (the "Record 
Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a Bondholder of $1,000,000 ·or 
more in aggregate principal amount of Bonds, by wire transfer to 
an account in a bank located in the United States designated by 
such Bondholder. Any such interest not so timely paid or duly 
provided.for shall cease to be payable to the person who is the 
registered owner hereof as of the Record Date and shall be 
payable to the person who is the registered owner hereof at the 
close of business on the fifteenth (15th) day prior to the date 
set for the payment of such defaulted interest (the "Special 
Payment Date"). Such Special Payment Date shall be fixed by the 
Trustee in accordance with Section 2.03 of the Indenture (as 
hereinafter defined). The principal of and interest on this Bond 
are payable in lawful money of the United States of America. 

Interest on the Series 1992 Bonds (as hereinafter defined} 
shall be paid on each Interest Payment Date and shall be computed 

-on the basis of a year of 360 days consisting of twelve 30-day 
months and the actual number of days elapsed. 

'l'BIS BOND IS A LIMI'l'BD OBLIGATION OP THE Atrl'BORITY AND IS 
PAYABLE SOLELY PROM THE SOtntCES RBPE:RRED TO HERBIN. NEITHER. THE 
CREDIT HOR THE TAXING POWER. OP THE COMMONWEALTH OP PBNHSYLVANIA 
OR OP ANY POLITICAL StJBDXVISIOH TBBUOP, INCLUDING THB CI'l'r OP 
PHILADELPHIA, IS PLEDGED POR THE PAYMENT OP 'l'HB PRINCIPAL OP OR. 
INTEREST OH THIS BOND. 'l'BIS BOND IS HOT AND SHALL NOT BE DEEMED 
AN OBLIGATION OP THB COMMONWBAL'l'B OP PENNSYLVANIA OR OP ANY 
POLZTICAL SUBDIVISION THBRBOP, DtCLUDDtG THE CITY OP 
PBILADBLPHIA, AND HBITHBlt. TBB COMMONWEALTH OP PENNSYLVANIA HOR. 
ANY POLITICAL StJBDIVISJ:OH THBllBOP, INCLUDING THB CJ:'l'Y' OP ' 
PHILADELPHIA, IS OR SHALL BB LIABLB POR THB PADIBNT OP SO'CK 
PllINCIPAL OR. D1'1'BRBST. THB AU'TBOR.I'l'Y HAS.NO TAXING POWBR.. 

NO'l'lfITHSTAHDDlG ANY PROVISION OP TBB ACT OR ANY OTBBR LAW 
TO THE COHTR.IRY, OR OP ANY IMPLICATION THAT MAY BB DRAWN 
TBBRBPR.OH, TBB COMKOmlBALTB OP PENNSYLVANIA AND ALL O'l'JIBR 
GOVERNMBRT AGENCIES, EXCEPT '1'BB A'O'TBOR.I'l'r, BOT INCLUDING THE 
CITY, SHALL HAVE NO LBGAL OR MORAL OBLIGATION POR. THE PAnmNT OP 
ANY EXPENSES OR. OBLIGATIONS OP THE AtrrBOR.I'l'Y, INCLUDING, BOT NOT 
LIMITED TO, PRINCIPAL AND INTEREST ON TBB SBR.IBS 1992 BONDS, THE 
FUNDING OR. RBPONDING OP ANY RESERVES AND ANY OPERATING OR 
ADMINISTRATIVE EXPBNSBS 11BATSOEVBR, OTBBR. 'l'BAH POR 'l'BB ADVANCE OP 
FONDS POR INITIAL OPERATING EXPENSES OP THE AU'l'BORI'l'Y' AS PROVIDED 
IN TBB ACT, WHICH ADVAHCB IS TO BE REPAID BY TBB AUTHORITY AS SET 
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PORTH IN THE ACT. OBLIGEES OP TBE AUTHORITY, INCLlJDING HOLDERS 
OP BONDS, SHALL HAVE NO RECOURSE, ~I'l'HER LEGAL OR MORAL, TO THE 
COMMONWEALTH OP PENNSYLVANIA OR. TO ANY GOVERNMENT AGENCY, 
INCLUDING TBB CITY, POR THE PAYMENT OP PRINCIPAL OP OR INTEREST 
ON.THE SBR.IBS 1992 BONDS. • 

This Bond is fully registered in the name of the owner on 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 
Authority or the Trustee unless made by the registered owner in 
person or by his duly authorized attorney or legal representative 
and similarly·noted upon the Bond Register and hereon. Upon any 
such transfer or exchange, the Authority shall issue and, after 
due authentication by the Trustee, shall deliver to or upon the 
order of the registered owner, a new registered -B·q~d. or Bonds, in 
authorized denominations aggregating the principal amount hereof, 
maturing on the same date, bearing interest at the same rate, 
bearing the same series designation as this Bond and registered 
in such names as ~hall b~ requested. 

The Authority, the Trustee and the Registrar may treat the 
-person in whose name this Bond is registered as the absolute 

owner of this Bond for all purposes whether or not this Bond 
shall be overdue, and the Authority, the Trustee and the 
Registrar shall not be affected by any notice to the contrary. 
All payments of the principal, interest or redemption price made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum 
or sums so paid, whether or not notation of the ·sari(e be made 
hereon, and any consent, waiver or acti•on taken· by such 
registered owner pursuant to the provisions·of the Indenture 
shall be con~lusive and binding upon such registered owner; his 
heirs, successors and assigns, and upon all transferees hereof, 
whether. or not notation thereof be made hereon or on any Bond 
issued in exchange therefor .. 

REPER.ENCE IS HBRBBY KADE TO THE FO'RTBER PROVISIONS OP THIS 
BOND SET PORTH ON '1'IIB RBVBRSB SIDE HBRBOP AND SUCH PUR.TBBR 
PROVISIONS SHALL, POR ALL PURPOSES, HAVE THB SAME BPPBCT AS IP 
SET PORTH AT THIS PLACB. 

It is hereby certified, recited and declared that all 
acts, conditions and things required by the Constitution and laws 
of the Conunonwealth of Pennsylvania to exist, to have happened 
and to have been performed, precedent to and in the execution and 
delivery of the Indenture and the issuance of this Bond; exist, 
have happened and have been performed in regular and due form as 
required by law. 
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No covenant or agreement contained in this Bond or the· 
Indenture shall be deemed to be a covenant or agreement of any 
official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the 
Authority nor any official executing this Bond nor any such 
_officer, agent or employee shall be liable personally on this 

• Bond or under the Indenture or be subject to any personal 
liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents 
and employees being released as a condition of and as 
censideration for the execution of the Indenture and the issuance 
of this Bond. 

This Bond shall not be entitled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
purpose, until tliis Bond shall have been authenticated by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond to be executed with 
the facsimile signature of its Chairperson and a facsimile of its 
official seal to be imprinted hereon and attested with the 
facsimile _s.ignature of its Secretary or Assistant Secretary. 

[SEAL] 

Attest:,: 

Secretary 

DSB:2385D1.9 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
Chairperson 
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AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 1992 Bonds described in the 
within mentioned Indenture. The text of the opinion of Bond 
Counsel printed on this Bond is the complete text·of the opinion 
of Wolf, Block, Schorr and Solis-Cohen and Drinker Biddle & 
Reath, both of Philadelphia, Pennsylvania, a signed original of 
which is on file with the undersigned, which was dated and 
delivered on the date of the original delivery of and payment for 
the Series 1992 Bonds. 

____________ , Trustee 

By: 
Authorized Signature • 

Date of Authentication: 
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[PORM OP REVERSE OP BOND] 

This Bond ia one of a duly-authorized issue of 
$474,555,000.Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Bonds {City of Philadelphia Funding Program), 
series of 1992 (the •series 1992 Bonds"), all of like date and 
tenor. The Series 1992 Bonds are issued to make grants to the 
City of Philadelphia, Pennsylvania {the "City•) to finance 
certain deficits of the City, to ~inance certain capital projects 
of the City and to provide funds to enable the City to enhance 
productivity in the operation of City gove_rnment and for other 
purposes permitted by the Act and thereby to accomplish the 
public purposes set forth in the Act. 

The Series 1992 Bonds ~re issued under and pursuant to the 
Act and a resolution of the Authority duly adopted June 4, 1992 
(the •Resolution•) and under an Indenture of Trust dated as of 
June 1, 1992 (the •Indenture•), executed and delivered by the 
Authority to the Trustee, and, together with other outstanding 
Bonds, are equally and ratably secured under the Indenture, 
except as otherwise provided therein, py an assignment and pledge 
of, and gran~ of a security interest in, {i) all a.mounts received 
by or payable to or at the direction of the Authority 
constituting proceeds (including interest and penalties) of any 
PICA Taxes, and (ii) all moneys and se_curities held by the 
Trustee under -the Indentu·re .(except funds held in trust for the 
United States) {collectively, the "Pledged Revenues•). 

Initial capitalized tenns used herein which are not 
defined herein shall have the meanings set forth in the 
Indenture. 

Optional Redemption 

The Series 1992 Bonds maturing on and after June 15, 2003 
are redeemable by the Authority, on or after June 15, 2002, in 
whole at any time or in part at any time, and from time to time 
in any order of maturity as specified by the Authority, in any 
principal a.mount within a maturity as specified by the Authority, 
and within a maturity as selected by the Trustee by lot. Any 
such redemption shall be ma.de at 1oot of the principal a.mount, 
plus accrued interest to the redemption date. 

Mandatoey Sinking Fund Redemption 

The Series 1992 Bonds maturing on June 15, 2902, 2006, 
201,2 and 2022 are subject to mandatory sinking fund redemption 
prior to maturity on June 15 of the years and in the a.mounts set 
forth below in direct order of maturity and within a maturity as 
chosen by the Trustee by lot at lOOt of the principal a.mount 
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I thereof plu~ accrued interest, or to redemption through purchase 

as hereinafter provided: 

I. 
" 
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2002 Maturity 

Year· 
(June 15) 

2001 

Amount 

$48,250,000 

2012 Maturity 

Year 
CJune 1s1 Amount 

2007 $4,430,000 
2008 4,730,000 
·2009 5,055,000 
2010 5,400,000 
2011. 5,765,000 

2006Maturity 

Y~ar 
(June 1s1 

2003 
2004 
2005 

Amount 

$3,430,000 
3,655,000 
3,900,000 

2022 Maturity 

Year. 
CJune is> Amount 

2013 $6,575,000 
2014 7,025,000 
2015 7,500,000 
2016 8,010,000 
2017 8,555,000 
2018 9,135,000 
2019 9,760,000 
2020 10,420,000 
2021 11,130,000 

Prior to May 1 of each year in which Series 1992 Bonds are 
subject to mandatory redemption as described above, -t~e Trustee, 
at the written direction of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 
199~ Bonds Sinking Fund Account of as many Series 1992 Bonds then 
subject to mandatory sinking fund redemption on the next June 15 
as can be purchased in the open market or pursuant to offers ma.de 
at ~he time by the Bondholders thereof, at prices not greater 
than the principal amount thereof specified in such written 
direction, together with accrued interest to the date of purchase 
(which accrued interest shall be paid from moneys in the Debt 
Service Fund) . • 

Notice of Redemption 

When the Authority shall determine to redeem Series 1992 
Bonds, upon prior written notice to the Trustee of the redemption 
date and the principal amount of Series 1992 Bonds to be _ 
redeemed, or whenever the Trustee shall be required.to redeem 
Series 1992 Bonds from moneys in the Bond Redemption Fund, 
without action on the part of the Authority, the Trustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other 
things, state the redemption price and the date fixed for 
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redemption, that on such date the Series 1992 Bonds called for 
redemption will be due and become payabl~ at the Pr~ncipal Office 
of the Trustee, and that from and after such date, interest 
thereon shall cease to acc~e; provided, however, that the 
Holders of all Series 1992 Bonds to be redeemed may file written 
waivers of notice with the Trustee, and if so waived, such Series 
1992 Bonds may be rede~med and all rights and liabilities of said 
Holders shall mature and accrue on the date set for such 
redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such. 
notice shall be conditioned upon·the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60) days 
prior to the redemption date, addressed to the.Holders of Series 
1992 Bonds called for redemption at the addresses appearing upon 
the Bond Register. Any notice of redemption mailed in accordance 

-with the requirements set forth herein shall be conclusively 
presumed to have been duly given, whether or not such notice is 
actually received by the Bondholder. No defect in the notice 
with respect to any Series 1992 Bond (whether in the form of 
notice or the mailing thereof) shall ·affect the validity of the 
redemption proceedings for any other Series 1992 Bonds. 

Reference is made to the Act, the Resolution, the 
Indenture and the PICA Tax Ordinance, executed or certified 
counterparts of which are on file at the.principal corporate 
trust office of the Trustee, for statements of the purposes for 
which the Bonds are issµed, a description of the Pledged Revenues 
assigned and pledged for the security of the Bonds (including the 
Income ~ax) and the nature, extent and manner of enforcement of 
such security, certain covenants of the Authority and the City 
made for the ben~fit of Bondholders, the terms and conditions 
under which the Indenture may be amended or modified, the rights 
and duties of the Authority and the Trustee, and the extent of 
the rights of the registered owners of the Bonds issued under the 
Indenture. 
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- STATEMBN'l' OP INSURANCE* 

Financial Guaranty Insurance Company ("Financial Guaranty") has 
issued a policy c9ntaining the following provisions with respect 
to the Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Bonds (City of Philadelphia Funding·Program), 
Series of 1992· which are scheduled to mature on June 15 in each 
of the years 1996 through 2000 and 2002 (the "Insured Bonds"), 
such policy being on file at the principal office of the Trustee, 
a:s paying _agent (the "Paying Agent"): 

Financial Guaranty hereby unconditionally and irrevocably agrees 
to pay for disbursement· to the Bondholders of the Insured Bonds 
that portion of the principal of and interest on the Insured 
Bonds which is then due for payment and which the issuer of the 
Insured Bonds· (the "Issuer">. shall have failed to provide. Due 
for payment means, with respect to the principal, the stated 
maturity date thereof, or the date on which the same shall have 
been duly called for mandatory sinking fund redemption and does 
not refer to any earlier date on which the payment of principal 
of the Insured Bonds is due by reason of call for redemption 
(other than mandatory sinking fund redemption), acceleration or 
other advancement of maturity, and with respect to interest, the 
stated date for payment of such interest. 

,Upon receipt of telephonic or telegraphic notice, subsequently 
·confirmed-in writing, or written notice by registered or 
certified mail, from a Bondholder or the Paying Agent to 
Financial Guaranty that the required payment of prim::_ipal or 
interest has not been made by the Issuer to the Paying Agent, 
Financial Guaranty on the due date of such payment or within one 
business day after receipt of notice of such nonpayment, 
whichever is later, will make a deposit of funds, in an account 
with Citibank, N.A., or its successor as its-agent (the "Fiscal 
Agent"), sufficient to make the portion of such payment not paid 
by the Issuer. Upon presentation to the.Fiscal Agent of evidence 
satisfactory to it -of the Bondholder's right to receive such 
payment and any appropriate instruments of assignment required to 
vest all of such Bondholder's right to such payment in Financial 
Guaranty, the Fiscal Agent will disburse such amount to the 
Bondholder. 

As used herein, the term "Bondholder• means the person other than 
the Issuer or the City, as such te:-m is defined in the bond 
documents, who at the time ·of nonpayment of an Insured Bond is 
entitled under the terms of such Bo~d to payment thereof. 

_The policy is non-cancellable for any reason. 

PINANCIAL GUARANTY INSURANCE COMPANY 

*Tobe printed only on 1992 Insured Bonds 
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(FORM OP ASSIGNMENT) 

ASSIGNMENT 

For value received,the undersigned hereby sells, assigns 
and transfers unto __________ whose taxpayer 
identification number is _____ the within Bond and all 
rights thereunder, and hereby irrevocably constitutes. and 
appoints -----~---- attorney to transfer said Bond on 
the books of the Registrar, with full power of substitution in 
the premises. 

Dated: ____________ _ 

Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. • 
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EXHIBIT B 

(Fonn of Fully Registered 1993 Bond) 

$ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Bonds 
(City of Philadelphia Funding Program) 

Interest 
Rate 

Series of 1993 

Maturity 
Date 

Dated 
Date 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: DOLLARS 

CUSIP 

The Pennsylvania Intergovernmental Cooperation Authority 
(the wAuthorityn), a body corporate and politic orgaµized and 
existing as a public authority and instrumentality of. the 
Commonwealth of Pennsylvania, qnited States of America, duly 
existing under the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class {Act of June 5, 1991, 
P.L. 9, No. 6) {the. "Actn), for value received, hereby promises 
to pay (but only out of Pledged Revenues (as hereinafter 
defined)) to the Registered Owner identified above or registered 
assigns (the naolder•), on the Maturity Date ~de~tified above, 
upon the presentation and surrender hereof, the Principal Amount 
identified above and to pay (but only out of the Pledged 
Revenues) interest on said Principal Amount at the annual rate 
specified above, from the most recent Interest Payment Date (as 
hereinafter defined) to which interest has been paid or duly 
provided ·for, or~ if no interest has been paid, from August 1, 
1993, on June 15 and December 15 in each year (each, an ninterest 
Payment Date•), commencing December 15, 1993, until payment of 
the principal sum or provision therefor shall have been made or 
provided for. 

The principal of this Bond, upon maturity or redemption, 
is payable at the Principal Office of Meridian Banlc, or its 
successor, as Trustee (the nTrustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bond is 
registered on the registration books of the Authority (the "Bond 
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Register") maintained by Meridian Bank or its successor as 
Registrar a~d at the address appearing thereon on the last day of 
the month preceding such Interest Payment Date (the "Record 
Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a Bondholder of $1,000,000 or 
more in aggregate principal amount of Series 1993 Bonds (as 
hereinafter defined), by wire transfer to an account in a bank 
located in the United States-designated by such Bondholder. Any 
such interest not so timely paid or-duly provided for shall cease 
to be payable to the person who is_the ~egistered owner hereof as 
of the Record Date and shall be payable to the person who is the 
registered owner hereof at the close of business on the ·fifteenth 
(15th) day prior to the date set for the payment of such 
defaulted interest (the "Special Payment Date•). Such Special 
Payment Date shall be fixed by the Trustee in accordance with 
Section.2.03 of the Indenture (as hereinafter defined). The 
principal of and interest on this Bondare payable in lawful 
money of the United States of America. 

Interest on the Series 1993 Bonds shall be paid on each 
Interest Payment Date· and shall be computed on the basis of a 
year of 360 days consisting of twelve 30-day montns. 

. THIS BOND . IS A LDlI'l'BD OBLIGATION OP THE AtrrBORI'l'Y AND IS 
PAYABLE SOLELY PROM THE SOORCBS REPER.RED TO HBRBI:N. HEITHER. THE 
CREDIT NOR 'l'HB TAXI:NG POWBR OP THE COMMONWEALTH OP PBNNSYLVANll 
OR OP ANY POLITICAL SUBDI:VISION TDRBOP, I:NCLUDI:NG THE CITY OP 
PHILADELPHIA, IS PLEDGED POa THE PAYMEN'l' OF THE PRI:NCIPAL OF OR 
J:N'l'BRBS'l' ON THIS BOND. 'l'HIS BOND IS lfOT AND SHALL NO'l' BB DEEMED 
AN OBLIGATION.OF THE COMHONWBAL'l'H OP_PBNHSYLVANI:A OR OP ANY 
POLITICAL StJBDI:VISION THBRBOP, I:NCLUDI:NG 'l'HB CI'l"r OP 
PHILADBLPBll, AND NBI'l'HBR. 'l'BB COMMONWEALTH OF PBNNSYLVANll NOR 
ANY POLITICAL SUBDI:VISION 'l'HBRBOP, I:NCLUDI:NG 'l'HB CITY OP 
PHILADBLPHI:A, IS OR SHALL BB LIABLE POR THE PA'YMBNT OP SUCH 
PRINCIPAL OR IN'l'BRBS'l'. 'l'HB AtrrBORITY HAS NO 'l'AXI:NG POWBR. 

NO'l'WI'l'HSTANDI:NG ANY PROVISION OP 'l'HB ACT OR ANY O'l'HBR LAW 
'1'0 'l'HB CONTRARY, OR OP ANY DIPLICATION 'l'HAT MAY BB DRAWN 
'mBR.BPROM, '1'HB COMHONWBALTII OP PBNHSYLVANI:AAND ALL OTHBR 
GOVBRNMBN'1' AGBNCIBS, BXCBP'l' 'l'HB AtrrBORITY, BUT I:NCLODI:NG 'l'BB 
CITY, SHALL HAVB NO LEGAL OR MORAL_OBLIGA'l'ION POR THE PA'YMBNT OF 
ANY EXPBNSBS OR OBLIGATIONS OP 'l'HB·-AtrrBORITY, I:NCLODI:NG, BUT NOT 
LDIITBD '1'0, PRINCl:PAL AND IN'l'BREST ON THE SBR.IBS 1993 BONDS, THE 
PONDI:NG OR RBl'ONDI:NG OP ANY RESERVES AND ANY OPBRATI:NG OR· 
ADMINIS'l'RA'l'_IVB BXPBNSBs· lmATSOBVER. OBLIGBBS OP 'l'HB AUTHORITY, 
INCLUDING HOLDERS OP SBRIBS 1993 BONDS, SHALL HAVE NO RBCO'CJRSB, 
BI'l'HBR LEGAL OR MORAL, '1'0 'l'HB COMMONWBAL'l'H OP PENNSYLVANIA OR TO 
ANY GOVERNMENT AGENCY, INCLUDING THE CI'l'Y~ POR 'l'HB PA'YMBNT OP 
PRI:NCIPAL OP OR INTBRBS'l' ON THE SERIES 1993 BONDS. 

Th.is Bond is fully registered in the name of the owner or. 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 
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Authority or the Trustee unless made by the registered owner in 
person or by his duly authorized attorney or legal representative 
and similarly noted upon the Bond Register and hereon. Upon any 
such transfer or1 exchange, the Authority shall ·issue and, after 
due authentication by the Trustee, shall deliver to or upon the 
order of the registered owner, a new registered Bond or Bonds, in 
authorized denominations aggregating the principal amount hereof, 
maturing on the same date, bearing interest at the ~ame rate, 
-bearing the same series designation as this ~ond and registered 
in such names as shall be requested. 

The Authority, the Trustee and the Registrar may treat the 
person in whose name this Bond is registered as t~e absolute 
owner of this Bond for all purposes whether or not this Bond 
shall be overdue, arid the Authority, the Trustee and the 
Registrar shall not be affected by any notice to the contrary. 
All payments of the principal, interest or redemption price made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture shall be valid and effectual to satisfy and 
.discharge the liability upon this Bond to the extent of the sum 
or sums so paid, whether or not notation of the same be made 
hereon, and any consent, waiver or action taken by such 
.registered owner pursuant to the provisions of the Indenture 
shall be ~onclusive and binding upon such registered owner, his 
heirs, successors and assigns, and upon all transferees hereof, 
whe~her or not notation thereof be made hereon or on any Bond 
issued in exchange therefor. 

REFERENCE IS HEREBY MADE TO TBE FOR'l'KER PROVISIONS OF THIS 
BOND SET PORTH ON THE RBVBR.SE SIDE HEREOF AND SUCH irtmTBBR 
PROVISIONS SHALL, POR ALL PURPOSES, HAVE 'l'BE SAMS EP~CT AS IP 
SET PORTH A'l' THIS PLACE. • 

It is hereby certified, recited and declared that all 
acts, conditions and things required by the Constitution and laws 
of the Commonwealth of Pennsylvania to exist, to have happened 
and to have been performed, precedent to and in the execution and 
delivery -of the Indenture and the issuance of this Bond, exist, 
have happened and have been performed in regular and due form as 
required by law. 

No covenant or agreement contained in this Bond or the 
Indenture shall be deemed to be a covenant or agreement of any 
official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the 
Authority nor any official executing this Bond nor any such 
officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal 
liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents 
and employees being released as a condition of and as 
consideration for the execution of the Indenture and the issuance 
of this Bond. 
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This Bond shall not be entitled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
purpose, until this Bond shall have been authenticated.by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental 
Cooperation Author!ty has caused this Bond to be executed with 
the facsimile signature of its Chairperson and a facsimile ·of its 
official seal to be imprinted hereon and attested with the 
facsimile signature of its Secretary or Assistant Secretary. 

[SEAL] 

Attest: 

Secretary 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
Chairperson 
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Atrl'IIBNTICA.TIOH CBR.TIPICA.TE 

This Bond is one of the Series 1993 Bonds described in the 
within mentioQed Indenture. The text of the opinion of Bond_ 
Counsel printed on this Bond is· the complete text of the opinion 
of Dilworth·, Paxon, Kalish & Kauffman and Wolf, Block, Schorr and 
Solis-Cohen, both of Philadelphia, Pennsylvania, a signed 
original .of which is on file with the undersigned, which was 
dated and delivered on the date of the original delivery of and 
payment for the Series 1993 Bonds. • 

Meridian Bank, Trustee 

By: 
Authorized Signature 

Date of Authentication: 

J 
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[FORM OF REVERSE OF BOND] 

This.Bond is one of a duly authorized _issue of 
$643,430,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), 
Series of 1993 (the "Series 1993 Bonds"). [This Bond is one of 
the Series 1993 Bonds issued as serial bonds, all of like date 
and tenor, except as to maturity date and interest rate. This 
Bond is one of the Series 1993 Bonds term bonds maturing on June 
15, , all of like date and tenor. This Bond is [not] one of 
the term bonds insured by a financial guaranty insurance 
policy.r The Series 1993 Bonds are issued to make grants to the 
City of Philadelphia, Pennsylvania (the "City") to finance 
certain capital projects of the City and ~o provide funds to 
enable the City to refund certain of its general obligation bonds 
and for other purposes permitted by the Act and thereby to 
accomplish the public purposes set forth in the Act. 

The Series 1993 Bonds are issued under and pursuant to the 
Act and·a resolution of the Authority duly adopted on July 23, 
1993 (the "Resolution") and under an Indenture of Trust dated as 
of June 1, 1992, as amended and suppl~ented by a First 
Supplemental Indenture of Trust dated as of June 22, 1992 and by 
a Second Supplemental Indenture of Trust dated as of July 15, 
1993 (collectively, _the "Indenture"), between the Authority and 
the Trustee, and, together with other outstanding Bonds, are 
equally and ratably secured under the Indenture, except as 
otherwise provided therein, by an assignment and pledge of, and 
grant of a security interest in, (i) all amounts received by or 
payable to or at the direction of the Authority constituting 
proceeds (including interest and penalties) of any PICA Taxes, 
and (ii) all moneys and securities held by the Trustee under the 
Indenture (except funds held in trust for the United States) 
(collectively, the "Pledged Revenues"). 

Capitalized terms used herein which are not defined herein 
shall have the meanings set forth in the Indenture. 

Optional Redemption 

The Series 1993 maturing on and-after June 15, 2004 are 
redeemable by the Authority, on or after June 15, 2003, in whole 
at any time or in part at any time, and from time to time in any 
order of maturity as specified by the Authority, in any principal 
amount within a mat~rity as specified by the Authority, and 
within a maturity as selected by the Trustee by lot. Any such 
.redemption shall be made at l00t of the principal amount, plus 
accrued interest to the redemption date. • 

• Insert provisions regarding serial bonds as insured and 
uninsured term bonds, as appropriate. 
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Mandatory sinking Fund Redemption 

The Series 1993 Bonds maturing on June 15, 2015, 
consisting of$ _____ which are insured and$ ____ which 
are uninsured, and June 15, 2023, consisting of$ ____ which 
are insured and$ _______ which·are uninsured, are subject to 
mandatory sinking fund redemption prior to maturity on June 15 of 
the years and in the amounts set _forth below in direct order of 
maturity and within a maturity as chosen by the Trustee by lot at 
l00t of the principal amount thereof plus accrued interest, or to 
redemption through purchase as hereinafter provided: 

Year 
<June is> 

Maturity 

Amount 

Maturity 

Year 
<June 15) Amount 

Prior to.May 1 of each year in which Series 1993 Bonds are 
subject to mandatory redemption as described above, the Trust~e, 
at the written direction of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 
1993 Bonds Sinking Fund Account of as many Series 1993 Bonds then 
subject to mandatory sinking fund redemption on the .next June 15 
as can be purchased in the open market or pursuant t·o offers made 
at the time by the Bondholders thereof, at prices not greater 
than the principal -amount thereof specified in such written 
direction, together with accrued interest to the date of purchase 
(which accrued interest shall be paid from moneys in the Debt 
Service Fund). 

\... 

Notice of Redemption 

When the Authority shall determine to redeem Series 1993 
Bonds, upon prior written notice to the Trustee of the redemption 
date and the principal amount of Series 1993 Bonds to be 
redeemed, or whenever the Trustee shall be required to redeem 
Series 1993 Bonds from moneys in the Bond Redemption Fund, 
without action on the part of the Authority, the Trustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other 
things, state the redemption price and the date fixed for 
redemption, that on such date the Series 1993 Bonds called for 
redemption will be due and become payable at the Principal Office 
of the Trustee, and that from and after such date, interest 
thereon shall cease to accrue; provided, however, that the 
Holders of all Series 1993 Bonds to be redeemed may file written 
waivers of notice with the Trustee, and if so waived, such Series 
1993 Bonds may be redeemed and all rights and liabilities of sa:= 
Holders· shall mature and accrue on the date set for such 
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redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such 

• notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60) days 
prior to the redemption date, addressed to the Holders of Series 
1993 Bonds called for redemption at the addresses appearing upon 
the Bond Register. Any notice of redemption mailed in accordance 
with the requirements set forth herein shall be conclusively 
presumed to have been duly given, whether or not such notice is 
actually received by the Bondholder. ·No defect in the notice 
with respect to any Series 1993 Bond (whether in the form of 
notice or the mailing thereof) shall affect the validity of the 
redemption proceedings for any other Series 1993 Bonds. 

Reference is made to the Act, the Resolution, the 
Indenture and the PICA Tax Ordinance, executed or certified 
counterparts of which are on file at the principal corporate 
·trust office of the Trustee, for statements of the purposes for 
which the Bonds are issued, a description of the Pledged Revenues 
assigned and pledged for the security of the Bonds· (including the 
Income Tax) and the ·nature, extent and manner of enforcement of 
such security, certain covenants of the.Authority and the City 
made for the benefit of Bondholders, the terms and conditions 
under which the Indenture may be amended or modified, the rights 
and duties of the Authority and the Trustee, and the extent of 
the rights of the registered owners of the Bonds issued under the 
Indenture. 
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STA'l'EME;NT OP INStrRANCB 

[To come] 
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(FORM OF ASSIGNMENT) 

ASSIGNMENT 

For value received,the undersigned hereby sells, assigns 
and transfers unto __________ whose taxpayer 
identification number is the within Bond and all 
rights thereunder, and hereby irrevocably constitutes and 
appoints attorney to transfer said Bond on 
the books of the Registrar, with full power of substitution in 
the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 
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EXHIBIT C 

(Form of Fully Registered 1993A Bond) 

$ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

.Interest 
Rate· 

Series of 1993A 

Maturity 
Date 

Dat.ed 
Pate· 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: DOLLARS 

CUSIP 

The Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority•), a body corporate and politic organized and 
existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly 
existing under the Pennsylvania Intergovernmental Cooperatlon 
Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6) (the •Act•), for value received, hereby promises 
to pay (but only out of Pledged Revenues (as hereinafter 
defined)) to the Registered Owner identified·above or registered 
assigns (the "Holder•), on the Maturity Date identified above, 
upon the presentation and surrender hereof, the Principal Amount 
identified above and to pay (but only out of. the Pledged 
Revenues) interest on said Principal Amount at the annual rate 
specified above, from the most recent Interest Payment Date (as 
hereinafter defined) to which interest has been paid or duly 
provided for, or, if no interest has been paid, from August 15, 
1993, on June 15 and December 15 in each year (each, an •Interest 
Payment Date•), commencing December 15, 1993, until payment of 
the principal sum or provision therefor shall have been made or 
provided for. 

The principal of this Bond, upon maturity or redemption, 
is payable at the Principal Office of Meridian Bank, or its 
successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bond is 
registered on the registration books of the Authority (the •Bond 
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Register") maintained by Meridian Bank or·its successor as 
Registrar and at the address appearing thereon on the last day of 
the month preceding such Interest Payment Date (the "Record 
Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a Bondholder of $1,000,000 or 
more in aggregate principal amount of Series 1993A Bonds (as 

• hereinafter defined), by wire transfer to an account in a bank 
located in the United States designated by such Bondholder. Any 
such interest not so timely paid or duly provided for shall cease 
to be payable to the person who is the registered owner.hereof as 
of the Record Date and shall be payable.to the person who is the 
registered owner hereof at the close of business on the fifteenth 
(15th) day prior to the date set for the payment of such 
defaulted interest (the "Special Payment Date•). Such Special 
Payment Date shall be fixed by the Trustee in accordance with 
Section 2.03 of the Indenture (as hereinafter.defined). The 
principal of and interest on this Bond are payable in lawful 
money of the United Stat~s of America. 

Interest on the Series 1993A Bonds shall be paid on each 
Interest Payment Date and shall be computed on the basis of a 
year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A_LDUTBD OBLIGATION OP TBB AUTHORITY AND IS 
PAYABLE SOLELY FROM THB SOUR.CBS RBPBRRBD TO HERBIN. NEITHER THE 
CREDIT NOR TBB TAXING POWER. OP THE COMMONWEALTH OP PENNSYLVANIA 
OR. OP ANY POLITICAL SUBDIVISION TBBR.BOP, INCLUDING TBB CITY OP 
PHILADELPHIA, IS PLEDGED POR. THE PAYMENT OP THE PR.INCJ;PAL OP OR 
DlTBRBST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BB DEEMED 
AH OBLIGATION OP TBB COMMONWEALTH OP PENNSYLVANIA OR OP ANY 
POLITICAL SUBDIVISION TBBRBOP, INCLUDING TBB CITY OP 
PHILADELPHIA, AND NBITBBR. THB COMMONWEALTH OP PENNSYLVANIA NOR 
ANY POLITICAL SUBDIVISION TBBREOP, INCLUDING TBB CITY OP 
PHILADELPHIA, IS OR. SHALL BB LIABLE POR TBB PAntBN'l' OP StJCB 
PRntCIPAL OR INTBRBST. THB AU'l'BORITY BAS NO TAXING POWER . . 

NOTWITHSTANDING ARY PROVISION OP TBB ACT OR ANY OTHER LAW 
TO THE CONTRU.Y, OR OP DY IMPLICATION THAT MAY BB DRAWN. 
TBBREF:ROM, TBB COMKONIIBALTB OP PENNSYLVANIA AND ALL OTHER. 
GOVDNMBNT AGENCIES, BXCBPT TBB AUTHORITY, Btl'l' INCLUDING THE 
CI'l'Y, SHALL BAVB NO LBGAL OR. MORAL OBLIGATION POR TBBPAYKENT·OP 
ARY BXPBHSBS OR OBLIGATIONS OP THE Atl'l'HORITY, INCLUDING, BU'l' NOT 
LIMITED TO, PRINCIPAL AND INTEREST ON TBB SERIES 1993A BONDS, THE 
PtJHDING OR RBPmtDING OP ARY RBSBR.VES AND ANY OPERATING OR 
ADMDTISTRATIVB BXPBNSBS WHATSOEVER. OBLIGBBS OP THB AtJTBORITY, 
INCLUDIHG BOLDBR.S OP SBR.IBS 1993A BONDS, SHALL BAVB NO RBCOOR.SB, 
BITBBR. LEGAL OR KQRAL, TO 'l'HB COMMONWEALTH OP PENNSYLVANIA OR TO 
ANY GOVBRNMBNT AGENCY, INCLUDING THE CITY, P0R TBB PA'YMBNT OP 
PRINCIPAL OP OR INTBRBST ON THE SERIES 1993A BONDS. 

This Bond is fully registered in the name of the owner on 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 
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Authority or the Trustee unless made by the registered owner in 
person or by his duly authorized attorney or legal representative 
and similarly noted upon the Bond Register and hereon. Upon any 
such transfer or exchange, the Authority shall issue and, after 
due authentication by the Trustee, shall deliver to or upon the 
order of the registered owner, a new registered Bond or Bonds, in 
authorized denominations aggregating the principal amount hereof, 
maturing on the same date, bear~ng interest at the same rate1 
bearing the same series designation as this Bond and registered 
in such names as shall be requested. 

. The Authority, the Trustee and the Registrar may treat the 
person in whose Jlclll\e this Bond is registered as. the absolute 
owner of. this Bond for all purposes whether or not this Bond 
shall be overdue, and the Authority, the Trustee and the 
Registrar shall not be affected by any notice to the contrary. 
All payments of the principal, interest or redemption price made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum 
or sums so paid, whether or not notation of the same be made 
hereon, and any consent, waiver or action taken by such • 
-registered owner pursuant to the provisions of the Indenture 
shall be conclusive and binding upon such registered_ owner, his 
heirs, successors and assigns, and upon all transferees hereof, 
whether or not notation thereof be made hereon or on any Bond 
issued in exchange therefor. 

REFBIUmCB J:S HEREBY MADB TO 'l'BB PUR'l'BBR. PROVISIONS OP THIS 
BOND SE'l' POR'l'H ON 'l'BB RBVER.SB SIDE BBRBOP AND SUCH PUR'l'HBR. 
PR.OVJ:S:IONS SHALL~ POR ALL PURPOSES, HAVE THE SAME EPPBC'l' AS IP 
SET POR'l'H AT "l'H:IS PLACE. 

It is hereby certified, recited and declared that all 
acts, conditions and things required by the Constitution and laws 
of the Commonwealth of Pennsylvania to exist, to have happened 
and to have been performed, precedent to and in the execution and 
delivery of the Indenture and the issuance of this Bond, exist, 
have happened and have been performed in regular and due form as 
required by law. 

No covenant or agreement contained in this Bond or the 
Indenture shall be deemed to be a covenant or agreement of any 
official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the 
Authority nor any official executing this Bond nor any such 
officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal 
liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents 
and employees being released as a condition of and as 
consideration for the execution of the Indenture and the issuance 
of this Bond. 
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This Bond shall not be entitled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
purpose, until this Bond shall have been authenticated by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond to be executed with 
the facsimile signature of its Chairperson or Vice Chairperson 
and a facsimile of its official seal to be imprinted hereon and 
attested with the facs~le signature of its Secretary or 
Assistant Secretary. 

[SEAL] 

Attest: 

(Assistant) Secretary 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
(Vice) Chairperson 
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AUTIIBNT:ICATION CERTIPICATB 

This Bond is one of the Series 1993A Bonds described in 
the within mentioned Indenture. The·text of the opinion of Bond 
Counsel printed on this Bond is the complete text of the opinion 
of Dilworth, Paxson, Kalish & Kauffman and Wolf, Block, Schorr 
and Solis-Cohen, both of Philadelphia, Pennsylvania, a signed 
original of which is on file with the undersigned, which was 
dated and delivered on the date of the original delivery-~f and 
payment for the Series 1993A Bonds. • 

Meridian Bank, Trustee 

By: 
Authorized Signature 

Date of Authentication: 
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[PORM OP REVERSE OP BOND] 

This.Bond is one of a duly authorized issue of 
$178,675,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1993A (the "Series 1993A Bonds"). [This Bond 
is one of the Series 1993A Bonds issued as serial bonds, all of 
like date and tenor, except as to maturity date and interest 
rate.} [This Bond is one of the Series 1993A Bonds issued as 
tenn bonds maturing on June 15, ___ , all of like date and 
tenor.] This ~ond is [not] one of the Series 1993A Bonds insured 
by a financial guaranty insurance policy. The Series 1993A ·Bonds 
are issued to refund ce~tainof the Authority's Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 
1992. 

The Series 1993A Bonds are issued under and pursuant to 
the Act and resolutions of the Authority duly adopted on August 
19, 1993 and September 8, 1993 (the "Resolutions•) and under an 
Indenture of Trust dated as of June 1, 1992, as a.mended and 
supplemented by a First Supplemental Indenture of Trust dated as 
of June 22, 1992,.a Second Supplemental Indenture of Trust dated 
as of July 15, 1993 and a Third Supplemental Indenture of Trust 
dated as of August 15, 1993 (collectively, the "Indenture"), 
between the Authority and the Trustee, and, together with other 
Outstanding Bonds, are equally and ratably secured under the 
Indenture, except as·otherwise provided therein, by an assignment 
and pledge of, and grant of a security interest in, (i) all 
a.mounts received by or payable to or at the direction of the 
Authority constituting proceeds (including interest and 
penalties) of any PICA Taxes, and (ii) all moneys and securities 
held by the Trustee under the Indenture (except funds held in 
trust for the United States) (collectively, the •Pledged 
Revenues"). 

Capitalized terms used herein which are not defined herein 
shall have the meanings set forth in the Indenture. 

Optional Redemption 

The Series 1993A Bonds maturing on and after June 15, 2004 
are redeemable by the Authority, on or after June 15, 2003, in 
whole or in part at any time, and from time to time in any order 
of maturity as specified by the Authority, in any principal 
a.mount within a maturity as specified by the Authority, and 
within a maturity as selected by the Trustee by lot .. Any such 
redemption shall be ma.de at 100% of the principal a.mount, plus 
accrued interest to the redemption date. • 

Mandatory Sinking Fund Redemption 

The Series 1993A Bonds maturing on June 15, 2013 and June 
15, 2022 are subject to mandatory sinking fund redemption prior 
to maturity on June 15 of the_ years and in the amounts set forth 
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below in direct order of maturity and within a maturity (treating 
the 1993A Insured Term Bonds and the 1993A Uninsured Term Bonds 
maturing June 15, 2013 as separate maturities for this purpose) 
as chosen by the Trustee by lot at 100% of the principal amount 
thereof plus accrued interest, or to redemption through purchase 
as hereinafter provided: 

1993A Insured Term Bonds 
Maturing June 15, 2013 

Year 
CJune 1s) 

2009 
2010. 
2011 
2012 
2013* 

Amount 

$2,160,000 
2,280,000 
2,400,000 
2,520,000 

2,640,000 

1993A Insured Term Bonds 
Maturing June 15. 2022 

Year 
(June 15} 

2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022* 

Amount 

$ 8,710,000 
9,145,000 
9,600,000 

10,080,000 
10,585,000 
11,120,000 
11,670,000 
12,255,000 
12,865,000 

* Maturity 

' 

1993A Uninsured Term Bonds 
Maturing ~une 1s. 2013 

Year 
(June 15} Amount 

2009 
2010 
2011 
2012 

2013* 

$4,665,000 
4,885,000 
5,125,000 
5,380,000 

5,655,000 

Prior to May 1 of each year in which Series 1993A Bonds 
are subject to mandatory redemption as described above, the 
Trustee, at the written direction of the Authority, may enter 
into contracts for the purchase from moneys to be deposited in 
the 1993A Bonds Sinking Fund Account of as many Series 1993A 
Bonds then subject to mandatory sinking fund redemption on the 
next June .15 as can be purchased in the open market or pursuant 
to offers made at the time by the Bondholders thereof, at prices 
not greater than the principal amount thereof specified in such 
written direction, together with accrued interest to the date of 
purchase (which accrued interest shall be paid from moneys in th~ 
Debt Service Fund). 
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Notice of Redemption 

When·the Authority shall determine to redeem Series 1993A 
Bonds, upon prior written notice to the Trustee of the redemption 
date and the principal amount of Series 1993A Bonds to be 
redeemed, or whenever the Trustee shall be required to redeem 
Series 1993A Bonds from moneys in the Bond Redemption Fund, 
without action on the part of the.Authority, the Trustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other 
things, state the redemption price and the date fixed for 
redemption, that on such date the Series 1993A Bonds called for 
redemption will be due and become payable at the Principal Office 
of the Trustee, and that .from and after such date, interest 
thereon shall cease to accrue; provided, however, that the 
Holders of all Series 1993A Bonds to be redeemed may file written 
waivers of notice with the Trustee, and if so waived, such Series 
1993A Bonds may be redeemed and all rights and liabilities of 
said Holders shall mature and accrue on the date set for such 
redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such 

.notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60) days 
prior to the redemption date, addressed to the Holders of Series 
1993A Bonds .called for redemption at the addresses app,::,aring upon 
the Bond Register. Any notice of redemption mailed it ~ccordance 
with the requirements set forth herein shall be conclusively 
presumed to have been duly given, whether or not such notice is 
actually received by the.Bondholder. No defect in the notice 
with re~pect to any Series 1993A Bond (whether in the form of 
notice or the mailing thereof) shall affect the validity of the 
redemption proceedings for any other Series 199.3A Bonds. 

Reference is made to the Act, the Resolutions, the 
Indenture and the PICA Tax Ordinance, executed or certified 
counterparts of which are on file at the principal corporate 
trust office of the Trustee, for statements of the purposes for 
which the Series 1993A Bonds are issued, a description of the 
Pledged Revenues assigned and pledged for the security of the . 
Series 1993A Bonds (including the Income Tax) and the nature, 
extent and manner of enforcement of such security, certain 
covenants of the Authority and the City made for the benefit of 
Bondholders, the terms and conditions under which the Indenture 
may be amended or modified, the rights and duties of the 
Authority and the Trustee, and the extent of the rights of the 
registered owners of the Bonds issued under the Indenture. 
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(FORM OF ASSIGNMENT) 

ASSIGNMENT 

For value received,the undersigned hereby sells, assigns 
and transfers unto ___________ , whose taxpayer 
identification number is _____ , the within Bond and all 
rights thereunder, and h~reby irrevocably constitutes and 
appoints ___________ attorney to transfer said Bond on 
the books of the Registrar, with full power of substitution in 
the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 
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Eml:BIT D 

(Fonn of Fully Registered 1994 Bond) 

No. R $ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Bonds 
(City of Philadelphia Funding Program) 

Interest 
Rate -

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

Series of 1994 

Maturity 
Date 

Dated 
Date 

DOLLARS 

CUSIP 

The Pennsylvania ~ntergovernmental Cooperation Authority 
(the •Authority"), a body corporate and politic organized and 
existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of Ameri~a, duly 
existing under the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of Junes, 1991, 
P.L. 9, No. 6), as amended, (the "Act"), for value received, 
hereby promises to pay (but only out of Pledged Revenues (as _ 
hereinafter defined)) to the Registered Owner identified above or 
registered assigns (the •Holder"), on the Maturity Date 
identified above, upon the presentation and surrender hereof, the 
Principal Amount identified above and to pay (but only out of the 
Pledged Revenues) interest on said Principal Amount at the annual 
rate specified above, from the most recent Interest Payment Date 
(as hereinafter defined) to which"interest has been paid or duly 
provided for, or, if no interest_ has been paid, from December 1, 
1994, on June 15 and December 15 in each year (each, an •Interest 
Payment Date•), commencing June 15, 1995, until payment of the 
principal sum or provision therefor shall ha~e been made or 
provided for. 

The principal of this Bond, upon maturity or·redemption, 
is payable at the Principal Office of Meridian Banlt, or its 
successor, as Trustee (the •Trustee•). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bo~d is 
registered on the registration books of the Authority (th~ "Bond 
Register") maintained by Meridian Bank or its successor as 
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Registrar and at the address appearing thereon on the last day of 
the month preceding such Interest Payment Date (the "Record 
Date") or in lieu thereof, if so requested in a written notice 
provided to the Trustee not less than ten (10) days prior·to the 
relevant Interest Payment Date by a Bondholder of $1,000,000 or 
more in aggregate principal amount of Series 1994 Bonds (as 
hereinafter defined), by wire transfer to an account in a bank 
located in the United States designated by such Bondholder. Any 
such interest not so timely paid or duly provided for shall cease 
to be payable to the person who is the registered owner hereof as 
of the Record Date and shall be payable to the person who is the 
registered owner hereof at the close of business on the fifteenth 
(15th) day prior to the date set for the payment of such 
defaulted interest (~he •special Payment Date•)._ Such Special 
Payment Date shall be fixed by the Trustee in_accordance with 
Section 2.03 of the Indenture (as hereinafter defined). The 
principal of and interest on this Bond are payable in lawful 
money of the United States of America. 

Interest on the Series 1994 Bonds shall be paid on each 
Interest Payment Date and shall be computed o~ the basis of a 
year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OP THE A'O'l'HOR.ITY AND IS 
PAY.ABLE SOLELY PR.OM THE SOUR.CBS REFERRED TO BBREIN. NBITHER. THE . 
C2BDIT NOR.THE TAXING POIIBR. OP THE COMMONWEALTH OP PENNSYLVANIA 
OR OP ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OP 
PHILADELPHIA, IS_ PLEDGED POR. THE PAYMENT OP 'l'BB PRINCIPAL OP OR 
Di'tBUST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BB DEEMED 
AN OBLIGATION OP THE COMMONWBALTH OP PENNSYLVANIA OR OP ANY 
POLITICAL SUBDIVISION 'l'BEREOP, INCLUDING THE CITY OP 
PBILADBLPBIA, AND NBITBBR THE COMMONWEALTH OP PENNSYLVANIA NOR. 
ANY POLITICAL SUBDIVISION THEREOF, INCLUDING TBB CITY OP 
PBILADBLPBIA, IS OR SHALL BB LI.ABLE FOR. THE PAYMENT OP SUCH 
PRINCIPAL OR. INTEREST. THE AUTHORITY BAS NO TAXING POIIBR. 

NOTWITHSTANDING ANY PROVISION OP THE ACT OR ANY OTHER LAW 
TO THE CONTR.AitY, OR OP ANY IMPLICATION-THAT MAY BB DRAWN 
TBBRBPROM, THE COJOlONWBAL'l'B OP.PENNSYLVANIA AND ALL O'l'BBR 
GOVBRHMEN'l' AGBHCIBS, BXCBPT TBB AUTHORITY, BtJ'l' INCLUDING THE 
CITY, SHALL BAVB HO LBQAL OR. MORAL OBLIGATION POR. TBB PAYKBN'l'·OP 
ANY EXPBHSBS OR. OBLIGATIONS OP 'l'BB A'O'l'BOR.ITY, INCLUDING, BtJ'l' HOT 
LIMITED TO, PRINCIPAL AND IHTBREST ON 'l'BB SERIES 1994 BONDS, THE 
PUNDING OR .UPONDDTG OP ANY RESERVES AND ANY OPERATING OR. 
ADMINISTRATIVE BXPBNSBS WHATSOEVER.. OBLIGEBS OP 'l'BB AU'l'BOR.ITY, 
INCLUDING BOLDBR.S OP SERIES 1994 BONDS, SHALL BAVB HO RECOURSE, 
EITHER. LEGAL OR. MORAL, TO TBB COMMONWEALTH OP PENNSYLVANIA OR. TO 
ANY GOVBRNMBHT AGENCY, INCLUDING THE CITY, POR. THE PAYMENT OP 
PRINCIPAL OP OR INTER.EST ON THE SERIES 1994 BONDS. 

This Bond is fully registered in the name of the owner on 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 
Authority or the Trustee unless made by the registered owner in 
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I person or by his duly authorized attorney or legal representative 
and similarly noted upon the Bond R~gister and hereon. Upon any 
such transfer or exchange, the Authority shall issue and, after 
ciue authentication by the Trustee, shall deliver to or upon the 
order of the registered owner, a new registered Bond or Bonds, in 
authorized denominations aggregating the principal amount hereof, 
maturing on the same date, bearing interest at the same rate, 
bearing the same series designation as this Bond and registered 
in such names as shall be requested. 

The Authority, the Trustee and the Registrar may treat the 
person in whose name this Bond is registered as the absolute 
owner of this ·Bond for all purposes whether or not this Bond • 
shall be overdue, and the Authority, the Trustee and the 
Registrar shall not be affected by any notice to the contrary. 
All payments of the principal, interest or redemption price made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum 
or sums so paid, whether or not notation of the same be made 
hereon, and any consent, waiver or action taken by such 
registered owner pursuant to the provisions of the Indenture 
shall be conclusive and binding upon such registered owner, his 
heirs, successors and assigns, and upon all transferees hereof, 
whether or not notation thereof be made hereon or on any Bond 
,issued in exchange therefor. 

RBPBRENCB IS BERBBY MADE 'l'O 'l'HB FtJR'l'HBR PROVISIONS OP THIS 
BOND SE'l' PORTH ON 'l'HB RBVBRSE SIDE HBRBOP AND SUCH Ft:JaTBBR. 
PROVISIONS SHALL, POR ALL PURPOSES, HAVE '1'HB SAMB EPPEC'l' AS IP 
SE'l' PORTH A'l' THIS PLACE. 

It is hereby certified, recited and declared that all· 
acts, conditions and things required by the Constitution and laws 
of the Commonwealth of Pennsylvania to exist, to have happened 
and to have been performed, precedent to and in the execution and 
delivery of the Indenture and the issuance of this Bond, exist, 
have happened and have been performed in regular and due form as 
required by law. 

No covenant or agreement contained in this Bond or the 
Indenture shall be deemed to be a covenant or agreement of any 
official, officer, agent or employee of the Authority in his 
individual.capacity, and neither the members of the Board of the 
Authority·nor any official executing this Bond nor any such· 
officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal 
liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents 
and employees being released as a condition of and as 
consideration for the execution of the Indenture and the issuance 
of this Bond. 
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This Bond shall ·not be entitled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
purpose, until this Bond shall have been authenticated by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

IN WITNESS WHEREOF, the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond to be executed with 
the manual or facsimile signature of its Chairperson and its 
official seal to be affixed hereto or a facsimile of said seal to 
be imprinted hereon and attested with the manual or facsimile 
signature of its Secretary or Assistant Secretary. 

[SEAL] 

Attest: 

Secretary 
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PENNSYLVANIA INTERGOVERNMENTAL 
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By: 
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AUTJIBN'l'ICATION CBRTIPICATB 

This Bond is one of the Series 1994 Bonds described in the 
within mentioned Indenture. The text of the opinion of Bond 
Counsel printed on this Bond is the complete text of the opinion 
of Ronald A. White, P.C. and Wolf, Block, Schorr and Solis-Cohen, 
both of Philadelphia, Pennsylvania, a signed orig.inal of which is 
on file with the undex-signed, which was dated and delivered on 
the date of the original delivery of and payment for the Series 
1994 Bonds. 

Meridian Bank, Trustee 

By: 
Authorized Signature 

Date of Authentication: 
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[l'ORII 01' RBVBRSB 01' BOllD] 

This Bond is one of a duly authorized issue of 
$122,020,000 .Pennsylvania Intergovernmental Cooperation Authority 
special Tax Revenue Bonds (City of Philadelphia FUnding Program), 
series of 1994 (the •series 1994 Bonds"). [This Bond is one of 
the series 1994 Bonds issued as serial bonds,. all of like date 
and tenor, except as to maturity date and interest rate.] [This 
Bond is one of the series 1994 Bonds issued as term bonds 
maturing on June 15, , all of like date and tenor.]** The 
series 1994 Bonds are--riiued to make grants to the City of 
Philadelphia, Pennsylvania (the "City") to finance certain 
capital projects of the City and for other purposes permitted by 
the Act and thereby to accomplish the public purposes set forth 
in the Act. 

The series 1994 Bonds are issued.under and pursuant to the 
Act and a resolution of the Authority duly adopted on December 1, 
1994 (the "Resolution") and under an Amended and Restated 
Indenture of Trust dated as of December 1, 19.94 (the 
"Indenture"), between the Authority and the Trustee, and, 
together with other outstanding Bonds, are· equally and ratably 
secured under the Indenture, except as otherwise provided 
therein, by an assignment and pledge of, and grant of a security 
interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting proceeds (including 
interest and penalties) of any PICA Taxes, and (ii) all moneys 
and securities held by the Trustee under the Indenture (except 
funds held in trust for the United states) (collectively, the 
"Pledged Revenues"). 

Capitalized terms used herein which are not defined herein 
shall have the meanings set forth in the Indenture. 

Optional Redemption 

The Series ~994 Bonds maturing on and after June 15, 2006 
are redeemable by the Authority, on or after June 15, 2005, in 
whole at any time or in part at any time and from time to time in 
any order of maturity as specified by the Authority, in any 
principal amount within a maturity as specified by the Authority, 
and within a maturity as selected by the Trustee by lot. Any 
such redemption shall. be made at 1001 of the principal amount, 
plus accrued interest to the redemption date. 

Mandatory sinking Fund Redemption 
The Series 1994 Bonds maturing on June 15, 2014 and June 

15, 2021 are subject to mandatory sinking fund redemption prior 
to maturity on June 15 of the years and in the amounts set forth 

** Insert provision regarding serial bonds or provision 
regarding term bonds, as appropriate. 
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below in direct order of maturity and within a maturity as chosen 
by the Trustee by lot at l00t of the principal amount thereof 
plus accrued interest, or to redemption through purchase as 
hereinafter provided: 

2014 Maturity 2021 Maturity 

Year Year 
(June 1s> Amount (June 15) Amount 

2010 $4,485,000 2015 $6,290,000-
2011 4,795,000 2016 6,710,000 
2012 5,135,000 2017 7,165,000 
2013 5,490,000 2018 7,650,000 
2014* 5,875,000 2019 - 8,165,000 

2020 8,715,000 
2021* 9,305,000 

* Maturity 

Prior to May 1 of each year in which Series 1994 Bonds are_ 
subject to mandatory redemption as.described above, the Trustee, 
at the written direction of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 
1994 Bonds Sinking Fund Account of as many Series 1994 Bonds then 
subject to mandatory sinking fund redemption on the next June 15 
as can be purchased in the open market or pursuant to offers made 
at the.time by the Bondholders thereof, at prices not greater 
than the principal amount thereof specified in such:written 
direction, together with accrued interest to the date of purchase 
(which accrued interest shall be paid from moneys in the Debt 
Service Fund) . 

Notice of Redemption I 

When the Authority shall determine to redeem Series 1994 
Bonds, upon prior written notice to the Trustee of the redemption 
date and the principal amount of Series 1994 Bonds_ to be 
redeemed, or whenever the Trustee shall be required to redeem 
Series 1994 Bonds from moneys ~n the Bond Redemption Fund, 
without action on the part of the Authority, the Trustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall, among other 
things, state the redemption price and the date fixed for 
redemption, that on such date the Series 1994 Bonds called for 
redemption will be due and become payable at the Principal Office 
of the Trustee, and that from and after such date, interest 
thereon shall cease to accrue: provided,- however, that the 
Holders of all Series 1994 Bonds to be redeemed may file written 
waivers of notice with the Trustee, and if so waived, such Series 
1994 Bonds may be redeemed and all rights and liabilities of said 
Holders shall mature and accrue on the date set for such 
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redemption, without the requirement of written notice. If a 
notice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such 
notice shall be conditioned upon the deposit of moneys with the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the 
Trustee in the United States mail, first-class postage prepaid, 
at least thirty (30) days, but not more than sixty (60) days, 
prior to the redemption date, addressed to the Holders of ·Series 
1994 Bonds called for redemption at the addresses appearing upon 
the Bond Register. Any notice of redemption mailed in accordance 
with the requirements set forth herein shall be conclusively 
presumed to have been duly g~ven, whether or not such notice is 
actually received by the Bondholder. No defect in the notice 
with respect to any Series 1994 Bond (whether in the form of 
notice or the mailing thereof) shall affect the validity of the 
redemption proceedings for any other Series 1994 Bonds. 

Reference is made to the Act·, the Resolution, the 
Indenture and the PICA Tax Ordinance, executed or certified 
counterparts of which are on file at the principal corporate 
trust.office of the Trustee, for statements of the purposes for 
which the Bonds are issued·, a description of the Pledged Revenues 
assigned and pledged for the security of the Bonds (including the 
Income Ta,x) and the nature, extent and manner of enforcement of 
such security, certain covenants of the Authority and the City 
made for the benefit of ,Bondholders, the terms and conditions 
under which the Indenture may be amended or modified, the rights 
and duties of the Authority and the Trustee, and the extent of 
the rights of the registered owners of the Bonds issued under the 
Indenture. 
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STA'l"BMBNT OP INSURANCE 

Financial Guaranty Insurance Company ("Financial Guaranty") has 
issued a policy containing the following provisions with respect 
to the Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), 
series of 1994 (the •series 1994 Bonds"), such policy being on 
file at the principal office of the Trustee, as paying agent (the 
•Paying Agent"): 

Financial Guaranty hereby unconditionally and irrevocably agrees 
to pay for disbursement to the Bondholders of the Series 1994 
Bonds that portion of the principal of and interest on the Series 
1994 Bonds which is then due for payment and which the issuer of 
the Series 1994 Bonds (the •Issuer•) shall have failed to 
provide.· Due for payment means, with ·respect to th~ principal, 
the stated maturity date thereof, or the date on which the same 
shall have been duly called for mandatory sinking fund redemption 
and does not refer to any earlier date on which the payment of 
principal of the Series 1994 Bonds is·due by reason of call for 
redemption (other than mandatory sinking fund redemption), 
acceleration or other advancement of maturity, and with respect 
to interest, the stated date for payment of ·such interest. 

Upon receipt of telephonic or telegraphic notice, subsequently 
confirmed in writing, or written notice by registered or 
,certified mail, from a Bondholder or the Paying Agent to 
Financial Guaranty that the required payment of principal or 
interest has not been made by the Issuer to the Paying Agent, 
Financial Guaranty on the due date of such payment or ·within one 
business day after receipt of notice of such nonpayment, 
whichever is later; will make a deposit of funds, in an account . 
with State Street Bank and Trust Company, N.A., or its successor 
as its agent (the "Fis.cal Agent") , sufficient to make the portion 
of such payment not paid by the Issuer. Upon presentation to the 
Fiscal Agent of evidence satisfactory to it of the Bondholder's 
right to receive such payment and any appropriate instruments of 
assignment required to vest all of such Bondholder's right to 
such payment in Financial Guaranty, the Fiscal Agent will 
disburse such amount to the Bondholder. 

As used herein, the term •Bondholder" means the person other than 
the Issuer or the City, as such term is defined in the bond 
documents, who at the time of nonpayment of a Series 1994 Bond is 
entitled under the terms of such Series 1994 Bond to payment 
thereof. 

The policy is non-cancellable for any reason. 

FINANCIAL GUARANTY INS01lANCB COMPANY 
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(FORM OF ASSIGNMENT) 

ASSIGNMENT 

For value received,the undersigned hereby sells, assigns 
and transfers unto __________ , whose taxpayer 
identification number is , the within Bond and all 
rights thereunder, and hereby irrevocably constitutes and 
appoints attorney to transfer said Bond on 
the books of the Registrar, with full power of substitution in 
the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

NOTICE: The signature on this Assignment must correspond with 
the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 
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EXHIBIT B 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

DEFICIT FUND 

REQUISITION 

(Name of Trustee] Requisition No. __ _ 
Trustee under (Insert 
designation of Indenture] 
Philadelphia, Pennsylvania 

Ladies and Gentlemen: 

You are hereby directed to make disbursement o.f moneys 
from the Deficit Fund of the Pennsylvania Intergovernmental 
Cooperation Authority ("Authority") created under the Indenture 
above referred to as follows: 

Amount: 

Payee: 

Purpose: 

$ _____ _ 

City of Philadelphia 
Name of Bank: 
Account No. : 

Payment of ___ t (final balance].of the City of 
Philadelphia's General Fund deficit for the Fiscal 
Year ended June 30, 199_ pursuant to Section 
5.03(b} (i} [5.03(b} (ii}] of the Indenture, as 
shown on the City's certified [audited] financial 
statements for ~uch Fiscal Year. 

Date of Requisition: 

The above date is no later than_ days following 
receipt by the Authority of the City's certified [audited] 
financial statements for the Fiscal Year ended June 30, 199~-

AUTHORITY CERTIFICATION 

The undersigned officer of the Pennsylvania 
Intergovernmental Cooperation Authority hereby certifies that, 
based upon the financial statements of the City of Philadelphia 
described above, the amount to be paid pursuant to this 
Requisition does not exceed the amount permitted to be paid 
pursuant to Section 5 .03 {b) (i) [S. 03 (b) (ii) J of the- Indenture. 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
Name/Title 
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EXHIBIT P 

PENNSYLVANIA INTERGOVERNMENTAL COC:~RATICX AUTHCRITY 

CAPITAL PROJECTS Ft~-:> 

REQUISITION 

Meridian Bank 
Trustee under Amended and Restated 
Indenture of Trust dated as of 
December 1, 1994 

Philadelphia, Pennsylvania 

Ladies and Gentlemen: 

Requisition No. ---

You are hereby directed to make disbursement of moneys 
from the Capital Projects Fund of the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority"} created 
under the above-referenced Amended and Restated Indenture of 
Trust {the "Indenture") as follows: 

Amount: 

Payee: 

Purpose: 

$ _____ _ 

ENCUMBERED FUNDS ACCOUNT, established pursuant to 
agreement dated as of June 1, 1992, as amended by 
agreement dated as of July 15, 1993 and as amended and 
restated by agreement dated as of December 1, 1994 
between the Authority and CoreStates Bank, N.A. 
Account No. : 

To enable the City of Philadelphia (the "City") to 
encumber funds for the Cap~:al Project described 
in the Notice of the City dated ~-~---attached hereto and made a part hereof. 

Date of Requisition: 

AUTHORITY CERTIFICAT;ON 

The undersigned officer of the Pennsylvania 
Intergovernmental Cooperation Authority he~eby certifies that, 
based upon the Notice of the City attached hereto and made a par: 
hereof, (i) the Capital Project for which :he City is encumbering 
funds is listed on Schedule_ to the Indenture and (ii) the 
disbursement directed by this requisition is permitted pursuant 
to Section 5.04(b) of the Indenture. 

DSB:238501.9 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: 
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CITY OF PHILADELPHIA 
NOTICE REQUESTING TRANSFER FROM 

CAPITAL PROJECTS FUNDS TO 
ENCUMBERED FUNDS ACCOUNT 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
Philadelphia, PA 19102 

Ladies and Gentlemen: 

The City of Philadelphia hereby gives notice, pursuant to 
Section S.04(b) of the Amended and Restated Indenture of Trust 
dated as of December 1,1994 (the "Indenture") between the 
Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") and Meridian Bank, as trustee (the "Trustee"), that 
the City is ready to encumber funds for the Capital Project of 
the City set forth below, and therefore requests that the 
Authority requisition the amount set forth below from the Capital 
Projects Fund established under the Indenture for deposit in the 
[insert .name of account within the Encumbered Funds Account] of 
the Encumbered Funds Account established pursuant to an agreement 
dated as of June 1, 1992, as amended by agreement dated as of 
July 15, 1993, as amended and restated by an agreement dated as 
of December 1, 1994, between the Authority and CoreStates Bank, 
N.A. 

1. 

2. 

3. 

Capital Project: 

Amount to be Requisitioned: 

Nature of contract to be 
awarded or work to be 
performed: 

4. Proposed date of contract 
award or date of commencement 
of work: 

DSB:238501.9 
F-2 

[describe project here or on 
Schedule to be attached] 

[cost of contract or cost of 
work] 

[describe here or on Schedule 
to be attached] 



CITY CERTIFICATION 

It is hereby certified (i) that the Capital Proje=~ cf 
the City is a capital project listed on Schedule_~~ the 
Indenture and (ii) that the infonnation set fo~th in :terns: 
through 4 above is true, correct and complete as of c~e date of 
this notice. 

CITY OF PHILADELPHIA 

By: 
Director of Finance 

Approved: or Authorized Desigriee 

Mayor 

President of City Council 

City Controller 

DSB :238501. 9 
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SCHEDULE 1 

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$474,555,000 

Due 
(June 15) 

1995 
1996 
1997 
1998 
1999 
2000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

SPECIAL TAX REVENUE BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

SERIES OF 1992 

$238,490,000 Serial Bonds 

Interest 
Amount- Rate 

$33,725,000 9.000% 
36,765,000 5.200 
38,670,000 5.400 
40,765,000 5.600 
43,045,000 5.750 
45,520;000 6.000 

Price or 
Yield 

5.25% 
5.25 
5.50 
5.70 
5.85 

100 

$99,395,000 6% Term Bonds Due June 15, 2002 at 6-1/8% 
$15,140,000 6-5/8% Term Bonds Due June 15, 2006 at 6.68% * 
$31,535,000 6.80% Term Bonds Due June 15, 2012 at 99.70% * 
$89,995,000 6.80% Term Bonds Due June 15, 2022 at 99% * 

* No longer outstanding by virtue of refunding 



SCHEDULE 2 

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$643,430,000 

Due 
(June 15) 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

SPECIAL TAX REVENUE BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

SERIES OF 1.993 

$327,570,000 Serial Bonds 

Interest 
Amount Rate 

$ 4,225,000 3.300\ 
8,605,000 3.750 
9,785,000 4.000 

10,085,000 4.200 
10,530,000 4.400 
11,005,000 4.550 
11,455,000 4.700 
12,095,000 4.800 
25;440,000 .4.900 
23,860,000 5.050 
36,615,000 5.150 
47,920,000 5.250 
50,460,000 5.350 
36,075,000 5.450 
29,415,000 5.500 

Price or 
Yield 

3.400% 
3.850 
4.100 
4.300 
4.500 
4.650 
4.800 
4.900 
5.000 
5.150 
5.250 
5.350 
5.450 
5.550 
5.600 

$92,365,000 5.601 Term Bonds Due June 15, 2015 at 97.895% 
$54,380,000 5.751' Term Bonds Due June 15, 2015 at 5.95% 

$10,000,000 5.601 Term Bonds Due June 15, 201.6 at 97.848% 
$119,1.1.5,000 5-5/8.t Term Bonds Due June 1.5, 2023 at 97 .. 245% 

$40,000,000 5-7/81 Term Bonds Due June 15, 2023 at 6.00% 



SCHEDULE 3 

f\1ATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$178,675,000 

Due 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

SERIES OF 1993A 

$44,935,000 .serial Bonds 

Interest Price or 
(June 15) Amount Rate Yield 

* 

1994 $3,325,000 2.80t 100% 
1995 1,380,000 3.40 100 
1996 1,425,000 3.80 100 
1997 645,000 4.00 100 
1998 665,000 4.05 4.15 
1999 695,000 4.20 4.30 
2000 735,000 4.35 4.45 
2001 750,000 4.50 4.60 
2002 775,000 4.60 4.70 
2003 5,095,000 4.75 4.85 
2004 5,335,000 4.85 4.95 
2005 5,595,000 4.95 5.05 
2006 5,870,000 5.05 5.13 
2007 6,165,000 5.15 5.23 
2008 6,480,000 5.25 5.33 

$12,000,000 s.oot Term Bond Due June 15, 2013 at 5.47%-
$25,710,000 5.00%- Term Bond Due June 15, 2013 at 5.62%-* 
$96,030,000 5.oot Tenn Bond Due June 15, 2022 at 5.55%-

Payment of principal of and interest on these 1993A Bonds is 
not insured. Payment of principal of and interest on all 
other Bonds is insured by a financial guaranty insurance 
policy issued by Municipal Bond Investors Assurance 
Corporation. 

DSB:238501.9 



SCBEDOLB 4 

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$122,020,000 

Due 
(June 15) 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
200? 
2008 
2009 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

SPECIAL TAX REVENUE BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

• SERIES OF 1994 

.. 
$42,240,000 Serial Bonds 

Interest 
Amount Rate 

$1,840,000 s.oot 
1,935,000 5.20 
2,035,000 5.40 
2,145,000 5.60 
2,265,000 5.70 
2,395,000 5.90 
2,535,000 6.00 
2,685,000 6.10 
2,850,000 6.20 
3,025,000 7.00 
3,240,000 7.00 
3,465,000 6.50 
3,690,000 6.60 
3,935,000 6.70 
4,200,000 6.80 

Price or 
Yield 

4.20% 
5.20 
5.40 
5.65 
5.80 
5.95 
6.05 
6.15 
6.25 
6.35 
6.45 
6.55 
6.65 
6.75 
6.85 

$25,780,000 7.00t Term Bonds Due June 15, 2014 at 99.474% 
$54,000,000 6.75\- Term Bonds Due June 15, 2021 at 95.500% 

DSB:238501.9 
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Schedule 5 

Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

58a Penn's Landing Sea Wall 
72a Computer Aided Dispatch-Fire Department 
72b Fire Station Rehabllitatlon-Overhead Doors 
72c Fire Administration Building-3rd Spring Garden . 
72d Fire Station Rehab. Engine 50 
72e Fire Station Rehab.-englne 69 
72f Fire Station Rehab.-Englne 37 
72g Fire Station Rehab.-Englne 44 
73 Library Facility-Structural Renovations 
75a Rehab. Branch Libraries-Various 
75b Cecil B. Moore Library-Renovations 
75c Katharine Drexel Library 

. 75d Lehigh Ave. Branch Library 
75e Northeast Regional Library 
75g Richmond Branch Library 
75h Roxborough Branch library 
751 Walnut West Branch Library 
76a Health Center Rehabilitatlon-HVAC Renovations 
76b Health Center 1 Laboratory 
76c Viewing & Autopsy Areas 
76d laboratory & Body Storage Improvements 
76e Philadelphia Nursing Home 
80a Riverview Home-7979 State Rd. 
80b Riverview Home Bathroom Renovations 
81~ Youth Study Center-Fire Alarm 
83 Critical Roof Renovations 
88a Police Station Rehabilftatlon-Cell Toilets 
88b Police Stations Rehab. Female Locker Rooms 
88c • Police Station -6th District 

• 88d Police Station-9th District 
88e Police Academy-Propane Tank 
88f Pollce Support Buildings 
88g Police Assist Alarm System 
88h Police Admlnstratlon Bldg. 
89a House of Correction 
89b Prisons-Asbestos Removal 
90 Capital Program Administration, 
91 City Hall-Structural Renovations 
92 Underground Fuel Storage 
93 Asbestos Abatement Program 
94 PCB Filled Transformers 
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Amount 
($ Millions) 

0.250 
0.400 
0.280 
0.050. 
0.256 
0.446 
0.279 
0.289 
0.200 
0.307 
0.175 
0.040 
0.138 
0.190 
0.025 
0.100 
0.200 
0.910 
0.205 
0.185 
0.200 
1.100 
0.400 
0.200 
0.175 
0.088 
0.180 
0.978 
0.055 
0.040 
0.033 
0.010 
0.075 
0.205 
0.750 
0.500 
1.967 
7.500 
3.000 
2.177 
0.200 



Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

97 Citywide Radio System 
99c Police/Fire Station 24 & Wolf 
99e Radio Alarm System 
130 Concourse Improvements 
148 Veterans Stadium 
149 Betsy Ross House 
150 Atwater Kent Museum 
151 Robin Hood Dell East 
153 Capital Program Administration 
154 Improvements to Existing Buildings 
155a 12th and Cambia St Roof Renovations 
155c 39th and Olive St-Pool Improvements 
155g Barrett Playground 
155h Belfield Recreation Center 
155j Chalfont & Deerpath Playground. 
155k Clemente Playground 
1551 Cruz Recreation Center 

155m Finley Playground 
155n Fishtown Recreation Center 
155q F rancls Myers Recreation Center 
155r Francisville Playground 
155s Frank Glavin Playground 
155t Franklin Playground 
155u Guerin Recreation Center 
155v Happy Hollow Recreation Center 
155w Heitzman Recreation Center 
155x Herron Playground 
155y Jacobs Playground 
155z Jardel Recreation Center 
156a Junod Playground 
156b Kendrick Recreation Center 
156d King Recreation Center 
156e Lanier Playground 
156f Lee Recreation 
156g Lonnie Young Playground 
156h Mantua Recreation Center 
1561 Marian Recreation Center 
156j Max Myers Playground 
156k Mcalpin Playground 
1561 Mc Veigh Recreation 

156m Mitchell Playground 
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Amount 
($ Millions) 

1.500 
7.500 
0.020 
1.000 
11.040 
0.150 
0.300 
0.200 
1.736 
3.328 
0.150 
0.100 
0.150 
0.453 
0.150 
0.200 
0.130 
0.150 
0.080 
0.200 
0.125 
0.150 
0.184 
0.125 
0.125 
0.100 
0.207 
0.150 
0.123 
0.250 
0.095 
0.175 
0.100 
0.095 
0.762 
0;120 
0.150 
0.100 
0.064 
0.250 
0.218 



Capttal Financing 
Approved Section 301(e) (1) Projects 

Qualified • 
156n Morris Estate Recreation Center 
1560 Murphy Recreational Center 
156p Olney Recreation Center 
156q Palmer Recreation Center 
156r Penrose Playground 
156s Picariello Playground 
156l Piccoli Playground 
156u Rambler Playground 
156v Rizzo Ice Rink 
156w Roosevelt Playground 
156x Samuel Recreation Center 
156y Sherwood Recreation Center 
156z Stokely Playground 
157b Vara Recreation Center 
157c Vogt Recreation Center 
157d Watertower Recreation Center 
157,e Whittier Playground 
165 Capital Program Administration 
166 Parkland Facilities 
166a Park F acllitles 
167 Recreation Path Improvements 
171 Belmont Mansion 
172 Bridge Improvements 
173 Tree Removal 
174 River Drives Improvements 
175 Public Restrooms 
17~ Electrical Improvements 
171 Flood, Drainage Improvements 
177a Flood lmp!ovements-Schuylkill 
177b Flood Drainage-Wlssahlckon 
180 Historic Park Buildings 
181 Historic Park Squares 
182 Athletic & Play Improvements 
183 Maintenance Buildings Improvements 
184 Security Improvements 
184a Plaisted Hall 
184b Memorial Hall 
184c Picnic Areas 
184d Hunting Park Pool Improvements 
184e JFK Plaza-Paver Replacement 
184f Pennypack Park 
184g Andorra Nature Center 
184h Kemble Park 
1'841 Hunting Park 
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Amount 
0.279 
0.200 
0.060 
0.411 
0.150 
0.575 
0.130 
0.137 
0.200 
0.250 
0.175 
0.075 
0.075 
0.100 
0.080 
0.234 
0.060 
1.020 
0.250 
2.000 
0.688 
0.400 
0.063 
0.200 
0.500 
0.280 
0.200 
0.200 
0.300 
0.160 
0.500 
0.099 
0.200 
0.157 
0.300 
0.851 
0.198 
0.100 
0.150 
0.100 
0.150 
0.075 
0.100 
0.700 



Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

184k Pennypack Park 
185a Philadelphia Zoo 
185b Phlladelphla Zoo 
186 Art Museum • 
187 Brige ReconstructlorrDeslgn 
188 Bridge Reconstruction Program 
189 Federal Highway Program 
190 Federal Highway Program 
191 Reconstruction of Streets 
192 Streets Department 
194 Ramps for the Handicap 
195 Transit First Polley Projects 
197a Street Lighting 
197b North Philadelphia Station 
197d Street Openings 
199a Underground Tank Replacement 

• 199b Northwest Sanitation Facility 
199c Northeast Transfer Station 
199d Automotive Shop Equipment 
199e HeayY Duty Vehicle Lifts 

Sub-Total-Qualified 
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Amount 
($ Millions) 

0.100 
0.600 
0.398 
0.850 
0.140 
0.959 
0.211 
4.320 
7.000 
1.000 
0.200 
0.200 
3.000 
0.100 
0.100 
0.200 
0.150 
0.250 
0.150 
0.250 
90.273 



r 
( 

Capital Financing 
Approved Section 301{e)(2) 

Qualified 

58- Penn's Landing Walnut Street Plaza, etc. 
588-Penn's Landing Dredging 
58C- Penn's Landing Utility Relocation 
658-Ridgeway Library 
98 - Energy Cost Reduction Program 
100 - 9th Street - Bridge/Systems 
101 - 9th Street Engineering 
102-Temple University Rail Station 
103- Bridge Improvement- FRA funded 
104 - FRA Bridges 1991 
105 - Bridge lmprov.ement Program - FFY1988 
106- Overbrook Rail Maintenance Facility 
107 - RR Facilities lmprov. - FFY1988 - Discretionary 
108 - RR Facilities lmprov. - FFY1988 - Formula 
109 - FRA Mandated Speed Control Installation 
110 - University City Rail Station 
111 - 30th Street Station - Signs 
112 - 30th Street Station - Upper Platforms 
113 - Broad Street Subway- Susquehanna/Dauphin 
114;. Frankford El Relocation -2nd St. Elevators 
115 - Columbia Station - Handicapped Accessibility 
116-North Philadelphia Amtrak Station 
118- FRA/EPA mandated car modifications 
119-Amtrak - Septa centralized traffic contrails 
120-Wayne Junction Substation Modernization 
122 - Regional Railroad Signal Modem. - Engineering 
123- RRD Engineering and Development Program 
124 -Commuter Operating Facilities Modernization 
129- Regional RR- Cresheim Valley Bridge 
131 - Chestnut Street Transitway 
133- Erte Avenue Subway Station 
1478 - Tourist Shuttle 
193-Conventlon Center Area Street Improvements 
196- Stadium Complex Roadway 
197C - Delaware Avenue Access Road - Packer 

Sub-Total-Qualified 

Page 5 

Amount 
(S Millions) 

3.400 
0.150 
0.200 
3.000 
1.000 

11.411 
0.146 
1.370 
0.350 
0.156 
0.390 
0.567 
0.389 
0.157 
0.431 
0.693 
0.019 
0.001 
0.374 
0.142 
0.002 
0.060 
0.170 
0.167 
0.021 
0.017 
0.012 
0.022 
0.100 
0.029 
0.012 
1.000 
2.375 
2.355 
0.400 

31.088 



Schedule 6 

Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

59 Convention Hall - Fire Alarm System 
79 Engineering Assessment of Fire Department 
80 Fire Station Rehabilitation - Critical Renovations -Various 
81 Fire Station Rehabilitation - Overhead Door and Window Replacement 
84 Fire Administration Building -240 Spring Garden Street 
86 Replacement of Computer Systems 
87 Rehabilitation of Branch Libraries -Various 
88 Central Library Improvements - Logan Square 
95 Health Center Rehabilitation - HV AC Renovations - Various 
96 Medical Examine(s Building - Renovations - 321 University Ave. 
97 Philadelphia Nursing Home - Girard and Corinthian Aves. 
98 Critical Renovations- Stenton Family and Woodstock Shelters 

104 Riverview Renovations - 7979 State Rd. 
107 Youth Study Center - 2020 Pennsylvania Ave. 
109 Facility Improvements -ADA Compliance - Citywide 
112 Police Facilities - Rehabilitation - Various 
113 Police Station Renovations to Accommodate Female Officers 
114 Police Station Rehab. - Suicide Prevention Cells and Emergency Generators 
116 Prisons - Critical Renovations and Asbestos Abatement 

116a Prison Expansion Pase II -Additional 1,000 BedsNouth Study Center 
120 Capital Program Administration, Design and Engineering 
121 City Hall - Electrical, Mechanical and Stnjctural Renovations 

121a Municipal Services Building- Rehabilitation 
122 Underground Fuel Storage Tanks - EPA Compliance Program 
123 Underground Non-Fuel Storage Tanks - EPA Compliance Program 
124 Citywide Radio System- 800 mhz 
127 City Hall- Elevator Telephones 
131 Conservation of Art 
149 Broad Street Subway - Emergency Renovations 
172 Veterans Stadium - Critical Renovations 
173 Fort Mifflin - Renovations - Old Fort Mifflin Rd. 
175 Betsy Ross House- Renovations -239 Arch St. 
1n Capital Program Administration, Design and Engineering 
178 Improvements to Existing Facilities - Site Renovations 
179 Improvements to Existing Facilities - Building Renovations 
180 Improvements to Existing Facilities - HV AC - Renovations 
181 Improvements to Existing Facilities - Fire/Safety/Security Systems 
182 Improvements to Existing Facilities - Swimming Pools - Renovations 
183 Improvements to Existing Facilities - Court Reconstruction 
184 Improvements to Existing Facilities - Outdoor lighting and Electrical Renovations 
185 Improvements to Existing Facilities- Play Area Renovations 
186 Improvements to Existing Facilities - Roof Replacements 
187 RIRA State Grant-Various 
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Amount 
(S millions) 

0.156 
0.050 
0.500 
0.420 
0.280 
0.500 
1.350 
0.200· 
0.395 
0.300 
0.400 
0.190 
0.600 
0.871 
3.000 
2.000 
0.750 
0.440 
2.550 

53.578 
2.914 
8.690 

11.828 
4.400 
1.000 
0.268 
0.060 
0.100 
0.500 
7.500 
0.150 
0.250 
2.388 
5.875 
6.000 
0.350 
0.500 
0.650 
0.363 
2.330 
2.400 
0.870 
0.170 



r 
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Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

188 Francis Myers Recreation Center- 58th St. and Kingsessing Ave. 
189 Lee Recreation Center- 4400 Haverford Ave~ 
190 Lonnie Young Recreation Center - Chelten Ave. and Ardleigh St. 
192 Replacement Maintenance Facility - 25th and Sedgley Sts. 
193 Capital Program Administration, Design and Engineering- Fairmount Park Comm. 
194 Park Facilities - Structural Renovations 
195 Parkland and Park Facilities - Critical Renovations 
196 Tree Planting and Removal - Various 
197 PubRc Restroom, Plumbing and Drinking Fountain Rehabilitation - Various 
198 Flood, Drainage and Trail Improvements-Various 
199 Flood, Drainage and Trail Improvements -Wissahickon 
200 Flood, Drainage and Trail Improvements - PeMypack 
201 Paving - Various 
202 Electrical Improvements - Various 
203 RIRA Grant Gunding for Park Projects 
204 ISTEA Grant Funding- Manayunk CanalRecreational Path Improvements 
205 Plaisted Hall- Facility Replacement- Kelly Drive 
206 • Belmont Mansion 
207 Benjamin Franklin Parkway- Improvements 
208 Memorial Hall - Renovations 
210 Bluebell Park- Roadway and Picnic Area Renovations 
211 Washington Square - Walkway Renovations 
215 Philadelphia Zoo - Utility Replacement 
216 Philadelphia Zoo - Trunk Line Replacement 
217 Philadelphia Zoo - Heating System Replacement- Giraffe House 
218 Philadelphia Zoo- Boiler Replacement 
219 Philadelphia Zoo- Underground Tank Removal 
220 Philadelphia Zoo - Handicapped Access 
225 Art Museum - Critical Renovations 
226 Federal Aid Highway Program and Transportation Projects - Design and Engineering 
227 Bridge Reconstruction Program - Design and Engineering 

227a Facilities Improvements- Design and Engineering 
228 Federal Aid Highway Program - Improvements to Existing Streets 
229 Bridge Reconstruction Program 
230 Reconstruction and Resurfacing of Streets 
231 Traffic Signals, Controls and Directional Devices 
232 Ramps for the Disabled 

232a Street Reconstruction and Resurfacing - Handicapped Access 
233 Street Lighting Replacement 
234 Street Name Signs 
236 Island Construction, Rehabmtation and Removal 
237 Transit First Policy Projects 
238 Reconstruction of Tractc Streets 
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Amount 
($ millions) 

0.135 
0.135 
0.135 
0.175 
0,799 
2.400 
1.500 

. 0.500 
0.478 
0.133 
0.200 
0.200 
0.200 
0.250 
0.150 
0.200 
1.517 
0.200 
0.400 
0.200 
0.150 
0.500 
0.100 
0.070 
0.080 
0.070 
0.100 
0.097 
0.500 
0.170 
0.073 
0.150 

. 0.870 
1.833 

15.000 
0.700 
0.400 
8.750 
3.278 
0.200 
0.075 
0.200 
0.250 



Capital Financing 
Approved Section 301(e) (1) Projects 

Qualified 

239 Delaware Avenue - Reconstruction - Reed St. to Richmond St. 
242 Logan Circle Pedestrian Access Improvements 
246 Traffic Engineering Shop- Renovation 
258 Sanitation Facilities - Critical Structural, Mechanical, and Electrical Renovations 
259 Underground Tank Replacement Project 
260 Automotive Equipment - Various 
261 Fairmount Par1c- Leaf Recycling Center- Ford Rd. and Chamounix Dr. 

Subtotal Qualified 301(e)(1) 
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Amount 
($ millions) 

0.008 
0.114 
0.069 
0.500 
0.300 
0.150 
0.050 

172.800 



l 
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Capital Financing 
Approved Section 301(e) (2) Projects 

Qualified 

57 Penn's Landing - South Street Bridge 
58 Penn's Landing- Lighting and Walkway Renovations 
62 Industrial Sites - Acquisition and Development - Enterprise Zones 
65 GSA Project Site Development - Extension of Townsend Road 
66 Food Distribution Center - Improvements 
69 Avenue of the Arts - Recital Ha11 - Acquisition and Construction 
70 Avenue of the Arts - Ridgeway Library Rec Center Replacement 
71 Convention Center Area Renewal 

132 Tourist Shuttle- Entertainment loop 
133 Riverfront Shuttle Transit 
135 City Hall Station - Renovation 
136 Regional Rail Division- Lease-Purchases 
137 City Transit Division - Lease-Purchases 
138 Lease Purchase of Transity Vehicles and Facilities -Act 26 
140 North Philadelphia Amtrak Station - Platform Renovations 
141 Commuter Rail Facilities - Catenary Replacement- Chestnut Hill West Line 
142 Regional Railroad Bridge Improvement Program 
143 Railroad Facilities Improvement Progrma- Discretionary Grant 
144 Overbrook Rail Maintenance Facility 
145 Amtrak- SEPTA Centralized Traffic Control 
146 FRA Mandated Speed Control Installation 
147 30th Street Station - Handicapped Accessibility and Other Circulation lmprov. 
148 Overbrook Station - Restoration 
150 Manayunk Viaduct and Bridge - Rehabilitation 
151 Chestnut Street Transitway- Reconstruction and Extension 
152 Wayne Junction Substation Modernization - Phase Ill 
153 Transit Vehicle and.Equipment Procurement-Act 26 
154 Transit Facilities Modernization - Act 26 
155 Regional Rail Station Accessibility 
156 Light Rail Vehicle Purchase 
157 Light Rail Vehicle Infrastructure 
17 4 Afro-American Museum - Interior Renovations 
176 Atwater Kent Museum - Renovations - 15 S. 7th St. 
240 Convention Center Area - Street Wldenlngs and Reconstruction 
241 Avenue of the Arts - Streetscaplng Improvements - South Broad Street 
243 26th Street Gateway Improvements 

Subtotal Qualified 301(e)(2) 

Total Qualified 
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Amount 
($ millions) 

0.750 
0.100 
0.475 
0.750 
0.200 
7.000 
0.500 
4.000 
0.053 
0.042 
1.000 
0.696 
1.406 
0.846 
0.045 
0.012 
0.300 
0.510 
0.600 
0.287 
0.086 
0~536 
0.020 
0.100 
0.075 
0.021 
0.338 
0.550 
0.058 
0.017 
0.100 
0.250 
0.075 
0.600 
1.200 
0.100 

23.698 

196.499 



Qualified 
Line No. 
1 
2 
3 
4 
5 
68 
70 
106 
107 
108 
109 
110 
111 
115 
118 
120 
121 
123 
124 
125 
136 
138 
139 
142 
143 
144 
148 
149 
151 
152 
153 
156 
157 
158 
160 
164 
165 
167 
168 
169 
171 
177 
178 

SCHEDULE 7 

Capital Financing 
Approved Secticn 301{e)(1) 

Emergency Projects 

Fire and Life Safety Improvements 
Perimeter Heating System 
Asbestos Abatement 
Handicapped Access 
Roc:fin Museum 
Penn's landing Sea Wall 
Penn's Landing Riverwalk Improvements 
Capital Program Administraticn 
Par1c Facilities Structural Renovations 
Flood Drainage and Trail lmprcvements 
Fairmount Waterworks Rehabilitat'.on 
West Park Improvements 
Tree Planting and Removal 
Recreation Path Improvements Kelly and West Drives 
Loudon Mansion 
Hunting Park - lmprovemer.ts 
Flood, Drainage, and Trail lm~rcvements 
Memorial Hall - Renovations 
Athletic and Play Area lmi::rcverr:ents 
Paving - Various Sites 
Fire Station Rehabilitaticn Cr.t:cal Renovations 
Underground Automotive Fuel ar.d Non-Fuel Tanks 
Fuel Cantrel Systems 
Rehabiiitation Branch librar.es 
Central library lmprovemer:ts - Legan Square 
Replacement of Computer System 
Health Centers - Rehabintat:on - Various Locations 
Medical Examine(s Building - Rer.ovations 
Health Support F acillties Renovations 
Health Facilities ·_ ADA Compliance 
Critical Renovations Stentcn and Woodstock Shelters 
Riverview Renovations 
Youth Study Center 
Facmty Improvements ADA Compliance 
Local Match for Transportation Enhancement Grants 
Police F acifities Rehabilitation 
Police Station - Emergenc-1 Generators 
Industrial Correctional F adities 
Detention Center Renovaf.cns 
New House of Corrections 
Training Academy Building Rer.ovations 
Capital Program Administrat:cn and Desi~n 
City Hall Renovations . 

Page 1 

Amount 
(S Millions) 

1.500 
0.150 
0.250 
0.230 
0.250 
0.200 
0.075 
0.736 
0.790 
1.350 
0.200 
0.150 
0.500 
0.100 
0.235 
0.100 
0.150 
0.100 
0.150 
0.100 
1.455 
1.400 
2.000 
0.750 
0.450 
0.300 
0.775 
0.050 
0.400 
0.075 
0.250 
0.180 
0.160 
1.500 
0.800 
4.000 
0.200 
1.440 
0.790 
5.000 
0.120 
2.494 

10.000 



179 Asbestcs Abatement - City-Wide 0.750 
180 Germantown Hall 0.175 
196 Market Street East 0.850 
200 Amtrak • SE?TA Centralized Cantrel 0.300 
201 FRA Mandated Speed Control 0.040 
206 Manayunk Viadud and Bridge Rehabilitation 0.200 
207 SEPT A Consolidated Control Center 0.047 
208 Reading Trunk Line-Systems Improvements 0.047 
209 Station Accessibif,ty Program 0.057 
210 Regional Rail Division Bridge Improvement Prcgram 0.117 
211 Light Rail Vehide Purchase 0.100 
212 Light Rall Vehicle Infrastructure 0.266 
213 Broad SL Subway Emergency Renovations 0.500 
214 Regional Rail Division 0.283 
215 City Transit Division 0.641 
216 Lease-Purchase ofVehic!e and Facmties 1.157 
217 Vehide and Equipment Procurement 0.334 
218 Lease - Purchase of Vehides and Facilities 0.550 
219 Vehicle and Equipment Procurement 1.261 
220 Rail and Transit Facilities 0.110 
221 Lease - Purchase of Vehicle and Fac:lities 0.550 
222 Rail and Transit Facilities Modemizat:cn 0.110 
245 Veterans Stadium 6.422 ' 

246 Capital Program Administration 2.396 
247 • improvements to Existing F acilities-HVAC 1.000 
248 Improvements tci Existing Facilities-Site Improvements 2.625 
249 Improvements to Existing Facilities-Sieg. Improvements 1.060 
250 Improvements to Existing F acilities-01..1door Ligt:ts 0.950 
251 Improvements to Existing Facilities-P!ay Areas 1.500 
252 Improvements to Existing F acmties-Rccf Replacement 0.750 
253 Improvements to Existing F acilities-Ccurt Reconstruction 0.500 
254 Improvements to Existing Facilities-Peel Renovations 0.500 
255 Improvements to Existing Facilities-Safety/Sec-Jr.ty 0.200 
261 Bridge Recontruction Program 0.084 
262 Bridge Recontruction Program Design and Engineering 0.079 
263 Federal Aid Highway Program 1~762 
264 Federal Aid Highway- Design and Engineering 0.229 
266 Reconstruction and Resurfacing of Streets 16.000 
267 Ramps for the Disabled 0.400 
268 Street Lighting Replacement 0.750 
269 Traffic Signals, Control Devices 0.500 
270 Street Name Signs 0.075 
272 Traffic Engineering Shop 0.050 
281 Sanitation Facilities 0.275 
292 Philadelphia Zoo - Critical Renovations 0.610 
293 PhHadelphia Zoo - Handicapped Access 0.100 
294 Philadelphia Zoo - Utility Replacement 0.250 
295 Philadelphia Zoo - HV AC 0.250 

Sub - Total Qualified - Section 301(e)(1) 89.667 
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Qualified 
Line No. 
92 
9~ 
194 
197 
198 
199 
203 
204 

• • Capital Financing 
Approved Sectio'! 301(e)(2) 

Productivity/Deficit Reduction 

Convention Center Area Renewal 
Avenue of the Arts-Economic RevitaJization 
Tourist Shuttle 
FRA Bridges 1991 
Overbrook Rail Maintenance Facility 
Railroad Facility Improvement Prcgram FY88 
Overbrook Station Renovations 
Regional Rail Division Grace 

Sub - Total Qualified - Section 301(e)(2) 

Total FY95 PICA Funded Cai:ital Projects 
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Amcunt 
(S Millions) 

6.000 
9.COO 
0.567 
0.233 
0.606 
0.588 
0.080 
0.032 

17.106 

106.773 



l SCHEDULE 8 
. 
' . SUIIIWIT a, IOIIOS u,uwara I 
I 

CttJ of ,~1l1delDni1: General Obl191t1on lend1 
Ftnll C1tJ G.O. llefuna,n, 

lletur1t1 lntere■t ,., Call Call 
lond Date ll1te Aaount Date flrtce 

s,r,ee of 1177 D1tea l/15/77: 
IElllAU 1/15/1115 7.400S Z.4'0.000.00 1/15/1113 100.500 
SERIALS 1/15/1111 7.40m z .... o.aoo.oo 1/15/103 100.750 
UlllALS 1115/1117 7 .sooi z.uo.000.00 1/15/1113 101.000 
SflllAU 1115/1111 7 .SOOS Z.4'0.000.00 1/15/1113 101.250 

I UlllAU 1/15/1111 7.500l Z.4'0.000.00 1/15/1113 101.500 
I UlllAU l/15/ZOOO 7 .SOOS Z.440.000.00 1/1511113 101.750 

UllALI 1115/%001 7.500l Z.4'0.000.00 111511113 102.ooa 

' 
SDIALI 1/15/%002 7.500S 2,"o ooo.ao l/15/1113 102.250 

11.uo.aoa.oo 

s,r,11 of 1171 (112.113) D1tecl Z/1/71: 
SElllALI 1/01/1111 7.100l 3.145.000.00 2/01/1114 100.750 
S[lllALS l/01/1117 7.ZOOl 3. 145.000.00 2/01/1114 101.000 
SElllAU l/0111111 7.Zom 3.145.000.00 2/01/1114 101.250 
SUIALS 1/01/1111 7.250'1 3.145.000.QO 2/01/1114 101.500 
SElll.U.S 11011%000 7 .Z50'1 2.u5.000.o0 2/01/1114 101.750 
UlllALS 1/011%001 7.250'1 3.145.0ao.ao 2/01/1114 102.000 
stlllALS l/011%002 7.250'1 3.150.000.00 2/01/1114 102.250 
S[lll.U.S l/01/2003 7.250'1 3 150.000.00 %/01/1114 102.500 .. 

%5.170.000.00 

s,r,,, of 11714 ('11) Ottoa %/1/71: 
S[IUALS l/0111111 7.500'1 1.370.000.00 1/01/1114 100.500 
S[IUALS 1/0111117 7.500'1 1.,10.000.00 l/01/1114 100.750 
SUI.AU 1101/1111 7 .500'1 1.510.000.00 1/01/1114 101 .000 
stlll.U.I 1/0111111 7.500'1 1.100.00c.00 1/01/1114 101.250 
S[IUALS 1/01/2000 1.scm 1.130.000.00 l/0111114 101 .500 
S[ll1ALS l/011%001 1.som 1.115.000.00 1/01/1114 101.750 
Sf:IUALS 1/01/2002 7.500'1 2.115.000.ao l/01/1114 102.000 
SUIAU 1/01/2003 7.501n 2.270.000.00 1101/1114 102.250 
SElllALS 1/01/2004 7.5om 2.uo.000.00 1/01/1114 102.500 
suu.u.s l/01/ZOOS 7.Som Z.125.000.00 1/01/1114 102.500 
SElll.U.S l/01/2001 7.5om 2.120.00_0.00 1/01/1114 102.500 
Ulll.U.S l/01/2007 7.500'1 3.035.000.00 l/0111114 102.500 
Sf:lllAU l/0112001 1.s0m 3.210.000.QQ l/01/1114 102.sao 
UlllAU l/011200I 7.5om 3,505.000.00 1/01/1114 102.500 

31.115.000.0~ 

s.r,n ef 11711 (lll•IIJ Dated 1/1/71: 
.IElllALS 1/01/1111 7.500'1 115.000.00 1/01/1114 100.500 
UlllAU 1/01/1117 7.500'1 115.000.00 1/01/1H4 100.750 
KIIIALS 1/01/1111 7.5om ess.000.ao 1/01/1H4 101.ooa 
SOIALS 1/01/1111 7.500'1 115.000.00 ·110111114 101.250 
S[lll.U.S 1101/ZOOO 7.500l 115.000.00 1101/1114 101.500 
SERIALS 1/01/2001 7.500S 115.000.00 1/01/1114 101.750 
SflllALS 1/0112002 7.500'1 115.000.DO 1/01/1114 102.000 
Ulll.U.S 1/01/2003 7.500'1 115.000.DO 1/01/1114 102.250 
SUI.U.S 1/01/2004 7.500'1 115.000.00 1/01/104 102.500 

5.115.000.00 

s,r,o■ of 1111 Dito!! 511/11: 
OITERM 2/15/%005 1.250'1 15.5'0.00D.00 Z/15111H 102.000 
OIT[lllf 2115/2001 1.%50'1 21.210.000.00 2/15/1111 102.000 
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Capital Financing 
Approved Section 301(e)(2) 

Produc ... ivity/Oeficit Reduction 
Qualified 
Line No. (! 
92 Convention Center Area Renewal 
93 Avenue of the Arts-Economic Revitalization 
194 Tourist Shuttle 
197 FRA Bridges 1991 
198 Overbrook Rail Maintenance Facmty 

,·· 199 Railroad Facifity Improvement Prcgram FY88 
1 203 Overbrook Station Renovations 

204 Regional Rail Division Grade 

Sub - Total Qualified - Sec:tion 301(e){2) 

, 
Total FY95 PICA Funded Cai.::ital Projects 

= 
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SCHEDULE 8 

SUIMAIT o, IOIICS l!,UNO!D 

Citr of ,fttladeloftia: General o,ti1at1on tonda 
,tnal Cttr G.O. lefuno1n1 

OUnt =--- 1111tur1tr Intareu ,a, C..ll C..ll :ans) 
-000 lond Dato late MOUftt Date ,,,co 

.ooo 
11,,11 of 1177 Dated l/15/77: 

.567 SERIALS 1/15/1115 7.400'l Z.4'0.000.00 1/15/1113 100.500 

.233 SERIALS 1/15/1111 r .400'l z . .wo.aao.oo 1/15/1113 100. 750 

.606 SERIALS 1115/1117 7.500l z.•co.000.00 1/15/1113 101.000 
SOIALS l/15/1111 7.500l Z.4'0.000.DO 1115/1113 101.z50 .588 SERIALS 1/15/1111 7.5aoi 2.4'0.DOO.DO 1/15/1113 101.500 

.080 URI.US 1/15/ZDOO. 7.500l 2.4'0.000.00 1/15/1113 101.750 

.032 S!ll.U.S l/15/Z001 7.5am 2.4'0.DDO.DO l/15/1113 102.DOO - SERIALS 1/15/ZOOZ 7.500l z,uo ODO.DO 1/15/1113 102.250 
11.szo.aoo.ao 

.106 - sor,10 of 1171 (112.113) Dat .. 2/1/71: 
SERIALS 1/01/1111 7 .100l 3. 145.DOO.OO • 2/01/1114 100.750 - SERIALS l/01/1117 7.200l 3,145.000.00 Z/01/1114 101.000 .n3 SERIALS 1,01,1111 7.ZOOl 3.U5.000.00 Z/01/1114 101.250 z==: 
S!IU.U.S 1/01/1111 1.2sm 3, 145.000.00 2101/1114 101.500 
S!llALS 1/01/2000 7.ZSDi 3,145.D00.00 2/01/1114 101.750 

~ S!IUALS 1/0112001 1.25oi 3. ,.5.oaa.oo 21011111, 102.000 
StllALS l/0112002 7.25Di 3,150.000.00 21011111, 102.zs0 
stlllALS l/01/200l r.2soi 3,150,000.00 Z/01/1114 102.500 

21.110.000.00 

"" ser,,a of 11711.t. (111) Dated 2/1/71: 
stlllALS 1101/1111 7.50Di 1 .370.000.00 11011111, 100.500 
StalALS 1/01/1117 r.50oi 1.,10.000.00 l/01/118' 100.750 

•:➔ StlllALS l/01/1111 7 .50Di 1.sa0.000.00 1/01/1114 101.000 
S!lllALS 1/01/1111 7.50Di 1.roo.000.00 1/01/118' 101.Z50 
S[llJALS l/0112000 7.Sooi 1.130.000.00 l/01/1114 101.500 
StllALS 1/01/2001 7.50oi 1.115.000.00 1/01/1114 101.750 
StllALS l/01/2002 7.50Di 2.115.000.00 1/01/1114 102.000 
StllALS 1/01/2003 7.50Di 2.270.000.00 1/01/1114 102.250 
UllAU 1101,200, 7.50oi 2.,,0.000.00 1/0111114 102.500 
stllALS l/01/2005 7.500l 2.125.000.00 1/01/1114 102.500 
SERIALS l/01/ZOOI 7.5a 2.IZ0.000.00. 1101,111, 102.500 
stllALS l/01/2007 7.500l 3.035.000.00 l/01/1114 102.500 
SfRIALS 1101/ZOOI 7.50Di 3.210.000.00 1101/118' 10Z.500 
SfRIAI.S 1101/ZOOI 7.Sa 3,505.000.DO 11011111, 102.500 

31.115.000.00 

s.,,n ef 11711 (lll•II) Dated 1/1/71: 
SERIALS 1/01/1111 7.5Gm 115.000.00 1/01/1114 100.500 
S!llALS 1/01/1117 7.5cm 115.000.00 1/01/1114 100.750 
HllAU 1/01/1111 7.5ooi 115.000.00 1/01/1114 101.000 
KllALS 1/01/1111 7.la 115.000.00 1/01/1114 101.250 
l!llALS 1101/2000 7.50Di 115.000.00 1/01/1114 101.500 
S!RIALS 1/01/2001 7.5a 115.000.00 1/01/1114 101.710 
SERIALS 1/01/2002 7.500l 115.000.00 1/01/1114 102.000 
SERIALS 1/01/200l 7.50oi 115.000.00 1101/1114 102.zso 
HRIALS 1/01/2004 7.5Doi 115.000.00 11011111, 10Z.500 

5.115.000.00 

''''•• of 1111 Dated 511/11: 
DIT!lll Z/1512005 1.250'1 15.540.000.00 Z/15/11H 102.cma 
OIT!lllf Z/15/2001 1.25oi 21.zeo.000.00 2115/1111 102.cma 
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SUlilU.aT a, IONDS at,UND(D 

c1t7 of ,h1l1oeloh11: General D~l;9ot1on Iona 
,1n1l Cttr c.o. ••fvno,nt 

11acvr1t7 lnterHt ,er C.ll Call 
lond DeU AIU Aaovnt Dou Pr1c:1 

OIT[IIM 2/15/2007 1.25ai Zl.470.000.DO 2/15/1111 102.000 
OIT[IIM 2/15/2001 1.25ai 13.755.DOO.DO 2/15/1111 102.000 
OITEIUI 2/15/2001 1.zsai t,210 000.DO 2/15/1111 102.000 

I0.311.000.00 

Ser110 of 1111A ('91) D1tod 1/1/11: 
OITEIUI l/01/2002 7.IOOS 3.US.000.00 1/01/tHI 102.000 
OITEIIII l/01/200l 7 .i00'1 3,ffl.000.00 1/01/1111 102.000 
OIT[IUI l/011i004 1.aoai 3,140.000.00 l/01/1111 102.000 
01Ttllll 1/01/2005 7.IOai 3,120.000.00 1/01/1111 102.000 
OIT[IUI 1101/2001 1.IOai 4.215,000.00 1/01/tlH 102.000 
11T[IUI l/01/2C07 7.1251 4.535,000.00 1/01/1111 102.000 
11T[IIM 1/01/2001 7.1251 4.110.000.00 l/01/1111 102.000 
11T[RM 1/01/2001 7.1251 s.25s.000.00 1/01/1111 102~000 
11T[RM 1101/2010 7.1251 5.155.000.00 1/01/1111 102.000 
11TUIII l/01/2011 7.1251 1.015.000.00 1/01/1111 102.000 
1IIT[RIII l/01/2012 7 .1251 1.550.000.00 l/01/1111 102.000 
11T[RIII l/0112013 7.1251 7.050.000.00 1/01/1111 102.000 
11T[IUI l/01/2014 7.1251 7 .515.000.00 l/01/1111 102.000 
11TEIIIII l/0112015 7.12S1 1.11s.000.00 1/0111111 102.000 
11T[IUI 1/01/20111 7.1251 I 790 000.00 1/0111111 102.000 

12.155.000.00 

S1r1H of 18171 ('97) Dated 7/1/17: 
07T(RIII l/0112001 I.Hlal 2.210.000.00 1/01/1117 102.000 
07T(IUI 1101/2002 1.1001 2.•10:000.00 l/0111117 102.000 
07T[Jllll l/0112003 1.1001 2.110.000.00 l/01/1117 102.000 
07T(IUI 11011200, 1.1001 2.120.000.00 l/01/1117 102.000 
07T(Jllll l/01/2005 1.1001 3.115.000.00 1/01/1117 102.000 
07T[Rlf 11011%0011 1.1001 3 .• 35.000.00 l/01/1117 102.000 
07T(Rlf 1101/20D7 1.1001 3.720.000.00 1/01/1117 102.000 
17T(RIII l/01/2001 1.1251 •.035.000.00 l/0111117 102.000 
17T[Rlf l/01/2001 1.1251 •.310.000.00 l/01/1117 102.000 
_rTT[lllll 1101/2010 1.1251 •.750.000.00 l/01/1117 102.000 
i-7T[lllll 1/01/2011 1.1251 5.150.000.00 1/01/1117 102.000 
17T[Jllll l/01/2012 1.1251 S.510.000.00 1/01/1117 102.000 
17T[Jllll 1101/2013 1.1251 1.010.000.00 1/01/1117 102.000 
17T[lllll 1101120,.. 1.1251 1,575.000.00 1/01/1117 102.000 
17T[lllll l/0112015 1.1251 7 .130,000.00 l/01/1H7 102.000 
17T[lllll l/01/2011 1.1251 7 .725.000.00 1/01/1117 102.000 
17T[lllll 1101/2017 1.1251 I 390,000.00 1/01/1117 102.000 

10.•115.000.00 

lll.325.000.00 
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Ctt7 •f ,~tladelDflia: General Olllt1atio11 IOIIU 
,111al C1tr G.a. lefu11c1111 

Dated Date 
Del hrer7 Data 
Arltitr110 71old 
racr• 110ld 

INIIII Par Meunt 
TrH laterfft Coet 
••t lato, .. t eo,t 
Awor .. o Cauooll 
Awo, .. o Life 

Par ..-t of refunded laoft .. 
Awe, .. • auioo11 of rofulldM IM11a 
Aworat• ltfe of refvacled Nftllllo 

PY ef prtor detlt ti 7/21/1113 a 5.10280%1 
Net PY Sewlflfl 
Perc111t11e 11•11111 of refu11ded N"'9 
Perc111t11e NTlflfl of r1fu11dit1f Nfldl 
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7/15/1113 
7121/1113 
5.IGZIIOZI 

315.IOO.DOQ.Ga 
5.11518 
l.5Gl7CIU 
5.3"1Dn 

14.0U 

m.m.oaa.aa 
7.ICll107'l 

14.°'4 

420.211.713.45 
3~.772.411.11 

10.3lll34 
1.7117121 
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FIRST SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST· 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 

MERIDIAN BANK, as Trustee 

Dated as of May 15, 1996 



FIRST SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

THIS FIRST SUPPLEMENT TO THE AMENDED AND.RESTATED INDENTURE 
OF TRUST, dated as of May 15, 1996, between the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY (the "Authority"), a body 
corporate and politic organized and existing as a public 
authority and instrumentality of the Commonwealth of Pennsylvania 
under and by virtue of the Constitution and laws of the 
Commonwealth of Pennsylvania, and MERIDIAN BANK, a bank and trust 
company organized and existing under the laws of the Commonwealth 
of Pennsylvania, as trustee (the "Trustee"), 

WITNESS ETH: 

WHEREAS, the Authority is authorized and empowered under the 
Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6), 
as amended (as such Act may be further amended from time to time, 
the 11Act 11 ), to issue its bonds in accordance with the Act for 
various purposes, inclu.ding, without limitation, providing 
financial assistance to a city of the first class to finance a 
deficit other than a cash flow deficit, to finance capital 
projects and to otherwise assist such a city and to refund 
outstanding indebtedness of the Authority; and 

WHEREAS, the Authority and CoreStates Bank, N.A. as trustee 
(the "Initial Trustee") entered into an Indenture of Trust, dated 
as of June 1, 1992 (the "Original Indenture"), to provide for the 
issuance and securing of Bonds (as defined in ·the Original 
Indenture); and 

WHEREAS, pursuant to the Original Indenture and at the 
request of the City of Philadelphia, Pennsylvania (the 11 City 11 ), 

the Authority issued and sold $474,555,000 aggregate principal 
amount of its Special Tax Revenue Bonds (City of Philadelphia 
Funding Program), Series of 1992 {the 11 1992 Bonds") for the 
purpose of financing certain deficits of the City, financing 
certain capital projects of the City, providing financial 
assistance to the City to enhance productivity in the operation 
of the City government, and for certain other purposes pennitted 
under the Act; and • 

WHEREAS, the Authority and the Initial Trustee entered into 
a First Supplemental Indenture of Trust dated as of June 22, 1992 
amending certain provisions of the Original Indenture (the 
Original Indenture as so amended is referred to herein as 
the "Amended Indenture"); and • 

WHEREAS, Meridian Bank succeeded the Initial Trustee as 
trustee under the Amended Indenture; and 



_WHEREAS·, the Authority and the Trustee entered into a Second 
Supplemental Indenture of Trust·dated as of July 15, 1993 (the 
"Second Supplemental Indenture") amending and supplementing the 
Amended Indenture (the Amended Indenture as so amended and 
supplement is referred to herein as the "Second Amended 
Indenture"); and 

WHEREAS, pursuant to the Second Amended Indenture and at the 
request of the City, the Authority issued $643,430,000 aggregate 
principal amount of its Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993 (the "1993 Bonds") 
for the purpose of providing grants to the City to pay costs of 
certain capital projects included in the City's Fiscal Year 1994 
Capital Budget, paying the costs of certain capital improvements 
to the City's criminal justice and correctional facilities and 
paying the costs of refunding certain of the City's general 
obligation bonds; and 

WHEREAS, the Authority and the Trustee entered into a Third 
Supplemental Indenture of Trust dated as of August 15, 1993 (the 
"Third Supplemental Indenture") amending and supplementing the 
Second Amended Indenture (the Second Amended Indenture as so 
amended and supplemented is referred to herein as the "Third 
Amended Indenture" ) ; and • 

WHEREAS, pursuant to the Third Amended Indenture, the 
Authority issued $178,675,000 aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1993A (the "1993A Bonds") for the purpose of 
refunding $136,670,000 aggregate principal amount of 1992 Bonds 
maturing on June 15 of the years 2006, 2012 and 2022; and 

WHEREAS, the Authority amended and restated the Third 
Amended Indenture pursuant to an Amended and Restated Indenture 
of Trust dated as of December 1, 1994 (the "Amended and Restated 
Indenture") in order to, inter alia, incorporate in one document 
all of the provisions thereof (including changes in the schedules 
of capital projects to be funded with proceeds of the 1992 Bonds 
and the 1993 Bonds effected tprough substitution requests); and 

WHEREAS, pursuant to the Amended and Restated Indenture, the 
Authority issued $122,020,000 aggregate principal amount of its 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), 
Serie·s of 1994 (the "1994 Bonds") in order t.o pay costs of 
certain capital projects included in the City's Fiscal Year 1995 
Capital Budget; and 

WHEREAS, the Authority has undertaken to issue Additional 
Bonds to (i) pay the costs of advance refunding the outstanding 
1992 Bonds and the 1994 Bonds, and (ii) pay the costs of issuing 
!SUCh Additional Bonds (the "1996 Refunding"); and 

WHEREAS, by Resolution adopted on April 30, 1996, the 
Authority determined to issue and sell its Special Tax Revenue 
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Refunding Bonds {City of Philadelphia Funding Program), Series of 
1996 (the "1996 Bonds") for the purpose of financing the 1996 
Refunding pursuant to the tenns of this First Supplement to the 
Amended and Restated Indenture {the "First Supplement to the 
Amended and Restated Indenture", and together with the Amended 
and Restated Indenture, the "Indenture"); and 

WHEREAS, in order to accomplish the advance refunding of the 
outstanding 1992 Bonds and the 1994 Bonds, the Authority and the 
Trustee will enter into an Escrow Deposit Agreement {the "Escrow 
Deposit Agreement"), ·pursuant to which the Authority shall 
deposit in escrow with the Trustee, from the proceeds of the 1996 
Bonds, an amount of cash which, when added to certain funds held 
by the Trustee for the benefit of the 1992 Bonds and the 1994 
Bonds, and the investment earnings thereon, will be sufficient to 
{a) pay the maturing principal of and interest. on the 1992 Bonds 
through and including June 15, 2002, and (b) pay the principal of 
and interest on the 1994 Bonds maturing on or prior to June 15, 
2005 and to pay the redemption price of all outstanding 1994 
Bonds, all of which will be called for redemption on June 15, 
2005; and 

WHEREAS, the execution and delivery of this First Supplement 
to the Amended and Restated Indenture and of the 1996 Bonds have 
been duly authorized and all things necessary -to make the 1996 
Bonds, when executed by the Authority and authenticated by the 
Trustee, valid and binding legal obligations of the Authority and 
to make this First Supplement to the Amended and Restated 
Indenture of Trust a vali~ and binding agreement have been done. 

NOW, THEREFORE, THIS FIRST SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE WITNESSETH: 

That, in order to secure the principal of. and interest and 
premium, if any, on the 1996 Bonds issued hereunder according to 
their tenor and effect and to secure the perfonnance and 
observance by the Authority of all the covenants and conditions 
contained herein and in the Amended and Restated Indenture and to 
declare the terms and conditions upon and subject to which the 
1996 Bonds are issued and secured, and for and in consideration 
of the mutual covenants contained herein and in the Amended and 
Restated Indenture, .the Authority and the Trustee are entering 
into this First Supplement to the Amended and-Restated Indenture 
of Trust, which shall be deemed to be and shall constitute a 
contract between the Authority and the Holders from time to time 
of the 1996 Bonds. • 
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ARTICLE I 

AUTHORITY AND DEFINITIONS 

Section 1.01 Supplemental Indenture of Trust. This- First 
Supplement to the Amended and Restated Indenture is supplemental 
to the Amended and Restated Indenture. 

Section 1.02 Authority for this First Supplement to the 
Amended and Restated Indenture. This First Supplement to the 
Amended and Restated Indenture is adopted (i) pursuant to the 
provisions of the Act and (ii) in accordance with Article X of 
the Amended and Restated Indenture. 

Section 1.03 Definitions. 

1. Except as provided in this First Supplement to tbe 
Amended and Restated Indenture, all terms which are defined in 
Article I of the Amended and Restated Indenture shall have the 
same meanings, respectively, in this First Supplement to the 
Amended and Restated Indenture as such terms are given in said 
Article I of the Amended and Restated Indenture. 

2. Article I of the Amended and Restated Indenture is 
hereby amended by adding the following definitions: 

The following terms shall have the definitions set 
forth in the recitals hereof: 

Initial Trustee 
1996 Bonds 
First Supplement to the 

Amended and Restated Indenture 

Amended and Restated Indenture 
1996 Refunding 
Escrow Deposit Agreement 

"1996 Term Bonds" means the 1996 Bonds maturing on 
June 15, 2020. 

3. Pursuant to the respective defined terms in the 
Amended and Restated Indenture, the terms "Bond Insurance 
Policy", "Bond Insurer", "Credit Facility", "Credit·· Facility 
Issu~r", "Interest Payment Date", "Letter of Representations" and 
"Record Date" shall have the foilowing meanings with respect to 
the 1996 Bonds: • 

"Bond Insurance Policy" means, with respect to the 
1996 Bonds, the municipal bond new issue insurance policy issued 
by the Bond Insurer for the 1996 Bonds t_hat guarantees payment of 
principal of and interest on the 1996 Bonds. 

"Bond Insurer" means, with respect to the 1996 
Bonds Financial Guaranty Insurance Company, or any successor 
thereto. 
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"Credit Facility" means, with respect to the 
account within the Debt Service-Reserve Fund for the 1996 Bonds, 
the Municipal Bond Debt Service Reserve Fund Policy issued by the 
Credit Facility Issuer for the 1996 Bonds to fund the Debt 
Service Reserve Requirement for the 1996 Bonds. 

"Credit Facility Issuer" means, with respect to 
the Credit Facility issued to fund the account within ~he Debt 
Service Reserve Fund for the 1996 Bonds, Financial Guaranty 
Insurance Company, or any successor thereto. 

"Interest Payment Date" means, with respect to the 
1996 Bonds, December 15, 1996 and each June 15 and December 15 
thereafter so long as any 1996 Bonds remain outstanding 
hereunder. 

"Letter of Representations" shall have the meaning 
specified in Section 2.04(b) of this First Supplement to the 
Amended and Restated Indenture when referring to the 1996 Bonds. 

"Record Date" means, with respect to the 1996 
Bonds, the last day (whether or not a Business Day) of the 
calendar month next preceding any Interest Payment Date or any 
redemption date. 

4. The definition of the term "Investment Securities" 
is amended as follows: 

Subsection (d) is amended and restated in its entirety as 
follows: "(d) (i) direct obligations of, or (ii) obligations the 
principal of and interest on which are unconditionally guaranteed 
by, any state of the United States of America or any political 
subdivision or agency thereof, other than the City, (or upon the 
approval of the Bond Insurer for the 1996 Bonds, the District of 
Columbia or the Commonwealth of Puerto Rico or any political 
subdivision or agency thereof), whose unsecur~d, uninsured and 
unguaranteed general obligation-debt is rated, at the time of 
purchase, "A" or better by Moody's and "A" or better by S&P;" 

In the twelfth to last line of subsection (f), after the 
words "1993A Insured Bonds", delete the word "or" and replace it 
with",", and after the words "1994 Bonds", add the words "or 
1996 Bonds". In the third to last line in subsection (f), after 
the words "199;3A Insured Bonds", delete the word "or" and replace 
it with",", and after the words "1994 Bonds",_ add the words "or 
1996 Bonds". 
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ARTICLE II 

THE 1996 BONDS 

Section 2.01 Authorization of 1996 Bonds. The 1996 Bonds 
are authorized to be issued in an aggregate principal amount of 
$343,030,000. 

Section 2.02 Description of 1996 Bonds. 

(a} The 1996 Bonds (i} shall be designated 
"Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program}, 
Series of 1996", (ii} shall .be issued as fully registered bonds, 
and (iii} shall be in denominations of $5,000 principal amount 
and integral multiples thereof. 

(b} The 1996 Bonds shall be substantially in the 
form of Exhibit A hereto, with appropriate ·insertions, omissions 
and variations, including, without limitation, provisions for 
optional and mandatory redemption, as permitted or required by 
this First Supplement to the Amended and Restated Indenture, and 
appropriate statements of insurance. 

(c} The 1996 Bonds shall be dated May 15, 1996. 
The principal of and interest on the 1996 Bonds shall be payable 
on the dates and the 1996 Bonds shall be subject to redemption in 
the manner and subject to the conditions stated herein and in the 
1996 Bonds. 

(d} The 1996 Bonds shall mature on the dates and 
in the amounts and shall bear interest at the annual rates set 
forth in Schedule 1 hereto, such interest to be payable on each 
December 15 and June 15, commencing December 15, 1996, until 
maturity or such later date as payment of the principal amount 
thereof shall have been made or provided for. 

(e} All provisions of Article II of the Amended 
and Restated Indenture which are applicable to Bonds shall apply 
to the 1996 Bonds. 

Section 2.03 
Proceeds Thereof. 

Delivery of the 1996 Bonds and Disposition of 

(a} Upon the execution and delivery of this 
First Supplement to the Amended and Restated Indenture, the 
Authority shall execute ·and deliver the 1996 Bonds to the Trustee 
and the Trustee shall authenticate the 1996 Bonds and deliver 
them to the initial purchaser or purchasers thereof as directed 
by the Authority in an order delivered by the Authority to the 
Trust~e upon receipt of the proceeds of the 1996 Bonds. Proceeds 
from the sale of the 1996 Bonds shall be received by the Trustee 
and-deposited in the Settlement Fund and sha11· then be disbursed 
and transferred from the Settlement Fund as follows: 

-6-



(1) To an account in the Debt Service Fund 
to be established in respect of the 1996 Bonds, the accrued 
interest on the 1996 Bonds. 

(2) To or upon the order of the Authority, 
the amount specified by the Authority at or after the closing for 
the issuance of the 1996 Bonds as the costs of issuance of the 
1996 Bonds (including, without limitation, fees and expenses of -
bond counsel, consultants, the Trustee and the Trustee's counsel, 
the City's counsel and consultants, and the Authority's counsel 
in connection with the issuance of the 1996 Bonds, fees payable 
to any Credit Facility Issuer_ and Bond Insurer, printing costs 
payable by the A~thority and ra~ing agency fees). 

(3) To the Trustee, to be deposited in the 
Escrow Fund, an amount equal to $345,137,258.71, which will be 
applied in accordance with the terms of the Escrow Deposit 
Agreement. 

Any amount remaining in the Settlement Fund after the foregoing 
disbursements and transfers shall be disbursed or transferred by 
the Trustee to the Debt Service Fund in respect of the 1996 
Bonds. 

(b) Accrued interest deposited in the account in 
the Debt Service Fund in respect of the 1996 Bonds shall be 
applied to pay interest on the 1996 Bonds on December 15, 1996. 

(c) Pursuant to Section 5.09 of the Amended and 
Restated Indenture, there shall be delivered to the Trustee for 
deposit- in a separate.account of the Debt Service Reserve Fund in 
respect of the 1996 Bonds, a Credit Facility meeting the 
requirements of such Section in the amount of the Debt Service 
Reserve Requirement for the 1996 Bonds. 

Section 2.04 Book Entcy System for the 1996 Bonds. 

(a) The 1996 Bonds shall initially be issued in 
the form of one fully-registered bond for the aggregate principal 
amount of the 1996 Bonds ·of each maturity, which 1996 Bonds shall 
be registered in the name of Philadep & Co., as nominee of 
Philadelphia Depository Trust Company ("PHILADEP"). Except as 
provided in paragraph (g) below, all of the 1996 Bonds shall be 
registered in the books kept by the Trustee in the name of 
Philadep & Co., as nominee of PHILADEP; provided that if PHILADEP 
shall request that the 1996 Bonds be registered in the name of a 
different nominee, ~he Trustee shall exchange all or any portion 
of the 1996 Bonds for an·equal aggregate principal amount of 1996 
Bonds registered in the name of such nominee or nominees of 
PHILADEP. No person other than PHILADEP or its nominee shall be 
entitled to receive from the Authority or the Trustee either a 
1996 Bond or any other evidence of ownership of the 1996 Bonds, 
or any right to receive any payment in respect thereof unless 
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PHILADEP or its nominee shall transfer record ownership of all or 
any portion of the 1996 Bonds on the books kept by the Trustee, 
in connection with discontinuing the book entry system as 
provided in paragraph (g) below or otherwise. 

(b) So long as the 1996 Bonds or any portion 
thereof are registered in the name of PHILADEP or any nominee 
thereof, all payments of the principal of or premium or interest 
on such 1996 Bonds shall be made to PHILADEP or its nominee in 
accordance with the Letter of Representations from the Authority 
to PHILADEP (the "Letter of Representations") on the dates 
provided for such payments under the Indenture. Each such 
payment to PHILADEP or its nominee shall be valid and effective 
to fully discharge all liability of the Authority or the Trustee 
with respect to the principal of and premium and interest on the 
1996 Bonds to the extent of the sum or sums so paid. 

(c) The Authority and the Trustee may treat 
PHILADEP (or its nominee) as the sole and exclusive owner of the 
1996 Bonds registered in its name for the purposes of payment of 
the principal of or premium or interest on the 1996 Bonds, 
selecting the 1996 Bonds or portions thereof to be redeemed, 
giving any notice permitted or required to be given to Holders of 
1996 Bonds under the Indenture, registering the transfer of 1996 
Bonds, obtaining any consent or other action to be taken by 
Holders of 1996 Bonds and for all other purposes whatsoever; and 
neither the Authority nor the Trustee shall be affected by any 
Notice to the contrary. Neither the Authority nor the Trustee 
shall have any responsibility or obligation to- any participant in 
PHILADEP, any person claiming a beneficial ownership interest in 
the 1996 Bonds under or through PHILADEP or any such participant, 
or any other person which is not shown on the Bond Register as 
being a Bondholder, with respect to (1) the 1996 Bonds; (2) the 
accuracy of any records maintained by PHILADEP or any such 
participant; (3) the payment by PHILADEP or any such participant 
of any amount in respect of the principal of or premium or 
interest on the 1996 Bonds; (4) any notice which is permitted or 
required to be given to Holders_of 1996 Bonds ·under the 
Indenture; (5) the selection by PHILADEP or any such participant 
of any person to receive payment in the event of a partial 
redemption of the 1996 Bonds; or (6) any consent given or other 
action taken by PHILADEP as Holder of 1996 Bonds. 

(d) So long as the 1996 Bonds or any portion 
thereof are registered in the name of PHILADEP or any nominee 
thereof, all notices required or permitted to be given to the 
Holders of 1996 Bonds under the Indenture shall be given to 
PHILADEP as provided in the Letter of Representations. 

(e) In connection with any notice or other 
communication to be provided to Bondholders pursuant to the 
Indenture by the Trustee with respect to any consent or other 
action to be taken by Holders of 1996 Bonds, PHILADEP shall 
consider the date of receipt of notice requesting such consent or 
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other action as the record date for such consent or other action, 
provided that the Trustee may establish a special record date for 
such consent or other action. The Trustee shall give PHILADEP 
notice of such special record date not less than 15 calendar days 
in advance of such special record date to the extent possible. 

(f) At or prior to settlement for the 1996 Bonds, 
the Authority and the Trustee shall execute or signify their 
approval of the Letter of Representations. Any successor Trustee 
shall, in its written acceptance of its duties under the 
Indenture, agree to take any actions necessary from time to time 
to comply with the requirements of the Letter of Representations. 

(g) The book entry system for registration of the 
ownership of the 1996 Bonds through PHILADEP shall be 
discontinued at any time that (1) PHILADEP determines to·resign 
as securities depository for the 1996 Bonds and gives notice of 
such determination to the Authority and the Tru~tee or (2) the 
Authority determines that continuation of the system of.book 
entry transfers through PHILADEP is not in the best interests of 
the Authority or the Holders of 1996 Bonds and gives notice of 
such determination to the Trustee and PHILADEP. In either of 
such events the Authority may appoint a successor securities 
depesitory; but if the Authority does not appoint a successor, 
the'l996 Bonds shall be delivered in registered certificate form 
to such persons, and in such maturities and principal amounts, as 
may,be- designated by PHILADEP, but without any liability on the 
part of the Authority or the Trustee for .. the accuracy of such 
designation. If a successor securities depository is appointed, 
this Section 2.04 shall be amended as necessary to reflect such 
succe·ssion and to incorporate provisions required by the 
successor. 

ARTICLE III 

REDEMPTION/REVENUES AND FUNDS 

Section 3.01 Optional Redemption. The 1996 Bonds maturing 
on and after June 15, 2007 are redeemable on and after June 15, 
2006, in whole at any time, or in part at any time and from time 
to time in any order of maturity as specified by the Authqrity, 
in any principal amount within a maturity as specified by the 
Authority, and within a maturity as selected by the.Trustee by 
lot. Any such redemption shall be made at 100%- of the principal 
amount of the 1996 Bonds to be redeemed, plus accrued interest to 
the redemption date. 

Section 3.02 Debt Service Fund. 

(a) The Trustee shall establish as a part of the 
Debt Service Fund in respect of the 1996 Bonds a 1996 Bonds 
Sinking Fund Account (the "1996 Bonds Sinking Fund Account") for 
the retirement of certain of the 1996 Term Bonds. Moneys 
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deposited in the 1996 Bonds Sinking Fund Account shall be held by 
the Trustee for the sole benefit of the registered owners of 1996 
Term Bonds specified below and shall be applied as hereafter 
provided. 

The Trustee shall transfer moneys from the 
Debt Service Fund in respect of the 1996 Bonds to the 1996 Bonds 
Sinking Fund Account on June 15 of the years set forth below in 
the amount required to retire 1996 Term Bonds specified below in 
the following amounts through mandatory redemption, in direct 
order of maturity and within a maturity as chosen by the Trustee 
by lot, at the principal amount thereof plus accrued interest, or 
through purchase as hereinafter provided: 

1996 Term Bonds Maturing 
June 15. 2016 

Year 
(June 15) 

* Final Maturity 

Amount 

$6,450,000 
6,810,000 
7,180,000 

1996 Term Bonds Maturing 
June 15. 2020 

Year 
(June 15) 

2017 
2018 
2019 
2020*" 

Amount 

$7,575,000 
7,990,000 
8,430,000 
8,895,000 

Prior to May 1 of each year in which 1996 Term 
Bonds are subject to mandatory redemption as described above, the 
Trustee, at the written direction of the Authority, may enter 
into contracts for the purchase from moneys to be deposited in 
the 1996 Bonds Sinking Fund Account of as many 1996 Term Bonds 
then subject to mandatory sinking fund redemption as can be 
purchased in the open market or pursuant to offers made at the 
time by the holders thereof, at prices not greater than the 
principal amount thereof specified in such written direction, 
together with accrued interest to the date of purchase (which 
accrued interest shall be paid from moneys in the Debt Service 
Fund in respect of the 1996 Bonds). Prior to May 15 of each year 
or such date as will permit. the Trustee to mail the notice of 
redemption required under Section 3.02 of the Indenture, so long 
as any 1996 Term Bonds specified above shall remain Outstanding, 
the Trustee shall draw by lot, for redemption on June 15 of such 
year, a principal amount of 1996 Term Bonds as shall represent 
the difference between the principal amount of such 1996 Term 
Bonds fixed for redemption on such date as descrij:>ed above and 
the principal amount thereof which the Trustee shall have 
purchased or agreed to purchase during the immediately preceding 
period, as above provided. 
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Upon selection by lot of the particular 1996 
Term Bonds to be redeemed, as above provided, the Trustee shall 
send a notice, in the name of the Authority, to the holders of 
such 1996 Term Bonds so drawn for redemption in the manner 
provided in Article III of the Indenture, and, upon presentation 
by the holders thereof, the Trustee shall pay the principal 
amount thereof out of moneys in the 1996 Bonds Sinking Fund 
Account and shall pay accrued interest due from moneys available 
therefor in the Debt Service Fund in respect of the 1996 Bonds. 

If at any time all the 1996 Term Bonds 
eligible for redemption shall have been purchased, redeemed or 
paid, the Trustee shall make no further transfers to the 1996 
Bonds Sinking Fund Account and shall transfer any balance then in 
such account to the Debt Service Fund in respect of the 1996 
Bonds. Whenever 1996 Term Bonds are to be purchased out of the 
1996 Bonds Sinking Fund Account, if the Authority shall notify 
the Trustee that the Authority wishes to arrange for such 
purchase, the Trustee shall comply with the Authority's 
arrangements provided they conform to the Ind~nture. 

(b) (i} If, on the third day preceding any 
Interest Payment Date for the 1996 Bonds there is not on deposit 
with the Trustee sufficient moneys available to pay all principal 
of and interest on the 1996 Bonds due on such date, the Trustee 
shall immediately notify the Bond Insurer and State Street Bank 
and Trust Company, N~A-, or its successor as·the Fiscal Agent for 
the Bond Insurer of the amount of such deficiency. If, by said 
Interest Payment Date, the Authority has not p~ovided the amount 
of such deficiency, the Trustee shall simultaneously make 
available to the Bond Insurer and to the Fiscal Agent the 
registration books for the 1996 Bonds maintained by the Trustee. 
In addition: • 

(A} The Trustee shall provide the Bond 
Insurer with a list of the Bondholders entitled to receive 
principal or interest payments from the Bond Insurer under the 
terms of the Bond Insurance Policy and shall make arrangements 
for the Bond Insurer and the Fiscal Agent (1) to mail checks or 
drafts to Bondholders entitled to receive full or partial 
interest payments from the Bond Insurer and (2) to pay principal 
of the 1996 Bonds surrendered to the Fiscal Agent by the 
Bondholders entitled to receive full or partial principal 
payments from the Bond Insurer; and 

(B) The Trustee shall, at the time it 
makes the registration books available to the Bond Insurer 
pursuant to (A) above, notify Bondholders entitled to receive the 
payment of principal of or interest on the 1996 Bonds from the 
Bond Insurer (1) as to the fact of such entitlement, (2) that the 
Bond Insurer will remit to them all or part of the interest 
payments coming due subject to the terms of the Bond Insurance 
Policy, (3) that, except as provided in paragraph (iil below, in 
the event that any Bondholder is entitled to receive full payment 
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of principal from the Bond Insurer, such Bondholder must tender 
his 1996 Bond with the instrument of transfer in the form 
provided on the 1996 Bond executed in the name of the Bond 
Insurer, and (4) that, except as provided in paragraph (ii) 
below, in the event that such Bondholder is entitled to receive 
partial payment of principal from the Bond Insurer, such 
Bondholder must tender his 1996 Bond for payment first to the 
Trustee, which shall note on such 1996 Bond the portion of 
principal paid by the Trustee, and then, with ·an acceptable form 
of assignment executed in the name of the Bond Insurer, to the 
Fiscal Agent, which will then pay the unpaid portion of principal 
to the Bondholder subject to the terms of the Bond Insurance 
Policy. 

(ii) In the event that the Trustee has notice that 
any payment of principal of or interest on a 1996 Bond has been 
recovered from a Bondholder pursuant to the United States 
Bankruptcy Code by a trustee in bankruptcy in accordance with the 
final, nonappealable order of a court having competent 
jurisdiction, the Trustee shall, at the time it provides notice 
to the· Bond Insurer, notify all Bondholders of such 1996 Bonds 
that in the event that any Bondholder•-s payment is so recovered, 
such Bondholder will be entitled to payment from the Bond Insurer 
to the extent of such recovery, and the Trustee shall furnish to 
the Bond Insurer its records evidencing the payments of principal 
of and interest on the 1996 Bonds which have been made by the 
Trustee and subsequently recovered-from Bondholders, and the 
dates on which such payments were made. 

(iii) The Bond Insurer shall, to the extent it 
makes payment of principal of or interest on the 1996 Bonds, 
become subrogated to the rights of the recipients of such 
payments in accordance with the terms of the Bond Insurance 
Policy and, to evidence such subrogation, (1) in the case of 
subrogation as to claims for past due interest, the Trustee shall 
note the Bond Insurer's rights as subrogee on the registration 
books maintained by the Trustee upon receipt from the Bond 
Insurer of proof of the payment of interest thereon to the 
Bondholders of such 1996 Bonds and (2) in the case of subrogation 
as to claims for past due principal, the Trustee shall note the 
Bond Insurer's rights as subrogee on the registration books for 
the_ 1996 Bonds maintained by the Trustee upon receipt of proof of 
the payment of principal thereof to the Bondholders of such 1996 
Bonds. Notwithstanding anything in the Indenture (including, 
without limitation, Section 2.04 of this First Supplement to the 
Amended and Restated Indenture) or the 1996 Bonds to the 
contrary, the Trustee shall make payment of such past due 
interest and past due principal directly to .the Bond Insurer to 
the extent that the Bond Insurer is a subrogee with respect 
thereto. 
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Section 3.03 Credit Facility for the Debt Service Reserve 
Fund for the 1996 Bonds. 

The Credit Facility will be issued by the Credit Facility 
Issuer in lieu of a deposit in the Debt Service Reserve Fund at 
the time of the issuance of the 1996 Bonds. The Credit Facility 
shall be payable (upon the giving of notice by the Trustee to the 
Credit Facility Issuer in accordance with the terms of the Credit 
Facility at least two business days prior to each Interest 
Payment Date) on any date on which moneys are required to be 
withdrawn from the Debt Service Reserve Fund for the 1996 Bonds 
and applied to the payment of principal of or interest on the 
1996 Bonds. If a disbursement is made pursuant to the Credit 
Facility, the Credit Facility Issuer shall furnish to the 
Authority written instructions as to the manner in which 
repayment of amounts owed to the Credit Facility Issuer as a 
result of such disbursement shall be made. 

In the event of any such disbursement, the Authority shall 
either (i) cause the maximum limits of the Credit Facility to be 
reinstated or (ii) deposit into the account within the Debt 
Service Reserve Fund for the 1996 Bonds an amount, from transfers 
from the Revenue Fund pursuant to Section 5.05 of the Indenture, 
equal to the amount of the draw made under the· Credit Facility, 
or a combination of (i) and (ii), so that the amount of cash (or 
permitted investments under the Indenture), together with the 
Credit Facility in the Debt Service Reserve Fund for the 1996 
Bonds equals the Debt Service Reserve Requirement for the 1996 
Bonds. • 

Repayment of draws under the Credit Facility, expenses of 
the Credit Facility Issuer relating thereto and the interest 
thereon, accruing at a rate equal to the lower of (i) the prime 
rate per annum of Morgan Guaranty Trust Company of New York in 
effect from time to time plus two percent (2%) and (ii) the 
highest rate permitted by law (such draws, expenses and interest 
are collectively referred to as the "Policy Costs"). Amounts 
paid to the Credit Facility Issuer shall be credited first to 
interest due under the Credit Facility, then to the expenses due 
under the Credit Facility and then to reimbursement of the draws 
under the Credit Facility. As and to the extent that payments 
arernade to the Credit Facility Issuer on account of 
reimbursement of any draws under the Credit Facility, the 
coverage under the Credit Facility will be increased by·a like 
am$Unt. 

If the Authority shall fail to repay any Policy Costs as 
described above, the Credit Facility Issuer shall be entitled to 
exercise any and all remedies available at law or under the 
Indenture other than (i) acceleration of the maturity of the 1996 
Bonds, or-(ii) remedies which would adversely affect holders of 
the 199£ Bonds. 

-13-



If and to the extent that cash has also been deposited in 
the Debt Service Reserve Fund for the 1996 Bonds, all such cash 
shall be used (or investments purchased with such cash shall be 
liquidated and the proceeds applied as required} prior to any 
draw under the Credit Facility, and repayment of any Policy Costs 
shall be made prior to replenishment of any such cash amounts. 
If, in addition to the Credit Facility, any other reserve fund 
substitute instrument is provided with respect to the 1996 Bonds, 
drawings under the Credit Facility and any such other reserve 
fund substitute instruments, shall be made on a pro rata basis 
(calculated by reference to the maximum amounts available 
thereunder} after applying all available cash in the Debt Service 
Reserve Fund for the 1996 Bonds and prior to replenishment of any 
such cash draws, respectively. 

For so long as the Credit Facility is in effect (a) the 
Indenture shall not be modified or amended without the prior 
written consent of the Credit Facility Issuer, (b) the Credit 
Facility Issuer shall be provided with written notice of the 
resignation or removal of the Trustee and the appointment of a 
successor thereto and of the issuance of additional indebtedness 
of the Authority, and (c) the Indenture shall not be discharged 
if any Policy Costs are owed by the Authority to the Credit 
Facility Issuer. 

For so long as the Credit Facility for the 1996 Bonds on 
account of the Debt Service Reserve Fund is in effect, the amount 
available to be drawn thereunder shall be taken into account when 
computing the value of the assets·in such account for purposes of 
determining whether the Debt Service Reserve Requirement for the 
1996 Bonds is satisfied. 

ARTICLE IV 

AMENDMENT OF INDENTURE 

Section 4.01 Amendment of Section 2.11. Section 2.11 of 
the Amended and Restated Indenture is amended as follows: 

In the eighth line of subsection 2.11(f) after the words 
"1993A Bonds", delete with word "and" and replace it with",". 
In the ninth line of subsection 2.11(f), after the words "1994 
Bonds", add the words "and the 1996 Bonds". In the nineteenth 
line of subsection 2.11(f), after the word "Requirement", add the 
words "(including the Authority's obligations with respect to 
repayment of Policy Cos~s then due and owing with respect to the 
Credit Facility issued in connection with the Debt Service 
Reserve Fund for the 1996 Bonds)". 

Add a new subsection 2.11(g) which shall read in its 
entirety as follows: 
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"(g) In the event that any Policy Costs are past due and owing 
to a Credit Facility Issuer, the written consent of such Credit 
Facility Issuer". 

Section 4.02 Amendment of Section 4.12. Section 4.12 of 
the Amended and Restated Indenture is amended as follows: 

In the fourth line of subsection 4 .12 (b) ,_ after the words 
"1993A Bondstt, delete the word "or" and replace it with",", and 
after the words "1994 Bonds", add the words "or the 1996 Bonds". 
In the third line of subsection 4.12(d), after the words "1993A 
Bonds", delete the word "and" and replace it with 11 , 11 , and after 
the words "1994 Bonds", add the words "and the 1996 Bonds". 

Section 4. 03 Amendment of Section 5. 04. Se.ction 5. 04 of 
the Amended and Restated Indenture is amended by adding a new 
subsection (f) which reads in its entirety as tallows: 

"(f) The fees and costs for any opinion of Bond Cc;,unsel 
required to be given pursuant to paragraphs (a) or (c) of this 
Section 5.04 or any other costs incurred by the Authority in 
connection with a revision of Schedule 5, 6 or 7 shall be a 
proper charge against such account within the Capital Projects 
Fund as the Authority may designate and shall be paid therefrom. 11 

Section 4. 04 Amendment of Section 5. 07. _ Subsection 5. 07 of 
the Amended and Restated Indenture is amended as follows: 

In the eighth line of the first paragraph of Section 5.07, 
after the word "Insurer", add the words "for such Series of 
Bonds". In the tenth line of the first paragraph of Section 5.07 
after the word "Insurer", add the words "for such Series of 
Bonds". 

In the sixth line of subsection 5.07(b), after the words 
"1993A Bonds", delete the word "and" and replace it with",", and 
after the words "1994 Bonds", add the words "and the 1996 Bonds". 

Section 4.05 Amendment of Section 5.10. Section 5.10 of 
the Amended and Restated Indenture is amended as follows: 

In the first line of subsection 5.10 (b), delete the word 
"30" and replace it with the word "45". 

Section 4.06 Amendment of Section 6.01. Section 6.01 of 
the Amended and Restated Indenture is amended as follows: 

In the second to last line of the first paragraph of Section 
6.01, after the words "1993A Bonds"; delete the word "and" and 
replace it with",". In the last line of the first paragraph of 
Section 6.01, after the word "Bonds", add the words "and the 1996 
Bonds". 
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In the third line of the fourth paragraph of Section 6.01, 
after the words "1993A Bonds", delete the word "and" and replace 
it with",", and after the words "1994 Bonds", add the words "and 
the 1996 Bonds". In the ninth line of the fourth paragraph of 
Section 6.01, after the words 11 1993A Bonds", delete the word "or" 
and replace it with",", and in the tenth line· of the fourth 
paragraph of Section 6.01, after the words "1994 Bonds", add the 
words "or the 1996 Bonds". 

Section 4.07 Amendment of Section 6.02. Section 6.02 of 
the Amended and Restated Indenture is amended as follows: 

At the end of Section 6.02, add a new sentence which reads 
as follows: "Any Credit Facility deposited in the Debt Service 
Reserve Fund pursuant to Section 5.07 herein shall be valued at 
the stated coverage amount." 

Section 4.08 Amendment of Article VII. The fourth 
paragraph of Article VII of the Amended and Restated Indenture is 
amended as follows: 

In the third line of the fourth paragraph of Article VII, 
after the words, "1993A Bonds", delete the word "or" and replace 
it with 11 , 11 , and after the words "1994 Bonds 11 ,· add the words "or 
the 1996 Bonds". 

·section 4.09 Amendment of Section 8.01. Section 8.01 of 
the Amended and Restated Indenture is amended as follows: 

In the fifth to last line of the paragraph following 
subsection 8.0l(e), after the words "1993A Bonds", delete the 
word "or" and replace it with 11 , 11 , and after the words "1994 
Bonds", add the words "or in the 1996 Bonds". • 

Section 4.10 Amendment of Section 8.09. Section 8.09 of 
the Amended and Restated Indenture is amended as follows: 

In the fifth line of Section 8.09, after the words "1993A 
Insured Bonds", delete the word 11 or11 and replace it with 11 , 11 and 
after the words "1994 Bonds", add the words "or the-1996 Bonds". 

Section 4 .11. Amendment of Section 10. 02·. The last 
paragraph of Section 10.02 of the Amended and Restated Indenture 
is amended as follows: 

In the seventh line of the last paragraph of Section 10.02, 
after the words "1993A Bonds", delete the word "or" and replace 
it with 11 , 11 , and after the words "1994 Bonds" add the words "or 
the 1996 Bonds". 

Section 4.12 Amendment of Section 11.07. Section 11.07 of 
the Amended and Restated Indenture is amended to add the 
following addresses as the addresses for the Credit Facility 
Issuer with respect to the 1996 Bonds: 
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If to the Credit Facility Issuer: 

Financial Guaranty Insurance Corporation 
115 Broadway 
New York, NY 10006 
Attention: Research and Risk Management 

Section 4.13 Amendment of Section 11.10. Section 11.10 of 
the Amended and Restated Indenture is amended as follows: 

In the fifth line of Section 11.10, after- the words 11 1993A 
Insured Bonds", delete the word 11 or11 and replace it with 11 , 11 • In 
the sixth line of Section 11.10, after the words "1994 Bonds", 
add the words 11 or the 1996 Bonds". 

ARTICLE V 

INDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 5.01 Indenture to Remain in Effect. Except as 
amended and supplemented by this First Supplement to the Amended 
and Restated Indenture, the Amended and Restated Indenture shall 
remain in full force and effect and is in all respects ratified, 
approved and confirmed, and the Amended and Restated Indenture 
·and this First Supplement to the Amended and Restated Indenture 
shall be read, taken and construed as one and the same instrument 
so that all of the rights, remedies, terms, conditions, covenants 
and agreements of the Amended and Restated Indenture shall apply 
and remain in full force and effect with respect to this First 
Supplement to the Amended and Restated Indenture, the 1992 Bonds, 
the 1993 Bonds, the 1993A Bonds, the 1994 Bonds and the 1996 
Bonds, as appropriate. In case of any conflict between the 
provisions of the Amended and Restated Indenture and this First 
Supplement to the Amended and Restated Indenture of Trust, the 
provisions of this First Supplement to the Amended and Restated 
Indenture shall apply. Without limiting the foregoing, the 
Authority hereby assigns, pledges and grants to the Trustee and 
confirms its prior grant to the Trustee a lien on and s.ecurity 
interest in all right, title and interest of tne Authority in and 
to the Pledged Revenues in order to secure (i) the payment of the 
principal of, premium, if any, and interest on the Bonds 
according to their tenor and effect, and (ii) the performance and 
observance by the Authority expressed herein and in the Bonds. 

Section 5.02 Counte:rparts. This First Supplement to the 
Amended and Restated Indenture may be executed· in any number of 
counterparts, each of which shall be an original and all of which 
shall constitute but one and the same instrument. 

Section 5.03 Governing Law, This First Supplement to the 
Amended and Restated Indenture shall be governed by and construed 
in accordance with the laws of the Commonwealth. 

-17-



Section 5.04 Captions. The captions and headings in this 
First Supplement to the Amended and Restated Indenture are for 
reference purposes only and shall not control or affect the 
meaning or interpretation of any provisions of this First 
Supplement to the Amended and Restated Indenture. 
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IN WITNESS WHEREOF, the Authority has caused this First 
Supplement to the Amended and Restated Indenture of Trust to be 
executed in its name and with its official seal hereunto affixed 
and attested by its duly authorized officials and the Trustee has 
caused this First Supplement to the Amended and Restated 
Indenture of Trust to be executed in its name and with its 
corporate seal hereunto affixed and attested by its respective 
duly authorized signers, as of the date·first above written. 

[SEAL] 

Attest: 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~~'~. 
Title: (Vice) Chairperson 

MERIDIAN BANK, as Trustee 

By: ~ 
Title: Vice President 
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No. R 

EXHIBIT A 

(Form of Fully Registered 1996 Bond) 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Interest 
Rate 

Series of 1996 

Maturity 
Date 

Dated 
Date 

REGISTERED OWNER: 

CUSIP 

PRINCIPAL AMOUNT: DOLLARS 

The Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority"), a body corporate and politic organized and 
existing as a public authority and instrumentality of the 
Commonwealth of Pennsylvania, United States of America, duly 
existing under the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (the "Act"), for value received, 
hereby promises to pay (but only out of Pledged Reve·nues (as 
hereinafter defined)) to the Registered Owner identified above or 
registered assigns (the "Holder"), on the Maturity Date 
identified above, upon the presentation and surrender h~reof, the 
Principal Amount identified above and to pay (but only out of the 
Pledged Revenues) interest on said Principal Amount at the annual 
rate specified above, from the most recent Interest Payment Date 
(as hereinafter defined) to which interest has been paid or duly 
provided for, or, if no interest has been paid, from May 15, 
1996, on June 15 and December 15 in each year (each, an "Interest 
Payment Date") , commencing December 15, 1996, .until payment of 
the principal sum shall have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is 
payable at the Principal Office of Meridian Bank, or its 
successor, as Trustee (the "Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by 
check or draft mailed to the person in whose name this Bond is 
registered on the registration books of the Authority (the "Bond 
Register") maintained.by Meridian Bank or its successor as 
Registrar and at the address appearing thereon on the last day of 
the month preceding such .Interest Payment Date (the "Record 
Date") or in lieu thereof, if so requested in a writt·en notice 
provided to the Trustee not less than ten (10) days prior to the 
relevant Interest Payment Date by a holder of $1,000,000 or more 
in aggregate principal amount of Series 1996 Bonds (as 
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hereinafter defined), by wire transfer to an account in a bank 
located in the United States designated by such Bondholder. Any 
such interest not so timely paid or duly provided for shall cease 
to be payable to the person who is the registered owner hereof.as 
of the Record Date and shall be payable to the person who is the 
registered owner hereof at the close of business on the fifteenth 
(15th) day prior·to the date set for the payment of such 
defaulted interest (the "Special Payment Date"). Such Special 
Payment Date shall be fixed by the Trustee in _accordance with 
Section 2.03 of the Amended and Restated Indenture (as 
hereinafter defined). The principal of and interest on this Bond 
are payable in lawful money-of the United States of America. 

Interest on the Series 1996 Bonds shall be paid on each 
Interest Payment Dat_e and shall be computed on the basis of a 
year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS 
PAYABLE SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER THE 
C~IT NOR THE TAXING POWER OF THE COMMONWEALTH OF PENN~YLVANIA 
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF OR 
INTEREST ON THIS BOND. THIS BOND IS NOT AND SHALL NOT BE DEEMED 
AN OBLIGATION OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, EXCEPT FOR THE AUTHORITY, AND NEITHER THE 
COMMONWEALTH OF PENNSYLVANIA NOR ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR THE 
AUTHORITY, IS OR SHALL BE LIABLE FOR THE PAYMENT OF SUCH 
PRINCIPAL OR INTEREST. THE AUTHORITY HAS, NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO 
THE CONTRARY, OR OF ANY IMPLICATION THAT MAY BE DRAWN THEREFROM, 
THE COMMONWEALTH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT 
AGENCIES, INCLUDING THE CITY, EXCEPT THE AUTHORITY, SHALL HAVE NO 
LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF EJPENSES OR 
OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, 
PRINCIPAL AND INTEREST ON THE SERIES 1996 BONDS, THE FONDING OR 
REFUNDING OF ANY RESERVES AND ANY OPERATING OR ADMINISTRATIVE 
EXPENSES WHATSOEVER. OBLIGEES OF THE AUTHORITY, INCLUDING 
HOLDERS OF SERIES 1996 BONDS, SHALL HAVE NO RECOURSE, LEGAL OR 
MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO ANY 
GOVERNMENT AGENCY, EXCEPT THE AUTHORITY, BUT INCLUDING THE CITY, 
FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON THE SERIES 1996 
BONDS. 

This Bond is fully registered in the name of the owner on 
the Bond Register kept for that purpose at the Principal Office 
of the Registrar. No transfer shall be valid as against the 
Authority or the Trustee unless made by the registered owner in 
person or by his duly authorized attorney or legal repre~entative 
and similarly noted upon the Bond Register and hereon. Upon any 
such transfer or exchange, the Authority shall issue and, after 
due authentication by the Trustee, shall deliver to or upon the 
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order of the registered owner, a new registered Bond or Bonds, in 
authorized denominations aggregating the principal amount hereof, 
maturing on the same date, bearing interest at the same rate, 
bearing the same series designation as if this Bond and 
registered in such names as shall be requested. 

The Authority, the Trustee and the Registrar may treat the 
person in whose name this Bond is registered as the absolute 
owner of this Bond for all purposes whether or not this Bond 
shall be overdue, and the Authority, the Trustee and the 
Registrar shall not be affected by any notice to the contrary. 
All payments of the principal, interest or redemption price made 
to the registered owner hereof in the manner set forth herein and 
in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum 
or sums so paid, whether or not-notation of the same be made 
hereon, and any consent, waiver or action taken by such 
registered owner pursuant to the provisions of the Indenture 
shall be conclusive and binding upon such registered owner, his 
heirs, successors and assigns, and upon all transferees hereof, 
whether or not notation thereof be made hereon or on any Bond 
issued in exchange therefor. 

It is hereby certified, recited and declared that all acts, 
conditions and things required by the Constitution and laws of 
the Conmonwealth of Pennsylvania to exist, to have happened and· 
to have been performed,· precedent to .and in the execution and 
delivery of the Indenture and the issuance of this Bond, exist, 
have happened and have been performed in regular and due form as 
required by law. 

No covenant or agreement contained in this Bond or the 
Indenture shall be deemed to be a covenant or agreement of any 
official, officer, agent or employee of the Authority in his 
individual capacity, and neither the members of the Board of the 
Authority nor any official executing this Bond nor any such 
officer, agent or employee shall be liable personally on this 
Bond or under the Indenture or be subject to any personal 
liability or accountability by reason of the issuance or sale of 
this Bond, all such liability of such members, officers, agents 
and _employees being released as a condition of and as 
consideration for the execution of the First Supplement to the 
Amended and Restated Indenture (hereinafter defined) and the 
issuance of this Bond. • 

This Bond shall not be entitled to any right or benefit 
under the Indenture, or be valid or become obligatory for any 
purpose, until this Bond shall have been authenticated by the 
execution by the Trustee of the certificate of authentication 
inscribed hereon. 

This Bond is one of a duly authorized issue of $343,030,000 
Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), 
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Series of 1996 (the "Series 1996 Bonds"). The Series 1996 Bonds 
are issued to enable the Authority to refund certain of its 
outstanding bonds and for other purposes permitted by the Act and 
thereby to accomplish the public purposes set forth in the Act. 

The Series 1996 Bonds are issued under and pursuant to the 
Act and a resolution of the Authority duly adopted on April 30, 
1996 (the "Resolution") and under an Amended and Restated 
Indenture dated ·as of December 1, 1994, as amended and 
supplemented by a First Supplement to the Amended and Restated 
Indenture of Trust dated as of May 15, 1996 (collectively, the 
"Indenture"), between the Authority and the Trustee, and, 
together with other outstanding Bonds, are equally and ratably 
secured under the Indenture, except as otherwise provided 
therein, by an assignment and pledge of, and grant of a·security 
interest in, (i) all amounts received by or payable to or at the 
direction of the Authority constituting proceeds (including 
interest and penalties) of any PICA Taxes, and (ii) all moneys 
and securities held by the Trustee under the Indenture (except 
funds held in trust for the United States) (collectively, the·. 
"Pledged Revenues"). 

Capitalized terms used herein which are not defined herein 
shall have the meanings set forth in the Indenture. 

Optional Redemption 

The Series 1996 Bonds maturing on and after June 15, 2007 
are redeemable by the Authority, on or after June 15, 2006, in 
whole at any time, or in part at any time, and from time to time, 
in any order of maturity as specified by the Authority, in any 
principal amouµt within a maturity as specified by the Authority, 
and within a maturity as selected by the Trustee by lot~ Any 
such redemption shall be made at 100% of the principal amount of 
Series 1996 Bonds to be redeemed, plus accrued interest to the 
redemption date. 

Mandatory Sinking Fund Redemption 

The Series 1996 Bonds maturing on June 15, 2016 and June 15, 
2026 are subject to mandatory sinking fund redemption prior to 
maturity on June 15 of the years and in the amounts set forth 
below in direct order of maturity and within a maturity as chosen 
by the Trustee by lot at 100% of the principal amount thereof 
plus accrued interest, or through purchase as hereinafter 
provided: 
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Year 
(June 15) 

2014 
2015 
2016* 

Maturity 
June 15, 2016 

Amount 

$ 6,450,000 
6,810,000 
7,180,000 

* Final Maturity 

Year 
(June 15} 

2017 
2018 
2019 
2020* 

Maturity 
June 15, 2020 

Amount 

$7,575,000 
7,990,000 
8,430,000 
8,895,000 

Prior to May 1 of each year in which Series 1996 Bonds are 
subject to mandatory redemption as described above, the Trustee, 
at the written dire~tion of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 
1996 Bonds Sinking Fund Account of as many Series 1996 Bonds then 
subject to mandatory sinking fund redemption on the next June 15 
as can be purchased in the open market or pursuant to offers made 
at the time by the Bondholders thereof, at prices not greater 
than the principal amount thereof specified in such written 
direction, together with accrued interest to the date of purchase 
(which accrued interest shall be paid from moneys in the Debt 
Service Fund in respect of). 

Notice of Redemption 

When the Authority shall determine to redeem Series 1996 
Bonds, upon prior written notice to the Trustee of the redemption 
date and the principal amount of Series 1996 Bonds to be 
redeemed, or whenever the Trustee shall be required to redeem 
Series 1996 Bonds from moneys in the Bond Redemption Fund, 
without action on the part of the Authority, the Trustee, at the 
Authority's expense, shall cause a notice of redemption to be 
mailed to the Bondholders. Such notice shall,- among other 
things, state the redemption price and the date fixed for 
redemption, that on such date the Series 1996 Bonds called for 
redemption will be due and become payable at the Principal Office 
of the Trustee, and that from and after such date, interest 
thereon shall cease to accrue; provided, however·, that the 
Hol(lers of all Series 1996 Bonds to be redeemed may file written 
waivers ,of notice with the Trustee, and if so waived, such Series 
1996 Bonds may be redeemed and all rights and liabilities of said 
Holders shall mature and accrue.on the date set for such 
redemption, without the requirement of written notice. If a 
~otice is given with respect to an optional redemption prior to 
moneys for such redemption being deposited with the Trustee, such 
notice shall be conditioned upon the deposit of moneys w~th the 
Trustee before the date fixed for redemption and such notice 
shall be of no effect unless-such moneys are so deposited. 
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The notice to Bondholders shall be deposited by the Trustee 
in the United States mail, first-class postage prepaid, at least 
thirty 130) days, but not more than sixty (60) days prior to the 
redemption date, addressed to the Holders of Series 1996 Bonds 
called.for redemption at the addresses appearing upon the Bond 
Register. Any notice of redemption mailed in accordance with the 
requirements set forth herein shall be conclusively presumed to 
have been duly given, whether or not such notice is actually 
received by the Bondholder. No defect in the notice with respect 
to any Series 1996 Bond (whether in the form of notice or the 
mailing thereof) shall affect the validity of the redemption 
proceedings for any other Series 1996 Bonds. 

Reference is made to the Act, the Resolution, the Indenture 
and the PICA Tax Ordinance, executed or certified counterparts of 
which are on file at the principal corporate trust office of the 
Trustee, for statements of the purposes for which the Series 1996 
Bonds are issued, a description of the Pledged Revenues assigned 
and pledged for the security of the Series of 1996 Bonds 
(including the PICA Tax) and the nature, extent and manner of 
enforcement of such security, certain covenants of the Authority 
and the :City made for the benefit of Bondholders, the terms and 
conditions under which the Indenture may be amended or modified, 
the rights and duties of the Authority and the Trustee, and the 
extent of the rights of the registered owners of the Series 1996 
Bonds issued under the Indenture. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental 
Cooperation Authority has caused this Bond to be executed with 
the manual or facsimile signature of its Chairperson and its 
official seal or a facsimile thereof to be imprinted hereon and 
attested with the manual or facsimile signature of its Secretary 
or Assistant Secretary. 

[SEAL] 

Attest: 

(Assistant) Secretary 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION·AUTHORITY 

By: ....,.,.,~--..----,,-,:--~-------------(Vice) Chairperson 
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AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 1996 Bonds described in the 
within mentioned Indenture. The text of the opinion of Co-Bond 
Counsel printed on or attached to this Bond is the complete text 
of the opinion of Fox, Rothschild, O'Brien & Frankel and Ronald 
A. White, P.C., both of Philadelphia, Pennsylvania, a signed 
original of which is on file with the undersigned, which was 
dated and delivered on the date of the original delivery of and 
payment for the Series 1996 Bonds. 

Meridian Bank, Trustee 

By: ___ -=---~------------
Authorized Signature 

Date of Authentication: 

-27-



STATEMENT OF INSURANCE 

Financial Guaranty Insurance Company ("Financial Guaranty") 
has issued a policy containing the following provisions with 
respect to the Pennsylvania Intergovernmental Cooperation 
Authority, Pennsylvania, Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series_ of 1996 (the 
"Bonds"), such policy being on file at the principal office of 
Meridian Bank (the "Trustee"): 

Financial Guaranty hereby unconditionally and irrevocably 
agrees to pay for disbursement to the Bondholder that portion of 
principal of and interest on the Bonds which is then due for 
payment and which the Issuer of the Bonds (the "Issuer") shall 
have failed to provide. Due for payment means, with respect to 
the principal, the stated maturity date thereof, or the date on 
which the same shall have been duly called for mandatory sinking 
fund redemption and does not refer to any earlier date on which 
the payment of principal of the Bonds is due by reason-of call 
for redemption (other than mandatory sinking fund redemption), 
acceleration or other advancement of maturity, and with respect 
to interest, the stated date for payment of such interest. 

Upon receipt of telephonic or telegraphic notice, 
subsequently confirmed in writing, or written notice by 
registered or certified mail, from a Bondholder or the Trustee to 
Financial Guaranty that the required payment of princip~l or 
interest has not been made by the Issuer to the Trustee, 
Financial Guaranty on the due date of _such payment or within one 
business day after receipt of notice of such nonpayment, -
whichever is later, will make a deposit of funds, in an account 
with State Street Bank and Trust Company, N.A., or its successor 
as its agent (the "Fiscal Agent"), sufficient to make the portion 
of such payment not paid by the Issuer. Upon presentation to the 
Fiscal Agent of evidence satisfactory to it of the Bondholder's 
right to receive such payment and any appropriate instruments of 
assignment required to vest all of such Bondholder's right to 
such payment in Financial Guaranty, the Fiscal Agent will 
disburse such amount to the Bondholder. 

As used herein the term "Bondholder" means the person other 
th_an the Issuer who at the time of nonpayment of a Bond is 
entitled under the terms of such Bond to payment thereof. 

The policy is non-cancellable for any reason. 

FINANCJ:AL GUARANTY J:NSURANCE COMPANY 
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TEXT OP' OPINION OP' CO-BOm> COUNSEL 

May 30, 1996 

Pennsylvania Intergovernmental 
· Cooperation Authority 

1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

Re: $343,030,000 Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding 
Program). Series of 1996 

Ladies and Gentlemen: 

We have acted as Co-Bond Counsel in ·connection with the 
issuance and sale by the Pennsylvania Intergovernmental 
Cooperation Authority (the "Authority") of $343,030,000 aggregate 
principal amount of its Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1996 (the 11 1996 
Bonds") pursuant to the Pennsylvania Intergovernmental 
Cooperation Authority Act for· Cities of the First Class, approved 
June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"), and an 
Amended and Restated Indenture of Trust dated as of December 1, 
1994 (the "Amended and Restated Indenture"), between the 
Authority and Meridian Bank, as Trustee (the "Trustee"), as 
amended pursuant to the First Supplement to the Amended.and 
Restated Indenture dated as of May 15, 1996 (the "First 
Supplement to the Amended and Restated Indenture" and, together 
with the Amended and Restated Indenture, the "Indenture"). 

The proceeds of the Bonds will be used, together with 
certain monies held by the Trustee on account of the 1992 Bonds 
and the 1994 Bonds (defined below) to {i) advance refund the 
aggregate outstanding balance of the Authority's Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 
1992 (the "1992 Bonds"), (ii) advance refund the aggregate 
outstanding balance of the Authority's Special Tax Revenue Bonds 
(City of Philadelphia Funding Projec;:t), Series of 1994 (the 11 1994 
Bonds"); (iii) pay the premium for a debt service reserve fund 
insurance policy to satisfy the Debt Service Reserve Fund 
Requirement in respect of the 1996 Bonds and (iv) pay the costs 
of issuing the 1996 Bonds (collectively, the "Refunding 
Project"). 

As Co-Bond Counsel, we have examined the Act, the 
relevant provisions of the Constitution and such statutes of the 
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Commonwealth of Pennsylvania and such resolutions of the 
Authority and ordinances of the City of Philadelphia (the "City") 
and proceedings relating thereto as we have deemed n~cessary to 
enable us to render the opinion set forth below. We have also 
examined and relied upon the proceedings authorizing the issuance 
of the 1996 Bonds and certain certifications and agreements 
(including a Tax Compliance Agreement intended to satisfy certain 
provisions of the Internal Revenue Code of 1986, as amended (the 
"Code"), and applicable Treasury Regulations), affidavits, 
receipts and other documents which we have considered relevant. 
We have also examined a specimen of the 1996 Bonds and have 
relied on the certification of the Trustee as to its 
authentication of the 1996 Bonds. 

In rendering our opinion set forth below, we have 
assumed (i) that all documents, records and other instruments 
examined by us are genuine, accurate and complete and we have not 
undertaken to verify all of the factual matters set forth in any 
certificates or other documents by independent investigation, 
(ii). that the signatures on documents and instruments examined by 
us are original or genuine, (iii) that all documents submitted to 
us as copies conform to the originals thereof,· and (iv) that all 
documents referred to herein have been duly authorized, executed, 
and delivered by all parties thereto other than the Authority. 

On the basis of the foregoing and subject to the 
qualifications stated herein, we are of the opinion that, under 
existing law, as presently enacted and construed: 

1. The Authority is a body corporate and politic 
validly existing under the laws of the Commonwealth of 
Pennsylvania, and has the full power and authority under the Act 
to undertake the Refunding Project, to execute and deliver the 
First Supplement to the Amended and Restated Indenture and to 
issue the 1996 Bonds. 

2. • The First Supplement to the Amended and Restated 
Indenture has been duly authorized, executed and delivered by the 
Authority and the obligations of the Authority under the First 1k 
Supplement to the Amended and Restated Indenture constitute D 
legal, valid and binding obligations of the Authority, 
enforceable against the Authority in accordance with their terms. 

3. The 1996 Bonds have been duly authorized, 
executed, issued and delivered by the Authority and are the 
legal, valid and binding limited obligations of the Authority, 
entitled to the benefit and security of the Indenture, and are 
enforceable against the Authority in accordance with their terms. 
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4. The Indenture creates a valid lien on, and a valid 

and binding s·ecurity interest in, the Pledged Revenues (as 
defined in the Indenture) for the security of the Bonds. 



5. Under the laws of the Commonwealth of Pennsylvania 
as presently enacted and construed, the interest on the 1996 
Bonds is exempt from Pennsylvania personal income tax and 
Pennsylvania corporate net income tax and the 1996 Bonds are 
exempt from personal property taxes in Pennsylvania. 

6. Under existing statutes, regulations, rulings and 
court decisions, interest on the 1996 Bonds (including any 
original issue discount properly allocable to a holder of the 
1996 Bonds) is excluded from gross income for federal income tax 
purposes. The opinion set forth in the preceding sentence is 
subject to the condition that the Authority and the City shall· 
comply with all requirements of the Code and applicabl·e Treasury 
Regulations that must be satisfied subsequent to the issuance of 
the 1996 Bonds in order that interest on the 1996 Bonds be (and 
continue to be) excluded from gross income for federal income tax 
purposes. Failure to comply with certain of such requirements 
could cause the interest on the 1996 Bonds to be included in 
gross income retroactive to the date of issuance of the 1996 
Bonds. The Authority and the City have covenanted to comply with 
such requirements. 

7. Interest on the 1996 Bonds is not an item of tax 
preference for purposes of the federal alternative minimum tax 
imposed on individuals and corporations; notwithstanding that, 
with respect to corporations (as defined for federal inGome tax 
purposes), such interest is taken into account in computing the 
alternative minimum taxable income of such corporations~ It 
should be noted that ownership of the 1996 Bonds also may give 
rise to certain ad<;litional federal tax consequences. We express 

·no opinion with respect to any of such additional tax 
consequences. 

With respect to the foregoing opinion, we advise you 
that the rights of the holders of the 1996 Bonds and the 
enforceability of the 1996 Bonds and the Indenture will be 
subject to and may be limited by (i) applicable bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium or 
other similar laws of general application or equitable principles 
relating to or affecting creditors' rights and remedies or 
debtors• obligations generally, (ii) by general principles of 
equity, whether considered and applied in a court of law or 
equity, and (iii) the exercise of judicial discretion in 
appropriate cases. 

We call your attention to the fact that the 1996 Bonds 
are limited obligations of the. Authority, payable only out of 
certain revenues of the Authority and certain other monies 
pledged therefor as provided in the Indenture, and that neither 
the credit nor the taxing power of the City, the Commonwealth of 
Pennsylvania or any political subdivision, agency or instruffi:en
tality thereof is pledged for the payment of the principal of, or 
interest on, the 1996 Bonds. Furthermore, the Authority has no 
taxing power. 

-31-



We express no opinion as to any matter not expressly 
set forth herein, including federal, state, local or foreign tax 
consequences arising with respect to the 1996 Bonds, other than 
those opinions expressed in par~graphs 5, 6 and 7 above, or as to 
the accuracy, adequacy or completeness of, the Preliminary· 
Official·Statement or the final Official Statement prepared with 
respect to the 1996 Bonds, and we make no representation that we 
have independently verified the contents of such Official 
Statement. 

This opinion is given as of the date hereof and we 
assume no obligation to update or supplement this opinion to 
reflect any facts or circumstances which may hereafter come to 
our attention or any changes in laws which may hereafter occur. 

Very truly yours, 
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(FORM OF ASSIGNMENT) 

ASSIGNMENT 

For value received, the undersigned hereby sells, assigns 
and transfers unto __________ whose taxpayer 
identification number is---~- the within Bond and all rights 
thereunder, and hereby irrevocably constitutes and appoints 
attorney to transfer said Bond on the books of the Registrar, 
with full power of substitution in the premises. 

Dated: -------------
Signature Guaranteed: 

NOTICE: The signature to this Assignment must. correspond with 
- the name as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever. 
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SCHEDULE 1 

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$343,030,000 

nue· 
(June 15) 

1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 

$20,440,000 
$32,890,000 

PENNSYLVANIA INTERGOVERNMENTAL COO~ERATION 
AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

SERIES OF 1996 

$289,700,000 Serial Bonds 

Interest 
Amount Rate 

$33,365,000 5.000% 
36,635,000 5.000 
38,465,000 5.750 
40,680,000 5.750 
43,015,000 6.000 
45,800,000 6.000 

3,430,000 4.850 
3,590,000 6.000 
3,890,000 6.000 
4,200,000 6.000 
4,450,000 5.200 
4,680,000 5.300 
4,930,000 5. 400 . 
5,200,000 5.500 
5,480,000 5 .500_ 
5,785,000 5.600 
6,105,000 5.625 

5.500% Term Bonds Due June 15, 2016 at 
5.500% Term Bonds Due June 15, 2020 at 
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Price or 
Yield 

3.700% 
4.250 
4.500 
4.650 
4.750 
4.850 
4.950 
5.050 
5.125 
5.200 
5.320 
5.420 
5.520 
5.600 
5.650 
5.700 
5.750 

5.820% 
5.870% 
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RESTATED INDENTURE OF TRUST 

between 
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COOPERATION AUTHORITY 
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Dated as of April 1, 1999 
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SECOND SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS SECOND SUPPLEMENT TO IBE AMENDED AND RESTATED 
INDENTURE OF TRUST, dated as of April 1, 1999, between the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTIIORI1Y (the "Authority'), a body corporate 
and politic organized and existing as a public authority and instrumentality of the Commonwealth 
of Pennsylvania under and by virtue of the Constitution and laws of the Commonwealth of 
Pennsylvania, and FIRST UNION NATIONAL BANK, a bank and trust company organized and 
existing under the laws of the Commonwealth of Pennsylvania, as Trustee under the Indenture, 

WI TN E S S ETH: 

WHEREAS, the Authority is authorized and empowered under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (as such Act may be further amended from time to time, the "Act"), to 
issue its bonds in accordance with the Act for various purposes, including, without limitation, 
providing financial assistance to a city of the first class to finance a deficit other than a cash flow 
deficit, to finance capital projects and to otherwise assist such a city and to refund outstanding 
indebtedness of the Authority; and 

WHEREAS, the Authority and CoreStates Bank, N.A. as trustee (the "Initial Trustee") 
entered into an Indenture of Trust, dated as of June 1, 1992 (the "Origm:al Indenture"), to provide 
for the issuance and securing of Bonds (as defined in the Original Indenture); and 

WHEREAS, pursuant to the Original Indenture and at the request of the City of 
Philadelphia, Pennsylvania (the "City"), the Authority issued and sold $474,555,000 aggregate 
principal amount of its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series 
of 1992 (the "1992 Bonds") for the purpose of financing certain deficits of the City, financing 
certain capital projects of the City, providing financial assistance to the City to enhance productivity 
in the operation of the City government, and for certain other purposes permitted under the Act; and 

WHEREAS, the Authority and the Initial Trustee entered into a First Supplemental 
Indenture of Trust dated as of June 22, 1992 amending certain provisions of the Original Indenture 
(the Original Indenture as so amended is referred to herein as the "Amended Indenture"); and 

WHEREAS, Meridian Bank succeeded the Initial Trustee as trustee under the Amended 
Indenture; and 

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Second 
Supplemental Indenture of Trust dated as of July 15, 1993 (the "Second Supplemental Indenture") 
amending and supplementing the Amended Indenture (the Amended Indenture as so amended and 
supplemented is referred to herein as the "Second Amended Indenture"); and 



WHEREAS, pursuant to the Second Amended Indenture and at the request of the City, 
the Authority issued $643,430,000 aggregate principal amount of its Special Tax Revenue Bonds 
{City of Philadelphia Funding Program}, Series of 1993 (the "1993 Bonds"} for the purpose of 
providing grants lo the City for use by the City to pay costs of certain capital projects included in the . 
City's Fiscal Year 1994 Capital Budget, costs of certain capital improvements to the City's criminal 
justice and correctional facilities and costs of defeasing certain of the City's general obligation bonds; 
and 

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Third 
Supplemental Indenture of Trust dated as of August 15, 1993 {the "Third Supplemental lndenture'1 
amending and supplementing the Second Amended Indenture (the Second Amended Indenture as 
so amended and supplemented is referred lo herein as the "Third Amended Indenture"}; and 

WHEREAS, pursuant to the Third Amended Indenture, the Authority issued 
$178,675,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds {City of 
Philadelphia Funding Program}, Series of 1993A {the "l 993A Bonds'1 for the purpose of refunding 
$136,670,000 aggregate principal amount of 1992 Bonds maturing on June 15 of the years 2006, 
2012 and 2022; and 

WHEREAS, the Authority amended and restated the Third Amended Indenture pursuant 
to an Amended and Restated Indenture of Trust dated as of December 1, 1994 (the "Amended and 
Restated Indenture"} between the Authority and Meridian Bank, as Trustee, in order to, inter alia, 
incorporate in one document all of the provisions thereof {including changes in the schedules of 
capital projects to be funded with proceeds of the 1992 Bonds and the 1993 Bonds effected through 
substitution requests}; and 

WHEREAS, pursuant to the Amended and Restated Indenture, the Authority issued 
$122,020,000 aggregate principal amount of its Special Tax Revenue Bonds {City of Philadelphia 
Funding Program}, Series of 1994 (the "1994 Bonds"} in order lo pay costs of certain capital 
projects included in the City's Fiscal Year 1995 Capital Budget; and 

WHEREAS, pursuant lo the First Supplement to the Amended and Restated Indenture 
dated as of May 15, 1996 (the "First Supplement to the Amended and Restated Indenture," and 
together with the Amended and Restated Indenture, the "Existing Indenture"} between the Authority 
and Meridian Bank, as Trustee, the Authority issued $343,030,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program}, Series of 1996 
(the "1996 Bonds"} in order to (i} pay the costs of advance refunding the outstanding 1992 Bonds 
and the 1994 Bonds, and (ii} pay the costs of issuing such Additional Bonds; and 

WHEREAS, First Union National Bank succeeded Meridian Bank as Trustee under the 
Existing Indenture; and 

WHEREAS, the Authority has undertaken to issue Additional Bonds lo (i} pay the costs 
of advance refunding the outstanding 1993 Bonds, (ii} to provide a Credit Facility to satisfy the Debt 
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Service Reserve Requirement, and (iii) pay the costs of issuing such Additional Bonds and of 
obtaining credit enhancement for the Bonds (the "1999 Refunding"); and 

WHEREAS, by Resolutions adopted on March 2, 1999 and March 16, 1999, the 
Authority determined to issue and sell its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999 (the "1999 Bonds") for the purpose of financing, 
together with other available funds, the 1999 Refunding pursuant to the terms of this Second 
Supplement to the Amended and Restated Indenture (the "Second Supplement to the Amended and 
Restated Indenture", and together with the Existing Indenture, the "Indenture"); and 

WHEREAS, in order to accomplish the advance refunding of the outstanding 1993 Bonds, 
the Authority and the Trustee, as escrow agent (in such capacity, the "Escrow Agent'') will enter into 
an Escrow Deposit Agreement (the "1993 Bonds Escrow Deposit Agreement") dated as of the date 
hereof, pursuant to which the Authority shall deposit in escrow with the Escrow Agent, from the 
proceeds of the 1999 Bonds, an amount of cash which, when added to certain funds held by the 
Trustee for the benefit of the 1993 Bonds, and the investment earnings thereon, will be sufficient 
to (a) pay the maturing principal of and interest on the 1993 Bonds through and including June 15, 
2003, and to pay the redemption price of all outstanding 1993 Bonds, all of which will be called for 
redemption on June 15, 2003; and 

WHEREAS, the execution and delivery of this Second Supplement to the Amended and 
Restated Indenture and of the 1999 Bonds have been duly authorized and all things necessary to 
make the 1999 Bonds, when executed by the Authority and authenticated by the Trustee, va:lid and 
binding legal obligations of the Authority and to make this Second Supplement to the Amended and 
Restated Indenture of Trust a valid and binding agreement have been done. 

NOW, TIIEREFORE, THIS SECOND SUPPLEMENT TO TIIE AMENDED 
AND RESTATED INDENTURE WITNESSETII: 

That, in order to secure the principal of and interest and premium, if any, on the 1999 
Bonds issued hereunder according to their tenor and effect and to secure the performance and 
observance by the Authority of all the covenants and conditions contained herein and in the Existing 
Indenture and to declare the terms and conditions upon and subject to which the 1999 Bonds are 
issued and secured, and for and in consideration of the mutual covenants contained herein and in 
the Existing Indenture, the Authority and the Trustee are entering into this Second Supplement to 
the Amended and Restated Indenture of Trust, which shall be deemed to be and shall constitute a 
contract between the Authority and the Holders from time to time of the 1999 Bonds. 
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ARTICLE I AUTHORITY AND DEFINIDONS 

SECTION LOl SUPPLEMENT.AL INDENTURE OF TRUST 

This Second Supplement to the Amended and Restated Indenture is supplemental to the 
Existing Indenture. 

SECTION 1.02 AUTIIORJTY FOR TIIIS SECOND SUPPLEMENT TO TIIE AMENDED AND 

RESTATED INDENTURE 

This Second Supplement to the Amended and Restated Indenture is adopted (i) pursuant to 
the provisions of the Act and (ii) in accordance with Article X of the Amended and Restated 
Indenture. 

SECTION 1.03 DEFINITIONS 

1. Except as provided in this Second Supplement to the Amended and Restated 
Indenture, all terms which are defined in Article I of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, shall 
have the same meanings, respectively, in this Second Supplement to the Amended and Restated 
Indenture as are given to such terms in said Article I of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture. 

2. Article I of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture, is hereby amended by 
adding the following definitions: 

The following terms shall have the definitions set forth in the recitals hereof: 

1999 Bonds 
1993 Bonds Escrow Deposit Agreement 
1999 Refunding 

Escrow Agent 
Second Supplement to the 

Amended and Restated Indenture 

"1999 Credit Facility" means the Credit Facility, a municipal bond debt service reserve fund 
policy, issued by the 1999 Credit Facility Issuer. 

"1999 Credit Facility Issuer" means Financial Guaranty Insurance Company, the Credit 
Facility Issuer issuing the 1999 Credit Facility 

"1999 Term Bonds" means the 1999 Bonds maturing on June 15, 2021 and June 15, 
2023. 

3. Pursuant to the respective defined terms in the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and Restated 
Indenture, the terms "Bond Insurance Policy", "Bond Insurer", "Interest Payment Date", "Letter of 
Representations" and "Record Date" shall have the following meanings with respect to the 1999 
Bonds: 
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"Bond Insurance Policy" means, with respect to the 1999 Bonds, the municipal bond new 
issue insurance policy issued by the Bond Insurer for the 1999 Bonds that guarantees payment of 
principal of and interest on the 1999 Bonds. 

"Bond Insurer" means, with respect to the 1999 Bonds, Financial Guaranty Insurance 
Company, or any successor thereto. 

"Interest Payment Date" means, with respect to the 1999 Bonds, June 15, 1999 and each 
June 15 and December 15 thereafter so long as any 1999 Bonds remain outstanding hereunder. 

"Letter of Representations" shall have the meaning specified in Section 2.04(b) of Uris 
Second Supplement to the Amended and Restated Indenture when referring to the 1999 Bonds. 

"Record Date" means, with respect to the 1999 Bonds, the last day {whether or not a 
Business Day) of the calendar month next preceding any Interest Payment Date for the 1999 Bonds. 

4. The definition of the term "Investment Securities" contained in the Amended 
and Restated Indenture, as supplemented and amended by the First Supplement to the Amended and 
Restated Indenture, is amended as follows: 

In the twelfth to last tine of subsection (f), after the words "1994 Bonds", delete the word "or" 
and replace it with",", and after the words "1996 Bonds", add the words "or 1999 Bonds". In the 
third to last line in subsection (f), after the words "1994 Bonds", delete the word "or" and replace it 
with",", and after the words "1996 Bonds", add the words "or 1999 Bonds". 

5. The definition of the term "Debt Service Reserve Requirement" contained in 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to the 
Amended and Restated Indenture, is amended and restated in its entirety as follows: 

"Deht Service Reserve Requirement" means with respect to the Bonds, an amount 
equal to the lesser of (i) the Maximum Annual Debt Service Requirement with respect to all 
Bonds outstanding under the Indenture, and (ii) the maximum amount permitted by the 
Code. 
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ARTICLE II THE 1999 BONDS 

SECT1ON2.01 AUTHORIZATION OF 1999 BONDS 

The 1999 Bonds are authorized to be issued in an aggregate principal amount of 
$610,005,000. 

SECT1ON 2.02 DESCRIPTION OF 1999 BONDS 

(a) The 1999 Bonds (i) shall be designated "Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1999", (ii) shall be issued as fully registered bonds, and (iii) shall be in 
denominations of $5,000 principal amount and integral multiples thereof. 

(b) The 1999 Bonds shall be substantially in the form of Exhibit A hereto, with 
appropriate insertions, omissions and variations, including, without limitation, provisions for optional 
and mandatory redemption, as permitted or required by this Second Supplement to the Amended 
and Restated Indenture, and appropriate statements of insurance. 

(c) The 1999 Bonds shall be dated April 1, 1999. The principal of and interest 
on the 1999 Bonds shall be payable on the dates and the 1999 Bonds shall be subject to redemption 
in the manner and subject to the conditions stated herein and in the 1999 Bonds. 

(d) The 1999 Bonds shall mature on the dates and in the amounts and shall bear 
interest. at the annual rates set forth in Schedule 1 hereto, such interest to be payable on each 
December 15 and June 15, commencing June 15, 1999, until maturity or such later date as 
payment of the principal amount thereof shall have been made or provided for. 

(e) All provisions of Article II of the Amended and Restated Indenture which are 
applicable to Bonds shall apply to the 1999 Bonds. 

SECT1ON2.O3 DELIVERY OF TIIE 1999 BONDS AND DISPOSITION OF PROCEEDS 

THEREOF. 

• (a) Upon the execution and delivery of this Second Supplement to the Amended 
and Restated Indenture, the Authority shall execute and deliver the 1999 Bonds to the Trustee and 
the Trustee shall authenticate the 1999 Bonds and deliver them to the inilial purchaser or purchasers 
thereof as directed by the Authority in an order delivered by the Authority to the Trustee upon receipt 
of the proceeds of the 1999 Bonds. Proceeds from the sale of the 1999 Bonds shall be received by 
the Trustee and deposited in the Settlement Fund and shall then be disbursed and transferred from 
the Settlement Fund as follows: 

(1) To an account in the Debt Service Fund to be established in respect 
of the 1999 Bonds, the accrued interest on the 1999 Bonds. 

(2) To or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the issuance of the 1999 Bonds as the costs of issuance 
of the 1999 Bonds (including, without limitation, fees and expenses of bond counsel and 
special tax counsel, consultants, the Trustee and the Trustee's counsel, the City's counsel and 
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consultants, and the Authority's counsel in connection with the issuance of the 1999 Bonds, 
fees payable to any 1999 Credit Facility Issuer and Bond Insurer with respect to the 1999 
Bonds, printing costs payable by the Authority and rating agency fees). • 

(3) To the Escrow Agent, to be deposited. in the Escrow Fund, an amount 
equal to $616,677,049.95, which will be applied in accordance with the terms of the 1993 
Bonds Escrow Deposit Agreement. 

Any amount remaining in the Settlement Fund after the foregoing disbursements and transfers shall 
be disbursed or transferred by the Trustee to the Debt Service Fund in respect of the 1999 Bonds. 

{b) Accrued. interest deposited in the account in the Debt Service Fund in respect 
of the 1999 Bonds shall be applied to pay interest on the 1999 Bonds on June 15, 1999. 

(c) Pursuant to Section 5.07 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture and 
Section 4.03 of this Second Supplement to the Amended ~nd Restated Indenture, there shall be 
delivered to the Trustee for deposit in the Debt Service Reserve Fund in respect of the Bonds, the 
1999 Credit Facility in an amount sufficient to cause the aggregate amount of cash, Investment 
Securities and amounts available under the 1999 Credit Facility to equal the Debt Service Reserve 
Requirement. 

(d) Concurrently with the deposit of the 1999 Credit Facility, the Trustee is 
hereby instructed to release the Credit Facility presently held in the Debt Service Reserve Fund with 
respect to the 1996 Bonds and to return it to Financial Guaranty Insurance Corporation, the issuer 
of such Credit Facility. The Trustee is further instructed. to release the following moneys held in the 
following funds established under the Indenture and deposit such moneys in the Escrow Fund: 

(i) all amounts held in the Debt Service Reserve Fund on the date of 
execution of this Second Supplement to the Amended and Restated Indenture in excess of 
the Debt Service Reserve Requirement; and 

(ii) all moneys held in the 1993 Bonds account of the Debt Service 
Fund. 

SECITON 2.04 BOOK ENI'RY SYSTEM FOR 11/E 1999 BONDS. 

(a) The 1999 Bonds shall initially be issued in the form of one fully-registered 
bond for the aggregate principal amount of the 1999 Bonds of each maturity, which 1999 Bonds 
shall be registered in the name of Ced~ & Co., as nominee of The Depository Trust Company 
("DTC'1. Except as provided in paragraph (g) below, all of the 1999 Bonds shall be registered in the 
books kept by the Trustee in the name of Cede & Co., as nominee of DTC; provided that if DTC 
shall request that the 1999 Bonds be registered. in. the name of a different nominee, the Trustee shall 
exchange all or any portion of the 1999 Bonds for an equal aggregate principal amount of 1999 
Bonds registered in the name of such nominee or nominees of OTC. No person other than OTC 
or its nominee shall be entitled to receive from the Authority or the Trustee either a 1999 Bond or 
any other evidence of ownership of the 1999 Bonds, or any right to receive any payment in respect 
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thereof unless OTC or its nominee shall transfer record ownership of all or any portion of the 1999 
Bonds on the books kept by the Trustee, in connection with discontinuing the book entry system as 
provided in paragraph (g) below or otherwise. 

(b) So long as the 1999 Bonds or any portion thereof are registered in the name 
of DTC or any nominee thereof, all payments of the principal of or premium or interest on such 
1999 Bonds shall be made to OTC or its nominee in accordance with the Letter of Representations 
from the Authority to OTC (the "Letter of Representations') on the dates provided for such payments 
under the Indenture. Each such payment to {?TC or its nominee shall be valid and effective to fully 
discharge all liability of the Authority or the Trustee with respect to the principal of and premium 
and interest on the 1999 Bonds to the extent of the sum or sums so paid. 

(c} The Authority and the Trustee may treat OTC (or its nominee} as the sole 
. and exclusive owner of the 1999 Bonds registered in its name for the purposes of payment of the 

principal of or premium or interest on the 1999 Bonds, selecting the 1999 Bonds or portions thereof 
to be redeemed, giving any notice permitted or required to be given to Holders of 1999 Bonds under 
the Indenture, registering the transfer of 1999 Bonds, obtaining any consent or other action to be 
taken by Holders of 1999 Bonds and for all other purposes whatsoever; and neither the Authority 
nor the Trustee shall be affected by any notice to the contrary. Neither the Authority nor the Trustee 
shall have any responsibility or obligation to any participant in OTC, any person claiming a beneficial 
ownership interest in the 1999 Bonds under or through OTC or any such participant, or any other 
person which is not shown on the Bond Register as being a Bondholder, with respect to (1) the 1999 
Bonds; (2) the accuracy of any records maintained by OTC or any such participant; (3) the payment 
by OTC or any such participant of any amount in respect of the principal of or premium or interest 
on the 1999 Bonds; (4) any notice which is permitted or required to be given to Holders of 1999 
Bonds under the Indenture; (5) the selection by OTC or any such participant of any person to receive 
payment in the event of a partial redemption of the 1999 Bonds; or (6) any consent given or other 
action taken by OTC as Holder of 1999 Bonds. 

(d) So long as the 1999 Bonds or any portion: thereof are registered in the name 
of DTC or any nominee thereof, all notices required or permitted to be given to the Holders of 1999 
Bonds under the Indenture shall be given to OTC as provided in the Letter of Representations. 

(e} In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Trustee with respect to any consent or other action 
to be taken by Holders of 1999 Bonds, OTC shall consider the date of receipt of notice requesting 
such consent or other action as the record date for such consent or other action, provided that the 
Trustee may establish a special record date for such consent or other action. The Trustee shall give 
OTC notice of such special record date not less than 15 calendar days in advance of such special 
record date to the extent possible. 

(f) At or prior to settlement for the 1999 Bonds, the Authority and the Trustee 
shall execute or signify their approval of the Letter of Representations. Any successor Trustee shall, 
in its written acceptance of its duties under the Indenture, agree to take any actions necessary from 
time to time to comply with the requirements of the Letter of Representations. 
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(g) The book entry system for registration of the ownership of the 1999 Bonds 
through DTC shall be discontinued at any time that (1) DTC determines to resign as securities 
depository for the 1999 Bonds and gives notice of such determination to the Authority and the 
Trustee or {2) the Authority determines that continuation of the system of book entry transfers 
through DTC is not in the best interests of the Authority or the Holders of 1999 Bonds and gives 
notice of such determination to the Trustee and OTC. In either of such events the Authority may 
appoint a successor securities depository; but if the Authority does not appoint a successor, the 1999 
Bonds shall be delivered in registered certificate form to such persons, and in such maturities and 
principal amounts, as may be designated by DTC, but without any liability on the part of the 
Authority or the Trustee for the accuracy of such designation. If a successor securities depository 
is appointed, this Section 2.04 shall be amended as necessary to reflect such succession and to 
incorporate provisions required by the successor. 
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ARTICLE III REDEMPTION/REVENUES AND FUNDS 

SECI10N3.01 OPTIONAL REDEMPTION. 

The 1999 Bonds maturing on and aft:er June 15, 2010 are redeemable on and aft:er June 15, 
2009, in whole at any time, or in part at any time and from time to time in any order of maturity 
as specified by the Authority, in any principal amount within a maturity as specified by the Authority, 
and within a maturity as selected by the Trustee by lot. Any such redemption shall be made at 100% 
of the principal amount of the 1999 Bonds to be redeemed, plus accrued interest to the redemption 
date. 

SECI10N3.02 DEBT SERVICE FUND. 

(a) The Trustee shall establish as a part of the Debt Service Fund in respect of 
the 1999 Bonds a 1999 Bonds Sinking Fund Account (the "1999 Bonds Sinking Fund Account') 
for the retirement of certain of the 1999 Term Bonds. Moneys deposited in the 1999 Bonds 
Sinking Fund Account shall be held by the Trustee for the sole benefit of the registered owners of 
1999 Term Bonds specified below and shall be applied as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service Fund in respect of the 1999 Bonds 
to the 1999 Bonds Sinking Fund Account on June 15 of the years set forth below in the amount 
required· to relire 1999 Term Bonds specified below in the following amounts through mandatory 
redemption, in direct order of maturity and within a maturity as chosen by the Trustee by lot, at the 
princip~l amount thereof plus accrued interest, or through purchase as hereinafter provided: 

1999 Term Bonds Maturing 
June 15, 2021 

Year 
(June 15) 

2020 
2021* 

* Final Maturity 

Amount 
$16,940,000 

17,785,000 

1999 Term Bonds Maturing 
June 15, 2023 

Year 
(June 15) 

2022 
2023* 

Amount 
$18,675,000 

19,560,000 

Prior to May 1 of each year in which 1999 Term Bonds are subject to mandatory redemption 
as described above, the Trustee, at the written direction of the Authority, may enter into contracts 
for the purchase from moneys to be deposited in the 1999 Bonds Sinking Fund Account of as many 
1999 Term Bonds then subject to mandatory sinking fund redemption as can be purchased in the 
open market or pursuant to offers made at the time by the holders thereof, at prices not greater than 
the principal amount thereof specified in such written direction, together with accrued interest to the 
da:te of purchase (which accrued interest shall be paid from moneys in the Debt Service Fund in 
respect of the 1999 Bonds). Prior to May 15 of each year or such date as will permit the Trustee 
to mail the notice of redemption required under Section 3.02 of the Indenture, so long as any 1999 
Term Bonds specified above shall remain Outstanding, the Trustee shall draw by lot, for redemption 
on June 15 of such year, a principal amount of 1999 Term Bonds as shall represent the difference 
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between the principal amount of such 1999 Term Bonds fixed for redemption on such date as 
descrilied above and the principal amount thereof which the Trustee shall have purchased or agreed 
to purchase during the immediately preceding period, as above provided. 

Upon selection hy lot of the particular 1999 Term Bonds to he redeemed, as above provided, 
the Trustee shall send a notice, in the name of the Authority, to the holders of such 1999 Term 
Bonds so drawn for redemption in the manner provided in Article Ill of the Indenture, and, upon 
presentation hy the holders thereof, the Trustee shall pay the principal amount thereof out of moneys 
in the 1999 Bonds Sinking Fund Account and shall pay accrued interest due from moneys available 
therefor in the Debt Service Fund in respect of the 1999 Bonds. 

If at any time all the 1999 Term Bonds eligible for redemption shall have been purchased, 
redeemed or paid, the Trustee shall make no further transfers to the 1999 Bonds Sinking Fund 
Account and shall transfer any balance then in such account to the Debt Service Fund in respect 
of the 1999 Bonds. Whenever 1999 Term Bonds are to he purchased out of the 1999 Bonds 
Sinking Fund Account, if the Authority shall notify the Trustee that the Authority wishes to arrange 
for such purchase, the Trustee shall comply with the Authority's arrangements provided they conform 
to the Indenture. 

(h) (i) If, on the third day preceding any Interest Payment Date for the 1999 
Bonds there is not on deposit with the Trustee sufficient moneys available to pay all principal 
of and interest on the 1999 Bonds due on such date, the Trustee shall immediately notify 
the Bond Insurer and State Street Bank and Trust Company, N.A, or its successor as the 
Fiscal Agent for the Bond Insurer of the amount of such deficiency. If, hy said Interest 
Payment Date, the Authority has not provided the amount of such deficiency, the Trustee 
shall simultaneously make available to the Bond Insurer and to the Fiscal Agent the 
registration hooks for the 1999 Bonds maintained by the Trustee. In addition: 

(A) The Trustee shall provide the Bond Insurer with a list of the 
Bondholders entitled to receive principal or interest payments from the Bond Insurer 
under the terms of the Bond Insurance Policy and shall make arrangements for the 
Bond Insurer and the Fiscal Agent (1) to mail checks or drafts to Bondholders 
entitled to receive full or partial interest payments from the Bond Insurer and (2) to 
pay principal of the 1999 Bonds surrendered to the Fiscal Agent by the Bondholders 
entitled to receive full or partial principal payments from the Bond Insurer; and 

(B) The Trustee shall, at the time it makes the registration books 
available to the Bond Insurer pursuant to (A) above, notify Bondholders entitled to 
receive the payment of principal of or interest on the 1999 Bonds from the Bond 
Insurer (1) as to the fact of such entitlement, (2) that the Bond Insurer will remit to 
them all or part of the interest payments coming due subject to the terms of the Bond 
Insurance Policy, (3) that, except as provided in paragraph (ii) below, in the event 
that any Bondholder is entitled to receive full payment of principal from the Bond 
Insurer, such Bondholder must tender his 1999 Bond with the ipstrument of transfer 
in the form provided on the 1999 Bond executed in the name of the Bond Insurer, 
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and (4) that, except as provided in paragraph (ii) below, in the event that such 
Bondholder is entitled to receive partial payment of principal from the Bond Insurer, 
such Bondholder must tender his 1999 Bond for payment first to the Trustee, which 

• shall note on such 1999 Bond the portion of principal paid by the Trustee, and then, 
with an acceptable form of assignment executed in the name of the Bond Insurer, to 
the Fiscal Agent, which will then pay the unpaid portion of principal to the 
Bondholder subject to the terms of the Bond Insurance Policy. 

(ii) In the event that the Trustee has notice that any payment of principal 
of or interest on a 1999 Bond has been recovered from a Bondholder pursuant to the United 
States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, 
nonappealable order of a court having competent jurisdiction, the Trustee shall, at the time 
it provides notice to the Bond Insurer, notify all Bondholders of such 1999 Bonds that in 
the event that any Bondholder's payment is so recovered, such Bondholder will be entitled to 
payment from the Bond Insurer to the extent of such recovery, and the Trustee shall furnish 
to the Bond Insurer its records evidencing the payments of principal of and interest on the 
1999 Bonds which have been made by the Trustee and subsequently recovered from 
Bondholders, and the dates on which such payments were made. 

(iii) The Bond Insurer shall, to the extent it makes payment of principal 
of or interest on the 1999 Bonds, become subrogated to the rights of the recipients of such 
payments in accordance with the terms of the Bond Insurance Policy and, to evidence such 
subrogation, (1) in the case of subrogation as to claims for past due interest, the Trustee shall 
note the Bond Insurer's rights as subrogee on the registration books maintained by the 
Trustee upon receipt from the Bond Insurer of proof of the payment of interest thereort to 
the Bondholders of such 1999 Bonds and (2) in the case of subrogation as to claims for past 
due principal, the Trustee shall note the Bond Insurer's rights as subrogee on the registration 
books for the 1999 Bonds maintained by the Trustee upon receipt of proof of the payment 
of principal thereof to the Bondholders of such 1999 Bonds. Notwithstanding anything in 
the Indenture (including, without limitation, Section 2.04 of this Second Supplement to the 
Amended and Restated Indenture) or the 1999 Bonds to the contrary, the Trustee shall 
make payment of such past due interest and past due principal directly to the Bond Insurer 
to the extent that the Bond Insurer is a subrogee with respect thereto. 

SECI10N3.03 1999 CREDIT FACILITY. 

The 1999 Credit Facility will be issued by the 1999 Credit Facility Issuer in lieu of a deposit 
in the Debt Service Reserve Fund at the time of the issuance of the 1999 Bonds. The 1999 Credit 
Facility shall be payable (upon the giving of notice by the Trustee to the 1999 Credit Facility Issuer 
in accordance with the terms of the 1999 Credit Facility at least two business days prior to each 
Interest Payment Date) on any date on which moneys are required to be withdrawn from the Debt 
Service Reserve Fund for the Bonds and applied to the payment of principal of or interest on the 
Bonds. If a disbursement is made pursuant to the 1999 Credit Facility, the 1999 Credit Facility 
Issuer shall furnish to the Authority written instructions as to the manner in which repayment of 
amounts owed to the 1999 Credit Facility Issuer as a result of such disbursement shall be made. 
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In the event of any such disbursement, the Authority shall either {i) cause the maximum 
limits of the 1999 Credit Facility lo be reinstated, by causing transfers lo be made pursuant lo 
Section 5.05(b) of the Indenture lo the 1999 Credit Facility Issuer lo pay the Policy Costs {as 
defined hereinafter) in the manner sel forth in the next paragraph or otherwise, or (ii) deposit into 
the Debt Service Reserve Fund an amount, from transfers from the Revenue Fund pursuant lo 
Section 5.05(b) of the Indenture, equal lo the amount of the draw made under the 1999 Credit 
Facility, or a combination thereof, so that the amount of cash {or Investment Securities under the 
Indenture), together with the Credit Facility in the Debt Service Reserve Fund equals the Debt 
Service Reserve Requirement. 

Repayment of draws under the 1999.Credit Facility, expenses of the 1999 Credit Facility 
Issuer relating thereto and the interest thereon, accruing at a rate equal lo the lower of {i) the prime 
rate per annum of Morgan Guaranty Trust Company of New York in effect from lime lo lime plus 
lwo percent {2%) and {ii) the highest rate permitted by law, shall enjoy the same priority as the 
obligation lo maintain and refill the Debt Service Reserve Fund. Repayment of draws, expenses and 
accrued interest {such draws, expenses and interest are collectively referred lo as the "Policy Costs") 
shall commence in the first month following each draw, and each such monthly payment shall be in 
an amount al least equal lo 1/12 of the aggregate of Policy Costs relating to such draw. Payment 
of Policy Costs shall be made in the same priority as transfers lo the Debt Service Reserve Fund in 
accordance with Section 5.05(b) of the Indenture, as sel forth above. Amounts paid lo the 1999 
Credit Facility Issuer shall be credited first to interest due under the 1999 Credit Facility, then to 
the expenses due under the 1999 Credit Facility and then to reimbursement of the draws under the 
1999 Credit Facility. As and to the extent that payments are made to the 1999 Credit Facility 
Issuer on account of reimbursement of any draws under the 1999 Credit Facility, the coverage under 
the 1999 Credit Facility will be increased by a like amount. 

If the Authority shall fail lo repay any Policy Costs as described above, the 1999 Credit 
Facility Issuer shall be entitled to exercise any and all remedies available at law or under the 
Indenture other than (i) the acceleration of the maturity of the Bonds, or (ii) remedies which would 
adversely affect holders of the Bonds. 

If and to the extent that cash and/or Investment Securities have also been deposited in the 
Debt Service Reserve Fund, all such cash shall be used (or Investment Securities purchased with such 
cash shall be liquidated and the proceeds applied as required) prior lo any draw under the 1999 Credit 
Facility, and repayment of any Policy Costs shall be made prior lo replenishment of any such cash 
amounts. If, in addition to the 1999 Credit Facility, any other Credit Facility is provided with 
respect to the Bonds, drawings under the 1999 Credit Facility and any such other Credit Facility 
shall be made on a pro rala basis {calculated by reference to the maximum amounts available 
thereunder) after applying all available cash in the Debt Service Reserve Fund and prior to 
replenishment of any such cash draws, respectively. 

For so long as the 1999 Credit Facility is in effect (a) the Indenture shall nol be modified 
or amended without the prior written consent of the 1999 Credit Facility Issuer, (b) the 1999 Credit 
Facility Issuer shall be provided with written notice of the resignation or removal of the Trustee and 
the appointment of a successor thereto and of the issuance of additional indel>tedness of the 
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Authority, and (c) the Indenture shall nol be discharged if any Polley Costs are owed by the Authority 
lo the 1999 Credit Facility Issuer. 

For so long as the 1999 Credit Facility is in effect, the amount available lo be drawn 
thereunder shall be taken into account when computing the value of the assets in such account for 
purposes of determining whether the Debt Service Reserve Requirement is satisfied. 
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ARTICLE IV AMENDMENT OF INDENTURE 

SECTION 4.01 AMENDMENT OF SECTION 2.11. 

Subsection (f) of Section 2.11 of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture, is amended and restated 
in its entirety as follows: 

"(f) Except for Additional Bonds issued to refund Outstanding Bonds where the 
Maximum Annual Debt Service Requirement for the Additional Bonds and the total 
principal and interest payable on the Additional Bonds for the term thereof do not exceed the 
comparable amounts for the Bonds being refunded or Additional Bonds which have a security 
interest in the Pledged Revenues which is subordinate lo the security interest granted to 
secure the 1993A Bonds, the 1996 Bonds and the 1999 Bonds, a certilicale executed by the 
Authority, including a verification of the calculations by an independent certified public 
accountant, showing that (1) the PICA Taxes collected with respect to any 12 consecutive 
months during the 15 month period preceding the date of issuance of such.Additional Bonds, 
after giving retroactive effect during each month of such 12 month period to any PICA Taxes 
which were not in effect (including for this purpose any increase in the rate of an existing tax) 
during each such month but which have been imposed prior to the issuance of the Additional 
Bonds, equaled at least 175% of the Maximum Annual Debt Service Requirement (including 
the Authority's obligations with respect lo repayment of Policy Costs then due and owing with 
respect to each Credit Facility issued in connection with the Debt Service Reserve Fund for 
the Bonds) on Bonds to be Outstanding after the issuance of the Additional Bonds and (2) 
the PICA Taxes projected lo be collected during the 12 months following the issuance of the 
Additional Bonds, which projections may be based on the PICA Taxes projected for such 
period in the City's most recent Financial Plan {as defined in the lntergcwernmental 
Cooperation Agreement) approved by the Authority, equal at least 175% of the Debt Service 
Requirement during such 12 month period on Bonds to be Outstanding after the issuance 
of the Additional Bonds. In making the foregoing calculations, PICA Taxes other than the 
Income Tax shall not be included in the calculation unless each Bond Insurer then insuring 
Outstanding Bonds has consented to the inclusion of such other PICA Taxes in writing." 

SECTION 4.02 .AMENDMENT OF SECTION 4.12. 

(a) Section 4.12(b) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, is amended and 
restated in its entirety as follows: 

"(b) the official statement or other disclosure, if any, prepared in 
connection with the issuance of additional debt, whether or not it is on a parity with the 
1993A Bonds, the 1996 Bonds or the 1999 Bonds, within 30 days after the sale thereof;". 

(b) Section 4.12(d) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture, is amended and 
restated in its entirety as follows: 

-15-



"(d) the notice of the redemption, other than mandatory sinking fund 
redemption, of any of the 1993A Bonds, the 1996 Bonds and the 1999 Bonds, including 
the principal amount, maturities and CUSIP numbers thereof;". 

SECTION 4.03 .AMENDMENT OF SECTION 5.07. 

Pursuant to Section 10.02 of the Amended and Restated Indenture, Subsection 5.07 of the 
Amended and Restated Indenture, as supplemented and amended by the First Supplement to the 
Amended and Restated Indenture, is hereby amended to delete the necessity of separate accounts for 
each Series. As amended and restated, such section reads, in its entirety, as follows: 

Section 5.07 Debt Service Reserve Fund. 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the 
Debt Service Reserve Requirement for the Bonds. In lieu of a cash depo;it, at the time of 
issuance of a Series, subject to approval of the Bond Insurer, if any, there may be provided 
a Credit Facility in such amount issued by a Credit Facility Issuer whose credit facilities are 
such that bonds secured by such credit facilities are rated in one of the three highest rating 
categories by Moody's and S&P. Moneys in the Revenue Fund shall be transferred to the 
Debt Service Reserve Fund to the extent necessary to eliminate a deficiency therein. To the 
extent that there is an excess amount in the Debt Service Reserve Fund as of the date any 
valuation is required to be made as provided herein, unless otherwise provided in the 
Supplemental Indenture authorizing the issuance of such Series, the excess (other than any 
Investment Earnings) shall be transferred, at the written direction of the Authority, to the 
Debt Service Fund or the Bond Redemption Fund for redemption of Bonds at the earliest 
possible date that Bonds can be redeemed without a premium, or, subject to an approving 
opinion of Bond Counsel, as directed in writing by the Authority. 

All Investment Earnings from investments of amounts in the Debt Service Reserve 
Fund shall be retained or transferred, as applicable, in the following order and priority: 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount 
necessary to eliminate any deficiency therein; 

(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond 
Year such amount as is certified by the Authority to the Trustee pursuant to the 
applicable Tax Compliance Agreement as the Rebate Amount and Yield Reduction 
Amount, if any, for such Bond Year with respect to the 1993A Bonds, the 1996 
Bonds, the 1999 Bonds and such additional amount for each other Series of Bonds 
as may be specified in the Supplemental Indenture authorizing the Series; 

(c) the Trustee shall transfer to the Authority the amount necessary to 
cause the aggregate amount transferred to the Authority during the fiscal year of the 
Authority in whi~h such transfer is made (together with transfers from the Revenue 
Fund pursuant to Section 5.05 hereof), to equal the total operating expenses of the 
Authority for such fiscal year as set forth in the certificate of the Authority (which 
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cerlilicate may be revised from time to time) filed with the Trustee in respect of such 
fiscal year; and 

(d) the Trustee shall transfer any remaining amount to the Revenue 
Fund. 

If there are insufficient moneys to pay the Debt Service Requirement on any Series 
of Bonds on any Interest Payment Date or maturity date of such Series of Bonds, the 
Trustee shall transfer from the Debt Service Reserve Fund to the Debt Service Fund 
amounts necessary to make such payments from the Debt Service Fund. 

In the event any application of funds in the Debt Service Reserve Fund in accordance 
with the preceding paragraph causes the amount in the Debt Service Reserve Fund to be less 
than the Debt Service Reserve Requirement, the Trustee shall promptly notify the Authority. 

The Trustee shall value the Investment Securities, if any, held in the Debt Service 
Reserve Fund at the end of each Bond Year for such Series and six months after the end of 
each such Bond Year. If the value of such Investment Securities plus any moneys in the Debt 
Service Reserve Fund (other than Investment Earnings which have not yet been transferred 
as provided herein) net of the amount available under the Credit Facility falls below the Debt 
Service Reserve Requirement, the Trustee shall promptly notify the Authority. Such 
deficiency shall be eliminated as indicated above and if necessary by the transfer from the 
Revenue Fund specified in Section 5.05 hereof. If such valuation shows that there is an 
excess amount in the Debt Service Reserve Fund; the Trustee shall promptly notify the 
Authority and shall apply such excess as provided in the first paragraph of this Section 5.07. 

In connection with a redemption or final maturity of all of the Bonds of a Series, 
moneys in the Debt Service Reserve Fund in excess of the Debt Service Reserve Requirement 
shall be transferred to the Bond Redemption Fund or to the Debt Service Fund, respectively, 
to be used for purposes of such redemption or final maturity, unless moneys for such 
redemption or payment are otherwise provided, in which event the moneys remaining in the 
Debt Service Reserve Fund in excess of the Debt Service Reserve Requirement for the 
remaining Bonds Outstanding following such redemption or payment shall be transferred as 
directed, in writing, by the Authority. 

8ECI10N 4.04 AMENDMENT OF 8ECI10N 6.01. 

Section 6.01 of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, is amended as follows: 

(a) The first paragraph of such section shall be amended and restated in its 

entirety as follows: 

"Moneys in the funds established hereunder shall, to the extent permitted by law and 
at the written direction of the Authority and subject to any limitations imposed by the 
agreement pursuant to which the Credit Facility is issued, be invested and reinvested in 
Investment Securities or City Obligations, except that moneys in the Debt Service Fund, 
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the Revenue Fund and the Rebate Fund shall only be invested in Government Obligations 
with maturities which will assure the availability of money at the time needed and moneys 
in the Debt Service Reserve Fund shall only be invested as set forth below." 

(b) The fourth paragraph of such section shall be amended and restated in its 
entirety as follows: 

"Notwithstanding anything herein to the contrary, moneys in the Debt Service 
Reserve Fund shall only be invested in Investment Securities with a maturity of not more 
than live years; provided, however, that if moneys are invested in a guaranteed investment 
contract or a repurchase agreement which allows the full principal of and interest on the 
investment to be withdrawn at par on any principal or interest payment date for the Bonds, 
such guaranteed investment contract or repurchase agreement may have a maturity longer 
than live years but not longer than ten years." 

SECilON 4.06 AMENDMENT OF ARTICLE VII. 

The fourth paragraph of Article VII of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, is 
amended and restated in its entirety as follows: 

"In the event of a refunding in advance of the payment or mandatory sinking fund 
redemption date of any Series, the Authority shall cause to be delivered to the applicable 
Bond Insurer with respect to such Series a verification report of an independent nationally 
recognized certified public accountant." 

SECilON 4.07 AMENDMENT OF SECilON 8.01. 

Section 8.01 of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, is amended as follows: 

In the fifth to last line of the paragraph following subsection 8.0l(e), after the words 
"1994 Bonds", delete the word "or" and replace it with",", and after the words "1996 Bonds", 
add the words "or in the 1999 Bonds". 

SECilON 4.08 AMENDMENT OF SEcnON 8.09. 

Section 8.09 of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, is amended as follows: 

In the fifth line of Section 8.09, after the words "1994 Bonds", delete the word "or" 
and replace it with"," and after the words "1996 Bonds", add the words "or the 1999 Bonds". 

SECilON 4.09. AMENDMENT OF SECilON 10.02. 

The last paragraph of Section 10.02 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, is 
amended as follows: 
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In the seventh line of the last paragraph of Section 10.02, after the words "1994 
Bonds", delete the word "or" and replace it with 11

,
11

, and after the words "1996 Bonds" add the 
words "or 1999 Bonds". 

SECI10N 4.12 AMENDMENT OF SECI10N 11.07. 

Section 4.12 of the First Supplement to the Amended and Restated Indenture, amending 
Section 11.07 of the Amended and Restated Indenture, is amended and restated in its entirety as 
follows: 

"Section 11.07 of the Amended and Restated Indenture is amended to add the following 
addresses as the addresses for the Credit Facility Issuer with respect to the Bonds: 

If to the Credit Facility Issuer: 

SECI10N 4.13 

Financial Guaranty Insurance Corporation 
115 Broadway 
New York, NY 10006 
Attention: Research and Risk Management." 

AMENDMENT OF SECITON 11.10. 

The second sentence of Section 11.10 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture, is 
amended and restated in its entirety as follows: 

"When the 1993A Insured Bonds, the 1996 Bonds or the 1999 Bonds are no longer 
Outstanding, no further notice to or consent or approval of the respective Bond Insurer shall 
be required under the terms of this Indenture and such Bond Insurer shall cease to be a third 
party beneficiary of this Indenture." 
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ARTICLEV INDENTURE TO REMAIN IN EFFECT; 
MISCELLANEOUS 

SECTION 5.01 lNDENITJRE TO REMAIN IN EFFECT. 

Except as amended and supplemented by this Second Supplement to the Amended and 
Restated Indenture, the Existing Indenture shall remain in full force and effect and is in all respects 
ratified, approved and confirmed, and the Existing Indenture and this Second Supplement to the 
Amended and Restated Indenture shall be read, taken and construed as one and the same instrument 
so that all of the rights, remedies, terms, conditions, covenants and agreements of the Existing 
Indenture shall apply and remain in full force and effect with respect to this Second Supplement to 

• the Amended and Restated Indenture, the 1993A Bonds, the 1996 Bonds and the 1999 Bonds, 
as appropriate. In case of any conflict between the provisions of the Existing Indenture and this 
Second Supplement to the Amended and Restated Indenture of Trust, the provisions of this Second 
Supplement lo the Amended and Restated Indenture shall apply. Without limiting the foregoing, 
the Authority hereby assigns, pledges and grants to the Trustee and confirms its prior grant to the 
Trustee a lien on and security interest in all right, title and interest of the Authority in and to the 
Pledged Revenues in order to secure (i) the payment of the principal of, premium, if any, and interest 
on the Bonds (including without limitation the 1999 Bonds) according to their tenor and effect, and 
(ii) the performance and observance by the Authority expressed herein and in the Bonds (including 
without limitation the 1999 Bonds). 

SECTION 5.02 COUNTERPARTS. 

This Second Supplement to the Amended and Restated Indenture may be executed in any 
number of counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

SECTION 5.03 GOVERNING LAW. 

This Second Supplement to the Amended and Restated Indenture shall be governed by and 
construed in accordance with the laws of the Commonwealth. 

SECTION 5.04 CAPTIONS. 

The captions and headings in this Second Supplement to the ~ended and Restated 
Indenture are for reference purposes only and shall not control or affect the meaning or interpretation 
of any provisions of this Second Supplement to the Amended and Restated Indenture. 
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IN WITNESS WHEREOF, tlie Authority has caused this Second Supplement lo the 
Amended .awl Restated Indenture lo be executed in· its name and with its official seal hereunto affixed 
and attested l,y its duly authorized officials and the Trustee bas caused Utis Second Supplement to 
the Amerule:d and Restated Indenture to be executed in its nanie and with its corporate seal hereunto 
affixed and attested hy its respective duly authorized signers, as of the dale first ahove written. 

ATIEST: 

~·-
(SEAL} 

[SEALl 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

FIRST UNION NATIONAL BANK, as Trustee 
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EXHIBIT A 

(Form of Fully Registered 1999 Bond) 

No.R $ 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Interest 
Rate 

% 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 1999 

Maturity Date 
June 15, 

Dated Date 
Aprill, 1999 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

CUSIP 
708840 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body 
corporate and politic organized and existing as a public authority and instrumentality of the· 
Commonwealth of Pennsylvania, United States of America, duly existing under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class {Act of June 5, 1991, 
P.L. 9, No. 6), as amended {the "Act"), for value received, hereby promises to pay (but only out of 
Pledged Revenues (as hereinafter defined)) to the Registered Owner identified above or registered 
assigns (the "Holder"), on the Maturity Date identified above, upon the presentation and surrender 
hereof, the Principal Amount identified above and to pay (but only out of the Pledged Revenues) 
interest on said Principal Amount at the annual rate specified above, from the most recent Interest 
Payment Date (as hereinafter defined) to which interest has been paid or duly provided for, or, if no 
interest has been paid, from April 1, 1999, on June 15 and December 15 in each year (each, an 
"Interest Payment Date'1, commencing June 15, 1999, until payment of said principal amount shall 
have been made or provided for. 

The principal of this Bond, upon maturity or redemption, is payable at the principal office 
of First Union National Bank, or its successor, as Trustee (the 'Trustee"). Interest on this Bond 
will be paid by the Trustee on each Interest Payment Date by check or draft mailed lo the person in 
whose name this Bond is registered on the registration books of the Authority (the "Bond Register") 
maintained by First Union National Bank or its successor as Registrar and at the address appearing 
thereon on the last day of the month preceding such Interest Payment Date (the "Record Date") or 
in lieu thereof, if so requested in a written notice provided to the Trustee not less than ten (10) days 
prior to the relevant Interest Payment Date by a holder of $1,000,000 or more in aggregate principal 
amount of Series 1999 Bonds {as hereinafter defined), by wire transfer to an account in a bank 
located in the United States designated by such Bondholder. Any such interest not so timely paid 
or duly provided for shall cease to be payable to the person who is the registered owner hereof as of 



the Record Date and shall be payable to the person who is the registered. owner hereof al the close of 
business on the fifteenth (15th) day prior to the date set for the payment of such defaulted interest 
(the "Special Payment Date"). Such Special Payment Dale shall be fixed by the Trustee in 
accordance with Section 2.03 of the Indenture (as hereinafter defined). The principal of and interest 
on this Bond are payable in lawful money of the United States of America. 

Interest on the Series 1999 Bonds shall be paid on each Interest Payment Date and shall 
be computed on the basis of a year of 360 days consisting of twelve 30-day months. 

THIS BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS 
PAYABLE SOLELY FROM THE SOURCES REFERRED TO HEREIN. NEITHER 
THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF 
PENNSYLVANIA OR OF ANY POLITICAL SUBDMSION THEREOF, INCLUDING 
THE CITY OF PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS BOND. THIS BOND IS NOT AND 
SHALL NOT BE DEEMED AN OBLIGATION OF THE COMMONWEALTH OF 
PENNSYLVANIA OR OF ANY POLIDCAL SUBDMSION THEREOF, INCLUDING 
THE CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, AND NEITHER 
THE COMMONWEALTH OF PENNSYLVANIA NOR ANY POLIDCAL 
SUBDMSION THEREOF, INCLUDING IBE CITY OF PHIIADELPHIA, EXCEPT 
FOR THE AUTHORITY, IS OR SHALL BE LIABLE FOR IBE PAYMENT OF SUCH 
PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO TAXING POWER. 

NOTWfIHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER 
IAWTO THE CONTRARY, OR OF ANY IMPLICATION THAT MAY BE DRAWN 
THEREFROM, THE COMMONWEALTH OF PENNSYLVANIA AND ALL OTHER 
GOVERNMENT AGENCIES, INCLUDING THE CITY, EXCEPTIBE AUTHORilY, 
SHALL HAVE NO LEGAL OR MORAL OBLIGATION FOR THE PAYMENT OF 
EXPENSES OR OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT 
LIMITED TO, PRINCIPAL AND INTEREST ON THE SERIES 1999 BONDS, THE 
FUNDING OR REFUNDING OF ANY RESERVES AND ANY OPERATING OR 
ADMINISTRATIVE EXPENSES WHATSOEVER. OBUGEES OF THE AUTHORITY, 
INCLUDING HOLDERS OF SERIES 1999 BONDS, SHALL HA VE NO RECOURSE, 
LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA ORTO ANY 
GOVERNMENT AGENCY, EXCEPT IBE AUTHORITY FOR THE PAYMENT OF 
PRINCIPAL OF OR INTEREST ON IBE SERIES 1999 BONDS. 

This Bond is fully registered in the name of the owner on the Bond Register kept for that 
purpose at the Principal office of the Registrar. No transfer shall be valid as against the Authority 
or the T ruslee unless made by the registered owner in person or by his duly authorized attorney or 
legal representative and similarly noted upon the Bond Register and hereon. Upon any such transfer 
or exchange, the Authority shall issue and, after due authentication by the Trustee, shall deliver to 
or upon the order of the registered owner, a new registered Bond or Bonds, in authorized 
denominations aggregating the principal amount hereof, maturing on the same date, bearing interest 
al the same rate, bearing the same series designation as this Bond and registered in such names as 
shall be requested. 
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The Authority, the Trustee and the Registrar may treat the person in whose name this Bond 
is registered as the absolute owner of th.is Bond for all purposes whether or not this Bond shall be 
overdue, and the Authority, the Trustee and the Registrar shall not be affected by any notice to the 
contrary. All payments of the principal, interest or redemption price made to the registered owner 
hereof in the manner set forth herein and in the Indenture shall be valid and effectual to satisfy and 
discharge the liability upon this Bond to the extent of the sum or sums so paid, whether or not 
notation of the same be made hereon, and any consent, waiver or action taken by such registered 
owner pursuant to the provisions of the Indenture shall be conclusive and binding upon such 
registered owner, his heirs, successors and assigns, and upon all transferees hereof, whether or not 
notation thereof be made hereon or on any Bond issued in exchange therefor. 

It is hereby certified, recited and declared that all acts, conditions and things required by the 
Constitution and laws of the Common:wealth of Pennsylvania to exist, to have happened and to have 
been performed, precedent to and in the execution and delivery of the Indenture and the issuance of 
this Bond, exist, have happened and have been performed in regular and due form as required by law. 

No covenant or agreement contained in this Bond or the Indenture shall be deemed to be a 
covenant or agreement of any official, officer, agent or employee of the Authority in his individual 
capacity, and neither the members of the Board of the Authority nor any official executing this Bond 
nor any such officer, agent or employee shall be liable personally on this Bond or under the Indenture 
or be subject to any personal liability or accountability by reason of the issuance or sale of this Bond, 
all such liability of such members, officers, agents and employees being released as a condition of and 
as consideration for the execution of the Second Supplement to the Amended and Restated 
Indenture (hereinafter defined) and the issuance of this Bond. 

This Bond shall not be entitled to any right or benefit under the Indenture, or be valid or 
become obligatory for any purpose, until this Bond shall have been authenticated by the execution 
by the Trustee of the certificate of authentication inscribed hereon. 

This Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 1999 issued in the aggregate principal amount of $610,005,000 (the "Series 1999 Bonds"). The 
Series 1999 Bonds are issued to enable the Authority to refund certain of its outstanding bonds and 
for other purposes permitted by the Act and thereby to accomplish the public purposes set forth in 
the Act. 

The Series 1999 Bonds are issued under and pursuant to the Act and resolutions of the 
Authority duly adopted on March 2, 1999 and March 16, 1999 (collectively, the "Resolution") and 
under an Amended and Restated Indenture of Trust dated as of December 1, 1994, as amended and 
supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 and a Second Supplement to the Amended and Restated Indenture of Trust dated 
as of April 1, 1999 ( collectively, the "Indenture"), between the Authority and the Trustee, and, 
together with other Outstanding Bonds, are equally and ratably secured under the Indenture, except 
as otherwise provided therein, by an assignment and pledge of, and grant of a security interest in, (i) 
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all amounts received by or payable to or at the direction of the Authority constituting proceeds 
(including interest and penalties) of any PICA Taxes, and (ii) all moneys and securities held by the 
Trustee under the Indenture (except funds held in trust for the United States) (collectively, the 
"Pledged Revenues"). 

Capitalized terms used herein which are not defined herein shall have the meanings set forth 
in the Indenture. 

Optional Redemption 

The Series 1999 Bonds maturing on and after June 15, 2010 are redeemable by the 
Authority, on or after June 15, 2009, in whole at any time, or in part at any time, and from time 
to time, in any order of maturity as specified by the Authority, in any principal amount within a 
maturity as specified by the Authority, and within a maturity as selected by the Trustee by lot. Any 
such redemption shall be made at 100% of the principal amount of Series 1999 Bonds to be 
redeemed, plus accrued interest to the redemption date. 

Mandatory Sinking Fund Redemption 

The Series 1999 Bonds maturing on June 15, 2021 and June 15, 2023 are subject to 
mandatory sinking fund redemption prior to maturity on June 15 of the years and in the amounts 
set forth below in direct order of maturity and within a maturity as chosen by the Trustee by lot at 
100% of the principal amount thereof plus accrued interest, or through purchase as· hereinafter 
provided: 

1999 Term Bonds Maturing 
June 15, 2021 

Year 
(June 15) 

2020 
2021* 

* Final Maturity 

Amount 
$16,940,000 

17,785,000 

1999 Term Bonds Maturing 
June 15, 2023 

Year 
(June 15) 

2022 
2023* 

Amount 
$18,675,000 

19,560,000 

Prior to May 1 of each year in which Series 1999 Bonds are subject to mandatory 
redemption as described above, the Trustee, at the written direction of the Authority, may enter into 
contracts for the purchase from moneys to be deposited in the 1999 Bonds Sinking Fund Account 
of as many Series 1999 Bonds then subject to mandatory sinking fund redemption on the next June 
15 as can be purchased in the open market or pursuant to offers made at the time by the 
Bondholders thereof, at prices not greater than the principal amount thereof specified in such written 
direction, together with accrued interest to the date of purchase (which accrued interest shall be paid 
from moneys in the Debt Service Fund in respect of the Series 1999 Bonds). 
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Notice of Redemption 

When the Authority shall determine to redeem Series 1999 Bonds, upon prior written notice 
to the Trustee of the redemption date and the principal amount of Series 1999 Bonds to be 
redeemed, or whenever the Trustee shall be required to redeem Series 1999 Bonds from moneys in 
the Bond Redemption Fund or the 1999 Bonds Sinking Fund Account of the Debt Service Fund, 
without action on the part of the Authority, the Trustee, at the Authority's expense, shall cause a 
notice of redemption to be mailed to the Bondholders. Such notice shall, among other things, state 
the redemption price and the date fixed for redemption, that on such date the Series 1999 Bonds 
called for redemption will be due and become payable at the Principal Office of the Trustee, and that 
from and after such date, interest thereon shall cease to accrue; provided, however, that the Holders 
of all Series 1999 Bonds to be redeemed may file written waivers of notice with the Trustee, and if 
so waived, such Series 1999 Bonds may be redeemed and all rights and liabilities of said Holders 
shall mature and accrue on the date set for such redemption, without the requirement of written 
notice. If a notice is given with respect to an optional redemption prior to moneys for such 
redemption being deposited with the Trustee, such notice shall be conditioned upon the deposit of 
moneys with the Trustee before the date fixed for redemption and such notice shall be of no effect 
unless such moneys are so deposited. 

The notice to Bondholders shall be deposited by the Trustee in the United States mail, 
first-class postage prepaid, at least thirty (30) days, but not more than sixty (60) days prior to the 
redemption date, addressed to the Holders of Series 1999 Bonds called for redemption at the 
addresses appearing upon the Bond Register. Any notice of redemption mailed in accordance with 
the requirements set forth herein shall be conclusively presumed to have been duly given, whether or 
not such rtotice is actually received by the Bondholder. No defect in the notice with respect to any 
Series 1999 Bond (whether in the form of notice or the mailing thereof) shall affect the validity of 
the redemption proceedings for any other Series 1999 Bonds. 

Reference is made to the Act, the Resolution, the Indenture and the PICA Tax Ordinance, 
executed or certified counterparts of which are on file at the corporate trust office of the Trustee, for 
statements of the purposes for which the Series 1999 Bonds are issued, a description of the Pledged 
Revenues assigned and pledged for the security of the Series 1999 Bonds (including the PICA Tax) 
and the nature, extent and manner of enforcement of such security, certain covenants of the 
Authority and the City made for the benefit of Bondholders, the terms and conditions under which 
the Indenture may be amended or modified, the rights and duties of the Authority and the Trustee, 
and the extent of the rights of the registered owners of the Series 1999 Bonds issued under the 
Indenture. 

-5-



IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority 
has caused. this Bond to be executed. with the manual or facsimile signature of its Chairperson or Vice 
Chairperson and its official seal or a facsimile thereof to be imprinted hereon and attested with the 
manual or facsimile signature of its Secretary or Assistant Secretary. 

A1TEST: 

By: ___________ _ 
Secretary 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORI'IY 

By: _____________ _ 
(Vice) Chairperson 
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AUTHENTICATION CERTIFICATE 

This Bond is one of the Series 1999 Bonds described in the within mentioned Indenture. 
The-text of the opinion of Co-Bond Counsel printed on or attached to this Bond is the complete text 
of the opinion of Klett Lieber Rooney & Schorling, A Professional Corporation, of Philadelphia, 
Pennsylvania and Stevens & Lee, A Professional Corporation, of Reading, Pennsylvania, a signed 
original of which is on· file with the undersigned, which was dated and delivered on the date of the 
original delivery of and payment for the Series 1999 Bonds. The text of the opinion of Special Tax 
Counsel printed on or attached to this Bond is the complete text of the opinion of Ballard Spahr 
Andrews & Ingersoll, LLP, of Philadelphia, Pennsylvania, a signed original of which is on file with 
the undersigned, which was dated and delivered on the date of the original delivery of and payment 

• for the Series 1999 Bonds. 

First Union National Bank, Trustee 

By: _____________ _ 
Authorized Signature 

Date of Authentication: 



STATEMENT OF INSURANCE 

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a policy 
containing the following provisions with respect to the Pennsylvania Intergovernmental Cooperation 
Authority, Pennsylvania, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1999 (the "Bonds"), such policy being on file al the principal office of First 
Union National Bank (the "Trustee"): 

Financial Guaranty hereby unconditionally and irrevocably agrees lo pay for disbursement 
to the Bondholder that portion of principal of and interest on the Bonds which is then due for 
payment and which the Issuer of the Bonds (the "Issuer") shall have failed lo provide. Due for 
payment means, with respect lo the principal, the slated maturity date thereof, or the date on which 
the same shall have been duly called for mandatory sinking fund redemption and does not refer lo 
any earlier date on which the payment of principal of the Bonds is due by reason of call for 
redemption (other than mandatory sinking fund redemption), acceleration or other advancement of 
maturity, and with respect lo interest, the slated date for payment of such interest. 

Upon receipt of telephonic or telegraphic notice, subsequently con:linned in writing, or written 
notice by registered or certified mail, from a Bondholder or the Trustee lo Financial Guaranty that 
the required payment of principal or interest has not been made by the Issuer to the Trustee, 
Financial Guaranty on the due date of such payment or within one business day after. receipt of 
notice of such nonpayment, whichever is later, will make a deposit of funds, in an account with State 
Street Bank and Trust Company, N.A, or its successor as its agent (the "Fiscal Agent"), sufficient 
to make the portion of such payment not paid by the Issuer. Upon presentation to the Fiscal Agent 
of evidence satisfactory to it of the Bondholder's right to receive such payment and any appropriate 
instruments of assignment required to vest all of such Bondholder's right to such payment in 
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder. 

As used herein the term "Bondholder" means the person other than the Issuer who al the time 
of nonpayment of a Bond is entitled under the terms of such Bond to payment thereof. 

The policy is non-cancellable for any reason. 

FINANCIAL GUARANTY INSURANCE COMPANY 



TEXT OF OPINION OF CO-BOND COUNSEL 



(FORM OF ASSIGNMEN1) 

ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 

-.,....-----,-----,---- whose taxpayer identification number is ____ the within Bond and all 
rights thereunder, and hereby irrevocably constitutes and appoints ______ attorney to 
transfer said Bond on the books of the Registrar, with full power of substitution in the premises. 

Dated: __________ _ 

Signature Guaranteed: 

NOTICE: The signature to this Assignment must correspond with the name as it appears upon the 
face of the within Bond in every particular, without alteration or enlargement or any change whatever. 



SCHEDULE 1 

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 

$610,005,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 

DUE 
JUNE 15 

1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2021 
2023 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 1999 

AMOUNT 
$ 1,015,000 

13,260,000 
13,805,000 
14,600,000 
28,095,000 
26,670,000 
37,505,000 
39,075,000 
41,030,000 
37,420,000 
30,665,000 
25,370,000 
23,045,000 
24,235,000 
25,500,000 
26,815,000 
28,205,000 
29,660,000 
31,195,000 
23,710,000 
16,170,000 
34,725,000 
38,235,000 

INTEREST 
RATE 

3.20% 
4.50 
5.00 
5.00 
5.00 
5.00 
4.00 
5.00 
5.00 
5.00 
5.00 
5.25 
5.25 
5.25 
5.25 
5.25 
5.25 
5.25 
5.25 
5.00 
4.75 
5.00 
4.75 



THIRD SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE OF TRUST 

between 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 

WACHOVIA BANK, NATIONAL ASSOCIATION, as Trustee 

Dated as of June I, 2003 
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THIRD SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS THIRD SUPPLEMENT TO THE AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of June I, 2003, between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the 11Authority11

), a body corporate and politic organized and 
existing as a public authority and instrumentality of the Commonwealth of Pennsylvania under 
and by virtue of the Constitution and laws of the Commonwealth of Pennsylvania, and 
WACHOVIA BANK, NATIONAL ASSOCIATION, a national banking association organized 
under the laws of the United States, as successor Trustee under the Indenture, 

WI TN E S S E T H: 

WHEREAS, the Authority is authorized and empowered under the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of June 5, 1991, 
P.L. 9, No. 6), as amended (as such Act may be further amended from time to time, the 1

-
1Act11

), 

to issue its bonds in accordance with the Act for various purposes, including, without limitation, 
providing financial assistance to a city of the first class to finance a deficit other~ than a cash flow 
deficit, to finance capital projects and to otherwise assist such a city and to refund outstanding 
indebtedness of the Authority; and 

WHEREAS, the Authority and CoreStates Bank, N.A. as trustee (the "Initial Trustee") 
entered into an Indenture of Trust, dated as of June I, 1992 (the "Original Indenture"), to 
provide for the issuance and securing of Bonds (as defined in the Original Indenture); and 

WHEREAS, the Authority and the Initial Trustee entered into a First Supplemental 
Indenture of Trust dated as of June 22, 1992 amending certain provisions of the Original 
Indenture (the Original Indenture as so amended is referred to herein as the "Amended 
Indenture"); and 

WHEREAS, Meridian Bank succeeded the Initial Trustee as trustee under the Aniended 
Indenture; and 

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Second 
Supplemental Indenture of Trust dated as of July 15, 1993 (the "Second Supplemental 
Indenture") amending and supplementing the Amended Indenture; and 

WHEREAS, the Authority and Meridian Bank, as trustee, entered into a Third 
Supplemental Indenture of Trust dated as of August 15, 1993 (the "Third Supplemental 
Indenture") amending and supplementing the Amended Indenture; and 

WHEREAS, pursuant to the Third Supplemental Indenture, the Authority issued 
$178,675,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the 11 1993A Bonds") for the purpose of 
refunding certain Bonds issued by the Authority in 1992; and 
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WHEREAS, the Authority amended and restated the Amended Indenture, as amended 
and supplemented by the Second Supplemental Indenture and the Third Supplemental 
Indenture, pursuant to an Amended ·and Restated Indenture of Trust dated as of December I, 
1994 (the "Amended and Restated Indenture") between the Authority and Meridian Bank, as 
Trustee, in order to, inter alia, incorporate in one document all of the provisions thereof, and to 
issue its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 (the 
" 1994 Bonds") in order to pay costs of certain capital projects; and 

WHEREAS, pursuant to the First Supplement to the Amended and Restated Indenture 
dated as of May 15, 1996 (the "First Supplement to the Amended and Restated 
Indenture") between the Authority and Meridian Bank, as Trustee, the Authority issued 
$343,030,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 (the "1996 Bonds") in order to (i) pay the costs 
of advance refunding certain Bonds _issued by the Authority in 1992 and 1994, and (ii) pay the 
costs of issuing such Additional Bonds; and 

WHEREAS, First Union National Bank succeeded Meridian Bank as Trustee under the 
Amended and Restated Indenture; and 

WHEREAS, pursuant to the Second Supplement to the Amended and Restated 
Indenture dated as of April I , 1999 (the "Second Supplement to the Amended and 
Restated Indenture," and together with the Amended and Restated Indenture and the First 
Supplement to the Amended and Restated Indenture, the "Existing Indenture") between the 
Authority and First Union National Bank, as Trustee, the Authority issued $610,005,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 1999 (the "1999 Bonds") for the purpose of financing, together 
with other available funds, (i) the costs of advance refunding certain Bonds issued by the 
Authority in 1993, (ii) a Credit Facility to satisfy the Debt Service Reserve Requirement, and (iii) 
the costs of issuing such Additional Bonds and of obtaining credit enhancement for the Bonds 
(the " 1999 Refunding"); and 

WHEREAS, Wachovia Bank, National Association succeeded First Union National Bank 
as Trustee under the Existing Indenture; and 

WHEREAS, the Authority has determined to issue Additional Bonds to (i) pay the costs 
of current refunding the outstanding 1993A Bonds, and (ii) pay the costs of issuing such 
Additional Bonds and of obtaining credit enhancement for the 2003 Bonds (the "2003 
. Refunding"); and 

WHEREAS, by Resolutions adopted on March 24, 2003, the Authority determined to 
issue and sell its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2003 (the "2003 Bonds") for the purpose of financing, together with other available 
funds, the 2003 Refunding pursuant to the terms of this Third Supplement to the Amended and 
Restated Indenture (the "Third Supplement to the Amended and Restated Indenture", 
and together with the Existing Indenture, the 11lndenture11

); and 
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WHEREAS, the Authority has entered into a Standby Bond Purchase Agreement dated 
as of June I , 2003 (the 11Standby Agreement") with JPMorgan Chase Bank (the 11lnitial Bank'') 
pursuant to which the Bank has agreed to pay to the Trustee the purchase price of Bonds which 
are tendered for optional or mandatory purchase pursuant to Article Ill of this·Third Supplement 
to the Amended and Restated Indenture which have not been successfully remarketed. The 
Liquidity Facility expires on June 14, 2004, subject to termination or extension as provided 
therein and herein; and 

WHEREAS, the 2003 Bonds are to be substantially in the form attached hereto as 
Exhibit A; and 

WHEREAS, in order to accomplish the current refunding of the outstanding I993A 
Bonds, the Authority shall direct the Trustee to deposit into the 1993A Bonds account of the 
Debt-Service Fund proceeds of the 2003 Bonds in an amount which, when added to certain 
funds held by the Trustee for the benefit of the 1993A Bonds, and the investment earnings 
thereon, will be sufficient to (a) pay the maturing principal of and interest on the I993A Bonds 
through and including June 15, 2003, and to pay on June 16, 2003, the redemption price of all 
outstanding 1993A Bonds, all of which will be called for redemption on June 15, 2003; and 

WHEREAS, the execution and delivery of this Third Supplement to the Amended and 
Restated Indenture and the 2003 Bonds have been duly authorized and all things necessary to 
make the 2003 Bonds, when executed by the Authority and authenticated by the Trustee, valid 
and binding legal obligations of the Authority and to make this Third Supplement to the 
Amended and Restated Indenture of Trust a valid and binding agreement have been done. 

NOW, THEREFORE, THIS THIRD SUPPLEMENT TO THE AMENDED AND 
RESTATED INDENTURE WITNESSETH: 

That, in order to secure the principal of and interest and premium, if any, on the 2003 
Bonds issued hereunder according to their tenor and effect and to secure the performance and 
observance by the Authority of all the covenants and conditions contained herein and in the 
Existing Indenture and to declare the terms and conditions upon and subject to which the 2003 
Bonds are issued and secured, and for and in consideration of the mutual covenants contained 
herein and in the Existing Indenture, the Authority and the Trustee are entering into this Third 
Supplement to the Amended and Restated Indenture of Trust, which shall be deemed to be and 
shall constitute a contract between the Authority and the Holders from time to time of the 2003 
Bonds. 

PICA 2003 Bonds Page 3 
3,d Supp Trust Indenture 



ARTICLE I AUTHORITY AND DEFINITIONS 

SECTION IO I SUPPLEMENTAL INDENTURE OF TRUST 

This Third Supplement to the Amended and Restated Indenture is supplemental to the 
Existing Indenture. 

SECTION I 02 AUTHORITY FOR THIS THIRD SUPPLEMENT TO THE AMENDED AND RESTATED 

INDENTURE 

This Third Supplement to the Amended and Restated Indenture is adopted (i) pursuant 
to the provisions of the Act and (ii) in accordance with Article X of the Amended and Restated 
Indenture. 

SECTION I 03 DEFINITIONS 

(a) Except as provided in this Third Supplement to the Amended and 
Restated Indenture, all terms which are defined in Article I of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and 
Restated Indenture and the Second Supplement to the Amended and Restated Indenture, shall 
.have the same meanings, respectively, in this Third Supplement to the Amended and Restated 
Indenture as are given to such terms in said Article I of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture 
and the Second Supplement to the Amended and Restated Indenture. 

(b) Article I of the Amended and Restated Indenture, as supplemented and 
amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture, is hereby amended by amending' certain 
definitions contained in the Existing Indenture with respect to the 2003 Bonds and by adding the 
following definitions with respect to the 2003 Bonds: 

11Affiliate11 means any person or company directly or indirectly controlling, controlled by 
or under common control with the Authority. 

"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with 
Section 310 hereof (other than (a) the Initial Liquidity Facility or (b) a Renewal Liquidity Facility), 
including, without limitation, a· letter of credit or line of credit of a commercial; bank or a credit 
facility from a financial institution, a standby bond purchase agreement, surety bond· or like 
collateralization, or a combination thereof, which provides security for payment of the purchase 
price of 2003 Bonds delivered or deemed delivered in accordance with Article Ill of this Third 
Supplement to the Amended and Restated Indenture (referred to in this definition as 111iquidity 
support''); provided that at all times while any of the 2003 Bonds bear interest at a Variable.Rate or 
a Flexible Rate such 2003 Bonds (other than Bank Bonds) shall be entitled to liquidity support. Any 
amendment of a Liquidity Facility which is not a Renewal Liquidity Facility shall be an Alternate 
Liquidity Facility. 

11Authority Bonds11 means any 2003 Bonds of which ownership is registered in the name 
of the Authority or any Affiliate, other than Bank Bonds. 
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11Authorized Denomination" means {i) • during any Daily Rate Period, Weekly Rate Period 
or Flexible Rate Period, $ I 00,000 and $5,000 multiples in excess thereof, and {ii) during any Term 
Rate Period or Fixed Rate Period, $5,000 and integral multiples thereof. 

11Bank11 means any bank or other financial institution issuing any Liquidity Facility, and 
initially means JPMorgan Chase Bank. 

"Bank Bonds" means Tendered Bonds purchased with moneys drawn under the Liquidity 
Facility and registered in the name of the Bank in accordance with the Liquidity Facility. 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as 
determined pursuant to the Liquidity Facility (or any reimbursement agreement entered into 
with respect to a letter of credit that is a Liquidity Facility). 

"Bond· insurance Policy11 means, with respect to the 2003 Bonds, the municipal bond 
new issue insurance policy issued by the Bond Insurer for the 2003 Bonds that guarantees 
payment of principal of and interest on the 2003 Bonds. 

"Bond Insurer" means, with respect to the 2003 Bonds, Ambac Assurance Corporation, 
or any successor thereto. 

"Bond Purchase Fund11 means the trust fund so designated which is created and 
established pursuant to Section 308 hereof. 

"Business Day" means, with respect to the 2003 Bonds, any day other than (i) a 
Saturday or Sunday, (ii) a day on which banking institutions in Philadelphia, Pennsylvania or in any 
other city in which the Principal Office of the Trustee or the designated office of the Tender 
Agent, the Remarketing Agent, the Bond Insurer or the Bank is located are required or 
authorized by law (including executive order) to close or on which the Principal Office of the 
Trustee, or the designated office of the Tender Agent, the Remarketing Agent or the· Bank is 
closed for reasons not related to financial condition or (iii) a day on which the New York Stock 
Exchange is closed. 

11Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion 
Date and Variable Rate Conversion Date. 

"Daily Rate Period" means, with respect to the 2003 Bonds, each period from and 
commencing on a Business Day and including and ending on the first day preceding the first 
Business Day thereafter. 

11DTC11 means The Depository Trust Company (a limited purpose trust company), New 
York, New York. 

"Favorable Opinion" means an opinion of nationally recognized bond counsel addressed 
to the Authority and the Trustee to the effect that (i) the action proposed to be taken is 
authorized or permitted by the Act and the Indenture and (ii) such action will not adversely 

PICA 2003 Bonds PageS 
3,d SupP Trust Indenture 



affect the exclusion from gross income of interest on the 2003 Bonds for purposes of federal 
income taxation. 

"Fixed Rate" means the rate to be borne by the 2003 Bonds from and after the Fixed Rate 
Conversion Date, which shall be the lowest rate which, in the judgment of the· Remarketing Agent, 
is necessary to enable the 2003 Bonds to be remarketed at the principal amount thereof, plus 

. accrued interest, if any, on the Fixed Rate Conversion Date. 

"Fixed Rate Conversion Date" means the date on which the 2003 Bonds begin to bear 
interest at the Fixed Rate. 

"Fixed Rate Period" means the period of time commencing on the Fixed Rate Conversion 
Date and ending on the Maturity Date. 

"Flexible Rate" means the lowest annual rate of interest, expressed as a percentage and 
:. rounded to the nearest one thousandth of one percent, determined by the Remarketing Agent on a 
Flexible Rate Adjustment Date, which would, in the judgment of the Remarketing Agent, enable a 
particular Bond to be remarketed at the principal amount thereof on such Flexible Rate Adjustment 
Date given the applicable Interest Period for such 2003 Bond ( or, if the Remarketing Agent for any 
reason fails to determine such rate, the rate determined in accordance with the provisions set forth 
in this Third Supplement to the Amended and Restated Indenture). 

"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and an 
Interest Period for a particular Bond commence. 

"Flexible Rate Conversion Date" means a date on which the 2003 Bonds begin to bear 
interest at Flexible Rates. 

"Flexible Rate Period" means any period of time commencing on a Flexible Rate 
Conversion Date and ending on a Variable Rate Conversion Date, a Fixed Rate Conversion Date or 
on the Maturity Date. 

"Immediate Notice" means notice by telephone, telex, telecopier or email to such 
address as the addressee shall have directed in writing, promptly followed' by written notice by 
first class mail, postage prepaid. 

"Initial Bank" means JPMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity 
Facility. 

"Initial Liquidity Facility II means the transferable Standby Bond Purchase Agreement 
dated as of June I, 2003, entered into between the Authority and the Initial Bank concurrently 
with the original issuance of the 2003 Bonds. 

"Interest Component" means the maximum amount stated in the Liquidity Facility (as 
reduced and reinstated from time to time in accordance with the terms thereof) which may be 
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drawn for the payment of the portion of the purchase price of Tendered Bonds corresponding to 
interest accrued on the Tendered Bonds. 

"Interest Coverage Period" means the number of days for 2003 Bonds bearing interest 
in a particular interest mode which is used to determine the Interest Component, determined in 
accordance with the requirements of Section 31 0(h) hereof in a manner consistent with the 
periods utilized in calculating interest accrued on 2003 Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which is used to determine the Interest 
Component, initially 12% per annum for 2003 Bonds in the Weekly Rate Period secured by the 
Initial Liquidity Facility, and shall be specified for 2003 Bonds bearing interest in each subsequent 
mode by the Remarketing Agent in writing to the Trustee at the time such 2003 Bonds commence 
bearing interest in accordance with such mode, as such rate may be changed from time to time by 
the Remarketing Agent subject to compliance with Section 31 0(h) hereof. Notwithstanding the 
foregoing, the maximum Interest Coverage Rate that may be established with respect to the 2003 

. Bonds shall be 12% per annum. 

"Interest Payment Date" means: 

{i) during a Flexible Rate Period, each Repurchase Date; 

{ii) during a Variable Rate Period, 

(A) when used with respect to a Daily or Weekly Rate Period, the 
fifteenth ( I 5th

) day ( or the next succeeding Business Day if the fifteenth • is not a 
Business Day) of each calendar month occurring after the Variable Rate Conversion 
Date with respect thereto, and 

(B) when used with respect to a Term Rate Period, the June 15 or 
December 15 next succeeding the Variable Rate Conversion Date and the fifteenth 
day of each sixth month thereafter, 

{iii) each Mandatory Tender Date; 

{iv) after the Fixed Rate Conversion Date, each June 15 and December 15; 

(v) the Maturity. Date; and 

(vi) for 2003 Bonds called for redemption, the applicable redemption date. 

"Interest Period" mecJflS, for each 2003 Bond bearing interest at a Flexible Rate, that 
period of time beginning on a Flexible Rate Adjustment Date and to but not including the next 
Flexible Rate Adjustment Date, determined by the Remarketing Agent on a Flexible Rate 
Adjustment Date, which would, in the judgment of the Remarketing Agent, taking into account the 
Flexible Rate for the particular 2003 Bond being determined on such Flexible Rate Adjustment Date 
and the Flexible Rates and Interest Periods then borne by all other outstanding 2003 Bonds, enable 
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the 2003 Bonds as a whole to bear the lowest overall rates achievable in the d9mestic financial 
market during the Interest Period selected (or, if the Remarketing Agent for any reason fails to 
determine such date, the date determined in accordance with the provisions set forth in this Third 
Supplement to the Amended and Restated Indenture). 

11Liquidity Facility11 means the Initial Liquidity Facility, or any Renewal Liquidity Facility or 
Alternate Liquidity Facility at the time in effect. 

11Mandatory Tender Date11 means any date on which a 2003 Bondholder is required to 
tender any 2003 Bond for purchase in accordance with Sections 302, 303 or 304 of this Third 
Supplement to the Amended and Restated Indenture. 

11Mandatorily Tendered Bonds11 means the 2003 Bonds required to be tendered for 
purchase on a Mandatory Tender Date. 

"Maturity Date" means, with respect to the 2003 Bonds, June 15, 2022 or, with respect 
to each 2003 Bond bearing interest at a Fixed Rate which has been assigned a specific maturity 
date pursuant to Section 205(d) hereof, 11Maturity Date11 means the date so assigned. 

"No-Call Period11 means the period of time (measured from the Conversion Date) during 
which the 2003 Bonds in the Fixed Rate Period or the Term Rate Period may not be called for 
optional redemption as set forth in Section 40 I (a)(ii) hereof. 

110ptional Tender Date11 means the date specified by a 2003 Bondholder in a Tender 
Notice for purchase of any 2003 Bond during a Variable Rate Period in accordance with Section 
30 I of this Third Supplement to the Amended and Restated Indenture. 

110ptionally Tendered Bonds11 means the 2003 Bonds tendered or deemed tendered for 
purchase on an Optional Tender Date. 

"Outstanding11
, "Bonds outstanding" or 11outstanding Bonds" means, with respect to 

the 2003 Bonds, as of any given date, all 2003 Bonds which have been duly authenticated and 
delivered under the Indenture, except: 

(a) 2003 Bonds canceled after purchase in the open market or because of 
payment at or redemption prior to the Maturity Date; 

(b) 2003 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been theretofore deposited with the Trustee (whether upon or prior to the 
Maturity Date or redemption date of any such 2003 Bonds) in accordance with Article VII of the 
Amended and Restated Indenture, as amended by Section 704 of this Third Supplement to the 
Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to the 
Maturity Date thereof, notice of such redemption shall have been given or arrangements 
satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in 
form to the Trustee shall have been filed with the Trustee; 
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(c) 2003 Bonds in lieu of which others have been authenticated under Section 
207 or 208 of the Amended and Restated Indenture; 

( d) after any Optional Tender Date, any Bond for which a Tender Notice was 
given in accordance with Section 30 I of this Third Supplement to the Amended and Restated 
Indenture and which was not so tendered; 

(e) after any Mandatory Tender Date, any 2003 Bond which was required to 
be tendered on such a Mandatory Tender Date in accordance with Sections 302, 303 or 304 of 
this Third Supplement to the Amended and Restated Indenture and which was not so tendered; 
and 

(f) after the Fixed Rate Conversion Date, for the purpose of all consents, 
approvals, waivers and notices required to be obtained or given under this Third Supplement to 
the Amended and Restated Indenture, 2003 Bonds held or owned by the Authority or any Affiliate 
thereof. 

"Principal Office" means, with respect to the 2003 Bonds, (i) the corporate trust office 
of the Trustee responsible for the administration of this Third Supplement to the Amended and 

• Restated Indenture, as designated in Section 11.07 of the Amended and Restated Indenture, as 
amended by Section 709 hereof, and (ii) the respective offices of the Bank, the Tender Agent 
and the Remarketing Agent designated to receive notices required by this Third Supplement to 
the Amended and Restated Indenture, as set forth in Section 709 hereof. 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice 
of the Authority given pursuant to Section 205 of this Third Supplement to the • Amended and 
Restated Indenture on which the Authority intends to effect a conversion of the interest rate on the 
2003 Bonds to the Fixed Rate. 

"Rating Agency'' means each nationally recognized securities rating agency then 
maintaining a rating on the Bonds at the request of the Authority, which at the time of issuance of 
the 2003 Bonds includes S&P, Moody's and Fitch. 

"Record Date" means, with respect to the 2003 Bonds, while the 2003 Bonds bear 
interest during a Daily Rate Period, a Weekly Rate Period or a Flexible Rate Period, the close· of 
business on the last Business Day preceding an Interest Payment Date, and while the 2003 
Bonds bear interest in a Term Rate Period or a Fixed Rate Period, the close of business on the 
last day of the calendar month next preceding an Interest Payment Date. 

"Remarketing Agent" means Raymond James & Associates, St. Petersburg, Florida, and 
its successor for the time being in such capacity as provided in Section 502 hereof. 

"Remarketing Agreement" means the Remarketing Agreement dated as of June I , 
2003 between the Authority and the Remarketing Agent or any subsequent remarketing 
agreement executed by the Authority and any subsequent Remarketing Agent appointed 
pursuant hereto. 
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"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration 
Date of the Liquidity Facility at the time in effect (or the next preceding Business Day if such day is 
not a Business Day). 

"Renewal Liquidity Facility" means a Liquidity Facility provided in accordance with 
Section 3 IO hereof which has been issued with terms and conditions identical to, and by the same 
provider of, the Liquidity Facility in substitution for which the Renewal Liquidity Facility is to • be 
provided, except for: 

an extension of the Stated Expiration Date; (a) 

(b) an increase or decrease in the Interest Coverage Rate or the Interest 
Coverage Period; 

(c) an increase or decrease in the Interest Component; 

(d) an increase or decrease in the portion of the Liquidity Facility designated to 
pay premium upon purchase of 2003 Bonds to the extent required or permitted by Section 31 O(h) 
hereof; 

(e) changes in the business covenants contained in, the fees payable pursuant to 
and the interest rate on advances made under the Liquidity Facility; or 

(t) any combination of (a), (b), (c), (d) and (e). 

"Representation Letter'' means that blanket letter from the Authority to DTC with 
respect to the issuance of Bonds in book-entry form. 

"Repurchase Date" means, for any 2003 Bond during a Flexible Rate Period, a Business 
Day determined by the Remarketing Agent on an applicable Flexible Rate Adjustment Date as the 
date on which such 2003 Bond will be repurchased by the Trustee or the Tender Agent, on behalf 
of the Authority (or, if the Remarketing Agent for any reason fails to determine such date, the date 
determined in accordance with the provisions of this Third Supplement to the Amended and 
Restated Indenture). 

"Repurchase Price" means, with respect to each particular 2003 Bond during a Flexible 
Rate Period, an amount equal to I 00% of the principal amount thereof. 

"Stated Expiration Date" means the stated date of expiration or termination of the 
Liquidity Facility, including any extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 501 hereof to 
perform those functions with respect to the 2003 Bonds related to the registration of transfers 
and exchanges, tenders, redemptions, notices and purchases thereof and payments thereon prior 
to the commencement of a Fixed Rate Period. 
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'Tendered Bonds" means Optionally Tendered Bonds and Mandatorily Tendered 
Bonds. 

'Tender Notice" means the notice from a 2003 Bondholder to the Tender Agent ofan 
Optional Tender Date in accordance with the provisions set forth in this Third Supplement to the 
Amended and Restated Indenture. 

'Tender Price" means with respect to each Tendered Bond, I 00% of the principal amount 
of any such Tendered Bond plus, if an Optional Tender Date is not an Interest Payment Date, 
interest accrued and unpaid thereon to, but not including, the Optional Tender Date with respect 
to such 2003 Bond. 

'Term Rate Period" means any Variable Rate Period from and commencing on the 
fifteenth ( I Sih) day of a calendar month ( or the next succeeding Business Day if the fifteenth is not a 
. Business Day) to but not including the fifteenth ( 15th

) day ( or the next succeeding Business Day if 
the fifteenth is not a Business Day) of the twelfth ( or any integral multiple of 12) succeeding 
calendar month. 

'Variable Rate" means, with respect to the then effective Variable Rate Period; the lowest 
interest rate which, in the judgment of the Remarketing Agent, would enable the 2003 Bonds to be 
remarketed at the principal amount thereof, plus accrued interest thereon, if any, on the Variable 
Rate Adjustment Date with respect thereto (or, if the Remarketing Agent for any reason fails to 
determine such rate, the rate determined in accordance with the provisions set forth in this Third 
Supplement to the Amended and Restated Indenture). • 

'Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

'Variable Rate Conversion Date" means a date on which the 2003 Bonds begin to bear 
interest at a Variable Rate for (i) a particular Variable Rate Period which is· of a different type than 
the preceding Variable Rate Period, (ii) a Term Rate Period which is of a different length than the 

. preceding Term Rate Period except when shorter by reason of the Maturity Date or (iii) any 
Variable Rate Period which succeeds a Flexible Rate Period. 

'Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term Rate 
Period. 

'Weekly Rate Period" means any Variable Rate Period from and commencing on 
Thursday of any calendar week and including and ending on the Wednesday of the next calendar 
week; provided, however, that any Weekly Rate Period which does not follow another Weekly 
Rate Period shall commence on the Variable Rate Conversion Date with respect thereto and end 
on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent in order to 
most efficiently effect the conversion, and any Weekly Rate Period which is not followed by another 
Weekly Rate Period shall commence on the last or second to last Thursday of a calendar month; at 
the discretion of the Remarketing Agent in order to most efficiently effect the conversion, and end 
on the day preceding the final Interest Payment Date for such Weekly Rate Period. 
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ARTICLE II ISSUANCE OF AND INTEREST ON THE 2003 BONDS 

SECTION 20 I . ISSUANCE OF BONDS 

(a) The 2003 Bonds shall be designated 11Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 200311 and shall be issued in the aggregate principal amount of $165,550,000. 
The 2003 Bonds shall be issuable as fully registered Bonds in Authorized Denominations. Unless 
the Authority shall otherwise direct, the 2003 Bonds shall be numbered from R-1 upward. Interest 
on the 2003 Bonds shall be payable on each Interest Payment Date. Each Bond shall be dated as of 
the most recent Interest Payment Date to which interest has been duly paid or provided for next 
preceding its date of issue, unless issued on an Interest Payment Date on which interest has been 
paid or provided for, in which event it shall be dated as of such Interest Payment Date or, if issued 
prior to the first Interest Payment Date on which interest is paid, it shall be dated the date of initial 
issuance of the 2003 Bonds. 

(b) The 2003 Bonds shall mature on June 15, 2022. 

(c) 2003 Bonds issued prior to the first Interest Payment Date shall bear 
interest from the date of original issuance and delivery thereof. Thereafter, 2003 Bonds shall 
bear interest from and including the Interest Payment Date next preceding the date of • 
authentication thereof, unless such date of authentication shall be an Interest Payment Date to .· 
which interest on the 2003 Bonds has been paid in full or duly provided for, in which case they 
shall bear interest from and including such date of authentication. Interest during a Flexible Rate 
Period shall be calculated on the basis of a 365/366 day year for the actual number of days· elapsed. 
Interest during a Variable Rate Period shall be calculated on the basis of a 365/366 day year for the 
actual number of days elapsed except during a Term Rate Period and during a Fixed Rate Period 
interest shall be calculated on the basis of a 360-day year composed of twelve 30-day months. 

(d) By acceptance of any 2003 Bond, the registered owner thereof shall be 
deemed to have agreed, during a Flexible Rate Period, to the Flexible Rate, Interest Period and 
Repurchase Date then applicable thereto and to have further agreed to sell such Bond to the 
Tender Agent on the Repurchase Date applicable thereto at the Repurchase Price. Such registered 
owner by such acceptance shall be deemed to have acknowledged that if funds for such purchase 
are on deposit with the Trustee or the Tender Agent on such Repurchase Date, such registered 
owner shall have no rights under the Indenture other than to receive the Repurchase Price and 
such Bonds shall no longer be considered to be Outstanding Bonds (pursuant to paragraph (e) of 
the definition of such term in Section I 03 hereof) for purposes of this Third Supplement to the 
Amended and Restated Indenture. 

(e) The principal of and premium, if any, on 2003 Bonds bearing interest at a 
Variable Rate or Flexible Rate shall be payable at the Principal Office of the Trustee, upon 
presentation and surrender of such 2003 Bonds, which presentation and surrender can be made at 
the Principal Office of the Tender Agent. The principal of and premium, if any, on the 2003 Bonds 
bearing interest at a Fixed Rate shall be payable at the Principal Office of the Trustee upon 
presentation and surrender of such Bonds. Payment of principal of any 2003 Bond shall be made 
to any owner of $1,000,000 or more in aggregate principal amount of 2003 Bonds by wire transfer 
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to such owner on the principal payment date for said 2003 Bonds upon written notice from such 
owner containing the wire transfer address within the continental United States to which such 
owner wishes to have such wire directed, which written notice is received not later than the tenth 
( I 0th

) day next preceding the principal payment or maturity date applicable to such 2003 Bonds, 
provided that such wire transfer shall only be made upon presentation and surrender of such 2003 
Bonds at the Principal Office of the Trustee or Tender Agent, as applicable, on the principal 
payment date. Any payment of the purchase price of a Tendered Bond shall be payable at the 
Principal Office of the Tender Agent, upon presentation and surrender of such Bond, as provided 
in Article V hereof. 

(f) Interest payments on a 2003 Bond (other than with respect to defaulted 
interest) shall be made to the registered owner thereof appearing on the Bond Register as of the 
close of business of the Bond Registrar on the Record Date; provided, however, that during a 
Flexible Rate Period such payments shall be payable only upon presentation and surrender of such 
Bond to the Tender Agent. Interest on the 2003 Bonds shall, except as hereinafter provided, be 
paid: {i) during a Flexible or Variable Rate Period, by check or draft of the Tender Agent mailed on 
the Interest Payment Date to such registered owner at the address of such owner as it appears on 
the Bond Register or at such other address furnished in writing by such registered owner to the 
Tender Agent, {ii) during a Flexible orVariable Rate Period, by wire transfer sent on the Interest 
Payment Date to the registered owner upon written notice to the Tender Agent from the 
registered owner containing the wire transfer address (which shall be in the continental United 
States) to which the registered owner wishes to have such wire directed which written notice is 
received not later than the Business Day prior to the first Interest Payment Date to which it relates, 
it being understood that such notice may refer to multiple interest payments; (iii) on or prior to the 
Fixed Rate Conversion Date, in such other fashion as is agreed upon betweenthe·registered owner 
and the Tender Agent, including, without limitation, by wire transfer upon such prior notice as may 
be satisfactory to the Tender Agent or (iv) after the Fixed Rate Conversion Date,· by check or draft 
of the Trustee mailed on the Interest Payment Date to such registered owner at the address of 
such owner as it appears on the Bond Register in accordance with the provisions of Section 2.03 of 
the Amended and Restated Indenture. 

(g) During any Variable Rate Period other than a Term Rate Period, the Trustee 
agrees to provide through the Tender Agent upon request to the Tender Agent by any Bondholder 
an oral statement as to the Variable Rates in effect since the most recent preceding Interest 
-Payment Date and to mail on each Interest Payment Date occurring during a Variable Rate Period 
to each Bondholder written notice of the Variable Rates in effect since the last preceding Interest 
Payment Date. 

(h) The 2003 Bonds shall be substantially in the form hereinafter set forth 
with such appropriate variations, omissions and insertions as are permitted or required by the 
Indenture or deemed necessary by the Trustee and the Authority. On each date on which the 
Trustee or the Tender Agent authenticates and delivers 2003 Bonds during a Flexible Rate 
Period applicable to such 2003 Bonds as provided in Section 204 hereof, the Trustee or the 
Tender Agent shall complete the information required in the form of 2003 Bond attached as 
Exhibit A hereto for the purpose of maintaining an accurate record of the terms and provisions 
of the Interest Period then applicable to such 2003 Bond. During the period the 2003 Bonds are 
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maintained in book-entry form pursuant to Section 207 hereof, the Trustee may instead 
maintain such information on its books and records and make the same available electronically to 
DTC. 

SECTION 202. INITIAL INTEREST RATES; SUBSEQUENT RATES; RATE PERIODS 

The 2003 Bonds shall bear interest initially at a Variable Rate with a Weekly Rate Period 
from and including the date of initial issuance until a Conversion Date. The initial Variable Rate and 
initial Weekly Rate Period shall be set forth in the purchase contract entered into between . the 
Authority and the initial purchaser of the 2003 Bonds. During each Variable Rate Period, the 2003 
Bonds shall bear interest at the lesser of (i) the Interest Coverage Rate or (ii) the Variable Rate. 
During the Fixed Rate Period, the 2003 Bonds shall bear interest at a Fixed Rate. 

Umits on Interest Periods and Rates. No Interest Period shall be established during a Flexible 
Rate Period and no Variable Rate Period shall be established which would cause the Interest 
Coverage Period of the Liquidity Facility to be less than the requirements of Section 31 0(h) hereof. 
No interest rate on a 2003 Bond shall be established during a Variable Rate Period which exceeds 
the Interest Coverage Rate. No Interest Period or Flexible Rate shall be established during a 
Flexible Rate Period which would cause the aggregate amount of all interest which could accrue on 
the 2003 Bonds bearing interest at the Flexible Rate during such Flexible Rate Period to exceed the 
Interest Component allocable to such Bonds. In addition, no Flexible Rate shall be established 
which exceeds the applicable Interest Coverage Rate and no Interest Period shall be established 
during a Flexible Rate Period which exceeds 270 days. 

Bank Bonds. Notwithstanding anything herein to the contrary, Bank Bonds shall bear 
interest at the Bank Rate determined in accordance with the provisions of the Liquidity Facility 
and not the Variable Rate or Flexible Rate that would otherwise be applicable to such 2003 
Bonds were they not Bank Bonds. 

Conversions. In connection with any conversion to or from a Variable Rate Period or a 
Flexible Rate Period or a conversion to a Fixed Rate Period, in addition to the other conditions to 
conversion set forth in this Third Supplement to the Amended and Restated Indenture, the Trustee 
must have received written evidence from each Rating Agency then maintaining a rating on the 
2003 Bonds that such rating will not be reduced or withdrawn due to such conversion ( other than a 
withdrawal of a short term rating upon a remarketing into a Fixed Rate Period) and the 
Remarketing Agent shall have received firm commitments for the purchase of all 2003 Bonds being 
converted to bear interest in such new rate period on or before such Conversion Date. 

In connection with any conversion to a Term Rate Period or to a Fixed Rate Period, in 
addition to the other conditions to conversion set forth in this Third Supplement to the 
Amended and Restated Indenture, the Authority must either provide the Trustee, the Bank, the 
Bond Insurer and the Remarketing Agent with an opinion of Bond Counsel stating that Rule 
15c2- I 2 (the "Rule") promulgated by the Securities and Exchange Commission provides an 
exemption with respect to the 2003 Bonds or enter into a written undertaking at the time of 
such conversion covenanting to provide continuing information with respect to the 2003 Bonds 
required by the Rule. 
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SECTION 203. VARIABLE RATES; CONVERSIONS TO VARIABLE RATE PERIODS 

(a) Determination by Remarketing Agent: Notice of Rates Determined. Except as 
hereinafter provided, the Variable Rate to be applicable to the 2003 Bonds during any Variable Rate 
Period shall be determined by the Remarketing Agent and notice thereof shall be given as follows: 

(i) Notice of each Variable Rate shall be: (A) given by Immediate Notice 
by the Remarketing Agent to the Tender Agent not later than 12:00 noon, New York City 
time, on the date of determination for each Daily and Weekly Rate Period and not later than 
12:00 noon New York City time, on the Business Day immediately succeeding the date of 
determination for each Term Rate Period; (B) given by Immediate Notice not later than 
5:00 p.m., New York City time for each Daily and Weekly Rate Period, in each case on the 
date of determination, and by 12:00 noon, New York City time, on the Business Day 
immediately succeeding the date of determination for each Term Rate Period, by the 
Tender Agent to the Trustee and the Authority, and, during Term Rate Periods, by first 
class mail postage prepaid on the third Business Day immediately succeeding the date of 
deterrnination by the Tender Agent to the holders of the 2003 Bonds; and (C) available 
commencing on the Business Day immediately succeeding the date of determination during 
Daily and Weekly Rate Periods by telephone from the Tender Agent upon request of any 
owner of a 2003 Bond. 

(ii) If the Remarketing Agent fails for any reason to determine or notify 
the Tender Agent of the Variable Rate for any Variable Rate Period when required 
hereunder: 

PICA 2003 Bonds 

(A) for 2003 Bonds in a Daily Rate Period or Weekly Rate 
Period, the Variable Rate for such Rate Period shall be equal to I 35% of the BMA 
Municipal Swap Index published for that Variable Rate Period by Munifacts Wire 
System, Inc. ( or a replacement publisher of the BMA Municipal Swap Index 
designated in writing by the Authority to the Trustee and the Remarketing Agent; 
provided that if Munifacts Wire System, Inc. or such replacement publisher does 
not publish the BMA Municipal Swap Index on a day on which a Variable Rate is to 
be set, the Variable Rate shall be 135% of a comparable index selected by the 
Authority published by Munifacts Wire System, Inc. or such replacement 
publisher at such time (such alternate index being referred to herein as a 
"Alternate Index")) until the Remarketing Agent next determines the Variable Rate 
as required hereunder; 

(B) for 2003 Bonds in a Term Rate Period with a duration of one 
year or less, such 2003 Bonds shall automatically convert to a Weekly Rate Period 
and the Variable Rate for such Rate Period shall be equal to 135% of the BMA 
Municipal Swap Index published for that Variable Rate Period by Munifacts Wire 
System, Inc (or an Alternate Index) until the Remarketing Agent next determines 
the Variable Rate as required hereunder; and 

(C) for 2003 Bonds in a Term Rate Period with a duration in 
excess of one year, such 2003 Bonds shall automatically convert to a Term Rate 
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Period of two years and the Variable Rate for such Rate Period shall be equal to the 
sum of (i) the yield on 2 year "~' rated general obligation bonds as published by 
Municipal Market Data ( or any successor entity) on the first Business Day preceding 
the Variable Rate Adjustment Date plus (ii) 5 basis points unless the Authority has 
filed with the Trustee and the Tender Agent a Favorable Opinion acceptable to the 
Trustee (which opinion may be based upon a ruling or rulings of the Internal 
Revenue Service) with respect to the conversion of the 2003 Bonds to Variable 
Rates for Weekly Rate Periods, in which case the 2003 Bonds shall automatically 
convert to a Weekly Rate Period and the Variable Rate for such Rate Period shall be 
equal to 135% of the BMA Munitipal Swap Index published for that Variable Rate 
Period by Munifacts Wire System (or an Alternate Index) until the Remarketing 
Agent next determines the Variable Rate as required hereunder. 

{iii) All determinations of Variable Rates pursuant to this Section shall be 
conclusive and binding upon the Authority, the Trustee, the Tender Agent, the Bank and 
the holders of the 2003 • Bonds to which such rates are applicable. Failure by the Trustee or 
the Tender Agent to give any notice as herein provided, any defect therein, and any failure 
by any 2003 Bondholder to receive any such notice (including without limitation any 
Immediate Notice) shall not extend the period for making elections, in any way change the 
rights of the owners of 2003 Bonds to elect to have such 2003 Bonds purchased, in any way 
change the conditions which must be satisfied in order for such election to be effective or 
for payment of the purchase price to be made after an effective election or in any way 
change such owner's obligation to tender the 2003 Bonds for purchase. 

(b) Daily Rates and Weekly Rates. A Variable Rate shall be determined by the 
Remarketing Agent {i) for each Daily Rate Period not later than I 0:30 a.m., New York City time, on 
the ~ommencement date of the Daily Rate Period to which it relates and {ii) for each Weekly Rate 
Period not later than I 0:00 a.m., New York City time, on the commencement date of the Weekly 
Rate Period to which it relates ( or the preceding Business Day if such day is not a Business Day). 

(c) Term Rates. A Variable Rate shall be determined by the RemarketingAgent 
for each Term Rate Period not later than 12:00 noon, New York City time, on the Business Day 
immediately preceding the commencement date of such period. 

(d) Conversions between Variable Rate Periods. At the option of the Authority, the 
2003 Bonds may be converted from one Variable Rate Period to another and from a Term Rate 
Period of one length to a Term Rate Period of a different length as follows: 

{i) In any such case, the Variable Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which interest is payable for the Variable Rate 
Period from which the conversion is to be made; provided, however, that if the conversion 
is from a Term Rate Period to a different Variable Rate Period or a Term Rate Period of a 
different length, the Variable Rate Conversion Date shall be limited to a regularly scheduled 
Interest Payment Date on which a new Term Rate Period would otherwise have 
commenced. 
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(ii) The Authority shall give written notice of any such conversion to the 
Remarketing Agent, the Trustee, the Tender Agent and the Bank not less than seven (7) 
Business Days prior to the date on which the Tender Agent is required to notify the 
Bondholders of the conversion pursuant to subparagraph {iii) below. Such notice shall 
specify the Variable Rate Conversion Date and the Variable Rate Period (and the length of 
any Term Rate Period) to which the conversion will be made. 

As a precondition to effecting a change to a different Variable Rate Period or to a 
Term Rate Period of a different length, on or before the Variable Rate Conversion Date, a 
Favorable Opinion shall be delivered to the Authority, the Trustee and the Tender Agent. 
Notwithstanding the foregoing, such Favorable Opinion shall not be required to be 
delivered in either case with respect to {i) a conversion to a Daily Rate Period or Weekly 
Rate Period or to a Term Rate Period with a duration of one year if the immediately 
preceding Period was a Daily Rate Period or Weekly Rate Period or a Term Rate Period 
with a duration of one year or {ii) a conversion to a Term Rate Period with a duration of 
more than one year if the immediately preceding Variable Rate Period was a Term Rate 
Period with a duration of more than one year. 

(iii) Not less than fourteen ( 14) days prior to the Variable Rate 
Conversion Date if converting to a Daily or Weekly Rate Period and not less than thirty (30) 
days prior to the Variable Rate Conversion Date if converting to any other Variable Rate 
Period, the Tender Agent shall mail a written notice of the conversion to the holders of all 
2003 Bonds to be converted. Such notice shall specify the Variable Rate Conversion Date 
and set forth the matters required to be stated pursuant to Section 303 hereof with respect 
to purchases of 2003 Bonds governed by such Section. 

{iv) The Variable Rate for the Variable Rate Period commencing on the 
Variable Rate Conversion Date shall be determined by the Remarketing Agent in the 
manner provided above on the date set forth above applicable to the Variable Rate Period 
to which the conversion shall be made. Notice of such Variable Rates shall be given or 
made available on the dates and to the parties specified above in the manner provided 
above applicable to the Variable Rate Period to which the conversion shall be made. 

(e) Conversions from Flexible Rate Periods. At the option of the Authority, the 
2003 Bonds may be converted from a Flexible Rate Period to a Variable Rate Period as follows: 

{i) The Variable Rate Conversion Date shall be the last regularly 
scheduled Interest Payment Date on which interest is payable for any Interest Periods 
theretofore established for the 2003 Bonds to be converted. 

{ii) The Authority shall give written notice of any such conversion to the 
Remarketing Agent, the Trustee, the Tender Agent and the Bank not less than seven (7) 
Business Days prior to the date on which the Tender Agent is required to notify the 
Bondholders of the conversion pursuant to subparagraph {iii) below. Such notice shall 
specify the Variable Rate Conversion Date and the Variable Rate Period (and the length of 
any Term Rate Period) to which the conversion will be made. In addition, on or before the 
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Variable Rate Conversion Date, the Authority shall cause to be filed with the Authority, the 
Trustee and the Tender Agent a Favorable Opinion. Notwithstanding the provisions of the 
preceding sentence, such Favorable Opinion shall not be required to be delivered with 
respect to a conversion to a Daily Rate Period, a Weekly Rate Period or to a Term Rate 
Period with a duration of one year. 

(iii) Not less than fourteen ( 14) days prior to the Variable Rate 
Conversion Date if converting to a Daily or Weekly Rate Period and not less than thirty (30) 
days prior to the Variable Rate Conversion Date if converting to any other Variable Rate 
Period, the Tender Agent shall mail a written notice of the conversion to all holders of the 
2003 Bonds to be converted; provided, however, that the Tender Agent shall not mail such 
written notice until it has received a written confirmation from the Remarketing Agent that 
no Interest Period for the 2003 Bonds extends beyond the Variable Rate Conversion Date. 
Such notice shall specify the Variable Rate Conversion Date and set forth the matters 
required to be stated pursuant to Section 303 hereof with respect to purchases of Bonds 
governed by such Section. 

(iv) The Variable Rate for the Variable Rate Period commencing on the 
Variable Rate Conversion Date shall be determined by the Ren:iarketing Agent in the 
manner provided above on the date set forth above applicable to the Variable Rate Period 
to which the conversion shall be made. Notice of such Variable Rates shall be given or 
made available on the dates and to the parties specified above in the manner provided 
above applicable to the Variable Rate Period to which the conversion shall be made. 

SECTION 204. FLEXIBLE RATES; CONVERSIONS TO FLEXIBLE RATE PERIODS 

(a) Flexible Rates. A Flexible Rate for each Interest Period shall be 
determined as follows: 

(i) The Interest Periods for each 2003 Bond shall be of such duration, 
not exceeding 270 days, as may be offered by the Remarketing Agent and specified by the 
purchaser pursuant to Section 302 or 303 hereof. 

(ii) The Flexible Rate for each Interest Period shall be effective from and 
including the commencement date of such period through and including the last • day 
thereof. Each such Flexible Rate shall be determined by the Remarketing Agent in 
connection with the sale of the 2003 Bond or 2003 Bonds to which it relates pursuant to 
Section 302 or 303 hereof. 

(iii) If the Remarketing Agent fails for any reason to determine or notify 
the Tender Agent of the Interest Period or Flexible Rate when required hereunder, the 
Interest Period shall be of the shortest permitted duration and the Flexible Rate shall be 
equal to the 135% of the BMA Municipal Swap Index in effect on the first day of such 
Interest Period. 

(iv) All determinations of Flexible Rates and Interest Periods pursuant to 
this Section shall be conclusive and binding upon the Authority, the Trustee, the Tender 

J 
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Agent, the Bank and the holders of the 2003 Bonds to which such rates and periods are 
applicable. 

(b) Conversions to Flexible Rate Periods. At the option of Authority, the 2003 
Bonds may be converted from a Variable Rate Period to a Flexible Rate Period as follows: 

(i) In any such case, the Flexible Rate Conversion Date shall be a 
regularly scheduled Interest Payment Date on which interest is payable for the Variable Rate 
Period from which the conversion is to be made; provided, however, that in the case of a 
conversion from a Term Rate Period, the Flexible Rate Conversion Date shall be a regularly 
scheduled Interest Payment Date on which a new Term Rate Period would otherwise.have 
commenced. 

(ii) The Authority shall give written notice of any such conversion to the 
Trustee, the Tender Agent, the Remarketing Agent and the Bank not less than seven (7) 
Business Days prior to the date on which the Tender Agent is required to notify the 
Bondholders of the conversion pursuant to subparagraph (iii) below. Such notice shall 
specify the Flexible Rate Conversion Date. In addition, on or before the Flexible Rate 
Conversion Date, the Authority shall cause to be filed with the Authority, the Trustee::and 
the· Tender Agent a Favorable Opinion.· Notwithstanding the provisions of the preceding 
sentence, such opinion shall not be required to be delivered with respect to a conversion 
from a Daily Rate Period or Weekly Rate Period or from a Term Rate Period with a 
duration of one year or less. 

(iii) Not less than fourteen ( 14) days prior to the Flexible Rate 
Conversion Date, in the case of conversions from Daily or Weekly Rate Periods, and not 
less than thirty (30) days prior to the Flexible Rate Conversion Date in all other cases; the 
Tender Agent shall mail a written notice of the conversion to all holders of the 2003 Bonds 
to be converted, specifying the Flexible Rate Conversion Date and setting forth the matters 
required to be stated pursuant to Section 303 hereof with respect to purchases of 2003 
Bonds governed by such Section. 

SECTION 205. FIXED RATE CONVERSION AT OPTION OF THE AUTHORITY 

At the option of the Authority, the 2003 Bonds bearing interest at a Variable Rate; or 
Flexible Rates may be converted to bear interest at the Fixed Rate as hereinafter provided. Any 
such conversion shall be made as follows: 

(a) The Fixed Rate Conversion Date shall be: (i) in the case of a conversion from 
a Variable Rate Period other than a Term Rate Period, a regularly scheduled Interest Payment Date 
on which interest is payable for the Variable Rate Period from which the conversion is to be made; 
(ii) in the case of a conversion from a Term Rate Period, a regularly scheduled Interest Payment 
Date on which a new Term Rate Period would otherwise have commenced; or (iii) in the case of a 
conversion from a Flexible Rate Period, a day which is the last regularly scheduled Interest Payment 
Date on which interest is payable for any Interest Period theretofore established for the 2003 
Bonds to be converted. 
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(b) Not less than seven (7) Business Days prior to the date on which the Tender 
Agent or the Trustee is required to notify the Bondholders of the conversion pursuant to paragraph 
(c) below, the Authority shall give written notice of the conversion to the Trustee, the Tender 
Agent, if any, the Remarketing Agent, if any, and the Bank, if any, setting forth the Proposed Fixed 
Rate Conversion Date. In addition, on or before the Fixed Rate Conversion Date, the Authority 
shall cause to be filed with the Authority, the Trustee and the Tender Agent, if any, a Favorable 
Opinion with respect to the conversion of the 2003 Bonds to the Fixed Rate. 

(c) In the event of a conversion from a Variable Rate Period or a Flexible Rate 
Period, the Tender Agent shall mail a notice of the proposed conversion to the holders of all 2003 
Bonds to be converted not less than thirty (30) days prior to the Proposed Fixed Rate Conversion 
Date and shall inform the Bondholders of: {i) the Proposed Fixed Rate Conversion Date; and {ii) the 
matters required to be stated pursuant to Section 304 hereof with respect to purchases of 2003 
Bonds governed by such Section. 

( d) Not later than 12:00 noon, New York City time, on the Business Day prior 
to the Fixed Rate Conversion Date, the Remarketing Agent shall deliver to the Trustee and the 
Authority a certificate, approved by the Authority, which includes {i) a schedule specifying the 
principal amount of Bonds to mature on the first June 15 occurring . after the Fixed Rate 
Conversion Date and on each June 15 thereafter to and including the June I 5th occurring on or 
after the fifth anniversary of the Fixed Rate Conversion Date, {ii) a schedule specifying the principal 
amount of Bonds to be called for mandatory redemption on each June 15 occurring after the last 
June 15 specified pursuant to {i), but prior to June 15, 2022, {iii) the principal amount of 2003 
Bonds to mature on June 15, 2022, {iv) the Fixed Rate to be applicable to each maturity of the 
2003 Bonds and (v) a schedule specifying the interest to be paid on each Interest Payment Date of 
each year, commencing with the first Interest Payment Date to occur after the Fixed Rate 
Conversion Date, to and including June 15, 2022. lri determining the amount of interest and 
principal that shall be payable on such dates, the Remarketing Agent shall use the following 
guidelines: 

{i) The Fixed Rate(s) established for the 2003 Bonds to be effective on 
the Fixed Rate Conversion Date shall be set forth in an underwriting or purchase contract 
and shall equal the minimum interest rate(s) necessary to remarket such 2003 Bonds on 
the Fixed Rate Conversi~n Date at an aggregate purchase price of I 00% of the principal 
amount thereof taking into account the fact that such 2003 Bond shall mature or be subject 
to mandatory sinking fund redemption on a particular June 15 up to and including June 15, 
2022 in accordance with ( d) above, that all 2003 Bonds shall pay interest semiannually on 
each Interest Payment Date of each year, that all 2003 Bonds maturing on a particular June 
15 shall bear interest at the same rate; 

{ii) The schedule of principal payments shall be set to achieve annual 
level debt service (including both principal and interest) for all remaining Bond Years or 
portions thereof and to the extent such annual level debt service cannot be exactly 
achieved with principal maturing in $5,000 denominations or integral multiples thereof, 
such annual level debt service shall be achieved by rounding down all maturing principal 
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amounts to the next $5,000 denomination or integral multiple thereof and rounding up the 
last principal payment. 

The determination of the Fixed Rate(s) shall be conclusive and binding upon the Authority, the 
Trustee, the Tender Agent, if any, the Bank, if any, the Bond Insurer and the holders of the 2003 
Bonds to which such rate(s) will be applicable. Not later than 5:00 p.m., New York City time, on 
the date of determination of the Fixed Rate(s), the Remarketing Agent shall notify the Trustee and 
the Authority of such rate(s) by telephone. Not later than 5:00 p.m., New York City time, on the 
next succeeding Business Day, the Trustee shall give Immediate Notice of such rate(s) to the 
Tender Agent, if any, and the Bank, if any, and the Bond Insurer. 

(e) The Authority may revoke its election to effect a conversion of the interest 
rate on the 2003 Bonds to the Fixed Rate by giving written notice of such revocation to the 
Trustee, the Tender Agent, if any, the Remarketing Agent, if any, the Bank, if any, and the Bond 
Insurer at any time prior to the setting of the Fixed Rate by the Remarketing Agent. 

(f) It shall be a condition to effecting a conversion to the Fixed Rate that all of 
the Bonds shall be successfully remarketed . 

SECTION 206. CERTAIN CHANGES IN TERM RATE PERIOD NOT A CONVERSION 

In the event that a Term Rate Period is shorter than the immediately preceding Term Rate 
Period due to the occurrence of the Maturity Date of the 2003 Bonds, such difference in length of 
the last Term Rate Period shall not be considered to cause a Variable Rate Conversion Date to 
occur and the conditions required by Section 203 to convert from a Term Rate Period of one 
length to a Term Rate Period of a different length shall not be required to be_satisfied. 

SECTION 207. BOOK ENTRY SYSTEM 

(a) It is intended that the Bonds be registered so as to participate in a securities 
depository system with DTC (the 11DTC System"), as set forth herein. Except as provided in 
subparagraph (c) of this Section, the registered owner of all of the 2003 Bonds shall be DTC and 
the 2003 Bonds shall be registered in the name of Cede & Co., as nominee for DTC; Payment 
of interest on any Bond registered as of each Record Date in the name of Cede & Co. shall be 
made by wire transfer of immediately available funds to the account of Cede & Co. on the 
Interest Payment Date for the 2003 Bonds at the address indicated on the Record Date or 
Special Record Date for Cede & Co. in the Bond Register kept by the Trustee. 

(b) The 2003 Bonds shall be initially issued in the form of separate single fully 
registered 2003 Bonds, authenticated by the Trustee in the amount of each separately stated 
maturity of the 2003 Bonds. Upon initial issuance, the ownership of such 2003 Bonds shall be 
registered in the registry books of the Authority kept by the Trustee in the name of Cede & Co., 
as nominee of DTC. The Trustee and the Authority shall treat DTC (or its nominee) as the sole 
and exclusive owner of the 2003 Bonds registered in its name for the purposes of payment of 
the principal or redemption price of or interest on the 2003 Bonds, selecting the 2003 Bonds or 
portions thereof to be redeemed, giving any notice permitted or required to be given to 
Bondholders under this Third Supplement to the Amended and Restated Indenture, registering 
the transfer of 2003 Bonds, obtaining any consent or other action to be taken by Bondholders 
and for all other purposes whatsoever, and neither the Trustee, the Tender Agent nor the 
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Authority shall be affected by any notice to the contrary. Neither the Trustee, the Tender 
Agent nor the Authority shall have any responsibility or obligation to any DTC participant, any 
person claiming a beneficial ownership interest in the 2003 Bonds under or through DTC or any 
DTC participant, or any other Person which is not shown on the registration books of the 
Trustee as being a Bondholder, with respect to: (i) the accuracy of any records maintained by 
DTC or any DTC participant; (ii} the payment of DTC or any DTC participant of any amount in 
respect of the principal, purchase price or redemption price of or interest on the 2003 Bonds; 
(iii} any notice which is permitted or required to be given to Bondholders under the Indenture; 
(iv} the selection by DTC or any DTC participant of any Person to receive payment in the event 
of a partial redemption of the 2003 Bonds; or (v) any consent given or. other action taken by 
DTC as Bondholder. The Trustee shall pay all principal or purchase price of and premium, if 
any, and interest on the 2003 Bonds only to or "upon the order of' (as that term is used in the 
Uniform Commercial Code as adopted in the Commonwealth of Pennsylvania} DTC and all such 
payments shall be valid and effective to fully satisfy and discharge the Authority's obligations with 
respect to the principal of or purchase price and premium, if any, and· interest on the 2003 
Bonds to the extent of the sum or sums so paid. No Person other than DTC shall receive an 
authenticated Bond for each separately stated maturity of the respective series evidencing the . 
obligation of the Authority to make payments of principal of and premium; if any, and interest 
pursuant to this Third Supplement to the Amended and Restated Indenture; Upon delivery by 
DTC to the Trustee of written notice to the effect that DTC has determined to substitute a new 
nominee in place of Cede & Co., and subject to the provisions herein with respect to Record 
Dates, the word "Cede & Co." in this Third Supplement to the Amended and Restated Indenture 
shall be deemed to be changed to reflect such new nominee of DTC. 

(c) In the event the Authority determines that it is in its best interest to 
discontinue the use of book entry system for the 2003 Bonds, the Authority may notify in writing 
DTC and the Trustee, whereupon DTC will notify the DTC participants of the availability 
through DTC of Bond certificates. In such event, the Trustee shall deliver, transfer and 
exchange Bond certificates as directed in writing by DTC as the Bondholder in appropriate 
amounts. DTC may determine to discontinue providing its services with respect to the 2003 
Bonds at any time by giving written notice to the Authority and the Trustee and discharging its 
responsibilities with respect thereto under applicable law. Under such circumstances (if there is 
no successor securities depository), the Authority and the Trustee, at the sole cost of the 
Authority, shall be obligated to deliver Bond certificates as directed in wri(ing by DTC. In the 
event Bond certificates are issued, the provisions of the Indenture shall apply to, among other 
things, the transfer and exchange of such certificates and the method of payment of principal of 
and interest on such certificates. Whenever DTC requests the Authority and• the Trustee to do 
so, the Trustee and the Authority will cooperate with DTC in taking appropriate action .after 
reasonable notice (i) to make available one or more separate certificates evidencing the 2003 
Bonds to any DTC participant having 2003 Bonds credited to its DTC account, or (ii) to arrange 
for another securities depository to maintain custody of certificates evidencing the 2003 Bonds. 

(d) Notwithstanding any other provision of this Third Supplement to the 
Amended and Restated Indenture to the contrary, so long as any Bond is registered in the name 
of Cede & Co., as nominee of DTC, all payments with respect to the principal or purchase price 
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of and premium, if any, and interest on such Bond and all notices with respect to such Bond shall 
be made and given, respectively, to DTC as provided in the Representation Letter. 

(e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to the Indenture by the Authority or the Trustee with respect to any 
consent or other action to be taken by Bondholders, the Authority or the Trustee, as the case 
may be, shall establish a record date for such consent or other action and give DTC as sole 
Bondholder notice of such record date not less than fifteen ( 15) calendar days in advance of such 
record date to the extent possible. Notice to DTC shall be given only when DTC is the sole 
Bondholder. 

(f) Anything herein to the contrary notwithstanding, so long as any 2003 
Bonds are registered in the name of DTC or any nominee thereof, in connection with any 
optional tender of such 2003 Bonds, the beneficial owners of such 2003 Bonds are responsible 
for submitting the bondholder tender notice provided for in Section 30 I to the Remarketing 
Agent. 

(g) . Upon remarketing of 2003 Bonds in accordance with Article Ill, payment 
of the purchase price thereof shall be made to DTC and no surrender of certificates is expected 
to be required. Such sale shall be made through DTC participants (which may include the 
Remarketing Agent) and the new beneficial owners of such 2003 Bonds shall not receive delivery 
of Bond certificates. DTC shall transmit payment to DTC participants, and DTC participants 
shall transmit payment to beneficial owners whose 2003 Bonds were purchased pursuant to 
remarketing. Neither the Authority, the Trustee, the Trustee nor the Remarketing Agent shall 
be responsible for transfers of payment to DTC participants or beneficial owners. 

(h) The provisions of this Section are subject to the provisions of this Third 
Supplement to the Amended and Restated Indenture relating to Bank Bonds. 

SECTION 208. DELIVERY OF THE 2003 BONDS AND DISPOSITION OF PROCEEDS THEREOF . . 

(a) Upon the . execution and delivery of this Third Supplement to the 
Amended and Restated Indenture, the Authority shall execute and deliver the 2003 Bonds to the 
Trustee and the Trustee shall authenticate the 2003 Bonds and deliver them to the initial 
purchaser or purchasers thereof as directed by the Authority in an order delivered by the 
Authority to the Trustee upon receipt of the proceeds of the 2003 Bonds. Proceeds from the 
sale of the 2003 Bonds shall be received by the Trustee and deposited in the Settlement Fund 
and shall then be disbursed and transferred from the Settlement Fund as follows: 

(I) To or upon the order of the Authority, the amount specified by 
the Authority at or after the closing for the issuance of the 2003 Bonds as the costs of 
issuance of the 2003 Bonds (including, without limitation, fees and expenses of bond 
counsel and special tax counsel, consultants, the Trustee and the Trustee's counsel, the 
City's counsel and consultants, and the Authority's counsel in connection with the 
issuance of the 2003 Bonds, fees payable to the Initial Bank and the Bond Insurer with 
respect to the 2003 Bonds, printing costs payable by the Authority and rating agency 
fees). 

PICA 2003 Bonds Page 23 
3•• Supp Trust Indenture 



(2) To the Trustee, to be deposited in the 1993A Bonds account of 
the Bond Redemption Fund, an amount equal to $163,185, which will be applied to the 
redemption of all Outstanding 1993A Bonds called for redemption on June 15, 2003. 

Any amount remaining in the Settlement Fund after the foregoing disbursements and transfers 
shall be disbursed or transferred by the Trustee to the Debt Service Fund in respect of the 2003 
Bonds. 

(b) Pursuant to Section 5.07 of the Amended and Restated Indenture, as 
supplemented and amended by, among others, Section 4.03 of the Second Supplement to the 
Amended and Restated Indenture, the Trustee is hereby instructed to transfer funds in the Debt 
Service Reserve Fund in excess of the Debt Service Reserve Requirement for all Outstanding 
Bonds, taking into account the redemption of the 1993A Bonds and the issuance and delivery of 
the 2003A Bonds, to the Redemption Fund for application to the redemption price of the 1993A 
Bonds. 
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ARTICLE Ill TENDER AND PURCHASE OF BONDS 

SECTION 30 I. OPTIONAL TENDERS DURING VARIABLE RATE PERIODS 

(a) Optional Tender Dates. The holders of 2003 Bonds bearing interest at 
Variable Rates may elect to have their 2003 Bonds or portions thereof in whole multiples of 
Authorized Denominations purchased at the Tender Price of such 2003 Bonds (or portions), on the 
following Optional Tender Dates and upon the giving of the following oral (which may be by 
telephone) or written (which may be by telecopy or facsimile communication) notices meeting the 
further requirements of subsection (b) below: 

(i) Daily Rate Period. During a Daily Rate Period, 2003 Bonds may be 
tendered for purchase on any Business Day upon oral or written notice of tender given to 
the Tender Agent not later than I 0:00 a.m., New York City time, on the Optional Tender 
Date; 

(ii) Weekly Rate Period. During a Weekly Rate Period, 2003 Bonds may 
be tendered for purchase on any Business Day upon oral or written notice of tender to the 
Tender Agent not later than 5:00 p.m., New York City time, on a Business Day not less 
than seven (7) days prior to the Optional Tender Date; and 

(iii) Term Rate Period. During aTerm Rate Period, 2003 Bonds may be 
tendered for purchase on the first Business Day following such Term Rate Period upon 
delivery of a written notice of tender to the Tender Agent not later than 5:00 p.m., New 
York City time, on a Business Day not less than seven (7) days prior to the Optional Tender 
Date. 

(b) Notice by Owner of Tender. Each notice of tender: 

(i) shall, in the case of a written notice, be delivered to the Tender 
Agent at its Principal Office and be in form satisfactory to the Tender Agent; 

(ii) shall, whether delivered orally or in writing, state (A) the name and 
address of such Bondholder and the principal amount of the Bond to which the notice 
relates, (8) that the Bondholder irrevocably demands purchase of such 2003 Bond or a 
specified portion thereof in a whole multiple of an Authorized Denomination, (C) the 
Optional Tender Date on which such 2003 Bond or portion is to be purchased and (D) the 
payment instructions with respect to the Tender Price; and 

(iii) shall automatically constitute, whether delivered orally or in writing 
(A) an irrevocable offer to sell the 2003 Bond ( or portion thereof) to which the notice 
relates on the Optional Tender Date to any purchaser selected by the Remarketing Agent, 
at a price equal to the Tender Price of such 2003 Bond (or portion thereof), (B) an 
irrevocable authorization and instruction to the Tender Agent to effect transfer of such 
2003 Bond ( or portion thereof) upon payment of the Tender Price to the Tender Agent on 
the Optional Tender Date, (C) an irrevocable authorization and instruction to the Tender 
Agent to effect the exchange of the 2003 Bond to be purchased in whole or in part for 
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other 2003 Bonds in an equal aggregate principal amount so as to facilitate the sale of such 
2003 Bond (or portion thereof to be purchased), and (D) an acknowledgment that such 
Bondholder will have no further rights with respect to such 2003 Bond ( or portion thereof) 
upon payment of the Tender Price thereof to the Tender Agent on the Optional Tender 
Date, except for the right of such Bondholder to receive such Tender Price upon surrender 
of such 2003 Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been properly 
delivered pursuant to the foregoing shall be conclusive and binding upon the owner of such 2003 
Bond. 

(c) Notice by Tender Agent o[Bonds to be Remarketed. Not later than 11 :00 a.m., 
New York City time, on the Business Day immediately following the date of receipt of any notice of 
tender ( or promptly upon such receipt on the Optional Tender Date in the case of 2003 Bonds 
during a Daily Rate Period but in no event later than 11 :00 a.m., New York City time), the Tender 
Agent shall give Immediate Notice ( or telephonic notice in the case of Bonds during a Daily Rate 
Period) to the Trustee, the Authority, the Remarketing Agent and the Bank of the principal amount 
of 2003 Bonds (or portions thereof) to be purchased and the Optional Tender Date. 

(d) Remarketing of Tendered Bonds. Pursuant to the Remarketing Agreement, the 
Remarketing Agent shall offer for sale and use its best efforts to find purchasers for all 2003 Bonds 
or portions thereof properly tendered. The Remarketing Agent shall cause the Tender Price 
specified in subsection (a) above for the 2003 Bonds which the Remarketing Agent notified the 
Tender Agent had been remarketed pursuant to subsection (e)(i} below to be paid.to the Tender 
Agent (i} in immediately available funds at or before 2:00 p.m., New York City time, on the 
Optional Tender Date, during Daily or Weekly Rate Periods and (ii} in immediately available funds 
at or before 12:00 noon, New York City time, on the Optional Tender Date, in the case of 2003 
Bonds during Term Rate Periods. Notwithstanding the foregoing, the Remarketing Agent shall not 
offer for sale any 2003 Bond as to which a notice of conversion to a Variable Rate Period, from a 
Term Rate Period of one length to another, to a Flexible Rate Period or to a Fixed Rate Period has 
been given by the Tender Agent unless the Remarketing Agent has advised the Person to whom the 
offer is made of the conversion and the effect of the conversion on the rights of Bondholders to 
tender their 2003 Bonds as described in the conversion notice from the Tender Agent to the 
Bondholders. 

(e) Purchase o[Tendered Bonds. 

(i) Notice of Remarketing: Purchases Under Liquidity Facility. The 
following Immediate Notices shall be given with respect to the remarketing of Tendered 
Bonds and the amount of 2003 Bonds to be purchased pursuant to the Liquidity Facility: 

(A) In the case of Tendered Bonds during other than a Daily 
Rate Period: 

(I) the Remarketing Agent shall notify the Tender Agent 
of the amount of Tendered Bonds which were remarketed not later than 
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2:30 p.m., New York City time, on the Business Day immediately preceding 
the Optional Tender Date and the Tender Agent shall notify the Bank of 
the amount of Tendered Bonds which were remarketed by 3:00 p.m. on 
the Business Day immediately preceding the Optional Tender Date; and 

(2) if any such notice indicates that any Tendered Bonds 
were not remarketed, if no such notice is received by the required time or if 
all of remarketing proceeds have not been received, the Tender Agent shall 
notify the Trustee, the Bank and the Authority, not later than 9:00 a.m., 
New York City time, on the Optional Tender Date, of the amount of 
Tendered Bonds 

(x) which were not remarketed, 

(y) for which no notice of remarketing was 
received and 

(z) for which no remarketing proceeds have 
been received, 

and the Trustee shall submit a draw certificate to the Bank not later than 11 :00 
a.m., New York City time, on the Optional Tender Date for payment of an 
amount equal to the principal portion of the Tender Price for the portion of the 
Tendered Bonds (x) which were not remarketed, (y) for which no notice of 
remarketing was received and (z) for which no remarketing proceeds have been 
received by the required time, and a demand for payment by the Bank of the 
accrued interest on the portion of the Tendered Bonds which were not 
remarketed or for which no notice of remarketing was received by the required 
time, or for which no remarketing proceeds have been received. 

(B) In the case of Tendered Bonds during a Daily Rate Period: 

(I) the Remarketing Agent shall notify the Tender Agent 
of the amount of Tendered Bonds which were remarketed not later than 
I 0:00 a.m., New York City time, on the Optional Tender Date; and 

(2) if any such notice indicates that any Tendered Bonds 
were not remarketed or if no such notice is received by the required time, 
or if remarketing proceeds are not received by the required time, the 
Tender Agent shall promptly notify the Trustee, the Bank and the Authority, 
not later than 10:30 a.m., New York City time, on the Optional Tender 
Date, of the amount of Tendered Bonds 

(x) not remarketed, 
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(y) for which no notice of remarketing was 
received, or 

(z) for which no remarketing proceeds have 
been received, 

and not later than 11 :00 a.m., New York City time, on the Optional Tender Date, 
the Trustee shall submit a draw certificate for payment of the principal portion of 
the Tender Price by the Bank for the portion of the 2003 Bonds (x) which were 
not remarketed, (y) for which no notice of remarketing was received by the 
required time or (z) for which no remarketing proceeds have been received, and 
a demand for payment by the Bank of the accrued interest on the portion of the 
Tendered Bonds which were not remarketed or for which no notice of 
remarketing was received by the required time, or for which no remarketing 
proceeds have been received. 

(ii} Information Concerning Purchasers. A notice by telephone, telex or 
telecopier, to be confirmed in writing if given by telephone, specifying the names, addresses 
and taxpayer identification numbers of the purchasers, the denominations of 2003 Bonds to 
be registered in the name of each purchaser and, if available, payment instructions for 
regularly scheduled interest payments or of any changes in such information previously 
communicated shall be furnished to the Tender Agent by (i} 3:00 p.m., New York City time, 
on the Business Day preceding the day on which such 2003 Bonds are to be purchased to 
the extent available and such notice may be supplemented or amended at any time prior to 
12:40 p.m., New York City time, on the day on which such 2003 Bonds are to be 
purchased with respect to Bonds during a Weekly Rate Period, (ii} I :00 p.m., New York 
City time, on the day on which such 2003 Bonds are to be purchased with respect to Bonds 
during a Daily Rate Period or Flexible Rate Period, and (iii} 3:00 p.m., New York City time, 
on the second Business Day prior to the day on which such 2003 Bonds are to be 
purchased to the extent available and such notice may be supplemented or amended at any 
time prior to 12:40 p.m., New York City time, on the day on which such 2003 Bonds are to 
be purchased with respect to Bonds during a Term Rate Period. 

(iii) Payments by the Tender Agent. By 3:00 p.m., New York City time, on 
the Optional Tender Date set for purchase of Tendered Bonds and upon receipt by the 
Tender Agent of I 00% of the aggregate Tender Price of the Tendered Bonds, the Tender 
Agent shall pay the Tender Price of such 2003 Bonds to the holders thereof at its Principal 
Office or by bank wire transfer. Such payments shall be made in immediately available 
funds. With respect to the payment of the Tender Price, the Tender Agent shall apply in 
order (A) moneys paid to it by the Remarketing Agent or by the new purchaser of the 
Tendered Bonds as proceeds of the remarketing of such 2003 Bonds by the Remarketing 
Agent, (B) moneys paid to it by the Bank for the purchase of 2003 Bonds pursuant to the 
Liquidity Facility, and (C) any other moneys provided by the Authority. If sufficient funds 
are not available for the purchase of all Tendered Bonds, no purchase shall be 
consummated as provided in Section 306. 
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(iv) Registration and Delivery of Tendered or Purchased Bonds. On the date 
of purchase, the Tender Agent shall register and make available for pick-up or cancel all 
2003 Bonds purchased on any Optional Tender Date as follows: (A) 2003 Bonds purchased 
or remarketed by the Remarketing Agent shall be registered and made available to the 
Remarketing Agent by 2: 15 p.m., New York City time, in accordance with the instructions 
of the Remarketing Agent; (B) 2003 Bonds purchased pursuant to the Liquidity Facility shall 
be registered in the name of the Authority unless othetwise required by the Liquidity 
Facility and shall be held in trust by the Tender Agent on behalf of the registered owner; 
and (C) 2003 Bonds purchased with other moneys provided by the Authority shall be 
canceled or registered and delivered in accordance with the instructions of the Authority; 
provided that so long as a Liquidity Facility is in effect, such 2003 Bonds shall not be 
remarketed or delivered to the Authority unless the Liquidity Facility supports the 
payment of such 2003 Bonds in accordance with the terms of this Third Supplement to 
the Amended and Restated Indenture and the Liquidity Facility. 

(v) Resale of Bonds Purchased Pursuant to the Liquidity Facility. In the 
event that any 2003 Bonds are purchased pursuant to the Liquidity Facility pursuant to 
subparagraph (iv) above, the Remarketing Agent shall continue to offer for sale and use its 
best efforts to sell such 2003 Bonds at a purchase price equal to the principal amount 
thereof plus accrued interest thereon. 2003 Bonds purchased pursuant to the Liquidity 
Facility shall not be delivered upon remarketing by the Remarketing Agent or any other sale 
unless the Liquidity Facility is automatically reinstated for the principal amount thereof and 
the Interest Component applicable thereto in accordance with its terms or the Remarketing 
Agent has been advised by the Bank by Immediate Notice that it has elected to reinstate the 
Liquidity Facility for the required amount and the Bank notifies the Tender Agent by 
Immediate Notice of such reinstatement and directs the Tender Agent to deliver the 2003 
Bonds to the purchaser. 

(vi) Delivery of Bonds: Effect of Failure to Surrender Bonds. All 2003 Bonds 
to be purchased on any Optional Tender Date shall be required to be delivered to the 
Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the 
Optional Tender Date with respect to Bonds during a Daily or Weekly Rate Period; or (ii) 
5:00 p.m., New York City time, on the second Business Day prior to the Optional Tender 
Date with respect to Bonds during Term Rate Periods. If the owner of any 2003 Bond ( or 
portion thereof) that is subject to purchase pursuant to this Section fails to deliver such 
2003 Bond to the Tender Agent for purchase on the Optional ·Tender Date and if the 
Tender Agent is in receipt of the Tender Price therefor, such 2003 Bond (or portion 
thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof and 
ownership of such 2003 Bond ( or portion thereof) shall be transferred to the purchaser 
thereof as provided in subsection (e)(iv) above. Any Bondholder who fails to deliver a 2003 
Bond for purchase as required above shall have no further rights thereunder except the 
right to receive the Tender Price thereof upon presentation and surrender of said 2003 
Bond to the Tender Agent and shall thereafter hold such 2003 Bond as agent for the 
Tender Agent. Such delivery shall be a condition to payment of the Tender Price by the 
Tender Agent on the Optional Tender Date. 
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SECTION 302. TENDERS DURING FLEXIBLE RATE PERIODS 

(a) Repurchase Dates. Each 2003 Bond bearing interest at a Flexible Rate shall 
be subject to mandatory tender for purchase on each Repurchase Date at the Repurchase Price. 

(b) Bonds to be Remarketed. Not later than 11 :00 a.m., New York City time, on 
the Business Day immediately preceding each Repurchase Date, the Tender Agent shall give 
Immediate Notice to the Remarketing Agent and the Bank of the amount of 2003 Bonds which will 
be tendered on such Repurchase Date. 

(c) Remarketing of Tendered Bonds. The Remarketing Agent shall offer for sale 
and use its best efforts to find purchasers for all 2003 Bonds required to be purchased on the 
Repurchase Date. In remarketing the 2003 Bonds, the Remarketing Agent shall offer and accept 
purchase commitments for the 2003 Bonds for such Interest Periods and at such Flexible Rates as it 
deems to be advisable in order to minimize the net interest cost on the 2003 Bonds under 
prevailing market conditions. The foregoing notwithstanding, no Interest Period may be established 
which exceeds the shortest of (A) 270 days, (B) the remaining number of days prior to any 
Mandatory Tender Date occurring pursuant to either Section 303 or 304 hereof, or (C) the 
remaining number of days prior to each date on which 2003 Bonds are subject to redemption 
pursuant to Sections 40 I (a)(i) or (c) hereof (but, in the case of Section 40 I (a)(i) hereof, only if the 
Remarketing Agent has received Immediate Notice from the Trustee of a pending redemption of 
2003 Bonds pursuant to Section 402(a) hereof) if and to the extent necessary to enable the Tender 
Agent to make such purchases on or before such date. The Remarketing Agent shall cause the 
Repurchase Price specified in subsection (a) above for the 2003 Bonds which the Remarketing 
Agent notified the Tender Agent had been remarketed pursuant to subsection ( d)(i) below to be 
paid to the Tender Agent in immediately available funds at or before 2:00 p.m., New York City 
time, on the Repurchase Date. At the request of the Trustee, the Remarketing Agent shall also 
determine and notify the Trustee of Flexible Rates and Interest Periods for 2003 Bonds to be 
purchased pursuant to the Liquidity Facility or by the Authority as hereinafter provided, such 
determination to be made in substantially the same manner as is provided above and with a view 
toward enabling the Remarketing Agent to remarket such 2003 Bonds at a later date. 

( d) Purchase of Tendered Bonds: Notice of Remarketing: Purchases Under Uquidity • 
Facility. The following Immediate Notices shall be given with respect to the remarketing of 
Tendered Bonds and the amount of 2003 Bonds to be purchased pursuant to the Liquidity Facility: 

(i) The Remarketing Agent shall notify the Tender Agent of the amount 
ofTendered Bonds which were remarketed not later than 9:30 a.m., New York City time, 
on the Repurchase Date; and if any such notice indicates that any Tendered Bonds were not 
remarketed, or if no such notice is received by the required time, or if not all of the 
remarketing proceeds have been received, the Tender Agent shall notify the Trustee, the 
Bank and the Authority by I 0:00 a.m., New York City time, on the Repurchase Date of the 
amount of Tendered Bonds not remarketed, or for which no notice of remarketing was 
received, or for which no remarketing proceeds have been received, and the Trustee shall 
submit to the Bank by 11 :00 a.m., New York City time, on the Repurchase Date, a draw 
certificate for payment of an amount equal to the Repurchase Price by the Bank for (A) the 
portion of the 2003 Bonds which were not remarketed, (8) those for which no notice of 
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remarketing was received by the required time and (C) those for which no remarketing 
proceeds have been received and a draw certificate for payment of the accrued interest on 
the portion of the Tendered Bonds by the Bank for the portion of the 2003 Bonds (A) 
which were not remarketed, (B) for which no notice of remarketing was received by the 
required time, or (C) for which no remarketing proceeds have been received, pursuant to 
the Liquidity Facility. 

(ii) Information Concerning Purchasers. A notice by telephone, telex or 
telecopier,· to be confirmed in writing if given by telephone, specifying the names, addresses 
and taxpayer identification numbers of the purchasers, the denominations of 2003 Bonds to 
be registered in the name of each purchaser, the Flexible Rate and Repurchase Date to be 
applicable to each 2003 Bond and, if available, payment instructions for regularly scheduled 
interest payments or of any changes in such information previously communicated shall be 

• furnished to the Tender Agent by I :00 p.m., New York City time, on the Repurchase Date. 

(iii) Payments by the Tender Agent. By 3:00 p.m., New York City time, on 
the Repurchase Date and upon receipt by the Tender Agent of I 00% of the aggregate 
Repurchase Price of the Tendered Bonds, the Tender Agent shall pay the Repurchase Price 
of such 2003 Bonds to the holders thereof at its Principal Office or by bank wire transfer. 
Such payments shall be made in immediately available funds. With respect to the payment 
of the Repurchase Price, the Tender Agent shall apply in order (A) moneys paid to it by the 
Remarketing Agent or by the new purchaser of the Tendered Bonds as proceeds of the 
remarketing of such 2003 Bonds by the Remarketing Agent, (B) moneys paid to it by the 

.. Bank for the purchase of 2003 Bonds pursuant to the Liquidity Facility, and (q any other 
moneys provided by the Authority. If sufficient funds are not available for the purchase of all 
Tendered Bonds, no purchase shall be consummated as provided in Section 306. 

(iv) Registration and Delivery of Tendered or Purchased Bonds. On the 
Repurchase Date, the Tender Agent shall register and deliver, hold or cancel all 2003 Bonds 
purchased on such Repurchase Date as follows: (A) 2003 Bonds purchased or remarketed 
by the Remarketing Agent shall be registered and delivered to the Remarketing Agent by 
2: 15 p.m., New York City time, in accordance with the instructions of the Remarketing 
Agent; (B) 2003 Bonds purchased pursuant to a draw on the Liquidity Facility shall be 
registered in the name of the Authority unless otherwise required by the Liquidity· Facility 
and shall be held in trust by the Tender Agent on behalf of the registered owner; and (C) 
2003 Bonds purchased with other moneys provided by the Authority shall be canceled or 
registered and delivered in accordance with the instructions of the Authority; provided that 
so long as a Liquidity Facility is in effect, such 2003 Bonds shall not be remarketed or 
delivered to the Authority unless the Liquidity Facility supports the payment of such 2003 
Bonds in accordance with the terms of this Third Supplement to the Amended and 
Restated Indenture and the Liquidity Facility. 

(v) Resale of Bonds Purchased Pursuant to the Liquidity Facility. In the 
event that any 2003 Bonds are purchased pursuant to a draw on the Liquidity Facility 
pursuant to subparagraph (iv) above, the Remarketing Agent shall continue to offer for sale 
and use its best efforts to sell such 2003 Bonds at a purchase price equal to the principal 
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amount thereof plus accrued interest thereon. 2003 Bonds purchased pursuant to the 
Liquidity Facility shall not be delivered upon remarketing by the Remarketing Agent or any 
other sale unless the Liquidity Facility is automatically reinstated for the principal amount 
thereof and the Interest Component applicable thereto in accordance with its terms or the 
Remarketing Agent has been advised by the Bank by Immediate Notice that it has elected to 
reinstate the Liquidity Facility for the required amount and the Bank notifies the Tender 
Agent by Immediate Notice of such reinstatement and directs the Tender Agent to deliver 
the 2003 Bonds to the purchaser. 

(vi) Delivery of Bonds: Effect o[Failure to Surrender Bonds. All 2003 Bonds 
to be purchased on any Repurchase Date shall be required to be delivered to the Principal 
Office of the Tender Agent by I :00 p.m., New York City time, on the Repurchase Date. If 
the owner of any 2003 Bond ( or portion thereof) that is subject to purchase pursuantto this 
Section fails to deliver such 2003 Bond to the Tender Agent for purchase on the 
Repurchase Date and if the Tender Agent is in receipt of the Tender Price therefor, such 
2003 Bond ( or portion thereof) shall nevertheless be deemed purchased on the day fixed 
for purchase thereof and ownership of such 2003 Bond ( or portion thereof) shall be 
transferred to the purchaser thereof as provided in subsection (e)(iv) above. Any 2003 
Bondholder who fails to deliver a 2003 Bond for purchase as required above shall have no 
further rights thereunder except the right to receive the Repurchase Price thereof upon 
presentation and surrender of said 2003 Bond to the Tender Agent. Such delivery shall be a 
condition to the payment of the Repurchase Price by the Tender Agent on the Repurchase 
Date. 

SECTION 303. MANDATORY TENDER UPON CONVERSIONS AMONG VARIABLE RATE PERIODS 

AND FLEXIBLE RATE PERIODS 

(a) Variable Rate Conversions. 2003 Bonds which are subject to conversion on 
any Variable Rate Conversion Date pursuant to Section 203(d) or (e) hereof shall be subject to 
mandatory tender for purchase on the Variable Rate Conversion Date at the Tender Price or 
Repurchase Price, as the case may be. 

(b) Flexible Rate Conversions. 2003 Bonds which are subject to conversion on 
any Flexible Rate Conversion Date pursuant to Section 204(b) hereof are subject to mandatory 
tender for purchase on the applicable Flexible Rate Conversion Date at the Tender Price. 

(c) Notice to Bondholders. Any notice of a conversion given to Bondholders 
pursuant to Section 203(d)(iii), 203(e)(iii) or 204(b)(iii) hereof shall, in addition to the requirements 
of such Section, state that the 2003 Bonds to be converted will be subject to mandatory tender for 
purchase on the Variable Rate Conversion Date or Flexible Rate Conversion Date at the Tender 
Price or Repurchase Price, as the case may be, and will specify the time at which 2003 Bonds are to 
be tendered for purchase. 

Whenever the 2003 Bonds are held in the DTC System, any failure by DTC or any DTC 
Participant to provide the notice described above to any beneficial owner of the 2003 Bonds shall 
not affect the validity of any interest rate on any 2003 Bonds or extend the period for tendering any 
of the 2003 Bonds for purchase and the Trustee shall not be liable to any 2003 Bondholder by 
reason of any such failure or defect. 
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(d) Remarketing. The Remarketing Agent shall offer for sale and use its best 
efforts to find purchasers for all 2003 Bonds to be tendered for purchase on the Flexible Rate 
Conversion Date or Variable Rate Conversion Date. In the event of a conversion to a Variable Rate 
Period, the terms of any sale by the Remarketing Agent shall provide for the payment of the 
purchase price specified in subsection (a) above to the Tender Agent in immediately available funds 
at or before 3:00 p.m., New York City time, on the Variable Rate Conversion Date. In the case of a 
conversion to a Flexible Rate Period, the terms of any sale by the Remarketing Agent shall provide 
for the payment of the purchase price specified in subsection (b) above to the Tender Agent in 
immediately available funds at or before 3:00 p.m., New York City time, on the Flexible Rate 
Conversion Date and the Flexible Rates and Interest Periods to be established shall be determined 
in the manner and subject to the limitations set forth in Section 302(c) hereof. 

(e) Purchase of Tendered Bonds. The provisions of Section 301(e) regarding 
purchases of 2003 Bonds shall apply to tenders pursuant to this Section 303 • in the case of a 
conversion during a Variable Rate Period; provided that, for the purpose of so applying such 
provisions: 

(i) the notices required pursuant to Section 30 I ( e )(i) shall be given as 
therein described, except that the provisions relating specifically to 2003 Bonds during Daily 

.· Rate Periods shall be applicable only to 2003 Bonds to be converted from a Daily Rate 

. Period or to a Flexible Rate Period; 

(ii) the notice required pursuant to Section 30 I ( e )(ii) shall be given as 
therein described, except that, in the case of a conversion to a Flexible Rate Period, the 
notice from the Remarketing Agent concerning the purchasers of the 2003 Bonds shall 
specify the Flexible Rates and Interest Periods for such 2003 Bonds; and 

(iii) the deliveries of 2003 Bonds under Section 30 I (e)(vi) shall be 
required to be made at or before I :00 p.m., New York City time, on the Variable Rate 
Conversion Date (or 5:00 p.m., New York City time, on the second Business Day prior to 
the Conversion Date with respect to 2003 Bonds during a Term Rate Period). 

The provisions of Section 302( d) regarding purchases of 2003 Bonds shall apply to tenders pursuant 
to this Section 303 with respect to 2003 Bonds in the case of conversions during a Flexible Rate 
Period. 

SECTION 304. MANDATORY TENDER UPON FIXED RATE CONVERSION OR SUBSTITUTION OR 

TERMINATION OF LIQUIDITY FACILITY 

(a) Mandatory Tenders. 

(i) Proposed Fixed Rate Conversion Date. The 2003 Bonds to be 
converted to bear interest at the Fixed Rate pursuant to Section 205 hereof shall be subject 
to mandatory tender for purchase on a Proposed Fixed Rate Conversion Date at a price 
equal to the Tender Price or the Repurchase Price, as the case may be. 
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(ii) Substitution of the Uquidity Facility with an Alternate Uquidity Facility. 
The 2003 Bonds ( other than Bank Bonds and 2003 Bonds bearing interest at the Fixed 
Rate) are subject to mandatory tender for purchase at a purchase price equal to the Tender 
Price or the Repurchase Price, as the case may be, on the regularly scheduled Interest 
Payment Date immediately preceding the effective date of any substitution of the Liquidity 
Facility with an Alternate Liquidity Facility in accordance with the provisions of Section 310 
hereof. 

(iii) No Renewal Uquidity Facility. The 2003 Bonds are subject to 
mandatory tender for purchase at a purchase price equal to the Tender Price or 
Repurchase Price, as the case may be, on any Renewal Date if by the tenth day preceding 
such Renewal Date the Trustee has not received a Renewal Liquidity Facility. 

(iv) Default under the Liquidity Facility. The 2003 Bonds are subject to 
mandatory tender for purchase at a purchase price equal to the Tender Price or 
Repurchase Price, as the case may be, on the fifteenth day ( or the next preceding Business 
Day if such day is not a Business Day) after receipt by the Trustee of notice from the Bank 
of the occurrence of a default under the Liquidity Facility and that such Liquidity Facility shall 
be terminated; provided that (i) the Mandatory Tender Date shall be at least five days prior 
to the termination of the Bank's obligation to honor draws under the Liquidity Facility and 
(ii) no purchase shall be required if prior to the Mandatory Tender Date the Trustee 
receives written notice from the Bank to the effect that the default has been cured in 
accordance with the provisions of the Liquidity Facility and such Liquidity Facility is, as of the 
date of such notice to the Trustee, in full force and effect and will not terminate as a result 
of such termination notice from the Bank. 

(b) Notice to Bondholders. The Tender Agent shall mail notice to Bondholders of 
any mandatory tender as follows: 

(i) pursuant to Section 304(a)(i) above (or include in any notice mailed 
pursuant to Section 205( d) hereof), not less than thirty (30) days prior to the Mandatory 
Tender Date; 

(ii) pursuant to Section 304(a)(ii) or (iii) above, not less than fifteen (15) 
days prior to the Mandatory Tender Date, and 

(iii) pursuant to Section 304(a)(iv), on the Business Day next succeeding 
receipt by the Trustee of the notice from the Bank described therein. 

In the case of a notice pursuant to Section 304(a)(i) above, such notice will state, among 
other things, the Proposed Fixed Rate Conversion Date, that the 2003 Bonds will be subject to 
mandatory tender for purchase on the Fixed Rate Conversion Date at the Tender Price or 
Repurchase Price, as the case may be, and the time at which the 2003 Bonds are to be tendered 
for purchase. 
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Whenever the 2003 Bonds are held in the DTC System, any failure by DTC or any DTC 
Participant to provide the notice described above to any beneficial owner of the 2003 Bonds shall 
not affect the validity of any interest rate on any 2003 Bonds or extend the period for tendering any 
of the 2003 Bonds for purchase and the Trustee shall not be liable to any 2003 Bondholder by 
reason of any such failure or defect. 

(c) Remarketing. The Remarketing Agent shall offer for sale and use its best 
efforts to find purchasers for such 2003 Bonds following a mandatory tender; provided, however, 
that 2003 Bonds shall not be remarketed unless and until the Remarketing Agent receives notice 
from the Trustee that a Liquidity Facility complying with the requirements of Section 31 0(h) hereof . 
is in place with respect to the 2003 Bonds. The terms of any sale by the Remarketing Agent shall 
provide for the payment of the purchase price specified in subsection (a) above to the Tender 
Agent in immediately available funds at or before 10:30 a.m., New York City time. 

(d) Purchase of Tendered Bonds. The provisions of Section 301(e) regarding 
purchases of 2003 Bonds shall apply to mandatory tenders pursuant to this Section 304 with 
respect to 2003 Bonds during a Variable Rate Period; provided that, for the purpose of so applying · 
such provisions: 

(i) the notices required pursuant to Section 30 I ( e )(i) shall be given as 
therein described, except that the provisions relating specifically to 2003 Bonds during Daily 
Rate Periods shall be disregarded; 

(ii) the notices required to be given pursuant to Section 30 I ( e )(ii) hereof 
regarding purchasers of 2003 Bonds shall be given in the manner prescribed for tenders of 
2003 Bonds during other than Daily Rate Periods; and 

(iii) the deliveries of 2003 Bonds under Section 301(e)(iv) shall be 
required to be made at or before 2: 15 p.m., New York City time on the Fixed Rate 
Conversion Date. 

The provisions of Section 302( d) shall apply to tenders pursuant to this Section 304 with respect to 
2003 Bonds during a Flexible Rate Period. 

SECTION 305. f AILED CONVERSION 

If on a Variable Rate Conversion Date, Flexible Rate Conversion Date or Proposed Fixed 
Rate Conversion Date, any condition precedent to such conversion required hereunder shall not be 
satisfied, such conversion shall not occur, the mandatory tender shall remain effective and (i) if the 
Authority has filed with the Trustee and the Tender Agent a Favorable Opinion acceptable to the 
Trustee with respect to the conversion of the 2003 Bonds to Variable Rates for Weekly Rate 
Periods, the 2003 B9nds shall bear interest at the Variable Rate determined by the Remarketing 
Agent on the failed Conversion Date for a Weekly Rate Period, and thereafter shall bear interest at 
Variable Rates for Weekly Rate Periods until a Variable Rate Conversion Date, Flexible Rate 
Conversion Date or Fixed Rate Conversion Date or (ii) if the Favorable Opinion referred to in 
clause (i) above has not been delivered, the 2003 Bonds shall bear interest at the Variable Rate or 
Flexible Rates determined by the Remarketing Agent on the failed Conversion Date for a Variable 
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Rate Period or Interest Periods, as the case may be, of the same length as the immediately 
preceding Variable Rate Period or Interest Periods. 

SECTION 306. INADEQUATE FUNDS FOR TENDERS 

If the funds available for purchases of 2003 Bonds pursuant to this Article Ill are inadequate 
for the purchase of all 2003 Bonds required to be purchased on any purchase date, the Tender 
Agent shall immediately: (i) return all Tendered Bonds to the holders thereof; (ii) return all moneys 
received for the purchase of such 2003 Bonds to the Persons providing such moneys; and (iii) notify 
all Bondholders in writing (A) that an Event of Default has occurred, and (B) of the rate to be 
effective pursuant to following provisions. If the funds available for purchases of 2003 Bonds 
pursuant to this Article Ill are inadequate for the purchase of all 2003 Bonds required to be 
purchased (i) on a proposed Conversion Date, such conversion shall be deemed to have failed and 
the provisions of Section 305 above shall apply; (ii) in all other cases, the Remarketing Agent shall 
determine the applicable interest rate in accordance with the provisions of Article II hereof. 

SECTION 307. LIMITS UPON REMARKETING 

(a) Tendered Bonds shall not be remarketed to the Authority or any Affiliate 
unless, prior to such sale, the Authority shall have delivered to the Trustee an unqualified written 
opinion of counsel experienced in bankruptcy matters and satisfactory to the Trustee and each 
Rating Agency then maintaining a rating on the 2003 Bonds (which opinion may assume that no 
Bondholders are "insiders" within the meaning of Title XI of the United States Code) to the effect 
that payment of such amounts to Bondholders would not be avoidable as preferential payments 
under Section 547 of the United States Bankruptcy Code recoverable under Section 550 of the 
United States Bankruptcy Code should the Authority or any Affiliate become a debtor in a 
procE!eding commenced thereunder. Neither the Trustee nor the Tender Agent shall be required 
to monitor the actions of the Remarketing Agent to ensure that it will not remarket any Bonds to 
the Authority or any Affiliate, and for the purposes of this Section 307 hereof, the Trustee and the 
Tender Agent may, in the absence of actual notice to the contrary, assumethatno funds furnished 
to the Tender Agent by the Remarketing Agent constitute proceeds of the remarketing of any 
Bonds to the Authority or any Affiliate. 

(b) 2003 Bonds shall not be remarketed unless and until a Liquidity Facility 
complying with the requirements of Section 31 0(h) hereof is in place with respect to the 2003 
Bonds. 

(c) Despite the absence of a Liquidity Facility complying with the requirements 
of Section 31 0(h) hereof, whether resulting from the termination of an existing Liquidity Facility or 
otherwise, the Authority shall be under no obligation to purchase 2003 Bonds otherwise subject to 
optional tender pursuant to Section 30 I hereof or mandatory tender pursuant to Sections, 302, 303 
or 304 hereof prior to the Maturity Date of such 2003 Bonds. 

SECTION 308. BOND PURCHASE FUND 

(a) Establishment of Bond Purchase Fund and Accounts. The Trustee shall 
establish or cause the Tender Agent to establish and maintain, so long as the 2003 Bonds are 
outstanding and have not been converted to a Fixed Rate, a separate fund to be known as the 
"Bond Purchase Fund" (the "Bond Purchase Fund"), within which there shall be established a 
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Remarketing Proceeds Account and a Liquidity Facility Purchase Account, which shall be held in 
trust by the Trustee until applied as hereinafter provided. 

(i) Remarketing Proceeds Account. The Trustee or the Tender Agent 
shall deposit to the credit of the Remarketing Proceeds Account (A) the moneys received 
upon the remarketing of Tendered Bonds pursuant to section 307 hereof and the 
Remarketing Agreement to any Person ( other than Tendered Bonds sold to the Authority, 
any Affiliate or any Insider in violation of Section 307 hereof), and (8) the moneys received 
from the underwriter or purchaser (other than the Authority, any Affiliate, or any Insider) 
of Tendered Bonds upon the conversion of the interest rate thereon to a Fixed Rate. No 
moneys other than those described in (A) and (8) of this Section 308(a)(i) shall be 
deposited into such account. 

(ii) Liquidity Facility Purchase Account. The Trustee or the Tender 
Agent shall deposit to the credit of the Liquidity Facility Purchase Account all proceeds of 
drawings under the Liquidity Facility to pay the purchase price of Tendered Bonds ( other 
than Bank Bonds), and no other moneys shall be deposited in such account. 

(b) Application of Bond Purchase Fund. Moneys in the Bond Purchase Fund 
shall be held in trust for the benefit of and subject to a lien in favor of the owners of Tendered 
Bonds and shall be used exclusively for the payment of the purchase price of Tendered Bonds; 
provided, however, that any moneys remaining on deposit in the Liquidity Facility Purchase 
Account after payment in full of all amounts due on the Tendered Bonds shall be transferred to the 
Bank. 

(c) Moneys on deposit in the Bond Purchase Fund shall be invested only upon 
the written direction of the Authority and only in Government Obligations with a term not 
exceeding the earlier of 30 days from the date of investment of such moneys or the date or dates 
that moneys therefrom are anticipated to be required. Amounts held to pay the purchase price 
for more than five years shall be applied in the same manner as provided under Section 515 of the 
Amended and Restated Indenture. 

SECTION 309. NON-PRESENTMENT OF TENDERED BONDS 

In the event any Tendered Bonds shall not be presented for purchase and moneys 
sufficient to pay the purchase price of such Tendered Bonds are held in the Bond Purchase Fund, 
the Tender Agent shall segregate and hold such moneys in trust (but shall not invest such moneys), 
without liability for interest thereon, for the benefit of and subject to a security interest in favor of 
the holders of such Tendered Bonds who shall, except as provided in the last paragraph of Section 
308 hereof, thereafter be restricted exclusively to such moneys, for the satisfaction of any claim of 
whatever nature on their part under the Indenture or on, or with respect to, said Tendered 
Bonds. 

SECTION 310. LIQUIDITY f ACILITY 

(a) Draws on Liquidity Facility. The Trustee shall draw moneys under the 
Liquidity Facility in accordance with its terms and in accordance with Sections 301(e)(i), 
302(d)(i), 303(e) and 304(d) hereof to the extent necessary to pay to the Bondholders the 
purchase price of Tendered Bonds. Immediately following each drawing under the Liquidity 
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Facility, and not as a condition to such drawing, the Trustee shall use its best efforts to give 
telephonic notice to the Authority that such a drawing under the Liquidity Facility was made. 
The Trustee and the Tender Agent shall return any moneys drawn under the Liquidity Facility to 
the Bank immediately following the applicable purchase date to the extent such moneys exceed 
the amount necessary to pay the Repurchase Price or Tender Price of Tendered Bonds. 

(b) Maintenance of Uquidity Facility. The Authority covenants that prior to the 
Fixed Rate Conversion Date it shall at all times cause a Liquidity Facility complying with the 
requirements of this Section 310 to be iii effect with respect to the 2003 Bonds. 

(c) Renewal Uquidity Facility. The Authority may, subject to the provisions of 
the Liquidity Facility, at any time arrange for the deposit with the Trustee of a Renewal Liquidity 
Facility in substitution for the existing Liquidity Facility. Each Renewal Liquidity Facility shall be 
satisfactory in form and substance to the Trustee; provided that no such Renewal Liquidity Facility 
shall be satisfactory to the Trustee unless, in addition to all other requirements to be met therefor, 
a draft of such Renewal Liquidity Facility, and a draft of the related Renewal Liquidity Facility 
Agreement, if any, have been submitted to the Trustee at least 20 days prior to the date such 
Renewal Liquidity Facility is to become effective. In addition, if such Liquidity Facility contains a 
decrease in the Interest Coverage Rate, the Interest Coverage Period or the Interest Component 
or a decrease in the portion of the Liquidity Facility designated to pay premium upon purchase of 
the 2003 Bonds, the Trustee must have received written e~dence from each Rating Agency then 
maintaining a rating on the 2003 Bonds that such rating will not be withdrawn or reduced due to 
the delivery of such Renewal Liquidity Facility. Upon the delivery of a Renewal Liquidity Facility, the 
Trustee shall promptly give written notice by first class mail, postage prepaid, to each owner of a 
2003 Bond bearing interest at a Variable Rate or a Flexible Rate that a Renewal Liquidity Facility and 
Renewal Liquidity Facility Agreement will secure such 2003 Bond. 

(d) Alternate Uquidity Facility. The Authority may, subject to the provisions of 
the Liquidity Facility, at any time arrange for the deposit with the Trustee of an Alternate Liquidity 
Facility in substitution for the existing Liquidity Facility. The Alternate Liquidity Facility shall expire 
no earlier than 360 days from the date of its deposit with the Trustee and, in the event any of the 
2003 Bonds bear interest at a Term Rate for a Term Rate Period extending beyond the Stated 
Expiration Date of such Alternate Liquidity Facility, no earlier than the Liquidity Facility which it 
replaces. Each Alternate Liquidity Facility shall be satisfactory in form and substance to the Trustee; 
provided that any such Alternate Liquidity Facility shall not be satisfactory to the Trustee unless, in 
addition to all other requirements to be met therefor, a draft of such Alternate Liquidity Facility and 
a draft of any supplemental bond indenture required to be executed. in connection with the delivery 
of the Alternate Liquidity Facility, and appropriate information concerning the entity which will issue 
such Alternate Liquidity Facility have been submitted to each Rating Agency then maintaining a 
rating on the 2003 Bonds entitled to the benefit of the then effective Liquidity Facility, and each 
such Rating Agency has given notice, promptly confirmed in writing, to the Authority and the 
Trustee at least 20 days prior to the date such Alternate Liquidity Facility is to become effective as 
to what rating the 2003 Bonds entitled to the benefit of the Alternate Liquidity Facility will bear 
after such substitution. 
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The Liquidity Facility then in effect may be replaced by an Alternate Liquidity Facility only if 
(i) the provisions for mandatory tender for purchase of the 2003 Bonds described in Section 304 
hereof are satisfied, (ii) prior to such replacement the Authority shall have delivered to the Trustee 
a Favorable Opinion with respect to such replacement, (iii) the Trustee shall receive an opinion of 
counsel for the Bank issuing the Alternate Liquidity Facility in substantially the form of opinion of 
counsel for the Initial Bank delivered to the Trustee upon the issuance of the Initial Liquidity Facility 
and (iv) the Bank issuing the Alternate Liquidity Facility or the Authority shall provide funds on or 
before the substitution for the purchase of all Bank Bonds from the Bank issuing the Liquidity 
Facility then in effect. 

(e) Surrender ofUquidity Facility. If at any time there shall have been delivered 
to the Trustee, in substitution for the Liquidity Facility then in effect, either an Alternate Liquidity 
Facility or a Renewal Liquidity Facility, then the Trustee shall accept such Alternate Liquidity 
Facility or Renewal Liquidity Facility and shall thereupon surrender the Liquidity Facility then in 
effect to the Bank which issued the Liquidity Facility in accordance with its terms for cancellation 
unless such substitution is effected through the attachment of an exhibit or similar attachment to 
the prior Liquidity Facility as permitted by the terms of such Liquidity Facility. At such time as the 
2003 Bonds shall have been converted to a Fixed Rate, the Trustee shall promptly surrender the 
Liquidity Facility then in effect to the Bank which issued such Liquidity Facility iri • accordance with 
the terms thereof and of the Indenture for cancellation. The Trustee shall promptly surrender any 
Liquidity Facility after it expires in accordance with its terms. 

(f) Transfer of Liquidity Facility. The Trustee shall not sell, assign or otherwise 
transfer the Liquidity Facility except to a successor Trustee hereunder and in accordance with the 
terms.of the Liquidity Facility. 

(g) Terms of Initial Uquidity Facility. The Initial Liquidity Facility shall be a 
standby bond purchase agreement between the Authority and the Initial Bank providing for direct 
payments to or upon the order of the Trustee of an amount equal to the principal amount of the 
2003 Bonds (the "Principal Portion") plus an amount that represents 34 days' interest (calculated 
at a rate of 12% per annum) on the 2003 Bonds during the initial Weekly Rate Period (the 
"Interest Portion"). The Initial Liquidity Facility will permit the Trustee to draw (a) an amount 
not exceeding the Principal Portion for payment of that portion of the purchase price of Tendered 
Bonds corresponding to the principal of 2003 Bonds and (b) an amount not exceeding the Interest 

. Portion· for payment of the portion of the purchase price of such Tendered Bonds corresponding 
to accrued interest. 

(h) Terms of Liquidity Facility. So long as any 2003 Bonds bear interest at a 
Variable Rate or a Flexible Rate, the Authority is required to cause to have on deposit with the 
Trustee a Liquidity Facility. When a Liquidity Facility is in effect, the Authority shall maintain the 
Interest Component of the Liquidity Facility in an amount which shall not be less than the amount 
determined by multiplying 

(i) the outstanding principal amount of 2003 Bonds bearing interest at a 
Variable Rate or a Flexible Rate, as applicable, times 
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{ii) the Interest Coverage Rate for such Variable Rate Period or Flexible 
Rate, as applicable, required to be used pursuant to this paragraph times 

{iii) the quotient determined by dividing 

(A) the Interest Coverage Period for such Variable Rate 
Period or Flexible Rate Period, as applicable, required to be used pursuant 
to this paragraph by 

(B) • 365 ( or 360, in the case of 2003 Bonds bearing 
interest at Variable Rates for Term Rate Periods or bearing interest at a 
Fixed Rate). 

The Interest Coverage Rate utilized for each Variable Rate Period or Flexible Rate Period in 
the above described calculation shall not be less than the rate specified by the Remarketing Agent 
to the Trustee for the 2003 Bonds in each particular Variable Rate Period or Flexible Rate Period as 
the maximum interest rate at which the Remarketing Agent will remarket the 2003 Bonds in such 
Variable Rate Period or.Flexible Rate Period, which may not be less than the current interest rate 
or rates borne by the 2003 Bonds in such Variable Rate Period or Flexible Rate - Period. 
Notwithstanding anything herein to the contrary, the maximum interest rate at which the 2003 
Bonds may be remarketed may not be greater than 12% per annum. 

The Interest Coverage Period utilized for each Variable Rate Period or Flexible Rate Period 
in the above described calculation shall not be less than the following: 

{i) with respect to 2003 Bonds bearing interest at a Variable Rate for a 
Daily Rate Period or a Weekly Rate Period, 34 days; 

{ii) with respect to 2003 Bonds bearing interest at a Variable Rate for a 
Term Rate Period, 183 days; 

(iii) with respect to 2003 Bonds bearing interest at a Flexible Rate, 270 
days; or 

(iv) with respect to 2003 Bonds generally, such other number of days 
then required by any Rating Agency to obtain or maintain an investment grade rating on the 
2003 Bonds entitled to the benefit of such Liquidity Facility. 

If any Bond is bearing interest at a Variable Rate for a Term Rate Period and if the Stated 
Expiration Date is scheduled to occur during the current Interest Period therefor, the amount of 
the Liquidity Facility must include an amount to pay the applicable premium, if any, on the Renewal 
Date on which such Bond is required to be purchased pursuant to Section 304 hereof. 

In addition, each Renewal Liquidity Facility and Alternate Liquidity Facility shall provide for 
payment of an amount equal to the outstanding principal amount of the 2003 Bonds bearing 
interest at a Variable Rate or a Flexible Rate. Each Liquidity Facility shall provide that such Liquidity 
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Facility may not be terminated until five days after any draw thereunder is made on a Renewal 
Date, Substitution Date or Conversion Date. 

(i) Bank Bonds. 

(i) Any 2003 Bonds purchased with proceeds of a drawing on the 
Liquidity Facility pursuant to this Article shall be registered in the name of the Bank and 
are herein called 11Bank Bonds". Pending reinstatement of the Liquidity Facility securing 
such 2003 Bonds or release of such 2003 Bonds by the Bank, the Bank shall be entitled 
to receive all payments of principal of and interest on Bank Bonds and such 2003 Bonds 
shall not be transferable or deliverable to any party (including the Authority) except the 
Bank. As indicated in Section 202 hereof, all Bank Bonds shall bear interest at the Bank 
Rate. 

(ii) The Remarketing Agent shall continue to use its best efforts to 
arrange for the sale of any Bank Bonds, subject to the reinstatement of the Liquidity 
Facility with respect to the drawings with which such 2003 Bonds were purchased, at a 
price equal to the principal amount thereof plus accrued interest. 

(iii) Delivery of Remarketed Bank Bonds and Proceeds Thereof. Upon 
reinstatement of the Liquidity Facility relating to Bank Bonds and the sale of Bank Bonds 
arranged by the Remarketing Agent, the Tender Agent shall make available (i) such 2003 
Bonds to the Remarketing Agent for redelivery to the purchasers thereof and' (ii) the 
proceeds of such • sale to the Bank to the extent of any unpaid obligation under the 
Liquidity Facility for the prior drawing made by the Tender Agent on the Liquidity Facility 
in respect of the purchase of such 2003 Bonds. 
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ARTICLE IV • REDEMPTION OF BONDS 

SECTION 40 I. REDEMPTION DATES AND PRICES 

The 2003 Bonds shall be subject to redemption prior to maturity in the amounts, at the 
times and in the manner provided in this Section 40 I . 

(a) Optional Redemption. 

{i) Flexible Rate Period or a Variable Rate Period. During a Flexible Rate 
Period or a Variable Rate Period, the 2003 Bonds shall be subject to redemption prior to 
maturity at the option of the Authority, in whole or in part (and if in part in an Authorized 
Denomination) on any Repurchase Date applicable thereto during a Flexible Rate Period or 
on any Interest Payment Date during a Variable Rate Period (and, if in part, by the 
redemption of any Bank Bonds first and thereafter by lot), at a redemption price equal to 
I 00% of the principal amount thereof plus accrued interest, if any, to the redemption date. 

{ii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 
2003 Bonds in a Term Rate Period may be redeemed by the Authority, in whole or in part 
{and, if in part, by the redemption of any Bank Bonds first and thereafter by lot in such 

_ manner as shall be determined by the Trustee), (A) at any time on and after the No-Call 
Period described below, at a redemption price of I 00% of the principal amount of 2003 
Bonds called for redemption, plus accrued interest to the date fixed for redemption, and (B) 
on the day after the end of each Term Rate Period at a redemption price of I 00% of the 
principal amount thereof, plus accrued interest to the date fixed for redemption: 

Length of Term Rate Period 

Greater than or equal to 15 years 

Commencement of Redemption Period 

I 0th Anniversary of the commencement of the 
Term Rate Period 

Less than 15 years and greater than 8th Anniversary of the commencement of the 
or equal to IO years Term Rate Period 

Less than IO years and greater than 6th Anniversary of the commencement of the 
or equal to 8 years Term Rate Period 

Less than 8 years Not subject to optional redemption until 
commencement of next Term Rate Period 

Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the 
Remarketing Agent upon the written request of the Authority if the Favorable Opinion 
required to be delivered in connection with the conversion of the interest rate on the 2003 
Bonds to a Term Rate Period is to the effect that such change will not have an adverse 
effect on the validity of the 2003 Bonds or any exemption from federal income taxation to 
which interest on the 2003 Bonds would otherwise be entitled. 
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(iii) Fixed Rate. After the Fixed Rate Conversion Date, the 2003 Bonds 
may be redeemed by the Authority in whole on any date, or in part on any Interest 
Payment Date (and, if in part, by lot in such manner as shall be determined by the Trustee), 
after the No-Call Period described below at a redemption price of I 00% of the principal 
amount of 2003 Bonds called for redemption, plus accrued interest to the date fixed for 
redemption: 

Length of Fixed Rate Period 

Greater than or equal to 15 years 

Commencement of Redemption Period 

I 0th Anniversary of the commencement of the 
Fixed Rate Period 

Less than 15 years and greater than 8th Anniversary of the commencement of the 
or equal to IO years Fixed Rate Period 

Less than IO years and greater than 6th Anniversary of the commencement of the 
or equal to 8 years Fixed Rate Period 

Less than 8 years Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above 
may be changed by the Remarketing Agent upon the written request of the Authority if the 
Favorable Opinion required to be delivered in connection with the conversion of the interest rate 
on the 2003 Bonds to a Fixed Rate is to the effect that such change will not have an adverse effect 
on the validity of the 2003 Bonds or any exemption from federal income taxation to which interest 
on the 2003 Bonds would otherwise be entitled. 

(b) Special Optional Redemption. Any 2003 Bonds which are Bank Bonds shall 
be subject to redemption in whole or in part prior to the Maturity Date at the option of the 
Authority out of amounts deposited in the Debt Service Fund, on any Business Day while such 
2003 Bonds are Bank Bonds at a redemption price equal to I 00% of the principal amount thereof 
plus accrued interest, if any, to the redemption date. 

(c) Mandatory Sinking Fund Redemption. The 2003 Bonds are subject to 
mandatory redemption prior to maturity in part by lot, as selected by the Trustee, on June 15 of 
each year as set forth below, in the respective principal amounts listed opposite each such year 
from moneys in the Debt Service Fund, at a redemption price equal to I 00% of the principal 
amount thereof plus interest, if any, accrued thereon from the most recent Interest Payment 
Date to the redemption date. 

Redemption 
Date 

Oune 15) 

PICA 2003 Bonds 

2004 
2005 
2006 
2007 

]'d Supp Trust Indenture 

Principal 
Amount 

$5,460,000 
5,720,000 
5,995,000 
6,290,000 

Redemption 
Date 

Oune 15) 
2013 
2104 
2015 
2016 

Principal 
Amount 

$8,420,000 
8,835,000 
9,270,000 
9,725,000 
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2008 6,605,000 2017 10,205,000 
2009 6,950,000 2018 10,710,000 
2010 7,290,000 2019 11,245,000 
2011 7,650,000 2020 11,795,000 
2012 8,025,000 2021 12,375,000 

2022 12,985,000* 
* Final Maturity 

Notwithstanding the foregoing, on and after the Fixed Rate Conversion Date, if the 
Authority shall file a certificate pursuant to Section 205(d) hereof in connection with the 
conversion of the 2003 Bonds to the Fixed Rate containing an alternate schedule of mandatory 
redemption dates and amounts to be effective with respect to the 2003 Bonds on and after the 
Fixed Rate Conversion Date, in lieu of the mandatory sinking fund redemption schedule detailed 
above, the Authority shall redeem 2003 Bonds maturing on such dates and in the such amounts 
from moneys in the Debt Service Fund as shall be set forth in such certificate, if any, filed in 
connection with the conversion of the 2003 Bonds to the Fixed Rate, at a redemption price 
equal to I 00% of the principal amount thereof plus interest, if any, accrued thereon from the 
most recent Interest Payment Date to the redemption date. 

In the event of any partial redemption of the 2003 Bonds pursuant to Section 40 I (a) or (b ), 
hereof, the mandatory sinking fund redemption payments shall be reduced· in such order as the 
Authority shall elect prior to such redemption or, if no such election is made, in the inverse order 
thereof. The Trustee shall (in such manner as it in its sole discretion shall choose) adjust the 
amount of each such reduction in required mandatory redemption payment; so that each such 
required mandatory sinking fund redemption payment is made in Authorized Denominations. 

(d) General Provisions Regarding Redemptions. 

(i) No redemption of less than all of the 2003 Bonds outstanding shall 
be made unless in Authorized Denominations. Any redemption of less than all of the 2003 
Bonds Outstanding shall be made first from Bank Bonds. Any redemption of less than all of 
the 2003 Bonds Outstanding shall be made in such a manner that all 2003 Bonds 
Outstanding after such redemption are in Authorized Denominations. 

(ii) 2003 Bonds may be called for redemption by the Trustee pursuant 
to Section 40 I hereof in accordance with the notice requirements of Section 402 hereof. 

(iii) In lieu of redeeming 2003 Bonds pursuant to Section 40 I , the 
Trustee may, at the written request of the Authority, use such funds otherwise-available 
hereunder for redemption of 2003 Bonds to purchase 2003 Bonds in the open market at a 
price not exceeding the redemption price then applicable hereunder. Any 2003 Bonds so 
purchased in lieu of redemption shall be delivered to the Trustee for cancellation and shall 
be canceled. It is understood that (i) in the case of any optional redemption or purchase 
and cancellation of 2003 Bonds with serial maturities, the Authority shall receive credit 
against its required mandatory redemption deposits, if any, with respect to the 2003 Bonds 
of such Maturity Date and (ii) in the case of any optional redemption of 2003 Bonds with a 
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term maturity, the Authority shall receive credit against its required mandatory redemption 
deposits, if any, in such order as the Authority shall designate in writing prior to the 
redemption or purchase and cancellation or, if no such election is made prior to such 
redemption or purchase and cancellation, in the inverse order thereof; provided, however, 
that following such reduction each such mandatory redemption payment is made in 
integral multiples of an Authorized Denomination. 

SECTION 402. NOTICE OF REDEMPTION 

(a) Except as hereinafter provided, a copy of the notice of the call for any 
redemption identifying the 2003 Bonds to be redeemed shall be given by the Trustee to the 
Bondholders by first class mail, postage prepaid, with respect to 2003 Bonds during a Daily Rate 
Period or a Weekly Rate Period, not less than 15 days and not more than 30 days prior to the date 
fixed for redemption and, with respect to 2003 Bonds bearing interest during a Term Rate Period, 
a Flexible Rate Period or a Fixed Rate Period, not less than 30 nor more than 60 days prior to the 
date fixed for redemption, to the registered owners of 2003 Bonds to be redeemed at their 
addresses as shown on the Bond Register. Such notice shall specify the redemption date, the 
redemption price, the place and manner of payment and that from the redemption date· interest . 
will cease to accrue on the 2003 Bonds which are the subject of such notice and shall include such 
other information as the Trustee shall deem appropriate or necessary at the.time such notice is 
given to comply with any applicable law, regulation or industry standard. If at the time of mailing 
of any notice of redemption with respect to any redemption other than a mandatory redemption 
pursuant to Section 40 I ( c) hereof the Authority shall not have deposited with the Trustee moneys 
sufficient to redeem all the 2003 Bonds called for redemption, such notice shall state that it is 
subject to the deposit of the redemption moneys with the Trustee not later than the opening of 
business on the redemption date and shall be of no effect unless such moneys are so deposited. 
Prior to the Fixed Rate Conversion Date, Immediate Notice of any such redemption shall also be 
given to the Remarketing Agent promptly following the giving of notice to the Bondholders as 
aforesaid. 

(b) Notwithstanding Section 402(a) hereof, if the 2003 Bonds are to be 
redeemed pursuant to Section 40 I (b) hereof, the Trustee shall give Immediate Notice to the Bank 
upon receipt of the written request of the Authority. 

(c) Failure to give notice in the manner prescribed hereunder with respect to 
any 2003 Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any 2003 Bond with respect to which notice was properly given. Upon the 
happening of the above conditions and if sufficient moneys are on deposit with the Trustee on the 
applicable redemption date to redeem the 2003 Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2003 Bonds thus called shall not after the applicable redemption 
date bear interest, be protected by the Indenture or be deemed to be Outstanding under the 
provisions of the Indenture. 

( d) If any 2003 Bond is transferred or exchanged on the Bond Register by the 
Bond Registrar after notice has been given calling such 2003 Bond for redemption, the Trustee will 
attach a copy of such notice to the 2003 Bond issued in connection with such transfer or 
exchange. 
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SECTION 403. SELECTION OF BONDS To BE REDEEMED 

If less than all the 2003 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, the particular 2003 Bonds or portions thereof to be 
redeemed shall be selected by the Authority, in the principal amount designated in writing to the 
Trustee by the Authority or otherwise as required by the Indenture; provided, however, that (i) 
Bank Bonds shall be redeemed first; (ii) in the case of the mandatory redemption of 2003 Bonds 
which have been assigned to a particular mandatory redemption date pursuant to Section 40 I ( c) 
hereof, such 2003 Bonds shall be redeemed on the designated dates; and (iii) subject to other 
applicable provisions of the Indenture, the portion of any 2003 Bond to be redeemed shall be in a 
principal amount equal to an Authorized Denomination. In selecting 2003 Bonds for redemption, 
the Trustee shall treat each 2003 Bond as representing that number of 2003 Bonds which is 
obtained by dividing the principal amount of such 2003 Bond by the minimum Authorized 
Denomination. If it is determined that one or more, but not all, of the integral multiples of the 
Authorized Denomination of principal amount represented by any 2003 Bond is to be called for 
redemption, then, upon notice of intention to redeem such integral multiple- of an Authorized 
Denomination, the owner of such 2003 Bond shall forthwith surrender such 2003 Bond to the 
Trustee for (a) payment to such owner of the redemption price of the integral multiple of the 
Authorized Denomination of principal amount called for redemption and (b) delivery . to such 
owner a new 2003 Bond or 2003 Bonds in the aggregate principal amount of the unredeemed 
balance of the principal amount of such 2003 Bond. New 2003 Bonds representing the 
unredeemed balance of the principal amount of such 2003 Bond shall be issued.to the registered 
owner thereof without charge therefor. 
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ARTICLEV THE TENDER AGENT AND REMARKETING AGENT 

SECTION 50 I. TENDER AGENT 

The Trustee may, at all times on or before the Fixed Rate Conversion Date, appoint a 
Tender Agent with the power to act, on or prior to the Fixed Rate Conversion Date, on the 
Trustee's behalf and subject to its direction in the authentication and delivery of the 2003 Bonds 
and in connection with registration of transfers and exchanges, tenders, redemptions, notices and 
purchases thereof and payments thereon, as fully to all intents and purposes as though the Tender 
Agent had been expressly authorized hereunder to authenticate, deliver, pay, transfer and 
exchange 2003 Bonds, receive notices pursuant to Section 30 I , purchase tendered Bonds and 
make payments on the 2003 Bonds. The Trustee and the Tender Agent may enter into an 
agreement whereby the Tender Agent agrees to calculate the interest to be paid on each Interest 
Payment Date, and will relay such information to the Trustee for its confirmation. hi the absence 
of such an agreement, the Trustee shall calculate such interest. For all purposes, any such Tender 
Agent shall be deemed to be acting solely as the agent of the Trustee and the authentication, 
delivery, transfer or exchange of 2003 Bonds, receipt of notices pursuant to Section 30 I, purchase 
of Tendered Bonds and payment of 2003 Bonds by the Tender Agent pursuant to this Section shall 
be deemed to be the authentication, delivery, transfer or exchange of 2003 Bonds, receipt of such 
notices, purchase of Tendered Bonds and payment of 2003 Bonds by the Trustee. Such Tender 
Agent shall at all times be a commercial bank with trust powers or trust company organized under 
the laws of the United States of America or one of the states thereof, having an office in • New 
York, New York (or having an agent with such an office) and shall at all times be an institution 
organized and doing business under the laws of the United States or of any state authorized under 
such laws to exercise corporate trust powers, subject to supervision or examination by federal or 
state authorities (a) with a combined capital and surplus of at least $500,000,000 or (b) affiliated 
with the Trustee. If such institution publishes reports of condition at least annually pursuant to law 
or the requirements of such authorities, then for the purposes of this Section the combined capital 
and surplus of such institution shall be deemed to be its combined capital and surplus as set forth in 
its most recent report of condition so published. The appointment of a Tender Agent under this 
Section shall be effective upon acceptance by the Tender Agent and shall continue until the 
Trustee making such appointment shall rescind such appointment, the Tender Agent shall resign, 
or until the effective date of the resignation or removal of such Trustee pursuant to the provisions 
of this Third Supplement to the Amended and Restated Indenture. The Tender Agent may act 
through an agent constituting a commercial bank with trust powers or trust company. If at any 
time on or prior to the Fixed Rate Conversion Date there is no Tender Agent, all references 
herein to the Tender Agent shall be deemed to refer to the Trustee. The Tender Agent shall be 
entitled to the same rights and shall be subject to the same obligations hereunder as the Trustee, 
and shall enjoy the same protective provisions in the performance of its duties hereunder as are 
specified in the Indenture with respect to the Trustee insofar as such provisions may be applicable; 

The Trustee shall make such arrangements with the Tender Agent, in addition to those 
made as provided herein, as are necessary to be made and to be thereafter continued whereby 
funds from the sources specified herein will be made available to pay when due the principal and 
redemption price of, and interest on, 2003 Bonds bearing interest at a Variable Rate or a Flexible 
Rate. 
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SECTION 502. REMARKETING AGENT 

The Authority shall appoint a Remarketing Agent for the 2003 Bonds, and initially appoints 
Raymond James & Associates, as Remarketing Agent. The appointment of a different Remarketing 
Agent may be made by the Authority, approved by the Bank, which approval shall not be 
unreasonably withheld. The Remarketing Agent shall designate its Principal Office to the Trustee, 
the Authority, the Tender Agent and the Bank and signify its acceptance of the duties and 
obligations imposed upon it hereunder by a written instrument of acceptance delivered to the 
Authority, the Trustee, and the Tender Agent under which the Remarketing Agent will agree, 
particularly: 

(a) to hold all moneys delivered to it for the purchase of 2003 Bonds for the 
account of and for the benefit of the person or entity which shall have so delivered such moneys 
until the 2003 Bonds purchased with such moneys shall have been delivered to or for the account 
of such person or entity; and 

(b) to keep such books and records as shall be consistent with prudent industry 
practice and to make such books and records available for inspection by the Authority, the 
Trustee, the Tender Agent and the Bank at all reasonable times. 

. The Authority shall cooperate with the Trustee, the Tender Agent and the Bank to cause 
the necessary arrangements to be made and to be thereafter continued whereby funds from the 
sources 'specified herein will be made available for the purchase of 2003 Bonds presented at the 
Paymen1::·omce of the Tender Agent and whereby 2003 Bonds, ex~cuted by the Authority and 
authenticated by the Trustee or the Tender Agent, shall be made available to the Remarketing 
Agent to the extent necessary for delivery pursuant to Section 308 hereof. 

The Remarketing Agent may at any time resign and be discharged of the duties and 
obligations created by the Indenture by giving at least 30 days' notice to the Authority, the Bank, 
the Trustee and the Tender Agent. The Remarketing Agent may be removed at any time upon 30 
days' notice, by an instrument, signed by the Authority and filed with the Remarketing Agent, the 
Bank, the Trustee and the Tender Agent. , 

In the event of the resignation or removal of the Remarketing Agent, the Remarketing 
Agent shall pay over, assign and deliver any moneys and 2003 Bonds held by it in such capacity to 
its successor or, if there be no successor, to the Trustee. 

In the event that the Authority shall fail to appoint a Remarketing Agent hereunder, or in 
the event that the Remarketing Agent shall resign, be removed or be dissolved, or if the property 
or affairs of the Remarketing Agent shall be taken under the control of any state· or federal court 
or administrative body because of bankruptcy or insolvency, or for any other reason, and the 
Authority shall not • have appointed its successor as Remarketing Agent, .· the Trustee, 
notwithstanding the provisions of the first paragraph of this Section 502, shall ipso facto be 
deemed to be the Remarketing Agent for all purposes of the Indenture until the appointment by 
the Authority of the Remarketing Agent or successor Remarketing Agent, as the case may be; 
provided, however, that the Trustee, in its capacity as Remarketing Agent, shall not be required to 
remarket Bonds, or to determine the interest rate on the 2003 Bonds. 
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The Remarketing Agent for its own account or as broker or agent for others may deal in 
2003 Bonds and may do anything any other Bondholder may do to the same extent as if the 
Remarketing Agent were not serving as such. 

The Remarketing Agent will not be entitled to any compensation from the Trustee or the 
Tender Agent or have any claim or rights with respect to any property, rights or interests 
constituting a part of the trust estate or otherwise held under the Indenture, but must make 
separate arrangements with the Authority for compensation. 

SECTION 503. QUALIFICATIONS OF REMARKETING AGENT 

Except in the case of the interim appointment of the Trustee to serve as Re marketing 
Agent pursuant to Section 502 hereof, the Remarketing Agent shall at all times be registered as a 
Municipal Securities Dealer under the Securities Exchange Act of 1934, as amended, and be 
authorized by law to perform all the duties contemplated by the Indenture to be performed by 
the Remarketing Agent and shall have knowledge and experience in the remarketing of securities 
such as the 2003 Bonds and shall not be unacceptable to the Bank. 
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ARTICLE VI REVENUES AND FUNDS 

SECTION 60 I. DEBT SERVICE FUND. 

(a) The Trustee shall establish as a part of the Debt Service Fund in respect of 
the 2003 Bonds a 2003 Bonds Sinking Fund Account (the "2003 Bonds Sinking Fund Account") 
for the retirement of the 2003 Bonds. Moneys deposited in the 2003 Bonds Sinking Fund 
Account shall be held by the Trustee for the sole benefit of the registered'owners of2003 Bonds 
specified below and shall be applied as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service Fund in respect of the 2003 
Bonds to the 2003 Bonds Sinking Fund Account on June I of the years and in the amounts 
required to retire 2003 Bonds as and to the extent required pursuant to Section 401 (c) of this 
Third Supplement to the Amended and Restated Indenture. 

Prior to May I of each year in which 2003 Bonds are subject to mandatory redemption 
as described in Section 40 I (c) of this Third Supplement to the Amended and Restated Indenture, 
the Trustee, at the written direction of the Authority, may enter into contracts for the purchase 
from moneys to be deposited in the 2003 Bonds Sinking Fund Account of as many 2003 Bonds 
then subject to mandatory sinking fund redemption as can be purchased in the open market or 
pursuant to offers made at the time by the holders thereof, at prices not greater than the 
principal amount thereof specified in such written direction, together with accrued interest to 
the date of purchase (which accrued interest shall be paid from moneys in the Debt Service 
Fund in respect of the 2003 Bonds). Prior to May 15 of each year or such date as will permit the 
Trustee to mail the notice of redemption required under Section 402 of this Third Supplement 
to the Amended and Restated Indenture, so long as any 2003 Bonds shall remain Outstanding, 
the Trustee shall select 2003 Bonds for redemption, selecting any Bank Bonds first and thereafter 
by lot, on June 15 of such year, a principal amount of 2003 Bonds as shall represent the 
difference between the principal amount of such 2003 Bonds fixed for redemption on such date 
as described in Section 401 (c) of this Third Supplement to the Amended and Restated Indenture 
and the principal amount thereof which the Trustee shall have purchased or agreed to purchase 
during the immediately preceding period, as above provided. 

Upon selection of the particular 2003 Bonds to be redeemed, as above provided, the 
Trustee shall send a notice, in the name of the Authority, to the holders of such 2003 Bonds so 
drawn for redemption in the manner provided in Article IV of this Third Supplement to the 
Amended and Restated Indenture, and, upon presentation by the holders thereof, the Trustee 
shall pay the principal amount thereof out of moneys in the 2003 Bonds Sinking Fund Account 
and shall pay accrued interest due from moneys available therefor in the Debt Service Fund in 
respect of the 2003 Bonds. 

If at any time all the 2003 Bonds eligible for redemption shall have been purchased, 
redeemed or paid, the Trustee shall make no further transfers to the 2003 Bonds Sinking Fund 
Account and shall transfer any balance then in such account to the Debt Service Fund in respect 
of the 2003 Bonds. Whenever 2003 Bonds are to be purchased out of the 2003 Bonds Sinking 
Fund Account, if the Authority shall notify the Trustee that the Authority wishes to arrange for 
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su_ch purchase, the Trustee shall comply with the Authority's arrangements provided they 
conform to the Indenture. 

(b) As long as the Bond Insurance Policy shall be in full force and effect, the 
Authority, the Trustee agrees to comply with the following provisions: 

(a) at least one (I) day prior to any Interest Payment Date the Trustee 
or paying agent, if any, will determine whether there will be sufficient funds in the Funds 
and Accounts to pay the principal of or interest on the 2003 Bonds on such interest 
payment date. If the Trustee or paying agent, if any, determines that there will be 
insufficient funds in such Funds and Accounts, the Trustee or paying agent, if any, shall so 
notify the Bond Insurer. Such notice shall specify the amount of the anticipated 
deficiency, the 2003 Bonds to which such deficiency is applicable and whether such 2003 
Bonds will be deficient as to principal or interest, or both. If the Trustee or paying agent, 
if any, has not so notified the Bond Insurer at least one (1) day prior to an Interest 
Payment Date, the Bond Insurer will make payments of principal or interest due on the 
2003Bonds on or before the first day next following the date on which the Bond Insurer 
shall have received notice of nonpayment from the Trustee or paying agent, if any. 

(b) the Trustee or paying agent, if any, shall, after giving notice to the 
Bond Insurer as provided in (a) above, make available to the Bond Insurer and, at the 
Bond Insurer's direction, to The Bank of New York, as insurance trustee for the Bond 
Insurer or any successor insurance trustee (the 11lnsurance Trustee11

), the registration 
books of the Authority maintained by the Trustee or paying agent, if any, and all records 
relating to the Funds and Accounts maintained under the Indenture. 

(c) the Trustee or paying agent, if any, shall provide the Bond Insurer 
and the Insurance Trustee with a list of registered owners of 2003 Bonds entitled to 
receive principal or interest payments from the Bond Insurer under the terms of the 
Bond Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to 
mail checks or drafts to the registered owners of Bonds entitled to receive full or partial 
interest payments from the Bond Insurer and (ii) to pay principal upon 2003 Bonds 
surrendered to the Insurance Trustee by the registered owners of Bonds entitled to 
receive full or partial principal payments form the Bond Insurer. 

(d) the Trustee or paying agent, if any, shall, at the time it provides 
notice to the Bond Insurer pursuant to (a) above, notify registered owners of Bonds 
entitled to receive the payment of principal or interest thereon from the Bond Insurer (i) 
as to the fact of such entitlement, (ii) that the Bond Insurer will remit to them all or a 
part of the interest payments next coming due upon proof of Bondholder entitlement to 
interest payments and delivery to the Insurance Trustee, in form satisfactory to the 
Insurance Trustee, of an appropriate assignment of the registered owner1s right to 
payment, (iii) that should they be entitled to receive full payment of principal from the 
Bond Insurer, they must surrender their Bonds (along with an appropriate instrument of 
assignment in form satisfactory to the Insurance Trustee to permit ownership of such 
2003 Bonds to be registered in the name of the Bond Insurer) for payment to the 
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Insurance Trustee, and not the Trustee or paying agent, if any, and (iv) that should they 
be entitled to receive partial payment of principal from the Bond Insurer, they must 
surrender their 2003 Bonds for payment thereof first to the Trustee or paying agent, if 
any, who shall note on such 2003 Bonds the portion of the principal paid by the Trustee 
or paying agent, if any, and then, along with an appropriate instrument of assignment in 
form satisfactory to the Insurance Trustee, to the Insurance Trustee, which will them pay 
the unpaid portion of principal. 

(e) in the event that the Trµstee or paying agent, if any, has notice that 
any payment of principal of or interest on a 2003 Bonds which has become Due for 
Payment and which is made to a Bondholder by or on behalf of the Authority has been 
deemed a preferential transfer and theretofore recovered from its registered owner 
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance 
with the final, nonappealable order of court having competent jurisdiction, the Trustee 
or paying agent, if any, shall, at the time the Bond Insurer is notified pursuant to (a) 
above, notify all registered owners that in the event that any registered owner's payment 
is· so recovered, such registered owner will be entitled to payment from the Bond 
Insurer to the extent of such recovery if sufficient funds are not otherwise available, and 
the Trustee or paying agent, if any, shall furnish to the Bond Insurer its records 
evidencing the payments of principal of and interest on the 2003 Bonds which have been 
made by the Trustee or paying agent, if any, and subsequently recovered from registered 
owners and the dates on which such payments were made. 

(t) in addition to those rights granted the Bond Insurer under this 
Indenture, the Bond Insurer shall, to the extent it makes payment of principal of or 
interest on 2003 Bonds, become subrogated to the rights of the recipients of such 
payments in accordance with the terms of the Bond Insurance Policy, and to evidence 
such subrogation (i) in the case of subrogation as to claims for past due interest, the 
Trustee or paying agent, if any, shall note the Bond Insurer's rights as subrogee on the 
registration books of the Authority maintained by the Trustee or paying agent, if any, 
upon receipt from the Bond Insurer of proof of the payment of interest thereon to the 
registered owners of the 2003 Bonds, and (ii) in the case of subrogation as to claims for 
past due principal, the Trustee or paying agent, if any, upon surrender of the 2003 Bonds 
by the registered owners thereof together with proof of the payment of principal 
thereof. 

SECTION 602. PAYMENT UNDER THE 2003 BONDS SWAP 

(a) In accordance with Section 5.0S(c) of the Amended and Restated 
Indenture, as amended and supplemented, the Trustee shall transfer moneys in the Revenue 
Fund, as directed by the Authority, to JPMorgan Chase Bank - New York, or its successors and 
permitted assigns, as counterparty under the Option On Interest Rate Swap Transaction 
executed December 6, 2001, and the Basis Cap Transaction dated June 9, 2003 (collectively, the 
"2003 Bonds SWAP")(a copy of which is attached to this Third Supplement to the Amended and 
Restated Indenture as Exhibit B); provided, however, that all such payments to JPMorgan Chase 
Bank - New York, or its successors and permitted assigns, pursuant to the terms of the 2003 
Bonds SWAP on any date may only be made if the transfers or payments required by Sections 
5.0S(a) and (b) of the Amended and Restated Indenture, as amended and supplemented, as of 
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and prior to such date have been made in full and all payments required to be made by the 
Authority as of and prior to such date of or in respect of debt service on the Bonds and amounts 
required to be deposited into the Debt Service Reserve Fund {including any amounts owing to 
the issuer of any municipal bond debt service reserve fund policy on deposit in the Debt Service 
Reserve Fund) have been made or paid in full. 

At the election of the Authority and upon written notice to the Trustee, one or more 
new accounts in the Revenue Fund shall be created to be known generally as the "SWAP 
Account." In the event that the Authority elects to create the SWAP Account, the Trustee shall 
(i) deposit on a monthly or other periodic basis in the SWAP Account, as directed by the 
Authority, and reserve in the SWAP Account, such amounts as may be directed by the Authority 
with respect to amounts owing or to be owed in connection with any interest rate swap or 
hedge agreements relating to any Bonds, and {ii) transfer from such SWAP Account to the 
relevant counterparty under such interest rate swap or hedge agreement such amounts as shall 
be directed by the Authority; provided, however, that all such transfers to the SWAP Account 
and all such payments made from the SWAP Account pursuant to the terms of any interest rate 
swap or hedge agreements on any date may only be made if the transfers or payments required 
by Sections 5.0S(a) and (b) of the Amended and Restated Indenture, as amended and 
supplemented, as of and prior to such date have been made in full and all payments required to 
be made by the Authority as of and prior to such date of or in respect of debt service on the 
Bonds and amounts required to be deposited into the Debt Service Reserve Fund {including any 
amounts owing to the issuer of any municipal bond debt service reserve fund policy on deposit 
in the Debt Service Reserve Fund) have been made or paid in full. 

(b) Payments received from JPMorgan Chase Bank - New York, or its 
successors and permitted assigns, as counterparty under the 2003 Bonds SWAP shall be 
deposited to the Debt Service Fund established pursuant to Section 5.06 of the Amended and 
Restated Indenture. 
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ARTICLE VII AMENDMENT OF INDENTURE 

SECTION 70 I . AMENDMENT OF SECTION 2.1 I. 

Subsection (t) of Section 2.1 I of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture, is amended and restated in its entirety as 
follows: 

"(t) Except for Additional Bonds issued to refund Outstanding Bonds where 
the Maximum Annual Debt Service Requirement for the Additional Bonds and the total 
principal and interest payable on the Additional Bonds for the term thereof do not 
exceed the comparable amounts for the Bonds being refunded or Additional. Bonds 
which have a security interest in the Pledged Revenues which is subordinate to the 
security interest granted to secure the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, 
a certificate executed by the Authority, including a verification of the calculations by an 
independent certified public accountant, showing that (I) the PICA Taxes collected with 
respect to any 12 consecutive months during the 15 month period preceding the date of 
issuance of such Additional Bonds, after giving retroactive effect during each month of 
such 12 month period to any PICA Taxes which were not in effect (including for this 
purpose any increase in the rate of an existing tax) during each such month but which • 
have been imposed prior to the issuance of the Additional Bonds, equaled at least 175% 
of the Maximum Annual Debt Service Requirement (including the Authority's obligations· 
with respect to repayment of Policy Costs then due and owing with respect to each 
Credit Facility issued in connection with the Debt Service Reserve Fund for the Bonds 
and any amounts due to the provider of a credit or liquidity facility issued with respect to 
a series of Bonds) on Bonds to be Outstanding after the issuance of the Additional Bonds 
and (2) the PICA Taxes projected to be collected during the 12 months following the 
issuance of the Additional Bonds, which projections may be based on the PICA Taxes 
projected for such period in the City's most recent Financial Plan (as defined in the 
Intergovernmental Cooperation Agreement) approved by the Authority, equal at least 
175% of the Debt Service Requirement during such 12 month period on Bonds to be 
Outstanding after the issuance of the Additional Bonds. In making the foregoing 
calculations, PICA Taxes other than the Income Tax shall not be included in the 
calculation unless each Bond Insurer then insuring Outstanding Bonds has consented to 
the inclusion of such other PICA Taxes in writing." 

SECTION 702. AMENDMENT OF SECTION 4.12. 

(a) Section 4.12(b) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture, is amended and restated in its entirety as 
follows: 

"(b) the official statement or other disclosure, if any, prepared in 
connection with the issuance of additional debt, whether or not it is on a parity with the 
1996 Bonds, the 1999 Bonds or the 2003 Bonds, within 30 days after the sale thereof;". 
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(b) Section 4. I 2(d) of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture, is amended and restated in its entirety as 
follows: 

"(d) the notice of the redemption, other than mandatory sinking fund 
redemption, of any of the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, including 
the principal amount, maturities and CUSIP numbers thereof;". 

SECTION 703. AMENDMENT OF SECTION 5.05. 

Section 5.05(a) of the Amended and Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended and restated as follows: 

(a) to the Debt Service Fund the amount necessary to cause the 
aggregate amount deposited therein in each month to equal the sum of (i) the, 
aggregate for all Series of Bonds paying interest semiannually of 1/6 (such fraction 
to be increased or decreased, as appropriate, for a Series to account for any initial 
or final interest period shorter or longer than six months) of the amount of 
interest that will be due and payable on each such Series of Bonds on the next 
succeeding Interest Payment Date for the respective Series, (ii) the aggregate for 
all Series of Bonds paying interest at an interval other than semiannually of an 
amount equal to the interest that will be due and payable or otherwise accrue on 
each such Series of Bonds during such month (assuming that interest due on such 
Bonds will be payable at the maximum interest rate applicable to such Bonds, and 
taking into account (A) any amounts received from the counterparty to an 
interest rate exchange agreement, interest rate cap or floor agreement or other 
similar agreement, including the 2003 Bonds Swap, deposited directly into the 
Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund from 
prior months' transfers from the Revenue Fund in excess of the amount actually 
paid or accrued as interest on such Bonds for such prior months), (iii) the 
aggregate for all Series of Bonds of 1/12 (such fraction to be increased, as 
appropriate, for a Series to account for any initial or final principal payment 
period shorter than 12 months) of the amount of principal that will become due 
and payable on each Series of Bonds (whether upon maturity or mandatory 
redemption) on the next succeeding principal payment date (whether upon 
maturity or mandatory redemption) for the respective Series occurring within the 
next year following the date of such transfer, (iv) any deficiency in deposits 
required to be made in prior months under the preceding clauses (i), (ii) and (iii) 
which has not been eliminated and (v) any amount owed to any Credit Facility 
Issuer in respect of payments made for principal and interest on Bonds; 

SECTION 704. AMENDMENT OF ARTICLE VII. 

Article VII of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended by adding the following new paragraph at the 
end of such section: 
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"If any advance refunding of the 2003 Bonds is accomplished prior to the 
Fixed Rate Conversion Date, (i) moneys held to defease such 2003 Bonds shall be 
invested only in Government Obligations with maturity dates on or prior to the next 
Flexible Rate Adjustment Date or Variable Rate Adjustment Date, as the case may 
be, for the 2003 Bonds, the 2003 Bonds shall be redeemed on or prior to such 
Flexible Rate Adjustment Date or Variable Rate Adjustment Date and the 2003 
Bonds which have been advance refunded prior to maturity shall no longer be 
subject to any optional or mandatory tender or (ii) the Trustee shall have received 
written evidence from each Rating Agency then rating the 2003 Bonds that the 
rating borne by such 2003 Bonds immediately prior to such refunding will not be 
withdrawn or reduced by reason of such advance refunding." 

SECTION 705. AMENDMENT OF SECTION 8.0 I . 

Section 8.0 I of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended as follows: 

(i) In the fifth to last line of the paragraph following subsection 8.0 I (e), after 
the words 11 1996 Bonds11

, delete the word 11or11 and replace it with 11
,

11
, and after the words 

11 1999 Bonds11
, • add the words "or in the 2003 Bonds". 

(ii) A new Event of Default shall be added to Section 8.0 I as new subsection 
(f), which provision shall read as follows: 

(f) If payment of the purchase price of any 2003 Bond 
tendered pursuant to Article Ill of the Third Supplement to the Amended 
and Restated Indenture is not made when it becomes due and payable; 

SECTION 706. AMENDMENT OF SECTION 8.09. 

Section 8.09 of the Amended and Restated Indenture, as supplemented and amended by 
the F;rst Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended as follows: 

In the fifth line of Section 8.09, after the words 11 1996 Bonds11
, delete the word 

11or" and replace it with"," and after the words" 1999 Bonds", add the words "or the 2003 
Bonds". 

SECTION 707. AMENDMENT OF SECTION I 0.0 I. 

Section I 0.0 I of the Amended and Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is amended by adding the following new paragraph (m) 
immediately following paragraph (1). 

(m) With respect to the 2003 Bonds, to increase or decrease the 
maximum interest rate used to compute (i) the Interest Coverage Rate, as 
defined in Section I 03 of the Third Supplement to the Amended and Restated 
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Indenture, and (ii) the maximum rate at which the 2003 Bonds may be remarketed, 
as set forth in Section 31 0(h) of the Third Supplement to the Amended and 
Restated Indenture; provided, however, that the Trustee shall have first obtained 
the written consent for such amendment from the Bond Insurer insuring the 2003 
Bonds and any Credit Facility Issuer. 

SECTION 708. AMENDMENT OF SECTION I 0.02. 

The last paragraph of Section I 0.02 of the Amended and Restated Indenture, as 
supplemented and amended by the First Supplement to the Amended and Restated Indenture 
and the Second Supplement to the Amended and Restated Indenture, is amended as follows: 

In the seventh line of the last paragraph of Section I 0.02, after the words "1996 
Bonds'a, delete the word "or'' and replace it with ",", and after the words "1996 Bonds" 
add the words "or 2003 Bonds". 

SECTION 709. AMENDMENT OF SECTION I 1.07. 

Section 4.12 of the Second Supplement to the Amended and Restated Indenture, 
amending Section I 1.07 of the Amended and Restated Indenture, is amended and restated in its 
entirety as follows: 

"Section 11.07 of the Amended and Restated Indenture is amended to add the following 
addresses as the addresses for the Credit Facility Issuer with respect to the Bonds: 

To the Authority: 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut St., 14th Floor 
Philadelphia, PA 191 02 

To the Trustee: 

Wachovia Bank, National Association 
123 South Broad Street 
I Ith Floor 
Philadelphia, PA 191 02 

If to the Initial Bank: 
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JPMorgan Chase Bank 
270 Park Avenue, 48th Floor 
New York, NY 10017 

David Weinstein, Vice President 
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If to the Remarketing Agent: 

Raymond James & Associates 
880 Carillon Parkway 
St. Petersburg, FL 33716 

If to the Tender Agent: 

Wachovia Bank, National Association 
123 South Broad Street 
I Ith Floor 
Philadelphia, PA 191 02 

If to Counterparty on 2003 Bonds SWAP: 

JPMORGAN CHASE BANK- NEW YORK 

Payments to be made as follows: 
Swap Payment JPMorgan Chase Bank 
Instructions: 
Favour: 
ABNBank No.: 
Account No.: 
Reference: 

JPMorgan London 
ABA #:021000238 
670-07-054 
Further credit to swap group account 

SECTION 710. AMENDMENT OF SECTION I 1.10. 

(a) The second sentence of Section I I.IO of the Amended and Restated 
Indenture, as supplemented and amended by the First Supplement to the Amended and 
Restated Indenture and the Second Supplement to the Amended and Restated Indenture, is 
amended and restated in its entirety as follows: 

"When the 1996 Insured Bonds, the 1999 Bonds or the 2003 Bonds are no longer 
Outstanding, no further notice to or consent or approval of the respective Bond Insurer 
shall be required under the terms of this Third Supplement to the Amended and 
Restated Indenture and such Bond Insurer shall cease to be a third party beneficiary of 
this Third Supplement to the Amended and Restated Indenture." 

(b) Section 11.10 of the Amended and Restated Indenture, as supplemented 
and amended by the First Supplement to the Amended and Restated Indenture and the Second 
Supplement to the Amended and Restated Indenture, is further amended by adding the 
following new sentence at the end of such section. 

"Notwithstanding anything herein to the contrary, the Authority shall not be permitted 
to replace the Bond Insurer with respect to the 2003 Bonds without prior written 
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confirmation from each Rating Agency that such substitution shall not adversely affect the 
rating issued by such Rating Agency then applicable to the 2003 Bonds." 

SECTION 71 I. AMENDMENT OF ARTICLE I. 

The definition of the term "Investment Securities" contained in Article I of the Amended 
and Restated Indenture, as supplemented and amended by the First Supplement to the 
Amended and Restated Indenture and the Second Supplement to the Amended and Restated 
Indenture, is hereby amended and restated as follows: 

"Investment Securities" means any of the following obligations or securities to 
the extent legal for investment of Authority funds: 

(a) Government Obligations; 

(b) federal funds, unsecured certificates of deposit, time deposits or 
bankers acceptances (in each case having maturities of not more than 365 days) 

_ of any domestic bank including a branch office of a foreign bank which branch 
office is located in the United States (which may include the Trustee and the 
Registrar) having a combined capital and surplus of not less than $50,000,000, 
which at the time of purchase has a short-term "Bank Deposit" rating of 11P- I II by 
Moody's and a "Short-Term CD11 rating of 11A-l II or better by S&P, and, in the case 
of a branch office of a foreign bank, a legal opinion is received to the effect that 
full and timely payment of such deposit or similar obligation is enforceable against 
the principal office or any branch of such bank; 

( c) deposits of any bank or savings and loan association which has 
combined capital surplus and undivided profits of not less than $3,000,000, 
provided such deposits are continuously and fully insured by the Bank Insurance 
Fund or the Savings Association Insurance Fund of the Federal Deposit Insurance 
Corporation; 

(d) {i) direct obligations of or {ii) obligations the principal of and 
interest on which are unconditionally guaranteed by any state of the United States 
of America or the District of Columbia, or any political subdivision or agency 
thereof, other than the City, or upon the approval of the Bond Insurer for the 
1996 Bonds, the Commonwealth of Puerto Rico, or any political subdivision or 
agency thereof, whose unsecured, uninsured and unguaranteed general obligation 
debt is rated, at the time of purchase, 11A11 or better by Moody's and 11A11 or better 
byS&P; 

(e) commercial paper (having original maturities of not more than 270 
days) rated, at the time of purchase, 11P-l11 by Moody's and 11A-l11 or better by S&P; 

(f) repurchase agreements collateralized by Government Obligations 
with a bank, insurance company or other financial institution whose letters of 
credit, other credit facilities or long-term unsecured obligations are rated in one 
of the three highest rating categories by Moody's and S&P, provided: {i) a master 
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repurchase agreement or specific written repurchase agreement governs the 
transaction; (ii) the securities are held by the Trustee or an independent third 
party acting solely as agent (11Agent11

) for the Trustee, and such third party is ( I) a 
Federal Reserve Bank; (2) a bank which is a member of the Federal Deposit 
Insurance Corporation and which has combined capital, surplus and undivided 
profits of not less than $50,000,000; or (3) a bank approved in writing for such 
purpose by each Bond Insurer, and the Trustee shall have received written 
confirmation from such third party that it holds such securities, free and clear of 
any lien, as agent for the Trustee; (iii) a perfected first security interest under the 
Uniform Commercial Code, or book entry procedures prescribed at 31 C.F.R. 
§306. I et seq. or 31 C.F .R. §350.0 et seq. in such securities is created for the 
benefit of the Trustee; (iv) the repurchase agreement has a term of ten years or 
less, or, so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, 
such shorter term as the respective Bond Insurer may require, and the Trustee 
or the Agent will value the collateral securities no less frequently than weekly and 
will liquidate the collateral securities if any deficiency in the required collateral 
percentage is not restored within two business days of such valuation; and (v) the 
fair market value of the securities in relation to the amount of the repurchase 
obligation, including principal and interest, is equal to at least I 03%, or, so long as 
any 1996 Bonds; 1999 Bonds or 2003 Bonds are Outstanding, such higher 
collateral requirement as the respective Bond Insurer may require; 

(g) money market mutual fund shares issued by a fund having assets 
not less than $100,000,000 (including any such fund from which the Trustee or 
any of its affiliates may receive compensation) which invests in securities of the 
types specified in clauses (a) or (e) of this definition and is rated 11AAAm11 or 
11AAAm-G11 by S&P; and 

(h) guaranteed investment contracts with a bank, insurance company 
or other financial institution whose letters of credit, other credit facilities or 
unsecured obligations are rated in one of the three highest rating categories by 
Moody's and S&P and which guaranteed investment contracts are either insured 
by a municipal bond insurance company rated in the highest rating category by 
Moody's and S&P or fully collateralized at all times with securities of the type 
described in clause (a) of this definition which have a fair market value at all times 
equal to the value of the guaranteed investment contract, provided that: (i) a 
written agreement governs the transaction; (ii) the securities are held free and 
clear of any lien by the Trustee or an independent third party acting solely as 
agent for the Trustee, and such third party is (I) a Federal Reserve Bank or (2) a 
bank which is a member of the Federal Deposit Insurance Corporation and which 
has combined capital, surplus and undivided profits of not less than $50,000,000; 
(iii) a perfected first security interest under the Uniform Commercial Code, or 
book entry procedures prescribed at 31 C.F.R. §306. I et seq. or 31 C.F.R. §350.0 
et seq. in such securities is created for the benefit of the Trustee; (iv) interest is 
paid at least semiannually during the entire term of th_e agreement; (v) moneys 
invested thereunder may be withdrawn without any penalty, premium, or charge 
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upon not more than one day's notice (provided such notice may be amended or 
cancelled at any time prior to the withdrawal date); {vi) the Trustee receives an 
opinion of counsel for the issuer of such agreement that such agreement is an 
enforceable obligation of the issuer; and (vii) so long as any 1996 Bonds, 1999 
Bonds or 2003 Bonds are Outstanding, the respective Bond Insurer approves 
such use in writing. 

SECTION 712. AMENDMENT OF SECTION 4.02. 

Section 4.02 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is hereby amended by adding the following new sentence 
at the end of such section. 

In addition, the Authority shall not enter into any interest rate exchange 
agreement, interest rate cap and floor agreement or other similar agreement 
permitted by Section 304( I 0)of the Act without the prior written consent of the 
Bond Insurer if such agreement is to be secured by or payable from the Pledged 
Revenues on a parity basis with payments required to be made under the 
Indenture with respect to principal of or interest on the Bonds or the amounts 
necessary to eliminate deficiencies in the Debt Service Reserve Fund. 

SECTION 713. AMENDMENT OF SECTION I 0.05. 

Section I 0.05 of the Amended and Restated Indenture, as supplemented and amended 
by the First Supplement to the Amended and Restated Indenture and the Second Supplement to 
the Amended and Restated Indenture, is hereby amended by adding the following new sentence 
at the end of such section. 

PICA 2003 Bonds 

In addition to the notices sent to the Rating Agencies referred to above, the 
Authority will send notice to each Rating Agency of the occurrence of each of the 
following events: 

(i) 

{ii) 

(iii) 

{iv) 

(v) 

(vi) 

any extension, substitution, expiration or early termination of any 
Liquidity Facility; 

any redemption in whole of the Bonds; 

any change in the interest mode applicable to the 2003 Bonds; 

the defeasance of any Series of Bonds; 

any replacement of the Trustee or Tender Agent; and 

any mandatory tenders. 
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ARTICLE VIII INDENTURE TO REMAIN IN EFFECT; 
MISCELLANEOUS 

SECTION 80 I. INDENTURE TO REMAIN IN EFFECT. 

Except as amended and supplemented by this Third Supplement to the Amended and 
Restated Indenture, the Existing Indenture shall remain in full force and effect and is in all 
respects ratified, approved and confirmed, and the Existing Indenture and this Third Supplement 
to the Amended and Restated Indenture shall be read, taken and construed as one and the same 
instrument so that all of the rights, remedies, terms, conditions, covenants and agreements of 
the Existing Indenture shall apply and remain in full force and effect with respect to this Third 
Supplement to the Amended and Restated Indenture, the 1996 Bonds, the 1999 Bonds and the 
2003 Bonds, as appropriate. In case of any conflict between the provisions of the Existing 
Indenture and this Third Supplement to the Amended and Restated Indenture of Trust, the 
provisions of this Third Supplement to the Amended and Restated Indenture shall apply. 
Without limiting the foregoing, the Authority hereby assigns, pledges and grants to the Trustee 
and confirms its prior grant to the Trustee of a lien on and security interest in all right, title and 
interest of the Authority in and to the Pledged Revenues in order to secure (i) the payment of 
the principal of, premium, if any, and interest on the Bonds (including without limitation the 
2003 Bonds) according to their tenor and effect, and (ii) the performance and observance by the 
Authority expressed herein and in the Bonds (including without limitation the 2003 Bonds). 

SECTION 802 COUNTERPARTS. 

This Third Supplement to the Amended and Restated Indenture may be executed in any 
number of counterparts, each of which shall be an original and all of which shall constitute but 
one and the same instrument. 

SECTION 803 GOVERNING LAW. 

This Third Supplement to the Amended and Restated Indenture shall be governed by and 
construed in accordance with the laws of the Commonwealth. 

SECTION 804 CAPTIONS. 

The captions and headings in this Third Supplement to the Amended and Restated 
Indenture are for reference purposes only and shall not control or affect the meaning or 
interpretation of any provisions of this Third Supplement to the Amended and Restated 
Indenture. 
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IN WITNESS WHEREOF, the Authority has caused this Third Supplement to the 
Amended and Restated Indenture to be executed in its name and with its official 
seal hereunto affixed and attested by its duly authorized officials and the Trustee 
has caused this Third Supplement to the Amended and Restated Indenture to be 
executed in its name and with its corporate seal hereunto affixed and attested by 
its respective duly authorized signers, as of the date first above written. 

ATTEST: 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee 



EXHIBIT A 

Form of 2003 Bond 

PICA 2003 Bonds 
3,d Supp Trust Indenture 



Municipal Bond Insurance Policy No. 21041BE (the "Por,cy") with respect to payments due for principal of and interest on this 2003 
Bond has been issued by Ambac Assurance Corporation ("Ambac Assurance"). The Por,cy has been delivered to the United 
States Trust Company of New York, New York, as the Insurance Trustee under said Policy and will be held by such Insurance Trustee 
or any successor insurance trustee. The Policy is on file and available for inspection at the principal off,ce of the Insurance Trustee 
and a copy thereof may be secured from Ambac Assurance or the Insurance Trustee. All payments required to be made under 
the Policy shall be made in accordance with the provisions thereof. The owiner of this 2003 Bond acknowledges and consents to 
the subrogation rights of Ambac Assurance as more fully set forth in the Policy. 

Unless this certif,cate is presented by an authorized representative of The Depository Trust Company, a New York corporation 
("DTC'1, to the Authority or its agent for registration of transfer, exchange, or payment, and any certificate issued is registered in 
the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is 
made to Cede & Co. or to such other entity as is requested by an authorized representative of mq, ANY TRANSFER, PLEDGE. OR 
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owiner hereof, 
Cede & Co., has an interest herein. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds 

MATURITY DATE 
June 15, 2022 

REGISTERED OWNER: 

(City of Philadelphia Funding Program) 

ORIGINAL 
ISSUE DATE 

June 16, 2003 

CEDE& CO. 

Series of 2003 

INTEREST MODE 
VARIABLE RATE 

CUSIP 
708840HA4 

NUMBER 
R-1 

PRINCIPAL AMOUNT: ONE HUNDRED SIXTY-FIVE MILLION FIVE HUNDRED FIFTY THOUSAND DOLLARS 
($165,550,000.00) 

AS HEREINAFTER DESCRIBED, UNDER CERTAIN CIRCUMSTANCES ON CERTAIN DATES THIS 2003 BOND IS PERMITTED TO 
BE OR IS REQUIRED TO BE TENDERED FOR PURCHASE TO THE TENDER AGENT AT A PRICE 1:QUAL TO 100% OF THE 
PRINCIPAL AMOUNT HEREOF PLUS, INTEREST ACCRUED AND UNPAID HEREON TO BUT NOT INCLUDING THE DATE OF 
SUCH TENDER. THE OWNER HEREOF WHO ELECTS TO TENDER THIS 2003 BOND OR IS REQUIRED TO TENDER THIS 2003 
BOND FOR PURCHASE SHALL BE ENTITLED SOLELY TO THE PAYMENT OF SUCH PURCHASE PRICE AND SHALL NOT BE 
ENTITLED TO THE PAYMENT OF ANY PRINCIPAL HEREOF OR ANY INTEREST ACCRUED HEREON ON OR AFTER SUCH 
DATE. 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), a body corporate and politic 
organized and existing as a public authority and instrumentality of the Commonwealth of Pennsylvania, United 
States of America, duly existing under the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"), for value received, hereby promises to pay 
in lawful money of the United States of America to the registered owner named above, or registered assigns, on the 
maturity date stated above, unless this 2003 Bond shall have previously been called for redemption and payment of 
the redemption price made or provided for, but solely from amounts specified herein, upon surrender hereof, the 
principal amount specified hereon, and to pay interest on the principal amount in like manner, but solely from 
amounts specified herein, from the Interest Payment Date next preceding the authentication date hereof, unless this 
2003 Bond has been authenticated on the date of first authentication and delivery of the 2003 Bonds or on an Interest· 
Payment Date to which interest has been paid, in which event interest shall be computed from such authentication 
date, at the rates per annum and on the dates determined as described herein and in the Indenture until payment of 
the principal amount, or provision therefor, shall have been made upon redemption; at Maturity, or otherwise. 

The principal of and premium, if any, on 2003 Bonds bearing interest at a Variable Rate or Flexible Rate shall be 
payable at the Principal Office of the Trustee, Wachovia Bank, National Association, in Philadelphia, Pennsylvania, 
upon presentation and surrender of such 2003 Bonds, which presentation and surrender can be made at the Principal 
Office of the Tender Agent. The principal of and premium, if any, on the 2003 Bonds bearing interest at a Fixed Rate 
shall be payable at the Principal Office of the Trustee upon presentation and surrender of such 2003 Bonds. Payment 
of principal of any 2003 Bond shall be made to any owner of $1,000,000 or more in aggregate principal amount of 
2003 Bonds by wire transfer to such owner on the principal payment date for said 2003 Bonds upon written notice from 
such owner containing the wire transfer address within the continental United States to which such owner wishes to 
have such wire directed, which written notice is received not later than the Business Day next preceding the 10th day 
prior to the principal payment or maturity date applicable to such 2003 Bonds, provided that such wire transfer shall 
only be made upon presentation and surrender of such 2003 Bonds at the Principal Office of the Trustee or Tender 
Agent, as applicable, on the principal payment date. Any payment of the purchase price of a Tendered Bond shall 
be payable at the Principal Office of the Tender Agent, upon presentation and surrender of such 2003 Bond, as 
hereinafter described. 



Subject to the provisions of the Indenture applicable to 2003 Bonds issued in Book-Entry form, interest payments on a 
2003 Bond (other than with respect to Defaulted Interest) shall be made to the registered owner thereof appearing on 
the 2003 Bond Register as of the close of business of the 2003 Bond Registrar on the Record Date; provided, however, 
that during a Flexible Rate Period such payments shall be payable only upon presentation and surrender of such 2003 
Bond to the Tender Agent. Interest payments on a 2003 Bond (other than with respect to defaulted interest) shall be 
made to the registered owner thereof appearing on the 2003 Bond Register as of the close of business of the 2003 Bond 
Registrar on the Record Date; provided, however, that during a Flexible Rate Period such payments shall be payable 
only upon presentation and surrender of such 2003 Bond to the Tender Agent. Interest on the 2003 Bonds shall, except 
as hereinafter provided, be paid: (i) during a Flexible or Variable Rate Period, by check or dratt of the Tender Agent 
mailed on the Interest Payment Date to such registered owner at the address of such owner as it appears on the 2003 
Bond Register or at such other address furnished in writing by such registered owner to the Tender Agent, (ii) during a 
Flexible or Variable Rate Period, by wire transfer sent on the Interest Payment Date to the registered owner upon written 
notice to the Tender Agent from the registered owner containing the wire transfer address (which shall be in the 
continental United States) to which the registered owner wishes to have such wire directed which written notice is 
received not later than the Business Day prior to the first Interest Payment Date to which it relates, it being understood 
that such notice may refer to multiple interest payments; (iii) on or prior to the Fixed Rate Conversion Date, in such other 
fashion as is agreed upon between the registered owner and the Tender Agent, including, without limitation, by wire 
transfer upon such prior notice as may be satisfactory to the Tender Agent or (iv) otter the Fixed Rate Conversion Date, 
by check or dratt of the Trustee mailed on the Interest Payment Date to such registered owner at the address of such 
owner as it appears on the 2003 Bond Register. 

Interest during a Flexible Rate Period shall be calculated on the basis of a 365/366 day year for the actual number of 
days elapsed. Interest during a Variable Rate Period shall be calculated on the basis of a 365/366 day year for the 
actual number of days elapsed except during a Term Rate Period and during a Fixed Rate Period interest shall be 
calculated on the basis of a 360-day year composed of twelve 30-day months. 

This 2003 Bond is transferable by the registered owner hereof in person or by such owner's attorney duly authorized in 
writing at the Principal Office of the Trustee, but only in the manner and subject to the limitations provided in the 
Indenture and upon surrender of this 2003 Bond. Upon such transfer a new Bond or Bonds of like date and tenor in 
Authorized Denominations of the same Maturity for the aggregate principal amount which the transferee or 
transferees are entitled to receive will be issued to the transferee or transferees in exchange therefor as provided in 
the Indenture. The 'Authority, the Trustee, the Tender Agent, the Remarketing Agent, the Bank and any Paying Agent 
may treat the person in whose name this 2003 Bond is registered as the absolute owner hereof for the purpose of 
receiving payment of, or on account of, the principal, redemption premium, if any, and interest due hereon and for all 
other purposes, and neither the Authority, the Trustee nor any paying agent shall be affected by any notice to the 
contrary. If any 2003 Bond is transferred or exchanged on the 2003 Bond Register by the Trustee otter notice of the 
optional redemption or the optional or mandatory tender of such 2003 Bond has been given, the Trustee shall attach a 
copy of such notice to the 2003 Bond issued in connection with such transfer or exchange. Subsequent to the Fixed 
Rate Conversion Date, the Trustee shall not be required to register the transfer of or exchange any 2003 Bond otter the 
mailing of notice calling such 2003 Bond or portion thereof for redemption has occurred as herein provided, or during 
the period of fifteen days next preceding the giving of notice calling any 2003 Bond or Bonds for redemption. 

DEFINITIONS 

~o the extent not defined herein, the terms used in this 2003 Bond shall have the same meanings as set forth in the 
Indenture. 

"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with the Third Supplement to the 
Amended and Restated Indenture (other than (a) the Initial Liquidity Facility or (b) a Renewal liquidity Facility), 
including, without limitation, a letter of credit or line of credit of a commercial bank or a credit facility from a 
financial institution, a standby bond purchase agreement; surety bond or like collateralization, or a combination 
thereof, which provides security for payment of the purchase price of 2003 Bonds delivered or deemed delivered in 
accordance with Article Ill of the Third Supplement to the Amended and Restated Indenture (referred to in this 
definition as "liquidity support"); provided that at all times while any of the 2003 Bonds bear interest at a Variable 
Rate or a Flexible Rate such 2003 Bonds (other than Bank Bonds) shall be entitled to liquidity support. Any 
amendment of a liquidity Facility which is not a Renewal Liquidity Facility shall be an Alternate Liquidity Facility. 

"Authorized Denomination" means (i) during any Daily Rate Period, Weekly Rate Period or Flexible Rate Period, $100,000 
and $5,000 multiples in excess thereof, and (ii) during any Term Rate Period or Fixed Rate Period, $5,000 and integral 
multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility, and initially means JPMorgan 
Chase Bank. 

"Bank Bonds" means Tendered Bonds purchased with moneys drawn under the Liquidity Facility and registered in the 
name of the Bank in accordance with the Liquidity Facility. 
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"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as determined pursuant to the 
Liquidity Facility (or any reimbursement agreement entered into with respect to a letter of credit that is a Liquidity 
Facility). 

"Business Day" means, with respect to the 2003 Bonds, any day other than (i) a Saturday or Sunday, (ii) a day on 
which banking institutions in Philadelphia, Pennsylvania or in any other city in which the Principal Office of the 
Trustee or the designated office of the Tender Agent, the Remarketing Agent or the Bank is located are required or 
authorized by law (including executive order) to close or on which the Principal .office of the Trustee, or the 
designated office of the Tender Agent, the Remarketing Agent or the Bank is closed for reasons not related to 
financial condition or (iii) a day on which the New York Stock Exchange is closed. • 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion Date and Variable Rate 
Conversion Date. 

"Dally Rate Period" means, with respect to the 2003 Bonds, each period from and commencing on a Business Day and 
including and ending on the first day preceding the first Business Day thereafter. 

"Fixed Rate" means the rate to be borne by the 2003 Bonds from and after the Fixed Rate Conversion Date, which shall 
be the lowest rate which, in the judgment of the Remarketing Agent, is necessary to enable the 2003 Bonds to be 
remarketed at the principal amount thereof, plus accrued interest, if any, on the Fixed Rate Conversion Date. 

''Fixed Rate Conversion Date" means the date on which the 2003 Bonds begin to bear interest at the Fixed Rate. 

''Fixed Rate Period" means the period of time commencing on the Fixed Rate Conversion· Date and ending on the 
Maturity Date. 

''Flexible Rate" means the lowest annual rate of interest, expressed as a percentage and rounded to the nearest one 
thousandth of one percent, determined by the Remarketing Agent on a Flexible Rate Adjustment Date, which would, in 
the judgment of the Remarketing Agent, enable a particular Bond to be remarketed at the principal amount thereof 
on such Flexible Rate Adjustment Date given the applicable Interest Period for such 2003 Bond (or, if the Remarketing 
Agent for any reason fails to determine such rote, the rate determined in accordance with the provisions set forth in this 
Third Supplement to the Amended and Restated Indenture). 

"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and an Interest Period for a particular 
Bond commence. 

"Flexible Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at Flexible Rates. 

''Flexible Rate Period" means any period of time commencing on a Flexible Rate Conversion Date and ending on a 
Variable Rate Conversion Date, a Fixed Rate Conversion Date or on the Maturity Date. 

"Immediate Notice" means notice by telephone, telex or telecopier to such address as the addressee shall have 
directed in writing, promptly followed by written notice by first class mail, postage prepaid. 

"Initial Bank" means JPMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity Facility. 

"Initial Liquidity Facility" means the transferable Standby Bond Purchase Agreement dated as of June 1, 2003, entered 
into between the Authority and the Initial Bank concurrently with the original issuance of the 2003 Bonds. 

"Interest Component" means the maximum amount stated in the Liquidity Facility (as reduced and reinstated from time 
to time in accordance with the terms thereof) which may be drawn for the payment of accrued interest on the 2003 . 
Bonds or for the payment of the portion of the purchase price of Tendered Bonds corresponding to interest accrued on 
the Tendered Bonds. 

"Interest Coverage Period" means the number of days for 2003 Bonds bearing interest in a particular interest mode 
which is used to determine the Interest Component, determined in accordance with the requirements of Section 
310(h) of the Third Supplement to the Amended and Restated Indenture in a manner consistent with the periods 
utilized in calculating interest accrued on 2003 Bonds in such interest mode. 

'1nterest Coverage Rate" means the rate which is used to determine the Interest Component, initially 12% per annum for 
2003 Bonds in the Weekly Rate Period secured by the Initial Liquidity Facility, and shall be specified for 2003 Bonds 
bearing interest in each subsequent mode by the Remarketing Agent in writing to the Trustee at the time such 2003 
Bonds commence bearing interest in accordance with such mode, as such rate may be changed from time to time by 
the Remarketing Agent subject to compliance with Section 310(h) of the Third Supplement to the Amended and 
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Restated Indenture. Notwithstanding the foregoing, the maximum Interest Coverage Rate that may be established 
with respect to the 2003 Bonds shall be 12% per annum. 

'1nterest Payment Date" means: (i) during a Flexible Rate Period, each Repurchase Date; (ii) during a Variable Rate 
Period, (A} when used with respect to a Daily or Weekly Rate Period, the fifteenth (15th) day (or the next succeeding 
Business Day if the fifteenth is not a Business Day) of each calendar month occurring after the Variable Rate Conversion 
Date with respect thereto, (B) when used with respect to a Term Rate Period, the June 15 or December 15 next 
succeeding the Variable Rate Conversion Date and the fifteenth day of each sixth month thereafter, and (C) in 
addition, when used with respect to any Optionally Tendered Bond purchased on an Optional Tender Date, such 
Optional Tender Date; (iii) each Mandatory Tender Date; (iv) after the F1Xed Rate Conversion Date, each June 15 and 
December 15; (v) the Maturity Date; and (vi) for 2003 Bonds called for redemption, the applicable redemption date. 

'1nterest Period" means, for each 2003 Bond bearing interest at a Flexible Rate, that period of time beginning on a 
Flexible Rate Adjustment Date and to but not including the next Flexible Rate Adjustment Date, determined by the 
Remarketing Agent on a Flexible Rate Adjustment Date, which would, in the judgment of the Remarketing Agent, 
taking into account the Flexible Rate for the particular 2003 Bond being determined on such Flexible Rate Adjustment 
Date and the Flexible Rates and Interest Periods then borne by all other outstanding 2003 Bonds, enable the 2003 Bonds 
as a whole to bear the lowest overall rates achievable in the domestic financial market during the Interest Period 
selected (or, if the Remarketing Agent for any reason fails to determine such date, the date determined in accordance 
with the provisions set forth in this Third Supplement to the Amended and Restated Indenture). 

"Liquidity Facility" means the Initial Liquidity Facility, or any Renewal Liquidity Facility or Alternate Liquidity Facility at the 
time in effect. 

''Mandatory Tender Date" means any date on which a 2003 Bondholder is required to tender any 2003 Bond for 
purchase in accordance with Sections 302, 303 or 304 of this Third Supplement to the Amended· and Restated 
Indenture. 

"Mandatorily Tendered Bonds" means the 2003 Bonds required to be tendered for purchase on a Mandatory Tender 
Date. 

"Maturity Date" means, with respect to the 2003 Bonds; June 15, 2022 or, with respect to each 2003 Bond, bearing 
interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205( d) of the Third 
Supplement to the Amended and Restated Indenture, "Maturity Date" means the date so assigned. 

"No-Call Period" means the period of time (measured from the Conversion Date} during which the 2003 Bonds in the 
Fixed Rate Period or the Term Rate Period may not be called for optional redemption as set forth in Section 401 ( a) (ii) of 
the Third Supplement to the Amended and Restated Indenture. 

"Optional Tender Date" means the date specified by a 2003 Bondholder in a Tender Notice for purchase of any 2003 
Bond during a Variable Rate Period in accordance with Section 301 of this Third Supplement to the Amended and 
Restated Indenture. 

"Optionally Tendered Bonds" means the 2003 Bonds tendered or deemed tendered for purchase on an Optional 
Tender Dote. 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice of the Authority given pursuant 
to Section 205 of this Third Supplement to the Amended and Restated Indenture on which the Authority intends to 
effect a conversion of the interest rate on the 2003 Bonds to the Fixed Rate. 

"Rating Agency'' means each nationally recognized securities rating agency then maintaining a rating on the 2003 
Bonds at the request of the Authority, which at the time of issuance of the 2003 Bonds includes S&P, Moody's and 
Fitch. 

"Record Dale" means, with respect to the 2003 Bonds, while the 2003 Bonds bear interest during a Daily Rate Period, 
a Weekly Rote Period or a Flexible Rate Period, the close of business on the last Business Day preceding an Interest 
Payment Dote, and while the 2003 Bonds bear interest in a Term Rate Period or a Fixed Rate Period, the close of 
business on the last day of the calendar month next preceding an Interest Payment Date. 

"Remarketing Agenf' means Raymond James & Associates, St. Petersburg, Florida, and its successor for the time 
being in such capacity. 

"Remarketing Agreement" means the Remarketing Agreement dated as of June 1, 2003 between the Authority and 
the Remarketing Agent or any subsequent remarketing agreement executed by the Authority and any subsequent 
Remarketing Agent appointed pursuant hereto. 
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"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration Date of the Liquidity Facility at 
the time in effect (or the next preceding Business Day if such day is not a Business Day). 

"Renewal Liquidity Facility'' means a Liquidity Facility provided in accordance with Section 310 hereof which has been 
issued with terms and conditions identical to, and by the same provider of, the Liquidity Facility in substitution for which 
the Renewal Liquidity Facility is to be provided, except for. (a) an extension of the Stated Expiration Date; (b) an 
increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; (c) an increase or decrease in the 
Interest Component; (d) an increase or decrease in the portion of the Liquidity Facility designated to pay premium 
upon purchase of 2003 Bonds to the extent required or permitted by Section 310(h) of the Third Supplement to the 
Amended and Restated Indenture; (e) changes in the business covenants contained in, the fees payable pursuant to 
and the interest rate on advances made under the Liquidity Facility; or (f) any combination of (a), (b), (c); (d) and (e). 

"Representation Letter" means that blanket letter from the Authority to DTC with respect to the issuance of 2003 Bonds 
in book-entry form. 

"Repurchase Date" means, for any 2003 Bond during a Flexible Rate Period, a Business Day determined by the 
Remarketing Agent on an applicable Flexible Rate Adjustment Date as the date on which such 2003 Bond will be 
repurchased by the Trustee or the Tender Agent, on behalf of the Authority (or, if the Remarketing Agent for any reason 
fails to determine such date, the date determined in accordance with the provisions of this Third Supplement to the 
Amended and Restated Indenture). 

''Repurchase Price" means, with respect to each particular 2003 Bond during a Flexible Rate Period, an amount equal to 
100% of the principal amount thereof. 

"Stated Expiration Date" means the stated date of expiration or termination of the Liquidity Facility, including any 
extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 501 of the Third Supplement to the Amended and 
Restated Indenture to perform those functions with respect to the 2003 Bonds related to the registration of transfers 
and exchanges, tenders, redemptions, notices and purchases thereof and payments thereon prior to the 
commencement of a Fixed Rate Period. 

'Tendered Bonds" means Optionally Tendered Bonds and Mandatorily Tendered Bonds. 

'Tender Notice" means the notice from a 2003 Bondholder to the Tender Agent of an Optional Tender Date in 
accordance with the provisions set forth in this Third Supplement to the Amended and Restated Indenture. 

'Tender Price" means with respect to each Tendered Bond, 100% of the principal amount of any such Tendered Bond 
plus, if an Optional Tender Date is not an Interest Payment Date, interest accrued and unpaid thereon to, but not 
including, the Optional Tender Date with respect to such 2003 Bond. 

'Term Rate Period" means any Variable Rate Period from and commencing on the fifteenth (15th) day of a calendar 
month (or the next succeeding Business Day if the fifteenth is not a Business Day) to but not including the fifteenth (15th) 

day ( or the next succeeding Business Day if the fifteenth is not a Business Day) of the twelfth ( or any integral multiple of 
.12) succeeding calendar month. 

'Variable Rate" means, with respect to the then effective Variable Rate Period, the lowest interest rate which, in the 
judgment of the Remarketing Agent, would enable the 2003 Bonds to be remarketed at the principal amount thereof, 
plus accrued interest thereon, if any, on the Variable Rate Adjustment Date with respect thereto (or, if the Remarketing 
Agent for any reason fails to determine such rate, the rate determined in accordance with the provisions set forth in this 
Third Supplement to the Amended and Restated Indenture). 

'Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

'Variable Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at a Variable Rate for (i) 
a particular Variable Rate Period which is of a different type than the preceding Variable Rate Period, (ii) a Term Rate 
Period which is of a different length than the preceding Term Rate Period except when shorter by reason of the Maturity 
Date or (iii) any Variable Rate Period which succeeds a Flexible Rate Period. 

'Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term Rate Period. 

• 'Weekly Rate Period" means any Variable Rate Period from and commencing on Thursday of any calendar week and 
including and ending on the Wednesday of the next calendar week; provided, however, that any Weekly Rate Period 
which does not follow another Weekly Rate Period shall commence on the Variable Rate Conversion Date with respect 
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thereto and end on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent in order to 
most efficiently effect the conversion, and any Weekly Rate Period which is not followed by another Weekly Rate Period 
shall commence on the last or second to last Thursday of a calendar month, at the discretion of the Remarketing Agent 
in order to most efficiently effect the conversion, and end on the day preceding the final Interest Payment Date for 
such Weekly Rate Period. 

INTEREST RATES 

The 2003 Bonds shall bear interest initially at a Variable Rate with a Weekly Rate Period from and including the date 
of initial issuance until a Flexible Rate Conversion Date or Fixed Rate Conversion Date. During each Variable Rate 
Period, the 2003 Bonds shall bear interest at the lesser of (i) the Interest Coverage Rate or (ii) the Variable Rate. 
During the Fixed Rate Period, the 2003 Bonds shall bear interest at a Fixed Interest Rate. 

Limits on Interest Periods and Rates. No Interest Period shall be established during a Flexible Rate Period and no 
Variable Rate Period shall be established which would cause the Interest Coverage Period of the Liquidity Facility to be 
less than the requirements of Section 310(h) of Amended and Restated Indenture. No interest rate on a 2003 Bond shall 
be established during a Variable Rate Period which exceeds the Interest Coverage Rate. No Interest Period or Flexible 
Rate shall be established during a Flexible Rate Period which would cause the aggregate amount of all interest which 
could accrue on the 2003 Bonds bearing interest at the Flexible Rate during such Flexible Rate Period to exceed the 
Interest Component allocable to such 2003 Bonds. In addition, no Flexible Rate shall be established which exceeds the 
applicable Interest Coverage Rate and no Interest Period shall be established during a Flexible Rate Period which 
exceeds 270 days. 

Bank Bonds. Notwithstanding anything herein to the contrary, Bank Bonds shall bear interest at the Bank Rate 
determined in accordance with the provisions of the Liquidity Facility and not the Variable Rate or Flexible Rate 
that would otherwise be applicable to such 2003 Bonds were they not Bank Bonds. 

VARIABLE RATES; CONVERSIONS TO VARIABLE RATE PERIODS 

Determination by Remarketing Agent Notice of Rates Determined. Except as hereinafter provided, the Variable Rate 
• to be applicable to the 2003 Bonds during any Variable Rate Period shall be determined by the Remarketing Agent 
and notice thereof shall be given as follows; 

(i) Notice of each Variable Rate shall be available commencing on the Business Day immediately succeeding the 
date of determination during Daily and Weekly Rate Periods by telephone from the Tender Agent upon request of 
any owner of a 2003 Bond. 

(ii) If the Remarketing Agent fails for any reason to determine or notify the Tender Agent of the Variable Rate for any 
Variable Rate Period when required hereunder: (A) for 2003 Bonds in a Daily Rate Period or Weekly Rate Period, the 
Variable Rate for such Rate Period shall be equal to 135% of the BMA Municipal Swap Index published for that 
Variable Rate Period by Munifacts Wire System, Inc. until the Remarketing Agent next determines the Variable Rate 
as required hereunder; (B) for 2003 Bonds in a Term Rate Period with a duration of one year or less, such 2003 Bonds 
shall automatically convert to a Weekly Rate Period and the Variable Rate for such Rate Period shall be equal to 
135% of the BMA Municipal Swap Index published for that Variable Rate Period by Munifacts Wire System, Inc until 
the Remarketing Agent next determines the Variable Rate as required hereunder; and (C) for 2003 Bonds in a Term 
Rate Period with a duration in excess of one year, such 2003 Bonds shall automatically convert to a Term Rate 
Period of two years and the Variable Rate for such Rate Period shall be equal to the sum of (i) the yield on 2 year 
"A" rated general obligation 2003 Bonds as published by Municipal Market Data (or any successor entity) on the first 
Business Day preceding the Variable Rate Adjustment Date plus (ii) 5 basis points unless the Authority has filed with 
the Trustee and the Tender Agent a Favorable Opinion acceptable to the Trustee (which opinion may be based 
upon a ruling or rulings of the Internal Revenue Service) with respect to the conversion of the 2003 Bonds to 
Variable Rates for Weekly Rate Periods, in which case the 2003 Bonds shall automatically convert to a Weekly Rate 
Period and· the Variable Rate for such Rate Period shall be equal to 135% of the BMA Municipal Swap Index 
published for that Variable Rate Period by Munifacts Wire System until the Remarketing Agent next determines the 
Variable Rate as required hereunder. 

(iii) All determinations of Variable Rates shall be conclusive and binding upon the holders of the 2003 Bonds to which 
such rates are applicable. Failure by the Trustee or the Tender Agent to give any notice as herein provided, any 
defect therein, and any failure by any 2003 Bondholder to receive any such notice (including without limitation any 
Immediate Notice) shall not extend the period for making elections, in any way change the rights of the owners of 
2003 Bonds to elect to have such 2003 Bonds purchased, in any way change the conditions which must be satisfied 
in order for such election to be effective or for payment of the purchase price to be made after an effective 
election or in any way change such owner's obligation to tender the 2003 Bonds for purchase. 

Daily Rates and Weekly Rates. A Variable Rate shall be determined by the Remarketing Agent (i) for each Daily Rate 
Period not later than 10:30 a.m., New York City time, on the commencement date of the Daily Rate Period to which it 
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relates and (ii} for each Weekly Rate Period not later than 10:00 a.m., New York City time, on the commencement date 
of the Weekly Rate Period to which it relates (or the preceding Business Day if such day is not a Business Day}. 

Term Rates. A Variable Rate shall be determined by the Remarketing Agent for each Term Rate Period not later than 
12:00 noon, New York City time, on the Business Day immediately preceding the commencement date of such period. 

Conversions between Variable Rate Periods. At the option of the Authority, the 2003 Bonds may be converted from one 
Variable Rate Period to another and from a Term Rate Period of one length to a Term Rate Period of a different length 
as follows: 

(i} In any such case, the Variable Rate Conversion Date shall be a regularly scheduled Interest Payment Date on 
which interest is payable for the Variable Rate Period from which the conversion is to be made; provided, however, 
that if the conversion is from a Term Rate Period to a different Variable Rate Period or a Term Rate Period of a 
different length, the Variable Rate Conversion Date shall be limited to a regularly scheduled Interest Payment Date 
on which a new Term Rate Period would otherwise have commenced. 

(ii} Not less than fourteen (14} days prior to the Variable Rate Conversion Date' in the case of conversions between 
Daily and Weekly Rate Periods and not less than thirty (30) days prior to the Variable Rate Conversion Date in all 
other cases, the Tender Agent shall mail a written notice of the conversion to the holders of all Bonds to be 
converted. The 2003 Bonds will be subject to Mandatory tender for purchase on the Variable Rate Conversion 
Date. 

(iii} The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
determined by the Remarketing Agent in the manner provided above on the date set forth above applicable to 
the Variable Rate Period to which the conversion shall be made. Notice of such Variable Rates shall be given or 
made available on the dates and to the parties specified above in the manner provided above applicable to the 
Variable Rate Period to which the conversion shall be made. 

Conversions from Flexible Rate Periods. At the option of the Authority, the 2003 Bonds may be converted from a Flexible 
Rate Period to a Variable Rate Period as follows: 

(i} The Variable Rate Conversion Date shall be the last regularly scheduled Interest Payment Date on which interest is 
payable for any Interest Periods theretofore established for the 2003 Bonds to be converted. 

(ii} Not less than fourteen (14) days prior to the Variable Rate Conversion Date if converting to a Daily or Weekly Rate 
Period and not less than thirty (30) days prior to the Variable Rate Conversion Date if converting to any other 
Variable Rate Period, the Tender Agent shall mail a written notice of the conversion to all holders of the 2003 Bonds 
to be converted. The 2003 Bonds will be subject to Mandatory tender for purchase on the Variable Rate 
Conversion Date. 

(iii} The Variable Rate for the Variable Rate Period commencing on the Variable Rate Conversion Date shall be 
determined by the Remarketing Agent in the manner provided above on the date set forth above applicable to 
the variable Rate Period to which the conversion shall be made. Notice of such Variable Rates shall be given or 
made available on the dates and to the parties specified above in the manner provided above applicable to the 
Variable Rate Period to which the conversion shall be made. 

FLEXIBLE RATES; CONVERSIONS TO FLEXIBLE RATE PERIODS 

Flexible Rates. A Flexible Rate for each Interest Period shall be determined as follows: 

(i} The Interest Periods for each Bond shall be of such duration, not exceeding 270 days, as may be offered by the 
Remarketing Agent and specified by the purchaser. 

(ii) The Flexible Rate for each Interest Period shall be effective from and including the commencement date of such 
period through and including the last day thereof. Each such Flexible Rate shall be determined by the 
Remarketing Agent in connection with the sale of the 2003 Bond or Bonds to which it relates. 

(iii) If the Remarketing Agent fails for any reason to determine or notify the Tender Agent of the Interest Period or 
Flexible Rate when required hereunder, the Interest Period shall be of the shortest permitted duration and the 
Flexible Rate shall be equal to 135% of the BMA Municipal Swap Index in effect on the first day of such Interest 
Period. 

(iv} All determinations of Flexible Rates and Interest Periods shall be conclusive and binding upon the Authority, the 
Trustee, the Tender Agent, the Bank and the holders of the 2003 Bonds to which such rates and periods are 
applicable. 
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Conversions to Flexible Rote Periods. At the option of Authority, the 2003 Bonds may be converted from o Variable Rate 
Period to a Flexible Rate Period as follows: 

(i) In any such case, the Flexible Rate Conversion Date shall be a regularly scheduled Interest Payment Date on which 
interest is payable for the Variable Rate Period from which the conversion is to be made; provided, however, that in 
the case of a conversion from a Term Rate Period, the Flexible Rate Conversion Date shall be a regularly scheduled 
Interest Payment Date on which a new Term Rate Period would otherwise have commenced. 

(ii) Not less than fourteen ( 14) days prior to the Flexible Rate Conversion Date, in the case of conversions from Daily or 
Weekly Rate Periods, and not less than thirty (30} days prior to the Flexible Rate Conversion Date in all other cases, 
the Tender Agent shall mail a written notice of the conversion to the holders of all Bonds to be converted, 
specifying the Flexible Rate Conversion Date. The 2003 Bonds will be subject to Mandatory tender for purchase on 
the Variable Rate Conversion Date. 

FIXED RATE CONVERSION AT OPTION OF THE AUTHORITY 

At the option of the Authority, the 2003 Bonds bearing interest at a Variable Rate, or Flexible Rates may be converted to 
bear interest at the Fixed Interest Rate as hereinafter provided. Any such conversion shall be made as follows: 

(a) The Fixed Rate Conversion Date shall be: (i) in the case of a conversion from a Variable Rate Period other than a 
Term Rate Period, a regularly scheduled Interest Payment Date on which interest is payable .for the Variable Rate 
Period from which the conversion is to be made; (ii) in the case of a conversion from a Term Rate Period, a regularly 
scheduled Interest Payment Date on which a new Term Rate Period would otherwise have commenced; or (iii) in 
the case of a conversion from a Flexible Rate Period, a day which is the last regularly scheduled Interest Payment 
Date on which interest is payable for any Interest Period theretofore established for the 2003 Bonds to be 
converted. 

(b) In the event of a conversion from a Variable Rate Period or a Flexible Rate Period, the Tender Agerit shall mail a 
notice of the proposed conversion to the holders of all Bonds to be converted not less than thirty (30) days prior to 
the Proposed Fixed Rate Conversion Date and shall inform the 2003 Bondholders of: (i) the Proposed Fixed Rate 
Conversion Date; and (ii) the other matters required in connection with the mandatory tender of the 2003 Bonds. 
The 2003 Bonds will be subject to Mandatory tender for purchase on the Fixed Rate Conversion Date. 

(c) The Fixed Rate(s) established for the 2003 Bonds to be effective on the Fixed Rate Conversion Date shall be set 
forth in an underwriting or purchase contract and shall equal the minimum interest rate(s) necessary to remarket 
such 2003 Bonds on the Fixed Rate Conversion Date at an aggregate purchase price of l 00% of the principal 
amount thereof taking into account the fact that such 2003 Bond shall mature or be subject to mandatory sinking 
fund redemption on a particular June 15 up to and including June 15, 2022, that all 2003 Bonds shall pay interest 
semiannually on each Interest Payment Date of each year, that all 2003 Bonds maturing on a particular June 15 
shall bear interest at the same rate. 

The determination of the Fixed Interest Rate(s) shall be conclusive and binding upon the Authority, the Trustee, the 
Tender Agent, if any, the Bank, if any, and the holders of the 2003 Bonds to which such rate(s) will be applicable. 

PURCHASE OF THE 2003 BONDS 

Optional Tenders During Variable Rate Periods 

Optional Tender Dotes. The holders of 2003 Bonds bearing interest at Variable Rotes may elect to have their 2003 Bonds 
or portions thereof in whole mvltiples of Authorized Denominations purchased at the Tender Price ofsuch 2003 Bonds (or 
portions), on the following Optional Tender Dates and upon the giving of the following oral (which may be by 
telephone) or written (which may be by telecopy or facsimile communication) notices meeting the further 
requirements below: 

(i) Doily Rate Period. During a Daily Rate Period, 2003 Bonds may be tendered for purchase on any Business Day upon 
oral or written notice of tender given to the Tender Agent not later than 10:00 a.m., New York City time, on the Optional 
Tender Date; 

(ii) Weekly Rate Period. During a Weekly Rate Period, 2003 Bonds may be tendered for purchase on any Business Day 
upon oral or written notice of tender to the Tender Agent not later than 5:00 p.m., New York City time, on a Business Day 
not less than seven (7) days prior to the Optional Tender Date; and 

(iii) Term Rate Period. During a Term Rate Period, 2003 Bonds may be tendered for purchase on the first Business Day 
following such Term Rate Period upon delivery of a written notice of tender to the Tender Agent not later than 5:00 p.m., 
New York City time, on a Business Day not less than seven (7) days prior to the Optional Tender Date. 
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Notice of Tender. Each notice of tender: (i) shall, in the case of a written notice, be delivered to the Tender Agent at its 
Principal Office and be in form satisfactory to the Tender Agent; (ii) shall, whether delivered orally or in writing, state (A) 
the name and address of such 2003 Bondholder and the principal amount of the 2003 Bond to which the notice relates, 
(B) that the 2003 Bondholder irrevocably demands purchase of such 2003 Bond or a specified portion thereof in a 
whole multiple of an Authorized Denomination, (C) the Optional Tender Date on which such 2003 Bond or portion is to 
be purchased and (D) the payment instructions with respect to the Tender Price; and (iii) shall automatically constitute, 
whether delivered orally or in writing (A) an irrevocable offer to sell the 2003 Bond (or portion thereof) to which the 
notice relates on the Optional Tender Date to any purchaser selected by the Remarketing Agent, at a price equal to 
the Tender Price of such 2003 Bond (or portion thereof), (B) an irrevocable authorization and instruction to the Tender 
Agent to effect transfer of such 2003 Bond (or portion thereof) upon payment of the Tender Price to the Tender Agent· 
on the Optional Tender Date, (C) an irrevocable authorization and instruction to the Tender Agent to effect the 
exchange of the 2003 Bond to be· purchased in whole or in part for other Bonds in an equal aggregate principal 
amount so as to facilitate the sale of such 2003 Bond (or portion thereof to be purchased), and (D) an 
acknowledgment that such 2003 Bondholder will have no further rights with respect to such 2003 Bond (or portion 
thereof) upon payment of the Tender Price thereof to the Tender Agent on the Optional Tender Date, except for the 
right of such 2003 Bondholder to receive such Tender Price upon surrender of such 2003 Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been properly delivered pursuant to the 
foregoing shall be conclusive and binding upon the owner of such 2003 Bond. 

Delivery of 2003 Bonds. All Bonds to be purchased on any Optional Tender Date shall _be required to be delivered to 
the Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the Optional Tender Date with respect 
to Bonds during a Daily or Weekly Rate Period; or (ii) 5:00 p.m., New York City time, on the second Business Day prior to 
the Optional Tender Date with respect to Bonds during Term Rate Periods. 

Tenders During Flexible Rate Periods 

Repurchase Dates. Each Bond bearing interest at a Flexible Rate shall be subject to mandatory tender for purchase on 
each Repurchase Date at the Repurchase Price. 

Remarketing of Tendered Bonds. The Remarketing Agent shall offer for sale and use its best efforts to find purchasers for 
all Bonds required to be purchased on .the Repurchase Date. In remarketing the 2003 Bonds, the Remarketing Agent 
shall offer and accept purchase commitments for the 2003 Bonds for such Interest Periods and at such Flexible Rates as 
it deems to be advisable in order to minimize the net interest cost on the 2003 Bonds under prevailing market conditions. 
The foregoing notwithstanding, no Interest Period may be established which exceeds the shortest of (A) 270 days, (BJ 
the remaining number of days prior to any Mandatory Tender Date occurring as a result of a proposed conversion, or 
(C) the remaining number of days prior to each date on which Bonds are subject to optional or mandatory sinking fund 
redemption, if and to the extent necessary to enable the Tender Agent to make such purchases on or before such 
date. 

Payments by the Tender Agent. By 3:00 p.m., New York City time, on the Repurchase Date and upon receipt by the 
Tender Agent of 100% of the aggregate Repurchase Price of the tendered Bonds, the Tender Agent shall pay the 
Repurchase Price of such 2003 Bonds to the holders thereof at its Principal Office or by bank wire transfer. Such 
payments shall be made in immediately available funds. If sufficient funds are not available for the purchase of all 
tendered Bonds, no purchase shall be consummated. 

Delivery of 2003 Bonds. All Bonds to be purchased on any Repurchase Date shall be required to be delivered to the 
Principal Office of the Tender Agent by 1 :00 p.m., New York City time, on the Repurchase Date. 

Mandatory Tender Upon Conversions among Variable Rate Periods and Flexible Rate Periods 

Variable Rate Conversions. 2003 Bonds which are subject to conversion on any Variable Rate Conversion Date shall be 
subject to mandatory tender for purchase on the Variable Rate Conversion Date at the Tender Price or Repurchase 
Price, as the case may be. 

Flexible Rate Conversions. 2003 Bonds which are subject to conversion on any Flexible Rate Conversion Date are 
subject to mandatory tender for purchase on the applicable Flexible Rate Conversion Date at the Tender Price. 

Notice to Bondholders. Any notice of a conversion given to Bondholders shall state that the 2003 Bonds to be 
converted will be subject to mandatory tender for purchase on the Variable Rate Conversion Date or Flexible Rate 
Conversion Date at the Tender Price or Repurchase Price, as the case may be, and will specify the time at which Bonds 
are to be tendered for purchase with respect. 

Delivery of 2003 Bonds. (A) During a Variable Rate Period. All Bonds to be purchased shall be required to be delivered 
to the principal corporate trust office of the Tender Agent by (i) 1 :00 p.m., New York City time, on the Mandatory Tender 
Date to Bonds during a Daily or Weekly Rate Period; or (ii) 5:00 p.m., New York City time, on the second Business Day 
prior to the Mandatory Tender Date with respect to Bonds during Term Rate Periods. (B) During a Flexible Rate Period. 
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All Bonds shall be required to be delivered to the principal corporate trust office of the Tender Agent by 1 :00 p.m., New 
York City time, on the Mandatory Tender Date. 

Mandatory Tender Upon Fixed Rate Conversion or Substitution or Termination of Liquidity Facility 

(i) Proposed Fixed Rate Conversion Date. The 2003 Bonds to be converted to bear interest at the Fixed Rate pursuant 
to Section 205 of the Third Supplement to the Amended and Restated Indenture shall be subject to mandatory tender 
for purchase on a Proposed Fixed Rate Conversion Date at a price equal to the Tender Price or the Repurchase Price, 
as the case may be. 

(ii) Substitution of the Uquidity Facility with an Alternate Uquidity Facility. The 2003 Bonds (other than Bank Bonds and 
2003 Bonds bearing interest at the Fixed Rate) are subject to mandatory tender for purchase at a purchase price equal 
to the Tender Price or the Repurchase Price, as the case may be, on the regularly scheduled Interest Payment Date 
immediately preceding the effective date of any substitution of the Liquidity Facility with an Alternate Liquidity Facility in 
accordance with the provisions of Section 310 of the Third Supplement to the Amended and Restated Indenture. 

(iii) No Renewal Uguidity Facility. The 2003 Bonds are subject to mandatory tender for purchase at a purchase price 
equal to the Tender Price or Repurchase Price, as the case may be, on any Renewal Date if by the tenth day 
preceding such Renewal Date the Trustee has not received a Renewal Liquidity Facility. 

(iv) Default under the Uquidity Facility. The 2003 Bonds are subject to mandatory tender for purchase at a purchase 
price equal to the Tender Price or Repurchase Price, as the case may be, on the fifteenth day (or the next preceding 
Business Day if such day is not a Business Day) after receipt by the Trustee of notice from the Bank of the occurrence of 
a default under the Liquidity Facility and that such Liquidity Facility shall be terminated; provided that (i) the Mandatory 
Tender Date shall be at least five days prior to the termination of the Bank's obligation to honor draws under the Liquidity 
Facility and (ii) no purchase shall be required if prior to the Mandatory Tender Date the Trustee receives written notice 
from the Bank to the effect that the default has been cured in accordance with the provisions of the Liquidity Facility 
and such Liquidity Facility is, as of the date of such notice to the Trustee, in full force and effect and will not terminate as 
a result of such termination notice from the Bank. 

Notice to Bondholders. The Tender Agent shall mail notice to Bondholders of any mandatory. tender as follows: (i) 
pursuant to (i) above, not less than thirty (30) days prior to the Mandatory Tender Date; (ii) pursuant to (ii) or (ni) above, 
not less than fifteen (15) days prior to the Mandatory Tender Date, and (iii) pursuant to (iv) above, on the Business Day 
next succeeding receipt by the Trustee of the notice from the Bank described therein. 

In the case of a notice pursuant to (i) above, such notice will state, among other things, the Proposed Fixed Rate 
Conversion Date, that the 2003 Bonds will be subject to mandatory tender for purchase on the Fixed.Rate Conversion 
Date at the Tender Price or Repurchase price, as the case may be, and the time at which the 2003 Bonds are to be 
tendered for purchase. 

Delivery of 2003 Bonds. All 2003 Bonds to be purchased on any Mandatory Tender Date shall be required to be 
delivered to the Principal Office of the Tender Agent by (i) 12:00 noon, New York City time, on the Mandatory Tender 
Date with respect to Bonds during a Daily or Weekly Rate Period; or (ii) 5:00 p.m., New York City time, on the second 
Business Day prior to the Mandatory Tender Datewith respect to Bonds during Term Rate Periods. 

Purchase of Tendered Bonds: Payments by the Tender Agent. By 3:00 p.m., New York City time, on the Optional Tender 
Date or Mandatory Tender Date set for purchase of tendered Bonds and upon receipt by the Tender Agent of 100% of 
the aggregate purchase price of the Tendered Bonds, the Tender Agent shall pay the purchase price of such 2003 
Bonds to the holders thereof at its Principal Office or by bank wire transfer. Such payments shall be made in 
immediately available funds. If sufficient funds are not available for the purchase of all tendered Bonds, no purchase 
shall be consummated. 

Effect of Failure to Surrender Bonds. If the owner of any 2003 Bond ( or portion thereof) that is subject to purchase fails to 
deliver such 2003 Bond to the Tender Agent for purchase on the Optional Tender Date or Mandatory Tender Date and 
if the Tender Agent is in receipt of the purchase price therefor, such 2003 Bond (or portion thereof) shall nevertheless be 
deemed purchased on the day fixed for purchase thereof and ownership of such 2003 Bond ( or portion thereof) shall 
be transferred to the purchaser. Any 2003 Bondholder who fails to deliver a 2003 Bond for purchase as required above 
shall have no further rights thereunder except the right to receive the purchase price thereof upon presentation and 
surrender of said 2003 Bond to the Tender Agent. Such delivery shall be a condition to payment of the purchase price 
by the Tender Agent on the Optional Tender Date or Mandatory Tender Date. 

Failed Conversion. If on a Variable Rate Conversion Date, Flexible Rate Conversion Date or Proposed Fixed Rate 
Conversion Date, any condition precedent to such conversion required under the Indenture shall not be satisfied, 
such conversion shall not occur, the mandatory tender shall remain effective. 
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Inadequate Funds for Tenders. If the funds available for purchases of 2003 Bonds pursuant to this Article Ill are 
inadequate for the purchase of all 2003 Bonds required to be purchased on any purchase date, the Tender Agent shall 
immediately: (i) return all Tendered Bonds to the holders thereof; (ii) return all moneys received for the purchase of such 
2003 Bonds to the Persons providing such moneys; and (iii) notify all Bondholders in writing (A) that an Event of Default 
has occurred, and (B) of the rate to be effective pursuant to following provisions. If the funds available for purchases of 
2003 Bonds pursuant to this Article Ill are inadequate for the purchase of all 2003 Bonds required to be purchased (i) on 
a proposed Conversion Date, such conversion shall be deemed to have failed and the provisions above shall apply; (ii) 
in all other cases, the Remarketing Agent shall determine the applicable interest rate in accordance with the provisions 
of Article II of the Indenture. 

Tender Agent. The Trustee may, at all times on or before the Fixed Rate Conversion Date, appoint a Tender Agent with 
the power to act, on or prior to such Conversion Date, on the Trustee's behalf and subject to its direction in the 
authentication and delivery of the 2003 Bonds and in connection with registration of transfers and exchanges, tenders, 
redemptions, notices and purchase thereof and payments thereon, as fully to all intents and purposes as though the 
Tender Agent had been expressly authorized under the Indenture to authenticate, deliver, pay, transfer and 
exchange Bonds, receive tender notices, purchase tendered Bonds and make payments on the 2003 Bonds. As of 
the original issue date of the 2003 Bonds, the Trustee will not appoint a Tender Agent. 

Remarketing Agent. Raymond James & Associates, has been appointed as the initial Remarketing Agent. The 
Remarketing Agent may be replaced in accordance with the provisions of the Indenture. 

Effect of Notices. Failure by the Trustee or the Tender Agent to give any notice, or any defect therein, shall not extend 
the period for making elections or in any way change the rights of the owners of such 2003 Bonds to elect to have 
their Bonds purchased on any Optional Tender Date or Mandatory Tender Date. Any notice mailed as provided in the 
Indenture shall be conclusively presumed to have been given, whether or not the owner of such 2003 Bonds receives 
the notice. 

REDEMPTION 
Optional Redemption. 

(i) Flexible Rate Period or a Variable Rate Period. During a Flexible Rate Period or a Variable Rote Period, the 2003 
Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part ( and if in part in 
an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible .Rate Period or on any 
Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any Bank Bonds first and 
thereafter by lot), at a redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to 
the redemption date. 

(ii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 2003 Bonds in a Term Rate Period may be 
redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first and thereafter 
by lot in such manner as shall be determined by the Trustee), (A) at any time on and after the No-Call Period described 
below, at a redemption price of 100% of the principal amount of 2003 Bonds called for redemption, plus accrued 
interest to the date fixed for redemption, and (B) on the day after the end of each Term Rate Period at a redemption 
price of 100% of the principal amount thereof, plus accrued interest to the date fixed for redemption: 

Length of Term Rate Period 

Greater than or equal to 15 years 
Commencement of Redemption Period 

10th Anniversary of the commencement of the Term 
Rate Period 

Less than 15 years and greater than or 8th Anniversary of the commencement of the Term 
equal to 10 years Rate Period 

Less than 10 years and greater than or 6th Anniversary of the commencement of the Term 
equal to 8 years Rate Period 

Less than 8 years Not subject to optional redemption until 
commencement of next Term Rate Period 

Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent upon 
the written request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion 
of the interest rate on the 2003 Bonds to a Term Rate Period is to the effect that such change will not have an adverse 
effect on the validity of the 2003 Bonds or any exemption from federal income taxation to which interest on the 2003 
Bonds would otherwise be entitled. 

(iii) Fixed Rate. After the F1Xed Rate Conversion Date, the 2003 Bonds may be redeemed by the Authority in whole 
on any date, or in part on any Interest Payment Date ( and, if in part, by lot in such manner as shall be determined by 
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the Trustee), after the No-Call Period described below at a redemption price of 100% of the principal amount of 2003 
Bonds called for redemption, plus accrued interest to the date fixed for redemption: 

Length of Fixed Rate Period 
Greater than or equal to 15 years 

Less than 15 years and greater than or 
equal to 10 years 

Less than 1 0 years and greater than or 
equal to 8 years 

Less than 8 years 

Commencement of Redemption Period 
10th Anniversary of the commencement of the FIXed 
Rate Period 

8th Anniversary of the commencement of the Fixed 
Rate Period 

6th Anniversary of the commencement of the FIXed 
Rate Period 

Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by the 
Remarketing Agent upon the written request of the Authority if the Favorable Opinion required to be delivered in 
connection with the conversion of the interest rate on the 2003 Bonds to a Fixed Rate is to the effect that such change 
will not have an adverse effect on the validity of the 2003 Bonds or any exemption from federal income taxation to 
which interest on the 2003 Bonds would otherwise be entitled. 

Special Optional Redemption. Any 2003 Bonds which are Bank Bonds shall be subject to redemption in whole or in 
part prior to the Maturity Date at the option of the Authority out of amounts deposited in the Debt Service Fund, on 
any Business Day while such 2003 Bonds are Bank Bonds at a redemption price equal to 100% of the principal amount 
thereof plus accrued interest, if any, to the redemption date. 

Mandatory Sinking Fund Redemption. The 2003 Bonds are subject to mandatory redemption prior to maturity in part 
by lot, as selected by the Trustee, on June 1_5 of each year as set forth below, in the respective principal amounts 
listed opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% of the 
principal amount thereof plus interest, if any, accrued thereon from the most recent Interest Payment Date to the 
redemption date. 

Redemption Date 
(June 15) 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 

* Final Maturity 

Principal Amount 
$5,460,000 
5,720,000 
5,995,000 
6,290,000 
6,605,000 
6,950,000 
7,290,000 
7,650,000 
8,025,000 

Redemption Date 
(June 15) 

2013 
2104 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

Principal Amount. 
$8,420,000 

8,835,000 
9,270,000 
9,725,000 

10,205,000 
10,710,000 
11,245,000 
11,795,000 
12,375,000 
12,985,000* 

Notwithstanding the foregoing, on and after the Fixed Rate Conversion Date, if the Authority shall file a certificate 
pursuant to Section 205(d) of the Amended and Restated Indenture in connection with the conversion of the 2003 
Bonds to the Fixed Rate containing an alternate schedule of mandatory redemption dates and amounts to be 
effective with respect to the 2003 Bonds on and after the Fixed Rate Conversion Date, in lieu of the mandatory sinking 
fund redemption schedule detailed above, the Authority shall redeem 2003 Bonds maturing on such dates and in 
the such amounts from moneys in the Debt Service Fund as shall be set forth in such certificate, if any, filed in 
connection with the conversion of the 2003 Bonds to the Fixed Rate, at a redemption price equal to 100% of the 
principal amount thereof plus interest, if any, accrued thereon from the most recent Interest Payment Date to the 
redemption date. 

In the event of any partial optional or special optional redemption of the 2003 Bonds, the mandatory sinking fund 
redemption payments shall be reduced in such order as the Authority shall elect prior to such redemption or, if no such 
election is made, in the inverse order thereof. The Trustee shall (in such manner as it in its sole discretion shall choose) 
adjust the amount of each such reduction in required mandatory redemption payment, so that each such required 
mandatory sinking fund redemption payment is made in Authorized Denominations. 

General Provisions Regarding Redemptions. No redemption of less than all of the 2003 Bonds outstanding shall be 
made unless in Authorized Denominations. Any redemption of less than all of the 2003 Bonds Outstanding shall be 
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made first from Bank Bonds. Any redemption of less than all of the 2003 Bonds Outstanding shall be made in such a 
manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

Notice of Redemption. 2003 Bonds may be called for redemption by the Trustee (other than pursuant to the Special 
Optional Redemption provisions above, which require Immediate Notice to the Bank prior to the redemption date) (A) 
in the case of 2003 Bonds during a Variable Rate Period other than a Term Rate Period, upon receipt by the Trustee at 
least 15 days prior to the redemption date of a written request of the Authority requesting such redemption or (B) in all 
other cases, upon receipt by the Trustee not less than 30 days prior to the redemption date identified in the written 
request of the Authority requesting such redemption. A copy of the notice of the call for any redemption identifying 
the 2003 Bonds to be redeemed shall be given by the Trustee to the 2003 Bondholders by first class mail, postage 
prepaid, which notice shall specify the redemption date, the redemption price, the place and manner of payment 
and that from the redemption date interest will cease to accrue on the 2003 Bonds which are the subject of such 
notice and shall include such other information as the Trustee shall deem appropriate or necessary at the time such 
notice is given to comply with any applicable law, regulation or industry standard. If at the time of mailing of any 
notice of redemption with respect to any redemption other than a mandatory redemption pursuant to Section 401 (c) 
of the Third Supplement to the Amended and Restated Indenture the Authority shall not have deposited with the 
Trustee moneys sufficient to redeem all the 2003 Bonds called for redemption, such notice shall state that it is subject 
to the deposit of the redemption moneys with the Trustee not later than the opening of business on the redemption 
date and shall be of no effect unless such moneys are so deposited. 

Failure to give notice in the manner prescribed hereunder with respect to any 2003 Bond, or any defect in such notice, 
shall not affect the validity of the proceedings for redemption for any 2003 Bond with respect to which notice was 
properly given. Upon the happening of the above conditions and if sufficient moneys are on deposit with the Trustee 
on the applicable redemption date to redeem the 2003 Bonds to be redeemed and to pay interest due thereon and 
premium, if any, the 2003 Bonds thus called shall not after the applicable redemption date bear interest, be protected 
by the Indenture or be deemed to be Outstanding under the provisions of the Indenture. 

GENERAL 
This 2003 Bond is one of a duly authorized issue of Pennsylvania Intergovernmental Cooperation Authority Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 issued in the aggregate 
principal amount of $165,550,000 (the "2003 Bonds"). The 2003 Bonds are issued to enable the Authority to refund 
certain of its outstanding bonds and for other purposes permitted by the Act and thereby to accomplish the public 
purposes set forth in the Act. 

The 2003 Bonds are issued under and pursuant to the Act and a resolution of the Authority duly adopted on March 
24, 2003 (the "Resolution") and under an Amended and Restated Indenture of Trust dated as of December 1, 1994, 
as amended and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as 
of May 15, 1996, a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999 
and a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplement to the Amended and Restated Indenture" and collectively, the "Indenture"), between the Authority and 
the Trustee, and, together with other Outstanding Bonds, are equally and ratably secured under the Indenture, 
except as otherwise provided therein, by an assignment and pledge of, and grant of a security interest in, (i) all 
amounts received by or payable to or at the direction of the Authority constituting proceeds (including interest and 
penalties) of any PICA Taxes, and (ii) all moneys and securities held by the Trustee uhder the Indenture (except 
funds held in trust for the United States) (collectively, the "Pledged Revenues"). Capitalized terms used herein which 
are not defined herein shall have the meanings set forth in the Indenture. 

Liquidity Facility. From the date of their original issuance, the 2003 Bonds (other than Bank Bonds) will be secured by a 
Standby Bond Purchase Agreement dated as of June 1, 2003 (the "Liquidity Facility") with JPMorgan Chase Bank 
(the "Initial Bank") pursuant to which the Initial Bank has agreed to pay to the Trustee the purchase price of 2003 
Bonds which are tendered for optional or mandatory purchase pursuant to the Third Supplement to the Amended 
and Restated Indenture which have not been successfully remarketed. The Liquidity Facility expires on June 14, 
2004, subject to termination or extension as provided therein. 

The Authority may, subject to the provisions of the Liquidity Facility Agreement and the Indenture, at any time arrange 
for the deposit with the Trustee of a Renewal Liquidity Facility or an Alternate Liquidity Facility in substitution for the 
existing Liquidity Facility. The Indenture also permits the termination of a Liquidity Facility then in effect without 
replacement in certain cases specified in the Indenture on and after the Conversion Date. The Liquidity Facility then in 
effect may be replaced only if the requirements specified in the Indenture are satisfied. 

The executed counterparts of the Indenture and the Liquidity Facility are on file at the principal corporate trust office 
of the Trustee. 

Page 13 of 15 



THIS 2003 BOND IS A LIMITED OBLIGATION OF THE AUTHORITY AND IS PAYABLE SOLELY FROM THE SOURCES REFERRED 
TO HEREIN. NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, IS PLEDGED FOR THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THIS 2003 BOND. THIS 2003 BOND IS NOT AND SHALL NOT BE DEEMED AN OBLIGATION 
OF THE COMMONWEALTH OF PENNSYLVANIA OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF 
PHILADELPHIA, EXCEPT FOR THE AUTHORITY, AND NEITHER THE COMMONWEALTH OF PENNSYLVANIA NOR ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF PHILADELPHIA, EXCEPT FOR THE AUTHORITY, IS OR SHALL BE 
LIABLE FOR THE PAYMENT OF SUCH PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO TAXING POWER. 

NOTWITHSTANDING ANY PROVISION OF THE ACT OR ANY OTHER LAW TO THE CONTRARY, OR OF ANY IMPLICATION 
THAT MAY BE DRAWN THEREFROM. THE COMMONWEALTH OF PENNSYLVANIA AND ALL OTHER GOVERNMENT 
AGENCIES, INCLUDING THE CITY, EXCEPT THE AUTHORITY, SHALL HAVE NO LEGAL OR MORAL OBLIGATION FOR THE 
PAYMENT OF EXPENSES OR OBLIGATIONS OF THE AUTHORITY, INCLUDING, BUT NOT LIMITED TO, PRINCIPAL AND 
INTEREST ON THE 2003 BONDS, THE FUNDING OR REFUNDING OF ANY RESERVES AND ANY OPERATING OR 
ADMINISTRATIVE EXPENSES WHATSOEVER. OBLIGEES OF THE AUTHORITY, INCLUDING HOLDERS OF 2003 BONDS, SHALL 
HAVE NO RECOURSE, LEGAL OR MORAL, TO THE COMMONWEALTH OF PENNSYLVANIA OR TO ANY GOVERNMENT 
AGENCY, EXCEPT THE AUTHORITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST ON THE 2003 BONDS; 

The owner of this 2003 Bond shall have no right to enforce the provisions of the Indenture or to institute action to 
enforce the covenants therein, or to take any action with respect to any event of default under the Indenture, or to 
institute, appear in or defend any suit or other proceedings with respect thereto, except as provided in the Indenture. 
In certain events, on .the conditions, in the manner and with the effect set forth in the Indenture, the principal of all 
Bonds issued under the Indenture and then outstanding may become or may be declared due and payable before 
the stated maturity thereof, together with interest accrued thereon. Modifications or alterations of the Indenture or 
any trust indenture supplemental thereto, may be made only to the extent and in the circumstances permitted by the 
Indenture. 

This 2003 Bond shall not be entitled to any right, security or benefit under the Indenture or be valid or become 
obligatory for any purpose until this 2003 Bond shall have been authenticated by the Trustee or the Tender Agent, by 
execution of the certificate of authentication inscribed hereon. 

All acts, conditions and things required to happen, exist and be performed precedent to and in the issuance of the 
2003 Bonds in order to make them legal, valid and binding obligations of the Authority in accordance with their terms, 
and the execution of the Indenture have happened, exist and have been performed as so required; the Authority has 
received. payment in full for the 2003 Bonds; and no limitation of indebtedness, either statutory or constitutional, has 
been exceeded in the issuance of the 2003 Bonds. 

This 2003 Bond, notwithstanding the provisions for registration of transfer stated herein and contained in the Indenture, 
at all times shall be and shall be understood to be an investment security within the meaning of and for all the 
purposes of the Uniform Commercial Code of Pennsylvania. This 2003 Bond is issued with the intent that the laws of the 
Commonwealth of Per;insylvania shall govern its construction. 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority has caused this 2003 Bond to be 
executed with the manual or facsimile signature of its Chairperson or Vice Chairperson and its official seal or a 
facsimile thereof to be imprinted hereon and attested with the manual or facsimile signature of its Secretary or 
Assistant Secretary. 

ATTEST: PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

By: ___________ _ By: ______________ _ 
(Assistant) Secretary (Vice) Chairperson 

[SEAL] 

CERTIFICATE OF AUTHENTICATION 

This 2003 Bond is one of the 2003 Bonds described in the with-mentioned Indenture. The text of the opinion attached 
hereto is the text of the opiniol'}. of 2003 Bond counsel, Klett Rooney Lieber & Schorling, A Professional Corporation, 
Philadelphia, Pennsylvania, dated and delivered on the date of delivery of and payment for the 2003 Bonds, an 
executed counterpart of which is on file with the Trustee. 

WACHOVIA BANK, NATIONAL ASSOCIATION, as Trustee 

Dated: By: __________ _ 
Authorized Signatory 

ASSIGNMENT 
For value received ________________ hereby sells, assigns and transfers unto 

_________________________ the within Bond issued by the Pennsylvania 
Intergovernmental Cooperation Authority and all rights thereunder, hereby irrevocably appointing 
_________________ to transfer said 2003 Bond on the 2003 Bond Register, with full power 
of substitution in the premises. 

Dated: ____ _ 

Signature Guaranteed*: ________________________ _ 
* Signature(s) must be Guaranteed by a member of an approved Signature Guarantee Medallion Program. 

NOTICE* The signature to this assignment must correspond with the name as it appears upon the face of within 
Bond in every particular, without alteration or any change whatever. 

The following abbreviations when used in the inscription on the face of the within Bond, shall be construed 
as though they were written out in full according to applicable laws or regulations: 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of survivorship and not as tenants in common 
UNIF GIFT MIN ACT - _______ Custodian ____ _ 

. (Cust) (Minor) 
under Uniform Gifts to Minors Act _____ (State) 
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Option On Interest Rate Swap Transaction 

Date: 6 December 2001 

The purpose of this document is to confirm the terms and conditions of the Option on an Interest Rate 
Swap Transaction entered into between: 

JPMORGAN CHASE BANK - NEW YORK 

and 

PENNSYLVANIA INTER GOVERNMENT AL COOPERATION AUTHORITY ("Counterparty") 

on the Trade Date and identified by the JPMorgan Chase Deal Number specified below (the "Swap 
Transaction"). This agreement constitutes a "Confirmation" as referred to in the agreement specified 
below. It is our intention to have this confirmation serve as final documentation for this transaction and 
accordingly, no other confirmation will follow. 

The definitions and provisions contained in the 2000 ISDA Definitions, incorporating the June 2000 
version of the Annex as amended and supplemented through the date of this Confirmation, and the 
1992 ISDA U.S. Municipal Counterparty Definitions (as published by the International Swaps and 
Derivatives Association, Inc.) are incorporated into this Confirmation (the "Swap Definitions"). In the 
event of any inconsistency between those definitions and provisions and this Confirmation, this 
Confirmation will govern. 

References in this Confirmation to "Transaction" shall be deemed to be references to "Swap 
Transaction" for the purposes of interpreting the Swap Definitions, and references in the Swap 
Definitions to "Swap Transaction" shall be· deemed to be references to "Transaction" for the purposes 
of interpreting this Confirmation. 

If JPMorgan Chase and the Counterparty are not yet parties to a Swap Agreement, the parties agree that 
this Transaction will be documented under a master agreement to be entered on the basis of the printed 
form of Master Agreement (Multi currency-Cross Border) published by the International Swap Dealers 
Association, Inc., together with changes as shall be agreed between the parties (the "Master 
Agreement"). Upon execution and delivery by the parties of a Master Agreement, this Confirmation 
shall supplement, form a part of, and be subject to such Master Agreement. Until the parties execute 
and deliver a Master Agreement, this Confinnation shall supplement, form a part of, and be subject to 
the printed form of Master Agreement published by ISDA, as if the parties had executed that agreement 
(but without any Schedule thereto) on the Trade Date of this Confirmation. 

JPMorgan Chase Deal Number: 

Type Of Transaction: 

Trade Date: 

Buyer: 

Seller: 

507760 

Call - Buyer has the right to receive fixed rate 
and pay floating rate, as referred to in the 
underlying swap transaction 

16 November 2001 

JPMorgan Chase Bank 

Counterparty 
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Premium: 

Premium Settlement Date: 

Procedures For Exercise: 

Procedure for Exercise: 

Option Style: 

Notification Date: 

Exercise Date 

Physical Settlement: 

~ ... 
.... ,JPMorgan 

10,720,000.00 USO 

6 December 2001, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention, based on Business Days in 
London, New York 

JPMorgan Chase has the right to exercise this 
option by notifying Counterparty by phone 
(immediately followed by written notification) 
on the date and during the time of day specified 
below. 

American 

Notice of Exercise must be given between the 
hours of 9:00 AM and 11 :00 AM New York 
time at least 90 New York Calendar Days prior 
to each Exercise Date. 

On any local Business Day after 15 June 2003 
up to and including 15 December, 2021. 

Applicable 

1. The terms of the particular Swap Transaction to which this Option relates are as follows: 

Effective Date: 

Termination Date: 

Fixed Amounts: 

Fixed Rate Payer: 

Notional Amount: 

Fixed Rate Payer Payment Dates: 

Fixed Rate: 

Fixed Rate Day Count Fraction: 

Calculation Period: 

Exercise Date. 

15 June 2022 

Counterparty 

See Outstanding Principal Balance Schedule 

Each 15 December, 15 June starting with 15 
December, June immediately following the 
Effective Date up to, and including, the 
Termination Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

See Fixed Rate Schedule 

30/360 

Each period from, and including, one Payment 
Date to, but excluding the next following 
Payment Date and there will be no adjustment to 
the Calculation Period. 
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Floating Amounts: 

Floating Rate Payer: 

Notional Amount: 

Floating Rate Payer Payment Dates: 

Floating Rate Option : 

Designated Maturity: 

Floating Rate Amount: 

Spread: 

Floating Rate Day Count Fraction: 

Calculation Period: 

Reset Day: 

Averaging 

Method of Averaging: 

Compounding: 

Payment Business Day Locations for 
Counterparty: 

Payment Business Day Locations for JPMorgan 
Chase: 

.... 

... ,JPMorgan 

JPMorgan Chase Bank 

See Outstanding Principal Balance Schedule 

Monthly on the I 5th day of each calendar month 
starting with the calendar month immediately 
following the Effective Date up to, and including, 
the Termination Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

USD-LIBOR-BBA 

I Month 

The Floating Rate used to calculate the Floating 
Amount payable by JPMorgan Chase on each 
Payment Date will be equal to the rate determined 
in accordance with the specified Floating Rate 
Option and Designated Maturity, multiplied by 67 
percent. For the avoidance of doubt, the Floating 
Amount payable by Morgan shall be calculated as 
follows. 
Floating Amount = Notional Amount x (Floating 
Rate x 67 percent) x Day Count Fraction. 

None 

Actual/ Actual 

Each period from, and including, one Payment 
Date to, but excluding, the next following 
Payment Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

Each Thursday in the Calculation Period, there 
will be no adjustments to the Reset Date. 

Applicable 

Weighted. 

Inapplicable 

London, New York 

London, New York 

Page3 of7 



Calculation Agent: JPMorgan Chase Bank, or as defined in the 
Master Agreement. 

Payments will be: Net 

Outstanding Principal Balance Schedule: 

Accrual Start Date: JPMorgan Chase pays on 
Outstanding Notional: 

15-Jun-2003 163,185,000.00 USO 163,185,000.00 
15-Jun-2004 157,850,000.00 USO 157,850,000.00 
15-Jun-2005 152,255,000.00 USO 152,255,000.00 
l 5~Jun-2006 146,385,000.00 USO 146,385,000.00 
15-Jun-2007 140,220,000.00 USO 140,220,000.00 
15-Jun-2008 133,740,000.00 USO 133,740,000.00 
15-Jun-2009 126,915,000.00 USO 126,915,000.00 
15-Jun-2010 119,750,000.00 USO 119,750,000.00 
l 5-Jun-2011 112,225,000.00 USO 112,225,000.00 
15-Jun-2012 104,325,000.00 USO l 04,325,000.00 
l 5-Jun-2013 96,030,000.00 USO 96,030,000.00 
15-Jun-2014 87,320,000.00 USO 87,320,000.00 
l 5-Jun-2015 78,175,000.00 USO 78,175,000.00 
15-Jun-2016 68,575,000.00 USO 68,575,000.00 
15-Jun-2017 58,495,000.00 USO 58,495,000.00 
15-Jun-2018 47,910,000.00 USO 47,910,000.00 
l 5-Jun-2019 36,790,000.00 USO 36,790,000.00 
15-Jun-2020 25,120,000.00 USO 25,120,000.00 
15-Jun-2021 12,865,000.00 USO 12,865,000.00 

Fixed Rate Schedule: 

Beginning On: Counterparty Fixed Rate Accrues At: 
15-Jun-2003 5.01077 percent 
15-Jun-2004 5.01621 percent 
15-Jun-2005 5.01864 percent 
15-Jun-2006 5.01738 percent 
15-Jun-2007 5.01155 percent 
15-Jun-2008 5.00000 percent 

Counterparty pays on 
Outstanding Notional: 

USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 

This transaction may not be assigned by either party without the prior written consent of the other 
party. 

2. Termination Option 

As provided in paragraph (h)(i) of Part l of the Schedule dated the date hereof between JP Morgan 
Chase Bank and the Counterparty, it is the intention of the parties that the Counterparty shall have the 
right to terminate the Transaction described in this Confirmation whether or not JP Morgan Chase 
Bank has exercised the option described in this Confirmation and whether or not the Effective Date 
with respect to such Transaction has occurred. In the event the Counterparty terminates the 
Transaction, the Termination payment shall be determined pursuant to Part l{g) of the Schedule to 
Master Agreement. 
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3. Account Details 

Payments to JPMorgan Chase: 

Account for payments in USD: 

Favour: 
ABA/Bank No.: 
Account No.: 
Reference: 

.... 

... ,JPMorgan 

JPMorgan Chase Bank 

MGTNew York 
021000238 
999-97-979 
Ref: Interest Rate Protection Payment 

If in the event this Transaction is physically exercised into a swap, the office of JPMorgan Chase Bank 
will change from New York to London 

Swap Payment Instructions: 

Favour: 
ABA/Bank No.: 
Account No.: 
Reference: 

Payments to Counterparty: 

Account for payments in USD: 

Favour: 

ABA/Bank No.: 
Account No.: 
Reference: 

4. Offices 

JPMorgan Chase Bank 

JPMorgan London 
ABA #:021000238 
670-07-054 
Further credit to swap group account 

JPMorgan Chase Bank 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATIVE AUTHORITY 
Clo First Union National Bank 
053000219 
1556597839 
Trust Operations DDA 500000006439 
Attention: Howard Parker 215-670-4541 

(a) The Office of JPMorgan Chase for the Swap Transaction is NEW YORK; and 
(b) The Office of the Counterparty for the Swap Transaction is PHILADELPHIA. 

All inquiries regarding confirmations should be sent to: 
JPMorgan Chase Bank 
4 Metrotech Center 
I th Floor 
Brooklyn, New York l I 245 

JPMORGAN SECURITIES IN CORPORA TED is acting solely as agent for JPMorgan Chase Bank 
and will have no obligations under this Transaction. 

5. Representations. 

Each party hereto represents to the other as follows: 

(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to 
enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon 
its own judgement and upon advise from such advisors as it has deemed necessary. It is not relying on 
any communication (written or oral) of the other party as investment advise or as a recommendation to 
enter into that Transaction; it being understood that information and explanations related to the terms 
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~---... ,JPMorgan 
and conditions of a Transaction shall not be considered investment advise or a recommendation to 
enter into that Transaction. No communication (written or oral) received from the other party shall be 
deemed to be an assurance or guarantee as to the expected results of that Transaction. 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding ( on its 
own behalf or through independent professional advise) , and understands and accepts, the terms, the 
conditions and risks of that Transaction. It is also capable of assuming, and assumes, the risks of that 
Transaction. 

(c) Status of Parties. The other party is not acting as a fiduciary for or an advisor to it in respect of that 
Transaction. 

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of 
this Confirmation and returning it to us or by sending to us a letter, telex or facsimile substantially 
similar to this letter, which letter, telex or facsimile sets forth the material terms of the Transaction to 
which this Confirmation relates and indicates agreement to those terms. When referring to this 
Confirmation, please indicate: JPMorgan Chase Deal Number: 507760. 

Confirmed as of the 
date first above written: 

Yours sincerely, 

JPMORGAN CHASE BANK 

By: 
Name: 
Title: 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

By: _______ _ 
Name: 
Title: 

Your Ref No .................................. . 
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Consent of Financial Guaranty Insurance Company to Third Supplement to Amended and 
Restated Indenture of Trust. 

[See Item B-2] 



$165,550,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS. 

(CITY OF PHILADELPHIA FUNDING PROGRAM), SERIES OF 2003 

BOND PURCHASE CONTRACT 

Pennsylvania Intergovernmental 
Cooperation Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, Pennsylvania 19102 

Ladies and Gentlemen: 

June 12, 2003 

The undersigned (hereinafter sometimes called the "Representative"), acting on behalf of 
itself and on behalf of the other underwriters named in the list attached as Schedule 1 hereto, as 
said list may from time to time be changed by the mutual agreement of the undersigned and the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority'') prior to Closing 
(hereinafter defined) (the Representative and such other underwriters as :finally determined being 
herein collectively called the "Underwriters"), offers to enter into this Bond Purchase Contract 
(the "Purchase Contract") with the Authority acting pursuant to resolutions adopted by its 
governing board as authorized by the Act (hereinafter defined), which, upon the Authority's 
written acceptance ofthis offer, will be binding upon the Authority and upon the Underwriters. 
The Representative shall in any event remain on such list as an Underwriter. This offer is made 
subject to the Authority's written acceptance of this Purchase Agreement on or before 5:00 P.M., 
Philadelphia time on the date hereof, and if not so accepted, will be subject to withdrawal by the 
Underwriters upon written notice delivered to the Authority at any time prior to the acceptance. 
hereof by the Authority. Upon acceptance by the Authority, this Purchase Agreement shall be 
binding upon the Authority and the Underwriters in accordance with its terms. 

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 
representations, warranties and agreements set forth herein and in the Letter or Representations 

. (hereinafter defined), the Underwriters, jointly and severally, hereby agree to purchase from the 
Authority for offering to the public, and the Authority hereby agrees to sell and deliver to the 
Underwriters for such purpose, all (but not less than all) of $165,550,000 aggregate principal 
amount of Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 



Refunding Bonds (City of Philadelphia Funding Program), Series of2003 (hereinafter called the 
"2003 Bonds"). The purchase price of the 2003 Bonds (the "Purchase Price") shall be 
$165,550,000 (the par amount of the 2003 Bonds). The payment for and delivery of the 2003 
Bonds, and the consummation of the other actions contemplated herein to take place prior to or at 
the time of such payment and delivery, are herein sometimes called the "Closing." 

2. The 2003 Bonds. The 2003 Bonds shall be as described in, and will be issued and 
secured under and pursuant to: (a) an Amended and Restated Indenture of Trust, dated as of 
December l, 1994 (the "1994 Indenture") between the Authority and Wachovia Bank, National 
Association (successor in interest to Meridian Bank), as trustee (the "Trustee"), as amended and 
supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 (the "First Suppleme:aj:al Indenture"), a Second Supplement to the Amended and 
Restated Indenture of Trust dated as of April 1, 1999 (the "Second Supplemental Indenture") and 
a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 
(the "Third Supplemental Indenture" and, together with the 1994 Indenture, the First 
Supplemental Indenture and the Second Supplemental Indenture, the "Indenture"), artd (b) 
resolutions adopted by the Authority on: March 25, 2003 (the "Resolutions") authorizing the 
issuance, sale and delivery of the 2003 Bonds. 

Jhe Authority has previously issued six Series of Bonds: Special Tax Revenue Bonds 
(City of Philadelphia Funding Program), Series of 1992 (the "1992 Bonds'') in the original 
aggregate principal amount of$474,555,000, none of which are currently outstanding; Special· 

. Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1993·(the "1993 Bonds") 
in the original aggregate principal amount of $643,430,000, none of which are currently 
outstanding; Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 1993A (the "1993A Bonds") in the original aggregate principal amount of 
$178,675,000, of which $163,185,000 are currently outstanding; Special Tax Revenue Bonds 
(City of Philadelphia Funding Program), Series of 1994 (the "1994 Bonds") in the original 
aggregate principal amount of $122,020,000, none of which are currently outstanding; Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 1996 iri the 
original aggregate principal amount of $343,030,000, of which $273,030,000 are currently 

· outstanding; and Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program, 
Series of 1999 in the original aggregate principal amount of $610,005,900, of which 
$567,325,900 are currently outstanding. 

The 2003 Bonds shall mature on June 15, 2022, shall bear interest from the issuance date 
at the initial rate and shall be offered at the initial public offering price, each as specified in the 
Official Statement (hereinafter defined), the Indenture and in Schedule 2 attached hereto. The 
2003 Bonds upon issuance shall initially bear interest at a variable rate for a weekly rate period 
with interest being payable onthe fifteenth day (or the next succeeding Business Day, if the 
fifteenth day is not a Business Day) of each calendar month, commencing July 15, 2003. The 
2003 Bonds shall be subject to optional and mandatory sinking fund redemption prior to maturity 
as described in Schedule 2 attached hereto, in the Official Statement and in the Indenture. 
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In addition, payment of the principal of and interest on the 2003 Bonds will be insured by 
a municipal bond new issue insurance policy ("Policy") to be issued by Ambac Assurance 
Corporation (the "Bond Insurer"). JPMorgan Chase Bank (the "Liquidity Provider") will also 
enter into a Standby Bond Purchase Agreement dated as of June 1, 2003 (the "Liquidity Facility'' 
or "Standby Agreement") with the Authority. 

The proceeds from the sale of the 2003 Bonds will be used, together with other available 
funds of the Authority, to (i) currently refund all of the Outstanding 1993A Bonds in the 
aggregate principal amount of $163,185,000 (the "Refunded 1993A Bonds")and (ii) pay the costs 
of issuing the 2003 Bonds. • 

Prior to the execution and delivery of the Indenture, there shall have been enacted or 
executed, as applicable, and be in full force and effect, without modification: (a) an Ordinance 
(Bill No. 1437, effective July 1, 1991), adopted by the City Council of the City ("City Council") 
and approved by the Mayor on June 12, 1991 (the "Tax Ordinance"), levying for the exclusive 
purposes of the Authority, pursuant to Section 601 of the Act, a 1.5% tax on salaries, wages, 
commissions and other compensation earned by City residents and on net.profits of businesses, 
professions and other activities conducted by City residents (the "Authority Tax"); (b) an 
Intergovernmental Cooperation Agreement, dated as of January 8, 1992 (the "Cooperation 
Agreement"), between the City and the Authority, pursuant to the Act and an Ordinance adopted 
by the City Council and approved by the Mayor of the City (the "Mayor") on January 3, 1992 
(the ''Cooperation Ordinance"); ( c) a Pennsylvania Intergovernmental Cooperation Authority 

.. Income Tax Collection Agency Agreement, dated as of June 1, 1992 (the "Tax Collection 
Agreement"), between the City and the Commonwealth of Pennsylvania (the "Commonwealth"), 
including a letter, dated June 28, 1991 (the "Agency Letter"), from the Department of Revenue of 
the Commonwealth, appointing the Revenue Department of the City and the Law Department of 
the City agents for the collection and enforcement of the Authority Tax; (d) a City Account 
Deposit and Disbursement Agreement, dated as of December 6, 1991 (the "City Account Deposit 

. Agreement"), by and between the Authority and Wachovia Bank, National Association, 
successor to CoreStates Bank, N.A., and acknowledged. and agreed to by the City; and ( e) a letter 
(the "Disbursement Letter'') from the Authority to the Treasurer of the Commonwealth, issued 
pursuant to the Act, directing the Treasurer of the Commonwealth to make weekly disbursements 
to the Trustee of proceeds of the tax imposed pursuant to the Tax Ordinance for deposit in the 
Revenue Fund established under the Indenture, so long as any bonds issued under the Indenture, 
including the 2003 Bonds, are outstanding. The Resolutions, the resolution of City Council (the 

• "City Resolution'') approving the Plan (hereinafter defined), the Indenture, the Cooperation 
Agreement, the Tax Collection Agreement, the Tax Compliance Agreement (hereinafter 
defined), the City Account Deposit Agreement, the Agency Letter, the Standby Agreement, the 
Remarketing Agreement dated as of June 1, 2003 between the Authority arid Raymond James & 
Associates, Inc., as remarketing agent (the "Remarketing Agreement") and the Disbursement 
Letter are herein collectively called the "Bond Documents." The Cooperation Ordinance and the 
Tax Ordinance are herein collectively called the "Ordinances." 

A five-year financial plan, covering Fiscal Years 2003 through 2007 was presented by the 
Mayor to City Council and approved by City Council on May 2, 2002 (the "Current Plan"). The 
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Current Plan was approved by a Qualified Majority of the Authority on June 18, 2002, and 
including all amendments, supplements or revisions thereio required to be prepared in 
accordance with the requireII\ents of the Act and the Cooperation Agreement, hereinafter is 
referred to as the "Plan". 

The Bond Documents, the Ordinances and the Plan shall be substantially in the forms 
heretofore ·submitted to the Representative, with only such changes therein as shall be mutually 
agreed upon between the Authority and the Representative and as shall be required by the Act, • 
the Resolution~ and the Ordinances. 

3. Authority of Representative. The Underwriters have heretofore designated the 
undersigned, Raymond James & Associates, Inc., as their Representative and the undersigned 
represents and warrants that: it has been duly aµthorized to execute this Purchase Contract and to 
act hereunder on behalf of the other Underwriters solely for the purpose of carrying out the 
provisions of this Purchase Contract; any authority, discretion or other power conferred upon the 
Underwriters under any of the provisions of this Purchase Contract may be exercised by the 
Representative; and the payment for and acceptance ofthe2003 Bonds and delivery and 
presentation of any receipt for the 2003 Bonds and any other instruments iri connection with the 
Closing solely by the Representative on behalf of the Underwriters shall be valid and sufficient 
for all purposes and binding upon all of the Underwriters. Each Underwriter hereby severally 
represents and warrants to the Authority that it is registered under the Securities Exchange Act of 
1934, as amended, as a broker or dealer, or is exempt from such registration pursuant to rules 

_ promulgated, or an order issued, by the SecuriJies and Exchange Commission q11d that it is not 
prohibited from acting in such capacity by the application of Rule G-37 of the Municipal 
Securities Rulemaking Board. 

4. Offering. The Underwriters agree to make a bona fide public offering of all of the 
2003 Bonds at prices not in excess of the initial public offering prices, set forth on the front cover 
of the Official Statement, and in Schedule 2 attached hereto, reserving, however, the right io 
change such prices or yields without notice as the Underwriters shall deem necessary in 
connection with the public offering of the 2003 Bonds. 

5. Use of Documents. The Authority hereby acknowledges that, in connection with 
the public offering and sale of the 2003 Bonds, (a) it has authorized and approved the distribution 
by the Underwriters ofthe preliminary official statement, dated June 5, 2003, including the 
appendices thereto, of the Authority prepared in connection with the issuance and sale of the 
2003 Bonds (the "Preliminary Official Statement"), and (b) it has authorized and approved the 
execution and delivery of the final official statement, dated of even date herewith, including the 
appendices thereto, of the Authority (the "Final Official Statement"), as supplemented or 
amended in accordance with this Purchase Contract, prepared in connection with the issuance 
and sale of the 2003 Bonds. The Preliminary Official Statement and Final Official Statement are 
hereafter collectively referred to as the "Official Statement." The Preliminary Official Statement 
has been "deemed final" by the Authority as of its date for the purposes of Securities and 
Exchange Commission .Rule 15c2-12 ("Rule 15c2-l 2"), promulgated under the Securities 
Exchange Act of 1934, as amended, except for the omission of information relating to the • 
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offering prices or yields, interest rates, call features and selling compensation, and other 
information permitted to be omitted by Rule 15c2-12. 

Within seven business da,ys of acceptance hereof, the Authority shall deliver or cause to 
be delivered to the Underwriters a sufficient number of copies of the Final Official Statement, at 
least five of which shall be manually executed, by the Authority, to enable the Underwriters to 
provide copies of the Final Official Statement as required by Rule 15c2-l 2. The Underwriters· 

• agree to provide to the Authority in writing the information relating to the offering prices or 
yields, interest rates, call features and selling compensation in sufficient time for the Authority to 
comply with its agreement in this paragraph. 

The Authority is not required to provide continuing financial or other infohnation for the 
benefit of the owners of the 2003 Bonds so long as the 2003 Bonds bear interest at a Weekly 
Rate ( such term and the additional terms in the next paragraph not otherwise defined, as defined 
in the Third Supplemental Indenture). 

If the interest rate on the Bonds is converted to a Term Rate or to another interest rate 
mode for which the interest rate period is longer than nine months, the Authority must either 
provide the Trustee, Liquidity Provider, Bond Insurer and Remarketing Agent with an opinion of 
Bond Counsel stating that Rule 15c2-12 provides an exemption with respect to the 2003 Bonds 
or enter into a written undertaking at the time of such conversion covenanting to provide 
continuing information with respect to . the 2003 Bonds required by Rule 15c2-12 ("Disclosure 

_ Agreement"). 

The Disclosure Agreement will provide that the Authority will provide to each nationally 
recognized securities· information repository ("Repository") and to the appropriate state 
information depository ("SID"), if any, within 180 days of the· end or each fiscal year of each of 
the Authority, commencing with the fiscal year ending June 30 of the then-current year, annual 
financial information, consisting of financial and operating data of the type set forth in the 
Official Statement in Appendix B thereto which win be provided by the Authority (the 
"Authority Annual Information"). • 

The.Disclosure Agreement will also provide that. the Authority will file in a timely 
manner, with the Municipal Securities Rulemaking Board (the "MSRB''), notice of the 
occurrence of any of the material events as set forth in Rule 15c2-12 and described in the 
Disclosure Agreement. 

6. . Representations and Warranties of the Authority. The Authority represents and 
warrants to each of the Underwriters that: 

(a) The Authority is a body politic and corporate organized and existing 
pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First 
Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"). The Authority at all relevant 
times had, and at the date of Closing will have, full legal right, power and authority (i) to enter 
into this Purchase Contract and each of the Bond Documents to which it is a party, (ii) to issue, 
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to sell and to deliver the 2003 Bonds to the Underwriters as provided herein for the purposes 
described in th~ Official Statement, (iii) to pledge or grant a security interest in all Pledged 
Revenues, as defined in the Indenture, (iv) to prepare the Official Statement and to authorize the 
distribution of the Official Statement by the Underwriters, and (v) to carry out and to 

• consummate the transactions contemplated by this Purchase Contract, the 2003 Bonds, and any 
of the Bond Documents to which it is a party, and as described in the Official Statement. 

(b) The Authority has complied, or at the Closing will have complied, with all 
provisions of the Constitution and the laws of the Commonwealth, including the Act, required of 
it for the authorization, issuance and sale of the 2003 Bonds, including, without limitation, 
approval of the Plan, and has, or at the Closing will have, full power and authority to 
consummate all transactions contemplated by this Purchase Contract, and _the 2003 Bonds, any of 
the Bond Documents to which it is a party and any and all other .agreements relating thereto. 

( c) The Authority has duly authorized, or prior to the <;losing will have duly 
authorized, all necessary action to be taken by it at or prior to the Closing for: (i) the issuance 
and sale of the 2003 Bonds upon the terms set forth herein, in the Act, in the Resolutions and in 
the Indenture; (ii) the execution, issuance and delivery by it ofthe2003 Bonds and the execution 
and delivery by it of each of the Bond Documents to which it is a party, the Official Statement 
and this Purchase Contract, and (iii) the execution and delivery of any and all such other 
agreements and documents as may be required to be executed and delivered by the Authority in 
order to carry out, give effect to and consummate the transactions contemplated by this Purchase 
Contract, .each of the Bond Documents to which it is a pai:ty and the 2003 Bonds, and as • 
described in the Official· Statement. 

( d) Except as disclosed in the Official Statement, the Authority is not in 
breach of,or in default under, and the authorization, execution and delivery of the 2003 Bonds, 
each of the Bond Documents to which it is a party and this Purchase Contract, and compliance 
with the provisions of each thereof, will not conflict with or constitute a breach of or default 
under (i) any applicable law, ordinance, or administrative regulation of the Commonwealth, • 
including the Act, or of the United States or of any governmental authority having jurisdiction 
over the Authority or of any department, division, agency or instrumentality thereof or in any way 
connected therewith (but not including United States or state securities laws or regulations, as to 
which no representation is made), or (ii) any applicable judgment, order or decree or any 
instrument relating to the Authority to which the Authority is a party or to which the Authority or 
any of the revenues or assets thereofis otherwise bound or subject and no event has occurred or 
is continuing which, with the passage of time or the giving of notice, or both, would constitute a 
default or an event of default thereunder. 

(e) Except for the lien created by the Indenture, and a lien in favor of 
Financial Guaranty Insurance Company created pursuant to the Debt Service Reserve Fund 
Policy Agreement dated as of April 15, 1999, there is no lien o_n the Pledged Revenues as of the 
date of this Purchase Contract and, as of the time of the Closing, there will be no other lien on the 
Pledged Revenues. The proceeds of the Authority Tax as of the date of this Purchase Contract 
are, and at all times subsequent to the date hereof and as of and after the Closing will be, the 
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revenues and property of the Authority, are not property or revenues of the City and are not 
subject to appropriation by either the Commonwealth or the City. • 

.(f) All approvals, consents and orders of any governmental authority, board, 
agency or commission having jurisdiction, the obtaining of which would constitute a condition 
precedent to the performance by the Authority of its obligations under the Act, each of the Bond 
Documents to which it is a party, the 2003 Bonds and this Purchase Contract, have been obtained 
and are in full force and effect. 

. (g) The 2003 Bonds,. when issued, authenticated and delivered in accordance 
with this Purchase Contract and the Indenture and sold to the Underwriters and paid for as 
provided herein and therein, will be duly authorized and validly issued and binding limited 
obligations of the Authority entitled to the benefits of the provisions for payment thereof, and 
security therefor, contained in the 2003 Bonds, the Act, the Resolutions and the Indenture, and 
enforceable in accordance with their terms except as enforceability or remedies provided therein 
may be limited by bankruptcy, reorganization, insolvency, moratorium and other similar laws and 

- equitable principles affecting the enforcement of creditors' rights generally. 

(h) Except for information with respect to the City (including, without 
limitation, information in Appendix B of the Official Statement) and exceptfor information with 
respect to DTC (as hereinafter defined) and the Bond Insurer and the Liquidity :Provider, as to 
which no representation is made, the Official Statement as of its date, and at all times subsequent 
to the date hereof until the date of and as of the Closing, does not and will not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading. 

(i) _ Except as disclosed in the Official Statement, no action or proceeding, at 
law or in equity, or inquiry, hearing or investigation, before or by any court, public or 
governmental board, agency or body is pending against the Authority or, to the best of the 
knowledge of the Authority, threatened against the Authority, which in any way contests the 
corporate existence or powers of the Authority or the titles of its officers signatory hereto to their 
respective offices, or seeks to restrain or to enjoin the issuance or delivery of the 2003 Bonds or 
seeks to restrain or enjoin the collection or pledge of revenues of the Authority, including the 
Pledged Revenues, or the application thereof to the payment of the principal of, redemption 
premium, if any, or interest ort the 2003 Bonds or as otherwise provided in each of the Bond 
Documents to which it is a party, or which in any way contests the validity of the 2003 Bonds, 
the Act, this Purchase Contract, any of the Bond Documents to which it is a party or either of the 
Ordinances or the authority or the power of any party to such documents to execute or perform 
their obligations thereunder, or any transaction contemplated by the Official Statement, or 
wherein an unfavorable decision, ruling or finding would have a material adverse effect on the 
financial condition of the Authority, the transactions contemplated by this Purchase Contract, the 
Act, each ofthe Bond Documents to which it is a party and the Official Statement or the tax
exempt status of the Authority or the 2003 Bonds or would have an adverse effect on the validity 
or enforceability of the 2003 Bonds, the Resolutions, the Indenture, any of the other Bond 
Documents to which it is a party, either of the Ordinances or any agreement or instrument by 
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which the Authority is or may be bound. The 2003 Bonds are not subject to acceleration upon 
the occurrence of an Event of Default (as described in the Indenture). 

(j) During the 5-year period preceding the date hereof the Authority has 
complied in all material respects with all provisions of any continuing disclosure agreement to 
which it is or w~ a party. 

7. Covenants of the Authority. The Authority agrees and covenants with each of the 
Underwriters that: 

(a) Between the date of this Purchase Contract and the Closing, the Authority 
will not, without prior written consent of the Representative, offer or issue any bonds, notes or 
other obligations for borrowed money payable from the revenues of, or otherwise relating to, the 
Authority, except borrowings in. the ordinary course of business which do not materially affect 
the accuracy of the information contained in the Official Statement. 

(b) The Authority will furnish such information, execute such instruments and 
take such other-action, in cooperationwith the Representative, as the Representative may 
reasonably request, to qualify the 2003 Bonds for offer and sale under the securities or "blue sky'' 
laws and regulations of such states and other jurisdictions of the United States as the 
Representative may designate and will cooperate with the Representative to continue to maintain 
_such qualifications in effect so long as required for the distribution of the 2003 Bonds until the 
time of Closing; provided that the Authority shall not be obligated to take any action that would 
subject it to service of process in any such jurisdiction or to pay any fees for such qualification. 

(c) If between the date ~fthis Purchase Contact and the date of the Closing an 
event occurs which is not disclosed in the Official Statement, or an event contemplated by the 
Official Statement fails to occur, which occurrence or failure would cause the Official Statement, 
as then supplemented or amended, to contain any untrue statement of material fact or to omit to·. 
state a material fact necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading, the Authority shall notify the Representative immediately 
after it becomes aware thereof and, if in the opinion of the Representative such occurrence or 
fai~ure requires a supplement or amendment to the Official Statement, the Authority will 
supplement or amend the Official Statement in a manner jointly approved by the Representative 
and the Authority and furnish the Underwriters with a reasonable number of copies of the 
Official Statement as so supplemented or amended. The Authority will pay for the printing and 
distribution of the Official Statement as so amended and supplemented. 

( d) The Authority will notify the Representative, to the extent not disclosed in 
the Official Statement, of any material adverse change in the business, properties, financial 
condition or results of operationofthe Authority and (to the extent known by the Authority) the 
City occurring before the Closing or within 25 days after the end of the underwriting period for 
the 2003 Bonds (within the meaning ofRule 15c2-12). The Authority may presume for purposes 
of this Section 7 (d) that the underwriting period of the 2003 Bonds will end on the date of the 
Closing unless the Authority is otherwise notified in writing at the Closing by the :Representative. 
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The Representative agrees to file a copy of the Official Statement with a nationally recognized 
municipal securities information repository (a "Repository'') promptly after the Closing and to 
notify the Authority in writing of the date of such filing and the name of the Repository. The 
Representative agrees, at the Authority's cost and expense, promptly to file any amendments or 
supplements to the Official Statement with the same Repository and to notify the Authority in 
writing of such filings and the dates thereof. If in the opinion of the Representative such change 
requires a supplement or amendment to the Official Statement, the Authority will cause the 
Official Statement to be supplemented or amended in a form and in a m~er jointly approved by 
the Authority and the Representative and furnish the !,Jnderwriters with a reasonable number of 
copies of the Official Statement as so supplemented or amended. The Authority will pay for the 
printing and distribution of the Official Statement as so amended and supplemented. 

( e) The Authority covenants that between the date hereof and the Closing, it· 
will take no actions which would cause the representations and warranties madein Section 6 
hereof to be untrue as of the Closing. 

(f) The Authority will apply the proceeds from the sale of the 2003 Bonds as 
set forth in the Indenture and as described intlw Official Statement. 

8. Closing. The Closing shall occur at the offices of Klett Rooney Lieber & 
Schorling, a Professional Corporation, Philadelphia, Pennsylvania, or such other place as shall 
have been mutually agreed upon by the Authority and the Representative, at 9:00 A.M., 

, Philadelphia time, June 16, 2003 or at such earlier or later time or on such earlier or later date as 
the Authority and the Representative may mutually determine. At the Closing, the Authority will 
deliver, or cause to be delivered, to the Representative the 2003 Bonds, together-with the other 
documents hereinafter mentioned, and, subject to the terms and conditions hereof, the 
Representative on behalf of the Underwriters will accept such delivery and pay the Purchase 
Price plus any accrued interest on the 2003 Bonds, to the.date of Closing, in immediately 
available Federal Funds to the order of the Trustee for the account of the Authority. The 
unqualified opinion of Klett Rooney Lieber & Schorling, a Professional Corporation, Bond 
Counsel, substantially in the form appended as Appendix D to the Official Statement, shall be 
printed on, or attached to, the 2003 Bonds. 

Prior to the Closing, the 2003 Bonds, duly executed and authenticated, shall have been 
delivered as indicated herein. The 2003 Bonds, when issued, will be registered in the name of 
Cede & Co., as nominee for the Depository Trust Company, New York, New York ("DTC"), 
which will act as a securities depository for the 2003 Bonds. Purchases of beneficial ownership 
interests in the 2003 Bonds will be made in book-entry-only form. So long as DTC or its 
nominee, Cede & Co., is the registered owner, principal of, redemption premium; if any, and 
interest on, the 2003 Bonds is payable directly to Cede & Co., for redistribution to DTC 
participants and in turn to the beneficial owners as described in the Official Statement. 
Purchasers of 2003 Bonds will not receive physical delivery of certificates representing their 
ownership interests in the 2003 Bonds purchased. The 2003 Bonds will be made available to the 
Representative in Philadelphia, Pennsylvania, one Business Day prior to the Closing, for 
checking at a place to be designated mutually by the Representative and the Authority .. After 
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execution by the Authority, authenticatfon by the Trustee and checking, the 2003 Bonds shall be 
transferred to and held in safe custody by DTC. In lieu of the foregoing, the 2003 Bonds shall be 
held in safe custody by the Trustee or any authorized agent of the Trustee. 

9. Closing Conditions. The Representative has entered into this Purchase Contract 
on behalf of itself and the other Underwriters in reliance upon the respective representations and 
warranties of the Authority contained herein and of the City contained in the Letter of 
Representations, dated the date hereof (the "Letter of Representations"), the form of which is 
attached hereto as Exhibit A, and upon performance by the Authority and the City of their 
respective obligations hereunder and thereunder, both as of the date hereof and as of the date of 
Closing: Accordingly, the Underwriters' obligations under this Purchase Contract to purchase~ to 
accept delivery of and to pay for the 2003 Bonds shall be subject to (i) the performance, at or 
prior to the Closing, by the Authority and the City of their respective obligations to be performed 
hereunder, under the Letter of Representations and under such documents and instruments to be 
delivered at or prior to Closing and (ii) satisfaction of the following conditions: 

. (a) The representations and warranties of the Authority contained herein and 
of the City contained in the Letter of Representations shall be true, complete and correct in all 
material respects at the time of acceptance of this Purchase Contract and at the time of Closing, 
as if made on the date thereof. 

(b) At the time of the Closing (i) the Act, the Resolutions, this Purchase 
Contract, the 2003 Bonds, each of the Bond Documents and each of the Ordinances shall be in 
full force and effect and shall not have been amended, modified or supplemented except as may 
have been approved in writing by the Representative, and the Authority and the City shall have 
duly adopted and there shall be in full force and effect any and all additional ordinances, 
resolutions or agreements as shall,·in reasonable opinion of Bond Counsel, be necessary in 
connection with the transactions contemplated hereby, (ii) the Authority and the City shall 
perform or have performed all of their respective obligations required under or specified in this 
Purchase Contract, the Letter of Representations, or any of the Bond Documents, and as 
described in the Official Statement to be performed at or prior to Closing, and (iii) the proceeds 
of the sale of the 2003 Bonds shall be initially applied as described in and as otherwise permitted 
by the Indenture and in the Official Statement. 

( c) At the date of Closing there shall not be any default by the Authority or the 
City with respect to any of their respective obligations, which default materially and adversely 
affects (i) the ability of the Authority to pay the debt service on the 2003 Bonds and/or (ii) the 
financial condition or operations of the City. 

( d) The Representative shall have the right to terminate, without liability 
therefor, the Underwriters' obligations under this Purchase Contract to purchase, to accept 
delivery of and to pay for the 2003 Bonds by notifying the Authority of its election to do so if, 
after the execution hereof and at or prior to Closing: (i) the. Constitution of the United States or 
the Commonwealth shall have been amended, or legislation shall have been introduced in or 
enacted by the Congress of the United States or introduced in or enacted by the House of 
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Representatives or the Senate of the Commonwealth, or legislation pending in the Congress of 
the United States or the House of Representatives or the Senate of the Commonwealth, or a 
decision shall have been rendered by a court of the United.States or of the Commonwealth, 
including the Tax Court of the United States, or a ruling shall have been made or a regulation or 
temporary regulation shall have been proposed or made or other form of official notice or 
statement shall have been proposed or made or other form of official notice or statement shall 
have been issued by the Treasury Department of the United States or the Internal Revenue 
Service or other Federal or Pennsylvania agency, with respect to Federal or Pennsylvania taxation 
upon revenues or other income of the general character to be derived by the Authority or by any 
similar body, or upon interest on obligations of the general character of the 2003 · Bonds, which 
would have the effect of changing directly or indirectly the Federal or Pennsylvania income tax 
consequences of interest on obligations of the general character of the 2003 Bonds in the hands 
of the holders thereof, or which affects materially and adversely the ability of the Underwriters to 
market the 2003 Bonds or the market price of the 2003 Bonds; (ii) a stop order, ruling, . 
regulation, proposed regulation or statement by or on behalf of the Securities and Exchange 
Commission shall be issued or made to the effect that the issuance, offering or sale of obligations 
of the general character of the 2003 Bonds is in violation of any provisions of the Securities Act 
of 1933, as amended, or any State "blue sky" or securities commission shall have withheld 
registration, exemption or clearance of the offering and in the judgment of the Representative the 
market for the 2003 Bonds is materially adversely affected thereby; (iii) legislation shall be 
enacted or a bill shall be favorably reported out of committee to either House of Congress, or a 
decision by a court having jurisdiction shall be rendered, or a ruling, regulation, proposed 

_ regulation or statement by or on behalf of the Securities and Exchange Commission or other 
governmental agency having jurisdiction of the subject matter shall be made which, in the 
opinion of counsel to the Underwriters, is to the effect that securities of the Authority or any 
similar public body of the general character of the 2003 Bonds are not exempt from the 
registration requirements of the Securities Act of 1933, as amended, or that the Indenture is 
required to be qualified under the Trust Indenture Act of 1939, as amended; (iv) there shall have 
occurred unforeseen hostilities or other unforeseen national or international calamity or crisis, the 
effect of such hostilities, calamity or crisis on the financial markets of the United States being 
such in the judgment of the Representative as to materially adversely affect the marketability of 
the 2003 Bonds at the contemplated offering prices thereof or to enforce contracts for the sale of 
the Bonds; (v) there shall have occurred and be in force a general suspension of trading on the 
New York Stock Exchange or minimum or maximum prices for trading shall have been fixed 
and be in force or maximum ranges for prices for securities shall have been required and be in 
force on the New York Stock Exchange whether by virtue of a determination of that Exchange or 
by order of any governmental authority having jurisdiction; (vi) a general banking moratorium by 
the United States, New York or Pennsylvania authorities having jurisdiction shall have been 
declared or be in force; (vii) any rating ofthe 2003 Bonds shall have been downgraded or 
withdrawn or suspended by Moody's Investors Service or Standard & Poor's Rating Group or 

· Fitch IBCA and such action in the judgment oftheReprese:ritative would affect materially and 
adversely the ability of the Underwriters to market the 2003 Bonds at the contemplated offering 
prices or otherwise makes it impracticable or inadvisable to proceed with the offering or delivery 
of the 2003 Bonds as contemplated by the Official Statement; (viii) a supplement or amendment 
shall have been made to the Official Statement subsequentto the date hereof which, in the 
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judgment of the Representative, materially and adversely affects the marketability of the 2003 
Bonds or the market price thereof or (ix) there shall exist any event which, in the judgment of the 
Representative either (A) makes untrue, incorrect or incomplete information contained in the 
Official Statement or (B) is a material fact omitted from the Official Statement but is necessary 
to make the statements therein, in light of the circumstances under which they were made,· not 
misleading and, if the Official Statement were amended or supplemented to reflect such event, 
the condition described in clause (viii) of this section would occur. 

( e) At or prior to_ Closing the Representative on behalf of the Underwriters 
shall have received executed originals or counterparts of each of the following documents: 

(i) The Official Statement, executed on behalf of the Authority by its 
Chairperson or Vice Chairperson, and each supplement or amendment thereto. • 

(ii) The Bond Documents, each signed by the applicable parties 
thereto, together with certificate of the Chairperson or Vice Chairperson of the Authority, dated 
the date of the Closing, to the effect that, with respect to Bond Documents to which the Authority 
is a party and which have been executed and delivered and are effective prior to the date of 
Closing, such Bond Documents are currently in full force and effect, that no default on the part of 
the Authority has occurred thereunder and that no event has occurred which, with notice or upon 
lapse of time, or both, would constitute such default. 

(iii) The Plan, (A) signed by the Mayor of the City and duly approved 
by resolution of City Council adopted pursuant to due authority and being in full force and effect 
as of the date of Closing and (B) certified by the Chairperson or Vice Chairperson of the 
Authority as having been duly approved by the·Authoritypursuant to due authority and as being 
in full force and effect as of the date of Closing. • 

(iv) • the City Resolution arid the Ordinances, each Ordinance having 
been signed by the Mayor of the City, certified by the Clerk of City Council as having been duly 
adopted by City Council pursuant to due authority, -as being in full force and effect as of the date 
of Closing and as not having been amended-or supplemented since the respective dates of their 
enactment or adoption. 

(v) an opinion, dated the date of the Closing, of Bond Counsel, 
substantially in the forms set forth in the Official Statement and appended thereto as Appendix 
D, and a letter of such Bond Counsel, dated the date of Closing and addressed to the 
Underwriters, Trustee, Liquidity Provider and Bond Insurer to the effect that such opinions· 
delivered to the Authority may be relied upon by such parties to the same extent as if such 
opinions were addressed to them. 

(vi) a supplemental legal opinion of Bond Counsel, dated the date of 
Closing and addressed to the Underwriters and the Liquidity Provider, with respect to certain 
supplemental matters and substantially in the form set forth in Exhibit B attached hereto. 

. . 
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(vii) An opinion, dated the date of Closing and addressed to the 
Underwriters, of Dilworth Paxson LLP and Obermayer Rehmann Maxwell & Rippel LLP, Co
Counsel for the Underwriters, to the effect that (A) based upon their participation in the 
preparation of the Official Statement as Co-Counsel to the Underwriters and without having 
undertaken to determine independently the accuracy, completeness or fairness of the statements 
contained in the Official Statement, nothing has come to their attention, in connection with their 
engagement in respect of the issuance of the 2003 Bonds, which would lead them to believe that, 
as of the date of Closing, the Official Statement ( except for the financial and statistical data and 
projections included therein and except for any other information in the Official Statement 
concerning the City and DTC and any information concerning the Bond Insurer, the Policy, the 
Liquidity Provider and the Liquidity Facility, as to which no view is expressed) contains an 
untrue statement of a material fact or omits to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading and 
(B) the offer and sale of the 2003 Bonds are exempt from registration under the Securities Act of 
1933, as amended and the Indenture is exempt from qualification under the Trust Indenture Act 
of 1939, as amended. 

(viii) a certificate dated the date of Closing and signed by the Director of 
Finance of the City, in form and substance satisfactory to Bond Counsel, the Authority and the 
Representative, to the extent that: (A) to the best of his knowledge the representations and 
warranties of the City in the Letter of Representations are true and correct in all material respects; 
(B) the information concerning the City contained in the Official Statement does not include any 
untrue statement of material fact or omit to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading; and 
(C) there has been no material adverse change in the financial condition of the City since the date 
of the Official Statement, which has not been disclosed in the Official Statement. 

(ix) The Tax Compliance Agreement, dated the date of Closing (the 
"Tax Compliance.Agreement") and signed on behalf of the Authority by an· authorized officer of 
the Authority, and by the Director of Finance for the City, on behalf of the City, in form and 
substance satisfactory to the Representative and Bond Counsel, which agreement, among other 

. things, (A) sets forth facts, estimates and circumstances, in existence on the date of Closing, 
sufficient to support the conclusion that it is not expected that the proceeds of the 2003 Bonds 
will be used in a manner that would cause the 2003 Bonds to be "arbitrage bonds" within the 
meaning of Section 148 of the Internal Revenue Code of 1986, as amended, and the regulations,· 
temporary regulations and proposed regulations promulgated under such Section; and (B) states 
that, to the best of their knowledge and ~elief, based on all objective facts and circumstances, the 
Authority's and the City's expectations are reasonable and there are no other facts, estimates or 
circumstances that would materially affect such expectations; 

(x) . A certificate dated the date of the Closing and signed by the 
Chairperson or Vice Chairperson and Secretary or Assistant Secretary of the Authority in form 
and substance satisfactory to the Representative in which such officers shall state that, to the best 
of their knowledge after reasonable investigation: (A) the Resolutions are in full force and effect 
as of the date of Closing and have not been amended or supplemented since the dates of their 
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adoption, (B) the representations and warranties of the Authority contained in this Purchase 
Contract are true and correct as of the Closing, (C) the Official Statement, except for information 
furnished by or with respect to the City, the Bond Insurer, the Liquidity Provider and DTC as to 
which no representation need be expressed, does not include any untrue statement of a material 
fact or omit to state any material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading, (D) no litigation is pending against 
the Authority (i) to restrain or enjoin the issuance or delivery of any of the 2003 Bonds or the 
pledge or collection of revenues pledged under the Indenture, (ii) in any way contesting or 
affecting any authority for issuance of the 2003 Bonds, the Bond Documents or this Purchase 
Contract, or the validity of the Resolutions or (iii) in any way contesting the existence or powers 
of the Authority, (E) except as may have been disclosed to the Representative pursuant to 
Sections (c) or (d) hereof, no event affecting the Authority has occurred since the date of the 
Official Statement which should be disclosed in the Official Statement for the purpose for which 
it is to be used, or which it is necessary to disclose therein in order to make the statements and 
information therein, in light of the circumstances under which they were made, not misleading 
and (F) the Authority has complied with all agreements, and satisfied all conditions, on its part to 
be performed or satisfied at or prior to the issuance and sale of the 2003 Bonds. 

(xi) An opinion of Reed Smith, LLP, Counsel to the Authority, dated 
the date of Closing and addressed to the Representative, and the Liquidity Provider substantially 
in the form set forth in Exhibit C attached hereto. 

(xii) An opinion of the Office of the City Solicitor, dated the date of 
Closing and addressed to the Representative, substantially in the form set forth in Exhibit D 
attached hereto. 

(xiii) An opinion of Blank Rome LLP, Special Counsel to the City, dated 
the date of Closing and addressed to the Representative, substantially in the form set forth in 
Exhibit E attached hereto. 

(xiv) A signed copy of the Tax Collection Agreement, together with 
a certificate of the Revenue Commissioner of the City and the City Solicitor, dated the date of the 
Closing, to the effect that such copy is a true and complete copy of such agreement, that such 
agreement is currently in full force and effect, that no default on the part of the City has occurred 
thereunder and that no event has occurred which, with notice or upon lapse of time, or both, 
would constitute such default. 

(xv) A certified copy of the Policy of the Bond Insurer in standard form 
and substance, insuring the timely payment of principal of and interest on the 2003 Bonds, such 
certified copy to be accompanied by: 

(1) An opinion of counsel to or a certificate of the Bond Insurer 
to the effect that the information relating to the Bond Insurer appearing under the caption 
"BOND INSURANCE" in the Official Statement does not contain any untrue statement of a 
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material fact or omit to state a material fact necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading; and 

(2) An opinion of counsel to the Bond Insurer to the effect that: 
(a) The Bond Insurer is duly organized and validly existing under the laws of its state of 
incorporation and is qualified to do business in the Commonwealth of Pennsylvania and (b) the 
Policy has been duly and validly issued by the Bond Insurer and constitutes the legal, valid and 
binding obligation of the Bond Insurer enforceable in accordance with its terms except as limited 
by bankruptcy, insolvency, moratorium and other laws affecting creditors' right generally and by 
general principles of equity. 

(xvi) Copies ofletters from each of Moody's Investors Service, Inc., 
Standard & Poor's Ratings Services and Fitch assigning the 2003 Bonds ratings of"Aaa", 
"AAA" and "AAA", respectively, with the understanding that, upon delivery of the 2003 Bonds, 
the Financial Guaranty Insurance Policy will be issued by the Bond Insurer and also assigning 
the underlying ratings of"Al," "A+," and "A" to the 2003 Bonds based on the unenhanced credit 
of the Authority, and evidence satisfactory to the Representative that such ratings remain in effect 
and have not been suspended, withdrawn or downgraded as of the date of Closing. 

(xvii) A letter from Deloitte and Touche, LLP addressed to the Authority, 
consenting to the inclusion of their report on the audited financial statements of the Authority in 
Appendix B of the Official Statement. 

(xviii) A certificate satisfying the requirements of Section 2.1 l(f) of the 
Original Indenture, including, if required, the verification of an independent certified public 
accountant, and bond insurer consent. 

(xix) The Liquidity Facility in form and substance satisfactory to the 
Representative accompanied by: 

( 1) An opinion of counsel to the Liquidity Provider to the 
effect that the information relating to the Liquidity Facility appearing under the caption "THE 
ST AND BY AGREEMENT" in the Official Statement does not contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading; and a certificate of the Liquidity 
Provider to the effect that the information relating to the Liquidity Provider appearing under the 
caption "CERTAIN INFORMATION CONCERNING THE BANK" in Appendix F of the 
Official Statement is substantially accurate. 

(2) An opinion of counsel to the Liquidity Provider to the 
effect that: (a) the Liquidity Provider is duly organized and validly existing under the laws of its 
state of incorporation and is qualified to do business in the Commonwealth of Pennsylvania and 
(b) the Liquidity Facility has been duly and validly issued by the Liquidity Provider and 
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constitutes the legal, valid and binding obligation of the Liquidity Provider enforceable in 
accordance with its terms except as limited by bankruptcy, insolvency, moratorium and other 
laws affecting creditors' right generally and by general principles of equity. 

(xx) A copy of Form 8038-G executed and completed for filing with the 
Internal Revenue Service in respect of the 2003 Bonds and evidence of the timely filing thereof. 

(xxi) An opinion of Leonard, Tillery & Sciolla, LLP, counsel to the 
Trustee, in form and substance satisfactory to the Underwriters and their Co-Counsel. 

(xxii} Such additional legal opinions, certificates, instruments and other . 
documents as the Representative may reasonably request. 

Except as otherwise expressly provided in this Purchage Contract, all ofthe opinions, 
• letters, certificates, instruments and other documents mentioned above or elsewhere in this 
Purchase Contract shall be deemed to be in. compliance with the provisions hereof if, but only if, 
they are in form and substance satisfactory to the Representative. 

If the Authority shall be unable to satisfy the conditions to the obligations of the 
Underwriters to purchase, to accept delivery of and to pay for the 2003 Bonds contained in this 
Purchase Contract, this Purchase Contract shall terminate and neither the Underwriters nor the 
Authority shall be under further obligations hereunder, except that the respective obligations of 
the Authority and the Unde~ters set forth in Section 11 hereof shall continue in full force and 
effect. However, the Representative may, in its discretion, waive one or more of the conditions 
imposed by this Purchase Contract for the protection of the Underwriters and proceed with the 
Closing. 

10. Representations. Warranties and Agreements to Survive Delivery. All 
representations, warranties and agreements of the Authority, the Representative and the 
Underwriters contained herein or delivered or made in connection herewith, and the 
representations, warranties and agreements of the City contained in the Letter of Representations, 
shall remain operative and in full force and effect, regardless of any investigations made by or on 
behalf of the Underwriters or the Authority, and shall survive delivery of and payment for the 
2003 Bonds hereunder. 

11. Expenses. As between the Underwriters and the Authority, the Authority shall 
pay, or, in the case of the Underwriters, reimburse, all expenses and costs to effect the 
authorization, preparation, issuance, delivery and sale of the 2003 Bonds (including without 
limitation, the fees and expenses of counsel to the Authority, the fees and expenses of the 
Authority, the fees and expenses of Bond Counsel, the Trustee's fees, including without 
limitation the fees and expenses of the Trustee's co-counsel, the fees and expenses of the City's 
advisors and counsel, the fees and expenses of the Underwriters' counsel, the rating agencies' 
fees, bond insurance premiums, fees and expenses of the Liquidity Provider, including its . 
counsel fee, financial advisory fees, and the expenses and costs (including reasonable attorneys' 
fees and expenses) for the preparation, advertising, printing, photocopying, execution and 
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delivery of the 2003 Bonds, the Official Statement, each of the Bond Documents, this Purchase 
Contract, any "blue sky'' memoranda, and all other agreements and documents contemplated 
hereby). The Authority will also pay the Underwriters an underwriting fee of $579,425.-

The Underwriters will pay their own costs and expenses (including without limitation 
st.ate securities filing fees}relating to the purchase and sale of the 2003 Bonds and issuance costs 
as directed by the Authority. • • 

12. Parties in Interest. This Purchase Contract shall inure to the benefit of the 
Underwriters and the Authority and their and its respective successors and assigns. Nothing in 
this Purchase Contract is intended or shall be construed to give any other person, firm or 
corporation any legal or equitable right, remedy or claim under or in respect to this Purchase 
Contract or any claim .under or in respect to this Purchase Contract or any provisions herein 
contained. The terms "successors" and "assigns" as used herein shall not include any purchaser, 
as such purchaser, of any of the 2003 Bonds from the Underwriters. 

13. Notices. Any notice or other communication to be given to the Authority under 
this Purchase Contract may be given by delivering the same in writing personally or by certified 
mail to the Authority, 1429 Walnut Street, 14th Floor, Philadelphia, Pennsylvania 19102, 
Attention: Executive Director, and any notice or other communication to be given to the -
Underwriters under this Purchase Contract may be given by delivering the same in writing 
personally or by certified mail to Kevin M. Schuyler, Director, Raymond James & Associates, . 
Inc. 880 Carillon Parkway, T3-FL3, St. Petersburg, Florida 33716. A copy of any such notice or 
other communication shall be given to the City by sending party by delivering the same, in 
writing personally or by certified mail to the City Solicitor's Office, 15th and Arch Streets, 
Philadelphia, Pennsylvania 19103, Attention: City Solicitor. 

14; Miscellaneous. 

(a) This Purchase Contract may be executed in several counterparts, each of 
which shall be deemedan original and all ofwhich shall constitute one and the. same document, 
and shall become effective upon the execution of the acceptance hereof. 

(b) The terms and provisions of this Purchase Contract shall.be governed by 
and construed in accordance with the laws of the Commonwealth of Pennsylvania. 

(c) Time is of the essence in the performance of the provisions of this 
Purchase Contract. 

(d) No member of the governing board of the Authority and no officer or 
employee of the Authority shall be liable personally under or with respect to this Purchase 
Contract or any document, instrument, agreement or certificate referred to herein or otherwise 
delivered in connection with the issuance and sale of the 2003 Bonds. 
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Accepted S" fl V1-1 local time on 

June.!.}-2003 

Very truly yours, 

RAYMOND JAMES & ASSOCIATES, INC. 
as Representative of the several Underwriters 

By:~~c ccz 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPE ON AUT RITY 

463555 
6/11/03 
12:03 PM 

1 
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Representative: 

SCHEDULE 1 

UNDERWRITERS 

. Raymond J arnes & Associates, Inc. 

Other Underwriters: 

UBS Financial Services 
Commerce Capital Markets, Inc. 
RBC Dain Rauscher, Inc. 
Arthurs Lestrange & Company, Inc. 



DUE 
JUNE 15 

2022 

AMOUNT 

$165,550,000 

SCHEDULE2 

BOND MATURITY. 
2003 Bonds 

INITIAL 
.INTEREST 

RATE PRICE. 

100% 



REDEMPTION 

(a) Optional Redemption. 

(i) Flexible Rdte Period or a Variable Rate Period. During a Flexible Rate Period or a Variable Rate 
Period, the 2003 Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part ( and if 
in part in an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible Rate Period or on any 
InterestPayment Date during a Variable.Rate Period (and, ifin part, by the redemption of any Bank Bonds first and thereafter by 
-lot), at a redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to the redemption date. 

(ii) Tenn Rate Period. On or prior to the Fixed Rate Conversion. Date, 2003 Bonds in a Tenn Rate 
Period may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first and 
thereafter by lot in such manner as shall be determined by the Trustee), (A) at any time on and after the No-Call Period descnbed 
below, at a redemption price of 100% of the principal amount of2003 Bonds called for redemption, plus accrued interest to the 
date fixed for redemption, and (B) on the day after the end of each Term Rate Period at a redemption price of 100% of the 
principal amount thereof, plus accrued interest to the date fixed for redemption: 

Length of Term Rate Period 
Greater than or equal to 15. years 
Less than 15 years and greater than or equal to 10 
years 
Less than 10 years and greater than or . equal to 8 
years 
Less than 8 years 

Commencement of Redemption Period 
10th Anniversary of the commencement of the Tenn Rate Period 
8th Anniversary of the commencement of the Term Rate Period 

6th Anniversary of the commencement of the Term Rate Period 

Not subject to optional redemption until commencement of next Term 
Rate Period 

Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent upon the written 
request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the interest rate on 
the 2003 Bonds to a Term Rate· Period is to the effect that such change will not have an adverse effect on the validity of the 2003 
Bonds or any exemption from fed~l income taxation to which interest on the 2003 Bonds would otherwise be entitled. 

(iii) Fixed Rate, After the Fixed Rate Conversion Date, the 2003 Bonds may be redeemed by the 
Authority in whole on any date, or in part on any Interest Payment-Date (and, if in part, by lot in such manner as shall be 
determined by the Trustee), after the No-Call Period described below at a redemption price of 100% of the principal amount of 
2003 Bonds called for redemption, plus accru~d interest to. the date fixed for redemption: • 

Length of Fixed Rate Period 
Greater than or equal to 15 years· 
Less than 15 years and greater than or equal to 10 years 
Less than 10 years and greater than or equal to _8 years 
Less than 8 years 

Commencement of Redemption Period 
101h Anniversary of the commencement of the Fixed Rate Period 
8th Anniversary of the commencement of the Fixed Rate Period 
6th Anniversary of the commencement of the Fixed Rate Period 
Not subject to optional redemption 

Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by the Remarketing 
Agent upon the· written request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the 
interest rate on the 2003 Bonds to a Fixed Rate is to the effect that such change will not have an adverse effect on the validity of the 2003 
Bonds or any exemption from federal income taxation to which interest on the 2003 Bonds would otherwise be entitled. 

(b) Special Optional Redemption. Any 2003 Bonds which are Bank Bonds shall 1:>e subject to redemption in 
whole or in part prior to the Maturity Date at the option of the Authority out of amounts deposited· in the Debt Service Fund, on any 
Business Day while such 2003 Bonds are Bank Bonds at a redemption price equal"to 100% of the principal amount thereof plus accruec 
interest, if any, to the redemption date. • 

(c) Mandatory Sinking Fund Redemption. The 2003 Bonds are subject to mandatory redemption prior tc 
maturity in part by lot, as selected by the Trustee, on June 15 of each year as set forth below, in the respective principal amounts listec 



opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% of the principal amount thereof 
plus interest, if any, accrued thereon from the most recent Interest Payment Date to the redemption date. 

Redemption Date 
(June 15) • 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 

*Stated Maturity 

• Principal Amount 
$5,460,000 
5,720,000 
5,995,000 
6;290,000 
6,605,000 
6,950,000 
7,290,000 
7,650,000 
8,025,000 

Redemption Date 
{June 15) 
2013 

· 2104 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 

Principal Amount 
$8,420,000 

8,835,000 
9,270,000 
9,725,000. 

10,205,000 
10,710,000 
11,245,000 
11,795,000 
12,375,000 
12,985,000* 

In the event of any partial optional redemption of the 2003 Bonds or any special optional redemption of 2003 Bonds that are 
Bank Bonds, the mandatory sinking fund redemption payments shall be reduced in such· order as the Authority shall elect prior to. such 
redemption or, ifno such election is made, in the inverse order thereof. The Trustee shall (in such manner as it in its.sole discretion shall 
choose) adjust the amount of each such reduction in required mandatory redemption payment, so that each such required mandatory 
sinking fund redemption payment is made in Authorized Denominations. 



EXHIBIT A 

Form of Letter of Representations 

Raymond J runes & Associates, Inc. 
. as Representative for the Underwriters 
880 Carillon Parkway 
St. Petersburg, FL 33716 

Ladies and Gentlemen: 

June 12, 2003 

Pursuant to the Bond Purchase Contract (the "Purchase Contract") between the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and Raymond Jrunes & 
Associates, Inc. (the "Representative"), as representative of the Underwriters specified therein, 
the Authority has agreed, inter alia, to sell to the Underwriters One Hundred Sixty-Five Million 
Five Hundred Fifty Thousand ($165,550,000) Dollars aggregate principal runouilt of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Progrrun), Series of2003 (the 
"2003 Bonds") .and the Underwriters have agreed to purchase said 2003 Bonds upon the terms 
and conditions set forth in the Purchase Contract. Unless otherwise defined herein, the terms 
defined in the Purchase Contract are used herein with the srune meanings. This Letter of 
Representations is delivered to you pursuant to the Purchase Contract. 

As of the date hereof, the undersigned, on behalf of the City, hereby represents and 
warrants to and agrees.with each of you as follows: 

1. The terms of the Purchase Contract are hereby approved, without waiving any of 
the City's rights due to provisions of paragraph 12thereof; 

. 2. The City has duly and validly authorized and approved the execution and delivery 
of the Cooperation Agreement, the Tax Collection Agreement and the Tax Compliance 
Agreement, and the performance by the City of its obligations, covenants and agreements 
contained therein; 

3. The City has duly and validly acknowledged and approved the City Account 
Deposit Agreement; 

4. The City has duly and validly executed and delivered, and has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the 
Cooperation Agreement and the Tax Collection Agreement; and the City has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the Tax 
Compliance Agreement; 
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5. The Tax Ordinance and the Cooperation Ordinance and the resolution of City 
Council approving the Plan (the "City Resolutions") have been duly and validly enacted or 
adopted, as applicable, by City Council and the Tax Ordinance and the Cooperation Ordinance 
have been approved by the Mayor, all pursuant to authority granted in the Act and in accordance 
with the Constitution of the Commonwealth and the Philadelphia Home Rule Charter; 

6. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Tax Ordinance and the Cooperation Ordinance and the 
adoption of the City Resolutions, including, without limitation, publication, convening and 
conduct of the public meetings at which public hearings were held and action was taken, were 
and are in compliance with the Philadelphia Home Rule Charter and Act 1998-93 of the General 
Assembly of the Commonwealth, approved October 15, 1998 (or, in the_ case of any action taken 
prior to the effective date thereof, the Act approved July 3, 1986, No. 84, P.L. 388, as amended). 
The Tax Ordinance, the Cooperation Ordinance and the City Resolutions are in full force and 
effect as of the date hereof and have not been amended since the respective dates of their 
enactment and adoption. 

7. As provided in the Act, the proceeds of the Authority Tax as of the date hereof 
are, and at all times subsequent to the date hereof and as of and after the Closing will be, the 
revenues and property of the Authority, are not property or revenues of the Commonwealth or the 
City and are not subject to appropriation by either the Commonwealth or the City; 

8. Except as otherwise disclosed in the Official Statement, the City is not, to the best 
of the City's knowledge in any material respect, in breach of or default under the City's Home 
Rule Charter or the Code of General Ordinances, or any applicable law or administrative 
regulation of the Commonwealth or the United States, or any applicable judgment, decree or loan 
agreement, note, resolution, ordinance, agreement or other instrument to which the City is a party 
or by which it is otherwise bound, the consequence of which or the correction of which would 
materially and adversely affect the financial condition or operations of the City as a whole; 

9. The execution and delivery of the Cooperation Agreement and the Tax Collection 
Agreement by the City and compliance with the provisions thereof did not, do not and will not 
constitute a breach of or default under the City's Home Rule Charter or the Code of General . 
Ordinances, or any existing applicable law or administrative regulation or the Constitution of the 
Commonwealth or the United States or any applicable judgment or decree and did not and do 
not, to the best of the City's knowledge, in any material respect constitute a default under any 
loan agreement, note, resolution, ordinance, agreement or other instrument to which the City is a 
party or by which it is otherwise bound; 

10. The execution and delivery of the Tax Compliance Agreement by the City and 
compliance with the provisions thereof do not and will not constitute a breach ofor default under 
the City's Home Rule Charter or the Code of General Ordinances, or any applicable law or 
administrative regulation or the Constitution of the Commonwealth or the United States or any 
existing applicable judgment or decree and do not tothe best of the City's knowledge in any· 
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material respect constitute a default under any loan agreement, note, resolution, ordinance, 
agreement, or other instrument to which the City is a party or by which it is otherwise bound; 

11. The acknowledgment and approval of the City Account Deposit Agreement by the 
City do not and will not constitute a breach of or default under the City's Home Rule Charter or 
the Code of General Ordinances, or any applicable law or administrative regulation or the 
Constitution of the Commonwealth or the United States or any applicable judgment or decree; 

12. The information concerning the City contained in the Official Statement, 
including without limitation, the financial information concerning the City, is correct in all 
material respects and does not contain any untrue statement of a material fact or omit to state a 
material fact· necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect, and the City has consented to the use of 
such information in the Official Statement; 

13. The City will notify the Representative, and the Authority, to the extent not 
disclosed in the Official Statement, of any material adverse change in the business, properties, 
financial condition or results of operation ofthe City as a whole occurring before the Closing or 
within 25 days after the end of the underwriting period for the 2003 Bonds (within the meaning 
of Rule 15c2-12). The City may presume for purposes ofthis section that the underwriting 
period of the 2003 Bonds will end on the date of Closing unless the City is otherwise notified in 
writing at the Closing by the Representative. 

14. The City agrees that between the date hereof and the date of Closing it will take 
no action which will cause the representations and warranties contained herein to be untrue at 
any time from the date hereof up to and including the date of Closing; and 

15. Based solely on the informatiqn provided to me by the Law Department of the 
City of Philadelphia (the "Department") after inqufry within the Department, except for litigation 
which in the opinion of the Department is without merit, and except as disclosed in the Official 
Statement, no litigation or other legal proceeding is pending against the City or, to the best of the . 
Department's knowledge, threatened in writing against the City (i) to restrain or enjoin the 
issuance or sale of the 2003 Bonds or the City's execution or delivery of, or performance under, 
the Cooperation Agreement, the Tax Collection Agreement or the Tax Compliance Agreement, 
or in any way contesting any authority for or the validity or enforceability of the 2003 Bonds, the 
Act, the City Resolution, the Ordinances, the Cooperation Agreement, the Tax Collection 
Agreement, the Tax Compliance Agreement, the City Account Deposit Agreement or the 
Indenture, or (ii) in which a final adverse decision can reasonably be anticipated in a magnitude 
or scope which would materially and adversely-affect the financial condition or operations.of the 
City as a whole, or (iii), contesting in any way the completeness or accuracy of the information . 
concerning the City in the Official Statement or (iv) contesting in any way the validity or 
enforceability of the City's obligations under the Cooperation Agreement or the Tax Collection 
Agreement, the powers of the City or the validity, collection or pledge ofthe Authority Tax or (v) 
in anyway challenging the right of the Director of Finance or any other official ofthe City 
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signatory to any of the Bond Documents to which the City is a party or referred to in the Purchase 
Contract or herein to hold his or her office, or the respective powers of such offices. 

This Letter of Representations is made solely for the benefit of the addressees hereof and 
the signatories hereto (including the successors and assigns of any Underwriter) and no other 
persons shall acquire or have any right hereunder or by virtue hereof. The terms "successors" 
and "assigns" as used herein shall not include any purchaser, as such purchaser, of any of the 
2003 Bonds from the Underwriters. All representations, warranties and agreements in this Letter 
of Representations shall remain operative and survive the execution hereof. 

Very truly yours, 

CITY OF PHILADELPHIA 

By: ----------~---

Acknowledged and accepted on June_-_, 2003 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ____________ _ 
(Vice) Chairperson 

RAYMOND JAMES & ASSOCIATES, INC. 
on behalf of the Underwriters 

By: __________ ~--

D it e ct or of Finance 
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EXHIBITB. 

Form of Supplemental Opinion of Bond Counsel 

_____ ,2003 

Raymond James & Associates, Inc. 
as Representative for the Underwriters 

Re: $ _____ Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), 
Series of 2003 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance and sale by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority'') of$_~--
aggregate principal amount ofits Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of2003 (the "2003 Bonds") pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 
(P.L. 9, No. 6), as amended (the "Act"), and an Amended and Restated Indenture of Trust dated 
as of December 1, 1994 (the "1994 Indenture"), between the Authority and Wachovia Bank, 
National Association (successor to Meridian Bank), as Trustee, as amended and supplemented by 
a First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 
(the "First Supplemental Indenture"), by a Second Supplement to the Amended and Restated 
Indenture of Trust dated as ofMay 15, 1999 (the "Second Supplemental Indenture"), and by a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the 
''Third Supplement", and, together with the 1994 Indenture, the First Supplemental Indenture and 
the Second Supplemental Indenture, the "Indenture"). Capitalized terms used herein and not 
otherwise defined shall have the meanings assigned to such terms in the Third Supplemental 
Indenture. 

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond Purchase 
Contract (the "Purchase Contract") dated June_, 2003 between Raymond James & Associates, 
Inc., as representative of the underwriters specified therein (the '·'Underwriters"), and the 
Authority for the purchase of the 2003 Bonds. ·In giving this opinion, we have examined such 
federal and Pennsylvania statutes, such resolutions of the Autq.ority and proceedings relating 
thereto, and such certifications, agreements and other documents, includjng the Indenture, 
specimens of the 2003 Bonds and the Official Statement dated June _, 2003 relating to the 2003 
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Bonds (the "Official Statement"), as we have deemed necessary to enable us to render the. 
opinion set forth below. On the basis of the foregoing, we are of the opinion, under existing law, 
that: 

1. Each of the Purchase Contract, the Remarketing Agreement and the Standby 
Agreement has been duly authorized, executed and delivered by the Authority and, assuming due 
authorization, execution and delivery by the other parties thereto, is a legal, valid and binding 
agreement of the Authority enforceable in accordance with its terms, except as enforceability 
may be limited by (i) applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, 
moratorium and other similar laws or equitable principles relating to or affecting creditors' rights 
and remedies or debtors' obligations generally, (ii) general principles of equity, whether 
considered and applied in a court oflaw or equity, and (iii)the exercise of judicial discretion in 
appropriate cases, and except thatno opinion is given regarding the enforceability of any 
indemnification provision. 

2. The Official Statement has been duly approved; executed and delivered by the 
Authority, 

3. The statements contained in the Official Statement in the sections captioned 
"Introduction" (but only the subsections captioned "Authorization to Issue the 2003 Bonds", 
"Description of the 2003 Bonds", "Sources of Payment and Security for the 2003 Bonds" an4 
"Additional Bonds"), "PLAN OF FINANCE :. General" ( only the third paragraph), "The 2003 
Bonds" (excluding the information under the subsections captioned "Book-Entry-Only System") 
and "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS" ( only the 
subsections captioned "General", the fourth through seventh paragraphs under the Subsection 
captioned "Authority Tax", the subsection captioned "Debt Service Reserve Fund", the 
subsection captioned "Additional Bonds", the subsection captioned "Certain Remedies of 
Bondholders" and the subsection captioned "Limitation of Remedies") and in Appendix C -
"DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE", insofar as such statements summarize provisions of the Act, the Indenture 
and the 2003 Bonds, are fair and accurate summaries of such provisions; The statements 
contained in the Official Statement in the section captioned "TAX EXEMPTION" are accurate 
summaries of the opinions of Bond Counsel·as to such matters. 

4. The 2003 Bonds are not required to be registered under the Securities Act of 1933, 
as amended, and the Indenture is not required to be qualified under the Trust Indenture Act of 
1939, as amended. 

5. Based upon our participation in the preparation of the Official Statement as Bond 
Counsel and without having undertaken to determine independently the accuracy, completeness 
or fairness of the statements contained in the Official Statement, nothing has come to our 

• attention, in connection with our engagement in respect of the issuance of the 2003 Bonds, which . 
would lead us to believe that, as of the date of Closing, the Official Statement (except for the 
financial and statistical·data and projections included therein and except for any other 
information in the Official Statement concerning the City and DTC 'and any information 
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concerning the Bond Insurer, the Policy, the Liquidity Facility and the Liquidity Provider, as to 
which no view is expressed) contains an untrue statement of a material fact or omits to state a 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading. 

This opinion is given as of the date hereof and we assume no obligation to update or 
supplement this opinion to reflect any facts or circumstances which may hereafter come to our 
attention or any changes in laws which may hereafter occur. • 

This opinion is delivered to you solely for the benefit of the Underwriters in connection 
with their purchase of the 2003 Bonds and may not be relied upon by the Underwriters for any 
other purpose or by any other person for any purpose without our express written consent. . 

Very truly yours, 
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EXHIBITC 

Substantial Form of Opinion of Authority Counsel 

Raymond J runes & Associates, Inc. 
acting for itself and as 

• representative of the • 
several underwriters nained on 
Schedule 1 to the within-mentioned 
Borid Purchase Contract 

880 Carillon Parkway 
St. Petersburg, Florida 33716 

Ambac Assurance. Corporation 
One State Street Plaza 
New York, NY 10004 

JPMorgan Chase Bank 
270 Park Avenue, 48th Floor 
New York, New York 10017 

Ladies and Gentlemen: 

June_, 2003 

We have acted as counsel to the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority''), a body corporate and politic constituting a public authority and instrumentality 
of the Commonwealth of Pennsylvania (the "Commonwealth") created pursuant to the 
Pennsylvania IntergovemmentalCo.operationAuthorityAct for Cities of the First Class (the Act 
of June 5, 1991, P.L. 9, No. 6), as ainended (the "Act"), in connection with the issuance and sale 
by the Authority on this date of $165,550,000 aggregate principal ainount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Prograin), Series of2003 (the "2003 
Bonds"). Pursuant to the power and authority vested in it by virtue of the Act, and to carry out 
the public purposes of the Act, the Authority is issuing the 2003 Bonds under an Amended and 
Restated Indenture of Trust, dated as of December 1, 1994 (the "1994 Indenture"), between the 
Authority and Wachovia Bank, National Association (successor to Meridian Bank), as trustee· 
(the "Trustee"), as ainended and supplemented by a First Supplement to the Amended and 
Restated Indenture of Trust, dated as of May 15, 1996 (the "First Supplemental Indenture"), by a 
Second Supplement to the Amended and Restated Indenture of Trust, dated as of April 1, 1999 
(the "Second Supplemental Indenture"), and by the Third Supplement to the Amended and 
Restated Indenture of Trust, dated as of June 1, 2003 (together with the 1994 Indenture, the First 
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Supplemental IDdenture and the Second Supplemental IDdenture, the "IDdenture"), for the 
purpose ofrefunding certain outstanding bonds of the Authority, as more particularly described 
in the IDdenture. The 2003 Bonds are secured under the IDdenture by the Authority's pledge to 
the Trustee of, and the Authority's grant to the Trustee of a security interest in, the proceeds of a 
1.5% tax (the "Authority IDCOme Tax") on salaries, wages, commissions and other compensation 
earned by residents of the City of Philadelphia, Pennsylvania (the "City'') and on net profits 
earned in business, professions and other activities conducted by residents of the City, which has 
been enacted by the City exclusively for the purposes of the Authority pursuant to Section 
601(a)(3) of the Act and pursuant to an ordinance (Bill No. 1437) of the City Council of the City, 
approved by the Mayor of the City on June.12, 1991 (the "Authority IDCOme Tax Ordinance"). 

Pursuant to a Bond Purchase Contract dated June 12, 2003 (the "Bond Purchase 
Contract") between the Authority and Raymond James & Associates, IDC., as representative of 
the several underwriters named therein ( collectively, the "Underwriters"), the Authority is selling 
the 2003 Bonds to the Underwriters for offering by the Underwriters to the public. ID 
connection with such public offering of the 2003 Bonds, the Authority has prepared an Official 
Statement, dated June 12, 2003 (the "Official Statement"), relating to the 2003 Bonds. 

' . 

As contemplated by the Act, the Authority and the City have 1:Ieretofore entered into an 
IDtergovernmental Cooperation Agreement dated as of January 8, 1992 (the "IDtergovernmental 
Cooperation Agreement") . 

. ID connection with the issuance of the 2003 Bonds, the Authority has executed and 
delivered a Tax Compliance Agreement dated as of June 16, 2003 (the "Tax Compliance 
Agreement"); the Authority, the Trustee and JPMorgan Chase Bank (the "Liquidity Bank") have 
entered into a Standby Bond Purchase Agreement, dated as of June 1, 2003 (the "Standby Bond 
Purchase Agreement"); and the Authority and Raymond James & Associates; IDC. have entered 
into a Remarketing Agreement dated as of June 1, 2003 (the "Remarketing Agreement"). 

For the purpose ofrendering this opinion letter, we have examined originals or copies, 
certified or otherwise identified to our satisfaction, of the IDdenture, the Bond PurchaseContr~ct, 
the IDtergovernmental Cooperation Agreement, the Official Statement, the Authority IDCOme Tax 
Ordinance, the Tax Compliance Agreement, the Standby Bond Purchase Agreement, the 
Remarketing Agreement and such other instruments, documents, records and certificates, and 
have made such investigations as to matters oflaw,.as we have deemed necessary and 
appropriate. We also have examined a specimen of the 2003 Bonds. 

ID rendering this opinion letter, we have assumed, with respect to all documents and 
instruments reviewed by us, the genuineness of all signatures, the capacity of natural persons, the 
authenticity of all documents submitted to us as originals and the conformity to authentic original 
documents of all documents submitted to us as copies. We have further assumed as follows: 

A. We have assumed that each party to the documents specified in paragraph 5 below 
other than the Authority ( each such other party being referred to as an "Other Party'') is duly 
organized, validly existing and in good standing under the laws of its jurisdiction of organization. 
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and has the lawful power and authority to enter into and perform its obligations under such 
documents; that such documents have been duly authorized, executed and delivered by each such 
Other Party; and that such documents constitute the legal, valid and binding obligation of each 
such Other Party, enforceable against each such Other Party in accordance with their respective 
terms. We have further assumed that the 2003 Bonds have been duly authenticated by the 
Trustee in accordance with the requirements of the Indenture. 

B. We have assumed that the City has duly and validly enacted the Authority Income 
Tax pursuant to the Authority Income Tax Ordinance in compliance with all procedural 
requirements of the City's Home Rule Charter, the Philadelphia Code of Ordinances and other 
applicable law, rules or regulations. We have further assumed that the Authority Income Tax 
Ordinance has not been amended, modified or repealed in whole or in part and is in full force and 
effect on the date hereof. We have further assumed that the City has duly authorized, executed 
and delivered the Intergovernmental Cooperation Agreement. 

C. We have assumed that each Bond Insurer (as defined in the Indenture, and 
including without limitation Ambac Assurance Corporation) and each Credit Facility Issuer (as 
defined in the Indenture) is duly organized, validly existing and in good standing under the laws 
of its jurisdiction of incorporation and is duly licensed and authorized by all applicable regulatory 
bodies to issue the Bond Insurance Policy (as defined in the Indenture}orthe Credit Facility (as 
defined in the Indenture) issued by such Bond Insurer or Credit Facility Issuer, as appropriate. 
We have further assumed that each Bond Insurance Policy has been duly authorized, exec:uted 
and delivered by the relevant Bond Insurer and constitutes the legal, valid and binding obligation 
of such Bond Insurer, enforceable in accordance with its terms. We have further assumed that 
each ·credit Facility has been duly authorized, executed and delivered by the relevant Credit 

. Facility Issuer and constitutes the legal, valid and binding obligation of such Credit Facility 
Issuer, enforceable in accordance with its terms. 

Based upon and subject to the foregoing, and subject to the further exceptions, 
qualifications and limitations hereinafter set forth, we are pleased to advise you that we are of the 

• following opinions: 

1. The Authority is a body corporate and politic, constituting a public authority and 
instrumentality of the Commonwealth, created pursuant to the Act. . 

2. The Authority has the power and the authority under the Act to enter into the 
Indenture and to issue the 2003 Bonds thereunder, and to enter into the Intergovernmental 
Cooperation Agreement, the Bond Purchase Contract, the Tax Compliance Agreement, the 
Remarketing Agreement and the Standby Bond Purchase Agreement. 

3. The Indenture, the 2003 Bonds, the Intergovernmental Cooperation Agreement, 
the Bond Purchase Contract, the Tax Compliance Agreement, the Remarketing Agreement and 

- the Standby Bond Purchase Agreement have each been duly authorized, executed and delivered 
by the Authority. 
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4. The Official Statement has been duly authorized and executed by the Authority. 

5. The Indenture, the 2003 Bonds, the Bond Purchase Contract, the Tax Compliance 
Agreement, the Remarketing Agreement and the Standby Bond Purchase Agreement are each 
legal, valid and binding obligations of the Authority, enforceable against the Authority in· 
accordance with their respective terms. We call to your attention, however, that the 2003 Bonds 
are not general obligations of the Authority but are limited obligations of the Authority, payable 
only out of the revenues from the Authority Income Tax and certain funds held by the Trustee 
under the Indenture, and that neither the credit nor the taxing power of the Commonwealth or any 
political subdivision (including the City) or agency thereof, other than the credit of the Authority 
to the limited extent described above, is pledged for the payment of the principal or redemption 
price of or interest on the 2003 Bonds. According to the Act, the 2003 Bonds do not constitute a 
debt or obligation of the Commonwealth or any political subdivision (including the City) or 
agency thereo£ The Authority itself has no taxing power. 

6. To our knowledge, except as disclosed in. the Official Statement, there are no 
actions or proceedings pending, or overtly threatened in writing, against the Authority before any 
court, governmental agency or arbitrator, which seek to restrain or enjoin the issuance or delivery 
of the 2003 Bonds by the Authority or which in any way contest the validity or enforceability of 
the 2003 Bonds, the Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation 
Agreement, the Tax Compliance Agreement, the Standby Bond Purchase Agreement, the 
Remarketing Agreement or the pledge of the revenues from the Authority In.come Tax under the 
Indenture. 

7. As provided in the Act, the proceeds of the Authority Income Tax are at all times 
the revenues and property of the Authority, are not property or revenues of the City and are not 
subject to appropriation by either the Commonwealth or" the City. 

8. The Indenture creates a valid lien on, and a valid and binding security interest in, 
the Pledged Revenues (as defined in the Indenture) for the security of the 2003 Bonds. 

Although we have not undertaken to determine independently the accuracy, completeness 
or fairness of the information contained in the Official Statement, nothing has come to our 
attention during the course of the performance of our duties as counsel to the Authority that 
would lead us to believe that the information contained in the Official Statement ( except for the 
information contained in any of the Appendices to the Official Statement, any other information 
in the Official Statement concerning the City, any information under the headings "THE 2003 
BONDS ,-Book-Entry-Only System", "BOND INSURANCE", "CERTAIN INFORMATION 
CONCERNING THE BANK", "TAX EXEMPTION" and "UNDERWRITING" and any 
financial or statistical data or projections contained or required to be contained in any portion of 
the Official Statement, as to which we express no opinion or belief) contains any untrue 
statement of a material fact or omits to state· any material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading. 
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We express no opinion concerning the exempt status of interest on the 2003 Bonds under 
any Federal or state tax laws or regulations or concerning any other Federal or state tax law 
consequences of owning or disposing of the 2003 Bonds. We express no opinion concerning the 
status of the hi.denture, the 2003 Bonds or the offering or sale of the 2003 Bonds under any 
registration or qualification requirements of the Federal or state securities laws or regulations. 
We express no opinion concerning the status of the 2003 Bonds as legal investments for any 
person or entity under any Federal or state laws or regulations. hi. addition, our opinions 
expressed herein are subject to, and limited by, (a) applicable bankruptcy, insolvency, 
reorganization, moratorium, arrangement, liquidation or other similar laws affecting the rights 
and remedies of creditors and secured parties generally, and (b) general principles of equity, 
public policy considerations, judicial discretion and general requirements of good faith, fair 
dealing and reasonableness (regardless of whether considered in a proceeding at law or in 
equity). 

Withoutlimiting the generality of the preceding paragraph, we express no opinion as to 
the validity or enforceability of ( 1) any provision in any document granting or creating rights· not 
available under Pennsylvania law, relating to self-help, imposing penalties, forfeitures, increased 
rates or late payment charges (to the extent they are found to be penalties or forfeitures or to be 
unreasonable or to the extent they are applied after the cure of the default or other triggering 
event), (2) any provision purporting to release persons from liability for acts or omissions 
resulting from negligence, bad faith or willful misconduct, (3) any provision providing for a right 
of indemnification or right of contribution (to the extent it is found to be a penalty or forfeiture or 
to be unreasonable in amount or to the extent that it provides for indemnification for the 

•• negligence or willful misconduct of, or a violation of law or public policy by, the person being 
indemnified), (4) any set-off rights set forth in any documents, (5) any provision with respect to 
payment of costs and expenses of enforcement, including, without limitation, attorneys' fees, to 
the extent that the same is determined to be contrary to public policy, (6) any provision relating 
to consent to jurisdiction for bringing suit or the waiver of jury trial, (7) any provision modifying 
or waiving any requirement of good faith, fair dealing, diligence, commercial reasonableness or 

. prior notice or the right of redemption arising under any law, waiving any rights afforded to any 
party thereto under any constitutional provision or waiving the rights af(orded to any party under 
any statute, or by which any party thereto waives any rights afforded to such party by applicable 
law, except to the extent such waiver is expressly permitted by statute, (8) any provision which 
waives broadly or vaguely stated rights or future rights, or waives certain rights or defenses to 
obligations where such waivers are against statutes, laws or public policy, (9) any provision that 
provides that rights or remedies are not exclusive, that every right or remedy is cumulative and 
may be exercised in addition to or with any other right or remedy, or that the election of some 
remedy or remedies does not preclude recourse to one or more other·remedies, (9) any provision 
that purports to prevent oral modification or waivers or purports to preclude the modification of 
the documents through conduct, custom or the course of performance, action or dealing, (9) any 
provision the breach of which a court concludes is not material or does not adversely affect any 
relevant party, (10) any provision purporting to make discretionary determinations of a person 
conclusive, ( 11) any provision imposing penalties, forfeitures, legal costs, late payment charges 
or an increase in interest rate upon delinquency in payment or the occurrence of a default, 
including any provisions relating to the accrual of interest on unpaid interest or "Deferred 
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Interest" or the "Deferred Interest Fee Amount" as de':tineci in the Standby Bond Purchase 
~greement, (12) any provision purporting to characterize damages which may be claimed in the 
event of a breach or termination as liquidated damages, (13) any provision relating to amounts . 
payable upon a breach or termination to the extent such amounts are found to be penalties or . 
forfeitures or to be unreasonable in amount or to the extent that such provisions provide for 
indemnification for the negligence or willful misconduct of, or a violation oflaw or public policy 
by, the person to whom such amounts are payable, and (14) any provision relating to subrogation 
rights, payment of legal fees and other costs of indemnity. 

We call your attention to the provisions of Section 91 l(b) of the Pennsylvania Crimes 
Code (the "Crimes Code"), 18 Pa.C.S. § 91 l(b), which makes it unlawful to use or invest income 
derived from a pattern of "racketeering activity'' in the establishment or operation of any 
enterprise. "Racketeering activity'', as defined in the Crimes Code, includes the collection of 
money or other property in full or partial satisfaction of a debt which arose as the result of the 
lending of money or other property at a rate of interest exceeding 25% per annum where not . 
otherwise authorized by law.· Accordingly, our opinions in this letter are qualified to the extent, 
if any, that the statute referenced in this paragraph may be applicable to this transaction. 

We are members of the Bar of the Commonwealth, and this opinion letter is limited to the 
present law of the Commonwealth and the present Federal law of the United States of America. 
This opinion letter is limited to the matters expressly stated herein, no opinion may be inferred or 
is implied beyond the matters expressly stated herein to be our opinion, and our opinions and 

. other statements herein must b_e read in conjunction with the assumptions, limitations, exceptions 
and qualifications set forth in this letter. 

The opinions and other statements herein are expressed as of the date hereof only, and not 
as of some future date. We undertake no responsibility to advise you of any change in law or any 
new laws, regulations, judicial decisions or other developments which may be promulgated or 
which may otherwise occur in the future. The phrase ''to our knowledge" as used in this opinion 
letter means the conscious awareness, without independent investigation, ofthose attorneys in 
our firm who have devoted substantive attention to matters involving our representation of the 
Authority. 

This opinion letter is being rendered solely for your benefit in connection with the 
issuance of the 2003 Bonds by the Authority. You may not rely on this opinion letter for any 
other purpose and no other person or entity may rely on this opinion letter for any purpose. This 
opinion letter may not be referred to or quoted in whole or in part in any document, report or 
financial statement of, or filed with or delivered to, any person or entity, without the express 
written consent of the undersigned, but this opinion letter may be included as part of the 
transcript of closing documents relating to the 2003 Bonds. 

Very truly yours, 
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EXHIBIT "D" 

Form of Opinion of the City Solicitor 

June 16, 2003 

Raymond James & Associates, Inc. acting for itself and as 
Representative of the several underwriters named on • 
Schedule 1 to the within-mentioned Bond Purchase Contract 

880 Carillon Parkway 
St. Petersburg, Florida 33716 

Re: $165,550,000 aggregate principal amount, Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax Revenue 
Refunding Bonds {City of Philadelphia Funding Program), Series of2003 

Ladies and Gentlemen: 

The Law Department (the "Department") of the City of Philadelphia, Pennsylvania (the 
"City'') has acted on behalf of the City in matters relating to the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority ("Authority'') of its $165,550,000 aggregate principal 
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of2003 (the "Bonds"). This opinion is being delivered to you pursuant to section 9(e)(xii) of the 
Bond Purchase Agreement dated June 12, 2003, between the Authority and Raymond James & 
Associates, Inc., acting for itself and as representative of the underwriters named on Schedule 1 
thereto (the "Purchase Contract"). Capitalized terms used herein and not otherwise defined herein 
shall have the meanings ascribed thereto in the Purchase Contract. 

In rendering the opinions expressed below, the Department has examined such 
proceedings, documents, statutes, and ordinances as we have deemed necessary as the basis for 
the opinions hereinafter expressed, including: 

a. certified copies of the Cooperation Ordinance and the Tax Ordinance 
(together; the "Ordinances"); 

b. a certified copy of the Resolution of the City Council of the City 
approving the Plan (the "Resolution"); 

c. a fully executed copy of the Lette~ of Representations; 

d. a fully executed copy of the Cooperation Agreement; 
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e. a fully executed copy of the Tax Collection Agreement; 

f. a fully executed copy of the Tax Compliance Agreement; 

g. the Preliminary Official Statement, dated June 5, 2003, and Final Official 
Statement, dated June 12, 2003, relating to the Bonds ("Official 

• Statement"). 

As to certain factual matters material to the opinions hereinafter expre~sed, we have 
relied upon the representations and warranties contained in the Letter of Representations (except 
for those contained in paragraph 15 of such Letter) and in the Certificate of the Director of 
Finance of even date herewith and on information and advice from officials and representatives 
of the City, including the Certificate of the Chief Clerk of City Council, as a basis for the 
opinions hereinafter expressed. We have not undertaken to verify such factual matters set forth 
therein by independent investigation or inquiry, except as set forth in paragraph 10 herein. 

In our examination of the documents referred to above, the Department has assumed the 
legalcapacity.(other than as to City officials) and competence of natural persons, the authenticity 

• of all documents submitted to the Department as originals, the genuineness of all signatures • 
( other than those of the officers of the City), the due authority of the parties ( other than the City) 
executing such documents, and the conformity to the originals of all such documents submitted 
to us as copies. We have also assumed (i) that each of the parties, other than the City, to each o_f 

_ the documents, has duly executed and delivered the same, with all necessary power and authority 
( corporate and otherwise, including, without limitation, due authorization by all necessary 
corporate and other action on the part of such party), (ii) that each such party, other than the City, 
has complied in all material respects with all laws, regulations, court orders, and material 
agreements applicable to it that affect the transactions contemplated by such, documents, and (iii) 
that such documents are valid as to, binding upon, and enforceable against all parties thereto 
other than the City. • 

Based on and subject to the foregoing, and subject to the assumptions, exceptions, 
limitations, and qualifications set forth herein and only with regard to the laws of the 
Commonwealth of Pennsylvania as enacted and construed as of the date hereof, it is the opinion 
of the Department that: 

1. The Ordinances have been duly and validly adopted by City Council and approved 
by the Mayor pursuant to authority granted in the Act and in accordance with the Philadelphia 

• Home Rule Charter. 

2. The Resolution has been duly adopted by City Council pursuant to the Act and in 
accordance with the Philadelphia Home Rule Charter. 

3. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances and adoption of the Resolution, including, 
without limitation, publication, notice, convening and conduct of the public meetings at which 
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public hearings were held and action taken, were and are in compliance with the Philadelphia 
Home Rule Charter and Act 1998-93 of the General Assembly of the Commonwealth of 
Pennsylvania, approved October 15, 1998 ( or, in the case of any action taken prior to the 
effective date thereof, the Act approved July 3, 1986, No. 84, P.L. 388,as amended). 

4. The Ordinances and the Resolution have not been modified, amended, repealed or 
rescinded since the respective dates of enactment and adoption thereof, and are valid and in full 
force and effect as of the date hereof 

5. The City has the power and authority_under the Act and the Philadelphia Home 
Rule Charter to execute and deliver the Cooperation Agreement, the Letter of Representations, 
the Tax Collection Agreement, and the Tax Compliance Agreement. The Cooperation 
Agreement, the Letter of Representations, the Tax Collection Agreement and the Tax 
Compliance Agreement have been duly and validly executed and delivered by the City. 

6. The covenants and agreements of the City in theTax Ordinance, in Section 
5.02(b) of the Cooperation Agreement, and in the Letter of Representations, the Tax Collection 

· Agreement and the Tax Compliance Agreement are valid and binding obligations of the City, 
enforceable against the City in accordance with the respective terms thereof. 

7. Except as to the possible application of state or federal securities laws, as to which 
no opinion is expressed, there is no authorization, consent, approval, or other action required by 

_ any governmental authority or agency in connection with the execution by the City of the 
Cooperation Agreement, the Letter of Representations, the Tax Compliance Agreement otthe 
Tax Collection Agreement which has not been obtained. 

8. Except as disclosed in the Official Statement, and except for litigation which in 
the opinion of the Department is without merit, there is, to the know ledge of the Department after 
inquiry within the Department, no action, suit, proceeding or investigation at law or in equity 
before or by any court, public board or body, pending or overtly threatened in writing against the 
City, (i) to restrain or enjoin the City's execution or delivery, or performance under the 
Cooperation Agreement, the Tax Compliance Agreement or· the Tax Collection Agreement, or in 
any way contesting the validity or enforceability of the Cooperation Agreement, the Tax 
Collection Agreement, the Tax Compliance Agreement or the Ordinances, or (ii) contesting in 
any way the accuracy or completeness of the Official Statement as it relates to the City, or (iii) 
contesting in any way the validity or enforceability of the City's obligations under the 
Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the Tax Compliance 
Agreement or the Letter of Representations. 

• 9. The enactment of the Ordinances and the execution and delivery of the 
Cooperation Agreement, the Letter of Representations, the Tax Collection Agreement and the 
Tax Compliance Agreement and fulfillment of and compliance with the pledge and agreement set 
forth in the Tax Ordinance and Section 5.02(b) of the Cooperation Agreement do not and will not 
constitute on the part of the City a breach of or default under any existing law, regulation, 
administrative order or decree fo which the City is subject or, to the knowledge of the-·· 

D-3 



Department, in any material respect, any indenture, deed of trust or guaranty or other instrument 
to which the City is a party or by which it is bound. 

10. To the knowledge of the Department after inquiry within the Department, the 
description contained in Appendix "B" to the Official Statement under the heading "Litigation" 
does not contain any untrue statement of a material fact or omit to state a material fact with 
respect thereto necessary to be stated therein in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading in any material respect. 

This opinion is subjectto the following exceptions, limitations, and qualifications: 

a. This opinion is subject to the effect of applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, :fraudulent transfer, 
marshaling, or similar laws affecting creditors' rights and remedies 
generally, general principles of equity, including, without limitation, 
concepts of materiality, reasonableness,·good faith, and fair dealing 
(regardless of whether such enforceability is considered in a proceeding in 
equity or at law); and limitations on enforceability of rights to 
indemnification by federal or state securities laws or regulations or by 
public policy. 

b. The Department expresses no opinion as to the application or requirements 
of state securities, antitrust and unfair competition, environmental, health 
and safety, or tax laws other than those governing the City Wage Tax and 
the Authority Tax in respect of the transactions contemplated by or 
referred to in the Letter of Representations, Cooperation Agreement, Tax 
Collection Agreement or Tax Compliance Agreement. 

c. The Department expresses no opinion as to the validity or enforceability of 
any provision of the Letter of Representations, Cooperation Agreement, 
Tax Collection Agreement or Tax Compliance Agreement which, directly 
or indirectly: (i) purports to require that waivers must be in writing to the 
extent that an oral agreement or implied agreement by trade practice or 
course of conduct modifying provisions thereof has been made; (ii) 
purports to be a waiver of the right to a jury trial, waiver of any right to 
object to jurisdiction or venue, a waiver of any right to claim damages, or 
to service of process, or a waiver of other rights or benefits bestowed by 
operation o{law,,or waiver of which is limited by applicable law; (iii) 
purports to be a waiver of the obligations of good faith, fair dealing, 
diligence, mitigation ~f damages, or commercial reasonableness; (iv) 
purports to exculpate any party from its own negligent acts, or limit any 
party from certain liabilities; or (v) purports to require payment of 
consequential damages insofar as a court could conclude that such 
consequential damages are punitive in nature. 
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This opinion is given to you as of the date hereof and we express no opinion as to any 
matter not expressly set forth herein. No implied opinion may be inferred to extend this opinion 
beyond the matt~rs expressly stated herein. By rendering this opinion, we do not undertake any 
obligation to advise you of any changes in fact or circumstances which may come to our attention 
after the date hereof or any changes in law which may occur after the date hereof. 

We have rendered this opinion to you solely in connection with the consummation of the 
transactions contemplated by the Purchase Contract and this opinion may not be used or relied 
upon by you or any other person for any other purpose. This opinion may not be distributed or 
disclosed and may not be relied upon by any person, firm, or entity other than those to whom it is 
addressed without the prior written consent, in each instance, of the undersigned. 

Sincerely, 

NELSON A. DIAZ 
City Solicitor - . 
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REMARKETING AGREEMENT 

REMARKETING AGREEMENT, dated as of June 1, 2003 and effective as of June 16, 2003 between 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY (the "Issuer") and RAYMOND 
JAMES & ASSOCIATES, INC. (the "Remarketing Agent"). 

WHEREAS, on June 16, 2003 the Issuer is issuing its Special Tax Revenue Refimding Bonds (City of 
Philadelphia Funding Program), Series of2003 (the ''Bonds'') in the principal amount of $165,550,000 pursuant to that certain 
Amended and Restated Indenture of Trust dated as of December 1, 1994 as amended to date, including as amended 
by the Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplement"; collectively, the "Indenture") between the Issuer and Wachovia Bank, National Association, as 
successor trustee (the "Trustee"); and 

WHEREAS, to secure the payment of the purchase price of the Bonds, JPMorgan Chase Bank (the 
"Liquidity Facility Provider") is entering into a Standby Bond Purchase Agreement dated as of June 1, 2003 with the 
Issuer (the "Liquidity Facility"); and 

WHEREAS, the Bonds are subject to purchase upon notice and delivery to the Trustee as provided in the 
Indenture; and 

WHEREAS, the Issuer has appointed the Remarketing Agent (and the Remarketing Agent by execution 
hereby accepts the appointment) as Remarketing Agent pursuant to the Indenture; and 

WHEREAS, the Issuer and the Remarketing Agent desire to make additional provisions regarding the 
Remarketing Agent's role as Remarketing Agent for the Bonds. 

NOW, THEREFORE, for and in consideration of the covenants herein made, the Issuer and the 
Remarketing Agent hereby agree as follows: 

Section 1. Definitions. All capitalized terms used in this Remarketing Agreement which are not otherwise defmed 
herein shall have the meanings ascribed to them in the Indenture. 

Section 2. Duties. In reliance upon the representations and agreements, but subject to the terms and conditions 
contained in the Indenture and in this Remarketing Agreement, the Issuer hereby appoints the Remarketing Agent, 
and the Remarketing Agent hereby accepts such appointment, as exclusive remarketing agent in connection with the 
offering and sale of the Bonds from time to time in the secondary market subsequent to the initial offering, issuance 
and sale of the Bonds, including Bank Bonds. 

The Remarketing Agent will perform the duties specified as Remarketing Agent under the Indenture and this 
Remarketing Agreement. In acting as Remarketing Agent, the Remarketing Agent will act as agent and not as 
principal except as expressly provided in this Section. 

The Remarketing Agent may, if it determines to do so in its sole discretion, buy as principal any such Bonds but it 
will not in any event be obligated to do so. 

Section 3. Disclosure Statement. 
(a) If the Remarketing Agent determines that it is necessary or desirable to use a disclosure statement in 
connection with its offering of the Bonds, the Remarketing Agent will notify the Issuer and the Issuer will provide 
the Remarketing Agent with a disclosure statement satisfactory to the Remarketing Agent and its counsel in respect 
of the Bonds. The Issuer will supply the Remarketing Agent with such number of copies of the disclosure statement 
and documents related thereto as the Remarketing Agent requests from time to time and will amend the disclosure 
statement (and/or the documents incorporated by reference in it) so that at all times the disclosure statement and any 
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documents related thereto will not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements in such documents, in the light of the circumstances under which they were made, 
not misleading. In addition, the Issuer will provide the Remarketing Agent such officers' certificates, counsel 
opinions, accountants' letters and other documents as may be customary in similar transactions. If the Issuer does 
not perform its obligations under this Section, the Remarketing Agent may immediately suspend remarketing efforts 
until such time as disclosure statements satisfactory to the Remarketing Agent and its counsel are supplied. 

(b) The Issuer has previously prepared and delivered to the Remarketing Agent a copy of the Official 
Statement, dated June 12, 2003, including appendices consisting of financial and other information in respect of the 
Issuer, the City of Philadelphia (the "City") and the Liquidity Facility Provider. The Issuer authorizes the use by the 
Remarketing Agent of the Official Statement in connection with the remarketing of Bonds. For purposes of this 
Remarketing Agreement, the Official Statement and any other documents provided to the Remarketing Agent 
pursuant to paragraph (a) of this Section shall be considered to be the Disclosure Statement (as defined in§ 7 
hereof). 

Section 4. Representations, Warranties, Covenants and Agreements of the Remarketing Agent. The Remarketing 
Agent, by its acceptance hereof, represents, warrants, covenants and agrees with the Issuer as follows: 

(a) It is authorized by law to perform all the duties imposed upon it by the Indenture and this 
Remarketing Agreement, and the Remarketing Agent is a member of the National Association of Securities Dealers, 
Inc. 

(b) The execution and delivery of this Remarketing Agreement and the consummation of the 
transactions contemplated herein and in the Indenture will not conflict with or constitute on the part of the 
Remarketing Agent a breach of or default under its charter documents, its by-laws, or any statute, indenture, 
mortgage, deed of trust, lease, note agreement or other agreement or instrument to which the Remarketing Agent is a 
party or by which it or its properties are bound, or any order, rule or regulation of any court or governmental agency 
or body having jurisdiction over the Remarketing Agent or any of its activities or properties. 

( c) This Remarketing Agreement has been duly authorized, executed and delivered by the Remarketing 
Agent, and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws, or 
equitable principles relating to or limiting creditors' rights generally. 

(d) The Remarketing Agent will use its best efforts to remarket the Bonds pursuant to the Remarketing 
Agreement. 

Section 5. Representations, Warranties, Covenants and Agreements of the Issuer. The Issuer, by its acceptance 
hereof, represents, warrants, covenants, and agrees with the Remarketing Agent as follows: 

(a) It has full power and authority to take all actions required or permitted to be taken by it or under, 
and to perform and observe the covenants and agreements on its part contained in, the Bond Documents (as defined 
in that certain Bond Purchase Agreement dated June 12, 2003 between the Issuer and Raymond James & Associates, 
Inc.) on behalf of the underwriters and any other instrument or agreement relating thereto to which it is a party 
(collectively, the "Closing Documents"). 

(b) It has, on or before the date hereof, duly taken all action necessary to be taken by it prior to such 
date for: (i) the execution, delivery and performance of the Closing Documents which have been executed in 
connection with the transactions contemplated by the foregoing documents, and (ii) the carrying out, giving effect to, 
consummation and performance of the transactions and obligations contemplated hereby and by the Official 
Statement; provided that no representation is made with respect to compliance with the securities or Blue Sky laws 
of the various states of the United States. 
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(c) The Closing Documents which have been executed in connection with the consummation of the 
transactions contemplated hereby and by the Official Statement, will constitute its legal, valid and binding 
obligations, enforceable against it in accordance with their respective terms, except as enforcement may be limited 
by banlauptcy, insolvency, reorganization, moratorium or similar laws, or equitable principles relating to or limiting 
creditors' rights generally. 

( d) The execution and delivery of the Closing Documents which have been executed in connection with 
the consummation of the transactions contemplated hereby and by the Official Statement, the compliance with the 
terms, conditions or provisions thereof, and the consummation of the transactions therein contemplated do not and 
will not violate any law, regulation, order; writ, injunction or decree of any court or governmental body or result in a 
breach of any of the terms, conditions or provisions of, or constitute a default under, or result in the creation or 
imposition of any mortgage, lien, charge or encumbrance of any nature whatsoever upon any of the properties or 
assets of the Issuer pursuant to any mortgage, resolution, agreement or instrument to which the Issuer is a party or by 
which it or any of its properties is bound other than those provided for in or contemplated by the Indenture. 

( e) All authorizations, consents and approvals of, notices to, registrations or filings with, or actions in 
respect of any governmental body, agency or other instrumentality or court required in connection with the 
execution, delivery and performance by the Issuer of the Closing Documents and which have been executed in 
connection with the consummation of the transactions contemplated hereby and by the Official Statement have been 
obtained, given or taken and are in full force and effect; provided that no representation is made with respect to 
compliance with the securities or Blue Sky laws of the various states of the United States. 

(f) To the knowledge of the Issuer, other than as described in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation before or by any court, public board or body pending or threatened against 
or affecting it wherein an unfavorable decision, ruling or finding is likely to have a material adverse effect on the 
financial condition or solvency of the Issuer or the ability of the Issuer to perform its obligations under the Closing 
Documents or any other agreement or instrument to which it is a party and which is used or contemplated for use in 
consummation of the transactions contemplated hereby or by the Official Statement. 

(g) The Issuer will cooperate with the Remarketing Agent in the qualification of the Bonds for offering 
and sale and the determination of the eligibility of the Bonds for investment under the laws of such jurisdictions as 
the Remarketing Agent shall designate and will use its best efforts to continue any such qualifications in effect so 
long as required for the distribution of all the Bonds by the Remarketing Agent; provided that the Issuer shall not be 
required to incur any expense, consent to service of process in any such jurisdiction or qualify to do business in any 
jurisdiction where it is not now so subject. 

Section 6. Conditions To Remarketing Agent's Obligations. The obligations of the Remarketing Agent under this 
Remarketing Agreement have been undertaken in reliance on, and shall be subject to, the due performance by the 
Issuer of its obligations and agreements to be performed hereunder and to the accuracy of and compliance with the 
representations, warranties, covenants and agreements of the Issuer contained herein, on and as of the date of 
delivery of this Remarketing Agreement. The obligations of the Remarketing Agent on and as of each date on 
which Bonds are to be offered and sold pursuant to this Remarketing Agreement are also subject to the following 
further conditions: 

(a) Each of the Closing Documents shall be in full force and effect and shall not have been amended, 
modified or supplemented in any way which would materially and adversely affect the Bonds, except as may have 
been agreed to in writing by the Remarketing Agent, and there shall be in full force and effect such additional 
resolutions, agreements, certificates and opinions, which resolutions, agreements, certificates and opinions shall be 
satisfactory in form and substance to the Remarketing Agent; and 

(b) No Event of Default (as such term is defined in the Closing Documents) shall have occurred and be 
continuing and no event shall have occurred and be continuing which, with the passage of time or giving of notice or 
both, would constitute such an Event of Default. 
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Section 7. Fees and Expenses. In consideration of the Remarketing Agent's services under this Remarketing 
Agreement, the Issuer will pay the Rernarketing Agent as Remarketing Agent an annual amount equal to an 
aggregate of .08% of the aggregate principal amount of Bonds outstanding under the Indenture, payable 
semiannually in arrears on July 1 and January 1, commencing on January 1, 2004 for the period from June 16, 2003 
through December 15, 2003 with respect to the Bonds and computed on the basis of the aggregate principal amount 
of the Bonds then outstanding. The Issuer also will pay all expenses in connection with the preparation of any 
Disclosure Statement and will reimburse the Remarketing Agent for all of its direct out-of-pocket expenses incurred 
by it as Remarketing Agent under this Remarketing Agreement and the Indenture, including counsel fees and 
disbursements. 

Section 8. Dealing in Bonds by Trnstee, Liquidity Facility Provider and Remarketing Agent. The Trustee, the 
Liquidity Facility Provider or the Remarketing Agent, in their respective individual capacity may in good faith buy, 
sell, own, hold and deal in any of the Bonds, and may join in any action which any Bond owners may be entitled to 
take with like effect as if it did not act in any capacity hereunder. The Trustee or the Remarketing Agent, in their 
respective individual capacities, either as principal or agent, may also engage in or be interested in any financial or 
other transaction with the Issuer, and may act as depository, trustee, or agent for other obligations of the Issuer as 
freely as if it did not act in any capacity hereunder. 

Section 9. Intention of Parties. It is the intention of the parties hereto that no purchase, sale or transfer of any 
Bonds, as herein provided and provided in the Indenture, shall constitute or be construed to be extinguishment of any 
Bonds or the indebtedness represented thereby or the reissuance of any Bonds. 

Section 10. Fails. The Remarketing Agent will not be liable to the Issuer, the Trustee, or the Liquidity Facility 
Provider on account of the failure of any person to whom the Remarketing Agent has sold a Bond to pay for such 
Bond or to deliver any document in respect of the sale. It is understood and agreed that the Remarketing Agent shall 
not be obligated to advance its own funds to purchase, or to effect the purchase of, any Bonds. 

Section 11. Remarketing Agent's Performance. (a) The duties and obligations of the Remarketing Agent as 
Remarketing Agent shall be determined solely by the express provisions of this Remarketing Agreement and the 
Indenture, and the Remarketing Agent shall not be responsible for the performance of ariy other duties and 
obligations than as are specifically set forth in this Remarketing Agreement and the Indenture, and no implied 
covenants or obligations shall be read into this Remarketing Agreement or the Indenture against the Remarketing 
Agent. 

(b) The Remarketing Agent may conclusively rely upon any notice or document given or furnished to 
the Remarketing Agent and conforming to the requirements of this Remarketing Agreement or the Indenture and 
shall be protected in acting upon any such notice or document reasonably believed by it to be genuine and to have 
been given, signed or presented by the proper party or parties. 

(c) The Remarketing Agent shall not be liable for any actions taken or omitted to be taken pursuant to 
this Remarketing Agreement, except for its own gross negligence or willful misconduct. 

Section 12. Tennination. This Remarketing Agreement will terminate upon the effective resignation or removal of 
the Remarketing Agent as Remarketing Agent in accordance with the Indenture. The Remarketing Agent will resign 
as Remarketing Agent under the Remarketing Agreement if requested to do so by the Issuer in writing with 30 days 
notice and may resign at any time upon 30 days' notice. Following termination each party will pay the other any 
amounts owing at the time of termination. 

Section 13. Contribution. To the extent permitted by law, the Issuer agrees to pay the Remarketing Agent for any 
loss, liability or expense, including reasonable attorneys' fees incurred by the Remarketing Agent, which arises out 
of or relates to a breach by the Issuer of its obligations hereunder, where the final determination of liability on the 
part of the Issuer is established by a court of law or by way of settlement agreed to by the Issuer and Remarketing 
Agent. 
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Section 14. Miscellaneous. (a) Except as otherwise provided, any notice or other communication herein required or 
permitted to be given shall be in writing or by telex or facsimile transmission or by telephone with subsequent 
written confirmation and may be personally served or sent by United States mail, first class postage prepaid, and 
shall be deemed to have been given upon receipt by the party notified. For the purposes hereof, the address of the 
parties (until notice of a change thereof is delivered as provided in this Section 14(a) shall be as follows: 

Remarketing Agent: Raymond James & Associates, Inc. 
880 Carillon Parkway, T3-FL3 

Issuer: 

St. Petersburg, FL 33716 
Attention: Kevin M. Schuyler, 

Public Finance Department 
Fax: (727) 567-8315 
Phone: (727) 567-1757 

Pennsylvania Intergovernmental Cooperation Authority (PICA) 
1429 Walnut Street 
Philadelphia, PA 19103 
Attention: Joseph C. Vignola, Esq. 
Fax: (215) 563-2570 
Phone: (215) 561-9160 

The Remarketing Agent and the Issuer may, by notice given under this Remarketing Agreement, designate 
other addresses to which notices or other communications shall be directed. 

(b) This Remarketing Agreement will inure to the benefit of and be binding upon the parties hereto and 
their respective successors and assigns. The terms "successors" and "assigns" shall not include any purchaser of any 
of the Bonds merely because of such purchase. 

( c) All of the representations, warranties and applicable covenants made in this Remarketing 
Agreement shall remain operative and in full force and effect, regardless of (i) any investigation made by or on 
behalf of any party hereto, (ii) delivery of and any payment for any Bonds hereunder, or (iii) termination or 
cancellation of this Remarketing Agreement. 

( d) Section headings have been inserted in this Remarketing Agreement as a matter of convenience of 
reference only, and it is agreed that such section headings are not a part of this Remarketing Agreement and will not 
be used in the interpretation of any provisions of this Remarketing Agreement. 

( e) If any provision of this Remarketing Agreement shall be held or deemed to be or shall, in fact, be 
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or in all 
jurisdictions because it conflicts with any provisions of any constitution, statute, rule or public policy, or any other 
reason, such circumstances shall not have the effect of rendering the provisions in question invalid, inoperative or 
unenforceable in any other case or circumstance, or of rendering any other provisions of this Remarketing 
Agreement invalid, inoperative or unenforceable to any extent whatsoever. 

(f) This Remarketing Agreement may be executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one and the same document. 

(g) The terms of this Remarketing Agreement shall not be waived, altered, modified, amended or 
supplemented in any manner whatsoever except by written instrument signed by all of the parties hereto. 

(h) This Remarketing Agreement shall be governed by and construed in accordance with the laws of 
the Commonwealth of Pennsylvania. 
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IN WITNESS WHEREOF, the Remarketing Agent and the Issuer have caused this Remarketing Agreement to be 
signed in their names by undersigned officers, thereunto duly authorized, all as of the day and year first above 
written. 

RAYMOND JAMES & AS SOCIA TES, INC., as Remarketing Agent 

By: ~/c/~ 
Name: /11AU--L T #y.15 
Title: v,P. 

1
µ. P-

Date: b / ti ..3 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

By:~l~\)~ 
Nam -'~Ce 
Title~~~ct./(~ 
Date: June__, 2003 
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STANDBY BOND PURCHASE AGREEMENT 

This STANDBY BOND PURCHASE AGREEMENT (this "Agreemenf'), dated as of 
June 1, 2003 among WACHOVIA BANK, NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States of America, as trustee 
under the Indenture referred to below (together with any successors thereto as such trustee, the 
"Trustee"), PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY, a 
body corporate and politic organized and existing under and by virtue of the Constitution and 
laws of the Commonwealth of Pennsylvania (together with any successors thereto, the 
"Authority"), and JPMORGAN CHASE BANK, a banking corporation organized and existing 
under the laws of the State of New York, as liquidity provider (the "Bank"). 

PREAMBLES 

WHEREAS, the Authority has issued $165,550,000 in aggregate principal amount of its 
Special Tax Revenue Refunding Bonds(City of Philadelphia Funding Program), Series of 2003 
(the "Bonds"), pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as 
amended (the "Acf') of the Commonwealth of Pennsylvania, (ii) an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), 
between the Authority and the Trustee, as amended and supplemented by a First Supplement to 
the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement'), a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (the "Second Supplement") and a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2003 (the "Third Supplement" and as further amended and 
supplemented from time to time in accordance with the terms thereof and hereof, being referred 
to herein collectively as the "Indenture"), and (iii) Resolution No. 2003-04 adopted by the 
Authority on March 24, 2003 (the "Resolution"); and 

WHEREAS, the payment of the principal of and interest on the Bonds (including Bank 
Bonds, as hereinafter defined) is insured by a financial guaranty insurance policy (together with 
any and all riders and endorsements thereto, the "Bond Insurance Policy") issued by Ambac 
Assurance Corporation, a Wisconsin-domiciled stock insurance corporation (the "Bond 
Insurer"), in favor of the owners of the Bonds (including the Bank as owner of Bonds or Bank 
Bonds); 

WHEREAS, the Bonds are subject to purchase, from time to time, from and at the option 
of their owners or beneficial owners; and in order to help assure the availability of funds for the 
payment of the purchase price of the Bonds, the Authority has provided for the remarketing of 
such Bonds in certain cases, and to the extent such remarketing proceeds are not available, for 
the purchase of such Bonds by the provider of a liquidity facility, in certain cases; 



WHEREAS, the Bank is willing to purchase Bonds tendered by the holders thereof, 
upon the terms and conditions set forth herein, on or prior to the last day of the Bank Purchase 
Period (as hereinafter defined); 

NOW, THEREFORE, in consideration of the respective agreements contained herein, 
and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Authority, the Trustee and the Bank hereby agree and intend to be legally bound as follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.01. Definitions. The following capitalized items have the meanings 
indicated below unless the context shall clearly indicate otherwise. Other capitalized terms used 
in this Agreement and not defined herein shall have the meaning given those terms in the 
Indenture. 

"Agreement" means this Standby Bond Purchase Agreement dated as of June 1, 2003, 
among the Authority, the Trustee and the Bank, as the same may be supplemented and amended 
from time to time in accordance with its terms. 

"Alternate Base Rate" shall mean a fluctuating rate of interest per annum equal to the 
higher of (i) the Overnight Effective Federal Funds Rate for such day as quoted in the 
"Composite Closing Quotations for U.S. Government Securities" published by the Federal 
Reserve Bank of New York plus 0.50% and (ii) the Base Rate. Each change in the Alternate 
Base Rate shall take effect simultaneously with the corresponding change or changes in the Base 
Rate or Overnight Effective Federal Funds Rate, as the case may be. 

"Alternate Liquidity Facility" means a replacement standby bond purchase agreement or 
other liquidity facility which has satisfied all of the conditions set forth in Section 310( d) of the 
Third Supplement. 

"Amortization End Date" means, with respect to any Bank Bond, the date on which such 
Bank Bonds are redeemed in accordance with Article IV of the Third Supplement or are paid in 
full. 

"Amortization Start Date" means the last day of the Bank Purchase Period. 

"Authority" has the meaning assigned to that term in the introductory paragraph to this 
Agreement. 

"Authority Representative" shall have the meanmg assigned to such term m the 
Indenture. 

"Automatic Suspension Event" means an Event of Default in Section 7.0l(b). 
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"Automatic Termination Event" means an Event of Default described in Section 7.0l(a), 
Section 7.0l(c) or Section 7.0l(k) hereof or a Final Suspension Event. 

"Available Commitment' means, on any day, the sum of the Available Principal 
Commitment and the Available Interest Commitment, in each case, as of such day. 

"Available Interest Commitmenf' initially means $1,850,532 constituting interest for 34 
days on the initial amount of the Available Principal Commitment based upon an assumed rate of 
interest of twelve percent (12%) per annum calculated on the basis of a year of365 days and the 
actual number of days elapsed and thereafter means such amount adjusted from time to time as 
follows: (a) downward by an amount that bears the same proportion to such amount as the 
amount of any reduction in the Available Principal Commitment pursuant to clause ( a) or (b) of 
the definition of "Available Principal Commitment" bears to the Available Principal 
Commitment prior to such reduction; and (b) upward by an amount that bears the same 
proportion to such amount as the amount of any increase in the Available Principal Commitment 
pursuant to clause ( c) of the definition of "Available Principal Commitment" bears to the 
Available Principal Commitment prior to such increase; provided, however, that if the Bank 
agrees, in its sole discretion, to deem Bonds bearing interest at the Term Rate or the Flexible 
Rate "Eligible Bonds" in accordance with Section 8.18 hereof, the Available Interest 
Commitment shall be increased to an amount equal to such number of days of interest on the 
Available Principal Commitment as is required by each Rating Agency rating the Bonds at the 
time of such proposed conversion to the Term Rate or Flexible Rate based on an assumed rate of 
interest of twelve percent (12%) per annum and a 365-day year and actual days elapsed, and 
shall continue to increase and decrease as described above. Any adjustments pursuant to clauses 
(a) or (b) above shall occur simultaneously with the event requiring such adjustment. 

"Available Principal Commitment' initially means $165,550,000 and thereafter means 
such amount adjusted from time to time as follows: (a) downward by the amount of any 
mandatory reduction of the Available Principal Commitment pursuant to Section 2.03; (b) 
downward by the principal amount of any Bonds purchased by the Bank pursuant to Section 
2.01; and (c) upward by the principal amount of any Bonds theretofore purchased by the Bank 
pursuant to Section 2.01, which are remarketed (or deemed to be remarketed pursuant to Section 
2.04( c) hereof) by the Remarketing Agent and for which the Bank has received immediately 
available funds equal to the principal amount thereof and accrued interest thereon; provided, 
however, that the sum of (i) the Available Principal Commitment plus (ii) the aggregate principal 
amount of Bank Bonds shall never exceed $165,550,000. Any adjustments pursuant to clauses 
(a), (b) or ( c) above shall occur simultaneously with the event requiring such adjustment. 

"Bank" means the Bank as defined in the introductory paragraph to this Agreement. 

"Bank Bond'' means each Bond held by a Bank Bondholder. 

"Bank Bondholder" means the Bank (but only in its capacity as owner (which as used 
herein shall mean beneficial owner if at the relevant time Bank Bonds are Book Entry Bonds) of 
Bank Bonds pursuant to this Agreement) and any other Person to whom the Bank has sold Bank 
Bonds pursuant to Section 2.04(a). 
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"Bank Purchase Date" means a Business Day during the Bank Purchase Period on 
which the Bank is required to purchase Bonds pursuant to Section 2.01. 

"Bank Purchase Period'' means the period from the Closing Date to and including the 
earliest of (a) the Stated Expiration Date then in effect, {b) the date on which no Bonds are 
Outstanding, (c) 5:00 p.m. on the Substitution Date, (d) the Business Day immediately 
succeeding the date on which all of the Bonds are converted to a rate other than a Covered Rate, 
(e) the close of business on the Noticed Termination Date, or (f) the close of business on the date 
the Available Commitment is reduced to zero or terminated pursuant to Section 2.03 or due to 
the occurrence of an Automatic Termination Event. 

"Bank Rate" means, for each day of determination with respect to any Bank Bond, 
except as otherwise provided in Section 3.0l(a) hereof, (i) for the period from and including the 
Bond Purchase Date of such Bank Bond through and including the last day of the Bank Purchase 
Period, the Alternate Base Rate; and (ii) for the period from and including the day immediately 
following the last day of the Bank Purchase Period to and including the Amortization End Date, 
the Alternate Base Rate plus one percent (1 %); provided that from and after the occurrence of an 
Automatic Termination Event, the Bank Rate shall mean the Default Rate; provided, however, 
that the Bank Rate shall never exceed the Maximum Interest Rate. 

"Base Rate" means the rate of interest per annum equal to the rate of interest per annum 
from time to time announced by the Bank as its prime rate (which is not intended to be the 
lowest rate of interest charged by the Bank in connection with the extensions of credit to its 
customers). Each change in the Base Rate shall take effect at the time of such change in such 
prime rate. 

"Bond Insurance Policy" means the financial guaranty insurance policy issued by the 
Bond Insurer guaranteeing the regularly scheduled payment of the principal of and interest 
(including interest at the Bank Rate) on the Bonds when due (including all endorsements 
attached thereto) and any replacement Bond Insurance Policy with respect to the Bonds obtained 
by the Authority with the prior written consent of the Bank. 

"Bond Insurer" means Ambac Assurance Corporation, a Wisconsin-domiciled stock 
insurance company, and any issuer of any replacement Bond Insurance Policy obtained by the 
Authority with respect to the Bonds. 

"Bond Insurer Event of Insolvency" means the occurrence and continuance of one or 
more of the following events: (a) the issuance, under the laws of the state of incorporation or 
organization of the Bond Insurer, of an order for relief, rehabilitation, reorganization, 
conservation, liquidation or dissolution of the Bond Insurer; (b) the commencement by the Bond 
Insurer of a voluntary case or other proceeding seeking an order for relief, liquidation, 
rehabilitation, conservation, reorganization or dissolution with respect to itself or its debts under 
the laws of the state of incorporation or organization of the Bond Insurer or any bankruptcy, 
insolvency or other similar law now or hereafter in effect including, without limitation, the 
appointment of a trustee, receiver, liquidator, custodian or other similar official for itself or any 
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substantial part of its property; ( c) the consent of the Bond Insurer to any relief referred to in the 
preceding clause (b) in an involuntary case or other proceeding commenced against it; ( d) the 
making by the Bond Insurer of an assignment for the benefit of creditors; (e) the failure of the 
Bond Insurer to generally pay its debts or claims as they become due; or (f) the initiation by the 
Bond Insurer of any actions to authorize any of the foregoing. 

"Bonds" has the meaning assigned to that term in the recitals to this Agreement and shall 
include, unless the context otherwise requires, all Bank Bonds. 

"Book Entry Bonds" means the Bonds so long as the book entry system with DTC or any 
other securities depository is used with respect to the registration and transfer of the Bonds. 

"Business Day" means any day other than a Saturday, Sunday or a day on which banks 
located (a) in the city in which the principal corporate trust office of the Trustee is located, (b) in 
the city in which the office of the Bond Insurer or the Bond Insurer's custodian at which claims 
under the Bond Insurance Policy are to be paid (initially, New York, New York) is located, (c) in 
the city in which the office of the Bank at which drawings hereunder are to be honored is 
located, ( d) in the city in which the corporate trust office of the Trustee at which the Bonds may 
be tendered for purchase by the holders thereof is located and ( e) in the city in which the 
principal office of the Remarketing Agent is located, are required or authorized to remain closed 
or on which The New York Stock Exchange is closed, and further, with respect to payments due 
from the Authority or notices required to be given by the Authority hereunder or under any other 
Related Document, shall also exclude any day on which the Authority is required or authorized 
to remain closed. 

"Closing Date" means the date on which Bonds are initially issued and delivered by the 
Authority. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time. 

"Confirming Agreement' means the Confirming Agreement dated as of even date 
herewith between the Bank and the Trustee, substantially in the form of Exhibit H hereto, as 
amended from time to time. 

"Conversion Date" shall mean the date the Bonds, as a result of a written direction by the 
Authority to convert the interest rate on the Bonds pursuant to the Third Supplement, no longer 
bear interest at a Covered Rate. 

"Covered Rate" means the Daily Rate or the Weekly Rate; provided, however, that 
following the delivery by the Bank of the notice attached hereto as Exhibit G in accordance with 
Section 8.18 hereof, Covered Rate shall mean the Daily Rate, the Weekly Rate, the Term Rate or 
the Flexible Rate. 

"Custodian" means Wachovia Bank, National Association, or any successor thereto 
appointed pursuant to the terms of the Custody Agreement. 
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"Custody Agreemenf' means the Custody Agreement dated as of even date herewith 
between the Bank and the Custodian, substantially in the form of Exhibit F hereto, as amended 
from time to time. 

"Daily Rate" means the rate of interest in effect from time to time with respect to the 
Bonds during any Daily Rate Period, as such term is defined in the Third Supplement. 

"Defaulf' means the occurrence of any event which, with the passage of time, the giving 
of notice, or both, would become an Event of Default. 

"Defaulted Interesf' means accrued interest payable on a Bond which was not paid when 
due under the terms of the Indenture. 

"Default Rate" means the Alternate Base Rate from time to time in effect plus two 
percent (2.00%); provided, however, that the Default Rate shall never exceed the Maximum 
Interest Rate. The Default Rate shall change as and when the Alternate Base Rate changes. 

"Default Tender" means a mandatory tender of the Bonds pursuant to Section 304(a)(iv) 
of the Third Supplement as a result of the Bank's delivery of a Notice of Termination to the 
Trustee pursuant to Section 7.02(c). 

"Deferred Interesf' has the meaning given in Section 3.0l(c). 

"Deferred Interest Fee Amounf' has the meaning given in Section 3.0l(c). 

"Differential Interest Amount" means, with respect to any Bank Bond, the excess of (a) 
interest which has accrued and could actually be paid on such Bank Bond at the Bank Rate, as 
determined in accordance with Section 3.01, up to but excluding the Business Day on which 
such Bank Bond is purchased from the Bank Bondholder of such Bank Bond pursuant to Section 
2.04(b), less (b) the interest accrued on such Bank Bond received by the Bank Bondholder of 
such Bank Bond as part of the Sale Price. 

"Dollars" and"$" shall mean the lawful currency of the United States of America. 

"DTC' means The Depository Trust Company. 

"Eligible Bonds" means any Bonds bearing interest at a Covered Rate other than Bonds 
owned by, for the account of, or on behalf of the Authority. 

"Event of Def aulf' has the meaning given in Section 7.01. 

"Extended Bank Purchase Period'' has the meaning given in Section 3.04(b). 

"Facility Fee" has the meaning given in Section 2.05. 

"Final Suspension Event" has the meaning given in Section 7.02(a). 
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"Fiscal Year" for any Person means any consecutive 12-month period selected as such 
Person's fiscal year. 

"Fitch" means Fitch, Inc., its successors and assigns. 

"Flexible Rate" means the rate or rates of interest in effect from time to time with respect 
to the Bonds during any Flexible Rate Period, as such term is defined in the Third Supplement. 

"Governmental Authority" means any national, state or local government (whether 
domestic or foreign), any political subdivision thereof or any other governmental, quasi
governmental, judicial, public or statutory instrumentality, authority, body, tribunal, agency, 
bureau, court or entity (including the Federal Deposit Insurance Corporation or the Federal 
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to 
bind any of the parties to this Agreement at law. 

"Indebtedness" of any Person means at any date, without duplication, (a) all obligations 
of such Person for borrowed money, (b) all obligations of such Person evidenced by bonds, 
debentures, notes or other similar instruments, ( c) all obligations of such Person to pay the 
deferred purchase price of property or services, except trade accounts payable arising in the 
ordinary course of business, ( d) all obligations of such Person as lessee under capital leases, ( e) 
all obligation of such Person to purchase securities (or other assets) that arise out of or in 
connection with the sale of the same or substantially similar securities or assets, (f) all 
obligations of such Person to reimburse any bank or any other Person in respect of amounts paid 
under a letter of credit or any other similar instrument, (g) all Indebtedness of others secured by a 
Lien on any asset of such Person, whether or not such Indebtedness is assumed by such Person 
and (h) all guarantees by such Person of Indebtedness of other Persons. 

"Indenture" has the meaning assigned to such term in the recitals to this Agreement. 

"Insurer Adverse Change" occurs when the financial strength ratings assigned to the 
Bond Insurer by Moody's, S&P and Fitch shall fall below "Aa3", "AA-" and "AA-", 
respectively, and such financial strength ratings shall remain below "Aa3", "AA-" and "AA-", 
respectively, for a period of90 consecutive days. 

"Interest Component' has the meaning given in Section 2.01. 

"Interest Payment Date" with respect to Bonds which are not Bank Bonds, shall have the 
meaning assigned in the Third Supplement and, with respect to Bank Bonds, means each of the 
days described in Section 3.03. 

"Materially Adverse Effecf' means (a) with respect to any Person, a materially adverse 
effect upon such Person's business, assets, liabilities, financial condition, results of operations or 
business prospects, and (b) with respect to any agreement or obligation, a materially adverse 
effect upon the binding nature, validity or enforceability of such agreement or obligation. 
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"Maximum Interest Rate" means the lesser of (a) twenty-five percent (25%) per annum 
and (b) the Maximum Lawful Rate. 

"Maximum Lawful Rate" means the maximum non-usurious rate of interest on the 
relevant obligation permitted by applicable law. 

"Moody's" means Moody's Investors Service, its successors and assigns. 

"Noticed Termination Date" has the meaning given in Section 7.02(c). 

"Notice of Bank Purchase" means, in the case of a purchase of Eligible Bonds by the 
Bank pursuant to Section 301 of the Third Supplement, a notice in the form of Exhibit A hereto, 
and in the case of a mandatory purchase of Eligible Bonds pursuant to Section 303(a) or 304(a) 
of the Third Supplement, a notice in the form of Exhibit B hereto; provided, that if the Bank 
delivers the notice referred to in Section 8.18 hereof, the term "mandatory purchase" as used 
herein shall include Bonds bearing interest at a Term Rate or a Flexible Rate which are subject to 
mandatory purchase in accordance with the Third Supplement. Notwithstanding the foregoing, 
in the event this Agreement terminates as a result of an Automatic Termination Event, the Bonds 
shall not be purchased by the Bank under this Agreement on the date of such termination. 

"Notice of Termination" has the meaning given in Section 7.02(c). 

"Official Statement" means, collectively the Preliminary Official Statement, dated 
June 5, 2003 and the final Official Statement dated June 12, 2003, prepared in connection with 
the initial sale and delivery of the Bonds, and any amendment and supplement thereto. 

"Outstanding" with respect to the Bonds, shall have the same meaning assigned to such 
term as in the Third Supplement. 

"Payment Date" means, with respect to any Bank Bond, the earliest to occur of (i) the 
Amortization End Date, (ii) the Conversion Date, (iii) the date on which no Bonds are 
Outstanding, and (iv) the effective date of an Alternate Liquidity Facility. 

"Payment Office" has the meaning given in Section 3.04. 

"Participant' has the meaning given in Section 8.02. 

"Person" means an individual, a corporation, a partnership, an association, a trust or any 
other entity or organization, including a government or a political subdivision or an agency or 
instrumentality thereof. 

"Pledged Revenues" shall have the meaning assigned to such term in the Indenture. 

"Property" means any and all rights, title and interest in and in any and all property, 
whether real or personal, tangible (including cash) or intangible, wherever situated and whether 
now owned or hereafter acquired. 
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"Purchase Contract' means the bond purchase agreement relating to the initial sale and 
delivery on the Closing Date of the Bonds by the Authority to the underwriters of the Bonds. 

"Purchase Price" with respect to any Eligible Bond or portion thereof on a Bank 
Purchase Date therefor, means the unpaid principal amount thereof plus accrued interest thereon, 
other than Defaulted Interest, to but excluding such Bank Purchase Date, in each case without 
premium; provided that if the applicable Bank Purchase Date is an Interest Payment Date, 
interest payable on such Bond on such Interest Payment Date shall not be taken into account in 
the computation of the Purchase Price payable by the purchaser of such Bond and; provided 
further that the aggregate amount of Purchase Price constituting the Interest Component shall not 
exceed the amount specified in Section 2.01. 

"Rating Agency" means-Moody's, S&P or Fitch. 

"Rating Category" means one of the generic rating categories of a Rating Agency, 
without regard to any refinement or gradation of such rating category by a numerical or other 
modifier. 

"Reimbursement Obligations" means obligations and liabilities of the Authority to the 
Bank arising under this Agreement other than the Authority's obligations to pay the principal of 
and interest on the Bank Bonds in accordance with the terms thereof. 

"Related Documents" means this Agreement, the Confirming Agreement, the Indenture, 
the Bonds, the Purchase Contract, the Bond Insurance Policy, the Custody Agreement and the 
Remarketing Agreement, as the same may be amended or modified from time to time in 
accordance with their respective terms and the terms hereof. 

"Remarketing Agent" means Raymond James & Associates, Inc. and its successors and 
assigns, or any alternate remarketing agent appointed for the Bonds with the prior written 
consent of the Bank. 

"Remarketing Agreement" means the Remarketing Agreement, dated as of June 1, 2003, 
between the Authority and the Remarketing Agent, as the same may be modified or amended, 
and if the Remarketing Agent has been replaced by a successor remarketing agent, any similar 
agreement between the Authority and such successor remarketing agent. 

"Resolution" has the meaning assigned to such term in the recitals to this Agreement. 

"Sale Price" has the meaning given in Section 2.04(b). 

"S&P' means Standard & Poor's Rating Services, a division of The McGraw-Hill 
Companies, Inc., its successors and assigns. 

"Stated Expiration Date" means the later of (a) 5:00 p.m. on June 14, 2004, or, if such 
day is not a Business Day, the next preceding Business Day to such day, and (b) 5:00 p.m. on the 
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last day of any extension of such date pursuant to Section 3.04 or, if such day is not a Business 
Day, the next preceding Business Day to such day. 

"Substitution Date" means the date on which an Alternate Liquidity Facility has satisfied 
all of the conditions in Section 310( d) of the Third Supplement and becomes effective. 

"Tendered Bonds" means, as of any date, Eligible Bonds which are tendered or deemed 
tendered for purchase pursuant to Section 301 ( a), Section 303( a) or Section 304( a) of the Third 
Supplement and which, in any case, the Remarketing Agent has not remarketed; provided, 
however, that following the delivery by the Bank of the notice attached hereto as Exhibit Gin 
accordance with Section 8.18 hereof, "Tendered Bonds" shall include Eligible Bonds which are 
tendered or deemed tendered for purchase pursuant to the Third Supplement and which the 
Remarketing Agent has not remarketed. 

"Term Rate" means the rate of interest in effect from time to time with respect to the 
Bonds during any Term Rate Period, as such term is defined in the Third Supplement. 

"Third Supplement' has the meaning assigned to such term in the recitals to this 
Agreement. 

"Trustee" shall have the meaning assigned to such term in the recitals to this Agreement. 

"Weekly Rate" means the rate of interest in effect from time to time with respect to the 
Bonds during any Weekly Rate Period, as such term is defined in the Third Supplement. 

"written" or "in writing" means any form of written communication or a communication 
by means of telecopier or other telecommunication device capable of creating a writing. 

SECTION 1.02. Interpretation. In this Agreement, (i) the singular includes the plural 
and the plural the singular; (ii) words importing any gender include the other genders; (iii) 
references to statutes are to be construed as including all statutory provisions consolidating, 
amending or replacing the statute referred to; (iv) the word "including" shall be deemed to be 
followed by the words "without limitation"; (v) a reference to a Person includes its permitted 
successors and permitted assigns; (vi) a reference to an agreement, instrument or document shall 
include such agreement, instrument or document as the same may be amended, modified or 
supplemented from time to time in accordance with its terms and as permitted hereby; and (vii) 
all references to time shall mean Eastern time, unless otherwise specified. 

All references to Sections shall be deemed references to Sections of this Agreement 
unless the context shall otherwise require. 



SECTION 1.03. Accounting Matters. All accounting terms used herein without 
definition shall be interpreted in accordance with generally accepted accounting principles, and 
except as otherwise expressly provided herein all accounting determinations required to be made 
pursuant to this Agreement shall be made in accordance with generally accepted accounting 
principles. 

ARTICLE II 
COMMITMENT TO PURCHASE; FEES; AMORTIZATION 

SECTION 2.01. Commitment to Purchase Bonds. The Bank agrees, subject to the terms 
and conditions contained in this Agreement and provided no Automatic Suspension Event or 
Automatic Termination Event has occurred and is continuing, to extend credit to the Authority 
through the purchase, solely with its own funds, of Tendered Bonds and any Bonds subject to 
purchase on a Bank Purchase Date, for the Bank's own account, from time to time during the 
Bank Purchase Period at the Purchase Price. The aggregate principal amount ( or portion thereof) 
of any Bond purchased by the Bank on any Bank Purchase Date shall be an authorized 
denomination applicable to Bonds bearing interest at a Covered Rate, and in any case the 
aggregate principal amount of all Bonds purchased on any Bank Purchase Date shall not exceed 
the Available Principal Commitment in effect on such purchase date. The aggregate amount of 
the Purchase Price comprising interest on the Bonds (the "Interest Component") purchased on 
any Bank Purchase Date shall not exceed the lesser of (i) the Available Interest Commitment on 
such date and (ii) the actual aggregate amount of interest accrued on each such Bond, other than 
Defaulted Interest, but to and excluding such Bank Purchase Date; provided that if the applicable 
Bank Purchase Date is an Interest Payment Date, the amount described in this clause (ii) shall be 
reduced by the amount of interest payable on each such Bond on such Interest Payment Date. 
Any Bonds so purchased on a Bank Purchase Date shall thereupon constitute Bank Bonds and 
shall, from the date of such purchase and while they continue to be Bank Bonds, bear interest at 
the Bank Rate as from time to time in effect; provided that from and after an Automatic 
Termination Event, Bank Bonds shall bear interest at the Default Rate, and have such other 
characteristics of Bank Bonds as set forth in this Agreement and in the Third Supplement. The 
Bank has no obligation to purchase Bonds other than as expressly provided in this Agreement. 

SECTION 2.02. Method of Purchase. The Trustee and Paying Agent shall give 
telephonic notice to the Bank (a) by 11 :00 a.m. on the Business Day following the receipt of 
each tender notice pursuant to Section 30l(c) of the Third Supplement, except for Bonds in the 
Daily Rate, and (b) by 3:00 p.m. on the Business Day prior to the date on which Bonds are 
subject to mandatory tender pursuant to Section 303(a) or Section 304(a) of the Third 
Supplement. The Trustee or the Paying Agent shall give telephonic notice to the Bank by 10:30 
a.m. on the applicable Bank Purchase Date if it expects that Eligible Bonds are to be purchased 
by the Bank. If by 11 :00 a.m. on the applicable Bank Purchase D~te, the Bank receives a notice 
substantially in the form of Exhibit A or Exhibit B to this Agreement, as the case may be (any 
such notice to be referred to as a "Notice of Bank Purchase"), the Bank will, during the Bank 
Purchase Period, transfer not later than 1 :00 p.m. on the Bank Purchase Date to the Trustee, in 
funds to be available as specified in such Notice of Bank Purchase, an amount equal to the 
aggregate Purchase Price of such Bonds. The Bank shall not have any responsibility for, or incur 
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any liability in respect of, any act, or any failure to act, by the Trustee or the Paying Agent which 
results in the failure of the Trustee or the Paying Agent (y) to credit the appropriate account with 
funds made available by the Bank pursuant to this Section or (z) to effect the purchase of Bonds 
for the account of the Bank with such funds pursuant to this Section. The Bank shall purchase 
any Bonds it is required to purchase with its own funds and purchase payments shall be made in 
immediately available funds. The Bonds purchased with amounts made available under this 
Agreement shall be registered in the name of the Bank or its designee and shall be held as Bank 
Bonds in trust by the Trustee for the benefit of the Bank or such designee as the Bank may elect, 
but upon the written request of the Bank shall be promptly delivered by the Trustee to the Bank 
or its designee. As long as Bonds are Book Entry Bonds, the Bank shall be shown as the 
beneficial owner of Bonds purchased by the Bank pursuant to this Agreement on the books and 
records of the Trustee and DTC. Amounts made available under this Agreement which are not 
so used to purchase Bonds will be returned to the Bank by the Paying Agent no later than 4:00 
p.m. on the applicable Bank Purchase Date. 

SECTION 2.03. Reduction of Commitment. 

(a) Mandatory Reduction of Commitment. Upon (i) any redemption, repayment or 
other payment pursuant to the Indenture of all or any portion of the principal amount of the 
Bonds ( other than Bank Bonds) so that such Bonds shall cease to be Outstanding under the Third 
Supplement or (ii) the close of business on the Business Day immediately succeeding the 
Conversion Date, the aggregate Available Principal Commitment of the Bank shall automatically 
be reduced by the principal amount of such Bonds so redeemed, repaid, defeased or otherwise 
deemed paid or so converted, as the case may be, and the Available Interest Commitment shall 
also be simultaneously reduced. The Authority shall provide to the Bank a copy of any direction 
to redeem Bonds delivered to the Trustee pursuant to Section 401(d)(ii) of the Third Supplement 
on the same date such direction is provided to the Trustee, and the Trustee shall notify the Bank 
(with a copy to the Authority) within two (2) Business Days of such redemption, repayment, 
defeasance or other payment or conversion. 

(b) Voluntary Termination of Commitment. The Authority may terminate this 
Agreement, at any time, by substituting an Alternate Liquidity Facility for this Agreement upon 
thirty (30) days' prior written notice to the Bank; provided that (A) the provider of an Alternate 
Liquidity Facility shall agree, in a manner acceptable to the Bank, to purchase on the 
Substitution Date any Bank Bonds, not otherwise remarketed, held by or on behalf of a Bank 
Bondholder at a purchase price equal to the principal amount of such Bank Bonds plus accrued 
interest thereon at the interest rate at which the Bonds are remarketed and (B) any Deferred 
Interest, Deferred Interest Fee Amounts and any other amounts payable to the Bank or any Bank 
Bondholder hereunder or in respect to the Bank Bonds shall have been paid in full. The 
Available Commitment shall automatically terminate on the expiration of the Bank Purchase 
Period. 

(c) No Other Reduction or Termination. Except as specifically provided in this 
Section 2.03, no Person shall have the right to reduce or terminate the Available Commitment. 
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SECTION 2.04. Sale of Bank Bonds. 

(a) Right to Sell Bank Bonds. The Bank shall have the right to sell Bank Bonds to 
any Person at any time subject, however, to the express terms of this Agreement. The Bank 
agrees that such sales (other than sales made pursuant to Section 2.04(b)) will be made only to 
institutional investors or other entities or individuals which customarily purchase commercial 
paper or tax-exempt securities in large denominations. The Bank agrees to notify the Authority, 
the Trustee and the Remarketing Agent promptly of any such sale ( other than a sale made 
pursuant to Section 2.04(b)) and, if such Bank Bond is a Book Entry Bond, specifying the 
account at OTC to which such Bank Bond is credited; and to notify the transferee in writing that 
such Bond is no longer an Eligible Bond so long as it remains a Bank Bond and that there may 
not be a short-term investment rating assigned to such Bond so long as it remains a Bank Bond. 
Any Bank Bondholder purchasing a Bank Bond from the Bank shall be deemed to have agreed 
(i) not to sell such Bank Bond to any Person except the Bank or a purchaser identified by the 
Remarketing Agent pursuant to Section 2.04(b) and (ii) if such Bank Bond is a Book Entry 
Bond, to give all notices in the manner and by the time required by OTC to exclude such Bank 
Bond from mandatory tenders of Bonds while it remains a Bank Bond. Prior to selling a Bank 
Bond to a Bank Bondholder, the Bank shall obtain a written acknowledgment from such Bank 
Bondholder stating that such Bank Bondholder has no right to tender the Bank Bond. 

(b) Sales by Remarketing Agent. The Bank and each other Bank Bondholder, by the 
acceptance by each of a Bank Bond, hereby authorize the Remarketing Agent to sell Bank Bonds 
purchased pursuant to Section 2.02 on behalf of the Bank or such Bank Bondholder pursuant to 
the Indenture and in accordance with applicable securities law at a price equal to the principal 
amount thereof plus unpaid accrued interest thereon to but excluding the date such Bank Bonds 
are to be sold pursuant to this Section 2.04(b) at the interest rate to be borne by the Bonds after 
such sale or, ifless, the Bank Rate (the "Sale Price"). Ifless than all Bank Bonds are remarketed 
on any date, the Bank Bonds having the highest aggregate amount of Deferred Interest payable 
shall be deemed to be remarketed first. Any sale of a Bank Bond pursuant to this Section 2.04(b) 
shall be without recourse to the seller and without representation or warranty of any kind. The 
Bank agrees to deliver and, by its acceptance of a Bank Bond, each other Bank Bondholder 
agrees to deliver (but only upon receipt by the Bank or such other Bank Bondholder of dollars 
(in immediately available funds) in the amount of the Sales Price) to the Trustee each certificate 
representing a Bank Bond sold by it pursuant to this Section 2.04(b ), including without limitation 
certificates representing Bank Bonds which are deemed to have been delivered in accordance 
with the provisions of the Indenture. If Bank Bonds are Book Entry Bonds, upon receipt by the 
Bank or such other Bank Bondholder of the Sales Price, the Trustee shall cause the purchaser of 
such Bank Bonds to be shown as the beneficial owner of such Bonds on the books and records of 
the Trustee and DTC. 

(c) Right to Retain Bonds. (i) Notwithstanding the foregoing or anything else 
contained in this Agreement, the Bank and each other Bank Bondholder shall have the right, by 
not less than two (2) Business Days' prior written notice to the Remarketing Agent, to elect not 
to sell the Bank Bonds or any portion thereof pursuant to Section 2.04(b ); provided that such 
election may not be exercised if the Bank or such other Bank Bondholder has received written 
notice from the Remarketing Agent that such Bank Bonds have been remarketed. If the Bank 
elects not to sell the Bank Bonds, the Bonds will no longer be considered Bank Bonds and the 
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Bank, or such other Bank Bondholder, as an owner of any Bonds other than as Bank Bonds, shall 
have the same rights as owners of Bonds under the Indenture, other than the right to require 
purchase of such Bonds from proceeds of an advance under this Agreement. 

(ii) After any sale of Bank Bonds by the Remarketing Agent pursuant to Section 
2.04(b) and payment to the applicable Bank Bondholder of the outstanding principal and interest 
accrued on the Bank Bonds so sold, or any election by a Bank Bondholder not to sell such Bank 
Bonds or any portion thereof through the Remarketing Agent pursuant to Section 2.04(c), such 
Bank Bonds so sold or as to which such election is made, shall from such sale date or upon such 
election cease to be considered Bank Bonds under this Agreement and will cease to bear interest 
at the Bank Rate and shall bear interest at the applicable interest rate for Bonds other than Bank 
Bonds and the Available Commitment shall be increased by the same amount as would be the 
case if such Bank Bonds had been remarketed. 

( d) Payment of Differential and Deferred Interest Fee Amounts. Following any sale 
of Bank Bonds, pursuant to Section 2.04(b) or otherwise, or any election to retain Bank Bonds as 
Bonds pursuant to Section 2.04( c ), the Bank shall retain the right to receive payment from the 
Authority of any accrued Differential Interest Amount and any Deferred Interest Fee Amounts 
and interest thereon as provided in this Agreement and in the Third Supplement. Any 
Differential Interest Amount and any Deferred Interest Fee Amount payable on Bank Bonds sold 
by the Remarketing Agent shall be payable by the Authority to the Bank on the earlier of (i) the 
occurrence of an Automatic Suspension Event or Automatic Termination Event and (ii) the 
Interest Payment Date next succeeding the applicable Purchase Date or if the Purchase Date is an 
Interest Payment Date, then on such Purchase Date. 

(e) Redemption of Bank Bonds. The Authority shall cause the Trustee to first redeem 
Bank Bonds prior to any redemption of any other Bonds under Section 401 of the Third 
Supplement. 
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SECTION 2.05. Facility Fee. In consideration of the Bank's undertakings under this 
Agreement, the Authority agrees to pay to the Bank an annual earned and nonrefundable 
liquidity facility fee (the "Facility Fee") equal to the product of (i) the Available Commitment as 
in effect as of the close of business on each day during such period and (ii) 14 basis points 
(0.14%) per annum, calculated on the basis of a 360 day year for actual days elapsed. The 
Facility Fee shall be payable in immediately available funds, quarterly in arrears, on September 
30, 2003, for the period from the Closing Date to September 30, 2003, and each June 30, 
September 30, December 31 and March 31 thereafter with respect to the period ending on such 
fee payment date, and on the last day of the Bank Purchase Period or, if earlier, the date on 
which the Available Commitment is terminated or reduced to zero. Facility Fees shall be 
adjusted quarterly on the average daily outstanding balances during the period then ended. For 
the purposes of this Section 2.05 only, the Available Commitment shall be deemed not to be 
reduced during any period the Bank's obligation to purchase Bonds has been suspended pursuant 
to Section 7.02(a). 

SECTION 2.06. Compensation for Increased Costs. 

(a) Reserves. In the event any introduction of any law, rule or regulation, or any 
change in any domestic law, rule or regulation, or the interpretation or application thereof by any 
court, governmental authority, central bank or comparable authority charged with the 
enforcement or administration or interpretation thereof, or the compliance with any guidelines or 
request from any governmental authority, central bank or comparable authority (whether or not 
having the force oflaw): 

(i) subjects the Bank to any tax, deduction or withholding or changes the 
basis for taxation with respect to this Agreement or any Bank Bonds held by or on behalf 
of the Bank (other than any tax based upon the overall net income of the Bank), or 

(ii) imposes, modifies or deems applicable any reserve, special deposit, 
insurance premium (including any assessment or other cost imposed by the Federal 
Deposit Insurance Corporation or any successor thereto) or similar requirement against 
credits or commitments to extend credit. extended by, or assets (funded or contingent) 
held by, or deposits with or for the account of, or loans by, or other acquisitions of funds 
or bonds by, the Bank, or 

(iii) imposes upon the Bank any other condition or expense with respect to this 
Agreement, the commitment or obligations of the Bank under this Agreement, the Bonds 
or the purchase or holding of Bank Bonds by or on behalf of the Bank, 

and the result of any of the foregoing is to increase the cost to the Bank, reduce the income 
receivable by the Bank, impose any expense upon the Bank or reduce the amount of any 
payment receivable by the Bank, with respect to this Agreement, any Bank Bond or any purchase 
of Eligible Bonds or holding by the Bank of Bank Bonds, or with respect to the Available 
Commitment or any portion thereof as reasonably determined and allocated by the Bank, by an 
amount which the Bank deems to be material, the Bank shall from time to time notify the 
Authority thereof by delivery of a certificate of an officer of the Bank of the nature described in 
the next sentence, and the Authority shall pay to the Bank promptly, and in any event within 
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thirty (30) days after receipt of such notice, that amount which shall compensate the Bank ( on an 
after tax basis, grossing up to cover any taxes payable by the Bank on such amount) for such 
increase in cost, reduction in income, additional expense, reduced amount or reduced rate of 
return. A certificate setting forth in reasonable detail such increase in cost, reduction in income 
or additional expense or reduced amount or reduced rate of return, and the manner of calculating 
the same as determined by the Bank, shall be submitted by the Bank to the Authority and the 
Bond Insurer and, absent manifest error, shall be conclusive as to the amount thereof. Such 
increased compensation shall be reduced or eliminated if the event causing such increase is 
modified or ceases to exist. The Bank agrees to give the Authority and the Bond Insurer notice 
of any event referred to in this Section within 120 days after an appropriate officer of the Bank 
becomes aware of such event. 

(b) Capital Costs. If the Bank shall have determined that the adoption of any law, 
rule, regulation or guideline (whether or not having the force of law), regarding capital adequacy 
(including but not limited to any law, rule, regulation or guideline), or any change in any 
applicable law, rule, regulation or guideline, as the case may be, or any change in the 
enforcement or interpretation or administration thereof by any court or any administrative or 
governmental authority, central bank or comparable agency charged with the interpretation or 
administration thereof, or compliance by the Bank with any request or directive regarding capital 
adequacy (whether or not having the force of law) of any such authority, central bank or 
comparable agency, has or would have the effect of reducing the rate of return on capital of the 
Bank, if any, as a consequence of its obligations under this Agreement, its Available 
Commitment or its purchase of Tendered Bonds or holding of Bank Bonds to a level below that 
which the Bank could have achieved but for such applicability, adoption, change or compliance 
(taking into consideration the policies of the Bank, if any, with respect to liquidity and capital 
adequacy) by an amount deemed by the Bank to be material, then within thirty (30) days after 
demand by the Bank, the Authority shall pay to the Bank from time to time as specified by the 
Bank for such reduction. Each demand for compensation pursuant to this Section 2.06(b) shall 
be accompanied by a certificate of an officer of the Bank in reasonable detail setting forth the 
computation of such compensation (including the reason therefor), which certificate shall be 
conclusive, absent manifest error. Such increased compensation shall be reduced or eliminated if 
the event causing such increase is modified or ceases to exist. The Bank agrees to give the 
Authority and the Bond Insurer notice of any event referred to in this Section which may have 
the effect ofreducing the rate ofreturn on the Bank's capital within 120 days after an appropriate 
officer of the Bank becomes aware of such an event. 

(c) Calculations. The benefits of this Section 2.06 shall be available to each 
Participant to the extent that the events described herein, creating increased costs, affect the 
Participant; provided that the amount payable does not exceed the amount that would be payable 
to the Bank, if any, if the Bank were the holder of any Bank Bonds held by such Participant. 
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SECTION 2.07. Amortization of Bank Bonds. The Authority agrees that it shall cause 
to be redeemed any Bank Bonds pursuant to Section 401 of the Third Supplement, such that the 
unpaid principal balance of Bank Bonds outstanding on the Amortization Start Date shall 
amortize in accordance with the provisions of the Third Supplement until paid in full. 

ARTICLE III 
INTEREST RATES; PAYMENTS 

SECTION 3.01. Bonds to Bear Interest at Bank Rate; Other Interest Provisions. 

(a) Bank Rate. Any Bond purchased by the Bank pursuant to this Agreement shall 
upon such purchase by the Bank become a Bank Bond and shall bear interest at the Bank Rate 
for the period commencing from the date that the Bank shall have purchased such Bond and shall 
continue bearing interest at the Bank Rate until such Bond is paid in full or remarketed as 
provided in Section 2.04(b) or 3.03 or shall cease to be a Bank Bond in accordance with Section 
2.04( c ). The Bank Rate for any Bank Bond owned by the Bank shall be a rate per annum equal 
to the Bank Rate. The Bank shall give telephonic notice, confirmed in writing, to the Trustee on 
the Business Day preceding each Interest Payment Date of the interest payment due on Bank 
Bonds on such date. The failure of the Bank to give any notice shall not limit or otherwise affect 
the obligation of the Authority to pay interest on the Bank Bonds at the rates specified in this 
Section 3.01. 

(b) Default Rate. If the principal amount of any Bank Bond, the interest accrued 
thereon, or any Reimbursement Obligation to the Bank under this Agreement (including, in each 
case, to the extent permitted by law, any interest payment required hereunder or thereunder) is 
not paid when due (whether by acceleration, redemption or otherwise), such overdue principal 
payment, interest payment or Reimbursement Obligation shall bear interest from the date such 
principal amount, interest amount or Reimbursement Obligation, as the case may be, was due 
until paid in full (after as well as before judgment) at a rate per annum (computed on the basis of 
a year of 365- or 366-days, as applicable, and actual days elapsed) equal to the Default Rate from 
time to time in effect, such interest to be payable on demand. If at any time an Event of Default 
described in Section 7.0l(a), (b), (c) or (k) has occurred and is continuing, the principal amount 
of any Bank Bond, or any other obligation of the Authority under this Agreement or the Bank 
Bonds (including, to the extent permitted by law, any interest payment required thereunder) shall 
bear interest from the date such principal amount or other obligation, as the case may be, was 
due until paid in full (after as well as before judgment) at a rate per annum (computed on the 
basis of a year of 365- or 366-days and actual days elapsed) equal to the Default Rate from time 
to time in effect, such interest to be payable on demand; provided that in no event shall such rate 
per annum exceed the Maximum Interest Rate. 

(c) Deferred Interest. For any period during which Bank Bonds are outstanding and 
as to each interest period, in the event that the amount of interest which would be payable on the 
Bank Bonds ( calculated at the Bank Rate for an interest period, or in the case of the payment of 
the applicable Differential Interest Amount, if any, on a Bank Bond for the period from the date 
of the first day of the current interest period through but not including the date on which such 
Bank Bond is remarketed or paid) exceeds the Maximum Lawful Rate, the amount of such 
excess shall not be payable on the Interest Payment Date for such interest period as interest on 
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such Bank Bonds but shall be deferred (the "Deferred Interest"). The Deferred Interest shall be 
allocated among the Bank Bonds outstanding on such Interest Payment Date based upon the 
principal amount of such Bank Bonds and the length of time such Bank Bonds were outstanding 
during the interest period related to such Interest Payment Date. Any Deferred Interest arising 
on any Interest Payment Date (i) shall, to the extent permitted by law, bear interest (compounded 
on each succeeding Interest Payment Date) at a rate per annum equal to the Bank Rate 
( computed on the basis of a year of 365- or 366-days and actual days elapsed) until paid in full 
and (ii) arising on any Interest Payment Date shall become payable on the next succeeding 
Interest Payment Date or Dates to the extent the interest, including Deferred Interest, payable on 
the Bank Bonds, if any, for the interest period ending on such Interest Payment Date does not 
exceed the Maximum Lawful Rate for such interest period. All amounts of interest payable on a 
Bond which is a Bank Bond, including, without limitation, Deferred Interest, for so long as such 
Bond shall remain a Bank Bond, shall constitute interest on such Bond and shall be insured by 
the Bond Insurance Policy. To the extent Deferred Interest (including, to the extent permitted by 
law, any unpaid interest thereon) shall be unpaid with respect to Bank Bonds, and such Bank 
Bonds shall be redeemed or remarketed or shall otherwise cease to be Bank Bonds, such unpaid 
Deferred Interest (including, to the extent permitted by Iaw, any unpaid interest thereon) shall be 
converted into a fee payable to the Bank (herein, the "Deferred Interest Fee Amount") payable 
on the next succeeding Interest Payment Date, or, if earlier, the date of the occurrence of an 
Automatic Termination Event. The Bank and any Bank Bondholder, by acceptance of Bank 
Bonds, acknowledge that payment of any Deferred Interest Fee Amount is not insured under the 
terms of the Bond Insurance Policy. 

SECTION 3.02. Payments. 

(a) Place of Payment. Except to the extent otherwise provided in the Third 
Supplement with respect to payments on Bank Bonds, all payments under this Agreement shall 
be made to the Bank as the Bank may direct, prior to 12:00 noon on the date such payment is 
due, in lawful money of the United States of America, to the Bank through the Federal Reserve 
Wire System to ABA No. 021-000-021 at the Federal Reserve Bank of New York for credit of 
JPMorgan Chase Bank, Account Name: Municipal Clearing Account, Account No. 323-9-46763 
(with reference to Pennsylvania Intergovernmental Cooperation Authority Bonds, Series of 
2003). All amounts properly advanced, disbursed or transmitted under this Agreement by the 
Bank ( other than amounts advanced by the Bank to purchase Bonds and which are returned to 
the Bank in immediately available funds prior to 4:00 p.m. on the same day) shall constitute a 
loan under this Agreement and to the extent such amounts are not bearing interest at the Bank 
Rate or as otherwise provided in Section 2.04(c) or 3.01, such amounts shall bear interest, 
payable by the Authority on demand, at a rate equal to the Default Rate from the date advanced, 
disbursed or transmitted until the date such amounts are paid to the Bank (but in any event for 
not less than one day), provided that in no event shall such rate per annum exceed the Maximum 
Interest Rate. • 

(b) • Withholding. All payments to the Bank under this Agreement and the Bank 
Bonds shall be made in Dollars and in immediately available and freely transferable funds at the 
place of payment without counterclaim, set-off, condition or qualification, and free and clear of 
and without deduction or withholding for or by reason of any present or future taxes, levies, 
imposts, deductions or charges of any nature whatsoever. In the event that the Authority is 
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compelled by law to make any such deduction or withholding, the Authority shall nevertheless 
pay to the Bank such amounts as will result in the receipt by the Bank of the sum the Bank would 
have received had not such deduction or withholding been required to be made. 

( c) Payment on Non-Business Days. Whenever any payment to be made under this 
Agreement shall be stated to be due on a day other than a Business Day, such payment shall be 
made on the next succeeding Business Day ( and if so made, shall be deemed to have been made 
when due), and such extension of time shall in such case be included in the computation of the 
payment of interest due under this Agreement. 

SECTION 3.03. Maturity; Interest. The Authority agrees that, with respect to each 
Bank Bond, (i) such Bank Bond shall be paid in full no later than the Payment Date, if not earlier 
required to be paid under this Agreement; (ii) the interest, if any, included in the Purchase Price 
for such Bond shall be due and payable on the Interest Payment Date immediately following the 
date on which such Bond became a Bank Bond; (iii) the interest on the unpaid amount of each 
such Bond from and "including the applicable Bank Purchase Date shall be computed at a rate per 
annum equal to the Bank Rate as determined pursuant to Section 2.02; and (iv) interest payable 
pursuant to clause (iii) shall be payable (A) monthly on the first Business Day of each calendar 
month, (B) upon redemption (to the extent of the interest accrued on the amount being 
redeemed), (C) on the Payment Date, (D) after the Payment Date on demand, and (E) on the date 
on which a Bank Bond is sold pursuant to Section 2.04(b ). 

SECTION 3.04. Term of Agreement. 

(a) The term of this Agreement shall be until the later of (x) the Stated Expiration 
Date (except as provided in (b) below) and (y) the payment in full (or purchase from the Bank) 
of the principal of and interest on all Bank Bonds and all amounts due under this Agreement. 

(b) The Stated Expiration Date may be extended from time to time by agreement in 
writing between the Bank and the Authority, upon written request by the Authority to the Bank 
(each such request being irrevocable) to extend the Stated Expiration Date of this Agreement for 
a period as designated by the Authority in such request (the period from the preceding Stated 
Expiration Date to such new Stated Expiration Date being herein sometimes referred to as the 
"Extended Bank Purchase Period"). To the extent that the terms governing any such Extended 
Bank Purchase Period are materially different from the terms set forth in this Agreement, such 
Extended Bank Purchase Period shall not become effective without the prior written consent of 
the Bond Insurer. Such request may be made by the Authority no earlier than 90 days and no 
later than 60 days prior to the then Stated Expiration Date and each such request shall be 
substantially i.n the form of Exhibit C to this Agreement (or in such other form to which the Bank 
may consent in writing) and, unless the Bank shall otherwise consent, shall include (i) a 
statement of the outstanding principal amount of the Bonds, (ii) a reasonably detailed description 
of any and all Defaults that shall have occurred and be continuing, (iii) information that all 
representations and warranties of the Authority, as set forth in this Agreement, are true and 
correct as of the date of such request and (iv) any other pertinent information reasonably 
requested by the Bank. If the Authority makes any such request, the Bank will, not more than 30 
days after such request, notify the Authority in writing (substantially in the form of Exhibit D to 
this Agreement) whether or not the Bank consents to such request, and, if the Bank in its sole 
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discretion consents to such request, the terms under which the Bank will consent to such request. 
If the Bank does not so notify the Authority within such period of time, the Bank shall be 
deemed not to have consented to such request. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

SECTION 4.01. Representations and Warranties of the Authority. The Authority 
makes the following representations and warranties to the Bank as of the date this Agreement 
becomes binding on the Authority and, thereafter, on the effective date of any extension of the 
Stated Expiration Date: 

(a) Existence and Standing. The Authority has full legal right, power and authority to 
adopt the Resolution and to deliver this Agreement and the Related Documents to which it is a 
party as provided herein and in the Indenture, to pledge the Pledged Revenues and other moneys, 
securities and funds pledged by the Indenture and to grant the lien granted by the Indenture 
thereon in the manner and to the extent provided in the Indenture, and the Authority has the full 
legal right, power and authority to perform its obligations hereunder and thereunder. The 
Authority has duly adopted the Resolution, which is in full force and effect. 

(b) Authorization and Validity. The Authority has duly authorized and approved the 
execution and delivery of this Agreement and the Related Documents to which it is a party, and 
no further approval, authorization or consents are required by law or otherwise. This Agreement, 
the Bonds and such other Related Documents to which the Authority is a party constitute legal, 
valid and binding obligations of the Authority when duly executed and delivered by the parties 
thereto and are enforceable against the Authority in accordance with their respective terms, 
except as such enforcement may be limited by bankruptcy, reorganization, insolvency, 
moratorium or other laws relating to or affecting the enforcement of creditors' rights generally, 
by general principles of equity and by principles of public or governmental policy limiting the 
enforceability of indemnification provisions; and no further authorization or approval is required 
with respect to the enforceability of the Authority's obligations hereunder or thereunder. 

(c) Payment and Security; Priority. The Bonds (including Bank Bonds) constitute 
special, limited obligations of the Authority payable solely from and secured solely by the 
Pledged Revenues and all moneys and securities in all funds established by the Indenture, except 
the Rebate Fund. Bank Bonds are secured on a parity with the Bonds. The other 
Reimbursement Obligations are payable from general funds of the Authority ( other than Pledged 
Revenues) on a subordinate basis to the Bonds and the other items payable from Pledged 
Revenues under the Indenture. 

( d) Compliance with Laws and Contracts. The adoption of the Indenture and the 
performance and compliance with the provisions thereof do not, and the execution and delivery 
of this Agreement and the Related Documents to which the Authority is a party do not and will 
not, violate in a material manner any existing law or administrative regulation of the 
Commonwealth of Pennsylvania or of any department, division, agency or instrumentality 
thereof or of the United States, or any court or administrative regulation, judgment, decree or 
order to which the Authority is subject, or conflict with in a material manner or constitute on the 
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part of the Authority a material breach of, or a material default under, any material provision of 
any agreement, ordinance or other instrument to which the Authority is a party or is otherwise 
subject. 

(e) Litigation. Except as disclosed prior to the execution of this Agreement or in the 
Official Statement or in writing to the Bank, no action, suit or proceeding, at law or in equity, or 
before any court, public board or body is pending (or to the knowledge of the Authority 
threatened) against the Authority (i) to restrain or enjoin the delivery by the Authority of the 
Bonds, or (ii) questioning the authority of the Authority to issue, or the issuance or validity of, 
the Bonds, or the validity or enforceability of the Related Documents to which the Authority is a 
party or any Reimbursement Obligations of the Authority, or (iii) questioning the validity of any 
proceedings authorizing the issuance of the Bonds, or (iv) questioning the collection or deposit 
or proposed collection or deposit of any material portion of the Pledged Revenues pledged to the 
repayment of the Bonds (including Bank Bonds), or (v) contesting the completeness or accuracy 
of the Official Statement. 

(f) No Event of Default. The Authority is not in default under any material provision 
of the Indenture. On the date of issuance of the Bonds, the Authority is in compliance with, if 
applicable, the additional bonds test contained in the Indenture. 

(g) Official Statement. The Official Statement did not as of its date, and does not as 
of the Closing Date, omit to state a material fact with respect to the Authority necessary to make 
the statements therein, in light of the circumstances under which they were made, not 
misleading, except no representation is made as to information provided by DTC, the Bank, the 
Bond Insurer or the City of Philadelphia for inclusion therein. 

(h) Liens. The Pledged Revenues in the Revenue Fund have not been, and will not 
be, pledged by the Authority to the payment of any obligation, other than for the Outstanding 
Bonds (including the Bank Bonds), the other obligations of the Authority permitted under the 
Indenture or the Act and any Additional Bonds permitted by the terms of the Indenture, and upon 
payment to the Trustee for deposit in any account of the Revenue Fund, such moneys will not be 
subject to any prior claim or prior lien except as permitted under the Indenture and the Act or as 
disclosed in the Official Statement. 

(i) Trust Estate. The moneys pledged pursuant to the granting clauses of the 
Indenture for payment of the Bonds have not been, and will not be, pledged by the Authority to 
the payment of any other obligation, except as contemplated and permitted by the Indenture and 
the Act. 

(j) Validity of Lien. The lien granted under the Indenture on the Pledged Revenues 
is a valid and enforceable lien securing the payment of the Bonds (including the Bank Bonds) 
and all other obligations as contemplated and permitted by the Indenture. Any debt service 
payments on the Bank Bonds will rank at least equally in right of payment by the Authority with 
all other Bonds Outstanding and any Additional Bonds ( as defined in the Indenture) of the 
Authority with respect to Pledged Revenues as provided in the Indenture. 
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(k) Organization. The Authority is a duly established and validly existing body 
politic and corporate of the Commonwealth of Pennsylvania, under the Act and pursuant to the 
laws of the Commonwealth of Pennsylvania. 

(I) Financial Statements. The audited statements of financial position of the 
Authority, as of June 30, 2000, 2001 and 2002, all as heretofore delivered to the Bank, correctly 
and fairly present the financial condition of the Authority, as of said date, and the results of the 
operations of the Authority, for each of such periods, all in accordance with generally accepted 
accounting principles as consistently applied to governmental units, except as stated in the notes 
thereto. 

(m) Correct Information. To the Authority's knowledge, all information, reports and 
other papers and data with respect to the Authority furnished to the Bank were, at the time the 
same were so furnished, correct in all material respects. No event or condition has occurred and 
is continuing that could reasonably be expected to result in a Materially Adverse Effect regarding 
the security for any of the Bonds, or the ability of the Authority to repay when due the 
obligations of the Authority under this Agreement and the Related Documents that has not been 
set forth in the Official Statement or in the financial statements and other documents referred to 
in this Section 4.01 or in such information, reports, papers and data or otherwise disclosed in 
writing to the Bank. 

(n) No Proposed Legal Changes. Except as disclosed in the Official Statement, there 
is no amendment, or, to the knowledge of the Authority, proposed amendments certified for 
placement on a statewide ballot, to the Constitution of the Commonwealth of Pennsylvania or 
any published administrative interpretation of the Constitution of the Commonwealth of 
Pennsylvania or any law or any legislation that has passed either house of the legislature of the 
Commonwealth of Pennsylvania, or any published judicial decision interpreting any of the 
foregoing, the effect of which could reasonably be expected to result in a Materially Adverse 
Effect regarding the Bonds, the security for any of the Bonds, or the ability to repay when due 
the obligations of the Authority under this Agreement and the Related Documents to which it is a 
party. 

( o) Amended and Restated Indenture. The Amended and Restated Indenture, as 
supplemented by the First Indenture, the Second Indenture and the Third Indenture, is a valid and 
binding obligation of the Authority in accordance with its terms, has not been terminated, 
canceled or waived in any material respect and remains in full force and effect. 
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ARTICLEV 
CERTAIN COVENANTS 

SECTION 5.01. Covenants of the Authority. During the term of this Agreement, and 
until the Reimbursement Obligations are paid in full, the Bank Bonds are paid in full, and the 
Bank has no further commitment hereunder, unless the Bank shall otherwise consent in writing, 
the Authority, commencing on the day this Agreement becomes binding on it, covenants and 
agrees as follows: 

(a) Notices. The Authority will promptly furnish, or cause to be furnished, to the 
Bank (i) notice of the occurrence of any Event of Default or Default as defined herein or in the 
Indenture, (ii) notice of the failure by the Bond Insurer to perform any of its obligations under 
the Bond Insurance Policy, (iii) upon receipt by the Authority, notice of each demand for 
payment made by the Trustee under the Bond Insurance Policy, (iv) notice of the failure by the 
Remarketing Agent or the Trustee to perform any of its material obligations under the 
Remarketing Agreement or the Indenture, (v) notice of any proposed substitution of this 
Agreement, (vi) upon receipt by the Authority, each notice required to be given to the Bank 
pursuant to the Indenture, (vii) notice of any litigation or administrative proceeding which, if 
adversely determined, would materially adversely affect the security for the Bonds or the ability 
of the Authority to pay its obligations under this Agreement or the Bank Bonds or under any of 
the Related Documents to which it is a party, and (viii) such further financial and other 
information with respect to the Authority and its affairs as the Bank may reasonably request from 
time to time. 

(b) Compliance With Laws. The Authority shall comply in all material respects with 
all laws, rules and regulations, and with all final orders, writs, judgments, injunctions, decrees or 
awards to which it may be subject; except to the extent that the failure to comply, individually or 
in the aggregate, could not reasonably be expected to materially adversely affect the Authority's 
power and authority to execute this Agreement, to perform its obligations and pay all amounts 
payable by it hereunder, or to execute and deliver the Related Documents to which it is a party 
and to perform its obligations thereunder. 

( c) Inspection Rights. At any reasonable time and from time to time during normal 
business hours of the Authority, and at the expense of the Authority upon and during the 
continuance of an Event of Default, the Authority shall permit the Bank, or any of its attorneys
in-fact, to examine and make copies of the records and books of account under control of an 
Authority Representative related to the transactions contemplated by this Agreement. 

( d) Offering Documents. Other than in the Official Statement, the Authority shall not 
refer to the Bank in any offering documents or make any changes in reference to the Bank in any 
offering documents without the Bank's prior written consent thereto. The Bank during the term 
of this Agreement, shall, upon the written request of the Authority, update on a timely basis the 
information relative to the Bank contained in the Official Statement. 

( e) Bond Insurance Policy. (i) The Authority shall at all times maintain the Bond 
Insurance Policy. 
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(ii) Notwithstanding any provisioi:i of the Indenture to the contrary, the Authority 
shall not replace any Bond Insurance Policy without the prior written consent of the Bank. 
Notwithstanding the foregoing, if the claims paying ability rating of the Bond Insurer is lowered 
below "AA-" (or its equivalent) by S&P, below "Aa3" (or its equivalent) by Moody's, and below 
"AA-" (or its equivalent) by Fitch, the Authority shall use all reasonable efforts to (w) replace 
the Bond Insurance Policy with another credit facility acceptable to the Bank, (x) cause a 
Conversion Date, (y) cause delivery of an Alternate Liquidity Facility, or (z) if requested by the 
Bank, use reasonable efforts to provide additional insurance or other credit enhancement in 
respect of the payment of principal and interest on the Bonds (including Bank Bonds) on terms 
comparable to the Bond Insurance Policy or as the Bank may otherwise consent and in form and 
substance and from a Bond Insurer or other issuer satisfactory to the Bank. 

(f) Liquidity Facility. (i) The Authority agrees to use all reasonable efforts to obtain 
an Alternate Liquidity Facility to replace this Agreement in the event (w) the Bank shall decide 
not to extend the Stated Expiration Date (such replacement to occur on or before the then current 
Stated Expiration Date), (x) the Authority terminates this Agreement pursuant to Section 2.03(b), 
(y) the Bank shall furnish a Notice of Termination pursuant to Section 7.02(c) to the Trustee or 
(z) a Default Tender shall have been effected with any funds made available hereunder unless, in 
each case, the Authority has provided funds (which may be remarketing proceeds) on or prior to 
the Substitution Date for the purchase of all Bank Bonds at par plus accrued interest through the 
Substitution Date and notifies the Bank in writing of its decision not to provide an Alternate 
Liquidity Facility. 

(ii) Unless otherwise agreed to by the Bank in writing, the Authority agrees that any 
Alternate Liquidity Facility will require, as a condition to the effectiveness of that Alternate 
Liquidity Facility, that the issuer of the Alternate Liquidity Facility or the Authority provide 
funds (which may be remarketing proceeds) on or prior to the Substitution Date for the purchase 
of all Bank Bonds at par plus accrued interest (at the Bank Rate) through the Substitution Date. 
On the Substitution Date, the Authority shall pay in full all Reimbursement Obligations due 
hereunder (including, without limitation, any Differential Interest Amount, Deferred Interest and 
Deferred Interest Fee Amounts and, in each case, unpaid interest thereon). 

(iii) The Authority shall not permit an Alternate Liquidity Facility to become effective 
with respect to less than all of the Bonds then outstanding without the prior written consent of 
the Bank. 

(g) Information. The Authority agrees to furnish or cause to be furnished to the Bank 
the following (in such number of copies as the Bank may reasonably request): 

(i) as soon as available and in any event within 180 days after the close of 
each of its Fiscal Years, the financial statements of the Authority certified by independent 
certified public accountants, governing the operations of the Authority for such fiscal 
years and containing balance sheets, statements of operations and retained earnings and 
cash flows of the Authority for such fiscal year, all prepared in accordance with generally 
accepted accounting principles; and accompanied by a certificate signed by the Authority 
stating that no Event of Default or Default has occurred, or if such Event of Default or 
Default has occurred, specifying the nature of such Event of Default or Default, the 
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period of its existence, the nature and status thereof and any remedial steps taken or 
proposed to correct such Event of Default or Default; 

(ii) the Authority's annual budget; 

(iii) any final disclosure documents distributed in connection with any bonds 
or other junior lien obligations payable from the Pledged Revenues; 

(iv) promptly upon delivery to the Trustee a certificate of the Authority with 
respect to any additional bonds coverage test required under Section 2.11 of the Amended 
and Restated Indenture; 

(v) notice of any amendment, modification or proposed termination of the 
Indenture which would reasonably be expected to have a Materially Adverse Effect on 
the security for the Bonds, or the Authority's ability to repay, when due, the 
Reimbursement Obligations of the Authority under this Agreement or any of the Bonds; 
and 

(vi) from time to time, with reasonable promptness, such additional 
information regarding the financial condition of the Authority or the security for the 
Bonds as the Bank may reasonably request. 

(h) Interest on Bonds. The Authority shall not take any action, or allow any action to 
be taken, that is within its power and control, after the Closing Date, which would cause interest 
on the Bonds to be included in gross income of the recipient thereof for federal income tax 
purposes. 

(i) Further Assurances. The Authority shall execute, acknowledge where 
appropriate, and deliver, and cause to be executed, acknowledged where appropriate, and 
delivered, from time to time promptly at the request of the Bank, all such instruments and 
documents as in the reasonable judgment of the Bank are necessary to carry out this Agreement 
and the other Related Documents. 

(j) Amendments to Related Documents. The Authority shall not amend or modify or 
permit to be amended or modified this Agreement, the Bond Insurance Policy or any of the other 
Related Documents to which it is a party in any manner which is materially adverse to the 
security on the Bonds or to the Authority's ability to pay its obligations hereunder or on the Bank 
Bonds, without the prior written consent of the Bank, which consent shall not be unreasonably 
withheld. 

(k) Issuance of Obligations. The Authority shall not issue any additional bonds or 
other obligations payable from the Pledged Revenues except as permitted by the Indenture (as 
may be amended in accordance with the terms thereof and hereof) or the Act. 

(1) Compliance with Indenture Covenants. From and after the date hereof and so 
long as this Agreement is in effect, except to the extent compliance in any case or cases is 
waived in writing by the Bank, the Authority agrees that it will, for the benefit of the Bank ( and 
not for the benefit of any other party), comply with in all material respects all material 
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agreements, covenants, obligations and undertakings contained in the Indenture it being 
understood that no amendment or waiver with respect to the Indenture shall be effective as to this 
Agreement unless and until specifically agreed to in writing by the Bank with reference to this 
Agreement. 

(m) Remarketing Agent. If at any time Bank Bonds remain outstanding for more than 
30 days, provided that at the time such Bonds became Bank Bonds (i) an Insurer Adverse 
Change had not occurred and was not continuing, and (ii) the short-term credit rating of the Bank 
has not been reduced to below "A-1" by S&P , "VMIG-2" by Moody's and "Fl" by Fitch, the 
Authority shall use all reasonable efforts to replace the Remarketing Agent with another 
remarketing agent acceptable to the Bank. 

ARTICLE VI 
CONDITIONS PRECEDENT 

SECTION 6.01. Conditions to Bank's Entering into Agreement. It shall be a 
condition precedent to the Bank's entering into this Agreement that the conditions enumerated in 
this Section 6.01 have been fulfilled to the satisfaction of the Bank. Delivery by the Bank of a 
fully executed signature page to this Agreement shall constitute acknowledgment and acceptance 
by the Bank that all such conditions have been met or waived. 

(a) Representations. The Authority shall represent, as of the Closing Date (and after 
giving effect to the issuance of the Bonds and the effectiveness hereof), and deliver a certificate 
as of such date to such effect, that (i) there shall exist no Default or Event of Default hereunder, 
(ii) all representations and warranties made by the Authority herein shall be true, correct and 
complete as of the Closing Date, and (iii) to the best knowledge of the Authority, except as 
disclosed in the Official Statement, there has been no material adverse change which would 
adversely impact the availability of the Pledged Revenues to secure the Outstanding Bonds. 

(b) Supporting Documents. On or prior to the Closing Date, the Bank shall have 
received, in form and substance satisfactory to the Bank, the following documents, which 
documents shall be in full force and effect: 

(i) true and complete executed originals of this Agreement, the Indenture and 
the Official Statement, and a copy of each other executed Related Document; 

(ii) (A) a certificate of the Authority in form and substance satisfactory to the 
Bank, executed by the Secretary or Assistant Secretary of the Authority, dated the 
Closing Date, to the effect that the Resolution has been adopted and approved by the 
members of the Authority (which Resolution shall be attached to such certificate), and 
remains in full force and effect and (B) an incumbency certificate with respect to the 
officers or agents of the Authority who are authorized to execute any documents or 
instruments on behalf of the Authority under this Agreement and the other Related 
Documents to which the Authority is a party; 
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(iii) signature and incumbency certificates, dated the Closing Date, of officers 
of the Trustee who are authorized to execute this Agreement and the Related Documents 
to which the Trustee is a party; 

(iv) executed legal opinions, dated the Closing Date, addressed to the Bank (or 
upon which the Bank is permitted to rely) and in form and substance satisfactory to the 
Bank, (A) of counsel to the Bond Insurer, as to (1) the due organization of the Bond 
Insurer and the due authorization, execution and delivery of the Bond Insurance Policy, 
and (2) the legality, validity, binding effect and enforceability of the Bond Insurance 
Policy; (B) of Bond Counsel (which may be in the form of a reliance letter), and (C) of 
counsel for the Authority, covering (1) the due authorization, execution and delivery of 
this Agreement, the Resolution and the Indenture, (2) the legality, validity, binding effect 
and enforceability of the Agreement, the Resolution and the Indenture against the 
Authority (subject to customary bankruptcy, general equitable principles, blue sky and 
enforceability of indemnification exceptions); and 

(v) such other documents and opinions which the Bank or its counsel may 
reasonably request. 

( c) Certain Payments. On the Closing Date, the Authority shall have paid all the fees 
and expenses (including attorneys' fees and expenses) of the Bank payable on the Closing Date 
pursuant to this Agreement. 

(d) Rating. The Authority shall have received written confirmation from S&P, 
Moody's and Fitch that they have assigned long term credit ratings on the Bonds of "AAA", 
"Aaa" and "AAA", respectively, and written confirmation from S&P, Moody's and Fitch that 
they have assigned short term credit ratings of"A-1+", "VMIG-1" and "Fl", respectively, on the 
Bonds. 

(e) Bond Insurance Policy. On or prior to the Closing Date, the Bond Insurance 
Policy, including all related endorsements, in form and substance satisfactory to the Bank, shall 
have been issued by the Bond Insurer and delivered to the Trustee, insuring the payment of 
regularly scheduled principal of and interest on the Bonds (including interest at the Bank Rate, 
the Differential Interest Amount and the Default Rate (but not in excess of the Maximum Interest 
Rate) and including all principal owed in connection with redemptions of Bank Bonds pursuant 
to the Third Supplement) through the stated maturity date of the Bonds, and such Bond Insurance 
Policy shall be in full force and effect on the Closing Date. 

(f) Custody Agreement and Confirming Agreement. On the Closing Date, the 
Custody Agreement and the Confirming Agreement shall have been duly executed and delivered 
by the Custodian and the Trustee, respectively, and shall be in full force and effect. 

(g) Miscellaneous. Such other documents, instruments, approvals (and, if requested 
by the Bank, certified duplicates of executed copies thereof) or opinions as the Bank may 
reasonably request. 
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SECTION 6.02. Conditions Precedent to Each Purchase. (a) The obligation of the 
Bank to purchase Eligible Bonds hereunder on any date is subject to the satisfaction of the 
following conditions, unless waived in writing by the Bank: 

(i) No Automatic Termination Event shall have occurred; 

(ii) No Automatic Suspension Event shall have occurred and be continuing; and 

(iii) The Bank shall have timely received the Notice of Bank Purchase(s) as provided 
in Section 2.02 hereof. 

(b) Each notification delivered pursuant to clause (iii) of Section 6.02(a) hereof shall 
constitute a representation and warranty by the Authority on each Bank Purchase Date that, to its 
knowledge, each of the conditions described in clauses (i) and (ii) of Section 6.02(a) have been 
satisfied on such Bank Purchase Date. 

ARTICLE VII 
EVENTS OF DEFAULT; REMEDIES 

-SECTION 7.01. Events of Default. The occurrence and continuance of each of the 
following events shall constitute an "Event of Default" hereunder: 

(a) any principal or interest due on any Bond is not paid by the Authority when due 
and such principal or interest is not paid by the Bond Insurer when, as, and in the amounts 
required to be paid pursuant to the terms of the Bond Insurance Policy, or 

(b) an officer of the Bond Insurer shall in writing claim that the Bond Insurance 
Policy, with respect to the payment of principal or interest on the Bonds, is not valid and binding 
on the Bond Insurer, and repudiate the obligations of the Bond Insurer under the Bond Insurance 
Policy with respect to payment of principal of and interest on the Bonds, or the Bond Insurer 
shall initiate any legal proceeding to seek an adjudication that the Bond Insurer Policy, with 
respect to the payment of principal of or interest on the Bonds, is not valid and binding on the 
Bond Insurer; or 

( c) a Bond Insurer Event oflnsolvency; or 

( d) any representation or warranty made by the Authority under or in connection with 
this Agreement or any of the Related Documents shall prove to be untrue in any material respect 
on the date as of which it was made; or 

(e) nonpayment of any amounts payable under Section 2.05 (together with interest 
thereon at a rate equal to the Default Rate) within fifteen (15) Business Days after the Authority 
and the Bond Insurer shall receive written notice from the Bank that the same were not paid 
when due; or 

(f) nonpayment of any other fees, or any other amount when due hereunder (together 
with interest thereon at a rate equal to the Default Rate), including non-payment of Deferred 
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Interest and any Differential Interest Amount, if such failure to pay when due shall continue for 
fifteen (15) Business Days after written notice thereof from the Bank to the Authority; or 

(g) the breach by the Authority of any of the other terms or provisions of this 
Agreement which are not remedied within thirty (30) days after written notice thereof shall have 
been received by the Authority from the Bank; provided, however, that there shall be no 30-day 
cure period for a failure to observe or perform any covenant or agreement set forth in or 
contemplated by Section 5.0l(e), (f), (j), (k) or (I); or 

(h) any material provision of this Agreement or any Related Document ( other than 
the Bond Insurance Policy) shall at any time for any reason ( except in accordance with the terms 
of any such agreement) cease to be valid and binding on the Authority or the then current 
Remarketing Agent, as applicable, or shall be declared to be null and void, or the validity or 
enforceability thereof shall be contested by the Authority or the then current Remarketing Agent, 
as applicable, or by any Governmental Authority having jurisdiction, or the Authority or the then 
current Remarketing Agent, as applicable, shall deny that it has any or further liability or 
obligation under any such document and the occurrence of such event would have a material 
adverse effect on the security for the Bonds or the Authority's ability to pay its obligations under 
this Agreement or the Bank Bonds; or 

(i) the occurrence of any "event of default" as defined in the Indenture or any "event 
of default" which is not cured within any applicable cure period under any of the Related 
Documents and which, if not cured, would give rise to remedies available thereunder (regardless 
of any waiver thereof by any Person other than the Bank); or 

{j) (i) there shall have been commenced against the Authority any case, proceeding 
or other action (A) under any existing or future law of any jurisdiction, domestic or foreign, 
relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order 
for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or 
other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, 
custodian or other similar official for it or for all or any substantial part of its assets, or the 
Authority shall make a general assignment for the benefit of its creditors; which (x) results in an 
order for such relief or in the appointment of a receiver or similar official or (y) remains 
undismissed, undischarged or unbonded for a period of sixty (60) days; or (ii) there shall be 
commenced against the Authority, any case, proceeding or other action seeking issuance of a 
warrant of attachment, execution, distraint or similar process against all or any substantial part of 
its assets, which results in the entry of an order for any such relief which shall not have been 
vacated, discharged, or stayed or bonded pending appeal within sixty (60) days from the entry 
thereof; or (iii) the Authority shall take any action in furtherance of, or indicating its consent to, 
approval of, or acquiescence in, any of the acts set forth in clause (i) or (ii) above; or (iv) the 
Authority shall generally not, or shall be unable to, or so admit in writing its inability to, pay its 
debts; or 

(k) the Bond Insurer shall default in any payment or payments of amounts payable by 
it under any bond insurance policy or policies ( other than the Bond Insurance Policy) when due 
and such default shall continue for a period of 10 days (it being understood by the Bank that 
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default, for the purposes of this clause (k), shall not mean a situation whereby the Bond Insurer 
contests in good faith its liability under any such policy or policies in light of the claim or claims 
made thereunder); or 

(1) (i) the Authority shall default in any payment of principal of or premium, if any, 
or interest on any Indebtedness which is on a parity with, or senior to, the Authority's obligation 
to make payments on the Bonds (the "Parity Debt") in excess of $5,000,000 and such default 
shall continue beyond the expiration of the applicable grace period, if any, or (ii) the Authority 
shall fail to perform any other agreement, term or condition contained in any agreement, 
mortgage or other instrument under which any such obligation is created or secured, which 
results in Parity Debt in excess of $5,000,000 becoming due and payable or which enables ( or, 
with the giving of notice or lapse of time, or both would enable) the holder of Parity Debt in 
excess of $5,000,000 or any Person acting on such holder's behalf to accelerate the maturity 
thereof; provided, however, that in either case, the Bank shall not be entitled to pursue any of the 
remedies detailed in Section 7 .02( d) if, within the time allowed for service of a responsive 
pleading in any proceeding to enforce payment of such Parity Debt under the laws governing 
such proceeding, (A) the Authority in good faith commences proceedings to contest the existence 
or payment of such Indebtedness and the opposing party in such proceedings shall be stayed 
from exercising remedies, or (B) a surety bond in the amount of such Indebtedness is obtained or 
sufficient moneys are escrowed with a bank or trust company for the payment of such 
Indebtedness, but only so long as, in the case of either (A) or (B), such default shall not result in 
the occurrence of an event of default under the Indenture or with respect to other Parity Debt; or 

(m) a final judgment or order for the payment of money in an amount in excess of 
$5,000,000 shall have been rendered against the Authority and such judgment or order shall not 
(i) have been satisfied, stayed or bonded pending appeal or (ii) be subject to a written agreement 
by the judgment holder thereof pursuant to which such judgment holder has agreed that such 
judgment or order will not in any manner be executed upon pending appeal, in each case within a 
period of thirty (30) days from the date on which such judgment or order was first so rendered. 

SECTION 7.02. Events of Default; Remedies. If any Event of Default shall have 
occurred and be continuing, the following remedies shall be available to the Bank: 

(a) In the case of an Automatic Suspension Event, the Bank's obligation to purchase 
Bonds under this Agreement shall immediately be suspended without notice or demand to any 
person and thereafter the Bank shall be under no obligation to purchase Bonds until its obligation 
to purchase Bonds is reinstated as described below. Promptly upon an Event of Default specified 
in Section 7.0l(b) the Bank shall notify the Authority, the Trustee and the Remarketing Agent of 
such suspension in writing. With respect to an Event of Default specified in Section 7.0l(b), if 
(i) a court with jurisdiction to rule on the validity of the Bond Insurance Policy shall thereafter 
enter a final, nonappealable judgment that the Bond Insurance Policy is not valid and binding on 
the Bond Insurer or (b) a period of two years elapses since the commencement of the suspension 
hereunder, then the obligation of the Bank hereunder will immediately terminate and the Bank 
shall be under no further obligation to purchase Bonds (a "Final Suspension Event"). If with 
respect to a Section 7.01 (b) Event of Default a court with jurisdiction to rule on the validity on 
the Bond Insurance Policy shall find or rule that the Bond Insurance Policy is valid and binding 
on the Bond Insurer, then upon such ruling or termination, as applicable, the Bank's obligation 
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hereunder shall be automatically reinstated and the terms of this Agreement will continue in full 
force and effect (unless this Agreement shall otherwise have terminated by its terms) as if there 
had been no such suspension. 

(b) In the case of an Automatic Termination Event, the Available Commitment and 
the obligation of the Bank to advance funds for the purchase of Eligible Bonds shall immediately 
terminate without notice or demand, and thereafter the Bank shall be under no obligation to 
advance funds for the purchase of Bonds. Promptly after the occurrence of an Automatic 
Termination Event, the Bank shall give written notice of same to the Trustee, the Bond Insurer, 
the Authority, and the Remarketing Agent; provided, that the Bank shall incur no liability or 
responsibility whatsoever by reason of its failure to give such notice and such failure shall in no 
way affect the termination of the Bank's Available Commitment and of its obligation to advance 
funds for the purchase of Bonds pursuant to this Agreement. 

(c) In the case of an Event of Default specified in Section 7.0l(e) or an Insurer 
Adverse Change, the Bank may terminate the Available Commitment and the obligation of the 
Bank to advance funds for the purchase of Eligible Bonds by giving written notice substantially 
in the form of Exhibit E to this Agreement (a ''Notice of Termination") to the Authority, the 
Trustee, the Remarketing Agent and the Bond Insurer, specifying the date on which the 
Available Commitment and the obligation of the Bank to advance funds for the purchase of 
Eligible Bonds shall terminate (the' ''Noticed Termination Date"), which shall be not less than 
twenty-five (25) days from the date ofreceipt of such notice by the Trustee and, on and after the 
Noticed Termination Date the Bank shall be under no further obligation to purchase Bonds 
hereunder other than Bonds which are the subject of the mandatory tender pursuant to Section 
304(a)(iv) of the Indenture, which the Bank shall be required to purchase on or prior to the 
Noticed Termination Date. 

(d) In addition to the rights and remedies set forth in Section 7.02(a), (b) and (c), 
upon the occurrence of any Event of Default specified in Section 7.01, the Bank shall have all 
the rights and remedies available to it under this Agreement, the Related Documents or otherwise 
pursuant to law or equity, provided, however, that the Bank shall not have the right to terminate 
its obligation to purchase Bonds or to declare any amount due hereunder due and payable, except 
as expressly provided herein and in the Indenture. Without limiting the generality of the 
foregoing, the Bank agrees, so long as 110 Automatic Suspension Event or Automatic 
Termination Event has occurred, to purchase Bonds on the terms and conditions of this 
Agreement notwithstanding the institution or pendency of any bankruptcy, insolvency or similar 
proceeding with respect to the Authority. The Bank will not assert as a defense to its obligation 
to purchase Bonds hereunder (i) the institution or pendency of a bankruptcy, insolvency or 
similar proceeding with respect to the Authority or (ii) a determination by a court of competent 
jurisdiction in a bankruptcy, insolvency or similar proceeding with respect to the Authority that 
this Agreement is not enforceable against the Authority under applicable bankruptcy, insolvency 
or similar laws. 

SECTION 7.03. Certain Other Matters. No failure or delay on the part of the Bank in 
exercising any right, power or privilege under this Agreement and no course of dealing shall 
operate as a waiver thereof, nor shall any single or partial exercise of any right, power or 
privilege under this Agreement preclude any other or further exercise thereof or the exercise of 
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any other right, power or privilege. The rights and remedies herein expressly provided are 
cumulative and not exclusive of any rights or remedies which the Bank would otherwise have. 
No notice to or demand on the Authority or any other Person hereto in any case shall entitle the 
Authority or such other Person to any other or further notice or demand in similar or other 
circumstances or constitute a waiver of the rights of the Bank to any other or further action in 
any circumstances without notice or demand. 

ARTICLE VIII 
MISCELLANEOUS 

SECTION 8.01. Changes to Agreement. No provision of this Agreement may be 
changed, withheld, waived, discharged or terminated orally, but only by an instrument in writing 
signed by the parties hereto and with the prior written consent of the Bond Insurer, whose 
consent shall not be unreasonably withheld; provided that the provisions of Sections 2.05 and 
2.06, Articles III, V, and VI may be changed, waived, discharged or terminated and the Stated 
Expiration Date may be extended in accordance with Section 3.04(b) by instruments in writing 
signed solely by the Bank and the Authority with the consent of the Bond Insurer and notice to 
the Trustee. Notwithstanding the foregoing, the Bond Insurer shall have no such consent rights 
following the occurrence of an Automatic Termination Event. The Trustee shall give notice to 
each Rating Agency then maintaining a rating on the Bonds of any amendments to this 
Agreement of which the Trustee has actual knowledge as provided in the Indenture. 

SECTION 8.02. Successors and Assigns. This Agreement shall be binding upon and 
inure to the benefit of and be enforceable by the respective successors and assigns of the parties 
hereto; provided, however, that the Authority may not assign or transfer any of its rights or 
obligations under this Agreement without the prior written consent of the Bank. The Bank shall 
have the right at any time to grant participations in all or part of its obligations under this 
Agreement and the obligations of the Authority under this Agreement to any other purchaser (the 
"Participants") without the consent of or notice to the Authority or any other Person; provided, 
however, that notwithstanding anything herein to the contrary, the Bank shall not grant 
participations in all or part of its obligations under this Agreement unless such participation is 
subject in all cases to the provisions of this Agreement (including, but not limited to, the 
obligation to put the Bank Bonds back to the Remarketing Agent if the Remarketing Agent can 
remarket such Bonds); and provided further that any such participation shall not relieve the Bank 
from any of its obligations under this Agreement and the Authority, the Trustee, the Paying 
Agent and the Remarketing Agent may deal exclusively with the Bank for all purposes of this 
Agreement (including the making of all payments on Bank Bonds). The Bank may disclose to 
any Participant or prospective Participant any information or other data or material in the Bank's 
possession relating to this Agreement, any Related Document, the Bond Insurer and the 
Authority, without the prior written consent of the Authority. No Participant shall be entitled to 
receive any greater payment under Section 2.06 than the Bank would have been entitled to 
receive. 

SECTION 8.03. Governing Law. THIS AGREEMENT SHALL BE DEEMED TO BE 
A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE GOVERNED BY, AND 
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF PENNSYLVANIA. 
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SECTION 8.04. Submission to Jurisdiction; Waiver of Jury Trial. THE 
AUTHORITY HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY 
FEDERAL OR STATE COURT LOCATED IN PHILADELPHIA, PENNSYLVANIA FOR 
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, THE OTHER RELATED DOCUMENTS OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY. THE AUTHORITY AND THE BANK 
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY 
OBJECTION WHICH THEY MAY NOW OR HEREAFTER HA VE TO THE LA YING OF 
THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY 
CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN 
BROUGHT IN AN INCONVENIENT FORUM. THE BANK AND THE AUTHORITY EACH 
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO ANY RELATED 
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY. 

SECTION 8.05. Notice. Any notice, demand, direction, request or other instrument 
authorized or required by this Agreement to be given to or filed with the Authority, the Tender 
Agent, the Trustee, the Remarketing Agent, the Bank or the Bond Insurer, shall be deemed to 
have been sufficiently given or filed for all purposes hereof and of the other Related Documents 
when delivered by hand or when sent by registered mail, return receipt requested, postage 
prepaid, and if given by telecopy shall be deemed given when transmitted (receipt confirmed): 

Ifto the Authority: 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
Philadelphia, Pennsylvania 19102 
Attention: Executive Director 
Telephone: (215) 561-9160 
Telecopy: (215) 563-2570 

Ifto the Trustee, Tender Agent or Paying Agent: 

Wachovia Bank, National Association 
123 S. Broad Street, 11th Floor 
Philadelphia, Pennsylvania 19109 
Attention: Corporate Trust Administration 
Telephone: (215) 670-6303 
Telecopy: (215) 670-6337 

If to the Bank: 

JPMorgan Chase Bank 
270 Park A venue, 48th Floor 
New York, New York 10017 
Attention: VP, Municipal Credit Group 
Telephone: (212) 270-4948 
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Facsimile: (212) 270-4251 

with a copy to: 

JPMorgan Chase Bank 
Loan and Agency Services 
1111 Fannin, 10th Floor 
Houston, Texas 77002 
Attention: Account Manager 
Telephone: (713) 750-2218 
Facsimile: (713) 750-2228 

If to the Remarketing Agent: 

Raymond James & Associates, Inc. 
880 Carillon Parkway 
St. Petersburg, Florida 33716 
Attention: Public Finance Department 
Telephone: (727) 567-1757 
Facsimile: (727) 567-8315 

If to the Bond Insurer: 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 
Telephone: (212) 208-3511 
Telecopy: (212) 208-3558 

The foregoing addresses and telephone numbers may be changed by the respective 
addressees by giving notice in the manner provided above. 

SECTION 8.06. Obligations Absolute. The obligations of the Authority under this 
Agreement shall be absolute, unconditional and irrevocable, and shall be paid and performed 
strictly in accordance with the terms of this Agreement, under all circumstances whatsoever, 
including, without limitation, the following circumstances: 

(a) any lack of validity or enforceability of the Related Documents; 

(b) any amendment or waiver of or any consent to or departure from all or any of the 
Related Documents; 

( c) any exchange, release or non-perfection of any collateral or any release or 
amendment or waiver of or consent to departure from any guaranty and insurance documents; 
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(d) the existence of any claim, set-off, defense, or other right which the Authority 
may have at any time against the Trustee, the Tender Agent, the Paying Agent, the Remarketing 
Agent, the Bond Insurer, the Bank ( other than the defense of payment to the Bank in accordance 
with the terms of this Agreement) or any other person or entity, whether in connection with this 
Agreement, the Related Documents or any unrelated transactions; 

( e) any certificate, notice or any other document presented under this Agreement 
proving to be forged, fraudulent, invalid or insufficient in any respect or any statement therein 
being untrue or inaccurate in any respect whatsoever; or 

(f) any other circumstances or happening whatsoever, whether or not similar to any 
of the foregoing. 

SECTION 8.07. Holidays. Except as otherwise provided herein, whenever any 
payment or action to be made or taken hereunder shall be stated to be due on a day which is not a 
Business Day, such payment or action shall be made or taken on the next following Business 
Day,· and such extension of time shall be included in computing interest or fees, if any, in 
connection with such payment or action. 

SECTION 8.08. Survival. All representations, warranties, covenants. and agreements of 
the Authority contained in this Agreement as amended or supplemented from time to time or 
made in writing in connection with this Agreement shall survive the execution and delivery of 
this Agreement and the purchase of Bonds by the Bank under this Agreement and shall continue 
in full force and effect until payment in full of all payment obligations of the Authority under 
this Agreement, it being understood that the agreements of the Authority found in Sections 2.06, 
3.02(b ), and 8.10 shall survive the termination of this Agreement until payment in full of such 
obligations. 

SECTION 8.09. Liability of the Bank. The Authority, the Trustee and the Paying 
Agent agree that the Bank shall have no liability or responsibility for the acts or omissions of 
each of the Trustee, the Paying Agent, the Remarketing Agent and the Tender Agent in respect 
of its use of this Agreement or any amounts made available by the Bank under this Agreement. 
The Bank shall have no responsibility for, nor incur any liability in respect of, any act, or any 
failure to act, by the Trustee, the Paying Agent or the Tender Agent which results in the failure 
of the Trustee, the Paying Agent or the Tender Agent to effect the purchase of Tendered Bonds 
for the account of the Bank with funds provided by the Bank pursuant to Section 2.02 or to 
comply with the applicable provisions of the Indenture. Neither the Bank nor any of its 
directors, officers or employees shall be liable or responsible for (i) the use which may be made 
of this Agreement or any amounts made available by the Bank under this Agreement or for any 
acts or omissions of the Trustee, the Paying Agent, the Tender Agent or the Remarketing Agent 
in connection therewith; (ii) the validity, sufficiency or genuineness of documents, or of any 
endorsement( s) thereon even if such documents should in fact prove to be in any or all respects 
invalid, insufficient, fraudulent or forged; or (iii) any other circumstance whatsoever in making 
or failing to make payment under this Agreement, other than, in the case of the Bank, the Bank's 
gross negligence or willful failure to purchase Tendered Bonds when required under the terms 
and conditions of this Agreement. The Bank shall have no responsibility for the use or absence 
of use of an official statement by any Person. In no event shall the Bank be liable to any Person 
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for consequential damages, including, without limitation, such damages suffered by reason of the 
Bank's failure to purchase Tendered Bonds when required under the terms and conditions of this 
Agreement. 

SECTION 8.10. Certain Costs. The Authority agrees to indemnify and hold the Bank 
harmless, and shall reimburse the Bank for, any and all claims, damages, losses, liabilities, costs 
or expenses whatsoever which the Bank (and its agents employees, officers, directors and 
controlling persons) (the Bank and its agents, employees, officers, directors, and controlling 
persons being hereinafter collectively referred to in this Section as the "Indemnitees") may incur 
( or which may be claimed against the Bank or any Indemnitee by any Person) by reason of or in 
connection with the execution and delivery of, and consummation of the transactions 
contemplated under, this Agreement and its reasonable costs and disbursements thereafter, 
including reasonable costs and disbursements of its counsel in connection with the execution of 
amendments to or waivers of the terms of this Agreement; and provided, that the Bank shall not 
be so reimbursed for any claims, damages, losses, liabilities, costs or expenses to the extent, but 
only to the extent, caused by (x) the gross negligence or willful misconduct of the Bank in 
connection with the Bank's execution, delivery or performance of this Agreement as determined 
by a court of competent jurisdiction or (y) the material inaccuracy of any information included or 
incorporated by reference in the Official Statement concerning the Bank which was furnished in 
writing by the Bank expressly for inclusion or incorporation by reference therein. The Bank 
agrees to notify in writing the Trustee and the Authority promptly of all claims against the Bank 
for which it may seek reimbursement from the Authority pursuant to this Section; but the Bank 
shall incur no liability or responsibility whatsoever by reason of its failure to give such notice 
and such failure shall in no way affect the indemnification otherwise due to the Bank pursuant to 
this Agreement. No provision of this Section shall be construed to benefit any third party other 
than successors or assigns of the Bank and, to the extent the Bank would be entitled to the 
indemnities provided for in this Section, any Participant of the Bank. The reimbursement rights 
of the Bank under this Agreement shall survive the termination of this Agreement and/or the 
payment of any obligations hereunder by the Authority. 

SECTION 8.11. No Waiver of Rights by the Bank; Cumulative Rights. No course of 
dealing or failure or delay on the part of the Bank in exercising any right, power or privilege 
under this Agreement shall preclude any other or further exercise of any right, power or 
privilege. The rights of the Bank under this Agreement and the Related Documents are 
cumulative and not exclusive of any rights or remedies which the Bank would otherwise have. 

SECTION 8.12. Certificates, Etc. In connection with the execution and delivery of this 
Agreement, the parties hereto may rely on any certificates delivered by or on behalf of each other 
respective party hereto as representations and warranties as to the matters therein certified. 

SECTION 8.13. Severability. In case any one or more of the provisions contained in 
this Agreement should be invalid, illegal or unenforceable in any respect, the validity, legality 
and enforceability of the remaining provisions contained herein shall not in any way be affected 
or impaired thereby. The parties shall negotiate in good faith to replace any invalid, illegal or 
unenforceable provision with a valid provision, which, to the extent possible, will preserve the 
economic effect of the invalid, illegal or unenforceable provisions. 
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SECTION 8.14. Headings The captions in this Agreement are for convenience of 
reference only and shall not define or limit the provisions of this Agreement. 

SECTION 8.15. Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall constitute an original but both, or all of which, when taken 
together, shall constitute one and the same instrument. 

SECTION 8.16. Non-Recourse to Certain Persons. No covenant, stipulation, 
obligation or agreement of the Authority in this Agreement shall be deemed to be a covenant, 
stipulation, obligation or agreement of any present or future member, director, officer, employee 
or agent of the Authority in his or her individual capacity, and no member, director, officer, 
employee or agent of the Authority shall be liable personally or be subject to any personal 
liability or accountability by reason of the covenants, stipulations, obligations or agreements 
contained in this Agreement. 

SECTION 8.17. Acknowledgment of Trustee's and Bond Insurer's Rights. The 
Authority, the Trustee and the Bank each acknowledge that the Trustee has entered into this 
Agreement, at the direction of the Authority, on behalf of and for the benefit of the Owners of 
tendered but unremarketed Bonds in accordance with the provisions of the Third Supplement. 
The Authority, the Trustee and the Bank each acknowledge that the Bond Insurer is a third party 
beneficiary of this Agreement so long as the Bond Insurance Policy is in full force and effect and 
the Bond Insurer is in·compliance with its payment obligations under the provisions of the Bond 
Insurance Policy. 

SECTION 8.18. Term Rate; Flexible Rate. The Authority may request that the Bank 
increase the Interest Component and include Bonds bearing interest at the Term Rate or the 
Flexible Rate as "Eligible Bonds" for the purposes of this Agreement. The Authority's request 
for such an amendment shall be deemed to be a representation by the Authority that, at the time 
of such request (i) no Event of Default or Default has occurred, and (ii) all representations and 
warranties made by the Authority herein are true and correct in all material respects as of such 
date. If the Bank, in its sole discretion, elects to consent to such request, the Bank shall deliver 
to the Authority, the Bond Insurer, the Trustee and the Remarketing Agent, at their addresses 
specified in Section 8.05 hereof, notice in the form attached hereto as Exhibit G. The parties 
hereto agree that the delivery of such notice by the Bank shall be sufficient to amend this 
Agreement with respect to the matters set forth therein. 

SECTION 8.19. No Right to Set-Off The Bank hereby waives any right that the Bank 
may at any time have, either pursuant to this Agreement or by operation of law, to off-set, (1) 
any obligations of the Authority to the Bank in respect of payments of principal of and interest 
on the Bonds or other obligations of the Authority under this Agreement, against (2) any deposit 
liabilities or other obligations owing by the Bank to the Authority. 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS] 
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IN WITNESS WHEREOF, the Authority, the Trustee and the Bank, by their duly 
authorized officers, have executed and delivered this Standby Bond Purchase Agreement, 
effective as of the day and year first above written. 

PENNSYLVANIA INTERGOVERNMENTAL 
COO PE ON ORITY 

By---b,,c.._~~;___ii._.'---,---=---,.=-...,=--
. 

Title: CH "'V 'i 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee and Paying Agent 

By ______________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK 

By ______________ _ 

David Weinstein 
Vice President 

-



IN WITNESS WHEREOF, the Authority, the Trustee and the Bank, by their duly 
authorized officers, have executed and delivered this Standby Bond Purchase Agreement, 

~ffective as of the day and year first above written. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By ______________ _ 
'Name: 
Title: 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee and Paying Agent 

/,.,,
/ 

B~"'---
rune: ~ ,1-JV · ?f-/1/17' ,A.1 / 

Title: )?-,// 

JPMORGAN CHASE BANK 

l3y ~ 
David Weinstein 
Vice President 

-



EXHIBIT A 

NOTICE OF BANK PURCHASE 
(Liquidity Purchase) 

The undersigned, a duly authorized officer of the WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee and Paying Agent (the "Trustee"), hereby certifies to JPMORGAN 
CHASE BANK (the "Bank"), in accordance with the Standby Bond Purchase Agreement, dated 
as of June 1, 2003 (the "Standby Purchase Agreement'), among the Trustee, Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority"), and the Bank (all capitalized terms 
herein having the meanings given them in the Standby Purchase Agreement), that: 

1. Notice of tender of Eligible Bonds for purchase pursuant to Section 301 of the 
Third Supplement has been received. 

2. Insufficient moneys are available for such purchase as determined pursuant to 
Section 301 of the Third Supplement. 

3. [(a)] The total principal amount of the Eligible Bonds for which there is not 
sufficient moneys referred to above is $ ____ ~ which amount does not exceed the 
Available Principal Commitment. 

[(b) Accrued, but unpaid, interest on such Eligible Bonds (other than Defaulted Interest), 
computed in accordance with the terms of the Bonds and the Third Supplement, as of the date of 
delivery hereof to the Bank is $ _____ , which amount does not exceed the Available 
Interest Commitment.] 

4. The Eligible Bonds referred to above are hereby tendered to the Bank for 
purchase pursuant to the Standby Purchase Agreement on the date hereof for an aggregate 
purchase price of$____ , which amount does not exceed the Available Commitment. 

5. The Bank Purchase Date is -------~ and the wire instructions 
for payment of the Purchase Price are as follows: [insert payment instructions]. 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS] 



IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of 
the ____ day of ____ ~ 

WACHOVIA BANK, NATIONAL 
ASSOCIATION 
as Trustee and Paying Agent 

By: __________ _ 
Name: 
Title: 
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EXHIBITB 

NOTICE OF BANK PURCHASE 
(Mandatory Purchase) 

The undersigned, a duly authorized officer of the WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee and Paying Agent (the "Trustee"), hereby certifies to JPMORGAN 
CHASE BANK (the "Bank"), in accordance with the Standby Bond Purchase Agreement, dated 
as of June 1, 2003 (the "Standby Purchase Agreement"), among the Trustee, Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority"), and the Bank (all capitalized terms 
herein having the meanings given them in the Standby Purchase Agreement), that: 

1. Eligible Bonds have been tendered or deemed tendered for mandatory purchase 
pursuant to [Section 304(a)(ii)][Section 304(a)(iii)][Section 304(a)(iv)] of the Third Supplement 
in connection with the occurrence of [ state reason for mandatory tender]. 

2. Insufficient moneys are available for such purchase pursuant to [Section 
304(a)(ii)][Section 304(a)(iii)][Section 304(a)(iv)] of the Third Supplement. 

3. [(a)] The total principal amount of the Eligible Bonds referred to above is 
$ _______ ., which amount does not exceed the Available Principal Commitment. 

[(b) Accrued, but unpaid interest on such Eligible Bonds (other than Defaulted Interest), 
computed in accordance with the terms of the Bonds and the Third Supplement, as of the date of 
delivery hereof to the Bank is $ ______ ., which amount does not exceed the Available 
Interest Commitment.] 

4. The Eligible Bonds referred to above are being delivered to the Bank for purchase 
pursuant to the Standby Purchase Agreement on the date hereof for an aggregate purchase price 
of$ _______ , which amount does not exceed the Available Commitment. 

5. The Bank Purchase Date is _____ __, ___ and the wire instructions 
for payment of the Purchase Price are as follows: [insert payment instructions]. 
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IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of 
the _____ day of ___ _, ___ _ 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee and Paying Agent 

By ______________ _ 

Name: 
Title: 
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EXHIBITC 
[FORM OF REQUEST FOR EXTENSION] 

REQUEST FOR EXTENSION 

[Date] 

JPMorgan Chase Bank 
270 Park A venue, 48th Floor 
New York, New York 10017 
Attention: Vice President, Municipal Credit Group 

Ladies and Gentlemen: 

Reference is made to the Standby Bond Purchase Agreement, dated as of June 1, 2003 
(the "Standby Purchase Agreement"), among Wachovia Bank, National Association, as Trustee 
and Paying Agent (the "Trustee"), Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority"), and JPMorgan Chase Bank (the "Bank") (all capitalized terms herein having the 
meanings given them in the Standby Purchase Agreement). 

The Authority hereby requests, pursuant to Section 3.04(b) of the Standby Purchase 
Agreement that the Stated Expiration Date with respect to the Available Commitment as of the 
date hereof be extended to ______ , ___ . Pursuant to such Section 3.04(b ), we have 
enclosed with this request the following information: 

1. The outstanding principal amount of the Bonds. 

2. A reasonably detailed description of any and all Events of Default or Defaults that 
have occurred and are continuing. 

3. Confirmation that all representations and warranties of the Authority as set forth 
in the Standby Purchase Agreement are true and correct as though made on the date hereof and 
that no Events of Default or Defaults have occurred and are continuing on the date hereof except 
for the events referenced in paragraph 2 above. 

4. Any other pertinent information previously requested by the Bank. 

The Bank is required to notify the Authority of the Bank's decision with respect to this 
request for extension no more than thirty (30) days following the date of receipt of this request. 
If the Bank fails to notify the Authority of the Bank's decision on or prior to such thirtieth (30th) 
day following receipt of this request, the Bank shall be deemed to have rejected such request. 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS] 



IN WITNESS WHEREOF, the Authority has executed and delivered this Request for 
Extension as of the ___ day of _____________ _ 

cc: Trustee 
Remarketing Agent 
Bond Insurer 

Very truly yours, 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By ______________ _ 

Name: 
Title: 
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EXHIBITD 
[FORM OF NOTICE OF EXTENSION] 

NOTICE OF EXTENSION 

[Date] 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
Philadelphia, PA 19102 
Attention: Executive Director 

Ladies and Gentlemen: 

Reference is made to the Standby Bond Purchase Agreement, dated as of June 1, 2003 
(the "Standby Purchase Agreement"), among Wachovia Bank, National Association, as Trustee 
and Paying Agent (the "Trustee"), Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority"), and JPMorgan Chase Bank (the "Bank") (all capitalized terms herein having the 
meanings given them in the Standby Purchase Agreement). 

We hereby notify you that, pursuant to Section 3;04(b) of the Standby Purchase 
Agreement, the Stated Expiration Date with respect to the Available Commitment as of the date 
hereof shall be extended for a period of ___ days, effective ________ (the 
"Effective Date"). The new Stated Expiration Date shall be ______ Your 
acknowledgment hereof shall be deemed to be your representation and warranty that all your 
representations and warranties contained in Article IV of the Standby Purchase Agreement are 
true and correct and will be true and correct as of the Effective Date and that no Event of Default 
or Default has occurred and is continuing. 

Very truly yours, 

JPMORGAN CHASE BANK 

By _______________ _ 
Name: 
Title: 



Receipt of the above Notice of Extension is hereby acknowledged as ofthis __ day of 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By ______________ _ 

Name: 
Title: 
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EXHIBITE 
[FORM OF NOTICE OF TERMINATION] 

NOTICE OF TERMINATION 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
Philadelphia, PA 19102 
Attention: Executive Director 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 

Ladies and Gentlemen: 

Reference is made to the Standby Bond Purchase Agreement, dated as of June 1, 2003 
(the "Standby Purchase Agreement'), among Wachovia Bank, National Association, as Trustee 
and Paying Agent (the "Trustee"), Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority"), and JPMorgan Chase Bank (the "Bank") (all capitalized terms herein having the 
meanings given them in the Standby Purchase Agreement). 

We hereby notify you that an Event of Termination has occurred under Section 7.1 L_] 
of the Standby Purchase Agreement. As a result, unless and until you have been advised 
otherwise by us: 

1. On ___ , __ [Insert date not less than twenty-five (25) days from the date 
thereafter], the Available Commitment will be hereby reduced to $0.00 and no further Purchases 
will be made by the Bank; and 

2. The Available Commitment will no longer be reinstated. 
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IN WITNESS WHEREOF, we have executed and delivered this Notice of Termination as 
of the __ day of ______ ~ __ _ 

cc: Tender Agent 
Remarketing Agent 
Trustee 

Very truly yours, 

JPMORGAN CHASE BANK 

By _______________ _ 

Name: 
Title: 
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EXHIBITF 

[FORM OF CUSTODY AGREEMENT] 

This Custody Agreement dated as of June 1, 2003, by and between Wachovia Bank, 
National Association, as custodian (the "Custodian") and JPMorgan Chase Bank (the "Bank"). 

WHEREAS, Pennsylvania Intergovernmental Cooperation Authority (the "Authority") 
issued $165,550,000 in aggregate principal amount of its revenue bonds to be designated as its 
Special Tax Revenue Refunding Bonds, (City of Philadelphia Funding Program), Series of 2003 
(the "Bonds"), pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as 
amended (the "Acf') of the Commonwealth of Pennsylvania, (ii) an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), 
between the Authority and the Trustee, as amended and supplemented by a First Supplement to 
the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (the "Second Supplement") and a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2003 (the "Third Supplemenf' and as further amended and 
supplemented from time to time in accordance with the terms thereof and hereof, being referred 
to herein collectively as the "Indenture"), and (iii) Resolution No. 2003-04 adopted by the 
Authority on March 24, 2003 (the "Resolution"); and 

WHEREAS, the Indenture requires that the Bonds delivered by the holders thereof to the 
Trustee pursuant to the Indenture be purchased under certain circumstances by the Bank under a 
Standby Bond Purchase Agreement dated as of June 1, 2003 (the "Agreemenf'), among the 
Authority, the Trustee and the Bank; and 

WHEREAS, it is a condition to the effectiveness of the obligations of the Bank under the 
• Agreement that the Custodian shall have entered into this Custody Agreement with the Bank; 
and 

WHEREAS, the Custodian has agreed to act as custodian and agent for the Bank, as 
herein provided; 

NOW THEREFORE, in consideration of the mutual covenants recited herein, and other 
good and valuable consideration, receipt of which is hereby acknowledged, it is hereby agreed as 
follows: 

(a) The Bank appoints the Custodian as its agent and bailee for the purpose of 
receiving Bank Bonds (as defined in the Agreement) under the Agreement and holding such 
Bank Bonds for and on behalf of the Bank. Bank Bonds shall be held and registered as provided 
in Section 2.02 of the Agreement. The Custodian hereby agrees to hold the Bank Bonds for such 
purpose, as the Bank's agent and bailee. As used herein, the term "Bank Bonds" means, unless 



the context otherwise requires, the beneficial ownership of such Bank Bonds during any period 
that Bank Bonds are maintained as Book Entry Bonds. 

(b) Except at the written direction of the Bank, the Custodian shall not pledge, 
hypothecate, transfer or release possession of such Bank Bonds held by or registered in the name 
of the Custodian on behalf of the Bank to any Person or in any manner not in accordance with 
this Custody Agreement and shall not enter into any other agreement, other than the Custody 
Agreement or the Indenture, regarding possession of the Bank Bonds without the prior written 
consent of the Bank. The Custodian will not release Bank Bonds to the purchaser of such Bank 
Bonds unless the Bank has delivered to the Custodian, in addition to its written direction 
contemplated above in this paragraph, written notice (which may be by telex, answerback 
received) that a portion of the Available Principal Commitment (as defined in the Agreement) in 
an amount equal to the principal amount of such Bank Bonds has been reinstated. 

( c) Upon written notice to the Bank, and relem~e and delivery to the Bank or its 
designee of any Bank Bonds then held by the Custodian on behalf of the Bank pursuant to this 
Custody Agreement, the Custodian shall have the right to terminate its obligations with respect 
to such Bank Bonds under this Custody Agreement. The Bank shall have the option to terminate 
this Custody Agreement at any time upon written notice to the Custodian and, upon such 
termination, the Custodian will release and deliver to the Bank or its designee any Bank Bonds 
then held by the Custodian hereunder. The Bank may also from time to time request that the 
Custodian release and deliver to the Bank all or a portion of the Bank Bonds then held by the 
Custodian on behalf of the Bank without termination of this Custody Agreement, and upon 
receipt of any such request in writing, the Custodian will release and deliver such Bank Bonds to 
the Bank or its designee then held by the Custodian. 

( d) In acting under this Custody Agreement the Custodian shall not be liable to the 
Bank except for gross negligence or willful misconduct in the performance of its obligations 
hereunder. 

(e) The Custodian's duties are only such as are specifically provided herein, and the 
Custodian shall incur no fiduciary or other liability whatsoever to the Bank or any other Person, 
except to the extent the Bank incurs any loss or liability due to the Custodian's gross negligence 
or willful misconduct. Anything in this Custody Agreement to the contrary notwithstanding, in 
no event shall the Custodian be liable for special, indirect or consequential loss or damage of any 
kind whatsoever (including but not limited to lost profits), even if the Custodian has been 
advised of such loss or damage and regardless of the form of action. The Custodian may consult 
with counsel and shall be fully protected in any action taken, suffered or omitted in good faith in 
accordance with such advice. The Custodian may rely conclusively and shall be fully protected 
in acting upon any written instructions given to it hereunder and believed by it to have been 
properly executed. 

(f) The Custodian may resign at any time by giving written notice thereof to the 
Bank. Such resignation shall not become effective until a successor Custodian shall have been 
appointed by the Bank and shall have accepted such appointment in writing. The resigning 
Custodian may, at the reasonable expense of the Authority, petition any court of competent 
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jurisdiction, including without limitation the Supreme Court of the State of New York, for the 
appointment of a successor Custodian. 

(g) This Custody Agreement cannot be amended or modified except in a writing 
signed by the Bank and the Custodian. 

(h) This Custody Agreement shall inure to the benefit of and shall be binding upon 
the Custodian and the Bank, and their respective successors and assigns. 

(i) This is the Custody Agreement referred to in the Agreement, and shall be 
governed by the law of the State ofNew York without regard to choice oflaw rules. 

(j) This Custody Agreement may be executed in counterparts which, taken together, 
shall constitute a single document. 
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IN WITNESS WHEREOF, the parties have hereunder set their hands, all as of the date 
first above written. 

ACCEPTED AND AGREED TO: 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Custodian 

By: ______________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK 

By: ______________ _ 
David Weinstein 
Vice President 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ____________ _ 
Name: 
Title: 

Exhibit F - 4 



EXHIBITG 

NOTICE OF INCREASE OF AVAILABLE COMMITMENT 

------~ 

Pennsylvania Intergovernmental Cooperation Authority 
1492 Walnut Street 
Philadelphia, PA 19102 
Attention: Executive Director 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 

[REMARKETING AGENT] [TRUSTEE] 

20 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding 
Bonds, (City of Philadelphia Funding Program) Series of2003 

Ladies and Gentlemen: 

Reference is made to the Standby Bond Purchase Agreement, dated as of June 1, 2003 
(the "Standby Purchase Agreement"), among Wachovia Bank, National Association, as Trustee 
and Paying Agent (the "Trustee"), Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority"), and JPMorgan Chase Bank (the "Bank") (all capitalized terms herein having the 
meanings given them in the Standby Purchase Agreement). The Authority has requested, in 
accordance with Section 8.18 of the Agreement, that the Bank deem Bonds bearing interest at a 
[Term Rate] [Flexible Rate] as "Eligible Bonds" under the Agreement. The Bank hereby 
consents to such request and, from and after the date hereof, the Agreement shall be amended as 
follows: 

(1) Bonds which bear interest at a [Term Rate] [Flexible Rate] shall be deemed 
"Eligible Bonds" for purposes of the Agreement; 

(2) The Available Interest Commitment shall be increased to $ ____ _, which 
amount is equal to ____ day's interest on the Available Principal Commitment as required 
by each Rating Agency rating the Bonds at the time of such conversion to a [Term Rate] 
[Flexible Rate] based on an assumed rate of interest of ___ percent (__%) per annum and a 
three hundred and sixty-five (365) day year and actual days elapsed, and shall increase and 
decrease as described in the definition of "Available Interest Commitment" set forth in the 
Agreement. 



Very truly yours, 

JPMORGAN CHASE BANK 

By ______________ _ 
Name: 
Title: 
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EXHIBITH 

CONFIRMING AGREEMENT 

This CONFIRMING AGREEMENT (this "Agreement"), dated as of June 1, 2003, is 
entered into by and between WACHOVIA BANK, NATIONAL ASSOCIATION, as Trustee for 
the Bonds hereinafter described (the "Trustee") and JPMORGAN CHASE BANK (the "Bank"). 

WHEREAS, the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") is issuing on the date hereof $165,550,000 in aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2003 
(the "Bonds"), pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as 
amended (the "Act") of the Commonwealth of Pennsylvania, (ii) an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), 
between the Authority and the Trustee, as amended and supplemented by a First Supplement to 
the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (the "Second Supplement") and a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2003 (the "Third Supplement" and as further amended and 
supplemented from time to time in accordance with the terms thereof and hereof, being referred 
to herein collectively as the "Indenture"), and (iii) Resolution No. 2003-04 adopted by the 
Authority on March 24, 2003 (the "Resolution"); and 

WHEREAS, pursuant to the Indenture, the holders of the Bonds have the right to and 
under certain circumstances are required to tender their Bonds for purchase at a purchase price 
equal to the principal amount of the tendered Bonds plus interest accrued thereon to the purchase 
date; and 

WHEREAS, the Authority, the Trustee and the Bank are entering into a Standby Bond 
Purchase Agreement relating to the Bonds, dated as of the date hereof ( as the same may be 
supplemented or amended from time to time the "Standby Bond Purchase Agreemenf'), 
pursuant to which the Bank agrees to purchase Bonds tendered for purchase upon the terms and 
conditions of the Standby Bond Purchase Agreement; and 

WHEREAS, the Bank and the Trustee desire to enter into this Agreement to acknowledge 
and confirm that the obligation of the Bank to purchase tendered Bonds that are not remarketed 
in accordance with the terms and conditions of the Standby Bond Purchase Agreement is for the 
benefit of the Trustee and is a separate, independent obligation of the Bank to the Trustee; 

NOW, THEREFORE, in consideration of the fees payable to the Bank, the covenants of 
the Authority contained in the Standby Bond Purchase Agreement and the amounts paid by the 
Bondholders incident to the issuance of the Bonds and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

SECTION 1. Definitions. Capitalized terms used herein and not otherwise defined shall 
have the meanings assigned thereto in the Standby Bond Purchase Agreement. 



SECTION 2. Purchase Obligation. The Bank hereby confirms (a) that it is obligated 
from time to time during the Purchase Period, as the same may be extended under and pursuant 
to the terms of the Standby Bond Purchase Agreement, to purchase Bonds in accordance with the 
terms and conditions of the Standby Bond Purchase Agreement, including, without limitation, 
Section 2.1 thereof, (b) that such purchase obligation, the terms and conditions of which are 
expressly incorporated herein by this reference, is a direct obligation of the Bank to, and 
payment thereunder is for the benefit of, the Trustee and is a separate, independent obligation of 
the Bank to the Trustee, and ( c) that such purchase obligation does not constitute a contract to 
make a loan or extend other debt financing or financial accommodations to or for the benefit of 
the Authority. To further confirm such purchase obligation, the Bank hereby agrees with the 
Trustee to purchase Bonds in accordance with the terms and conditions set forth in the Standby 
Bond Purchase Agreement, including, without limitation, Section 2.01 thereof, just as if such 
purchase obligation, terms, and conditions were set forth verbatim herein. Neither the failure of 
the Authority to pay amounts due or to perform other obligations due under the Standby Bond 
Purchase Agreement nor the bankruptcy or insolvency of the Authority nor any other Event of 
Default or Default under the Standby Bond Purchase Agreement nor any other event which 
affects the enforceability of the Standby Bond Purchase Agreement against the Authority shall 
affect the obligation of the Bank to purchase tendered but unremarketed Bonds, subject only to 
Section 7.02 of the Standby Bond Purchase Agreement. Without limiting the generality of the 
foregoing, the Bank hereby further confirms that its obligations to purchase tendered but 
unremarketed Bonds shall survive, and shall remain in full force and effect enforceable against it 
by the Trustee, notwithstanding any composition, receivership, conservatorship, insolvency, 
bankruptcy, reorganization, moratorium, liquidation, readjustment of debt or other similar 
proceeding commenced by or against the Authority, as debtor, or relating to Authority's assets, 
or any rejection or nonassumption of the Standby Bond Purchase Agreement in any such 
proceeding, whether as an executory contract or otherwise. The Bank under this Agreement 
shall have the remedies provided in the Standby Bond Purchase Agreement with respect to the 
Defaults and Events of Default specified therein, including under certain circumstances 
terminating the obligation of the Bank to purchase Bonds as expressly provided in the Standby 
Bond Purchase Agreement. 

SECTION 3. Amendments to Standby Bond Purchase Agreement. The obligations of 
the Bank hereunder shall be automatically (and without any necessity for a written agreement) 
amended, modified and supplemented to incorporate any amendments, modifications and 
supplements to the Standby Bond Purchase Agreement upon the effectiveness of each such 
amendment, modification or supplement. 

SECTION 4. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED 
IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE COMMONWEALTH 
OF PENNSYLVANIA. 

SECTION 5. Counterparts. This Agreement may be signed in counterparts, each of 
which shall be an original, with the same effect as if the signatures thereto and hereto were upon 
the same instrument. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGE] 

Exhibit H - 2 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

WACHOVIA BANK, NATIONAL ASSOCIATION, 
as Trustee 

By: ---------------
Title: 

JPMORGAN CHASE BANK 

By: ______________ _ 
Title: 
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[EXECUTION COPY] 

CUSTODY AGREEMENT 

This Custody Agreement dated as of June 1, 2003, by and between Wachovia Bapk, 
National Association, as custodian (the "Custodian") and JPMorgan Chase Bank (the "Bank"). 

WHEREAS, Pennsylvania Intergovernmental Cooperation Authority (the "Authority") 
issued $165,550,000 in aggregate principal amount of its revenue bonds to be designated as its 
Special Tax Revenue Refunding Bonds, (City of Philadelphia Funding Program), Series of 2003 
(the "Bonds"), pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as 
amended (the "Act") of the Commonwealth of Pennsylvania, (ii) an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), 
between the Authority and the Trustee, as amended and supplemented by a First Supplement to 
the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (the "Second Supplement") and a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2003 (the "Third Supplement" and as further amended and 
supplemented from time to time in accordance with the terms thereof and hereof, being referred 
to herein collectively as the "Indenture"), and (iii) Resolution No. 2003-04 adopted by the 
Authority on March 24, 2003 (the "Resolution"); and 

WHEREAS, the Indenture requires that the Bonds delivered by the holders thereof to the 
Trustee pursuant to the Indenture be purchased under certain circumstances by the Bank under a 
Standby Bond Purchase Agreement dated as of June 1, 2003 (the "Agreement"), among the 
Authority, the Trustee and the Bank; and 

WHEREAS, it is a condition to the effectiveness of the obligations of the Bank under the 
Agreement that the Custodian shall have entered into this Custody Agreement with the Bank; 
and 

WHEREAS, the Custodian has agreed to act as custodian and agent for the Bank, as 
herein provided; 

NOW THEREFORE, in consideration of the mutual covenants recited herein, and other 
good and valuable consideration, receipt of which is hereby acknowledged, it is hereby agreed as 
follows: 

(a) The Bank appoints the Custodian as its agent and bailee for the purpose of 
receiving Bank Bonds (as defined in the Agreement) under the Agreement and holding such 
Bank Bonds for and on behalf of the Bank. Bank Bonds shall be held and registered as provided 
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in Section 2.02 of the Agreement. The Custodian hereby agrees to hold the Bank Bonds for such 
purpose, as the Bank's agent and bailee. As used herein, the term "Bank Bonds" means, unless 
the context otherwise requires, the beneficial ownership of such Bank Bonds during any period 
that Bank Bonds are maintained as Book Entry Bonds. 

(b) Except at the written direction of the Bank, the Custodian shall not pledge, 
hypothecate, transfer or release possession of such Bank Bonds held by or registered in the name 
of the Custodian on behalf of the Bank to any Person or in any manner not in accordance with 
this Custody Agreement and shall not enter into any other agreement, other than the Custody 
Agreement or the Indenture, regarding possession of the Bank Bonds without the prior written 
consent of the Bank. The Custodian will not release Bank Bonds to the purchaser of such Bank 
Bonds unless the Bank has delivered to the Custodian, in addition to its written direction 
contemplated above in this paragraph, written notice (which may be by telex, answerback 
received) that a portion of the Available Principal Commitment (as defined in the Agreement) in 
an amount equal to the principal amount of such Bank Bonds has been reinstated. 

(c) Upon written notice to the Bank, and release and delivery to the Bank or its 
designee of any Bank Bonds then held by the Custodian on behalf of the Bank pursuant to this 
Custody Agreement, the Custodian shall have the right to terminate its obligations with respect 
to such Bank Bonds under this Custody Agreement. The Bank shall have the option to terminate 
this Custody Agreement at any time upon written notice to the Custodian and, upon such 
termination, the Custodian will release and deliver to the Bank or its designee any Bank Bonds 
then held by the Custodian hereunder. The Bank may also from time to time request that the 
Custodian release and deliver to the Bank all or a portion of the Bank Bonds then held by the 
Custodian on behalf of the Bank without termination of this Custody Agreement, and upon 
receipt of any such request in writing, the Custodian will release and deliver such Bank Bonds to 
the Bank or its designee then held by the Custodian. 

(d) In acting under this Custody Agreement the Custodian shall not be liable to the 
Bank except for gross negligence or willful misconduct in the performance of its obligations 
hereunder. 

(e) The Custodian's duties are only such as are specifically provided herein, and the 
Custodian shall incur no fiduciary or other liability whatsoever to the Bank or any other Person, 
except to the extent the Bank incurs any loss or liability due to the Custodian's gross negligence 
or willful misconduct. Anything in this Custody Agreement to the contrary notwithstanding, in 
no event shall the Custodian be liable for special, indirect or consequential loss or damage of any 
kind whatsoever (including but not limited to lost profits), even if the Custodian has been 
advised of such loss or damage and regardless of the form of action. The Custodian may consult 
with counsel and shall be fully protected in any action taken, suffered or omitted in good faith in 
accordance with such advice. The Custodian may rely conclusively and shall be fully protected 
in acting upon any written instructions given to it hereunder and believed by it to have been 
properly executed. 
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(f) The Custodian may resign at any time by giving written notice thereof to the 
Bank. Such resignation shall not become effective until a successor Custodian shall have been 
appointed by the Bank and shall have accepted such appointment in writing. The resigning 
Custodian may, at the reasonable expense of the Authority, petition any court of competent 
jurisdiction, including without limitation the Supreme Court of the State of New York, for the 
appointment of a successor Custodian. 

(g) This Custody Agreement cannot be amended or modified except in a writing 
signed by the Bank and the Custodian. 

(h) This Custody Agreement shall inure to the benefit of and shall be binding upon 
the Custodian and the Bank, and their respective successors and assigns. 

(i) This is the Custody Agreement referred to in the Agreement, and shall be 
governed by the law of the State of New York without regard to choice of law rules. 

(j) This Custody Agreement may be executed in counterparts which, taken together, 
shall constitute a single document. 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS] 
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IN WITNESS WHEREOF, the parties have hereunder set their hands, all as of the date 
first above written. 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Custodian 

, 
B 

, //#/ 
· ~IT /qt/ ' - ~es ,c/~,,u / 

JPMORGAN CHASE BANK 

ACCEPTED AND AGREED TO: 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:, ____________ _ 
Name: 
Title: 
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David Weinstein 
Vice President 



IN WITNESS WHEREOF, the parties have hereunder set their hands, all as of the date 
first above written. 

ACCEPTED AND AGREED TO: 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Custodian 

By: ____________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK 

By: ____________ _ 
David Weinstein 
Vice President 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHO TY 

B y:-----\:r-t:-::,-,r--,....,,,,.----..r=-r-r----.---:--.------"=---.. 
Name: fL 

Title: <..J1 DjtR.. 
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[EXECUTION COPY] 

CONFIRMING AGREEMENT 

This CONFIRMING AGREEMENT (this "Agreement"), dated as of June 1, 2003, is 
entered into by and between WACHOVIA BANK, NATIONAL ASSOCIATION, as Trustee for 
the Bonds hereinafter described (the "Trustee") and JPMORGAN CHASE BANK (the "Bank"). 

WHEREAS, the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") is issuing on the date hereof $165,550,000 in aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2003 
(the "Bonds"), pursuant to (i) the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), 53 P.S. 12720.101 et seq., as 
amended (the "Act") of the Commonwealth of Pennsylvania, (ii) an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), 
betwee11 the Authority and the Trustee, as amended and supplemented by a First Supplement to 
the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (the "Second Supplement") and a Third Supplement to the Amended and Restated 
Indenture of Trust dated as of June 1, 2003 (the "Third Supplement" and as further amended and 
supplemented from time to time in accordance with the terms thereof and hereof, being referred 
to herein collectively as the "Indenture"), and (iii) Resolution No. 2003-04 adopted by the 
Authority on March 24, 2003 (the "Resolution"); and 

WHEREAS, pursuant to the Indenture, the holders of the Bonds have the right to and 
under certain circumstances are required to tender their Bonds for purchase at a purchase price 
equal to the principal amount of the tendered Bonds plus interest accrued thereon to the purchase 
date; and 

WHEREAS, the Authority, the Trustee and the Bank are entering into a Standby Bond 
Purchase Agreement relating to the Bonds, dated as of the date hereof (as the same may be 
supplemented or amended from time to time the "Standby Bond Purchase Agreement"), 
pursuant to which the Bank agrees to purchase Bonds tendered for purchase upon the terms and 
conditions of the Standby Bond Purchase Agreement; and 

WHEREAS, the Bank and the Trustee desire to enter into this Agreement to acknowledge 
and confirm that the obligation of the Bank to purchase tendered Bonds that are not remarketed 
in accordance with the terms and conditions of the Standby Bond Purchase Agreement is for the 
benefit of the Trustee and is a separate, independent obligation of the Bank to the Trustee; 
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NOW, THEREFORE, in consideration of the fees payable to the Bank, the covenants of 
the Authority contained in the Standby Bond Purchase Agreement and the amounts paid by the 
Bondholders incident to the issuance of the Bonds and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

SECTION 1. Definitions. Capitalized terms used herein and not otherwise defined shall 
have the meanings assigned thereto in the Standby Bond Purchase Agreement. 

SECTION 2. Purchase Obligation. The Bank hereby confirms (a) that it is obligated 
from time to time during the Purchase Period, as the same may be extended under and pursuant 
to the terms of the Standby Bond Purchase Agreement, to purchase Bonds in accordance with the 
terms and conditions of the Standby Bond Purchase Agreement, including, without limitation, 
Section 2.1 thereof, (b) that such purchase obligation, the terms and conditions of which are 
expressly incorporated herein by this reference, is a direct obligation of the Bank to, and 
payment thereunder is for the benefit of, the Trustee and is a separate, independent obligation of 
the Bank to the Trustee, and (c) that such purchase obligation does not constitute a contract to 
make a loan or extend other debt financing or financial accommodations to or for the benefit of 
the Authority. To further confirm such purchase obligation, the Bank hereby agrees with the 
Trustee to purchase Bonds in accordance with the terms and conditions set forth in the Standby 
Bond Purchase Agreement, including, without limitation, Section 2.01 thereof, just as if such 
purchase obligation, terms, and conditions were set forth verbatim herein. Neither the failure of 
the Authority to pay amounts due or to perform other obligations due under the Standby Bond 
Purchase Agreement nor the bankruptcy or insolvency of the Authority nor any other Event of 
Default or Default under the Standby Bond Purchase Agreement nor any other event which 
affects the enforceability of the Standby Bond Purchase Agreement against the Authority shall 
affect the obligation of the Bank to purchase tendered but unremarketed Bonds, subject only to 
Section 7 .02 of the Standby Bond Purchase Agreement. Without limiting the generality of the 
foregoing, the Bank hereby further confirms that its obligations to purchase tendered but 
unremarketed Bonds shall survive, and shall remain in full force and effect enforceable against it 
by the Trustee, notwithstanding any composition, receivership, conservatorship, insolvency, 
bankruptcy, reorganization, moratorium, liquidation, readjustment of debt or other similar 
proceeding commenced by or against the Authority, as debtor, or relating to Authority's assets, 
or any rejection or nonassumption of the Standby Bond Purchase Agreement in any such 
proceeding, whether as an executory contract or otherwise. The Bank under this Agreement 
shall have the remedies provided in the Standby Bond Purchase Agreement with respect to the 
Defaults and Events of Default specified therein, including under certain circumstances 
terminating the obligation of the Bank to purchase Bonds as expressly provided in the Standby 
Bond Purchase Agreement. 

SECTION 3. Amendments to Standby Bond Purchase Agreement. The obligations of 
the Bank hereunder shall be automatically (and without any necessity for a written agreement) 
amended, modified and supplemented to incorporate any amendments, modifications and 
supplements to the Standby Bond Purchase Agreement upon the effectiveness of each such 
amendment, modification or supplement. 
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SECTION 4. GOVERNING IA W. THIS AGREEMENT SHALL BE CONSTRUED 
.\ IN ACCORDANCE WITII AND GOVERNED BY THE LAWS OF THE COMMONWEALTII 

OF PENNSYLVANIA. 

SECTION 5. Counterparts. This Agreement may be signed in counterparts, each of 
which shall be an original, with the same effect as if the signatures thereto and hereto were upon 
the same instrument. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

WACHOVIA BANK, NATIONAL ASSOCIATION, 
as Trustee 

By: ....,... +-=----'----'=-----=-a=--.....;...._------

.' ame:'yP,-t-rl/P /.d-µ7711J / r 
Title;.~~~~ 

JPMORGAN CHASE BANK 

By: ____________ _ 
Name: 
Title: 
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SECTION 4. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED 
IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE COMMONWEALTH 
OF PENNSYLVANIA. 

SECTION 5. Counterparts. This Agreement may be signed in counterparts, each of 
which shall be an original; with the same effect as if the signatures thereto and hereto were upon 
the same instrument. • 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

WACHOViA BANK, NATIONAL ASSOCIATION, 
as Trustee 

By: _____________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK 

~ L-. 
By: ___ ,, _). -------~-_-:_-:_-:_-:__-:_Q-~-----.>4...~--· ---

Name: DAVID WEINSTEIN 
Title: Vf CE PRESIDENT 
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NEW ISSUE – BOOK ENTRY ONLY Ratings:  See “Ratings” herein

In the opinion of Bond Counsel, under existing law, and subject to continuing compliance by the Authority with certain covenants to comply with the provisions of the Internal 
Revenue Code of 1986, as amended (the “Code”), interest on the 2003 Bonds is excluded from gross income for Federal income tax purposes and is not an item of tax 

preference for purposes of Federal alternative minimum tax imposed on individuals and corporations; however, with respect to corporations (as corporations are 
defined for federal income tax purposes), such interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative 

minimum tax. The 2003 Bonds are exempt from personal property taxes in Pennsylvania and the interest on the 2003 Bonds is exempt from Pennsylvania 
corporate net income tax and from personal income taxation by the Commonwealth of Pennsylvania (See “TAX EXEMPTION” herein).

$165,895,000*

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2003

Dated:  June 16, 2003 Due: June 15, 2022

  The 2003 Bonds are being issued pursuant to an Amended and Restated Indenture of Trust (the “1994 Indenture”), between the Pennsylvania Intergovernmental 
Cooperation Authority (the “Authority”), a body corporate and politic organized and existing pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act 
for Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), as amended (the “Act”), as a public authority and instrumentality of the Commonwealth of Pennsylvania 
(the “Commonwealth”), and Wachovia Bank, National Association, Philadelphia, Pennsylvania (successor in interest to Meridian Bank), as trustee (the “Trustee”), as 
amended and supplemented by three supplements thereto (as so amended and supplemented, the “Indenture”), between the Authority and the Trustee. The 2003 Bonds 
will initially bear interest at a Variable Rate for a Weekly Rate Period. The interest rate on the 2003 Bonds may thereafter be converted to another Variable Rate, a Flexible 
Rate or a Fixed Rate. The 2003 Bonds are issuable only as fully registered bonds, without coupons, in the denominations of $100,000 and integral multiples of $5,000 
in excess thereof while bearing interest at a Variable Rate. The Interest Payment Dates for interest accruing on the 2003 Bonds during a Daily Rate Period or a Weekly 
Rate Period is the fifteenth day of each month and the Regular Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date. 
Interest on the 2003 Bonds is payable, by check or draft mailed or under certain conditions by wire transfer, to the persons in whose names the 2003 Bonds are registered 
at the close of business on the Regular Record Date. The principal of, and redemption premium, if any, on the 2003 Bonds will be payable at the corporate trust office of 
the Trustee in Philadelphia, Pennsylvania. 

 Any 2003 Bond bearing interest at a Variable Rate during a Daily Rate Period or a Weekly Rate Period that is tendered or  deemed tendered for purchase and  not 
remarketed by the purchase date will be purchased (subject to certain conditions described herein) pursuant to a Standby Bond Purchase Agreement by JPMorgan Chase 
Bank.

 The 2003 Bonds are subject to optional and mandatory tender and optional and mandatory sinking fund redemption prior to maturity as described herein.  
The 2003 Bonds are not subject to acceleration upon the occurrence of an Event of Default (as defined in the Indenture).

 The proceeds from the sale of the 2003 Bonds, together with the other available funds of the Authority, will be used to (i) currently refund the Authority’s Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1993A maturing on and after June 15, 2004 in the aggregate principal amount of  $163,185,000, 
and (ii) pay the costs of  issuing the 2003 Bonds. See “PLAN OF FINANCE” herein.

 The 2003 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), which 
will act as securities depository for the 2003 Bonds. Purchases of beneficial ownership interests in the 2003 Bonds will be made in book-entry-only form. So long as DTC 
or its nominee, Cede & Co., is the registered owner, principal of, redemption premium, if any, and interest on, and purchase price of, the 2003 Bonds is payable directly 
to Cede & Co., for redistribution to DTC Participants and in turn to the beneficial owners as described herein. Purchasers of 2003 Bonds will not receive physical delivery 
of certificates representing their ownership interests in the 2003 Bonds. See “THE 2003 BONDS—Book-Entry-Only System” herein.

 THE 2003 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY ISSUED PURSUANT TO THE ACT AND THE INDENTURE AND ARE PAYABLE 
SOLELY FROM REVENUES OF THE AUTHORITY DERIVED FROM (i) A ONE AND ONE-HALF PERCENT (1.5%) TAX ON THE SALARIES, WAGES, 
COMMISSIONS AND OTHER COMPENSATION EARNED BY RESIDENTS OF THE CITY OF PHILADELPHIA (THE “CITY”) AND ON NET PROFITS EARNED 
IN BUSINESS, PROFESSIONS AND OTHER ACTIVITIES CONDUCTED BY RESIDENTS OF THE CITY, WHICH TAX IS IMPOSED BY THE CITY PURSUANT 
TO THE ACT AND AN ORDINANCE ADOPTED BY THE COUNCIL OF THE CITY OF PHILADELPHIA AND APPROVED BY THE MAYOR EXCLUSIVELY 
FOR THE PURPOSES OF THE AUTHORITY, AND (ii) CERTAIN MONEYS AND SECURITIES, AND INVESTMENT EARNINGS THEREON, HELD BY THE 
TRUSTEE IN CERTAIN FUNDS ESTABLISHED UNDER THE INDENTURE. THE ACT PROVIDES THAT THE REVENUES FROM THE FOREGOING TAX 
ARE THE REVENUES AND PROPERTY OF THE AUTHORITY AND ARE NOT THE REVENUES AND PROPERTY OF THE CITY. SEE “SOURCES OF PAYMENT AND 
SECURITY FOR THE 2003 BONDS” HEREIN.

 In addition, payment of the principal of and interest on the 2003 Bonds will be insured by an insurance policy to be issued simultaneously with the delivery of the 
2003 Bonds by Ambac Assurance Corporation.

 NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING 
THE CITY, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR PURCHASE PRICE 
UPON TENDER OF, THE 2003 BONDS. THE 2003 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE COMMONWEALTH OR OF ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, AND NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING 
THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR THE PURCHASE PRICE OF THE 
2003 BONDS. THE AUTHORITY HAS NO TAXING POWER.

The 2003 Bonds are offered when, as and if issued by the Authority and delivered to and received by the Underwriters, subject to prior sale, withdrawal or modification 
of the offer without notice, and to the receipt of the approving opinion of Klett Rooney Lieber & Schorling, A Professional Corporation, Philadelphia, 

Pennsylvania, Bond Counsel. Certain legal matters will be passed upon for the Authority by Reed Smith LLP, Philadelphia, Pennsylvania, General Counsel 
to the Authority. Certain legal matters will be passed upon for the Underwriters by Dilworth Paxson LLP and Obermayer Rebmann Maxwell & Hippel 

LLP, both of Philadelphia, Pennsylvania, co-counsel to the Underwriters. Certain legal matters will be passed upon for the City by the Office of 
the City Solicitor and by Blank Rome LLP, Philadelphia, Pennsylvania, special counsel to the City. It is anticipated that the 2003 Bonds in 

definitive form will be available for delivery to DTC in New York, on or about June 16, 2003.

 Raymond James & Associates, Inc.
 Arthurs, Lestrange & Company, Inc.   Commerce Capital Markets, Inc.
  RBC Dain Rauscher UBS PaineWebber Inc. 
This Official Statement is dated June __, 2003.
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 IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR 
MAINTAIN THE MARKET PRICES OF THE 2003 BONDS AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE 2003 BONDS TO CERTAIN 
DEALERS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE OF THE OFFICIAL STATEMENT, AND 
SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS. 
 
 This Official Statement does not constitute an offer to sell the 2003 Bonds in any jurisdiction to any person to whom it is unlawful to make such offer in 
such jurisdiction.  No dealer, broker, salesman or other person has been authorized by the Authority, the City of Philadelphia or the Underwriters to give any 
information or to make any representation other than that contained herein and, if given or made, such other information or representation must not be relied upon as 
having been authorized. Neither the delivery of this Official Statement nor the sale of any of the 2003 Bonds implies that the information herein is correct as of any 
time subsequent to the date hereof. The information and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official 
Statement nor any sale made hereunder shall, under any circumstances, create the implication that there has been no change in the matters described herein since the 
date hereof. 
 
 This Official Statement is not to be construed as a contract with the purchasers of the 2003 Bonds. All summaries of statutes and documents are made 
subject to the provisions of such statutes and documents, respectively, and do not purport to be complete statements of any or all of such provisions. 
 
 The information set forth herein has been provided by the Authority, the City of Philadelphia, Ambac Assurance Corporation, JPMorgan Chase Bank and 
by other sources which the Authority believes are reliable, but it is not guaranteed as to its accuracy or completeness, and it not to be construed as a representation by 
the Underwriters or, as to information provided by sources other than the Authority, by the Authority. The Underwriters have provided the following sentence for 
inclusion in this Official Statement. The Underwriters have reviewed the information in this Official Statement in accordance with and as part of their responsibilities 
to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or 
completeness of such information. No representation, warranty or guarantee is made by the Financial Advisors as to the accuracy or completeness of any information in 
this Official Statement, including, without limitation, the information contained in the appendices hereto, and nothing contained in this Official Statement is or shall be 
relied upon as a promise or representation by the Authority, the City, the Underwriters or the Financial Advisors. 
 
 This Official Statement contains forecasts, projections and estimates by the City of Philadelphia that are based on current expectations or 
assumptions. In light of the important factors that may materially affect the amount of Authority Tax received, the inclusion in this Official Statement of 
such forecasts, projections and estimates should not be regarded as a representation by the Authority or the City of Philadelphia that such forecasts, 
projections and estimates will occur. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of results. 
 
 If and when included in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," "estimates," "assumes" 
and analogous expressions are intended to identify forward-looking statements and any such statements inherently are subject to a variety of risks and 
uncertainties that could cause actual results to differ materially from those that have been projected. Such risks and uncertainties which could affect the 
amount of Authority Tax received include, among others, changes in economic conditions and various other events, conditions and circumstances, many of 
which are beyond the control of the Authority and the City. These forward-looking statements include, but are not limited to, certain statements contained in 
the information contained under the captions "ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX” and such statements speak only as of the 
date of this Official Statement. The Authority and the City disclaim any obligation or undertaking to release publicly any updates or revisions to any 
forward-looking statement contained herein to reflect any changes in the Authority’s or the City’s expectations with regard thereto or any change in events, 
conditions or circumstances on which any such statement is based. 
 
 This Official Statement is submitted in connection with the sale of securities referred to herein and may not be reproduced or be used, as a whole or in part, 
for any other purpose. 
 
 The 2003 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon an exemption contained therein, and have not been 
registered or qualified under the securities laws of any state. 
 
 THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES, ARE NOT TO BE DEEMED 
TO BE A DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES, 
MUST BE CONSIDERED IN ITS ENTIRETY. THE OFFERING OF THE 2003 BONDS IS MADE ONLY BY MEANS OF THIS ENTIRE OFFICIAL 
STATEMENT. 
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OFFICIAL STATEMENT 
 
 Relating to 
 
 $165,895,000* 
 
 PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
 
 SPECIAL TAX REVENUE REFUNDING BONDS 
 (CITY OF PHILADELPHIA FUNDING PROGRAM) 
 SERIES OF 2003 
 

INTRODUCTION 
 
General 
 
 This Official Statement, including the cover page, table of contents and the attached appendices, sets forth information with 
respect to the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of $165,895,000* aggregate 
principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the "2003 
Bonds"). This introduction is a brief description of certain matters described in this Official Statement and is qualified by reference to 
the entire Official Statement. Persons considering the purchase of any of the 2003 Bonds should read this Official Statement, including 
the cover page, tables and all appendices, in its entirety. Capitalized terms used in this Official Statement and not otherwise defined 
herein shall have the respective meanings set forth in APPENDIX C hereto or in the Indenture (as defined herein). 
 
The Authority 
 
 The Authority, a body corporate and politic, was organized and exists under and by virtue of the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 (P.L.  9, No. 6), 53 P.S. 12720.101 
et seq., as amended (the "Act"). Pursuant to the Act, the Authority was established to provide financial assistance to cities of the first 
class in the Commonwealth of Pennsylvania (the "Commonwealth"). The City of Philadelphia (the "City") currently is the only city of 
the first class in the Commonwealth. See "THE AUTHORITY" herein.   
 
 The Act provides that, upon the request by the City to the Authority for financial assistance and for so long as any bonds of 
the Authority remain outstanding, the Authority shall have certain financial and oversight functions. First, the Authority shall have the 
power, subject to satisfaction of certain requirements in the Act, to provide financial assistance to the City. Second, the Authority also 
shall have the power, in its oversight capacity, to exercise certain advisory and review powers with respect to the City's financial 
affairs, including the power to review and approve five-year financial plans prepared at least annually by the City, and to certify 
noncompliance by the City with its then-existing five-year financial plan (which certification would require the Secretary of the Budget 
of the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld by the Commonwealth). 
 
 Under the Act, the Authority is no longer permitted to issue bonds for the purpose of financing a capital project of the City or 
a deficit of the City, including a cash flow deficit. The Authority does, however, have the power to issue bonds to refund outstanding 
bonds issued under the Act. 
 

                     
* Preliminary 
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Authority's Outstanding Indebtedness 
 
 The Authority has previously issued six Series of Bonds. Three Series of Bonds remain Outstanding: Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1993A (the "1993A Bonds") issued in the original aggregate 
principal amount of $178,675,000, of which $163,185,000 will be Outstanding on the date of issuance of the 2003 Bonds; Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996 issued in the original aggregate principal amount of 
$343,030,000 (the "1996 Bonds"), of which $105,070,000 are currently Outstanding, and Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1999 issued in the original aggregate principal amount of $610,005,900, of which 
$567,325,000 are currently Outstanding. Three series of bonds, Special Tax Revenue Bonds (City of Philadelphia Funding Program), 
Series of 1992 (the "1992 Bonds") in the original aggregate principal amount of $474,555,000, Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993 (the "1993 Bonds") in the original aggregate principal amount of $643,430,000, and 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 (the "1994 Bonds") in the original aggregate 
principal amount of $122,020,000, are no longer Outstanding. 
 
 The 1992 Bonds were issued to provide funds to make grants to the City to fund the Fiscal Year 1991 General Fund 
cumulative deficit and the projected Fiscal Year 1992 and 1993 General Fund deficits of the City, fund the costs of certain capital 
projects to be undertaken by the City and provide other financial assistance to the City to enhance productivity in the operation of City 
government. The 1993 Bonds were issued to provide funds to make grants to the City to (i) pay the costs of certain capital projects to 
be undertaken by the City, (ii) pay the costs of certain capital improvements to the City's criminal justice and correctional facilities, and 
(iii) provide for the defeasance of certain general obligation bonds of the City. The 1993A Bonds were issued to provide funds to 
advance refund a portion of the 1992 Bonds, in the aggregate principal amount of $136,670,000. The 1994 Bonds were issued to 
provide funds to make grants to the City to pay the costs of certain capital projects to be undertaken by the City. The 1996 Bonds were 
issued to provide funds to advance refund the Outstanding 1992 Bonds and the Outstanding 1994 Bonds. The 1999 Bonds were issued 
to provide funds to advance refund the Outstanding 1993 Bonds. The proceeds of the 2003 Bonds will be applied to the current 
refunding of the 1993A Bonds. 
 
 Since the issuance of the 1992 Bonds in June, 1992, the Authority has devoted its primary attention to the assessment, 
approval and oversight of each of the City's five-year financial plans prepared in accordance with the requirements of the Act (each, a 
"Financial Plan"), the City's compliance therewith, the evaluation of City financial reporting, the analysis of City financial and 
budgetary practices and programs and the oversight of the expenditures of funds for the capital projects and productivity enhancements 
for which the Authority has made grants to the City with a portion of the proceeds from the sale of the 1992 Bonds, the 1993 Bonds 
and the 1994 Bonds. See "THE AUTHORITY - Operating History" herein. 
 
Authorization to Issue the 2003 Bonds 
 
 The Authority is authorized to issue and sell the 2003 Bonds pursuant to the provisions of the Act and pursuant to a resolution 
of the Authority adopted March 25, 2003. The 2003 Bonds will be issued pursuant to and secured under an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), between the Authority and Wachovia Bank, 
National Association (successor in interest to Meridian Bank), as trustee (the "Trustee"), as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First Supplement"), a Second Supplement 
to the Amended and Restated Indenture of Trust dated as of April 1, 1999 (the "Second Supplement") and a Third Supplement to the 
Amended and Restated Indenture of Trust dated as of June 1, 2003 (the “Third Supplement” and, together with the Amended and 
Restated  Indenture, the First Supplement and the Second Supplement, the "Indenture"). The Amended and Restated Indenture 
amended and restated an Indenture of Trust dated as of June 1, 1992, as amended and supplemented (the "Original Indenture") 
between the Authority and Meridian Bank (successor trustee by assignment from CoreStates Bank, N.A., the initial trustee). For a 
summary of certain provisions of the Indenture, see "APPENDIX C - DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE" hereto. 
 
 The 1992 Bonds, the 1993 Bonds and the 1993A Bonds were issued pursuant to the Original Indenture. The 1994 Bonds, the 
1996 Bonds and the 1999 Bonds  were issued pursuant to the Amended and Restated Indenture. The Indenture provides that the 1996 
Bonds, the 1999 Bonds, the 2003 Bonds and any Additional Bonds issued pursuant thereto (sometimes referred to herein collectively 
as, the "Bonds") are to be equally and ratably secured under the Indenture (except as otherwise described herein and in the Indenture). 
For a discussion of the issuance by the Authority of additional bonds, including Additional Bonds issued under the Indenture, and the 
limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS - Additional Bonds" herein. 
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Plan of Finance 
 
 The proceeds from the sale of the 2003 Bonds will be used to (i) currently refund the 1993A Bonds maturing on and after 
June 15, 2004 in the aggregate principal amount of $163,185,000, and (ii) pay the costs of  issuing the 2003 Bonds. See "PLAN OF 
FINANCE" herein. 
 
Financial Condition of the City 
 
 The City has reported that  it ended Fiscal Year 2002 on June 30, 2002 with a General Fund balance of $139.0 million, a 
decrease of $91.0 million from the Fiscal Year 2001 year-end General Fund balance. No deficit elimination grants from the Authority 
were made during Fiscal Years 1993 through 2002. The City's Fiscal Year 2003 General Fund Budget was adopted by City Council on 
May 2, 2002 and approved by the Mayor on May 15, 2002 and the City’s Five Year Plan for the fiscal years ending June 30, 2003 
through June 30, 2007 was approved by resolution of City Council on May 2, 2002. The Authority approved the City’s Fiscal Year 
2003 General Fund budget on June 18, 2002. The Fiscal Year 2003 General Fund Budget was adopted by Philadelphia City Council 
and approved by the Mayor without a grant from the Authority. The City’s Fiscal Year 2004 budget was approved by City Council on 
May 29, 2003 and does not anticipate a grant from the Authority for Fiscal Year 2004. For additional information regarding the City's 
financial condition, see "APPENDIX B — CERTAIN INFORMATION CONCERNING THE CITY OF PHILADELPHIA" hereto. 
 
 Although the 2003 Bonds are not obligations of the City, financial developments with respect to the City may affect the 
market for, and the market prices of, the 2003 Bonds. Further, economic and demographic conditions in the City may affect the levels 
of collections of the Authority Tax (as defined herein). See "ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX" 
herein. For a more detailed discussion of the City's financial affairs, see "APPENDIX B — CERTAIN INFORMATION CONCERNING THE 
CITY OF PHILADELPHIA" hereto. 
 
Description of the 2003 Bonds  
 
 The 2003 Bonds will be issued as fully registered bonds, without coupons, will be dated June 16, 2003, and will mature on 
June 15, 2022. The 2003  Bonds are subject to optional and mandatory redemption prior to scheduled maturity as described herein. See 
“THE 2003 BONDS—Optional Redemption” and “THE 2003 BONDS—Mandatory Sinking Fund Redemption” herein. The 2003 Bonds 
may bear interest at (i) a Variable Rate, with a Daily Rate Period, a Weekly Rate Period or a Term Rate Period, (ii) a Flexible Rate, or 
(iii) the Fixed Rate. The 2003 Bonds will initially bear interest at a Variable Rate with a Weekly Rate Period until converted to another 
Rate Period. The 2003 Bonds will continue to bear interest from the date of their initial delivery at a Variable Rate for a Weekly Rate 
Period, as determined from time to time by the Remarketing Agent as described herein until the Conversion Date, as described in the 
Third Supplement. The 2003 Bonds will be issuable in authorized denominations; the authorized denominations for 2003 Bonds 
during any Daily Rate Period or Weekly Rate Period are $100,000 and any whole multiple of $5,000 in excess thereof. THE BONDS 
OF THE AUTHORITY WHICH ARE OUTSTANDING UNDER THE INDENTURE, INCLUDING THE 2003 BONDS, ARE NOT 
SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT. 

 The Interest Payment Date for interest accrued on the 2003 Bonds during a Daily Rate Period or a Weekly Rate Period is the 
fifteenth day  (or the next succeeding Business Day if the fifteenth day is not a  Business Day) of each calendar month and the Regular 
Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date.  
 
 The principal of 2003 Bonds during a Daily Rate Period or a Weekly Rate Period shall be payable at the Principal Office of 
the Trustee, upon presentation and surrender of such 2003 Bonds, which presentation and surrender can be made at the Principal 
Office of Wachovia Bank, National Association , as tender agent (the “Tender Agent”).  
 
 Interest payments on a 2003 Bond (other than with respect to defaulted interest) shall be made to the registered owner thereof 
appearing on the bond register as of the close of business of the Trustee as bond registrar on the Record Date. Interest on the 2003 
Bonds shall, except as hereinafter provided, be paid during a Daily Rate Period or a Weekly Rate Period, (i) by check or draft of the 
Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it appears on the bond 
register or at such other address furnished in writing by such registered owner to the Tender Agent, (ii) by wire transfer sent on the 
Interest Payment Date to the registered owner upon written notice to the Tender Agent from the registered owner containing the wire 
transfer address (which shall be in the continental United States) to which the registered owner wishes to have such wire directed 
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which written notice is received not later than the Business Day prior to the first Interest Payment Date to which it relates, it being 
understood that such notice may refer to multiple interest payments; or (iii) on or prior to the Fixed Rate Conversion Date, in such 
other fashion as is agreed upon between the registered owner and the Tender Agent, including, without limitation, by wire transfer 
upon such prior notice as may be satisfactory to the Tender Agent. 
  
 The 2003 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC"), which will act as securities depository under a book-entry-only system for the 2003 Bonds. See "THE 
2003 BONDS – Book-Entry-Only System" herein. 
 
 The 2003 Bonds are subject to optional and mandatory tender as described herein. The obligation to purchase 2003 Bonds 
will be funded from the proceeds of the remarketing of such 2003 Bonds by Raymond James & Associates, Inc., as remarketing agent 
(the “Remarketing Agent”) and, except under certain circumstances described herein, purchases of 2003 Bonds under a standby bond 
purchase agreement dated as of June 1, 2003 (the “Standby Agreement”) provided in respect of the 2003 Bonds by JPMorgan Chase 
Bank (the “Bank”). The obligation of the Authority to pay the purchase price of any 2003 Bonds upon optional or mandatory tender is 
limited to proceeds of the remarketing of such 2003 Bonds by the Remarketing Agent and to moneys provided under the Standby 
Agreement. 
  
Sources of Payment and Security for the 2003 Bonds 
 
 The 2003 Bonds are limited obligations of the Authority and the principal of, redemption premium, if any, and interest on, 
and purchase price upon tender of, the 2003 Bonds are payable, together with the 1996 Bonds, the 1999 Bonds and any Additional 
Bonds issued pursuant to the Indenture, solely from (i) the revenues pledged and assigned by the Authority for such payment under the 
Indenture, including revenues received by the Authority from a one and one-half percent (1.5%) tax (the "Authority Tax") imposed by 
the City, pursuant to the Act and an ordinance adopted by City Council and approved by the Mayor on June 12, 1991 (Bill No. 1437, 
effective July 1, 1991) (the "Authority Tax Ordinance"), exclusively for the purposes of the Authority, on the salaries, wages, 
commissions and other compensation earned by residents of the City and on net profits earned in business, professions and other 
activities conducted by residents of the City, and (ii) certain moneys and securities and investment earnings thereon, together with a 
Debt Service Reserve Fund Policy (described herein), all held by the Trustee in certain funds established under the Indenture. In 
connection with the enactment of the Authority Tax Ordinance and the adoption of the Fiscal Year 1992 operating budget of the City, 
the City enacted an ordinance reducing the rate of the City's tax on the salaries, wages, commissions and other compensation earned 
by, and net profits earned in business, professions and other activities conducted by, City residents by one and one-half percent (1.5%). 
 
 The Act provides that the Commonwealth will not reduce, and will not authorize any government agency levying such tax to 
reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the purposes of the Authority and pledged by the 
Authority as security for the payment of principal of, and interest on, bonds issued by the Authority, including without limitation the 
2003 Bonds, until all of the principal of, and interest on, the bonds so secured is paid in full or provided for. The Authority Tax 
presently is the only tax imposed exclusively for the purposes of the Authority and pledged by the Authority as security for the 
payment of its bonds. 
 
 The Act prohibits the City from reducing the rate of the Authority Tax or repealing the Authority Tax Ordinance while bonds 
of the Authority secured by the Authority's pledge of the Authority Tax are outstanding. The City, as required by the Act, has pledged 
and agreed in the Authority Tax Ordinance with each and every obligee of the Authority secured by an Authority pledge of the 
Authority Tax that the City will not reduce the rate of, or repeal, the Authority Tax until the principal of, and interest on, all bonds so 
secured are paid in full or provision for such payment is made. In an Intergovernmental Cooperation Agreement, dated January 8, 1992 
(the "Cooperation Agreement"), between the Authority and the City, the City has made a similar pledge to, and agreement with, the 
Authority and its obligees. 
 
 The Act requires that the Authority Tax be collected by the Department of Revenue of the Commonwealth (the "Pennsylvania 
Revenue Department") for deposit in the Pennsylvania Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax Fund") 
established under the Act and held by the Treasurer of the Commonwealth (the "State Treasurer"), as custodian. The State Treasurer is 
required by the Act to transfer all amounts in the PICA Tax Fund at least weekly to or upon the order of the Authority. Concurrently 
with the issuance of the 1992 Bonds, the Authority directed the State Treasurer to transfer all such amounts to the Trustee for deposit 
in the Revenue Fund established under the Indenture in accordance with the requirements of the Act and for so long as any 1992 Bonds 
are Outstanding under the Indenture. Similar instructions were given in connection with the issuance of the 1993 Bonds, the 1993A 
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Bonds, the 1994 Bonds, the 1996 Bonds and the 1999 Bonds.  In connection with the issuance of the 2003 Bonds, similar instructions 
will be given relating to the 1996 Bonds, the 1999 Bonds and the 2003 Bonds so long as any of such bonds are Outstanding under the 
Indenture. The Act authorizes the Pennsylvania Revenue Department to appoint agents for the collection and enforcement of the 
Authority Tax. Pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania Revenue Department and the 
Pennsylvania Intergovernmental Cooperation Authority Income Tax Collection Agency Agreement, dated as of June 1, 1992 (the "Tax 
Collection Agreement"), by and between the Commonwealth and the City, the Revenue Department of the City ("City Revenue 
Department") and the Law Department of the City have been appointed agents of the Pennsylvania Revenue Department for the 
collection and enforcement of the Authority Tax. The procedures for the collection and transfer of the Authority Tax are prescribed in 
the Act and are further delineated in the Authority Tax Ordinance and the Tax Collection Agreement. 
 
 NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, 
REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR PURCHASE PRICE UPON TENDER OF, THE 2003 BONDS.  THE 
2003 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY, AND NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION PREMIUM, IF 
ANY, OR INTEREST ON, OR PURCHASE PRICE UPON TENDER OF, THE 2003 BONDS. THE AUTHORITY HAS NO 
TAXING POWER. 
 
Additional Bonds 
 
 The Authority has the power under the Act, and subject to the limitations set forth therein, to issue additional bonds for 
various purposes. Under the Act as currently in effect, however, the Authority may only issue refunding bonds. Subject to the terms of 
the Act and the Indenture, such additional bonds may be issued by the Authority under the Indenture on a parity with the 1996 Bonds, 
the 1999 Bonds and the 2003 Bonds.  For a discussion of the issuance by the Authority of additional bonds, including Additional 
Bonds issued under the Indenture, and the limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 
BONDS - Additional Bonds" herein. 
 
Bond Insurance 
 
 Payment of the principal of and interest on the 2003 Bonds will be insured in accordance with the terms of a financial 
guaranty insurance policy (the "Financial Guaranty Insurance Policy") to be issued by Ambac Assurance Corporation (“Ambac 
Assurance ") simultaneously with the issuance and delivery of the 2003 Bonds. See "BOND INSURANCE" herein and a specimen copy of 
the Financial Guaranty Insurance Policy in APPENDIX E hereto. 
 
Miscellaneous 
 
 Brief descriptions of the Act, the Authority, the 2003 Bonds, the Indenture, the Cooperation Agreement, the Tax Collection 
Agreement, the Authority Tax Ordinance, the Standby Agreement and the Financial Guaranty Insurance Policy are included in this 
Official Statement. The summaries of the Act and of other documents contained herein do not purport to be complete, comprehensive 
or definitive and are qualified in their entireties by reference to the entire text of the Act and such documents, and the description 
herein of the 2003 Bonds is qualified in its entirety by reference to the text thereof and the information with respect thereto included in 
the aforesaid documents. All such descriptions are further qualified in their entireties by reference to laws and principles of equity 
relating to or affecting generally the enforcement of creditors' rights. Copies of the Indenture, the Authority Tax Ordinance, the 
Cooperation Agreement, the Standby Agreement and the Tax Collection Agreement may be obtained from the Authority and, after 
initial delivery of the 2003 Bonds, at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 
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 Certain information concerning the City has been furnished by the City and is included as APPENDIX B hereto. THE 
AUTHORITY MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION 
INCLUDED AS APPENDIX B HERETO. 
 
 Certain information concerning Ambac Assurance and the Financial Guaranty Insurance Policy has been furnished by Ambac 
Assurance and is included under the caption "BOND INSURANCE" herein. A specimen copy of the Financial Guaranty Insurance Policy 
has been furnished by Ambac Assurance and is included as APPENDIX E hereto. THE AUTHORITY MAKES NO 
REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION FURNISHED BY AMBAC 
ASSURANCE INCLUDED HEREIN OR OF THE SPECIMEN COPY OF THE FINANCIAL GUARANTY INSURANCE POLICY 
FURNISHED BY AMBAC ASSURANCE INCLUDED AS APPENDIX E HERETO.  
 
 This Official Statement, including the appendices (except APPENDIX A, consisting of the audited financial statements of the 
Authority, which speak as of June 30, 2002), speaks only as of the date of this Official Statement printed on the cover hereof. The 
information contained herein is subject to change. 
 

PLAN OF FINANCE 
 
General 
 
 In December, 2001, the Authority and JPMorgan Chase Bank (in this capacity, the “Swap Counterparty”) entered into an 
interest rate swap transaction dated December 6, 2001 (the “1993A Bonds Swaption”) with respect to the 1993A Bonds as a means of 
effecting a synthetic refunding of the 1993A Bonds. Under the 1993A Bonds Swaption, the Swap Counterparty made a payment to the 
Authority on the date of execution of the 1993A Bonds Swaption in exchange for an option to cause the Authority to enter into an 
interest rate exchange or swap transaction (the “Swap”) with the Swap Counterparty. The Swap Counterparty has given notice to the 
Authority that it intends to exercise its option on June 16, 2003. The terms of the Swap require the payment (i) by the Swap 
Counterparty to the Authority of an amount (the “Floating Rate Amount”) on the 15th day of each month, commencing July 15, 2003, 
equal to the interest payable on the agreed upon principal amount (the “Notional Amount”) computed on the basis of a floating rate 
equal to 67% of one month LIBOR and (ii) by the Authority to the Swap Counterparty of an amount (the “Fixed Rate Amount”) on 
each June 15 and December 15, commencing December 15, 2003, equal to the interest payable on the Notional Amount computed on 
the basis of a fixed rate essentially equal to the fixed rates payable on the 1993A Bonds. The Notional Amount on which such Floating 
Rate Amount and Fixed Rate Amount is computed is initially equal to $163,185,000 and declines on June 15 of each year, 
commencing June 15, 2004, through its termination date of June 15, 2022. See “CERTAIN DERIVATIVES ACTIVITIES OF THE 
AUTHORITY” herein for a discussion of the interest rate “swaption” transactions entered into by the Authority, including the 1993A 
Bonds Swaption.) 
 
  The Swap Counterparty has given notice to the Authority that it intends to exercise its option on June 16, 2003. As a result of 
the Swap Counterparty’s election to exercise its option to cause the Authority to enter into the Swap, the Authority has determined to 
issue the 2003 Bonds. The proceeds from the sale of the 2003 Bonds will be used to (i) provide for the current refunding of all of the 
Outstanding 1993A Bonds maturing after June 15, 2003, in the aggregate principal amount of $163,185,000 (the "Refunded 1993A 
Bonds"), and (ii) pay the costs of issuing the 2003 Bonds. 
 
 A portion of the net proceeds of the sale of the 2003 Bonds shall be held by the Trustee in a separate account in the Bond 
Redemption Fund and immediately applied to the payment of the redemption price of the Refunded 1993A Bonds which have been 
called for redemption on June 15, 2003, at a redemption price of 100% of the principal of the Refunded 1993A Bonds then 
Outstanding, plus accrued interest to the redemption date. In accordance with the Indenture, as June 15, 2003 is not a business day, 
payment of the redemption price of the 1993A Bonds will be made on June 16, 2003. Upon deposit of the necessary funds with the 
Trustee, the Refunded 1993A Bonds will no longer be deemed to be Outstanding under the Indenture.  
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Estimated Sources and Uses 
 
 The estimated sources and uses of funds relating to the 2003 Bonds are as follows: 
 
  Sources of Funds: 
   Principal Amount of 2003 Bonds........................................................................................ $__________ 
     
  Uses of Funds: 
   Current Refunding of 1993A Bonds.................................................................................... $163,185,000 
   Costs of Issuance* ....................................................................................................................          __________ 
 
     Total $                    
 
*Includes legal, accounting, financial advisory and liquidity facility fees and expenses, printing, bond insurance premium, rating fees,     underwriters' fee, contingency 
and miscellaneous fees and expenses. 
 

THE 2003 BONDS  
 
General 
 
 The 2003 Bonds are being issued in the principal amount and are stated to mature on the date shown on the cover of this 
Official Statement. The 2003 Bonds may bear interest at (i) a Variable Rate, with a Daily Rate Period, a Weekly Rate Period or a Term 
Rate Period, (ii) a Flexible Rate, or (iii) the Fixed Rate. The 2003 Bonds will initially bear interest at a Variable Rate with a Weekly 
Rate Period until converted to another Rate Period. The 2003 Bonds will continue to bear interest from the date of their initial delivery 
at a Variable Rate for a Weekly Rate Period, as determined from time to time by the Remarketing Agent as described herein until the 
Conversion Date, as described in the Third Supplement.  
 
 The following is a summary of certain provisions of the 2003 Bonds while such Bonds bear interest at a Variable Rate for a 
Daily Rate Period or a Weekly Rate Period. Reference is made to the 2003 Bonds and to the Third Supplement for the detailed 
provisions of the 2003 Bonds, including provisions relating to the Flexible Rate Period, the Term Rate Period and the Fixed Rate 
Period. 
 
 The Authority anticipates that a remarketing memorandum or other new or supplemental disclosure document will be prepared 
in the event the 2003 Bonds are converted to bear interest at the Flexible Rate or the Fixed Rate, or to a Variable Rate for a Term Rate 
Period. 
 
 The 2003 Bonds will be issuable in fully registered form, without coupons, in the authorized denominations for each Interest 
Rate Period. The authorized denomination for 2003 Bonds is $100,000 and any whole multiple of $5,000 in excess thereof during any 
Daily Rate Period or Weekly Rate Period. 
 
 The Interest Payment Date for interest accrued on the 2003 Bonds during a Daily Rate Period or a Weekly Rate Period is the 
fifteenth day (or the next succeeding Business Day if the fifteenth day is not a Business Day) of each calendar month and the Regular 
Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date.  
 
 The principal of and premium, if any, on 2003 Bonds during a Daily Rate Period or a Weekly Rate Period shall be payable at 
the Principal Office of the Trustee, upon presentation and surrender of such 2003 Bonds, which presentation and surrender can be 
made at the Principal Office of the Tender Agent. Payment of principal of any 2003 Bond shall be made to any owner of $1,000,000 or 
more in aggregate principal amount of 2003 Bonds by wire transfer to such owner on the principal payment date for said 2003 Bonds 
upon written notice from such owner containing the wire transfer address within the continental United States to which such owner 
wishes to have such wire directed, which written notice is received not later than the tenth (10th) day next preceding the principal 
payment or maturity date applicable to such 2003 Bonds, provided that such wire transfer shall only be made upon presentation and 
surrender of such 2003 Bonds at the designated office of the Trustee or Tender Agent, as applicable, on the principal payment date.  
 

= 
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 Interest payments on a 2003 Bond (other than with respect to defaulted interest) shall be made to the registered owner thereof 
appearing on the bond register as of the close of business of the Trustee as bond registrar on the Record Date. Interest on the 2003 
Bonds shall, except as hereinafter provided, be paid during a Daily Rate Period or a Weekly Rate Period, (i) by check or draft of the 
Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it appears on the bond 
register or at such other address furnished in writing by such registered owner to the Tender Agent, (ii) by wire transfer sent on the 
Interest Payment Date to the registered owner upon written notice to the Tender Agent from the registered owner containing the wire 
transfer address (which shall be in the continental United States) to which the registered owner wishes to have such wire directed 
which written notice is received not later than the Business Day prior to the first Interest Payment Date to which it relates, it being 
understood that such notice may refer to multiple interest payments; or (iii) on or prior to the Fixed Rate Conversion Date, in such 
other fashion as is agreed upon between the registered owner and the Tender Agent, including, without limitation, by wire transfer 
upon such prior notice as may be satisfactory to the Tender Agent. 
 
 Under certain circumstances as described herein, the beneficial owner of a 2003 Bond bearing interest at a Variable Rate for a 
Daily Rate Period or a Weekly Rate Period will have the right to tender to the Tender Agent a 2003 Bond (or any portion thereof in an 
Authorized Denomination) for purchase at a price (the "Tender Price") equal to 100% of the principal amount thereof, plus accrued 
interest. Payment for 2003 Bonds so tendered is required to be made in immediately available funds on the purchase date specified by 
the owner if the notice and tender requirements described herein and as set forth in the Third Supplement have been strictly complied 
with. Subject to the provisions described below under "THE 2003 BONDS - Purchase of Tendered Bonds - Optional Tender," notices of 
tender are to be delivered to the Tender Agent by the beneficial owner.  
 
 Raymond James & Associates, Inc. has been appointed Remarketing Agent for the 2003 Bonds. The Remarketing Agent is to 
remarket 2003 Bonds tendered for purchase and is to perform certain rate-setting functions in connection with the 2003 Bonds as 
described herein under "THE 2003 BONDS—Remarketing" pursuant to a Remarketing Agreement to be dated June 16, 2003 (the 
"Remarketing Agreement"), between the Authority and the Remarketing Agent.  See "THE 2003 BONDS—Remarketing." 
 
 Wachovia Bank, National Association has been appointed Tender Agent for the 2003 Bonds. The Tender Agent shall perform 
those functions with respect to the 2003 Bonds related to the registration of transfers and exchanges, tenders, redemption, notices and 
purchases thereof and payments thereon prior to the commencement of a Fixed Rate Period. 
 
 DTC will serve as securities depository under a book-entry-only system for the 2003 Bonds. Unless such system is 
discontinued, the provisions described under "Book-Entry-Only System" below (including provisions regarding payments to and 
transfers by the owners of beneficial interests in the 2003 Bonds) will be applicable to the 2003 Bonds. If such system is discontinued, 
the provisions described under "Discontinuance of Book-Entry-Only System" below will be applicable. 
 
 So long as DTC, or its partnership nominee, Cede & Co., is the registered owner of the 2003 Bonds, payments of the principal 
of and interest on the 2003 Bonds, and payments of the purchase price of any 2003 Bonds subject to optional or mandatory tender, are 
to be made by the Tender Agent directly to Cede & Co. Disbursements of such payments to the DTC Participants (as hereinafter 
defined) is the responsibility of DTC. Disbursements of such payments to the owners of beneficial interests in the 2003 Bonds is the 
responsibility of the DTC Participants and the Indirect Participants (as hereinafter defined).  See "BOOK-ENTRY ONLY SYSTEM " 
below. 
 
 THE 2003 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF 
DEFAULT 
 
Interest 
 
 General.  Upon initial issuance, and until a Conversion Date, the 2003 Bonds will bear interest at a Variable Rate for a 
Weekly Rate Period. During Daily Rate Periods and Weekly Rate Periods, the Remarketing Agent shall determine the interest rate as 
described below. The 2003 Bonds may be converted from one Variable Rate Period to another, from a Term Rate Period of one length 
to a Term Rate Period of a different length, to a Flexible Rate Period or to a Fixed Rate Period, as elected by the Authority, following 
which the 2003 Bonds will bear interest at the interest rate determined by the Remarketing Agent for the new Rate Period. Such 
conversion will result in the mandatory tender for purchase of the 2003 Bonds as described below under "Purchase of Tendered 2003 
Bonds - Mandatory Tender." When 2003 Bonds bear interest at a Variable Rate for a Daily Rate Period or a Weekly Rate Period, 
interest will be computed on the basis of a year of 365 or 366 days, as appropriate, for the actual number of days elapsed. 
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Determination of interest rates when the 2003 Bonds bear interest at the Flexible Rate, the Fixed Rate or at a Variable Rate during a 
Term Rate Period are described in the Third Supplement. 
 
 Weekly Rate. When the 2003 Bonds bear interest at a Variable Rate during a Weekly Rate Period, the interest rate on the 
2003 Bonds for a particular Weekly Rate Period shall be the rate established by the Remarketing Agent no later than 10:00 a.m. on the 
commencement date of such Weekly Rate Period, or, if such preceding day is not a Business Day, on the preceding Business Day. The 
initial Weekly Rate for the 2003 Bonds will be established not later than the date preceding the date they are issued and delivered. The 
initial Weekly Rate Period shall commence on the date of issuance and delivery of the 2003 Bonds and end on June 25, 2003. Each 
subsequent Weekly Rate Period shall commence on a Thursday and continue through the following Wednesday; provided, however, 
that any Weekly Rate Period which does not follow another Weekly Rate Period shall commence on the Variable Rate Conversion 
Date with respect thereto and end on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent in order to 
most efficiently effect the conversion, and any Weekly Rate Period which is not followed by another Weekly Rate Period shall 
commence on the last or second to last Thursday of a calendar month, at the discretion of the Remarketing Agent in order to most 
efficiently effect the conversion, and end on the day preceding the first Business Day of the next calendar month. 
 
 Daily Rate. When the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period, the interest rate on the 2003 
Bonds during such Daily Rate Period shall be the rate established by the Remarketing Agent no later than 10:30 a.m. on such Business 
Day. For any day which is not a Business Day, the interest rate on the 2003 Bonds shall be the interest rate in effect for the next 
preceding Business Day. Each Daily Rate established for the 2003 Bonds will remain in effect through the day preceding the Business 
Day following the day on which that Daily Rate was established. The Remarketing Agent is required to make each determination of the 
interest rate on the respective date described above for each Daily Rate Period and Weekly Rate Period (each a "Rate Determination 
Date”). "Maximum Interest Rate" for the 2003 Bonds means twelve percent (12%) per annum. 
 
 If for any reason the Remarketing Agent fails to determine or notify the Tender Agent of the Variable Rate for any Daily Rate 
Period or Weekly Rate Period, the interest rate for any 2003 Bonds in a Daily Rate Period or a Weekly Rate Period shall be equal to 
135% of the BMA Municipal Swap Index published for that Variable Rate Period by Munifacts Wire System, Inc. (or a replacement 
publisher of the BMA Municipal Swap Index designated in writing by the Authority to the Trustee and the Remarketing Agent), or if 
the BMA Municipal Swap Index is not published on the day the Variable Rate is to be set, 125% of an comparable index selected by 
the Authority). 
  
 Conversion of Interest Rate Mode. The Authority is permitted to effect conversions of 2003 Bonds among the various interest 
rate modes as provided in the Third Supplement. In the case of conversions between Variable Rate Periods or to a Flexible Rate Period 
or a Fixed Rate Period, the Authority must deliver notice to the Remarketing Agent, the Trustee, the Tender Agent and the Bank not 
less than 7 days prior to the date on which the Tender Agent is required to notify Bondholders of the conversion. If the proposed 
conversion is from a Daily Rate Period or a Weekly Rate Period, the Conversion Date must be a regularly scheduled Interest Payment 
Date. In the case of a conversion of 2003 Bonds bearing interest at a Variable Rate during a Daily Rate Period or a Weekly Rate 
Period, the Authority must cause to be delivered to the Trustee and the Tender Agent an opinion of bond counsel stating that the 
proposed conversion is permitted by the Third Supplement and will not adversely affect the exclusion from gross income of interest on 
the 2003 Bonds for federal income tax purposes; provided, however, no such opinion shall be required with respect to a conversion to 
a Daily Rate Period or Weekly Rate Period or to a Term Rate Period with a duration of twelve months if the immediately preceding 
period was a Daily Rate Period, Weekly Rate Period or a Term Rate Period with a duration of twelve calendar months.  
 
 Notwithstanding the Authority's delivery of notice of its exercise of the option to effect a conversion, such conversion shall 
not take effect if (1) the Remarketing Agent fails to determine the interest rate for the new interest rate mode, (2) if all the 2003 Bonds 
being converted are not remarketed on the proposed Conversion Date, or (3) if the opinion of bond counsel referred to in the preceding 
paragraph is not confirmed as of the Conversion Date. See "Purchase of Tendered 2003 Bonds - Mandatory Tender" below. In 
addition, in connection with any conversion to or from a Variable Rate Period or a Flexible Rate Period or a conversion to a Fixed 
Rate Period, in addition to the other conditions to conversion set forth in the Indenture, the Trustee must have received written 
evidence from each Rating Agency then maintaining a rating on the 2003 Bonds that such rating will not be reduced or withdrawn due 
to such conversion (other than a withdrawal of a short term rating upon a remarketing into a Fixed Rate Period) and the Remarketing 
Agent shall have received firm commitments for the purchase of all 2003 Bonds being converted to bear interest in such new rate 
period on or before such Conversion Date. 
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 Notice to Bondowners.  The Tender Agent is required to give written notice to holders of the 2003 Bonds being converted at 
least 14 days prior to the Conversion Date in the case of conversions from a Daily Rate Period or a Weekly Rate Period to another 
Variable Rate or a Flexible Rate Period, and at least 30 days in all other cases. 
  
 Effect of Determination.  Each designation of a Rate Period, each determination of the duration of a Rate Period and each 
determination of a Variable Rate by the Remarketing Agent, shall be conclusive and binding upon the owners of the 2003 Bonds, the 
Trustee, the Authority, the Tender Agent, and the Remarketing Agent. 
 
Purchase of Tendered 2003 Bonds 
 
 Optional Tender.   An owner of a 2003 Bond will have the right to tender its 2003 Bonds (or portions thereof in authorized 
denominations) for purchase while the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period or a Weekly Rate 
Period, on the purchase dates and with prior notice and delivery as described below, at the Tender Price, payable from and to the 
extent of proceeds of the remarketing of such 2003 Bonds, moneys paid to it by the Bank for the purchase of 2003 Bonds pursuant to 
the Liquidity Facility and any other moneys provided by the Authority. 
 
 Payment for 2003 Bonds so tendered is required to be made in immediately available funds by 3:00 p.m. on the Optional 
Tender Date specified by the Bondowner for purchase.  
 
 So long as DTC is the registered owner of the 2003 Bonds, a Beneficial Owner (as hereinafter defined) of 2003 Bonds is 
required to give notice to elect to have its 2003 Bonds purchased or tendered, through its Participant (as hereinafter defined), to the 
Tender Agent and shall effect delivery of such 2003 Bonds by causing the Direct Participant to transfer the Participant's interest in the 
2003 Bonds, on DTC's records, to the Tender Agent. 
 
 Weekly Rate Period. During a Weekly Rate Period, 2003 Bonds may be tendered for purchase on any Business Day upon oral 
or written notice of tender to the Tender Agent not later than 5:00 p.m., New York City time, on a Business Day not less than seven (7) 
days prior to the Optional Tender Date. In the case of a written notice, such notice shall be delivered to the Tender Agent at its 
designated office and be in form satisfactory to the Tender Agent. Such notice, whether delivered orally or in writing, shall state (i) the 
name and address of such bondholder and the principal amount of the 2003 Bond to which the notice relates, (ii) that the Bondholder 
irrevocably demands purchase of such 2003 Bond or a specified portion thereof in an Authorized Denomination, (iii) the Optional 
Tender Date on which such 2003 Bond or portion is to be purchased, and (iv) the payment instructions with respect to the Tender 
Price.  
 
 Daily Rate Period.  During a Daily Rate Period, 2003 Bonds may be tendered for purchase on any Business Day upon oral or 
written notice of tender given to the Tender Agent not later than 10:00 a.m., New York City time, on the Optional Tender Date. In the 
case of a written notice, such notice shall be delivered to the Tender Agent at its Principal Office and be in form satisfactory to the 
Tender Agent. Such notice, whether delivered orally or in writing, shall state (i) the name and address of such bondholder and the 
principal amount of the 2003 Bond to which the notice relates, (ii) that the Bondholder irrevocably demands purchase of such 2003 
Bond or a specified portion thereof in an Authorized Denomination, (iii) the Optional Tender Date on which such 2003 Bond or 
portion is to be purchased, and (iv) the payment instructions with respect to the Tender Price.  
 
 The determination of the Tender Agent as to whether a notice of tender has been properly delivered pursuant to the Third 
Supplement will be conclusive and binding upon the owner of the 2003 Bonds. 
 
 In accepting a notice of tender pursuant to the Third Supplement, the Tender Agent and the Remarketing Agent may 
conclusively assume that the person providing the notice of tender is the Beneficial Owner of the 2003 Bonds and therefore entitled to 
tender them. The Tender Agent and the Remarketing Agent assume no liability to anyone in accepting a notice of tender from a person 
whom it reasonably believes to be a Beneficial Owner of the 2003 Bonds. 
 
 Mandatory Tender. The owners of 2003 Bonds will be required to tender, and in any event will be deemed to have tendered, 
their 2003 Bonds to the Tender Agent for purchase at the Tender Price, payable from and to the extent of proceeds of the remarketing 
of such 2003 Bonds, moneys paid to it by the Bank for the purchase of 2003 Bonds pursuant to the Liquidity Facility, and any other 
moneys provided by the Authority in its sole discretion, (1) on each Variable Rate Conversion Date, Flexible Rate Conversion Date or 
Fixed Rate Conversion Date, and (2) on the regularly scheduled Interest Payment Date preceding the effective date of any substitution 
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of the Liquidity Facility with an Alternate Liquidity Facility, on any Renewal Date if by the tenth day preceding such Renewal Date the 
Trustee has not received a Renewal Liquidity Facility, and (3) on the 15th day (or the next preceding Business Day if such day is not a 
Business Day) after receipt by the Trustee of notice from the Bank of the occurrence of a default under the Liquidity Facility and that 
such Liquidity Facility shall be terminated, and with respect to the initial Liquidity Facility only, the occurrence of either of the events 
described under “THE STANDBY AGREEMENT—Conditions Causing a Mandatory Tender” herein. 
 
 The Tender Agent is required to give notice of mandatory tender, as provided in the Third Supplement, to each owner of the 
2003 Bonds by first-class mail as follows: (i) at least 30 days' written notice in the event of a conversion to a Fixed Rate, (ii) at least 15 
days’ written notice in the event of a substitution of the Liquidity Facility or a non-renewal of the Liquidity Facility, and (iii) in the 
event of the occurrence of an event of default under the Liquidity Facility, on the Business Day following receipt by the Trustee of 
such notice from the Bank. The owners of the 2003 Bonds shall have no right to elect to retain 2003 Bonds that are subject to 
mandatory tender. 
 
 Undelivered Bonds.  ANY 2003 BOND (OR PORTION THEREOF) FOR WHICH NOTICE OF OPTIONAL OR 
MANDATORY TENDER HAS BEEN GIVEN IN ACCORDANCE WITH THE PROVISIONS OF THE THIRD SUPPLEMENT, 
BUT THAT IS NOT TENDERED FOR PURCHASE BY THE REQUIRED TIME, WILL BE DEEMED TO HAVE BEEN 
TENDERED AND SOLD ON THE DESIGNATED PURCHASE DATE AND, UPON DEPOSIT IN THE BOND PURCHASE 
FUND ESTABLISHED UNDER THE THIRD SUPPLEMENT OF AN AMOUNT SUFFICIENT TO PAY THE PURCHASE PRICE 
OF SUCH 2003 BOND ON SUCH PURCHASE DATE, THE OWNER OF SUCH 2003 BOND WILL NOT BE ENTITLED TO 
ANY PAYMENT (INCLUDING ANY INTEREST ACCRUED SUBSEQUENT TO SUCH DATE) IN RESPECT THEREOF 
OTHER THAN THE PURCHASE PRICE FOR SUCH 2003 BOND AND ACCRUED INTEREST AS OF THE PURCHASE DATE. 
SUCH 2003 BOND WILL NO LONGER BE ENTITLED TO THE BENEFIT OF THE INDENTURE, EXCEPT FOR THE 
PURPOSE OF PAYMENT OF SUCH PURCHASE PRICE AND, EXCEPT AS DESCRIBED ABOVE, ACCRUED INTEREST AS 
OF THE PURCHASE DATE. 
 
 Purchase of 2003 Bonds Upon Tender. The obligation to purchase 2003 Bonds will be funded from the proceeds of the 
remarketing of such 2003 Bonds by the Remarketing Agent and, except under certain circumstances described herein, purchases of the 
2003 Bonds under the Standby Agreement. The obligation of the Authority to pay the purchase price of any 2003 Bonds upon optional 
or mandatory tender is limited to proceeds of the remarketing of such 2003 Bonds by the Remarketing Agent and to moneys provided 
under the Standby Agreement. 
 
 Bank Bonds. Any 2003 Bonds purchased with proceeds of a drawing on the Liquidity Facility (“Bank Bonds”) shall be 
registered in the name of the provider of the Liquidity Facility and shall bear interest at the rate determined in accordance with the 
provisions of the Liquidity Facility. 
 
Remarketing 
 
 The Authority and the Remarketing Agent are entering into the Remarketing Agreement pursuant to which the Authority will 
agree to pay to the Remarketing Agent a fee for its services as Remarketing Agent and the Remarketing Agent will agree, among other 
things, to perform the duties of the Remarketing Agent set forth in the Third Supplement for so long as any of the 2003 Bonds bear 
interest at a Variable Rate or a Flexible Rate. The Authority and the Remarketing Agent anticipate that separate fee arrangements will 
be made for remarketing 2003 Bonds being converted to bear interest at the Fixed Rate. The Remarketing Agreement may be amended 
by the Authority and the Remarketing Agent without the consent of the Trustee or the owners of the 2003 Bonds. 
 
 The Remarketing Agreement provides that the Remarketing Agent may be removed by the Authority at any time or may 
resign, in either instance upon 30 days prior notice. In addition, under certain circumstances the Remarketing Agent may cease 
reoffering and selling the 2003 Bonds with immediate effect.  
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Redemption 
 

(a) Optional Redemption. 
 

(i) Flexible Rate Period or a Variable Rate Period.  During a Flexible Rate Period or a Variable Rate 
Period, the 2003 Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part (and if 
in part in an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible Rate Period or on any 
Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any Bank Bonds first and thereafter by 
lot), at a redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to the redemption date.  

 
(ii) Term Rate Period.  On or prior to the Fixed Rate Conversion Date, 2003 Bonds in a Term Rate 

Period may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first and 
thereafter by lot in such manner as shall be determined by the Trustee), (A) at any time on and after the No-Call Period described 
below, at a redemption price of 100% of the principal amount of 2003 Bonds called for redemption, plus accrued interest to the 
date fixed for redemption, and (B) on the day after the end of each Term Rate Period at a redemption price of 100% of the 
principal amount thereof, plus accrued interest to the date fixed for redemption: 

 
Length of Term Rate Period Commencement of Redemption Period 
Greater than or equal to 15 years 10th Anniversary of the commencement of the Term Rate Period 
Less than 15 years and greater than or equal to 8 
years 

8th Anniversary of the commencement of the Term Rate Period 

Less than 10 years and greater than or equal to 8 
years 

6th Anniversary of the commencement of the Term Rate Period 

Less than 8 years Not subject to optional redemption until commencement of next Term 
Rate Period 

 
 Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent upon the written 
request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the interest rate on the 2003 
Bonds to a Term Rate Period is to the effect that such change will not have an adverse effect on the validity of the 2003 Bonds or any 
exemption from federal income taxation to which interest on the 2003 Bonds would otherwise be entitled. 
 

(iii) Fixed Rate.  After the Fixed Rate Conversion Date, the 2003 Bonds may be redeemed by the 
Authority in whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in such manner as shall be 
determined by the Trustee), after the No-Call Period described below at a redemption price of 100% of the principal amount of 
2003 Bonds called for redemption, plus accrued interest to the date fixed for redemption: 

 
Length of Fixed Rate Period Commencement of Redemption Period 
Greater than or equal to 15 years 10th Anniversary of the commencement of the Fixed Rate Period 
Less than 15 years and greater than or equal to 8 years 8th Anniversary of the commencement of the Fixed Rate Period 
Less than 10 years and greater than or equal to 8 years 6th Anniversary of the commencement of the Fixed Rate Period 
Less than 8 years Not subject to optional redemption  

 
Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by the Remarketing 

Agent upon the written request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the 
interest rate on the 2003 Bonds to a Fixed Rate is to the effect that such change will not have an adverse effect on the validity of the 2003 
Bonds or any exemption from federal income taxation to which interest on the 2003 Bonds would otherwise be entitled. 
 

(b) Special Optional Redemption.  Any 2003 Bonds which are Bank Bonds shall be subject to redemption in 
whole or in part prior to the Maturity Date at the option of the Authority out of amounts deposited in the Debt Service Fund, on any 
Business Day while such 2003 Bonds are Bank Bonds at a redemption price equal to 100% of the principal amount thereof plus accrued 
interest, if any, to the redemption date. 
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(c) Mandatory Sinking Fund Redemption.  The 2003 Bonds are subject to mandatory redemption prior to 
maturity in part by lot, as selected by the Trustee, on June 15 of each year as set forth below, in the respective principal amounts listed 
opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% of the principal amount thereof 
plus interest, if any, accrued thereon from the most recent Interest Payment Date to the redemption date. 

 
Redemption Date 
(June 15)                    

 
Principal Amount* 

Redemption Date 
(June 15)                  

 
Principal Amount* 

2004 $5,480,000 2013 $ 8,440,000 
2005  5,740,000 2104    8,850,000 
2006  6,015,000 2015    9,285,000 
2007  6,310,000 2016    9,740,000 
2008  6,625,000 2017  10,220,000 
2009  6,970,000 2018  10,725,000 
2010  7,310,000 2019  11,260,000 
2011  7,670,000 2020  11,810,000 
2012  8,045,000 2021  12,395,000 
  2022  13,005,000** 

*  Preliminary 
**Stated Maturity 
 
In the event of any partial optional redemption of the 2003 Bonds or any special optional redemption of 2003 Bonds that are 

Bank Bonds, the mandatory sinking fund redemption payments shall be reduced in such order as the Authority shall elect prior to such 
redemption or, if no such election is made, in the inverse order thereof.  The Trustee shall (in such manner as it in its sole discretion shall 
choose) adjust the amount of each such reduction in required mandatory redemption payment, so that each such required mandatory 
sinking fund redemption payment is made in Authorized Denominations. 
 
Notice of Redemption 
 
 When the Authority shall determine to redeem 2003 Bonds, upon prior written notice to the Trustee of the redemption date 
and the principal amount of 2003 Bonds to be redeemed, or whenever the Trustee shall be required to redeem 2003 Bonds from 
moneys in the 2003 Bonds Sinking Fund Account, without action on the part of the Authority, the Trustee, at the Authority's expense, 
shall cause a notice of redemption to be mailed to the Bondholders. Such notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date interest will cease to accrue on the 2003 Bonds which are 
the subject of such notice. If at the time of mailing of any notice of redemption, other than with respect to a mandatory sinking fund 
redemption, the Authority shall not have deposited with the Trustee moneys sufficient to redeem all the 2003 Bonds called for 
redemption, such notice shall state that it is subject to the deposit of the redemption moneys with the Trustee not late than the opening 
of business on the redemption date and shall be of no effect unless such moneys are so deposited.  
 
 During a Daily Rate Period or a Weekly Rate Period, the notice to Bondholders shall be deposited by the Trustee in the 
United States mail, postage prepaid, at least fifteen (15) days, but not more than thirty (30) days, prior to the redemption date, 
addressed to the Holders of the 2003 Bonds called for redemption at the addresses appearing upon the Bond Register. Any notice of 
redemption mailed in accordance with the requirements set forth herein shall be conclusively presumed to have been duly given, 
whether or not such notice is actually received by the Bondholder. No defect in the notice with respect to any 2003 Bond (whether in 
the form of notice or the mailing thereof) shall affect the validity of the redemption proceedings for any other 2003 Bonds. 
  
 So long as DTC or its nominee is the sole Bondholder under the book-entry-only system, redemption notices shall be sent by 
the Trustee only to DTC or its nominee and any failure on the part of DTC or a DTC Participant (as defined below) to notify the 
Beneficial Owner (as defined below) of a 2003 Bond called for redemption shall not affect the validity of the redemption. 
 
Transfers and Exchanges of 2003 Bonds 
 
 Upon presentation for transfer and exchange of any 2003 Bond entitled to registration of exchange or registration of transfer 
at the corporate trust office of Wachovia Bank, National Association, Philadelphia, Pennsylvania (the "Registrar"), the Registrar will 
register the exchange or register the transfer of such 2003 Bond in the bond registration books, under such reasonable regulations as 
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the Registrar may prescribe. The Registrar will make all necessary provisions to permit the exchange or registration of transfer of the 
2003 Bonds at its corporate trust office in Philadelphia, Pennsylvania. Until the discontinuance of the book-entry-only system, as 
described above, one fully registered 2003 Bond in the aggregate principal amount of the 2003 Bonds will be registered in the name of 
Cede & Co., as nominee for DTC. 
 
 The transfer of any 2003 Bond shall be registered in the registration books of the Registrar at the written request of the 
Bondholder thereof or his attorney duly authorized in writing, upon surrender and cancellation thereof at the corporate trust office of 
the Registrar in Philadelphia, Pennsylvania, together with a written instrument of transfer satisfactory to the Registrar duly executed by 
the Bondholder or his duly authorized attorney. Upon the registration of transfer of any such 2003 Bond or Bonds, the Authority shall 
issue in the name of the transferee, in authorized denominations permitted by the Indenture, a new fully registered 2003 Bond or new 
fully registered 2003 Bonds in the same aggregate principal amount and of like tenor as the surrendered 2003 Bond or Bonds. 
 
 The Authority, the Trustee and the Registrar may deem and treat the registered owner of any 2003 Bond as the absolute owner 
of such 2003 Bond, whether such 2003 Bond shall be overdue or not, for the purpose of receiving payment of, or on account of, the 
principal of and interest on 2003 Bonds and for all other purposes, and the Authority, the Trustee and the Registrar shall not be 
affected by any notice to the contrary.  All such payments so made to any such holder or upon his order shall be valid and effectual to 
satisfy and discharge the liability upon such 2003 Bond to the extent of the sum or sums so paid. 
 
 Any 2003 Bond, upon surrender thereof at the corporate trust office of the Registrar in Philadelphia, Pennsylvania, may, at the 
option of the Bondholder thereof, be exchanged for an equal aggregate principal amount of any authorized denominations of the 2003 
Bonds of the same maturity, and having the same interest rate and other provisions, as the surrendered 2003 Bond. 
 
 In all cases in which the privilege of exchanging 2003 Bonds or registering the transfer of 2003 Bonds is exercised, the 
Authority shall execute and the Trustee shall authenticate and deliver 2003 Bonds in accordance with the provisions of the Indenture. 
 
 For every such exchange or registration of transfer of the 2003 Bonds, whether temporary or definitive, the Authority, the 
Registrar or the Trustee may make a charge sufficient to reimburse it for any tax or other governmental charge required to be paid with 
respect to such exchange or registration of transfer, which sum or sums shall be paid by the person requesting such exchange or 
registration of transfer as a condition precedent to the exercise of the privilege of making such exchange or registration of transfer. 
 
 The Registrar shall not be required to transfer or exchange any 2003 Bond during the period from a Record Date, as described 
below, through the next Interest Payment Date, inclusive, nor to transfer or exchange any 2003 Bond selected for redemption in whole 
or in part. 
 
Book-Entry-Only System 
 
 Portions of the following information concerning DTC and DTC's book-entry only system have been obtained from DTC. The 
information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the Authority and the 
Underwriters believe to be reliable; however, the Authority and the Underwriters take no responsibility for the accuracy thereof and make 
no representation as to the accuracy of such information.   
 
 The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 2003 Bonds. The 2003 Bonds 
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may 
be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued for each maturity of the 2003 
Bonds, in the aggregate principal amount of such maturity, and will be deposited with DTC.  
 
 DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking 
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” 
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 
17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments from over 85 countries that DTC’s participants (“Direct 
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. 
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securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of Direct Participants of 
DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing 
Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as well as 
by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, Inc. 
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, 
and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly 
(“Indirect Participants”). DTC has Standard & Poor’s highest rating: “AAA”. The DTC Rules applicable to its Participants are on file with 
the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com. 
 
 Purchases of 2003 Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for 
the 2003 Bonds on DTC’s records. The ownership interest of each actual purchaser of  each 2003 Bond (the “Beneficial Owner”) is in turn 
to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as 
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the 2003 Bonds are to be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 
2003 Bonds, except in the event that use of the book-entry system for the 2003 Bonds is discontinued.  
 
 To facilitate subsequent transfers, all 2003 Bonds deposited by Direct Participants with DTC are registered in the name of DTC’s 
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of 2003 
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2003 Bonds; DTC’s records reflect only the identity of the 
Direct Participants to whose accounts such 2003 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
 
 Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, 
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any 
statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of 2003 Bonds may wish to take certain steps 
to augment the transmission to them of notices of significant events with respect to the 2003 Bonds,  such as redemptions, tenders, defaults, 
and proposed amendments to the Indentures. For example, Beneficial Owners of 2003 Bonds may wish to ascertain that the nominee 
holding the 2003 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to them. 
Redemption notices shall be sent to DTC. If less than all of the 2003 Bonds within an issue are being redeemed, DTC’s practice is to 
determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed. 
 
 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the 2003 Bonds unless 
authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the 
Authority as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct 
Participants to whose accounts 2003 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 
 
 Payments of principal or redemption price of and interest on the 2003 Bonds will be paid to Cede & Co., or such other nominee 
as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt 
of funds and corresponding detail information from the Authority or the Trustee, as applicable, on payable date in accordance with their 
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will 
be the responsibility of such Participant and not of DTC nor its nominee, the Trustee, or the Authority, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Payment of principal or redemption price and interest to Cede & Co. (or 
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Trustee, as applicable, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the 
Beneficial Owners will be the responsibility of Direct and Indirect Participants. 
 
 The Authority may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities 
depository). In that event, Bond certificates will be printed and delivered. 
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 So long as Cede & Co. is the registered owner of the 2003 Bonds, as nominee of DTC, references herein to the bondholders or 
registered owners of the 2003 Bonds means Cede & Co., not the Beneficial Owners of the 2003 Bonds. 
 
 THE AUTHORITY, TRUSTEE AND THE UNDERWRITERS CANNOT AND DO NOT GIVE ANY ASSURANCES THAT 
DTC WILL DISTRIBUTE TO ITS PARTICIPANTS OR THAT DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL 
DISTRIBUTE TO BENEFICIAL OWNERS OF THE 2003 BONDS (i) PAYMENTS OF THE PRINCIPAL OR REDEMPTION PRICE 
OF, OR INTEREST ON, THE 2003 BONDS, OR (ii) CONFIRMATION OF OWNERSHIP INTERESTS IN THE 2003 BONDS, OR 
(iii) REDEMPTION OR OTHER NOTICES, OR THAT THEY WILL DO SO ON A TIMELY BASIS, OR THAT DTC, DIRECT 
PARTICIPANTS OR INDIRECT PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL 
STATEMENT. THE CURRENT “RULES” APPLICABLE TO DTC ARE ON FILE WITH THE SEC AND THE CURRENT 
“PROCEDURES” OF DTC TO BE FOLLOWED IN DEALING WITH ITS PARTICIPANTS ARE ON FILE WITH DTC. 
 
 NONE OF THE AUTHORITY, THE TRUSTEE, THE REMARKETING AGENT OR THE UNDERWRITERS WILL HAVE 
ANY RESPONSIBILITY OR OBLIGATION TO DTC, DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL 
OWNERS OF THE 2003 BONDS WITH RESPECT TO (i) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY 
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (ii) THE PAYMENT BY DTC TO ANY DIRECT PARTICIPANT 
OR BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER 
IN RESPECT OF THE PRINCIPAL AMOUNT OR REDEMPTION OF, OR INTEREST ON, ANY 2003 BONDS, (iii) THE 
DELIVERY OF ANY NOTICE BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (iv) THE 
SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF 
THE 2003 BONDS, OR (v) ANY OTHER ACTION TAKEN BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT 
PARTICIPANT. 
 
Discontinuation of Book-Entry Only System 
 
 DTC may determine to discontinue providing its service with respect to the 2003 Bonds at any time by giving reasonable notice 
to the Authority and the Trustee. Under such circumstances, in the event that a successor depository is not obtained, Bond certificates are 
required to be printed and delivered. 
 

SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS 
 
General 
 
 The 2003 Bonds are limited obligations of the Authority payable solely from certain pledged revenues of the Authority and 
certain other funds held by the Trustee for such purpose. The 2003 Bonds are payable from and are equally and ratably secured under 
the Indenture, together with the 1996 Bonds, the 1999 Bonds and with certain Additional Bonds that may be issued thereunder, by an 
assignment, pledge and grant to the Trustee of all of the Authority's right, title and interest in and to (i) the Authority Tax, and (ii) 
moneys and securities held by the Trustee under the Indenture (including proceeds of the Authority Tax) and any interest or income 
earned thereon, including amounts deposited into the Deficit Fund, Capital Projects Fund, Revenue Fund, Debt Service Fund, Debt 
Service Reserve Fund and the Bond Redemption Fund, but excluding moneys held in trust for the United States in the Rebate Fund 
(collectively, the "Pledged Revenues"), subject to the terms and conditions of the Indenture. The Indenture provides that moneys in 
accounts established by the Trustee in respect of a particular Series of Bonds shall only be available to pay debt service or the 
redemption price of Bonds of such Series, except as may otherwise be provided in the Indenture or in a Supplemental Indenture 
adopted at or prior to the time of issuance of such Series. The Debt Service Reserve Fund will secure, equally and ratably, all Bonds 
outstanding under the Indenture, including the 1996 Bonds, the 1999 Bonds and the 2003 Bonds. 
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Authority Tax 
 
 As permitted by the Act, and pursuant to the Authority Tax Ordinance, the City has imposed, exclusively for the purposes of 
the Authority, a one and one-half percent (1.5%) tax on the salaries, wages, commissions and other compensation earned by residents 
of the City and on net profits earned in business, professions and other activities conducted by residents of the City. As described 
above, the Authority Tax has been pledged by the Authority to the Trustee, as permitted by the Act and pursuant to the Indenture, as 
security for the payment of principal of, redemption premium, if any, and interest on, the Bonds, including the 1996 Bonds, the 1999 
Bonds and the 2003 Bonds. 
 
 The Act requires that the Authority Tax be collected by the Pennsylvania Revenue Department for deposit in the PICA Tax 
Fund held by the State Treasurer, as custodian. The Act authorizes the Pennsylvania Revenue Department to appoint agents for the 
collection and enforcement of the Authority Tax and, pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Tax Collection Agreement, the City Revenue Department and the Law Department of the City have been 
appointed agents for the collection and enforcement of the Authority Tax.   
 
 In accordance with the applicable provisions of the Act and the Tax Collection Agreement, all receipts from the Authority 
Tax are deposited into a special account separate and apart from all City accounts. Based on historical trends in revenues collected by 
the City from taxes imposed for City purposes by the City on salaries, wages, commissions and other compensation earned by, and net 
profits earned in business, professions and other activities conducted by, City residents (see "APPENDIX B-CERTAIN INFORMATION 
CONCERNING THE CITY OF PHILADELPHIA"), the City and the Pennsylvania Revenue Department currently attribute 63.0% of wage tax 
remittances, 77.1% of earnings tax remittances, and 44.0% of net profit tax remittances to City residents. Pursuant to the Tax 
Collection Agreement, the Pennsylvania Revenue Department shall determine the timing and the method of recalculation of the 
foregoing percentages. Moneys in an amount equal to each daily amount of the Authority Tax collected (calculated as set forth above) 
are deposited on the day of receipt in immediately available funds in a segregated account (the "Custodial Account") established by the 
City, as agent for the Pennsylvania Revenue Department, for remittance on the following day to a general Commonwealth demand 
deposit account established by the State Treasurer. Upon the transfer of Authority Tax collections to the custody of the State Treasurer, 
such moneys are held with other Commonwealth funds. Pursuant to the Tax Collection Agreement, the City is required to reconcile the 
daily deposits to the Custodial Account with actual Authority Tax collections on a monthly basis. Pursuant to the Act, the Authority 
Tax paid to the State Treasurer shall be transferred by the State Treasurer not less frequently than every two weeks to the PICA Tax 
Fund, a special fund established by the Act and held in the custody of the State Treasurer. Pursuant to the Act, proceeds of the 
Authority Tax and amounts on deposit in the PICA Tax Fund are at all times the sole property and revenues of the Authority, and are 
not subject to appropriation by either the City or the Commonwealth. 
 
 The Act requires that the State Treasurer make at least weekly payments of all amounts in the PICA Tax Fund to or upon the 
order of the Authority. Concurrently with the issuance of the 1992 Bonds, the Authority directed the State Treasurer to transfer all such 
amounts to the Trustee for deposit in the Revenue Fund established under the Indenture in accordance with the requirements of the Act 
and for so long as any 1992 Bonds were Outstanding under the Indenture. Similar instructions were given in connection with the 
issuance of the 1993 Bonds, the 1993A Bonds, the 1994 Bonds, the 1996 Bonds and the 1999 Bonds. In connection with the issuance 
of the 2003 Bonds, similar instructions will be given relating to the 1996 Bonds, the 1999 Bonds and the 2003 Bonds so long as any of 
such Bonds are Outstanding under the Indenture. Promptly after deposit of moneys in the Revenue Fund, the Trustee shall transfer any 
money in the Revenue Fund to the following funds in the following order and priority: 
 
  (a) to the Debt Service Fund, the amount necessary to cause the aggregate amount therein in each month to equal the 
sum of (i) the aggregate for all Series of Bonds Outstanding paying interest semiannually of 1/6 (such fraction to be increased or 
decreased, as appropriate, for a Series of Bonds to account for any initial or final interest period longer or shorter than six months) of 
the amount of interest that will be due and payable on each Series of Bonds Outstanding on the next succeeding Interest Payment Date 
for the respective Series, (ii) the aggregate for all Series of Bonds paying interest at an interval other than semiannually of an amount 
equal to the interest that will be due and payable on each such Series of Bonds during such month (assuming that interest due on such 
Bonds will be payable at the maximum  interest rate applicable to such Bonds, and taking into account (A) any amounts received from 
the counterparty to an interest rate exchange agreement, interest rate cap or floor agreement or other similar agreement, including the 
1993 Bonds Swaption, deposited directly into the Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund from 
prior months’ transfers from the Revenue Fund), (iii) the aggregate for all Series of Bonds Outstanding of 1/12 (such fraction to be 
increased for a Series to account for any initial or final principal payment period shorter than 12 months) of the amount of principal 
that will become due and payable on each Series of Bonds Outstanding, including the 2003 Bonds (whether upon maturity or 
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mandatory redemption), on the next succeeding principal payment date (whether upon maturity or mandatory redemption) for the 
respective Series occurring within the next year following the date of such transfer, (iv) any deficiency in deposits required to be made 
in prior months under the preceding clauses (i), (ii) and (iii) which has not been eliminated, and (v) any amount owed to any Credit 
Facility Issuer in respect of payments made for principal and interest on Bonds; 
 
  (b)  to the Debt Service Reserve Fund, the amount necessary to eliminate any deficiency therein (a deficiency being 
the amount by which the Debt Service Reserve Requirement exceeds the amount in such Fund); 
 
  (c)  to any Person entitled to payment pursuant to an interest rate exchange agreement, interest rate cap or floor 
agreement or other similar agreement, including the Swap Counterparty, an amount equal to the net amount then required to be paid to 
such person by the Authority pursuant to such an agreement; provided, however, with respect to certain interest rate swap agreements 
or similar hedge agreements, the Authority may elect to establish a separate account in the Revenue Fund and cause the Trustee to 
deposit on a monthly basis such amount as is necessary to cause the aggregate amount deposited therein in each month to equal a 
monthly portion of the amount that will be due to the relevant counterparty on the next payment date; 
 
  (d)  as directed in a certificate of the Authority delivered to the Trustee, to the trustees or other depositories in 
respect of subordinated debt, if any, payable from Pledged Revenues, the amount necessary to cause the aggregate amount paid in 
respect of such subordinated debt from all sources to equal the amount then required to be paid in respect of each issue of subordinated 
debt;  
 
  (e)  to the Authority, the amount necessary to cause the aggregate amount transferred to the Authority during the 
fiscal year of the Authority in which such transfer is made to equal the operating expenses of the Authority for such fiscal year as set 
forth in a certificate of the Authority delivered to the Trustee with respect to such fiscal year, to the extent that the amounts transferred 
from the Debt Service Reserve Fund pursuant to the applicable provisions of the Indenture are not sufficient for such purpose; and 

 
  (f)  to the Rebate Fund, the amounts required to be deposited therein pursuant to the applicable provisions of the 
Indenture, to the extent that the transfers from the earnings in the Debt Service Reserve Fund pursuant to the applicable provisions of 
the Indenture are insufficient for such purpose. 
 
 Notwithstanding the foregoing order of priority, the Indenture requires that to the extent the Trustee is required to make 
payment of the Rebate Amount or Yield Reduction Amount to the United States of America pursuant to the Indenture and there are 
insufficient amounts in the Rebate Fund on the date which is thirty (30) days prior to the due date of such payment, the Trustee shall 
thereafter transfer moneys from the Revenue Fund to the Rebate Fund prior to making any other transfers of moneys to any other funds 
until the amount in the Rebate Fund equals the required Rebate Amount and Yield Reduction Amount. Any moneys remaining in the 
Revenue Fund after all transfers required by paragraphs (a), (b), (c), (d), (e) and (f) have been made shall be transferred by the Trustee 
to Wachovia Bank, National Association, for deposit to a special account (the "City Account"), in trust for the exclusive benefit of the 
City, established and created under the Act and the City Account Deposit and Disbursement Agreement, dated as of December 6, 1991, 
as amended, between the Authority and First Union National Bank (now Wachovia Bank, National Association), Philadelphia, 
Pennsylvania, as depository. The City Account Deposit and Disbursement Agreement has been acknowledged and agreed to by the 
City. 
 
 The Bonds, including the 2003 Bonds, are not secured by, and the owners of the Bonds, including the 2003 Bonds, are not 
and shall not be entitled to, any moneys transferred by the Trustee, as required by the Act and the Indenture, to the City Account.   
 
 The Act provides that, for so long as any of the Authority's bonds, including the 2003 Bonds, remain Outstanding, the 
Commonwealth (i) will not limit or alter the rights vested in the Authority by the Act in any manner inconsistent with the obligations of 
the Authority to its obligees, and (ii) will not reduce, nor will it authorize any government agency (which term includes, without 
limitation, the City) levying such tax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the purposes 
of the Authority and pledged by the Authority to secure its bonds, including the 2003 Bonds. Pursuant to the requirements of the Act, 
the City has included a pledge to the effect set forth in clause (ii) above in the Authority Tax Ordinance.  
 
 In the Authority Tax Ordinance and the Cooperation Agreement, the City has pledged and agreed, for so long as any of the 
Authority's bonds remain outstanding, with the Authority and each and every obligee of the Authority secured by an Authority pledge 
of the Authority Tax, that the City will not reduce the rate of, or repeal in whole or in part, the Authority Tax until the principal amount 
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of all bonds of the Authority, including the 2003 Bonds, secured by a pledge of the Authority Tax, together with interest thereon, is 
fully paid or provision for such payment is made in accordance with the terms of the Indenture or other agreement pursuant to which 
such bonds were issued. The City further has acknowledged and agreed in the Authority Tax Ordinance and the Cooperation 
Agreement that, as provided in the Act, (i) all revenues from the Authority Tax are revenues and property of the Authority and not 
revenues or property of the City, (ii) such revenues may be freely pledged by the Authority to secure payment of bonds of the 
Authority, and (iii) such revenues are not subject to appropriation by City Council.  
 
Debt Service Reserve Fund 
 
 The Debt Service Reserve Fund will, upon issuance of the 2003 Bonds, be maintained in an amount equal to the Debt Service 
Reserve Requirement, and will secure, equally and ratably, all Bonds Outstanding under the Indenture, including the 1996 Bonds, the 
1999 Bonds and the 2003 Bonds. 
 
 Under the Indenture the term "Debt Service Reserve Requirement" means, with respect to all Bonds, an amount equal to the 
lesser of (i) the Maximum Annual Debt Service Requirement with respect to all Bonds Outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. The amount to be deposited into the Debt Service Reserve Fund as a result of each additional 
Series of Bonds will be specified in the Supplemental Indenture executed in connection with the issuance of each additional Series of 
Bonds, and will be that amount sufficient to satisfy the Debt Service Reserve Requirement with respect to all Bonds Outstanding under the 
Indenture. The Indenture provides that in lieu of a deposit at the time of issuance of a series of Bonds, the Authority may cause a Credit 
Facility to be provided to the Trustee. See “APPENDIX C—DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE-Debt Service Reserve Fund.” Upon the issuance of the 2003 Bonds, amounts on deposit in the Debt Service Reserve Fund 
will satisfy the Debt Service Reserve Requirement with respect to all Bonds Outstanding under the Indenture. Initially, the Debt Service 
Reserve Requirement will be satisfied with existing monies derived from the prior accounts of the Debt Service Reserve Fund and the Debt 
Service Reserve Fund Policy (the “Reserve Fund Policy”) issued by Financial Guaranty Insurance Company (“Financial Guaranty”) and 
delivered to the Trustee in connection with the issuance of the 1999 Bonds. 
 

The Reserve Fund Policy unconditionally guarantees the payment of that portion of the principal of and interest on the Bonds 
which has become due for payment, but shall be unpaid by reason of nonpayment by the Authority, provided that the aggregate amount 
paid under the Reserve Fund Policy may not exceed the maximum amount set forth in the Reserve Fund Policy. Financial Guaranty 
will make such payments to the Trustee on the later of the date on which such principal and interest is due or on the business day next 
following the day on which Financial Guaranty shall have received telephonic or telegraphic notice subsequently confirmed in writing 
or written notice by registered or certified mail from the Trustee of the nonpayment of such amount by the Authority. The term 
"nonpayment" in respect of a Bond includes any payment of principal or interest made to an owner of a Bond which has been 
recovered from such owner pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final 
nonappealable order of a court having competent jurisdiction. 
 
 If there are insufficient moneys to pay the debt service requirements on any Series of Bonds on any Interest Payment Date, 
mandatory sinking fund redemption date or maturity date of such Series of Bonds, the Trustee shall transfer from the Debt Service 
Reserve Fund to the Debt Service Fund amounts necessary to make such payments from the Debt Service Fund. All cash and 
investments in the Debt Service Reserve Fund shall be utilized for making required transfers to the Debt Service Fund for payment of 
principal of, or interest on, the Bonds before making any draws on the Reserve Fund Policy. Repayment of any draws, expenses and 
interest thereon with respect to the Reserve Fund Policy shall be made prior to replenishment of the Debt Service Reserve Fund. Draws 
on the Reserve Fund Policy and any other similar policies on which there is available coverage shall be made on a pro rata basis 
(calculated by reference to coverage then available under each such policy) after applying available cash and investments in the Debt 
Service Reserve Fund. Holders of Bonds will have equal and ratable rights or claims to all funds, including the Reserve Fund Policy, 
held by the Trustee in the Debt Service Reserve Fund. 
 

The Reserve Fund Policy is non-cancelable and the premium has been fully paid. The Reserve Fund Policy covers failure to 
pay principal of the Bonds on their respective stated maturity dates, or dates on which the same shall have been called for mandatory 
sinking fund redemption, and not on any other date on which the Bonds may have been accelerated, and covers the failure to pay an 
installment of interest on the stated date for its payment. The Reserve Fund Policy terminates on the scheduled final maturity date of 
the 1999 Bonds. 
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Generally, in connection with its issuance of a Reserve Fund Policy, Financial Guaranty requires, among other things, (i) that, 
so long as it has not failed to comply with its payment obligations under the Reserve Fund Policy, it be granted the power to exercise 
any remedies available at law or under the authorizing document other than (A) acceleration of the Bonds or (B) remedies which would 
adversely affect holders in the event that the Authority fails to reimburse Financial Guaranty for any draws on the Reserve Fund 
Policy; and (ii) that any amendment or supplement to or other modification of the principal legal documents be subject to Financial 
Guaranty's consent. The specific rights, if any, granted to Financial Guaranty in connection with its issuance of the Reserve Fund 
Policy are set forth in the description of the principal legal documents appearing elsewhere in this Official Statement. Reference should 
be made as well to such description for a discussion of the circumstances, if any, under which the Authority is required to provide 
additional or substitute credit enhancement, and related matters.  
 
  The Reserve Fund Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the New 
York Insurance Law. 
 
 Financial Guaranty is a wholly-owned subsidiary of FGIC Corporation (the "Corporation"), a Delaware holding company. 
The Corporation is a subsidiary of General Electric Capital Corporation ("GE Capital"). Neither the Corporation nor GE Capital is 
obligated to pay the debts of or the claims against Financial Guaranty. Financial Guaranty is a monoline financial guaranty insurer 
domiciled in the State of New York and subject to regulation by the State of New York Insurance Department. As of December 31, 
2002, the total capital and surplus of Financial Guaranty was approximately $978 million. Financial Guaranty prepares financial 
statements on the basis of both statutory accounting principles and generally accepted accounting principles. Copies of such financial 
statements may be obtained by writing to Financial Guaranty at 125 Park Avenue, New York, New York 10017, Attention: 
Communications Department (telephone number: 212-312-3000) or to the New York State Insurance Department at 25 Beaver Street, 
New York, New York 10004-2319, Attention: Financial Condition Property/Casualty Bureau (telephone number: 212-480-5187). 
 
Additional Bonds 
 
 Pursuant to the Indenture and the Act, the Authority is authorized to issue Additional Bonds under the Indenture, so long as 
no Event of Default has occurred and is continuing under the Indenture. The Additional Bonds may be equally and ratably secured 
with the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, except for moneys otherwise specifically pledged under the Indenture. 
Pursuant to the Act, additional bonds, including Additional Bonds issued under the Indenture, may be issued only for the purpose of 
refunding any outstanding bonds issued by the Authority under the Act.  
 
 In connection with the issuance of Additional Bonds under the Indenture, the Indenture provides that the Authority must 
execute a certificate, the calculations of which shall be "verified" by a certified public accountant, showing that (1) the PICA Taxes (as 
defined in the Indenture), including the Authority Tax, collected with respect to any twelve (12) consecutive months during the fifteen 
(15) month period immediately preceding the date of issuance of such Additional Bonds equaled at least one hundred seventy-five 
percent (175%) of the Maximum Annual Debt Service Requirement on Bonds to be Outstanding after the issuance of the Additional 
Bonds and (2) the PICA Taxes projected to be collected during the twelve (12) months following issuance of the Additional Bonds, 
which projection may be based on the PICA Taxes projected in the City's most recent Financial Plan approved by the Authority, equal 
at least one hundred seventy-five (175%) of the Debt Service Requirement during such twelve (12) month period on Bonds to be 
Outstanding after the issuance of the Additional Bonds. In connection with the issuance of the 2003 Bonds, the Authority has selected 
the twelve (12) consecutive month period commencing April, 2002 and ending March, 2003 for the purpose of satisfying the test set 
forth in clause (1) of the preceding sentence. In determining the amount of PICA Taxes, retroactive effect shall be given to any PICA 
Tax which was not in effect (including for this purpose any increase in the rate of an existing tax) during the relevant period, but which 
has been imposed prior to the issuance of the Additional Bonds, provided that new PICA Taxes shall not be included in the calculation 
unless Financial Guaranty Insurance Company, as the issuer of municipal bond new issue insurance policy for the 1996 Bonds (so long 
as any of the 1996 Bonds are Outstanding), the 1999 Bonds (so long as any of the 1999 Bonds are Outstanding), and Ambac 
Assurance Corporation, as the issuer of the Financial Guaranty Insurance Policy (so long as any of the 2003 Bonds are Outstanding), 
consent to the inclusion. The certificate referenced in this paragraph shall not be required, in the case of Additional Bonds issued to 
refund Outstanding Bonds where the Maximum Annual Debt Service Requirement for such Additional Bonds and the total principal 
and interest payable on such Additional Bonds for the term thereof do not exceed the comparable amounts for the Bonds being 
refunded. 
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 The Authority may at any time, without the request or approval of the City, issue bonds to refund its outstanding bonds, 
including the 2003 Bonds, so long as the maturity date of such refunding bonds will not extend to a maturity date which could not have 
been included in the original issue of the bonds being refunded. The 2003 Bonds satisfy this requirement. 
 
Certain Remedies of Bondholders 
 
 Upon the occurrence of any Event of Default (as defined in the Indenture) and subject to certain rights of Ambac Assurance 
(see "BOND INSURANCE" herein), the Indenture provides that the Trustee, if requested to do so by the holders of twenty-five percent 
(25%) in aggregate principal amount of Bonds Outstanding and upon being indemnified as provided in the Indenture, shall pursue any 
available remedy at law or in equity, including, without limitation, the right to enforce the pledge of, security interest in and lien and 
charge on all revenues pledged by the Authority as security under the Indenture against all Commonwealth and local public officials in 
possession of any such taxes and revenues at any time and the performance by the Authority of its obligations under the Indenture; 
provided, however, that there is no right to accelerate the payment of the principal of the Bonds. See "APPENDIX C - DEFINITIONS OF 
CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" hereto. 
 
Limitation of Remedies 
 
 THE 2003 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM THE PLEDGED 
REVENUES. THE 2003 BONDS DO NOT OTHERWISE CONSTITUTE A PLEDGE OF THE GENERAL CREDIT OF THE 
AUTHORITY. FURTHER, THE 2003 BONDS DO NOT CONSTITUTE A PLEDGE OF THE CREDIT OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY), NOR DO THE 2003 BONDS 
CONSTITUTE A PLEDGE OF THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION 
THEREOF (INCLUDING THE CITY). THE AUTHORITY HAS NO TAXING POWER. NEITHER THE COMMONWEALTH 
NOR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY) IS LIABLE FOR THE PAYMENT OF THE 
PRINCIPAL OF,  REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, THE 2003 BONDS. 
 
 THE 2003 BONDS SHALL NOT BE SECURED BY, AND ARE NOT PAYABLE FROM, AND THE OWNERS OF THE 
2003 BONDS SHALL NOT BE ENTITLED TO, ANY MONEYS TRANSFERRED BY THE TRUSTEE, AS REQUIRED BY THE 
ACT AND THE INDENTURE, TO THE CITY ACCOUNT OR TO THE ENCUMBERED FUNDS ACCOUNT. 
 
 THE 2003 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF AN EVENT OF 
DEFAULT. 
  
 The rights and remedies of Bondholders could be limited by the provisions of the Federal Bankruptcy Code, as now or 
hereafter enacted (the "Bankruptcy Code"), or by other laws or legal or equitable principles which may affect the enforcement of 
creditors' rights. Chapter 9 of the Bankruptcy Code permits, under prescribed circumstances, a political subdivision of a state to 
commence a voluntary bankruptcy proceeding and to file a plan of adjustment in the repayment of its debts, if such political 
subdivision is generally not paying its debts as they became due  (unless such debts are the subject of a bona fide dispute), or is unable 
to pay its debts as they become due. Under the Bankruptcy Code, an involuntary petition cannot be filed against a political subdivision. 
 
 In order to proceed under Chapter 9 of the Bankruptcy Code, state law must authorize the political subdivision to file a 
petition under the Bankruptcy Code. THE ACT PROHIBITS BOTH THE AUTHORITY AND THE CITY FROM FILING A 
PETITION UNDER THE BANKRUPTCY CODE WHILE ANY BONDS OF THE AUTHORITY ARE OUTSTANDING. 
 

CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY 
 
 The Authority and the Swap Counterparty have entered into interest “swaption” transactions with respect to each of the 
1993A Bonds, the 1996 Bonds and the 1999 Bonds. These swaption transactions are documented under standard ISDA documents 
including a Master Agreement, dated as of December 6, 2001 (the “Master Agreement”); a U.S. Municipal Counterparty Schedule to 
said Master Agreement, dated as of December 6, 2001; a Credit Support Annex to said Schedule, dated as of December 6, 2001 (the 
“Credit Support Annex”); a transaction confirmation, dated December 6, 2001, with respect to the swaption relating to the 1993A 
Bonds (the “1993A Bonds Swaption”); a transaction confirmation, dated December 6, 2001, with respect to the swaption relating to 
the 1996 Bonds (the “1996 Bonds Swaption”); and a transaction confirmation, dated May 1, 2002, with respect to the swaption relating 
to the 1999 Bonds (the “1999 Bonds Swaption”). 
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 The 1993A Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2003 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, but 
essentially equal to the fixed rates payable on the 1993A Bonds from time to time, ranging from 5.01077% to 5.00%), and the Swap 
Counterparty will pay to the Authority a floating rate (equal to 67% of one month LIBOR), on an amortizing notional amount equal to 
the principal amount of the 1993A Bonds as originally scheduled to be outstanding each year from June 15, 2003 to maturity. The 
termination date of this interest rate swap is June 15, 2022. 
 
 The 1996 Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2006 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, but 
essentially equal to the fixed rates payable on the 1996 Bonds from time to time, ranging from 5.48419% to 5.50%), and the Swap 
Counterparty will pay to the Authority a floating rate (equal to 67% of one month LIBOR), on an amortizing notional amount equal to 
the principal amount of the 1996 Bonds as originally scheduled to be outstanding each year from June 15, 2006 to maturity. The 
termination date of this interest rate swap is June 15, 2020.  
 
 The 1999 Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2009 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, but 
essentially equal to the fixed rates payable on the 1999 Bonds from time to time, ranging from 5.1221% to 4.75%), and the Swap 
Counterparty will pay to the Authority a floating rate (equal to 62% of one month LIBOR), on an amortizing notional amount equal to 
the principal amount of the 1999 Bonds as originally scheduled to be outstanding each year from June 15, 2009 to maturity. The 
termination date of this interest rate swap is June 15, 2023. 
 
 In addition, the Authority is considering entering into a “basis cap” transaction (the “1993A Bonds Basis Cap”) relating to the 
1993A Bonds and the 1993A Bonds Swaption with the Swap Counterparty. The 1993A Bonds Basis Cap would be an additional 
“Transaction” under the Master Agreement, Schedule and Credit Support Annex described above. Under the 1993A Bonds Basis Cap, 
the Swap Counterparty would pay to the Authority a fixed rate each month, starting July 15, 2003 of a certain percentage to be 
negotiated, and the Authority would pay to the Swap Counterparty each month, starting July 15, 2003, an amount equal to the greater 
of (a) the average of the BMA Index for the monthly period divided by the one-month LIBOR rate less 70%, multiplied by the one-
month LIBOR rate, times the notional amount times the day count fraction, and (b) zero. The notional amount and term of the 1993A 
Bonds Basis Cap are expected to mirror the notional amount and term of the interest rate swap that is the subject of the 1993A Bonds 
Swaption. There is no assurance that the Authority will, in fact, enter into the 1993A Bonds Basis Cap on these or any other terms. 
 
 Under each of these transactions, the Authority has the right at its option to terminate the related interest rate swap or basis 
cap, either before or after the related option has been exercised by the Swap Counterparty, and any such termination will be treated as 
an “Additional Termination Event” under the Master Agreement that will result in a termination payment, calculated under the “Market 
Quotation, Second Method” basis, either owing by the Authority to the Swap Counterparty or owing by the Swap Counterparty to the 
Authority. Other “Additional Termination Events” under the Master Agreement that may entitle the Authority to terminate the related 
interest rate swap transactions include (i) if the Swap Counterparty ceases to have an unsecured and unenhanced senior long-term debt 
rating of at least “A3” by Moody’s Investors Service, Inc. (“Moody’s”) and “A-“ by Standard & Poor’s Ratings Services (“S&P”) and 
the Swap Counterparty fails to post collateral as required by the Credit Support Annex within 15 days, and (ii) if the unsecured and 
unenhanced senior long-term debt rating of the Swap Counterparty by Moody’s or S&P is suspended or withdrawn or if the Swap 
Counterparty ceases to have an unsecured and unenhanced senior long-term debt rating of at least “Baa2” by Moody’s and “BBB” 
from S&P.   
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 Under the documentation for these interest rate swaptions and basis cap, the liability of the Authority to make any payment is 
limited to the amounts available for such payment in the Revenue Fund after all required transfers have been made to the Debt Service 
Fund and the Debt Service Reserve Fund pursuant to the Indenture (and also after payment of any amounts owing to the issuer of any 
municipal bond debt service reserve fund policy on deposit in the Debt Service Reserve Fund). The Swap Counterparty’s rights are 
expressly subordinated to payment by the Authority on the Authority’s bonds issued under the Indenture and amounts required to be 
deposited into the Debt Service Reserve Fund (including payments to the issuer of a reserve fund policy as aforesaid), and the 
Authority has not granted to the Swap Counterparty any lien, charge, security interest or other encumbrance in or on the Pledged 
Revenues or any of other revenues or assets to secure payment or performance of any of the Authority’s obligations under the swaption 
transaction and basis cap.  
 

BOND INSURANCE 
 

Payment Pursuant to Financial Guaranty Insurance Policy 
 
 Ambac Assurance Corporation (the “Ambac Assurance”) has made a commitment to issue a financial guaranty insurance policy 
(the “Financial Guaranty Insurance Policy”) relating to the 2003 Bonds effective as of the date of issuance of the 2003 Bonds. Under the 
terms of the Financial Guaranty Insurance Policy, Ambac Assurance will pay to The Bank of New York, in New York, New York or any 
successor thereto (the “Insurance Trustee”) that portion of the principal of and interest on the 2003 Bonds which shall become Due for 
Payment but shall be unpaid by reason of Nonpayment by the Authority. Ambac Assurance will make such payments to the Insurance 
Trustee on the later of the date on which such principal and interest becomes Due for Payment or within one business day following the 
date on which Ambac Assurance shall have received notice of Nonpayment from the Trustee. The insurance will extend for the term of the 
2003 Bonds and, once issued, cannot be canceled by Ambac Assurance. 
 
 The Financial Guaranty Insurance Policy will insure payment only on stated maturity dates and on mandatory sinking fund 
installment dates, in the case of principal, and on stated dates for payment, in the case of interest. If the 2003 Bonds become subject to 
mandatory redemption and insufficient funds are available for redemption of all outstanding 2003 Bonds, Ambac Assurance will remain 
obligated to pay principal of and interest on outstanding 2003 Bonds on the originally scheduled interest and principal payment dates 
including mandatory sinking fund redemption dates. In the event of any acceleration of the principal of the 2003 Bonds, the insured 
payments will be made at such times and in such amounts as would have been made had there not been an acceleration. 
 
 In the event the Trustee has notice that any payment of principal of or interest on a 2003 Bond which has become Due for 
Payment and which is made to a bondholder by or on behalf of the Authority has been deemed a preferential transfer and theretofore 
recovered from its registered owner pursuant to the United States Bankruptcy Code in accordance with a final, nonappealable order of a 
court of competent jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the extent of such recovery if 
sufficient funds are not otherwise available. 
 
 The Financial Guaranty Insurance Policy does not insure any risk other than Nonpayment, as defined in the Financial Guaranty 
Insurance Policy. Specifically, the Financial Guaranty Insurance Policy does not cover:   
 

1.  payment on acceleration, as a result of a call for redemption (other than mandatory sinking fund redemption) or as a 
result of any other advancement of maturity.  

 
2.  payment of any redemption, prepayment or acceleration premium.  
 
3.  nonpayment of principal or interest caused by the insolvency or negligence of any Trustee, Paying Agent or Bond 

Registrar, if any. 
 
 If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of principal requires surrender of 2003 
Bonds to the Insurance Trustee together with an appropriate instrument of assignment so as to permit ownership of such 2003 Bonds to be 
registered in the name of Ambac Assurance to the extent of the payment under the Financial Guaranty Insurance Policy. Payment of 
interest pursuant to the Financial Guaranty Insurance Policy requires proof of bondholder entitlement to interest payments and an 
appropriate assignment of the Holder’s right to payment to Ambac Assurance. 
Upon payment of the insurance benefits, Ambac Assurance will become the owner of the 2003 Bonds, appurtenant coupons, if any, or right 
to payment of principal or interest on such 2003 Bonds and will be fully subrogated to the surrendering bondholders’ rights to payment.  
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 The Financial Guaranty Insurance Policy does not insure against loss relating to payments of the purchase price of 2003 Bonds 
upon tender by a registered owner thereof or any preferential transfer relating to payments of the purchase price of 2003 Bonds upon tender 
by a registered owner thereof. 
 
Ambac Assurance Corporation 
 
 Ambac Assurance is a Wisconsin-domiciled stock insurance corporation regulated by the Office of the Commissioner of 
Insurance of the State of Wisconsin and licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the 
Commonwealth of Puerto Rico, with admitted assets of approximately  $6,362,000,000 (unaudited) and  statutory capital of approximately 
$3,945,000,000 (unaudited) as of March 31, 2003.  Statutory capital consists of Ambac Assurance’s policyholders’ surplus and statutory 
contingency reserve. Standard & Poor’s Credit Markets Services, a Division of The McGraw-Hill Companies, Moody’s Investors Service, 
Inc. and Fitch, Inc. have each assigned a triple-A financial strength rating to Ambac Assurance. 
 
 Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the insuring of an obligation by 
Ambac Assurance will not affect the treatment for federal income tax purposes of interest on such obligation and that insurance proceeds 
representing maturing interest paid by Ambac Assurance under policy provisions substantially identical to those contained in its financial 
guaranty insurance policy shall be treated for federal income tax purposes in the same manner as if such payments were made by the 
Authority of the 2003 Bonds.  
 
 Ambac Assurance makes no representation regarding the 2003 Bonds or the advisability of investing in the 2003 Bonds and 
makes no representation regarding, nor has it participated in the preparation of, this Official Statement other than the information supplied 
by Ambac Assurance and presented under the heading  “Bond Insurance”. 
 
Available Information 
 
 The parent company of Ambac Assurance, Ambac Financial Group, Inc. (the “Company”), is subject to the informational 
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy 
statements and other information with the Securities and Exchange Commission (the “SEC”). These reports, proxy statements and other 
information can be read and copied at the SEC’s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the 
SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC maintains an internet site at http://www.sec.gov 
that contains reports, proxy and information statements and other information regarding companies that file electronically with the SEC, 
including the Company .  These reports, proxy statements and other information can also be read at the offices of the New York Stock 
Exchange, Inc. (the “NYSE”), 20 Broad Street, New York, New York 10005.  
 
 Copies of Ambac Assurance’s financial statements prepared in accordance with statutory accounting standards are available from 
Ambac Assurance. The address of Ambac Assurance’s administrative offices and its telephone number are One State Street Plaza, 19th 
Floor, New York, New York 10004 and (212) 668-0340.  
 
 
 
 
 

(This space intentionally left blank.) 
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Incorporation of Certain Documents by Reference 
 
 The following documents filed by the Company with the SEC (File No. 1-10777) are incorporated by reference in this Official 
Statement: 

1.  The Company’s Current Report on Form 8-K  dated January 23, 2003 and filed on January 24, 2003;  
2.  The Company’s Current Report on Form 8-K dated February 25, 2003 and filed on February 28, 2003;  
3.  The Company’s  Current Report on Form 8-K dated February 25, 2003 and filed on March 4, 2003;  
4.  The Company’s Current Report on Form 8-K dated March 18, 2003 and filed on March 20, 2003;  
5.  The Company’s Current Report on Form 8-K dated March 19, 2003 and filed on March 26, 2003;  
6.  The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2002 and filed on March 

28, 2003;   
7.  The Company’s Current Report on Form 8-K dated March 25, 2003 and filed on March 31, 2003;  
8.  The Company’s Current Report on Form 8-K dated April 17, 2003 and filed on April 21, 2003; and 
9.  The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended March 31, 2003 and filed 

on May 15, 2003.   
 
 All documents subsequently filed by the Company pursuant to the requirements of the Exchange Act after the date of this Official 
Statement will be available for inspection in the same manner as described above in “Available Information”. 

 
THE STANDBY AGREEMENT 

 
General 

 
 The initial Liquidity Facility with respect to the 2003 Bonds will be provided pursuant to the Standby Bond Purchase Agreement 
dated as of June 1, 2003 by and among the Bank, the Trustee and the Authority (the “Standby Agreement”).  The following is a summary 
of certain provisions of the Standby Agreement. The following summary does not purport to be a full and complete statement of the 
provisions of the Standby Agreement and the Standby Agreement should be read in full for a complete understanding of all the terms and 
provisions thereof. Copies of the Standby Agreement may be obtained from the Trustee upon request. 
 
 Under the Standby Agreement, the Bank will agree (subject to certain conditions described below) to advance moneys to enable 
the Trustee to purchase for the Bank any 2003 Bonds bearing interest at the Daily Rate or the Weekly Rate, that are duly tendered or 
deemed tendered for optional or mandatory purchase pursuant to the Third Supplement if the Remarketing Agent is unable to remarket 
such 2003 Bonds pursuant to the Remarketing Agreement. See “The 2003 Bonds — Purchase of Tendered 2003 Bonds.” The obligation of 
the Bank to advance moneys to the Trustee for the purchase of the 2003 Bonds is limited to the aggregate outstanding principal amount of 
such 2003 Bonds plus the actual amount of interest accrued on such 2003 Bonds to but not including the date of purchase; provided that if 
the applicable purchase date is an Interest Payment Date, the interest component amount shall be reduced by the interest payable on each 
such 2003 Bond on such Interest Payment Date. The 2003 Bonds purchased by the Bank will be Bank Bonds, and will bear interest at the 
rate determined in accordance with the Standby Agreement. The Bank may sell Bank Bonds to certain investors subject to the terms and 
conditions set forth in the Standby Agreement. 
 
Conditions Precedent to Purchase of Tendered Bonds 
 
 The Bank’s obligation to advance moneys to the Trustee to purchase any 2003 Bonds pursuant to the Standby Agreement is 
subject to the following conditions:   receipt by the Bank of required notice from the Trustee, and  that none of the following events shall 
have occurred:  

 
(a) any principal or interest due on any 2003 Bond is not paid by the Authority when due and such principal or interest is not paid by 

Ambac Assurance when, as, and in the amounts required to be paid pursuant to the terms of the Financial Guaranty Insurance 
Policy; or  
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(b) an officer of Ambac Assurance shall in writing claim that the Financial Guaranty Insurance Policy, with respect to the payment of 
principal or interest on the 2003 Bonds, is not valid and binding on Ambac Assurance, and repudiate the obligations of Ambac 
Assurance under the Financial Guaranty Insurance Policy with respect to payment of principal of and interest on the 2003 Bonds, 
or Ambac Assurance shall initiate any legal proceeding to seek an adjudication that the Financial Guaranty Policy, with respect to 
the payment of  principal of or interest on the 2003 Bonds, is not valid and binding on Ambac Assurance; or  

 
(c) (c) (i) the issuance, under the laws of the state of incorporation or organization of Ambac Assurance, of an order for relief, 

rehabilitation, reorganization, conservation, liquidation or dissolution of Ambac Assurance; (ii) the commencement by Ambac 
Assurance of a voluntary case or other proceeding seeking an order for relief, liquidation, rehabilitation, conservation, 
reorganization or dissolution with respect to itself or its debts under the laws of the state of incorporation or organization of 
Ambac Assurance or any bankruptcy, insolvency or other similar law now or hereafter in effect including, without limitation, the 
appointment of a trustee, receiver, liquidator, custodian or other similar official for itself or any substantial part of its property; 
(iii) the consent of Ambac Assurance to any relief referred to in the preceding clause (ii) in an involuntary case or other 
proceeding commenced against it; (iv) the making by Ambac Assurance of an assignment for the benefit of creditors; (v) the 
failure of Ambac Assurance to generally pay its debts or claims as they become due; or (vi) the initiation by Ambac Assurance of 
any actions to authorize any of the foregoing; or  

 
(d) Ambac Assurance shall default in any payment or payments of amounts payable by it under any bond insurance policy or policies 

(other than the Financial Guaranty Insurance Policy) when due and such default shall continue for a period of 10 days (it being 
understood by the Bank that default, for the purposes of this clause (d), shall not mean a situation whereby Ambac Assurance 
contests in good faith its liability under any such policy or policies in light of the claim or claims made thereunder). 

 
 In the case of an Event of Default as described in (a), (c) or (d) above or the occurrence of a Final Suspension Event (as defined 
below) (each, an “Automatic Termination Event”), the obligation of the Bank to purchase 2003 Bonds under the Standby Agreement shall 
immediately terminate without notice or demand to any person, and thereafter the Bank shall be under no obligation to purchase 2003 
Bonds. Promptly after the Bank receives written notice of an Automatic Termination Event, the Bank shall give written notice of the same 
to the Trustee, Ambac Assurance, the Authority and the Remarketing Agent; provided that the Bank shall incur no liability or responsibility 
whatsoever by reason of its failure to give such notice, and such failure shall in no way affect the termination of the Bank's commitment 
and its obligation to purchase 2003 Bonds pursuant to the Standby Agreement. 
 
 In the case of an Event of Default described in (b) above (an “Automatic Suspension Event”),  the Bank’s obligation to purchase 
2003 Bonds under the Standby Agreement shall immediately be suspended without notice or demand to any person and thereafter the Bank 
shall be under no obligation to purchase 2003 Bonds until its obligation to purchase 2003 Bonds is reinstated as described below. Promptly 
upon an Event of Default specified in (b) above the Bank shall notify the Authority, the Trustee and the Remarketing Agent of such 
suspension in writing. With respect to an Event of Default specified in (b), if (i) a court with jurisdiction to rule on the validity of the 
Financial Guaranty Insurance Policy shall thereafter enter a final, nonappealable judgment that the Financial Guaranty Insurance Policy is 
not valid and binding on Ambac Assurance or (b) a period of two years elapses since the commencement of the suspension thereunder, 
then the obligation of the Bank under the Standby Agreement will immediately terminate and the Bank shall be under no further obligation 
to purchase 2003 Bonds (a “Final Suspension Event”). If with respect to such an Event of Default a court with jurisdiction to rule on the 
validity on the Financial Guaranty Insurance Policy shall find or rule that the Financial Guaranty Insurance Policy is valid and binding on 
Ambac Assurance, then upon such ruling or termination, as applicable, the Bank’s obligation under the Standby Agreement shall be 
automatically reinstated and the terms of the Standby Agreement will continue in full force and effect (unless the Standby Agreement shall 
otherwise have terminated by its terms) as if there had been no such suspension. 
 
Conditions Causing a Mandatory Tender 
 
 Upon the occurrence and continuance of each of the following events, the Bank may terminate its commitment under the Standby 
Agreement, but must provide notice to the Authority, the Trustee, Ambac Assurance and the Remarketing Agent, specifying the date on 
which the Standby Agreement and the obligation of the Bank to advance funds for the purchase of the 2003 Bonds shall terminate (the 
“Noticed Termination Date”), which shall be not less than twenty-five (25) days from the date of receipt of such notice by the Trustee and, 
on and after the Noticed Termination Date, the Bank shall be under no further obligation to purchase the 2003 Bonds: 
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(a) nonpayment, in whole or in part, of any commitment fees payable under the Standby Agreement within fifteen (15) 
business days after the Authority and Ambac Assurance shall receive written notice from the Bank that the same were 
not paid when due; or 

 
(b) the financial strength ratings assigned to Ambac Assurance by Moody's, S&P and Fitch shall fall below “Aa3”, “AA-” 

and “AA-”, respectively, and such financial strength ratings shall remain below “Aa3”, “AA-” and “AA-”, respectively, 
for a period of 90 consecutive days. 

 
Expiration of Commitment to Purchase Tendered 2003 Bonds 
 
 The obligation of the Bank to purchase the 2003 Bonds ends on the earliest of (i) 5:00 p.m. on June 14, 2004 (or such later date 
as may be agreed to by the Bank and the Authority in accordance with the terms of the Standby Agreement), (ii) the date on which no 2003 
Bonds are Outstanding, (iii) 5:00 p.m. on the business day on which the Trustee notifies such Bank that an Alternate Liquidity Facility has 
been delivered in replacement of the Standby Agreement and is effective, (iv) the business day immediately succeeding the date on which 
all of the 2003 Bonds are converted to a rate other than the Daily Rate or the Weekly Rate, (v) the close of business on the Noticed 
Termination Date, and (vi) the close of business on the date the available commitment is reduced to zero or terminated pursuant to the 
terms of the Standby Agreement.  If the Standby Agreement terminates and is not replaced, the 2003 Bonds will be subject to mandatory 
tender for purchase.  See “The 2003 Bonds — Purchase of Tendered 2003 Bonds.”  The Bank will be obligated to purchase the 2003 
Bonds subject to mandatory tender only if the conditions described above under “Conditions Precedent to Purchase of Tendered Bonds” 
are satisfied. 
 

CERTAIN INFORMATION CONCERNING THE BANK 
 
 Certain information concerning the Bank is set forth in Appendix F hereto. 

 
 
 
 
 
 
 
 
 
 
 
 
 

(This space intentionally left blank.) 
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DEBT SERVICE REQUIREMENTS 
 
 The following table shows the annual debt service requirements on the 1996 Bonds and the 1999 Bonds as of the date of this 
Official Statement, the annual principal or sinking fund requirements on the 2003 Bonds, interest payments on the 2003 Bonds at an 
assumed rate of __%, and the total debt service requirements on the 1996 Bonds, the 1999 Bonds and the 2003 Bonds.  The following 
table does not reflect the debt service requirements on the Refunded 1993A Bonds which will no longer be outstanding following 
redemption by the Authority as described in "PLAN OF FINANCE" herein. 
 

Year 
Ending 

(June 15) 

1996 Bonds 
Debt Service 
Requirements 

1999 Bonds 
Debt Service 
Requirements 

 
Total Debt Service 
Requirements on 
1996 Bonds and  

1999 Bonds 

2003 Bonds 
Sinking 

Fund 
Requirements2 

2003 
Bonds 
Interest 

2003 Bonds 
Debt Service 
Requirements 

Total Debt 
Service 

Requirements3 
 

20031 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

 
TOTAL3 

 

 
$6,330,365.63 

9,224,376.26 
9,308,976.26 
9,385,576.26 
9,383,576.26 
9,382,176.26 
9,384,136.26 
9,387,916.26 
9,381,916.26 
9,385,516.26 
9,381,556.26 
9,383,150.00 
9,388,400.00 
9,383,850.00 
9,383,950.00 
9,382,325.00 
9,382,875.00 
9,384,225.00 

- 
- 
- 
                             

$165,624,863.23 
 

 
$42,290,125.00 

53,655,500.00 
63,157,000.00 
63,226,800.00 
63,228,050.00 
57,566,550.00 
48,940,550.00 
42,112,300.00 
38,455,375.00 
38,435,512.50 
38,428,175.00 
38,404,425.00 
38,386,637.50 
38,360,875.00 
38,338,725.00 
29,215,987.50 
20,490,487.50 
20,492,412.50 
20,490,412.50 

   20,491,162.50 
20,489,100.00 

                           
$834,656,162.50 

 

 
$48,620,490.63 

62,879,876.26 
72,465,976.26 
72,612,376.26 
72,611,626.26 
66,948,726.26 
58,324,686.26 
51,500,216.26 
47,837,291.26 
47,821,028.76 
47,809,731.26 
47,787,575.00 
47,775,037.50 
47,744,725.00 
47,722,675.00 
38,598,312.50 
29,873,362.50 
29,876,637.50 
20,490,412.50 
20,491,162.50 
20,489,100.00 

                               
$1,000,281,025.73 

 

 
-        

$5,480,000 
5,740,000 
6,015,000 
6,310,000 
6,625,000 
6,970,000 
7,310,000 
7,760,000 
8,045,000 
8,440,000 
8,850,000 
9,285,000 
9,470,000 

10,220,000 
10,725,000 
11,260,000 
11,810,000 
12,395,000 
13,005,000 

- 
                       

$165,895,000 
 
 

 
  

(1) Does not reflect interest payments made on December 15, 2002 with respect to the 1996 Bonds and the 1999 Bonds 
(2) Preliminary 
(3) Numbers may not add due to rounding. 

 
 ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX 

 
 In connection with the enactment of the ordinance levying the Authority Tax of 1.5% and the adoption of the Fiscal Year 
1992 operating budget of the City, the City enacted an ordinance approved on June 12, 1991 (effective July 1, 1991) reducing the rate 
of the City's tax on the salaries, wages, commissions and other compensation earned by residents of the City and on net profits earned 
in business, professions and other activities conducted by City residents (the "City Tax") by 1.5% from 4.96% to 3.46%. Further 
reductions in the rate of the City Tax were implemented in each of the City’s fiscal years 1996 through 2003. The current rate is 3.0% 
which, when added to the Authority Tax, results in a tax rate of 4.5%.  
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 Legislation passed by City Council in 2002 will continue reductions in the rate of the City Tax through fiscal year 2007. In 
addition, such legislation stipulates that if combined tax receipts (“Tax Receipts”) from the City Tax, the Authority Tax and the Non-
resident Tax (hereinafter defined) grow by at least 3.5% over the previous year, the size of the reduction in the rate of the City Tax will 
increase. If the Tax Receipts grow at 3.5% in each year of the planned tax rate reduction, the rate of the City Tax would drop to 2.48% 
in fiscal year 2007. If Tax Receipts do not grow at 3.5% in any year of the plan, the rate of the City Tax would be 2.85% in fiscal year 
2007.  
 
 The City Tax is imposed pursuant to authority granted to the City by the Sterling Act (Act of August 5, 1932, Sp. Sess., P.L. 
45, No. 45), which was enacted by the Pennsylvania General Assembly in 1932 and permits the City to levy any tax not specifically 
preempted by the Commonwealth. The City has imposed a wage, earnings and net profits tax since 1939. For a discussion of historical 
data with respect to collection of the City Tax, see "APPENDIX B - CERTAIN INFORMATION CONCERNING THE CITY OF PHILADELPHIA" 
herein. 
 
 Under state law at least sixty percent (60%) of a taxpayer's tax liability based upon net income under the Business Privilege 
Tax levied by the City under the First Class City Business Tax Reform Act must be allowed as a credit against such taxpayer's liability 
under any tax based upon net profits or gain levied by the City pursuant to the Sterling Act (such as the City Tax and the Authority 
Tax). The Act requires that such credit be applied and exhausted against the City Tax before such credit can be applied and charged 
against similar liability of a taxpayer under the Authority Tax. The City currently allows the minimum sixty percent (60%) credit 
required by law, but is permitted to increase that credit above sixty percent (60%). 
 
 The City also levies a tax on the salaries, wages, commissions and other compensation and on net profits earned in business, 
professions and other activities of non-residents employed in the City (“Non-resident Tax”). The Non-resident Tax rate is different 
from the City Tax rate. 
 
 The amount of the Authority Tax remitted to the Authority by the Commonwealth in Fiscal Years 1999, 2000, 2001 and 2002 
totaled $243,588,074, $259,325,800, $274,935,589 and $276,834,389, respectively. The following table sets forth Authority Tax 
receipts from the Commonwealth for the periods indicated below. 
 
 Authority Tax Receipts  
 April, 2002 to March, 2003  
 
                              Month                        Amount    Month Amount 
    

April 2002 $25,714,298 October $ 25,975,486 
May   29,314,839 November    22,737,281 
June   20,921,915 December    19,654,462 
July   24,771,495 January 2003    25,258,231 
August   23,919,839 February    22,639,499 
September   19,078,853 March    20,446,637 
    
  Total* $280,432,835 

 
*Total does not add due to rounding 
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Historical Revenues and 

 Debt Service Coverage Ratios 
 
 The revenues of the Authority available for debt service from the Authority Tax for Fiscal Years 1999, 2000, 2001 and 2002 
and the debt service coverage ratios for Fiscal Years 1999, 2000, 2001 and 2002 are shown in the following table: 
 

 1999 2000 2001 2002 
Revenues Available for Debt Service $243,588,074 $259,325,800 $274,935,589 $276,834,389 

Actual Debt Service $87,226,415 $107,071,149 $106,998,376 $107,298,475 

Debt Service Coverage      Ratio* 2.79 2.42 2.57 2.58 
 
* Based on Maximum Annual Debt Service Requirement of the Bonds Outstanding as of June 30 of such Fiscal Years. 
 
 In its current Financial Plan, the City estimates that the amount of the Authority Tax to be collected in Fiscal Years 2003 and 
2004 will be approximately $285.7 and $295.7 respectively. There is no assurance that the City Revenue Department and the Law 
Department of the City, acting as agents for the Pennsylvania Revenue Department, will actually collect such estimated amount of 
Authority Tax or that the amount of the Authority Tax collected in future years will equal or exceed such estimated amount. Authority 
Tax receipts collected in the first eleven (11) months of Fiscal Year 2003 totaled $256.04 million. The current Financial Plan estimated 
$285.0 million would be collected during Fiscal Year 2003. See "APPENDIX B - CERTAIN INFORMATION CONCERNING THE CITY OF 
PHILADELPHIA" herein. 
 

THE AUTHORITY 
 
Organization and Purpose 
 
 The Authority is a body corporate and politic constituting a public authority and an instrumentality of the Commonwealth 
exercising public powers of the Commonwealth as an agency and instrumentality thereof which was created pursuant to the Act for the 
purpose of providing financial assistance to, and exercising certain powers of oversight over the budgetary practices and fiscal affairs 
of, cities of the first class in the Commonwealth. The City currently is the only city of the first class in the Commonwealth. The Act 
and the Cooperation Agreement provide that, upon the request by the City to the Authority for financial assistance and for so long as 
any bonds of the Authority remain outstanding, the Authority shall have certain powers. In its financial assistance capacity, the 
Authority had the power to issue its bonds to grant or lend the proceeds thereof to the City. Such power to issue debt for such purposes 
has expired; however, the Authority remains authorized under the Act to refund any of its Outstanding Bonds. The Authority also has 
an oversight role, and in this capacity it has the power to exercise certain advisory and review powers with respect to the City's 
financial affairs, including the power to review and approve Financial Plans to be revised at least annually by the City and to certify 
any noncompliance by the City with its then-existing Financial Plan, which certification would require the Secretary of the Budget of 
the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld by the Commonwealth and 
disbursements to the City from the City Account to be suspended pending compliance with the Act and the then-existing Financial 
Plan. For a discussion of the operating history of the Authority, see "THE AUTHORITY - Operating History" herein. 
 
Board of Authority 
 
 Under the Act, the Authority is administered by a governing Board consisting of five voting members and two ex officio non-
voting members. The Governor, the President pro tempore of the Senate, the Minority Leader of the Senate, the Speaker of the House 
of Representatives and the Minority Leader of the House of Representatives each appoints one voting member of the Board. Each 
Board member serves at the pleasure of his or her appointing authority for a term extending not more than sixty days beyond the 
current term of office of the appointing authorities from the House of Representatives or until a successor member is appointed, 
whichever occurs first. The maximum term of office of the appointing authorities from the House of Representatives is two (2) years. 
The current term of office of the appointing authorities from the House of Representatives ends on November 30, 2004. 
 
 Members of the Board shall not be liable personally on the 2003 Bonds and shall not be subject to any personal liability or 
accountability by reason of the issuance thereof. 
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 The Secretary of the Budget of the Commonwealth and the Director of Finance of the City serve as ex officio members of the 
Board. The ex officio members have no voting rights, are not counted for purposes of establishing a quorum and may designate in 
writing a representative of their respective offices to attend Board meetings on their behalf. 
 
 The present members of the Board are as follows:  
 
LAURI A. KAVULICH, Chair.  Ms. Kavulich was appointed to serve as a member of the Board by the Minority Leader of the Senate 
of the Commonwealth in 1998.  Ms. Kavulich is the Managing Attorney of the Philadelphia office of the law firm Reger and Rizzo. 
She is a member of the Bar of the Supreme Courts of Pennsylvania and New Jersey. She is also a member of the Committee of 
Seventy. Ms. Kavulich holds a Bachelor of Sciences degree from the University of Scranton and a Juris Doctor from Villanova 
University School of Law. 
 
WILLIAM J. LEONARD, Vice-Chair.  Mr. Leonard was appointed to serve as a member of the Board by the Minority Leader of the 
House of Representatives of the Commonwealth in 1998. Mr. Leonard is a partner with the Philadelphia-based law firm of Obermayer 
Rebmann Maxwell & Hippel LLP. He was previously associated with the law firm of Dilworth Paxson LLP. His areas of concentration 
include general complex commercial litigation with experience in antitrust, construction and intellectual property matters. He 
graduated from Drexel University in 1981 with a degree in Business Administration. In 1984 he graduated from the Dickinson School 
of Law where he was the winner of the Law Review Writing Competition for Outstanding Casenote. 
 
GREGG R. MELINSON, Treasurer/Secretary.  Mr. Melinson was appointed to serve as a member of the Board by the President Pro 
Tempore of the Senate of the Commonwealth of Pennsylvania in 1999. Mr. Melinson is a partner with the Philadelphia-based law firm 
of Drinker Biddle & Reath LLP. He has previously served as Deputy General Counsel to Governor Tom Ridge of Pennsylvania. He is 
currently a member of his firm’s litigation department and labor and employment group. Mr. Melinson initially joined his firm in 1990 
after serving a one-year judicial clerkship with the Honorable Edward R. Becker of the United States Court of Appeals for the Third 
Circuit. Between 1990 and 1994, Mr. Melinson practiced in the Labor and Employment Group, where he represented the firm’s clients 
in labor disputes, employment discrimination litigation, wrongful discharge lawsuits, and other employment-related matters. In early 
1995, Governor Ridge appointed Mr. Melinson Deputy General Counsel. In that capacity, he represented the Governor of 
Pennsylvania and other administration officials in federal and state court litigation, provided legal counseling to several cabinet 
secretaries, and oversaw the legal work of attorneys in a variety of state agencies. He graduated magna cum laude from LaSalle 
University in 1986 with a degree in English. In 1989, he graduated from the Duke University School of Law where he served as Senior 
Editor of the Alaska Law Review and was awarded the Bidlake Award for excellence in legal writing. 
 
MICHAEL A. KARP.  Mr. Karp was appointed to serve as a member of the Board by the Speaker of the House of Representatives in 
2000 and reappointed in 2003. His prior government service includes service as a member of the Board of Education of the School 
District of Philadelphia. He is the founder of University City Housing and is active in the civic affairs of the University City 
community in West Philadelphia. 
 
KENNETH I. TRUJILLO.  Mr. Trujillo was appointed to serve as a member of the Board by the Governor of the Commonwealth in 
2003. Mr. Trujillo is a founding member of Trujillo Rodriguez & Richards, LLC. He returned to the firm after serving as the City 
Solicitor of Philadelphia for the first two years of the administration of Mayor John F. Street. A substantial portion of Mr. Trujillo’s 
work is in the area of complex litigation. Mr. Trujillo is also a former Assistant U.S. Attorney. In addition to his professional activities, 
Mr. Trujillo is active in a wide range of non-profit boards and professional associations. Most recently, Mr. Trujillo served Governor 
Rendell as Deputy Counsel of Governor Rendell’s Transition Team. He is also the President of the Board of Directors of Congreso de 
Latinos Unidos, Inc. and the Secretary/Treasurer of the National Council of La Raza Board of Directors. 
 
JANICE D. DAVIS, Ex Officio.  Ms. Davis is the Director of Finance of the City.  
 
MICHAEL J. MASCH, Ex Officio.  Mr. Masch is the Secretary of the Budget of the Commonwealth.  
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Authority Staff 
 
 The Board appoints a staff to execute the functions of the Authority. Currently, the staff of the Authority is comprised of six 
(6) individuals, including the Executive Director, Deputy Executive Director, one (1) financial analysis specialist and three (3) clerical 
assistants. The Act provides that the Executive Director serves at the pleasure of the Board for a term ending sixty days beyond the 
current term of office of the appointing authorities from the House of Representatives or until his or her successor is retained, 
whichever occurs first. The staff of the Authority is currently supervised by: 
 
JOSEPH C. VIGNOLA, Executive Director.  Mr. Vignola was Chair of the Philadelphia Board of City Commissioners from 1981 to 
1983.  He was elected and reelected Controller of the City and County of Philadelphia in 1983 and 1985 and served in that office from 
1983 to 1987.  From 1987 to 1992, he established a law practice in Pennsylvania and New Jersey. In 1991, he was elected to the City 
Council of Philadelphia for the 1st Councilmanic District and served in that position until he resigned to become PICA's Executive 
Director in April 1995. 
 
URI Z. MONSON, Deputy Executive Director.  Mr. Monson served as Director of Budgetary Analysis for PICA until October 16, 
2001. From 1998 to 2000, he served as an Assistant Budget Director for the City of Philadelphia. From 1995 to 1998, he worked for 
the U.S. Department of Education in Washington, D.C. as a congressional liaison, policy analyst, and as manager of the Javits 
Graduate Fellowship Program and co-manager of the National Resource Center program.  Mr. Monson is a graduate of the Presidential 
Management Internship Program, serving as a program analyst at the U.S. Department of Education, and working in the Office of the 
Vice President of the United States and the New York City Office of the Superintendent for Alternative High School Programs. He has 
a Masters Degree in Public Policy, with a concentration in education policy, from the Columbia University School of International and 
Public Affairs. He also has a BA in Political Science from Columbia University, as well as a BA in Midrash from the Jewish 
Theological Seminary of America. Mr. Monson serves on the Boards of Camp Ramah in the Poconos and the Philadelphia Academy 
for Law, Criminal Justice and  Public Administration as well as a Vice President of the Philadelphia Committee on City Policy.  
 
Financing Program 
 
 The Authority was established and organized by the Commonwealth in June, 1991 pursuant to the Act. The Authority has not 
issued any short- or long-term debt obligations other than the 1992 Bonds, the 1993 Bonds, the 1993A Bonds, the 1994 Bonds, the 
1996 Bonds and the 1999 Bonds. Only the 1993A Bonds, the 1996 Bonds and the 1999 Bonds are currently Outstanding. In addition 
to its currently outstanding obligations and the 2003 Bonds, the Authority may from time to time, subject to the limitations prescribed 
in the Act, enter into refinancing transactions for Authority obligations previously issued. Each additional refinancing transaction may 
be a separate obligation of the Authority issued under a trust indenture separate from the Indenture or may be an obligation of the 
Authority issued under a supplemental indenture to the Indenture and secured on an equal and ratable (except for moneys otherwise 
specifically pledged under the Indenture) or subordinate basis with the 1996 Bonds, the 1999 Bonds and the 2003 Bonds. 
 
 Under the Act, the City is required to fulfill and comply with certain requirements in order to receive financial assistance from 
the Authority. Such requirements include, but are not limited to, (i) adoption of an intergovernmental cooperation agreement between 
the City and the Authority, which must be approved by a Qualified Majority (as defined in the Act) of the Board, and (ii) the 
development and revision at least annually by the City, in consultation with the Authority, of, and compliance with, a Financial Plan.  
"Qualified Majority" is defined in the Act to mean a majority of the Board which includes any four voting members. 
 
Oversight Functions of the Authority 
 
 The Act establishes a statutory framework for financial oversight of the City by the Authority. Generally, in order to receive 
financial assistance from the Authority, and for so long as any bonds of the Authority remain Outstanding, the City must comply with 
certain requirements set forth in the Act and in certain documents and agreements, such as the Cooperation Agreement, contemplated 
by the Act. In addition, the Act and certain documents and agreements contemplated by the Act, such as the Cooperation Agreement, 
grant to the Authority certain powers to review City financial information and to take certain actions to monitor and to promote the 
City's compliance with its obligations under the Act and under certain documents and agreements contemplated by the Act, such as the 
Cooperation Agreement. See "THE AUTHORITY - Powers of the Authority to Promote Compliance" herein. 
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Intergovernmental Cooperation Agreement 
 
 On January 8, 1992, the City and the Authority entered into the Cooperation Agreement. In addition to detailing the 
preparation, approval and effect of the City's Financial Plan as described below, the Cooperation Agreement provides, in general, for 
the initial issuance of bonds by the Authority to provide financial assistance to the City, and sets forth certain terms governing the City 
Account. The Cooperation Agreement also requires the City to provide to the Authority certain financial and other information and 
grants to the Authority certain inspection and audit rights.   
 
Financial Plan 
 
 Upon the request by the City to the Authority for financial assistance, and for so long as any bonds of the Authority remain 
Outstanding, the Act requires that the City submit and the Authority approve at least annually a Financial Plan conforming to certain 
standards specified in the Act and in the Cooperation Agreement. The Act and the Cooperation Agreement require that each Financial 
Plan include financial information concerning projected revenues and expenditures of the principal operating fund or funds of the City 
specified in the Cooperation Agreement, including primarily the City's General Fund, General Capital Fund and Grants Revenue Fund, 
for the current fiscal year and the next four fiscal years. All projections of the revenues and expenditures in each Financial Plan must 
be based on assumptions and methods of estimation determined to be reasonable and appropriate by the Authority, such assumptions 
and methods to be consistently applied. All cash flow projections in each Financial Plan must be based upon assumptions as to sources 
and uses of cash determined to be reasonable and appropriate by the Authority. Revenue and appropriation estimates must be on a 
modified accrual basis; any deviation from the statutory standards for estimating revenues and expenditures must be approved by a 
Qualified Majority of the Board. 
 
 Each Financial Plan must specify practices by which the City shall (i) eliminate any projected deficit of the City for the then-
current fiscal year and for the subsequent fiscal years covered by such Financial Plan; (ii) restore to special fund accounts of the City 
moneys from those accounts used for purposes other than those specifically authorized; (iii) balance the then-current fiscal year budget 
and subsequent budgets of the City covered by the Financial Plan through sound budgetary practices, including, but not limited to, 
reductions in expenditures, improvements in productivity, increases in revenues, or a combination of such steps; (iv) provide 
procedures to avoid a City fiscal emergency condition in the future; and (v) enhance the ability of the City to regain access to the short- 
and long-term credit markets. 
 
 Pursuant to the Act, the City was required to submit an initial Financial Plan to the Authority for its approval prior to the 
Authority rendering certain financial assistance to the City. The City submitted an initial Financial Plan to the Authority prior to the 
issuance of the 1992 Bonds. In addition, the Act and the Cooperation Agreement require the City to submit a revised Financial Plan at 
least one hundred (100) days prior to the beginning of each fiscal year (or such other date as the Authority may approve at the request 
of the City), so long as any bonds of the Authority are outstanding. Each such revised Financial Plan is required to include projected 
revenues and expenditures of the General Fund, the General Capital Fund, the Grants Revenue Fund and any other principal operating 
fund of the City which becomes a member of the City's Consolidated Cash Account (collectively, the "Covered Funds") for five fiscal 
years of the City, consisting of the fiscal year of the City beginning on the July 1 next following the date such revised Financial Plan is 
required to be submitted to the Authority and the next four fiscal years thereafter.   
 
 The Act and the Cooperation Agreement also require that the City, simultaneously with the submission of each Financial Plan, 
submit to the Authority, among other things, the following: 
 
  (a)  a schedule of debt service payments due or projected to become due in respect of all indebtedness of the City 
and all indebtedness of others supported in any manner by the City (by guaranty, lease, service agreement or otherwise) during each 
fiscal year of the City until the final scheduled maturity of such indebtedness, such schedule to set forth such debt service payments 
separately according to the general categories of direct general obligation debt, direct revenue debt, lease obligations, service 
agreement obligations and guaranty obligations; 
 
  (b)  a schedule of payments for legally mandated services included in the Financial Plan and due or projected to be 
due during the fiscal years of the City covered by the Financial Plan; 
 
  (c)  a statement describing, in reasonable detail, the significant assumptions and methods of estimation used in 
arriving at the projections contained in the Financial Plan; 



 34 
 

 
  (d)  the Mayor's proposed operating budget and capital budget for each of the City's principal operating funds for the 
next fiscal year of the City, which budgets shall be consistent with the first year of the Financial Plan and which budgets shall be 
prepared in accordance with the Philadelphia Home Rule Charter, as amended; 
 
  (e)  a statement by the Mayor that the budgets described in (d) above: 
 
   (i) are consistent with the Financial Plan; 
 

(ii) contain funding adequate for debt service payments, legally mandated services and lease payments 
securing bonds of other government agencies or of any other entities; and 

 
   (iii) are based on reasonable and appropriate assumptions and methods of estimation; 
 
  (f)  a cash flow forecast for the City's consolidated cash account for the first fiscal year of the City covered by the 
Financial Plan;  
 
  (g)  an opinion or certification of the City Controller, prepared in accordance with generally accepted auditing 
standards, with respect to the reasonableness of the assumptions and estimates in the Financial Plan; and 
 
  (h)  a schedule setting forth the number of authorized employee positions (filled and unfilled) for the first year 
covered by such Financial Plan for each board, commission, department or office of the City. 
 
 The Act and the Cooperation Agreement require the Authority promptly to review the Financial Plan and the proposed 
operating and capital budgets. The Act and the Cooperation Agreement also require the Authority, within thirty (30) days of the 
submission of the Financial Plan and proposed operating and capital budgets, to determine whether such Financial Plan projects 
balanced budgets for the principal operating fund or funds of the City, based upon reasonable assumptions, for each year of the 
Financial Plan and whether such proposed operating and capital budgets are consistent with the Financial Plan. 
 
 If the Authority determines that the Financial Plan and the proposed operating and capital budgets fulfill the applicable 
requirements of the Act and the Cooperation Agreement, the Act and the Cooperation Agreement require the Board to approve the 
Financial Plan by a Qualified Majority. If the Authority fails to take any action within thirty (30) days of the submission of a proposed 
Financial Plan, such Financial Plan shall be deemed to have been approved; provided, however, that if during such thirty (30) day 
period a written request by two (2) members of the Board for a meeting and vote on the question of approval of the proposed Financial 
Plan has been submitted to the Chairperson of the Board and a meeting and vote does not take place, then the Financial Plan shall be 
deemed to have been disapproved. The Financial Plan also shall be deemed to have been disapproved if such meeting and vote are held 
and the Financial Plan is approved by anything less than a Qualified Majority. The Act and the Cooperation Agreement provide that 
the Authority shall not be bound by any opinions or certifications of the City Controller issued pursuant to the Act or the Cooperation 
Agreement in making any determination regarding the Financial Plan. 
 
 If the Financial Plan is disapproved by the Board, the Act and the Cooperation Agreement require the Authority to notify the 
City thereof and to state in writing in reasonable detail the reasons for such disapproval, including the amount of any estimated budget 
imbalance in a principal operating fund or funds of the City. The City must then submit a revised Financial Plan to the Authority, 
eliminating the budget imbalance, within fifteen (15) days of such disapproval. Such revised Financial Plan must be reviewed and 
voted upon by the Board within fifteen (15) days of its submission. If the Authority determines that the revised Financial Plan fulfills 
the applicable requirements of the Act and the Cooperation Agreement, the Board must approve the revised Financial Plan by a 
Qualified Majority. If the Authority does not so approve the revised Financial Plan, the Authority shall certify the City's 
noncompliance with the Financial Plan to the Secretary of the Budget of the Commonwealth. See "THE AUTHORITY - Powers of the 
Authority to Promote Compliance" herein. 
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 The Act and the Cooperation Agreement provide that the City may, during any fiscal year, submit proposed revisions to its 
then-existing Financial Plan. The Act provides that the City shall submit such a proposed revision after, and the Cooperation 
Agreement provides that the City shall submit a proposed revision within fifteen (15) days after, any amendment to the City's operating 
or capital budget becomes effective. The Act and the Cooperation Agreement also require the Mayor, within ninety (90) days of 
assuming office, to certify to the Authority that the Mayor adopts the then-existing Financial Plan or to propose to the Authority 
revisions to the then-existing Financial Plan. When a proposed revision is submitted, the Authority is required to review the revision 
within twenty (20) days and to approve the proposed revision if, based on assumptions deemed to be reasonable by the Authority, it 
does not cause the Financial Plan to become imbalanced. Proposed revisions become part of the Financial Plan upon the approval of a 
Qualified Majority, unless a Qualified Majority of the Board adopts some other method of approval in its rules and regulations. If the 
Authority fails to take action on a proposed revision within twenty (20) days, such revision will be deemed to have been approved, 
unless two (2) members of the Board request in writing submitted to the Chairperson of the Board a meeting and vote on the revision 
and no such meeting and vote takes place, in which event such revision will be deemed to have been disapproved. The Financial Plan 
shall also be deemed to have been disapproved if such meeting and vote are held and the Financial Plan is approved by anything less 
than a Qualified Majority. 
 
 In the event that the City Council adopts a budget inconsistent with an approved Financial Plan, the Act and the Cooperation 
Agreement require the City to submit the enacted budget to the Authority (pursuant to the terms of the Cooperation Agreement, within 
twenty (20) days after such budget has been so enacted) as a proposed revision to the Financial Plan. The Authority shall have thirty 
(30) days to review such proposed revision.   
 
Contracts and Collective Bargaining Agreements of the City 
 
 The Act and the Cooperation Agreement provide that the City shall execute contracts and collective bargaining agreements 
which are in compliance with the Financial Plan. The Act and the Cooperation Agreement provide that if the City executes a contract 
or collective bargaining agreement or receives an arbitration award (other than with respect to police officers or firefighters as 
described in the next following sentence) which is not in compliance with the Financial Plan, such contract, collective bargaining 
agreement or arbitration award shall not be void or voidable solely by reason of such noncompliance, but the City shall as soon as 
practicable but in no event later than fifteen (15) days after the execution or receipt thereof by the City, submit to the Authority a 
proposed revision to the Financial Plan which demonstrates to the reasonable satisfaction of the Authority that revenues sufficient to 
pay the costs of the contract or collective bargaining agreement or arbitration award will be available in the affected fiscal years of the 
Financial Plan. In addition, Section 209(k) of the Act provides that a board of arbitration must take into consideration and accord 
substantial weight to the Financial Plan when making an award which increases the wages or fringe benefits of any police officers or 
firefighters employed by the City. The Act and the Cooperation Agreement provide that if such an arbitration award, after the 
exhaustion of all appeals, is not in compliance with the Financial Plan, such an arbitration award shall not be void or voidable solely by 
reason of such noncompliance, but the City shall not later than twenty (20) days after the date of such award, submit to the Authority a 
proposed revision to the Financial Plan which demonstrates that revenues sufficient to pay the costs of the arbitration award will be 
available in the affected fiscal years of the Financial Plan. (It should be noted, however, that Act No. 230 of 2002, signed into law by 
the Governor of the Commonwealth on December 30, 2002, purports to repeal Section 209(k) of the Act. The City has filed suit 
against the Commonwealth and certain other relevant parties seeking declaratory relief to declare Act 230 of 2002 unconstitutional. 
Such case is currently pending before the Pennsylvania Supreme Court.) The Cooperation Agreement provides that the Authority has 
certain rights to receive information concerning collective bargaining agreements of the City and to express views as to the financial 
impact on the City of such collective bargaining agreements. The Cooperation Agreement also provides that the Authority has certain 
rights of review, comment, and recommendation with respect to certain other contracts or agreements to which the City is a party or 
under or on account of which the City may be or become obligated, directly or indirectly, pursuant to which the City will or may incur 
a financial obligation or confer a financial benefit upon another, in either case in excess of $1,000,000 during any fiscal year of the 
City during the term of such contract or agreement, or in excess of $5,000,000 in the aggregate during the term of such contract or 
agreement. The Authority has agreed with the City to keep certain information and communications relating to collective bargaining 
agreements and such other contracts confidential until such agreements or contracts are executed. 
 
Powers of the Authority to Promote Compliance 
 
 In the event the City fails to submit the required revisions to the Financial Plan as discussed above, the Authority may 
exercise certain powers to promote compliance, as described below. 
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 Power to Require Production of Records and Information and to Act Thereon 
 
 The Act and the Cooperation Agreement require the City to furnish, and the Authority to receive and review, certain financial 
reports and other information in order to enable the Authority to determine whether the City is complying with the then-existing 
Financial Plan. Under the Cooperation Agreement, within forty-five (45) days of the end of each fiscal quarter of the City, and also 
monthly (within thirty (30) days after the end of the previous month) if a Variance (as hereinafter defined) from the then-current 
Financial Plan has been determined by the Authority to have occurred, the Mayor is required to provide to the Authority a report 
describing actual, or current estimates of, revenues, expenditures and cash flows by Covered Fund (excepting the Grants Revenue 
Fund) compared to budgeted revenues, expenditures and cash flows by Covered Funds (excepting the Grants Revenue Fund) for such 
previous quarterly or monthly period, as the case may be, and for the year-to-date period from the beginning of the then-current fiscal 
year of the City to the last day of the fiscal quarter or month, as the case may be, just ended. Each such report is required to explain any 
Variance existing as of such last day. If the City fails to file with the Authority any Financial Plan, revision to a Financial Plan, report 
or other information required to be filed with the Authority pursuant to the Act or the Cooperation Agreement, the Act and the 
Cooperation Agreement authorize the Authority to bring, on ten (10) days' notice, a mandamus action to compel production of the 
same.  
 
 The Authority is required to determine, based on its review of the aforementioned information or upon such independent 
audits, examinations or studies of the City finances as may be conducted by or on behalf of the Authority, whether a Variance from the 
Financial Plan has occurred.  
 
 Under the Cooperation Agreement, a "Variance" is deemed to have occurred as of the end of a reporting period described 
above if (i) a net adverse change in the fund balance of a Covered Fund of more than one percent (1%) of the revenues budgeted for 
such Covered Fund for that fiscal year is reasonably projected to occur, such projection to be calculated from the beginning of the 
fiscal year for the entire fiscal year, or (ii) the actual net cash flows of the City for a Covered Fund are reasonably projected to be less 
than ninety-five percent (95%) of the net cash flows of the City for such Covered Fund for that fiscal year originally forecast at the 
time of adoption of the budget, such projection to be calculated from the beginning of the fiscal year for the entire fiscal year.   
 
 If the Authority determines that a Variance exists, it is required to notify the City in writing, whereupon the City is required, 
within ten (10) days after request by the Authority, to provide the Authority such additional information as the Authority deems 
necessary to explain the Variance. The Authority may not take action with respect to the City as a result of Variances from the 
Financial Plan in any fiscal quarter of the City if the City (i) within thirty (30) days provides a written explanation of the Variance that 
the Authority deems reasonable, (ii) within forty-five (45) days proposes remedial action that the Authority believes will restore overall 
compliance with the Financial Plan, (iii) provides information in the immediately succeeding quarterly financial report required to be 
delivered to the Authority demonstrating to the reasonable satisfaction of the Authority that the City is taking the remedial action and 
otherwise complying with the Financial Plan, and (iv) submits monthly supplemental reports in accordance with the Act and the 
Cooperation Agreement. 
 
 Power to Initiate Withholding of Certain Payments to the City by the Commonwealth  
 
 The Act and the Cooperation Agreement require the Authority to certify to the Secretary of the Budget of the Commonwealth 
the City's noncompliance with the then-existing Financial Plan during any period when the Authority, by a Qualified Majority, 
determines that the City (i) has not adhered to the then-existing Financial Plan and (ii) has not taken adequate remedial action during 
the next fiscal quarter following such departure from the Financial Plan to cure such noncompliance.  
 
 In addition, the Act and the Cooperation Agreement require the Authority to certify to the Secretary of the Budget of the 
Commonwealth that the City is not in compliance with the then-existing Financial Plan if the City (a)(i) has failed to file a Financial 
Plan or has no Financial Plan approved by the Authority, both as required by the Act and the Cooperation Agreement, or (ii) has failed 
to file mandatory revisions to an approved Financial Plan or reports as required by the Act and the Cooperation Agreement and (b) has 
not been compelled to file a Financial Plan, a mandatory revision to a Financial Plan or a report pursuant to the Authority's power to 
institute a mandamus action under the Act and the Cooperation Agreement. 
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 Withholding of Commonwealth Payments to City; Exemptions Therefrom 
 
 In the event the Authority certifies the City's noncompliance with an approved Financial Plan, the Act requires the Secretary 
of the Budget of the Commonwealth to notify the City of such certification and to inform the City that each grant, loan, entitlement or 
payment from the Commonwealth or any of its agencies to the City (except as provided below), including payments from the City 
Account, shall be suspended until such time as the City complies with the then-existing Financial Plan. The Act also requires payments 
from the City Account to be retained in that account, and all other payments to be held in escrow by the Commonwealth until such time 
as the Board, by a Qualified Majority, determines that the conditions causing the City's noncompliance with the Financial Plan have 
ceased to exist. At the time the Authority makes such determination, the Act requires the Authority promptly to notify the Secretary of 
the Budget of the Commonwealth, who is required to release all funds held in escrow, along with interest and income earned thereon 
during the escrow period, and the disbursements to the City from the City Account shall then resume. 
 
 The Act and the Cooperation Agreement specifically provide that, other provisions of the Act and the Cooperation Agreement 
notwithstanding, the following funds may not be withheld by the Commonwealth from the City for noncompliance with a Financial Plan: 
(i) funds for capital projects under contracts in progress; (ii) funds granted or allocated to the City directly from an agency of the 
Commonwealth, or from the federal government for distribution by the Commonwealth after the declaration of a disaster resulting from a 
catastrophe; (iii) pension fund payments required by law; (iv) funds administered by the City's Department of Human Services or 
Department of Health that provide benefits or services to recipients; (v) funds that the City has pledged to repay bonds or notes issued 
under The First Class City Revenue Bond Act (Act of October 18, 1972, P.L. 955, No. 234); and (vi) funds appropriated by the 
Commonwealth for the City's court system or correctional programs. The Act also provides that funds will not be withheld from the City if 
the City's noncompliance with a Financial Plan is due to the Commonwealth's failure to pay funds due to the City from moneys 
appropriated by the General Assembly of the Commonwealth. However, the Cooperation Agreement provides that such failure by the 
Commonwealth to pay any such money shall not be as a result of any fault of the City. 
 
Operating History 
 
 Since the issuance of the 1992 Bonds, the Authority has devoted its primary attention to the assessment, approval and 
oversight of the City's Financial Plans, the City's compliance therewith, the evaluation of City financial reporting, the analysis of City 
financial and budgetary practices and programs and oversight of the expenditure of funds for capital projects and productivity 
enhancements for which the Authority made and expects to make grants to the City with a portion of the proceeds from the sale of the 
1992 Bonds, 1993 Bonds and 1994 Bonds. 
 
 The City's original Financial Plan, which covered Fiscal Years 1992-1996, was prepared by the Mayor, approved by City 
Council on April 29, 1992 and approved by the Authority on May 18, 1992. In November 1992 the Authority began receiving 
quarterly Financial Plan reports from the City addressing the status of the City's compliance with its original Financial Plan and any 
associated achievement of City initiatives. The Authority determined a Variance to exist with respect to the quarterly Financial Plan 
report for the first quarter of Fiscal Year 1993, which projected a Variance in the Financial Plan through June 30, 1993 of $57 million 
of the budgeted revenues of the General Fund. The Mayor proposed Variance correction measures for Fiscal Year 1993, a revised 
Financial Plan for Fiscal Years 1994-1998 and a Fiscal Year 1994 general fund and capital budget, which were enacted or approved by 
the City Council. The revised Financial Plan for Fiscal Years 1994-1998 and Variance correction proposals were submitted to the 
Authority and were approved by the Authority on April 14, 1993, at which time the Authority determined that a Variance no longer 
existed with respect to the Financial Plan. Subsequent quarterly Financial Plan reports have not projected Variances from the Financial 
Plans applicable to such reports. The Authority approved five subsequent Financial Plans including most recently the Financial Plan 
for Fiscal Years 2003-2007. The Financial Plan for Fiscal Years 2004-2008 was approved by City Council on May 29, 2003, and is 
currently being considered by the Board of the Authority. 
 

LITIGATION 
 
 There is no litigation of any nature now pending or threatened seeking to restrain or enjoin the issuance, sale, execution or 
delivery of the 2003 Bonds or any proceedings of the Authority taken with respect to the issuance or sale thereof, or the pledge or 
application of any moneys or security provided for the payment of the 2003 Bonds or the existence or powers of the Authority. 
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LEGAL INVESTMENT 
 
 The Act provides that the 2003 Bonds are legal investments, in which all government agencies, all insurance companies, trust 
companies, banking associations, banking corporations, savings banks, investment companies, executors, trustees of any retirement, 
pension or annuity fund or system of the Commonwealth or of a city, trustees and other fiduciaries may properly and legally invest 
funds, including capital, deposits or other funds in their control or belonging to them. Under the Act, the 2003 Bonds may properly and 
legally be deposited with and received by any government agency for any purpose for which the deposit of bonds or other obligations 
of the Commonwealth now or hereafter may be authorized by law. 
 

TAX EXEMPTION 
 
Federal Tax Exemption 
 
 Bond Counsel is expected to issue its opinion that under existing law, the interest on the 2003 Bonds (a) is excluded from 
gross income for federal income tax purposes and (b) is not an item of tax preference within the meaning of Section 57 of the Internal 
Revenue Code of 1986, as amended (the “Code”) for purposes of the alternative minimum tax imposed by Section 55 of the Code on 
individuals and corporations: however, it should be noted, with respect to corporations (as defined for federal income tax purposes), 
such interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax 
imposed by Section 55 of the Code on such corporations.  The opinion set forth in the preceding sentence is subject to the condition 
that the Authority complies with all the requirements of the Code that must be satisfied subsequent to the issuance of the 2003 Bonds 
in order that interest on the 2003 Bonds be (or continues to be) excluded from gross income for federal income tax purposes. Failure to 
comply with such requirements could cause the interest on the 2003 Bonds to be included in gross income retroactively to the date of 
issuance of the 2003 Bonds. The Authority has covenanted to comply with all such requirements. 
 
 Ownership of the 2003 Bonds may give rise to collateral federal income tax consequences to certain taxpayers, including, 
without limitation, financial institutions, property and casualty insurance companies, S corporations with Subchapter C earnings and 
profits, individual recipients of Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have incurred or 
continued indebtedness to purchase or carry the 2003 Bonds. Bond Counsel expresses no opinion as to any such collateral federal 
income tax consequences. Purchasers of the 2003 Bonds should consult their own tax advisors as to such collateral federal income tax 
consequences. 
 
Pennsylvania Tax Exemption 
 
 In the opinion of Bond Counsel, under existing law, the 2003 Bonds are exempt from personal property taxes in Pennsylvania 
and the interest on the 2003 Bonds is exempt from Pennsylvania personal income tax and corporate net income tax. 
 

RATINGS 
 
 Moody's Investors Service, Inc., Standard & Poor's Ratings Services and Fitch Ratings, which have assigned the 2003 Bonds 
ratings of "Aaa", "AAA" and "AAA", respectively, have done so with the understanding that, upon delivery of the 2003 Bonds, the 
Financial Guaranty Insurance Policy will be issued by Ambac Assurance.  Moody’s Investors Service, Inc., Standard & Poor’s Rating 
Services and Fitch Ratings have also assigned underlying ratings of “A1”,  “A+”,  and “A” to the 2003 Bonds based on the unenhanced 
credit of the Authority. Such ratings reflect only the views of such organizations and any desired explanation of the significance of such 
ratings should be obtained from the rating agency furnishing the same, at the following address: Moody's Investors Service, Inc., 99 Church 
Street, New York, New York 10007; Standard & Poor's Ratings Services, 25 Broadway, New York, New York 10004; Fitch Ratings, One 
State Street Plaza, New York, New York 10004. Generally, a rating agency bases its rating on the information and materials furnished to it 
and on investigations, studies and assumptions of its own. There is no assurance that any such ratings will continue for any given period of 
time or that such ratings will not be revised downward or withdrawn entirely by the rating agency concerned, if in the judgment of such 
rating agency, circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an adverse effect on the 
market price of the 2003 Bonds. 
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CERTAIN LEGAL MATTERS 
 

 Certain legal matters incident to the authorization, issuance, sale and delivery of the 2003 Bonds are subject to the approval of 
Klett Rooney Lieber & Schorling, a Professional Corporation, Philadelphia, Pennsylvania, Bond Counsel.  The proposed form of opinion 
of Bond Counsel is appended hereto as APPENDIX D. Certain legal matters will be passed upon for the Authority by Reed Smith LLP, 
Philadelphia, Pennsylvania, General Counsel to the Authority. Certain legal matters will be passed upon for the Underwriters by Dilworth 
Paxson LLP and Obermayer Rebmann Maxwell & Hippel LLP, both of Philadelphia, Pennsylvania, Co-counsel to the Underwriters. 
Certain legal matters will be passed upon for the City by the Office of the City Solicitor and by Blank Rome LLP, Philadelphia, 
Pennsylvania, special counsel to the City. 
 
 The various legal opinions to be delivered concurrently with the delivery of the 2003 Bonds express the professional judgment of 
the attorneys rendering the opinions as to the legal issues explicitly addressed therein. In rendering a legal opinion, an attorney does not 
become an insurer or guarantor of that expression of professional judgment, of the transaction opined upon, or the future performance of 
the parties to the transaction. In addition, the rendering of an opinion does not guarantee the outcome of any legal dispute that may arise out 
of the transaction. 
  

UNDERWRITING 
 

 The 2003 Bonds are being purchased for reoffering by the underwriters shown on the cover page hereof (the "Underwriters") at 
an aggregate purchase price of par. The Authority has agreed to pay the Underwriters an underwriting fee of $_____. The initial public 
offering prices of the 2003 Bonds may be changed from time to time by the Underwriters without notice. The Underwriters may offer and 
sell the 2003 Bonds to certain dealers (including dealers depositing 2003 Bonds into investment trusts, certain of which may be sponsored 
or managed by one or more of the Underwriters) and others at prices lower than the offering prices set forth on the cover page hereof. The 
purchase contract for the 2003 Bonds provides that the Underwriters' obligation to purchase the 2003 Bonds is subject to certain conditions 
and that the Underwriters are obligated to purchase all of the 2003 Bonds, if any 2003 Bonds are purchased. 
  
 FINANCIAL ADVISORS 

 Hopkins & Company, Calhoun Baker, Inc. and Penn Capital Advisors have served as co-financial advisors to the Authority 
with respect to the issuance and sale of the 2003 Bonds. Hopkins & Company, Calhoun Baker, Inc. and Penn Capital Advisors have 
assisted in the preparation of this Official Statement (excluding the Appendices hereto) and in other matters relating to the planning, 
structuring, and issuance of the 2003 Bonds.  
 

CERTAIN RELATIONSHIPS 
 

 William J. Leonard, Esquire, a Board member of the Authority, is a partner at Obermayer Rebmann Maxwell & Hippel LLP, co-
counsel to the Underwriters. 
 
 FINANCIAL STATEMENTS 
 
 The financial statements of the Authority as of June 30, 2002 included in APPENDIX A to this Official Statement have been 
audited by Deloitte & Touche LLP, independent auditors, as stated in their report appearing in APPENDIX A. 
 
 MISCELLANEOUS 
 
Negotiable Instruments 
 
 The Act provides that bonds of the Authority shall have all the qualities of negotiable instruments under the Uniform 
Commercial Code of the Commonwealth. 
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Certain References 
 
 All summaries of the provisions of the 2003 Bonds and the security therefor, the Act and the Indenture set forth herein, and all 
summaries and references to other documented material not purported to be quoted in full are only brief outlines of certain provisions 
thereof and do not constitute complete statements of such documents or provisions. Reference is made hereby to the complete 
documents relating to such matters for the complete terms and provisions thereof, or for the information contained therein. Copies of 
the Indenture are on file at the corporate trust office of the Trustee in Philadelphia, Pennsylvania.  Insofar as any statements are made 
in this Official Statement involving matters of opinion, whether or not expressly so stated, they are made merely as such and not as 
representations of fact. 
 
 The City has furnished the information relating to the City and its affairs contained in APPENDIX B to this Official Statement 
and has reviewed and approved all other information relating to the City appearing in this Official Statement. The Authority makes no 
representations as to the accuracy or completeness of such information. 
 
 This Official Statement has been duly authorized, executed and delivered by the Authority. Neither any advertisement for the 
2003 Bonds nor this Official Statement is to be deemed or construed as constituting a contract among the Authority, the City and the 
purchasers of the 2003 Bonds. 
 
No Continuing Disclosure Undertaking 
 
 The Authority is not required to provide continuing financial or other information for the benefit of the owners of the 2003 
Bonds so long as the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period or a Weekly Rate Period.  
 
 If the interest rate on the 2003 Bonds is converted to a Term Rate or to another interest rate mode for which the interest rate 
period is longer than nine months, the Authority must either provide the Trustee, the issuer of the Liquidity Facility, Ambac Assurance 
and the Remarketing Agent with an opinion of Bond Counsel stating that Rule 15c2-12 (the “Rule”) promulgated by the Securities and 
Exchange Commission provides an exemption with respect to the 2003 Bonds or enter into a written undertaking at the time of such 
conversion covenanting to provide continuing information with respect to the 2003 Bonds required by the Rule. It should be noted, 
however, that as a result of prior contractual commitments in respect of the 1996 Bonds and the 1999 Bonds, the Authority has filed 
annual reports with nationally recognized municipal securities information repositories in the past and expects to file such reports in 
the future so long as any 1996 Bonds or 1999 Bonds, scheduled to mature in 2019 and 2022, respectively, remain outstanding. 
 
  
      PENNSYLVANIA INTERGOVERNMENTAL 
      COOPERATION AUTHORITY 
 
 
      By: ______________________________________ 
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AUDITED FINANCIAL STATEMENTS OF THE AUTHORITY AS OF JUNE 30, 2002
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Management Discussion of Financial Operations 
 
 
The Board of the Pennsylvania Intergovernmental Cooperation Authority (the Authority) 
offers the following narrative overview and analysis of the financial activities of the 
Authority for the fiscal year ended June 30, 2002.   
 
Financial Highlights 
 
• The total net assets of the Authority at the close of the fiscal year were ($694,478,230) 

representing an increase in net assets of $39,353,757 over the prior year.   
• At the close of the current fiscal year, the Authority’s General Fund unreserved balance 

increased by over $981,000 to $2,221,612 from the prior fiscal year.  All Administration 
costs in during fiscal year 2002 were funded from the Authority’s earnings on its General 
Fund and on its Debt Service Reserve Fund. 

• The Authority’s outstanding long-term debt decreased by $61,175,000 during the current 
fiscal year. 

 
Overview of the Financial Statements 
 
This discussion and analysis is intended to serve as an introduction to the Authority’s basic 
financial statements.  The Authority’s basic financial statements comprise three components: 
1) government-wide financial statements, and 2) governmental funds financial statements 
and 3) notes to the financial statements.  This report also contains other supplementary 
information in addition to the basic financial statements themselves. 
 
Government-wide financial statements.  The government-wide financial statements are 
designed to provide readers with a broad overview of the Authority’s finances, in a manner 
similar to a private-sector business. 
 
The statement of net assets presents information on all of the Authority’s assets and 
liabilities, with the difference between the two reported as net assets.  Over time, increases or 
decreases in net assets may serve as a useful indicator of whether the financial position of the 
Authority is improving or deteriorating. 
 
The statement of activities presents information showing how the Authority’s net assets 
changed during the fiscal year ended June 30, 2002.  All changes in net assets are reported as 
soon as the underlying event giving rise to the change occurs, regardless of the timing of 
related cash flows.  Thus, revenues and expenses are reported in this statement for some 
items that will only result in cash flows in future fiscal periods (e.g., uncollected taxes). 
 
The government-wide financial statements can be found on pages 2-3 of this report. 
 
Fund financial statements.  A fund is a grouping of related accounts that is used to maintain 
control over resources that have been segregated for specific activities or objectives.  The 
Authority uses fund accounting to ensure and demonstrate compliance with finance-related 
legal requirements.   
 
Governmental funds are used to account for essentially the functions as reported as 
governmental activities in the government-wide financial statements.  However, unlike the  
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government-wide financial statements, governmental fund financial statements focus on 
near- 
term inflows and outflows of spendable resources, as well as on balances of spendable 
resources available at the end of the fiscal year.  Such information may be useful in 
evaluating near-term financing requirements. 
 
Because the focus of governmental funds is narrower than that of the government-wide 
financial statements, it is useful to compare the information presented for governmental 
funds with similar information presented for governmental activities in the government-wide 
financial statements.  By doing so, readers may better understand the long-term impact of the 
Authority’s near-term financing decisions.  Both the governmental fund balance sheet and 
the governmental fund statement of revenues, expenditures, and changes in fund balances 
provide a reconciliation to facilitate this comparison between governmental funds and 
governmental activities. 
 
The Authority maintains ten individual governmental funds.  Information is presented 
separately in the governmental fund balance sheet and in the governmental fund statement of 
revenues, expenditures, and changes in fund balances. 
 
The basic governmental fund financial statements can be found on pages 4-5 of this report. 
 
Notes to the financial statements.  The notes provide additional information that is essential 
to a full understanding of the data provided in the government-wide and fund financial 
statements.  The notes to the financial statements can be found on pages 6-18 of this report. 
 
Government-wide Financial Analysis 
 
As noted earlier, net assets may serve over time as a useful indicator of a government’s 
financial position.  In the case of the Authority, liabilities exceeded assets by $694,478,230 at 
the close of fiscal year 2002.   
 
By far the largest portion of the Authority’s net deficit reflects its bonds payable.  Proceeds 
from the PICA tax as well as the corresponding interest earned are in part utilized to fund 
such debt service requirements.  The Authority's bonds payable activity for the year ended 
June 30, 2002 is summarized as follows: 
 
      Amount 
         (in thousands) 
 
 Outstanding Debt at July 1, 2001 $901,850 
 Debt Retired     61,175 
 Outstanding Debt at June 30, 2002 $840,675 
 
 
 
The Authority’s long-term investments make up the largest portion of the total assets.  Such 
investments are derived from the proceeds of bond issuances of year’s past and the related 
investment income and are used to provide grants to the City of Philadelphia for various 
capital projects.  During fiscal year 2002, the Authority granted approximately $201.5 
million to the City of Philadelphia. 
 
Governmental activities decreased the Authority’s net deficit by $39,353,757, thereby  
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accounting for the total growth in assets during fiscal year 2002.  Asset growth was due 
primarily to the retirement of long-term debt as well as better than budgeted operating fund 
results during fiscal year 2002.   
 
Governmental Funds Financial Analysis  
 
As of the end of the current fiscal year, the Authority’s governmental funds reported 
combined ending fund balances of approximately $146 million, a decrease of approximately 
$21.8 million in comparison with the prior year.  Approximately 60 percent of this total 
amount ($87.4 million) constitutes fund balances reserved for debt service.  Approximately 
37 percent of the total ($54.6 million) constitutes fund balances that are reserved for the 
benefit of the City of Philadelphia.  The remainder of the reserved fund balances is reserved 
primarily for the administration of the Authority.  Approximately $2.2 million constitutes 
unreserved fund balance, which is available for spending at the Authority’s discretion. 
 
General Fund.  All fiscal year 2002 administration expenses of the Authority were funded 
from the Authority’s earnings on its General Fund and on its Debt Service Reserve Fund 
(established from proceeds of the Authority’s bond issues) and residual balances of similar 
earnings from prior fiscal years.  No City of Philadelphia or Commonwealth of Pennsylvania 
tax revenues were used to pay any portion of the Authority's administrative costs in fiscal 
year 2002, nor are any expected to be used in fiscal year 2003 for such purpose. 
 
The PICA Act allows the Authority several sources of income to support its operations.  The 
statute specifically provides that the Authority may draw earnings from the various funds and 
accounts created pursuant to its Trust Indenture, and also directly from the proceeds of PICA 
Taxes to the extent investment income is insufficient.  The latter allowable revenue source 
has never been utilized by the Authority. 
 
The PICA Act requires that the Authority adopt an annual budget (for the fiscal year 
commencing July 1) before March 1 of each year and also stipulates the format thereof, and 
information to be provided therewith to the Governor and General Assembly of the 
Commonwealth of Pennsylvania.  The Authority’s annual General Fund budgets, since its 
inception, have all produced surpluses. 
 
Details as to anticipated and actual fund balances as of June 30, 2002 and as to the fiscal year 
2002 budget are as follows: 
 
 
 Anticipated Residual Fund Balance: 
 
 Fund Balance at June 30, 2001 $1,311,341 
 Less:  Utilization of Fund Balance         71,709 
 Anticipated Fund Balance at June 30, 2002     $1,239,632 
 
 Fund Balance at June 30, 2002 (Anticipated/Actual): 
 
 Anticipated Unreserved Fund Balance at June 30, 2002 $1,239,632 
 Add:  Net FY02 "Better than Budget" Operating Results      981,980 
 Actual Unreserved Fund Balance at June 30, 2002 $2,221,612 
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 General Fund Budget for FY03: 
 
 Revenues - General Fund Interest Earnings      $     53,050 
 Other Financing Sources - Transfer from 
 Bond Issue Investment Earnings 
    ("Reserved for subsequent Authority Administration" 
   in the Debt Service Reserve Fund at June 30, 2002)   1,832,483 
 Utilization of portion of FY02 fund balance                  0 
 Total Estimated Expenditures  $1,885,533 
 
 
 
The Authority’s fiscal year 2003 budget recognizes the possibility that the Authority may be 
requested to become involved in oversight matters pertinent to the School District of 
Philadelphia; and provides funding to study and/or implement such a role. 
 
The philosophy underlying the Authority's general fund operations remains that the Authority 
should maintain a personnel and expenditure level sufficient to permit it to respond to the 
demands placed upon it, but not so large as to present an opportunity either for the City of 
Philadelphia to use the Authority's resources to bypass the re-creation of its own management 
systems or to establish a permanent Authority structure that would develop its own reason for 
continued existence. 
 
 
Special Revenue Fund.  The Authority's Special Revenue Fund receives PICA taxes, 
interest earnings on such collections, and net interest earnings on bond issue funds other than 
Capital Projects Funds (the earnings on Capital Projects Funds are restricted to use for grants 
to the City of Philadelphia for PICA approved capital projects).  The Special Revenue Fund 
receipts are utilized to provide, monthly, from the first available funds in that month, one-
sixth of the next semi-annual interest requirement on PICA bonds outstanding and one-
twelfth of the next annual principal requirement on PICA bonds outstanding, in a manner 
calculated to provide the total required semi-annual interest and the total required annual 
principal at the close of the month prior to such required date.  After provision of monthly 
debt service requirements, the residual balances in PICA's Special Revenue Fund are paid to 
City of Philadelphia as grants to the City's General Fund. 
 
The Special Revenue Fund received in excess of $156,000 on its invested balances during 
fiscal year 2002, and also received in excess of $5,361,000 of net interest earnings 
transferred in from other bond issue provided funds.  Thus, PICA grants to the City of 
Philadelphia’s General Fund during fiscal year 2002 exceeded the equation (PICA taxes 
minus provision for PICA Debt Service divided by the monthly basis equals PICA grants to 
the City) by in excess of $5,518,000. 
 
Debt Service Funds.  The Debt Service Funds account for the accumulation of financial 
resources for the payment of principal and interest on PICA’s long-term debt.   
 
Debt Service Reserve Fund. This fund is used to hold assets for debt service reserve 
purposes as required by the Trust Indenture.  Current year investment earnings were 
transferred to pay current year debt service requirements and to aid in paying for the general 
fund’s administration expenditures. 
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Rebate Fund.  This fund is maintained in order to fund future potential rebates and/or debt 
service requirements.  The only activity that occurred during the current fiscal year was the 
increase from investment earnings. 
 
At June 30, 2002, the Fund Balances held in the combined Debt Service Funds, by individual 
fund groups, consisted of: 

 
 Debt Service Fund -- Current assets held for interest 
 due 12/15/02 and principal due 6/15/03 $ 6,977,415 
 
 Debt Service Reserve Fund -- Current assets held for debt 
 service reserve purposes as required by the Trust Indenture 76,840,350 
 
 Rebate Fund -- Current assets held for future  
 potential rebate/debt service purposes     3,562,787 
 
 Amount Reserved for Debt Service $87,380,552 
 
 Debt Service Reserve Fund -- Current assets held for 
 subsequent PICA administration purposes (Debt Service 
 Reserve Fund earnings held for PICA FY03 
 operations – per adopted budget)     1,832,483 
 
 Fund Balances at June 30, 2002-- Combined Debt 
 Service Funds         $89,213,035 
 
 
Expendable Trust/Capital Projects Funds.  Expendable trust funds include amounts held 
separately, by bond issue from which such funds were provided, for purposes of grants to the 
City of Philadelphia for specific PICA approved capital projects.  The PICA Act restricts 
City of Philadelphia use of PICA provided capital projects dollars to specific "emergency" 
and "productivity" projects approved by the PICA Board and, where necessary, by specified 
Commonwealth of Pennsylvania elected officials. 
 
PICA, in connection with its three new-money bond issues, approved specific City capital 
projects totaling approximately $426 million, while providing bond issue funds of 
approximately $400.8 million for such projects.  The difference, $25.2 million, as 
anticipated, has been raised from investment earnings of funds dedicated to capital projects.  
At June 30, 2002, sufficient PICA controlled capital projects funds were available to 
complete all of the initially approved PICA projects, to complete $16.3 million of additional 
projects subsequently approved by the PICA Board, and an additional $30.2 million of yet to 
be designated projects.  Capital project funds held for PICA capital project grants to the City 
of Philadelphia totaled approximately $54.6 million at June 30, 2002. 
 
Additional information. In accordance with IRS regulations, certain funds already granted 
to the City of Philadelphia by PICA continue to be classified as PICA Arbitrage Reportable 
Funds until the City of Philadelphia expends such funds for the purpose for which they were 
provided.  Accordingly, and also for oversight purposes, PICA tracks the uses/balances of 
such grant funds and interest earnings thereon as yet unexpended by the City of Philadelphia.  
As of June 30, 2002, such PICA provided funds as yet unexpended by the City of 
Philadelphia included: 
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 Amount 
         (in thousands) 
 
 Indemnity Fund $ 1,757 
 '95 Indemnity Fund $11,427 
 '92 Capital Projects Encumbered Funds $16,764 
 '93 Capital Projects Encumbered Funds $10,010 
 '93 Criminal Justice Project Encumbered Funds $ 6,990 
 '94 Capital Projects Encumbered Funds $ 6,420 
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INDEPENDENT AUDITORS’ REPORT 

To the Board of the Authority: 

We have audited the accompanying financial statements of the governmental activities and each major fund of 
the Pennsylvania Intergovernmental Cooperation Authority (the “Authority”) as of and for the year ended 
June 30, 2002, which collectively comprise the Authority’s basic financial statements as listed in the 
foregoing table of contents.  These financial statements are the responsibility of the Authority’s management.  
Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America.  Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement.  An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation.  We believe that our audit provides a reasonable basis for our 
opinion. 

As described in Note 1, the Authority has implemented a new financial reporting model, as required by the 
provisions of GASB Statement No. 34, Basic Financial Statements- and Management’s Discsussion and 
Analysis- for State and Local Governments, as of June 30, 2002. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective 
financial position of the governmental activities and each major fund of the Pennsylvania Intergovernmental 
Cooperation Authority as of June 30, 2002, and the respective changes in financial position thereof for the 
year then ended, in conformity with accounting principles generally accepted in the United States of America. 

The accompanying management’s discussion and analysis as listed in the table of contents is not a required 
part of the financial statements, but is supplementary information required by the Governmental Accounting 
Standards Board.  We have applied certain limited procedures, which consist principally of inquiries of 
management regarding the methods of measurement and presentation of the required supplementary 
information.  However we did not audit such information and therefore, express no opinion on it. 

 Our audit was conducted for the purpose of forming an opinion on the financial statements that collectively 
comprise the Authority’s basic financial statements.  The supplemental schedules listed in the foregoing table 
of contents are presented for purposes of additional analysis and are not a required part of the basic financial 
statements.  These supplemental schedules are the responsibility of the Authority’s management.  Such 
supplemental schedules have been subjected to the auditing procedures applied in our audit of the basic 
financial statements and, in our opinion, are fairly stated in all material respects when considered in relation to 
the basic financial statements taken as a whole. 

 

DELOITTE & TOUCHE LLP 
Philadelphia, Pennsylvania 

September 13, 2002 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF NET ASSETS
JUNE 30, 2002

Governmental
ASSETS Activities

CURRENT ASSETS:
  Cash and short-term investments 51,630,766$    
  PICA Taxes receivable 6,796,803        
  Accrued interest receivable 589,502           

        Total current assets 59,017,071      

LONG-TERM INVESTMENTS 121,030,421    
OTHER ASSETS—Prepaid rent and security deposit 12,257             

TOTAL 180,059,749$  
 

LIABILITIES AND NET ASSETS  
 

CURRENT LIABILITIES:
  Accounts payable 106,612$         
  Accrued payroll and taxes 289,979           
  Due to the City of Philadelphia 7,231,388        
  Deferred revenue 26,235,000      
  Bonds payable—current portion 36,620,000      

        Total current liabilities 70,482,979      
 

BONDS PAYABLE—Long-term portion 804,055,000    

        Total liabilities 874,537,979    

NET ASSETS (DEFICIT):  
  Restricted for debt service 87,380,552      
  Restricted for benefit of the City of Philadelphia 54,589,741      
  Restricted for subsequent PICA administration 1,832,483        
  Unrestricted deficit (838,281,006)   

        Total net assets (deficit) (694,478,230)   

TOTAL 180,059,749$  

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF ACTIVITIES
YEAR ENDED JUNE 30, 2002

EXPENSES:
  Grants to the City of Philadelphia 201,528,938$   
  General management and support— 
    General operations 1,046,327         
  Interest expense on long term debt 46,123,475       

           Total program expenses 248,698,740     

PROGRAM REVENUES— 
  Interest 11,218,108       

           Program revenues 11,218,108       

           Net program expenses 237,480,632     

GENERAL REVENUES:
  PICA Taxes 276,677,775     
  Interest 156,614            

           Total general revenues 276,834,389     

DECREASE IN NET DEFICIT 39,353,757       

NET ASSETS (DEFICIT), BEGINNING OF YEAR (733,831,987)   

NET ASSETS (DEFICIT), END OF YEAR (694,478,230)$ 

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

BALANCE SHEET-GOVERNMENTAL FUNDS
JUNE 30, 2002

Total
PICA Tax Debt Service Fund Debt Service Rebate Governmental

General Revenue 1993A 1996 1999 Reserve Fund Fund 1992 1993 1994 Funds
ASSETS

CURRENT ASSETS:
  Cash and short-term investments 28,931,833$   1,136,684$   854,468$   4,979,828$   15,347,983$   3,954$          172,761$        75,721$        127,534$        51,630,766$       
  PICA Taxes receivable 6,796,803$   6,796,803           
  Accrued interest receivable 81,495            1,015            1,174            980            4,281            433,570          5                   19,564            6,028            41,390            589,502              
  Interfund receivable            433,570                                                                                                433,570              

        Total current assets 29,013,328     7,231,388     1,137,858     855,448     4,984,109     15,781,553     3,959            192,325          81,749          168,924          59,450,641         

LONG-TERM INVESTMENTS 63,324,850     3,558,828     18,013,190     3,584,254     32,549,299     121,030,421       
OTHER ASSETS—Prepaid rent and security deposit 12,257                                                                                                               12,257                

TOTAL 29,025,585$   7,231,388$   1,137,858$   855,448$   4,984,109$   79,106,403$   3,562,787$   18,205,515$   3,666,003$   32,718,223$   180,493,319$     

LIABILITIES AND FUND EQUITY

CURRENT LIABILITIES:
  Accounts payable 106,612$        106,612$            
  Accrued payroll and taxes 289,979          289,979              
  Due to the City of Philadelphia 7,231,388$   7,231,388           
  Deferred revenue 26,235,000     26,235,000         
  Interfund payable                       433,570$        433,570              

        Total current liabilities 26,631,591     7,231,388     433,570          34,296,549         

FUND EQUITY:
  Fund balances:
    Unreserved 2,221,612       2,221,612           
    Reserved for debt service 1,137,858$   855,448$   4,984,109$   76,840,350     3,562,787$   87,380,552         
    Reserved for benefit of the City of Philadelphia 18,205,515$   3,666,003$   32,718,223$   54,589,741         
    Reserved for subsequent PICA administration 1,832,483       1,832,483           
    Reserved for future swaption activity 172,382                                                                                                             172,382              

        Total fund equity 2,393,994           1,137,858     855,448     4,984,109     78,672,833     3,562,787     18,205,515     3,666,003     32,718,223     146,196,770       

TOTAL 29,025,585$   7,231,388$   1,137,858$   855,448$   4,984,109$   79,106,403$   3,562,787$   18,205,515$   3,666,003$   32,718,223$   

Amounts reported for governmental activities in the statement of
  net assets are different due to:
    Long-term liabilities are not due and payable in the current
      period and therefore are not reported in the funds (840,675,000)      
    Net assets of governmental activities (694,478,230)$    

See notes to financial statements.

Expendable Trust Funds
Capital Projects Fund
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES—GOVERNMENTAL FUNDS 
YEAR ENDED JUNE 30, 2002

Expendable Trust Funds Total
PICA Tax Debt Service Fund Debt Service Rebate Capital Projects Fund Governmental

General Revenue 1993A 1996 1999 Reserve Fund Fund 1992 1993 1994 Funds
REVENUES:
  PICA Taxes 276,677,775$       276,677,775$          
  Interest earned on investments 278,980$         156,614                141,615$          1,357,458$        799,674$           4,741,821$        286,086$         1,277,720$        541,363$          1,793,391$        11,374,722              

    Total revenues 278,980           276,834,389         141,615            1,357,458          799,674             4,741,821          286,086           1,277,720          541,363            1,793,391          288,052,497            

EXPENDITURES:
  Grants to the City of Philadelphia 177,093,803         9,000,000          12,744,410       2,690,725          201,528,938            
  Debt service:
    Principal 775,000            45,800,000        14,600,000         61,175,000              
    Interest 8,454,494         8,548,731          29,120,250         46,123,475              
  Administration:
    Operations 1,046,327        1,046,327                

                  

    Total expenditures 1,046,327        177,093,803         9,229,494         54,348,731        43,720,250             9,000,000          12,744,410       2,690,725          309,873,740            

EXCESS OF REVENUES OVER (UNDER) 
  EXPENDITURES (767,347)          99,740,586           (9,087,879)        (52,991,273)      (42,920,576)       4,741,821          286,086           (7,722,280)        (12,203,047)      (897,334)           (21,821,243)             

OTHER FINANCING SOURCES (USES)—
  Net operating transfers in (out) 1,850,000        (99,740,586)          9,443,805         49,222,927        43,983,192         (4,759,338)        

EXCESS OF REVENUES AND OTHER

  SOURCES OVER (UNDER) 
  EXPENDITURES AND OTHER USES 1,082,653        355,926            (3,768,346)        1,062,616          (17,517)             286,086           (7,722,280)        (12,203,047)      (897,334)           (21,821,243)             

FUND BALANCES, JULY 1, 2001 1,311,341           781,932            4,623,794          3,921,493          78,690,350        3,276,701        25,927,795        15,869,050       33,615,557        168,018,013            

FUND BALANCES, JUNE 30, 2002 2,393,994$      -     $                     1,137,858$       855,448$           4,984,109$         78,672,833$      3,562,787$      18,205,515$      3,666,003$       32,718,223$      146,196,770$          

Reconciliation of change in fund balance to change in net assets:

  Change in fund balance (21,821,243)$            
    Repayment of bond principal is an expenditure in the
      governmental funds, but the repayment reduces long-term
      liabilities in the statement of net assets. 61,175,000               

  Change in net assets 39,353,757$             

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 
YEAR ENDED JUNE 30, 2002 

1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES 

Organization and Structure—The Pennsylvania Intergovernmental Cooperation Authority (the 
“Authority”), a body corporate and politic, was organized on June 5, 1991 and exists under and by virtue 
of the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (P.L. 9, 
No. 6) (the “Act”).  Pursuant to the Act, the Authority was established to provide financial assistance to 
cities of the first class.  The City of Philadelphia (the “City”) currently is the only city of the first class in 
the Commonwealth of Pennsylvania (the “Commonwealth”).  Under the Act, the Authority is 
administered by a governing Board consisting of five voting members and two ex officio nonvoting 
members.  The Governor, the President pro tempore of the Senate, the Minority Leader of the Senate, 
the Speaker of the House of Representatives and the Minority Leader of the House of Representatives 
each appoints one voting member of the Board. 
 
The Act provides that, upon the request of the City to the Authority for financial assistance and for so 
long as any bonds of the Authority remain outstanding, the Authority shall have certain financial and 
oversight functions.  First, the Authority shall have the power, subject to satisfaction of certain 
requirements in the Act, to issue bonds and grant or lend the proceeds thereof to the City.  Second, the 
Authority also shall have the power, in its oversight capacity, to exercise certain advisory and review 
powers with respect to the City’s financial affairs, including the power to review and approve five-year 
financial plans prepared at least annually by the City, and to certify noncompliance by the City with its 
then-existing five-year financial plan (which certification would require the Secretary of the Budget of 
the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld 
by the Commonwealth). 
 
Adoption of GASB Statement 34 - The Authority has implemented a new financial reporting model, as 
required by the provisions of GASB Statement No. 34, Basic Financial Statements- and Management’s 
Discsussion and Analysis- for State and Local Governments, as of June 30, 2002. The requirements of 
this new reporting model are described below. 
 
Government-Wide and Fund Financial Statements—The government-wide financial statements (i.e., 
the statement of net assets and the statement of changes in net assets) report information on the activities 
of the primary government.  For the most part, the effect of interfund activity has been removed from 
these statements. 
 
The statement of activities demonstrates the degree to which the direct expenses of a given function or 
segment are offset by program revenues.  Direct expenses are those that are clearly identifiable with a 
specific function or segment.  Program revenues include 1) charges to customers or applicants who 
purchase, use, or directly benefit from goods, services, or privileges provided by a given function or 
segment and 2) grants and contributions that are restricted to meeting the operational or capital 
requirements of a particular function or segment.  Taxes and other items not properly included among 
program revenues are reported instead as general revenues. 
 
Separate financial statements are provided for governmental funds.  Major individual governmental 
funds are reported as separate columns in the fund financial statements. 
 
The government-wide financial statements are reported using the economic resources measurement 
focus and the accrual basis of accounting.  Revenues are recorded when earned and expenses are 
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recorded when a liability is incurred, regardless of the timing of related cash flows.  Taxes are 
recognized as revenues in the year for which they are levied.  Grants and similar items are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 
The governmental fund financial statements utilize a “modified accrual basis” of accounting.  Under this 
basis, certain revenues (those susceptible to accrual, readily measurable and available as to amount and 
anticipated as being readily collectible) are recorded on the accrual basis.  All other revenues are 
recognized only when received in cash.  Expenditures, with the exception of interest requirements on 
long-term debt, are accounted for on the accrual basis of accounting. 
 
The General Fund is used to account for the administrative operations of the Authority, for which a 
budget is adopted annually. 
 
The Special Revenue Fund accounts for the proceeds of the PICA Tax (a tax levied on the wages and net 
profits of City of Philadelphia residents) remitted to the Authority via the Commonwealth.  It is utilized 
to fund the debt service requirements of the Authority and to provide grants to the City.  It encompasses 
the Revenue Fund established with the Trustee by the Trust Indenture (see Note 3). 
 
Debt Service Funds account for the accumulation of financial resources for the payment of principal and 
interest on the Authority’s long-term debt.  The Debt Service Reserve Fund holds assets for debt service 
reserve purposes as required by the Trust Indenture.  The Rebate Fund is maintained in order to fund 
future potential rebates and/or debt service requirements.  The Debt Service Funds also include the Bond 
Redemption Fund which has not yet been required. 
 
The Expendable Trust Funds/Capital Projects Funds account for assets held by the Authority for 
expenditure for the benefit of the City.  The principal and income of these funds must be expended for 
their designated purpose.  These funds also utilize the modified accrual basis of accounting.  The 
Expendable Trust Funds/Capital Projects Funds also include the Deficit and Settlement funds which 
completed their designated purposes in prior years and are presently inactive. 
 
PICA Tax—The “PICA Tax” was enacted by an ordinance adopted by City Council and approved by 
the Mayor of the City of Philadelphia on June 12, 1991 (Bill No. 1437).  The tax levy is one and one-
half percent (1.5%) on the wages and net profits of City residents.  The PICA Tax is collected by the 
Department of Revenue of the Commonwealth, utilizing the City Revenue and Law Departments 
(collectively) as its agent, and remitted to the Treasurer of the Commonwealth for disbursement to the 
Authority’s Trustee. 
 
Compensated Absences—The Authority records all accrued employee benefits, including accumulated 
vacation, as a liability in the period benefits are earned.  Accrued vacation at June 30, 2002 totaled 
$115,622. 
 
Investments—The Authority’s investments are stated at fair value. 
 

2. CASH AND INVESTMENTS 

Authority funds may be deposited in any bank that is insured by federal deposit insurance.  To the 
extent that such deposits exceed federal insurance, the depositories must deposit (with their trust 
department or other custodians) obligations of the United States, the Commonwealth of Pennsylvania or 
any political subdivision of the Commonwealth.  Under Pennsylvania Act 72 of 1971, as amended, the 
depositories may meet this collateralization requirement by pooling appropriate securities to cover all 
public funds on deposit with their institution. 
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Investments in the Special Revenue Fund, the Debt Service Funds, and the Expendable Trust Funds 
must be invested in accordance with the Trust Indenture (see Note 3).  The Trust Indenture restricts 
investments to the following types of securities: 
 
(a) Obligations of the City of Philadelphia; 

(b) government obligations; 

(c) federal funds, unsecured certificates of deposits, time deposits or bankers’ acceptances of any 
domestic bank having a combined capital and surplus of not less than $50,000,000; 

(d) federally insured deposits of any bank or savings and loan association which has a combined 
capital, surplus and undivided profits of not less than $3,000,000; 

(e) (i) direct obligations of, or (ii) obligations, the principal of and interest on which are 
unconditionally guaranteed by any state of the United States of America, the District of Columbia or the 
Commonwealth of Puerto Rico, or any political subdivision or agency thereof, other than the City, 
whose unsecured, uninsured and unguaranteed general obligation debt is rated, at the time of purchase, 
“A” or better by Moody’s and Standard & Poor’s (S&P); 

(f) commercial paper (having original maturities of not more than 270 days) rated, at the time of 
purchase, “P-1” by Moody’s and “A-1” or better by S&P; 

(g) repurchase agreements collateralized by direct obligations of, or obligations the payment of 
principal and interest on which are unconditionally guaranteed as to full and timely payment by, the 
United States of America; and direct obligations and fully guaranteed certificates of beneficial interest 
of the Export-Import Bank of the United States; consolidated debt obligations and letter of credit-
backed issues of the Federal Home Loan Banks; participation certificates and senior debt obligations of 
the Federal Home Loan Mortgage Corporation; debentures of the Federal Housing Administration; 
mortgage-backed securities (except stripped mortgage securities which are valued greater than par on 
the portion of unpaid principal) and senior debt obligations of the Federal National Mortgage 
Association; participation certificates of the General Services Administration; guaranteed mortgage-
backed securities and guaranteed participation certificates of the Government National Mortgage 
Association; guaranteed participation certificates and guaranteed pool certificates of the Small Business 
Administration; debt obligations and letter of credit-backed issues of the Student Loan Marketing 
Association; local authority bonds of the U.S. Department of Housing and Urban Development; and 
guaranteed Title XI financing of the U.S. Maritime Administration. 

(h) money market mutual fund shares issued by a fund having assets not less than $100,000,000 
(including any such fund from which the Trustee or any of its affiliates may receive compensation) 
which invests in securities of the types specified in clauses (b) or (f) above and is rated “AAAm” or 
“AAAm-G” by S&P; 

(i) guaranteed investment contracts (GICs) with a bank, insurance company or other financial 
institution that is rated in one of the three highest rating categories by Moody’s and S&P and which 
GICs are either insured by a municipal bond insurance company or fully collateralized at all times with 
securities included in (b) above. 

Investments in the Debt Service Reserve Fund may only be invested in the investments included in (b) 
through (i) above with a maturity of 5 years or less or GICs that can be withdrawn without penalty. 
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At June 30, 2002, the carrying amount of the Authority’s deposits with financial institutions (including 
certificates of deposit and shares in U.S. Government money market funds) was $38,116,186.  The 
bank balance of $38,154,667 was insured or collateralized as follows: 

  
Insured 100,000$       
Uninsured and uncollateralized, but covered under 
  the provisions of Act 72, as amended 38,054,667    

Total deposits 38,154,667$   
 

The following is a schedule of investments of the Authority by type (other than certificates of deposit 
and shares in U.S. Government money market funds) showing the carrying value and categorization as 
to credit risk at June 30, 2002:  

Fair Value
Credit Risk Category

Total (1) (2) (3)

Federal National Mortgage Loan
  Corporation discount note 13,514,580$   13,514,580$   
Federal National Mortgage Association
  debenture 3,558,828       3,558,828       
Repurchase agreements 117,471,593   117,471,593   

Total investments 134,545,001$ 134,545,001$  
 

The three credit risk categories are defined as follows: 
 
Category 
(1) Insured, registered or securities held by the entity or its agent (bank trust department) in the 
entity’s name (name of the Authority). 

(2) Uninsured and unregistered, with securities held by the counterparty’s trust department or 
agent in the entity’s name. 

(3) Uninsured and unregistered, with securities held by the counterparty, or by its trust 
department or agent but not in the entity’s name. 

During the year ended June 30, 2002, deposits and investments of the Authority were similar to those 
on hand at June 30, 2002 with respect to credit risk. 
 
The Authority’s deposits include bank certificates of deposit that have a remaining maturity at time of 
purchase of one year or less and shares in U.S. Government money market funds.  U.S. Government 
Agency Investments with a remaining maturity of one year or less are classified as short-term 
investments.  
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3. SPECIAL TAX REVENUE BONDS 

In the government-wide financial statements bonds are reported as liabilities in the statement of net 
assets.  Through June 30, 2002, the Authority issued six series of Special Tax Revenue Bonds, as 
follows:  

Amount
Series of  Issued

1992 474,555,000$ 
1993 643,430,000   
1993A 178,675,000   
1994 122,020,000   
1996 343,030,000   
1999 610,005,000    

 

The following summary shows the changes in bonds payable for the year ended June 30, 2002: 
  

Outstanding Outstanding
July 1, June 30,

Series of 2001 Retirements 2002

1993A 169,055,000$ 775,000$       168,280,000$  
1996 150,870,000   45,800,000    105,070,000    
1999 581,925,000   14,600,000    567,325,000    

901,850,000$ 61,175,000$  840,675,000    

Less current portion 36,620,000      

Long-term portion 804,055,000$   
 

In conjunction with its 1992, 1993 and 1993A bond issues, the Authority entered into an Indenture of 
Trust dated as of June 1, 1992 which was subsequently amended and supplemented as of June 22, 
1992, July 15, 1993 and August 15, 1993.  An Amended and Restated Indenture of Trust dated as of 
December 15, 1994 was entered into in conjunction with the Authority’s 1994 bond issue and 
replaced (amended and restated) the original indenture as amended and supplemented.  The 1996 
bonds were issued pursuant to the Amended and Restated Indenture of Trust dated as of December 
15, 1994 (the “1994 Indenture”) as amended and supplemented by a First Supplement to the 
Amended and Restated Indenture of Trust dated as of May 15, 1996.  The 1999 bonds were issued 
pursuant to the Amended and Restated Indenture of Trust dated as of December 15, 1994 as amended 
and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 and a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (together the “Trust Indenture”) between the Authority and First Union National Bank 
as Trustee (the “Trustee”).  The Trustee’s responsibilities include ensuring that the proceeds of the 
PICA Tax (see Note 1) received by it are used to fund the debt service payments (bond principal and 
interest) required under the Trust Indenture. 
 
Each series of bonds issued by the Authority are limited obligations of the Authority and the 
principal, redemption premium, if any, and interest thereon, are payable solely from a portion of the 
PICA Tax. 
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To issue additional bonds, the Trust Indenture requires that the Authority’s collection of PICA Taxes in any 
twelve consecutive months during the fifteen-month period immediately proceeding the date of issuance of 
such additional bonds equals at least 175% of the maximum annual debt service requirement on the bonds 
outstanding after the issuance of the additional bonds.  The PICA Taxes collected during the year ended June 
30, 2002 ($276,221,579) equaled approximately 349% of the maximum annual debt service ($79,229,826) of 
the bonds outstanding at June 30, 2002 (the 1993A, 1996 and 1999 bonds). 
 
Total annual debt service requirements (annual principal or sinking fund requirements and interest payments) 
on the outstanding bonds at June 30, 2002 are as follows: 
  

Fiscal Total
 Year Debt Service
Ending Requirements

2003 79,229,826$   
2004 76,391,709     
2005 85,979,061     
2006 86,123,509     
2007 86,121,324     
2008 80,455,926     
2009 71,836,686     
2010 65,010,966     
2011 61,349,791     
2012 61,332,279     
2013 61,320,981     
2014 61,299,075     
2015 61,286,038     
2016 61,253,475     
2017 61,231,425     
2018 52,108,063     
2019 43,388,863     
2020 43,386,138     
2021 34,001,413     
2022 33,999,413     
2023 20,489,100      

 

Details as to the purpose of each of the respective series of bonds issued by the Authority to June 30, 
2002 and as to bonds outstanding at that date follow. 

 
A. Series of 1992 

 The proceeds from the sale of the Series of 1992 Bonds were to be used to (i) make grants to the 
City to fund the Fiscal Year 1991 General Fund cumulative deficit and the projected Fiscal Years 
1992 and 1993 General Fund deficits, (ii) make grants to the City to pay the costs of certain 
emergency capital projects to be undertaken by the City and other capital projects to increase 
productivity in the operation of City government, (iii) make the required deposit to the Debt 
Service Reserve Fund, (iv) capitalize interest on a portion of the Series of 1992 Bonds through 
June 15, 1993, (v) repay amounts previously advanced to the Authority by the Commonwealth to 
pay initial operating expenses of the Authority, (vi) fund a portion of the Authority’s first fiscal 
year operating budget, and (vii) pay the costs of issuing the Series of 1992 Bonds. 
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Series of 1992 Bonds in the aggregate principal amount of $136,670,000, initially scheduled to 
mature June 15, 2006, 2012 and 2022 were advance refunded on September 14, 1993 (the 
“Refunded 1992 Bonds”) through an irrevocable trust created by using a portion of the proceeds of 
the Series of 1993A Bonds.  Series of 1992 Bonds in the aggregate principal amount of 
$304,160,000, initially scheduled to mature June 15, 1996, 1997, 1998, 1999, 2000 and 2002 were 
advance refunded on May 15, 1996 (also the “Refunded 1992 Bonds”) together with the Refunded 
1994 Bonds (see Series of 1994 in this Note 3) through an irrevocable trust created by using the net 
proceeds of the Series of 1996 Bonds together with monies on deposit with the Trustee on account 
of the Refunded 1992 Bonds, monies on deposit with the Trustee on account of the Refunded 1994 
Bonds and sums derived from certain forward purchase agreements entered into with respect to the 
irrevocable trust.  The Refunded 1992 Bonds are no longer deemed to be outstanding under the 
Trust Indenture. 

B. Series of 1993 

 The proceeds from the sale of the Series of 1993 Bonds were to be used to (i) make grants to the 
City to pay the costs of certain emergency capital projects (including capital improvements to the 
City’s Criminal Justice and Correctional Facilities) to be undertaken by the City and other capital 
projects to increase productivity in the operation of City government, (ii) make a grant to the City 
for refunding of certain of the City’s General Fund Obligation Bonds, (iii) make the required 
deposit to the Debt Service Fund, and (iv) to pay the costs of issuing the Series of 1993 Bonds. 

 Series of 1993 Bonds in the aggregate principal amount of $610,730,000, initially scheduled to 
mature June 15, 1999 through 2009, 2015, 2016 and 2023 were advance refunded on April 1, 1999 
(the “Refunded 1993 Bonds”) through an irrevocable trust created by using the net proceeds of the 
Series of 1999 Bonds together with monies on deposit with the Trustee on account of the refunded 
1993 bonds.  The Refunded 1993 Bonds are no longer deemed to be outstanding under the Trust 
Indenture (see Note 5). 

C. Series of 1993A 

 The proceeds from the sale of the Series of 1993A Bonds were to be used to (i) provide for the 
advance refunding of a portion of the Authority’s Special Tax Revenue Bonds Series of 1992, in 
the aggregate principal amount of $136,670,000, (ii) make the required deposit to the Debt Service 
Fund, and (iii) to pay the costs of issuing the Series of 1993A Bonds. 

 The details of Series of 1993A Bonds outstanding at June 30, 2002 are as follows: 
 

Interest Maturing
Rate June 15 Amount

4.750    2003 5,095,000$     
4.850    2004 5,335,000       
4.950    2005 5,595,000       
5.050    2006 5,870,000       
5.150    2007 6,165,000       
5.250    2008 6,480,000       
5.000    2013 12,000,000     
5.000    2013 25,710,000     
5.000    2022 96,030,000     

Total 168,280,000$ 
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 The following table shows the annual principal or sinking fund requirements, interest payments 
and the total debt service requirements for the Series of 1993A Bonds outstanding at June 30, 
2002: 

 
Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 5,095,000$  8,418,845$  13,513,845$ 
2004 5,335,000    8,176,833    13,511,833   
2005 5,595,000    7,918,085    13,513,085   
2006 5,870,000    7,641,133    13,511,133   
2007 6,165,000    7,344,698    13,509,698   
2008 6,480,000    7,027,200    13,507,200   
2009 6,825,000    6,687,000    13,512,000   
2010 7,165,000    6,345,750    13,510,750   
2011 7,525,000    5,987,500    13,512,500   
2012 7,900,000    5,611,250    13,511,250   
2013 8,295,000    5,216,250    13,511,250   
2014 8,710,000    4,801,500    13,511,500   
2015 9,145,000    4,366,000    13,511,000   
2016 9,600,000    3,908,750    13,508,750   
2017 10,080,000  3,428,750    13,508,750   
2018 10,585,000  2,924,750    13,509,750   
2019 11,120,000  2,395,500    13,515,500   
2020 11,670,000  1,839,500    13,509,500   
2021 12,255,000  1,256,000    13,511,000   
2022 12,865,000  643,250       13,508,250    

 

D. Series of 1994 

 The proceeds from the sale of the Series of 1994 Bonds were to be used to (i) make grants to the 
City to pay the costs of certain emergency capital projects to be undertaken by the City and other 
capital projects to increase productivity in the operation of City Government, (ii) make the required 
deposit to the Debt Service Reserve Fund, and (iii) pay the costs of issuing the Series of 1994 
Bonds. 

 Series of 1994 Bonds in the aggregate principal amount of $120,180,000 initially scheduled to 
mature on and after June 15, 1996 were advance refunded on May 15, 1996 (the “Refunded 1994 
Bonds”) together with the Refunded 1992 Bonds (see Series of 1992 earlier in this Note 3) through 
an irrevocable trust created by using the net proceeds of the Series of 1996 Bonds together with 
monies on deposit with the Trustee on account of the Refunded 1994 Bonds, monies on deposit 
with the Trustee on account of the Refunded 1992 Bonds and sums derived from certain forward 
purchase agreements entered into with respect to the irrevocable trust.  The Refunded 1994 Bonds 
are no longer deemed to be outstanding under the Trust Indenture (see Note 4). 

E. Series of 1996 

 The proceeds from the sale of the Series of 1996 Bonds were to be used, together with monies 
available in certain of the separate accounts established under the 1994 Indenture on account of the 
1992 Bonds and the 1994 Bonds to (i) provide for the advance refunding of the Authority’s Special 
Tax Revenue Bonds Series of 1992 outstanding as of May 15, 1996 in the aggregate principal 
amount of $304,160,000 and the Authority’s Special Tax Revenue Bonds Series of 1994 
outstanding as of May 15, 1996 in the aggregate principal amount of $120,180,000, (ii) pay the 
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premium for a Debt Service Reserve Fund Insurance Policy in the amount of $35,004,944 to satisfy 
the Debt Service Reserve Fund Requirements in respect of the Series of 1996 Bonds which amount 
is equal to ten percent (10%) of the proceeds of the Series of 1996 Bonds, and (iii) pay the costs of 
issuing the Series of 1996 Bonds. 

 The details of Series of 1996 Bonds outstanding at June 30, 2002 are as follows: 
  

Interest Maturing
Rate June 15 Amount

4.850     2003 3,430,000$     
6.000     2004 3,590,000       
6.000     2005 3,890,000       
6.000     2006 4,200,000       
5.200     2007 4,450,000       
5.300     2008 4,680,000       
5.400     2009 4,930,000       
5.500     2010 5,200,000       
5.500     2011 5,480,000       
5.600     2012 5,785,000       
5.625     2013 6,105,000       
5.500     2016 20,440,000     
5.500     2020 32,890,000     

Total 105,070,000$  
 

 The following table shows the annual principal or sinking fund requirements, interest payments 
and the total debt service requirements for the Series of 1996 Bonds outstanding at June 30, 2002. 

 
Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 3,430,000$   5,800,731$   9,230,731$   
2004 3,590,000     5,634,376     9,224,376     
2005 3,890,000     5,418,976     9,308,976     
2006 4,200,000     5,185,576     9,385,576     
2007 4,450,000     4,933,576     9,383,576     
2008 4,680,000     4,702,176     9,382,176     
2009 4,930,000     4,454,136     9,384,136     
2010 5,200,000     4,187,916     9,387,916     
2011 5,480,000     3,901,916     9,381,916     
2012 5,785,000     3,600,516     9,385,516     
2013 6,105,000     3,276,556     9,381,556     
2014 6,450,000     2,933,150     9,383,150     
2015 6,810,000     2,578,400     9,388,400     
2016 7,180,000     2,203,850     9,383,850     
2017 7,575,000     1,808,950     9,383,950     
2018 7,990,000     1,392,325     9,382,325     
2019 8,430,000     952,875        9,382,875     
2020 8,895,000     489,225        9,384,225     
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F. Series of 1999 

 The net proceeds from the sale of the Series of 1999 Bonds were to be used, together with other 
monies available in the Debt Service Fund of the 1993 Bonds, to (i) provide for the advance 
refunding of all of the Authority’s Special Tax Revenue Bonds Series of 1993 outstanding as of 
April 1, 1999 and maturing June 15 of the years 1999 through 2009, 2015, 2016 and 2023, in the 
aggregate principal amount of $610,730,000 (the “Refunded 1993 Bonds”), (ii) pay the premium 
for a Debt Service Reserve Fund Insurance Policy to help satisfy the Debt Service Reserve 
Requirements in respect of the 1993A, 1996 and 1999 bonds outstanding under the Indenture, 
equally and ratably, as per the amended provisions of the Trust Indenture with respect to “Debt 
Service Reserve Requirements,” and (iii) pay the costs of issuing the Series of 1999 Bonds. 

 The details of Series of 1999 Bonds outstanding at June 30, 2002 are as follows: 
  

Interest Maturing
Rate June 15 Amount

5.00       2003 28,095,000$   
5.00       2004 26,670,000     
4.00       2005 37,505,000     
5.00       2006 39,075,000     
5.00       2007 41,030,000     
5.00       2008 37,420,000     
5.00       2009 30,665,000     
5.25       2010 25,370,000     
5.25       2011 23,045,000     
5.25       2012 24,235,000     
5.25       2013 25,500,000     
5.25       2014 26,815,000     
5.25       2015 28,205,000     
5.25       2016 29,660,000     
5.25       2017 31,195,000     
5.00       2018 23,710,000     
4.75       2019 16,170,000     
5.00       2021 34,725,000     
4.75       2023 38,235,000     

Total 567,325,000$  
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The following table shows the annual principal or sinking fund requirements, interest payments and the 
total debt service requirements for the Series of 1999 Bonds outstanding at June 30, 2002. 
  

Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 28,095,000$ 28,390,250$ 56,485,250$ 
2004 26,670,000   26,985,500   53,655,500   
2005 37,505,000   25,652,000   63,157,000   
2006 39,075,000   24,151,800   63,226,800   
2007 41,030,000   22,198,050   63,228,050   
2008 37,420,000   20,146,550   57,566,550   
2009 30,665,000   18,275,550   48,940,550   
2010 25,370,000   16,742,300   42,112,300   
2011 23,045,000   15,410,375   38,455,375   
2012 24,235,000   14,200,513   38,435,513   
2013 25,500,000   12,928,175   38,428,175   
2014 26,815,000   11,589,425   38,404,425   
2015 28,205,000   10,181,638   38,386,638   
2016 29,660,000   8,700,875     38,360,875   
2017 31,195,000   7,143,725     38,338,725   
2018 23,710,000   5,505,988     29,215,988   
2019 16,170,000   4,320,488     20,490,488   
2020 16,940,000   3,552,413     20,492,413   
2021 17,785,000   2,705,413     20,490,413   
2022 18,675,000   1,816,163     20,491,163   
2023 19,560,000   929,100        20,489,100    

G.   Series of 1993A, 1996, and 1999 Swaptions 

 During the fiscal year ended June 30, 2002, the Authority entered into three swaption agreements 
with JPMorganChase as the counterparty.  These swaption agreements were entered into in order to 
affect a synthetic advance refunding of the Authority’s 1993A, 1996, and 1999 bond issuances at 
some point in the future.  The Authority received a total of $26,235,000, recorded as deferred 
revenue, for the option to enter into interest rate swap agreements, the first may begin during the 
fiscal year 2003.  At the time any of the interest rate swap agreements are to take effect, the notional 
amounts will represent the outstanding debt balance at that time.  The Authority will pay an annual 
fixed interest rate, which represents the rate on its variable rate bonds for that time period, 
approximately 5.0%.  In turn the Authority will receive a floating rate which will be a predetermined 
percentage of LIBOR.  Both the Authority and the counterparty have the ability to end the interest 
rate swap agreements, with monetary consequences, before the interest rate swaps are set to begin.   

 

4. REFUNDED 1994 BONDS - 1996 REFUNDED BONDS ESCROW FUND 

Proceeds of the Series of 1996 Bonds, together with certain funds held by the Trustee on account the 
Series of 1994 Bonds and the proceeds of certain forward supply agreements entered into utilizing 
portions of the proceeding funds (the 1994 and 1996 proceeds supply agreements) were deposited 
into an irrevocable trust fund (the “1996 Refunded Bonds Escrow Fund”) under and pursuant to the 
terms of an escrow deposit agreement, dated as of May 15, 1996 (the “Escrow Deposit Agreement”) 
between the Authority and its “Escrow Agent.”  First Union National Bank became the Escrow Agent 
during the fiscal year ended June 30, 1997.  The 1996 Refunded Bonds Escrow Fund is required to be 
invested in Government Obligations (as defined in the Trust Indenture).  Moneys in the 1996 
Refunded Bonds Escrow Fund shall be used to pay when due the principal of and interest on the 1994 
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Refunded Bonds as the same shall become due and payable from the date of the Escrow Deposit 
Agreement to and including June 15, 2005 (the “1994 Bonds Redemption Date”) and to pay on the 
1994 Bonds Redemption Date the Redemption Price (100% of principal amount) of the outstanding 
1994 Refunded Bonds maturing after that date plus accrued interest on that date. 
 
The following sets forth the 1994 Refunded Bonds ($104,185,000 aggregate amount) which remain 
advance refunded through establishment of the 1996 Refunded Bonds Escrow Fund: 
  
Maturing June 15 Par Amount

2003 2,850,000$     
2004 3,025,000       
2005 and thereafter 98,310,000     

* Includes redemption of all Bonds maturing 2005 through 2021.

*

 
 

At June 30, 2002, the 1996 Refunded Bonds Escrow Fund held cash and United States Treasury 
Securities (at market) in the amount of $123,970,379 for payment of its obligations after that date.  
The maturing principal and interest on the securities held in escrow have been verified as being 
sufficient to provide for the payment of the principal of, interest on and redemption price of the 
Refunded Bonds on their scheduled maturity and redemption dates. 
 

5. REFUNDED 1993 BONDS—1993 BONDS ESCROW FUND 

A portion of the proceeds of the Series of 1999 Bonds ($616,677,050), together with moneys on 
deposit with the Trustee on account of the Refunded 1993 Bonds ($19,817,995), were deposited into 
an irrevocable trust fund (the “1993 Bonds Escrow Fund”) established and held by First Union 
National Bank, an escrow agent (the “Escrow Agent”), under and pursuant to the terms of an escrow 
deposit agreement dated as of April 1, 1999 (the “Escrow Deposit Agreement”).  The 1993 Bonds 
Escrow Fund is required to be invested in Government Obligations, as defined in the Trust Indenture.  
Moneys in the 1993 Bonds Escrow Fund shall be used to pay interest on and principal of the 
Refunded 1993 Bonds, as and when due to and including June 15, 2003 and to redeem and pay on 
June 15, 2003, at a redemption price of 100%, the principal of the Refunded 1993 Bonds then 
outstanding plus accrued interest to the redemption date. 
The following sets forth the refunded 1993 Bonds ($565,645,000 aggregate amount) which remain 
advance refunded through the 1993 Bonds Escrow Fund: 
 

Maturing June 15 Par Amount
  2003 and thereafter    565,645,000*

* Includes redemption of all bonds maturing 2003 through 2023.
 

At June 30, 2002, the 1993 Bonds Escrow Fund held cash and United States Treasury securities (at 
market) in the amount of $574,787,510 for the previously stated purpose.  The maturing principal and 
interest on the securities held in escrow have been verified as being sufficient to provide for the 
payment of the interest and redemption prices of the Refunded 1993 Bonds on their scheduled 
redemption dates.  
 

6. DEFINED BENEFIT PENSION PLAN 

Plan Description—The Authority covers all full-time employees in the State Employees’ Retirement 
System (the “System”) which was established as of June 27, 1923, under the provisions of Public 
Law 858, No. 331.  The System is the administrator of a cost-sharing, multiple-employer defined 
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benefit retirement system established by the Commonwealth to provide pension benefits for 
employees of state government and certain independent agencies.  
 
The System is a component unit of the Commonwealth and is included in the Commonwealth’s 
financial report as a pension trust fund.  The System also issues a publicly available financial report 
that includes financial statements and required supplementary information.  That report may be 
obtained by writing to Commonwealth of Pennsylvania, State Employees’ Retirement Board, 30 
North Third Street, P.O. Box 1147, Harrisburg, Pennsylvania 17108. 
 
The System provides retirement, death and disability benefits.  Retirement benefits vest after five 
years of credited service.  Employees who retire with three years of service at age 60, or with 35 years 
of service if under age 60, are entitled to a normal annual retirement benefit.  Members of the General 
Assembly and certain employees classified in hazardous duty positions can retire with full benefits at 
age 50, with at least three years of service.  The general annual benefit is 2% of the member’s highest 
three-year annual average salary times years of service times class of service multiplier.  The 
Authority’s total and annual covered payroll for the year ended June 30, 2002 was $535,430. 
 
Contributions Required—Covered employees are required to contribute to the System at a rate of 
6.25% of their gross pay.  The contributions are recorded in an individually identified account which 
is also credited with interest, calculated quarterly to yield 4% per annum, as mandated by statute.  
Accumulated employee contributions and credited interest vest immediately and are returned to the 
employee upon termination of service if the employee is not eligible for other benefits. 
 
Participating agency contributions are also mandated by statute and are based upon an actuarially 
determined percentage of gross pay that is necessary to provide the System with assets sufficient to 
meet the benefits to be paid to System participants. 
 
The Authority’s contributions to the System for the years ended June 30, 2002, 2001 and 2000 were 
$0, $3,587, and $23,745, respectively, and equal the required contribution for each year. 
 
According to the retirement code, all obligations of the System will be assumed by the 
Commonwealth should the System terminate. 
 
 

7. LEASE OBLIGATIONS 

The Authority is obligated under various operating leases, including a lease for office space 
through December 31, 2007.  The following is a schedule of all minimum lease payments:  

Fiscal Year
Ending
June 30 Amount

2003 80,109$   
2004 76,725     
2005 76,725     
2006 75,443     
2007 75,443     
2008 37,722     

422,167$  
 

Rental expense for the year ended June 30, 2002 was $77,345. 
* * * * *  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

GENERAL FUND

SUPPLEMENTAL SCHEDULE OF REVENUES, EXPENDITURES AND CHANGES IN 
FUND BALANCE—BUDGET AND ACTUAL 
YEAR ENDED JUNE 30, 2002

Over
(Under)

Budget Actual Budget

Revenues - interest earnings 62,671$      278,980$    216,309$     

Expenditures:
  Personnel—salaries and benefits 1,051,880   623,140      (428,740)      
  Professional services:                                    
    Legal 35,000        21,195        (13,805)        
    Audit 45,000        45,500        500              
    Consulting/research 35,000        48,866        13,866         
    Interagency services 2,500          (2,500)          
    Trustee 76,500        126,500      50,000         
    Miscellaneous 45,000        (45,000)        
  Other:                   
    Rent 76,000        77,345        1,345           
    Computer software and minor hardware 14,000        12,982        (1,018)          
    Office supplies 6,500          1,504          (4,996)          
    Telephone 13,000        14,097        1,097           
    Subscriptions and reference services 6,000          8,499          2,499           
    Postage and express 7,500          6,055          (1,445)          
    Dues and professional education 10,000        436             (9,564)          
    Travel 8,000          3,112          (4,888)          
    General and administrative 15,000        13,095        (1,905)          
    Miscellaneous 2,500                           (2,500)          

  Administration—operations 1,449,380   1,002,326   (447,054)      
  Capital outlay—furniture, fixtures and equipment 35,000        44,001        9,001           
  Additional oversight duties 500,000                       (500,000)      

Total—administration 1,984,380   1,046,327   (938,053)      

Excess of expenditures over revenues (1,921,709)  (767,347)     1,154,362    

Other financing sources—transfers in—
  PICA draw for operations 1,850,000   1,850,000                     

Excess of revenues and other financing sources
  over expenditures  (71,709)       1,082,653   1,154,362    

FUND BALANCE, JULY 1, 2001 330,737      1,311,341   980,604       

FUND BALANCE, JUNE 30, 2002 259,028$    2,393,994$ 2,134,966$  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

GENERAL FUND

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY
YEAR ENDED JUNE 30, 2002

Cash receipts:
  Revenues collected—interest 261,117$       
  Proceeds from swaption activity 26,235,000    
  Other financing sources—operating transfers in from interest earnings 
    on Debt Service Funds 1,850,000      

        Total cash receipts 28,346,117    

Cash disbursements—expenditures paid—administration 1,165,185      

Excess of cash receipts over cash disbursements 27,180,932    

CASH AND SHORT-TERM INVESTMENTS, JULY 1, 2001 1,750,901      

CASH AND SHORT-TERM INVESTMENTS, JUNE 30, 2002 28,931,833$  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

SPECIAL REVENUE FUND

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY
YEAR ENDED JUNE 30, 2002

Cash receipts:
  Revenues collected:
    PICA Taxes 276,221,579$ 
    Interest 158,181          
  Other financing sources—operating transfers in from interest earnings
    on Debt Service Funds 5,129,635       

           Total cash receipts 281,509,395   

Cash disbursements:
  Expenditures paid—grants to the City of Philadelphia 176,549,973   
  Other financing uses—operating transfers out for debt service requirements 104,959,422   

           Total cash disbursements 281,509,395   

Excess of cash receipts over cash disbursements -                      

CASH AND SHORT-TERM INVESTMENTS, JULY 1, 2001                      

CASH AND SHORT-TERM INVESTMENTS, JUNE 30, 2002 -     $               
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THE GOVERNMENT OF THE CITY OF PHILADELPHIA 

General 

The City was incorporated in 1789 by an Act of the Commonwealth of Pennsylvania General 
Assembly (predecessors of the City under charters granted by William Penn in his capacity as proprietor 
of the colony of Pennsylvania may date to as early as 1684).  In 1854 the General Assembly, by an act 
commonly referred to as the Consolidation Act, made the City’s boundaries coterminous with the 
boundaries of Philadelphia County (the same boundaries that exist today) (the “County”), abolished all 
governments within these boundaries other than the City and the County and consolidated the legislative 
functions of the City and the County.  Article 9, Section 13 of the Pennsylvania Constitution abolished all 
county offices in the City and provides that the City performs all functions of county government and that 
laws applicable to counties apply to the City.   

Since 1952, the City has been governed under a Home Rule Charter authorized by the General 
Assembly (First Class City Home Rule Act, Act of April 21, 1949, P.L. 665, Section 17) and adopted by 
the voters of the City.  The Home Rule Charter, as amended and supplemented to this date, provides, 
among other things, for the election, organization, powers and duties of the legislative branch (the “City 
Council”); the election, organization, powers and duties of the executive and administrative branch; and 
the basic rules governing the City’s fiscal and budgetary matters, contracts, procurement, property and 
records.  The Home Rule Charter, as amended, now also provides for the governance of the School 
District of Philadelphia (the “School District”) as a home rule school district.  Certain other constitutional 
provisions and Commonwealth statutes continue to govern various aspects of the City’s affairs, 
notwithstanding the broad grant of powers of local self-government in relation to municipal functions set 
forth in the First Class City Home Rule Act. 

Under the Home Rule Charter, as now in effect, there are today two principal governmental 
entities in Philadelphia: (1) the City, which performs ordinary municipal functions as well as traditional 
county functions; and (2) the School District, which has boundaries coterminous with the City and has 
responsibility for all public primary and secondary education. 

The court system in Philadelphia, consisting of Common Pleas, Municipal and Traffic Courts, is 
part of the Commonwealth of Pennsylvania judicial system.  Although judges are paid by the 
Commonwealth, most other court costs are paid by the City, with partial reimbursement from the 
Commonwealth. 

Elected and Appointed Officials 

The Mayor is elected for a term of four years and is eligible to succeed himself for one term.  
Each of the seventeen members of the City Council is also elected for a four-year term which runs 
concurrently with that of the Mayor.  There is no limitation on the number of terms that may be served by 
members of the City Council.  Of the members of the City Council, ten are elected from districts and 
seven are elected at-large, with a minimum of two of the seven representing a party or parties other than 
the majority party.  The District Attorney and the City Controller are elected at the mid-point of the terms 
of the Mayor and City Council. 

The City Controller’s responsibilities derive from the Home Rule Charter, various City 
ordinances and state and federal statutes, and contractual arrangements with auditees.  The City Controller 
must follow GAGAS, Generally Accepted Government Auditing Standards established by the federal 
General Accounting Office, and GAAS, generally accepted auditing standards promulgated by the 
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American Institute of Certified Public Accountants.  As of June 30, 2002, the Office of the City 
Controller had 125 employees, including 73 auditors, 41 of whom are certified public accountants. 

The City Controller post-audits and reports on the City’s combined financial statements, federal 
assistance received by the City, the performance of City departments and the finances of the School 
District.  The City Controller also conducts a pre-audit program of expenditure documents required to be 
submitted for approval, such as invoices, payment vouchers, purchase orders and contracts.  Documents 
are selected for audit on a category and statistical basis.  The Pre-Audit Division verifies that expenditures 
are authorized and accurate in accordance with the Charter and other pertinent legal and contractual 
requirements before any moneys are paid by the City Treasurer.  The Pre-Audit Technical Unit, 
consisting of auditing and engineering staff, inspects and audits capital project design, construction and 
related expenditures.  Other responsibilities of the City Controller include investigation of allegations of 
fraud, preparation of economic reports, certification of the City’s debt capacity and the capital nature and 
useful life of the capital projects, and opining to the Pennsylvania Intergovernmental Cooperation 
Authority on the reasonableness of the assumptions and estimates in the City’s five-year financial plans. 

The principal officers of the City’s government appointed by the Mayor are the Managing 
Director of the City (the “Managing Director”), the Director of Finance of the City (the “Director of 
Finance”), who is the chief financial and budget officer and is selected from three names submitted to the 
Mayor by a Finance Panel, the City Solicitor (the “City Solicitor”), who is head of the Law Department, 
and the City Representative and Director of Commerce (the “City Representative and Director of 
Commerce”).  These officials, together with the Mayor and the other members of the Mayor’s cabinet, 
constitute the major policy-making group in the City’s government. 

The Managing Director is responsible for supervising the operating departments and agencies of 
the City that render the City’s various municipal services.  The City Solicitor acts as legal advisor to the 
Mayor, the City Council, and all of the agencies of the City government.  The City Solicitor is also 
responsible for all of the City’s contracts and bonds, for assisting City Council, the Mayor, and City 
agencies in the preparation of ordinances for introduction in City Council, and for the conduct of 
litigation involving the City.  The City Representative and Director of Commerce is charged with the 
responsibility of giving wide publicity to any items reflecting the activities and accomplishments of the 
City, its inhabitants, and commerce and industry, and is charged with the responsibility of promoting and 
developing commerce and industry. 

The Director of Finance is responsible for the financial functions of the City including 
development of the annual operating budget, the capital budget, and capital program; the City’s program 
for temporary and long-term borrowing; supervision of the operating budget’s execution, the collection of 
revenues through the Department of Revenue, purchasing, and some aspects of property management 
through the Procurement Department; oversight of pension administration as Chairperson of the Board of 
Pensions and Retirement; and the appointment and supervision of the City Treasurer. 

The following are brief biographies of Mayor Street, his chief of staff, his cabinet and the City 
Controller: 

John F. Street, Mayor, was sworn in as Philadelphia’s 97th mayor on January 3, 2000.  Elected to 
Philadelphia City Council in 1979, Mayor Street took his City Council seat in 1980.  For nearly 20 years 
he represented the City’s Fifth Councilmanic District, distinguishing himself as a fighter for working 
people and neighborhoods.  He was unanimously elected City Council President in 1992 and again in 
1996.  Mayor Street received his B.A. from Oakwood College in Huntsville, Alabama, and a J.D. from 
Temple University Law School. 
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Joyce S. Wilkerson, Chief of Staff, began practicing law as a legal service attorney first in 
California and later in Philadelphia.  Ms. Wilkerson worked as Housing Counsel at the Philadelphia 
Redevelopment Authority where she represented the Redevelopment Authority in its capacity as issuer of 
housing bonds.  More recently, Ms. Wilkerson served as Chief Staff Attorney to the City Council of 
Philadelphia.  Ms. Wilkerson has a B.A. degree from the University of Pennsylvania and a J.D. degree 
from Boalt Hall School of Law at the University of California, Berkeley. 

Janice D. Davis, Secretary of Financial Oversight and Director of Finance, served as Chief 
Financial Officer for the Dallas Independent School District for one and a half years prior to assuming her 
current position in May 2000.  Prior to that, she served as the Director of Finance and Budget for the 
Dallas/Fort Worth International Airport.  From 1992-1995, Ms. Davis served the City of Houston, first as 
the Director of General Accounting in the Controller’s Office and, later as Deputy Director of Financial 
Services.  She received a B. S. in Accounting from the University of New Orleans.  She is a Certified 
Public Accountant and Government Financial Manager. 

Nelson A. Diaz, is the City Solicitor, and was most recently a partner in the law firm of Blank 
Rome Comisky & McCauley LLP.  He was previously appointed by President Clinton as the General 
Counsel for the United States Department of Housing and Urban Development, where he managed over 
500 lawyers.  Before that he was a Judge in the Trial Division, Court of Common Pleas, First Judicial 
District of Pennsylvania, elected in 1981.  On the Common Pleas Court, he was Administrative Judge of 
the Trial Division.  He is the first person of Puerto Rican ancestry to be admitted to the Bar in 
Pennsylvania and the first Hispanic Judge in the Court of Common Pleas in Philadelphia.  Judge Diaz was 
also Special Assistant to Vice President Walter F. Mondale, and prior to that a Public Defender.  Judge 
Diaz was born and raised in Harlem, New York.  He received a B.S. in accounting from St. Johns 
University in 1969, and a J.D. from Temple University School of Law in 1972.  His professional 
memberships include the Philadelphia, Pennsylvania and American Bar Associations, the Bar of the 
Supreme Court of the United States, the National Hispanic Bar Association, and others.   

Philip R. Goldsmith, Managing Director, was appointed February 2003.  Mr. Goldsmith served as 
the Acting Executive Director of Fairmount Park from September 2002 to January 2003.  From 
November 2000 to December 2002, he served as Interim Chief Executive Officer for the School District 
of Philadelphia.  Prior to his appointment as Interim CEO, Mr. Goldsmith served from 1997 to 2000 as 
the managing principal of Right Management Consultants where he was responsible for overseeing the 
company’s Mid-Atlantic operations.  From 1994 to 1997, Mr. Goldsmith was chief operating officer for 
Diversified Search Companies, an executive recruiting firm.  Mr. Goldsmith gained extensive banking 
experience working for PNC Bank Corporation from 1982 through 1994, rising to the level of President 
of the credit card subsidiary and the head of consumer banking.  He served from 1979 through 1982 as 
Deputy Mayor for Policy and Planning for the City, and previous to that was a journalist for The 
Philadelphia Inquirer.  He served as Executive Director of the Philadelphia Bar Association from 1973 to 
1976 and served as Chairman of the Greater Philadelphia First/Philadelphia School District Oversight 
Committee on Management and Productivity and currently serves on the Board of Philadelphia Futures.  
He graduated with a Juris Doctor from George Washington University Law School in 1969 and a 
Bachelor of Arts in accounting from Pennsylvania State University in 1966. 

George R. Burrell, Jr., Secretary of External Affairs, was appointed in January 2000.  While 
serving as a member of City Council, Mr. Burrell served as Chair of the Committees on Labor and Civil 
Service and Licenses and Inspections.  In 1974, he began his law practice as a corporate attorney with 
Ragan Henry, Esquire.  He later joined the law firm of Wolf Block Schorr and Solis-Cohen in 1977.  In 
both firms, Mr. Burrell served as Chairman of their Governmental Relations Department.  In 1985, before 
his election as an at-large member of the Philadelphia City Council, he founded Burrell, Waxman, 
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Donaghy, and Lee.  Mr. Burrell graduated from the University of Pennsylvania Wharton School in 1969.  
He received a J.D. from the University of Pennsylvania Law School in 1974. 

James Cuorato, Director of Commerce and City Representative, was appointed in July 2000. Prior 
to serving in his current position Mr. Cuorato served as Vice President of the Penn’s Landing Corporation 
from 1994 – 2000.  Mr. Cuorato also served the City of Philadelphia’s Department of Commerce in the 
capacity of First Deputy Director from 1986 – 1994.  Mr. Cuorato also spent 6 years with the Philadelphia 
Industrial Development Corporation.  Mr. Cuorato holds a Master’s Degree in Business Administration 
from Drexel University and a Bachelor’s Degree from Saint Joseph’s University. 

Debra A. Kahn, Secretary of Education, has served as the Executive Director of Philadelphia 
Futures, Assistant to the President of Temple University, Vice President of Corporate Communications 
and Public Affairs at PNC Bank, and the Director of Policy and Planning for Mayor William J. Green.  
She has provided volunteer services for several civic and community organizations, including service as a 
founding board member for the Greater Philadelphia Food Bank.  From 1991 to 1997, Ms. Kahn served 
as a member of the Philadelphia Board of Education.  She received a B.A. in government from Franklin 
and Marshall College.  She holds a masters degree in political science from the Eagleton Institute of 
Politics at Rutgers University. 

Sylvester M. Johnson, Police Commissioner/Secretary of Public Safety.  Mr. Johnson is a thirty-
six year veteran of the Philadelphia Police Department.  Prior to his current appointment, Mr. Johnson 
was, since April 1998, Deputy Commissioner of Operations under former Police Commissioner John F. 
Timoney.  Mr. Johnson attended Philadelphia Community College, Temple University, the Senior 
Management Institute for Police at Harvard University, Pennwalt Corporation’s Targeted Management 
Training, the United States Secret Service Dignitary Protection Training, the Federal Bureau of 
Investigation’s (“FBI”) National Academy Class 172, and the FBI National Executive Institute.   

Maxine Griffith, Secretary of Strategic Planning and Initiatives/Executive Director of the City 
Planning Commission, was appointed in May 2001.  Prior to serving in her current position, Ms. Griffith 
was the Senior Fellow for Community Planning and Development at the Regional Planning Association 
in New York.  She also served in the Clinton administration in the Department of Housing and Urban 
Development (“HUD”), first as Secretary’s Regional Representative for New York and New Jersey and 
then as the HUD’s Assistant Deputy Secretary.  From 1988-1996, Ms. Griffith was a principal of Griffith 
Planning and Design and from 1990–1996 served as a member of the New York City Planning 
Commission.  She received a bachelor’s degree from Hunter College and a master’s of architecture degree 
from the University of California at Berkeley. 

Dianah L. Neff, Chief Information Officer, was appointed in May 2001.  Prior to that Ms. Neff 
served as deputy City Manager and Chief Information Officer for the City of San Diego, California.  
Before that she served as Chief Information Officer of the City of Bellevue, Washington.  Ms. Neff has 
also Served as Director of Information Systems for the County of San Bernadino, California and Director 
of Information Resources for the City of Palo Alto, California, where she oversaw efforts to make Palo 
Alto the first city in the nation on the World Wide Web.  Prior to her work in government, Ms. Neff had 
fourteen years experience in the private sector working for high-tech software and hardware firms in the 
Silicon Valley.  Ms. Neff holds a bachelor’s degree in marketing and economics from San Jose State 
University. 

Corey Kemp, City Treasurer, was appointed in April 2002. Mr. Kemp served as the Deputy City 
Treasurer for the City of Philadelphia from June 2000 to April 2002. Prior to coming to the City of 
Philadelphia, Mr. Kemp served as the Finance Director and Treasurer for West Goshen Township, 
Pennsylvania for two and a half years. Mr. Kemp worked for the City of Reading, Pennsylvania from 
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1991 to 1997 where he served in various capacities, including Accounting Manager, Treasury Manager, 
and Acting Finance Director. Mr. Kemp holds a Bachelor of Business in Accounting from Alvernia 
College and a Masters in Business Administration from West Chester University.  

Jonathan A. Saidel, City Controller, is serving his fourth term as Philadelphia’s elected City 
Controller, an office independent of the Mayor.  He is an attorney and certified public accountant, and 
received a Juris Doctor degree from the Delaware Law School of Widener University and a Bachelor of 
Business in Accounting degree from Temple University.  In recent years, Mr. Saidel has been an adjunct 
professor in graduate programs at Drexel University, Saint Joseph’s University and the University of 
Pennsylvania.  Philadelphia:  A New Urban Direction, a book offering analysis and recommendations for 
improving Philadelphia’s competitive position, researched and written by Mr. Saidel and the staff of the 
Office of the City Controller, was published by Saint Joseph’s University Press in 1999. 

Government Services 

Municipal services provided by the City include:  police and fire protection; health care; certain 
welfare programs; construction and maintenance of local streets, highways, and bridges; trash collection 
and disposal; provision for recreational programs and facilities; maintenance and operation of the water 
and wastewater systems (the “Water and Wastewater Systems”); the acquisition and maintenance of City 
real and personal property, including vehicles; maintenance of building codes and regulation of licenses 
and permits; maintenance of records; collection of taxes and revenues; purchase of supplies and 
equipment; construction and maintenance of airport facilities; and maintenance of a prison system.  The 
City owns the assets that comprise the Philadelphia Gas Works (“PGW”).  PGW serves residential, 
commercial, and industrial customers in the City.  PGW is operated by Philadelphia Facilities 
Management Corporation (“PFMC”), a non-profit corporation specifically organized to manage and 
operate the PGW for the benefit of the City. 

Local Government Agencies 

There are a number of significant governmental authorities and quasi-governmental non-profit 
corporations that also provide services within the City. 

The Southeastern Pennsylvania Transportation Authority (“SEPTA”), which is supported by 
transit revenues and Federal, Commonwealth, and local funds, is responsible for developing and operating 
a comprehensive and coordinated public transportation system in the southeastern Pennsylvania region. 

The Philadelphia Parking Authority is responsible for the construction and operation of parking 
facilities in the City and at the Philadelphia International Airport and, by contract with the City, for 
enforcement of on-street parking regulations. 

The Philadelphia Municipal Authority (formerly The Equipment Leasing Authority of 
Philadelphia) (“PMA”) was originally established for the purpose of buying equipment and vehicles to be 
leased to the City.  PMA’s powers have been expanded to include the construction of municipal solid 
waste disposal facilities, correctional facilities, and other municipal buildings. 

The Redevelopment Authority of the City of Philadelphia (the “Redevelopment Authority”) and 
the Philadelphia Housing Authority develop and/or administer low and moderate income rental units and 
housing in the City.  The Redevelopment Authority, supported by Federal funds through the City’s 
Community Development Block Grant Fund and by Commonwealth and local funds, is responsible for 
the redevelopment of the City’s blighted areas. 
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The Hospitals and Higher Education Facilities Authority of Philadelphia, formerly The Hospitals 
Authority of Philadelphia (the “Hospitals Authority”) assists non-profit hospitals by financing hospital 
construction projects.  The City does not own or operate any hospitals.  The powers of the Hospitals 
Authority have been expanded to permit the financing of construction of buildings and facilities for 
certain colleges and universities and other health care facilities and nursing homes. 

The Philadelphia Industrial Development Corporation (“PIDC”) and its affiliate, the Philadelphia 
Authority for Industrial Development (“PAID”), coordinate the City’s efforts to maintain an attractive 
business environment and to attract new businesses to the City and retain existing ones. 

The Pennsylvania Convention Center Authority (the “Convention Center Authority”) constructed 
and maintains, manages, and operates the Pennsylvania Convention Center, which opened on June 25, 
1993. 

School District 

The School District was established by the Educational Supplement to the City’s Home Rule 
Charter to provide free public education to the City’s residents.  Under the Home Rule Charter, its board 
is appointed by the Mayor and must submit a lump sum statement of expenditures to the City annually.  
Such statement is used by City Council in making its determination to authorize the levy of taxes on 
behalf of the School District.  Certain financial information regarding the School District is included in 
the City’s Annual Financial Report.  It has no independent taxing powers and may levy only the taxes 
authorized on its behalf by the City and the Commonwealth.  Under the Home Rule Charter, the School 
District is managed by a nine-member Board of Education appointed by the Mayor from a list supplied by 
an Educational Nominating Panel that is chosen by the Mayor.  In some matters, including the incurrence 
of short-term and long-term debt, both the City and the School District are governed primarily by the laws 
of the Commonwealth.  The School District is a separate political subdivision of the Commonwealth and 
the City has no property interest in or claim on any revenues or property of the School District. 

The School District was declared distressed by the Secretary of Education of the Commonwealth 
pursuant to Section 691(c) of the Public School Code of 1949, as amended (the “School Code”), on 
December 22, 2001.  During a period of distress under Section 691(c) of the School Code, all of the 
powers and duties of the Board of Education granted under the School Code or any other law will be 
suspended and all of such powers and duties are vested in the School Reform Commission (the “School 
Reform Commission”) provided for under the School Code.  The School Reform Commission is 
responsible for the operation, management and educational program of the School District during such 
period.  It is also responsible for financial matters related to the School District.  The School Code 
provides that the members of the Board of Education continue to serve during the time the School District 
is governed by the School Reform Commission, and that the establishment of the School Reform 
Commission shall not interfere with the regular selection of the members of the Board of Education.  
During the tenure of the School Reform Commission, the Board of Education will perform those duties 
delegated to it by the School Reform Commission.  

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

General 

The Pennsylvania Intergovernmental Cooperation Authority (“PICA”) was created on June 5, 
1991 by the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the 
“PICA Act”).  PICA was established to provide financial assistance to cities of the first class.  The City is 
the only city of the first class in the Commonwealth.  The PICA Act provides that, upon request by the 
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City to PICA for financial assistance and for so long as any bonds issued by PICA remain outstanding, 
PICA shall have certain financial and oversight functions.  Under the PICA Act, PICA no longer has the 
authority to issue bonds for new money purposes but may refund bonds previously issued by it.  PICA has 
the power, in its oversight capacity, to exercise certain advisory and review procedures with respect to the 
City’s financial affairs, including the power to review and approve five-year financial plans prepared at 
least annually by the City, and to certify non-compliance by the City with the then-existing five-year plan 
adopted by the City pursuant to the PICA Act.  Under the PICA Act, such certification would require the 
Secretary of the Budget of the Commonwealth to withhold payments due to the City from the 
Commonwealth or any of its agencies (including, with certain exceptions, all grants, loans, entitlements 
and payment of the portion of the PICA Tax, hereinafter described, otherwise payable to the City).  See 
“Source of Payment of PICA Bonds” below. 

On June 16, 1992, PICA, at the request of the City, issued $474,555,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1992 (the “1992 PICA Bonds”).  The proceeds 
of the 1992 PICA Bonds were used (i) to make grants to the City to fund the Fiscal Year 1991 General 
Fund cumulative deficit ($153.5 million) and the then-projected Fiscal Year 1992 General Fund deficit 
($71.4 million); (ii) to make grants to the City to pay the costs of certain capital projects to be undertaken 
by the City; and (iii) to make a grant to the City to provide it with financial assistance to enhance 
productivity in the operation of City government.  It had been anticipated that the proceeds of the 1992 
PICA Bonds would also be used to fund the City’s projected Fiscal Year 1993 General Fund deficit; 
however, because no deficit occurred, a grant from PICA for this purpose was not required.  These 
proceeds, in the amount equal to $23.5 million, were instead used to fund the City’s Indemnity Fund and 
the “Day Backward/Day Forward Program.”   

On July 29, 1993, PICA, at the request of the City, issued $643,430,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1993 (the “1993 PICA Bonds”), the proceeds of 
which were used to make grants to the City to pay the costs of certain capital projects to be undertaken by 
the City and to make a grant to the City to provide for the defeasance of certain outstanding general 
obligation bonds of the City in the aggregate amount of $336,225,000.  

On September 14, 1993, PICA issued $178,675,000 Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1993A, the proceeds of which were used to advance refund 
$136,670,000 principal amount of the 1992 PICA Bonds. 

On December 15, 1994, PICA, at the request of the City, issued $122,020,000 Special Tax 
Revenue Bonds (City of Philadelphia Funding Program) Series of 1994 (the “1994 PICA Bonds”), the 
proceeds of which were used to make grants to the City to pay the costs of certain capital projects to be 
undertaken by the City. 

On May 30, 1996, PICA issued $343,030,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 (the “1996 PICA Bonds”), the proceeds of which were 
used to advance refund $304,160,000 principal amount of the 1992 PICA Bonds and $120,180,000 
principal amount of the 1994 PICA Bonds. 

On April 15, 1999, PICA issued $610,005,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999, the proceeds of which were used to advance refund 
$610,730,000 principal amount of the 1993 PICA Bonds. 

As of the close of business on June 30, 2002, the principal amount of PICA bonds outstanding 
was $840,700,000. 
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Source of Payment of PICA Bonds 

The PICA Act authorized the City to impose a tax for the sole and exclusive purposes of PICA.  
In connection with the adoption of the Fiscal Year 1992 budget and the adoption of the first Five-Year 
Plan, the City reduced the wage, earnings, and net profits tax on City residents by 1.5% and enacted a 
1.5% tax on wages, earnings and net profits of City residents (the “PICA Tax”).  Proceeds of the PICA 
Tax are solely the property of PICA.  The PICA Tax, collected by the City’s Department of Revenue, is 
deposited in the “Pennsylvania Intergovernmental Cooperation Authority Tax Fund” (the “PICA Tax 
Fund”) of which the State Treasurer is custodian.  The PICA Tax Fund is not subject to appropriation by 
City Council or the General Assembly of the Commonwealth. 

The PICA Act authorizes PICA to pledge the PICA Tax to secure its bonds and prohibits the 
Commonwealth and the City from repealing the PICA Tax or reducing the rate of the PICA Tax while 
any bonds secured by the PICA Tax are outstanding. 

The PICA Act requires that proceeds of the PICA Tax in excess of amounts required for (i) debt 
service, (ii) replenishment of any debt service reserve fund for bonds issued by PICA, and (iii) certain 
PICA operating expenses, be deposited in a trust fund established pursuant to the PICA Act exclusively 
for the benefit of the City and designated the “City Account.”  Amounts in the City Account are required 
to be remitted to the City not less often than monthly, but are subject to withholding if PICA certifies the 
City’s non-compliance with the then-current five-year plan. 

The PICA Act establishes a “Bond Payment Account” for PICA as a trust fund for the benefit of 
PICA bondholders and authorizes the creation of a debt service reserve fund for bonds issued by PICA.  
Since PICA has issued bonds secured by the PICA Tax, the PICA Act requires that the State Treasurer 
pay the proceeds of the PICA Tax held in the PICA Tax Fund directly to the Bond Payment Account, the 
debt service reserve fund created for bonds issued by PICA and the City Account. 

The total amount of PICA Tax remitted to PICA by the State Treasurer for each of the Fiscal 
Years 1992 through 2002 is set forth below: 

Year  Amount 
   

1992  $169.0 million 
1993  185.1 million 
1994  205.5 million 
1995  209.6 million 
1996  218.8 million 
1997  218.2 million 
1998  236.1 million 
1999  245.8 million 
2000  256.6 million 
2001  273.6 million 
2002  278.0 million 

 
PICA bonds are payable from the PICA revenues, including the PICA Tax, pledged to secure 

PICA’s bonds, the Bond Payment Account and any debt service reserve fund established for such bonds 
and have no claim on any revenues of the Commonwealth or the City. 
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Five-Year Plans of the City 

One of the conditions precedent to the issuance of bonds by PICA was the development by the 
City and approval by PICA of a five-year financial plan.  The original five-year plan (the “Original Five-
Year Plan”), which covered Fiscal Years 1992 through 1996, was prepared by the Mayor, approved by 
City Council on April 29, 1992 and by PICA on May 18, 1992. 

In each subsequent year, the City updated the previous year’s five-year plan, each of which was 
adopted by City Council, signed by the Mayor and approved by PICA.  The following table lists each 
Five-Year plan. 

Plan  Plan Fiscal Years 
   
Original Five-Year Plan  1992-1996 
Second Five-Year Plan*  1994-1998 
Third Five-Year Plan  1995-1999 
Fourth Five-Year Plan  1996-2000 
Fifth Five-Year Plan  1997-2001 
Sixth Five-Year Plan  1998-2002 
Seventh Five-Year Plan  1999-2003 
Eighth Five-Year Plan  2000-2004 
Ninth Five-Year Plan  2001-2005 
Tenth Five-Year Plan  2002-2006 
Eleventh Five-Year Plan  2003-2007 
Twelfth Five-Year Plan  2004-2008 
*   Also included Fiscal Year 1993 

 
 

The Twelfth Five-Year Plan was presented to City Council by the Mayor on January 28, 2003, 
and approved by City Council on May, 29, 2003, but has not yet been approved by City PICA.  In the 
Twelfth Five-Year Plan, the City projects a balanced budget in each of the five years covered by the plan 
through a continued strategy based upon implementation of management initiatives, productivity 
improvements, cost containments, certain workforce restructurings, and revenue enhancements. 

CITY FINANCIAL PROCEDURES 

Except as otherwise noted, the financial statements, tables, statistics, and other information 
contained in this Official Statement have been prepared by the Office of the Director of Finance and can 
be reconciled to the financial statements in the Comprehensive Annual Financial Reports and Notes 
therein. 

Independent Audit and Opinion of the City Controller 

The City Controller has examined and expressed opinions on the general purpose financial 
statements of The City of Philadelphia contained in the City’s Comprehensive Annual Financial Report 
for Fiscal Years 1997, 1998, 1999, 2000 and 2001 and The City of Philadelphia’s basic financial 
statements for fiscal year 2002.  See also,  “CERTAIN INFORMATION CONCERNING THE CITY OF 
PHILADELPHIA – City Financial Procedures – Independent Audit and Opinion of the City Controller.”  
The City Controller has not examined and expressed an opinion on the financial statements on any 
financial data contained in this Official Statement.  . 
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The City Controller has not participated in the preparation of this Official Statement nor in the 
preparation of the budget estimates and projections and cash flow statements and forecasts set forth in 
various tables contained in this Official Statement.  Consequently, the City Controller expresses no 
opinion with respect to any of the data contained in this Official Statement. 

Fund Structure 

The major operations of the City are conducted through the Principal Operating Funds (Debt 
Related) which include the General Fund.  In addition, the City has three other Principal Operating Funds 
that are not debt related (“Non-Debt Related Funds”), two of which are financed solely from grants from 
the Commonwealth and Federal governments. Collectively, the Principal Operating Funds (Debt Related 
and Non-Debt Related Funds) are referred to herein as the “Principal Operating Funds.” 

Principal Operating Funds 

The Unrestricted Debt Related Funds include the General Fund, the resources of which are 
available for any City purpose, and the County Liquid Fuels Tax Fund and the Special Gasoline Tax 
Fund, the resources of which are available only for servicing general obligation debt issued for 
construction of public roads or streets.  The Other Debt Related Funds include the Water Fund and the 
Aviation Fund, the resources of which are not generally available for other City purposes. 

The Non-Debt Related Funds, the resources of which are not available for other City purposes, 
include the Grants Revenue Fund, the Community Development Fund, the Hotel Room Rental Tax Fund, 
the Car Rental Tax Fund and the HealthChoices Behavioral Health Revenues Fund. 

Basis of Accounting 

The City’s basis of accounting for annual reporting purposes is as follows: 

A. Governmental Funds, Expendable Trust and Agency Funds account for their activities 
using a current financial resources measurement focus and the modified accrual basis of 
accounting.  With this measurement focus, only current assets and current liabilities 
generally are included on the balance sheet.  Operating statements of these funds present 
increases (i.e. revenue and other financing sources) and decreases (i.e. expenditures and 
other financing uses) in net current assets.  Using modified accrual accounting means 
revenues are recognized as soon as they are both measurable and available.  Revenues are 
considered to be available when they are collectible within the current period or soon 
enough thereafter to pay liabilities of the current period.  For this purpose, the City 
considers revenues to be available if they are collected within 60 days of the end of the 
current fiscal period.  Expenditures are generally recorded when a liability is incurred as 
under accrual accounting.  Debt service expenditures, as well as expenditures related to 
compensated absences and claims and judgments, are recorded when payment is due.  
However, the expenditures may be accrued if they are to be liquidated with available 
resources.  

Derived tax revenues, such as wage, business privilege, net profits and earnings taxes, are 
recognized when the underlying exchange transaction has occurred and the resources are 
available.  Imposed nonexchange revenues such as real estate taxes are recognized when 
the enforceable legal claim arises and the resources are available.  Grant revenues are 
recognized when all the applicable eligibility requirements have been met and the 
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resources are available.  All other revenue items are considered to be measurable and 
available only when cash is received by the City. 

B. Proprietary Funds, Pension Trust Funds and Non-Expendable Trust Funds are accounted 
for on a flow of economic resources measurement focus.  With this measurement focus, 
all assets and all liabilities associated with the operation of these funds are included on 
the balance sheet.  Fund equity (i.e. net total assets) is segregated into contributed capital 
and retained earnings components.  Propriety fund-type operating statements present 
increases (e.g. revenue) and decreases (e.g. expenses) in net total assets.  These funds use 
the accrual basis of accounting where revenues are recognized in the accounting period in 
which they are earned and expenses are recognized at the time liabilities are incurred.  
Under GASB Statement No. 20, “Accounting and Financial Reporting for Proprietary 
Activities,” Propriety Funds will continue to follow FASB pronouncements issued on or 
before November 30, 1989 unless those pronouncements conflict with or contradict 
GASB pronouncements and will follow FASB standards issued after that date which do 
not conflict with GASB standards.  Water revenues, net of uncollectible accounts, are 
recognized as billed on the basis of scheduled meter readings.  Aviation revenue from 
Passenger Facility Charges is reserved for capital purposes.  Pension Trust Funds 
recognize employer and plan member contributions and benefits and refunds paid in the 
period in which they are due and payable.  

Budget Procedure 

At least thirty days before the end of each Fiscal Year, City Council must adopt by ordinance an 
operating budget and a capital budget for the ensuing Fiscal Year and a capital program for the six 
ensuing years.  Within ten days after the adoption of each of such ordinances and their receipt by the 
Mayor, the Mayor must act upon such ordinances or the ordinances become effective. 

The operating budget for the next Fiscal Year is prepared by the Mayor and must be submitted to 
City Council for adoption at least ninety days before the end of the Fiscal Year.  The budget, as adopted, 
must be balanced and provide for discharging any estimated deficit from the current Fiscal Year and make 
appropriations for all items to be funded with City revenues.  The Mayor’s budgetary estimates of 
revenues for the ensuing Fiscal Year and projection of surplus or deficit for the current Fiscal Year may 
not be altered by City Council.  Not later than the passage of the operating budget ordinance, City Council 
must enact such revenue measures as will, in the opinion of the Mayor, yield sufficient revenues to 
balance the budget. 

The capital program is prepared annually by the City Planning Commission to present the capital 
expenditures planned for each of the six ensuing Fiscal Years, including the estimated total cost of each 
project and the sources of funding (local, state, Federal, and private) estimated to be required to finance 
each project.  The capital program is reviewed by the Mayor and transmitted to City Council for adoption 
with his recommendation thereon.  See Table 18 for a summary of the City’s capital improvement 
program for the Fiscal Years 2003 through 2008. 

The capital budget ordinance, authorizing in detail the capital expenditures to be made or incurred 
in the ensuing Fiscal Year from funds that City Council appropriates, is adopted by City Council 
concurrently with the capital program.  The capital budget must be in full conformity with that part of the 
capital program applicable to the Fiscal Year that it covers. 
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Awards 

For the twenty first consecutive year, the Government Finance Officers Association of the United 
States and Canada (GFOA) awarded its prestigious Certificate of Achievement for Excellence in 
Financial Reporting to the City for its Comprehensive Annual Financial Report for the fiscal year ended 
June 30, 2001.  The City received this recognition by publishing a report that was well organized and 
readable and satisfied both generally accepted accounting principles and applicable legal requirements. 

CITY CASH MANAGEMENT AND INVESTMENT POLICIES 

Consolidated Cash 

The Act of the General Assembly of the Commonwealth of June 25, 1919, P.L. 581, Art. XVII, § 6, 
gives the City the authority to make temporary inter-fund loans between operating and capital funds. 

The Consolidated Cash Account provides for the physical commingling of the cash of all City 
Funds, except those which, for legal or contractual reasons, cannot be commingled (e.g., the Municipal 
Pension Fund, sinking funds, certain capital project funds, sinking fund reserves, funds of PGW, the 
Water Fund, the Aviation Fund and certain other restricted purpose funds). A separate accounting is 
maintained for the equity of each member fund in the Consolidated Cash Account. The City manages the 
Consolidated Cash Account pursuant to written procedures adopted by the Finance Department. 

To the extent that any member fund temporarily experiences the equivalent of a cash deficiency, 
the required advance is made from the Consolidated Cash Account, in the amount necessary to result in a 
zero balance in the cash equivalent account of the borrowing fund.  All subsequent net receipts of a 
borrowing fund are applied in repayment of the advance. 

All advances are made within the budgetary constraints of the borrowing funds. Within the 
General Fund, this system of inter-fund advances has historically resulted in the temporary use of tax 
revenues or other operating revenues for capital purposes and the temporary use of capital funds for 
operating purposes. 

Written procedures governing the City’s cash management operations require the General Fund-
related operating fund to borrow initially from the General Fund-related capital fund, and only to the 
extent there is a deficiency in such fund may the General Fund-related operating fund borrow money from 
any other funds in the Consolidated Cash Account. 

Investment Practices 

Cash balances in each of the City’s funds are invested by the City Treasurer’s Office through the 
use of money market mutual funds and professional money managers under contract with the City. The 
Director of Finance adopted a written Investment Policy (the “Policy”) which went into effect in August 
1994 and was revised most recently in April 2001. 

The Policy delineates the authorized investments as approved by City Council Ordinance and the 
funds to which the Policy applies.  The authorized investments include U.S. Government Securities, U.S. 
Treasuries, U.S. Agencies, Certificates of Deposit, Bankers Acceptance Notes, Eurodollar Deposits, Euro 
Certificates of Deposit, Commercial Paper, Corporate Bonds, Money Market Mutual Funds, Repurchase 
Agreements and Commonwealth of Pennsylvania securities, all of investment grade rating or better.  Each 
category of instruments, excluding U.S. Government, Treasury and Agency securities which carry no 
limitation, is limited to investment of no more than 25% of the total portfolio, and no more than 10% of 
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the total portfolio per institutional or corporate issuer.  The Policy also restricts investments to those 
having a maximum maturity of two years.  Daily liquidity is maintained through the use of SEC-
registered money market mutual funds with the balance of funds invested by money managers in 
accordance with the Investment Policy. 

The Policy provides for an ad hoc Investment Committee consisting of the Director of Finance, 
City Treasurer and the two Deputy City Treasurers with ex-officio membership of a representative of 
each of the principal operating and capital funds, i.e. Water Fund, Aviation Fund, Philadelphia Gas Works 
and Philadelphia Municipal Authority. The Investment Committee meets quarterly with each of the 
investment managers to review each manager’s performance to date and to plan for the next quarter. 
Investment managers are given any changes in investment instructions at these meetings.  All changes in 
the Policy are approved by the Investment Committee. 

The Policy expressly forbids the use of any derivative investment product whose yield or market 
value does not follow the normal swings in interest rates. Investment in derivatives such as “inverse 
floaters” leveraged variable rate debt and interest-only or principal-only Collateralized Mortgage 
Obligations are specifically forbidden. The use of any other derivative investment products is restricted to 
identified “core cash” in any fund but never to exceed 25% of any fund’s balance at the time of purchase. 
If the market values fall 5% below cost, a written explanation is required from the investment manager 
outlining the reasons for the decline and outlining the steps, if any, that are needed to correct the situation. 

General Fund Cash Flow 

Because the receipt of General Fund revenues lags behind expenditures during most of each fiscal 
year, the City issues notes in anticipation of General Fund revenues and makes borrowings from the 
Consolidated Cash Account to finance its on-going operations.  The City has issued notes in anticipation 
of the receipt of income by the General Fund in each fiscal year since Fiscal Year 1972.  Each issue was 
repaid when due, prior to the end of the fiscal year. 

The timing imbalance referred to above results from a number of factors, principally the 
following: (1) real property, business privilege tax and certain other taxes are not due until the latter part 
of the fiscal year; (2) the City makes the majority of the employer’s contribution to the Municipal Pension 
Fund in July of each year; and (3) the City experiences lags in reimbursement from other governmental 
entities for expenditures initially made by the City in connection with programs funded by other 
governments.   

DISCUSSION OF FINANCIAL OPERATIONS 

Fiscal Year 2002 Budget 

The City’s Fiscal Year 2002 budget was approved by City Council on March 22, 2001.  This 
budget was prepared by the City in conjunction with the Tenth Five-Year Plan, which was approved by 
PICA on May 15, 2001.  The Tenth Five-Year Plan reflects a fund balance of $21.1 million at the end of 
Fiscal Year 2006. 

The adopted General Fund budget for Fiscal Year 2002 including prior year adjustments, was 
balanced for the tenth consecutive year without a deficit elimination grant from PICA.  In preparing the 
budget for Fiscal year 2002, the City took a conservative approach to revenue estimation while also 
reflecting revenue enhancement and operating expense reduction measures identified in the Tenth Five-
Year Plan. 
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On August 15, 2002, the City issued its Quarterly City Managers Report which reported Fiscal 
Year 2002 results through June 30, 2002.   

The City ended Fiscal Year 2002 with a fund balance in the General Fund of $139.0 million; a 
decrease of $91 million from the Fiscal Year 2001 fund balance. A copy of the most recent Quarterly City 
Managers report may be obtained from the Office of the City Treasurer. 

One of the largest causes of the decreases was a delay in the receipt of $45 million in 
reimbursements from the State government. If the City had received its reimbursement for those costs on 
time, its FY’02 fund balance would have been $184 million, about $7 million lower than the amount the 
City projected when it introduced the FY ‘03 -’07 Five-Year Financial Plan in January. 

Changes on both the revenues and expenditures sides caused the decrease in fund balance. While 
revenues were declining, expenditures were increasing by about $99 million from $2.88 billion in FY ‘01 
to $2.98 billion in FY ‘02.  The largest single increase in expenditures was the $45 million contribution 
made to the School District as a result of the partnership entered into by the City and the State. Excluding 
the contribution to the School District, the City’s expenditures grew by under two percent from FY ‘01 to 
FY ‘02. 

Fiscal Year 2003 Budget 

The City’s Fiscal Year 2003 budget was approved by City Council on May 2, 2002 and signed by 
the Mayor on May 15, 2002.  This budget was prepared by the City in conjunction with the Eleventh 
Five-Year Plan.  The Eleventh Five-Year Plan, which covers Fiscal Years 2003-2007, was approved by 
PICA on June 18, 2002.   As of March 31, 2003, the City is projecting it will end Fiscal Year 2003 with a 
positive fund balance of $116.2 million with revenue of $3,115.0 million and obligations of $3,162.8 
million. 
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Table 1 
City of Philadelphia 

General Fund 
Summary of Operations (Legal Basis) 

(Amounts In Millions) 

             Adopted 
Budget 

 

 1997  1998  1999  2000  2001  2002  2003  
REVENUES               
Real Property Taxes $  354.8  $  333.9  $  342.6  $  353.6  $  363.4  $   373.6  349.7  
Personal Property Taxes 3.4(a)  0.0  0.0  0.0  0.8  0.0  0.0  
Wage and Earnings Tax 872.5  914.3  934.3  973.0  1,047.2(c)  1,006.0  1,028.3  
Net Profits Tax 12.8  12.6  15.5  12.7  11.8  13.4  10.9  
Business Privilege Tax 246.4  237.4  254.5  290.1  314.0(c)  295.8  299.2  
Sales Tax 91.4  94.5  101.4  103.7  111.3  108.1  112.5  
Other Taxes (b) 93.9  122.1  118.3  123.5  130.0(c)  148.2  130.9  
Total Taxes 1,675.2  1,714.8  1,766.6  1,856.6  1,977.7  1945.4  1,931.5  
Locally Generated Non-Tax Revenue 178.7  180.9  193.1  194.9  204.5  207. 1  198.9  
Revenue from Other Governments 546.4  579.0  606.4  678.0  748.8  687.7  868.7  
Receipts from Other City Funds 24.5  22.5  61.9  26.0  24.0  24. 7  24.6  
Total Revenue 2,424.8  2,497.2  2,628.1  2,755.5  2,955.1  2866.9  3,023.7  
               
OBLIGATIONS/APPROPRIATIONS               
Personal Services 970.4  974.2  1,018.4  1,071.8  1,173.3  1188.3  1,197.2  
Purchase of Services 735.9  736.0  794.0  848.9  871.8  920.5  1,013.7  
Materials, Supplies and Equipment 72.4  76.1  85.2  79.7  84.0  80.0  79.6  
Employee Benefits 456.7  471.0  488.1  493.8  483.4  485.8  528.1  
Indemnities, Contributions and Grants  84.0  79.9  90.2  69.9  82.4  123.8  95.7  
City Debt Service 91.1  84.1  84.2  91.5  88.2  101.8  111.5  
Other 29.7  29.5  29.3  29.2  72.9  30.2  32.4  
Payments to Other City Funds 23.8  28.8  27.1  26.4  25.5  50.7  27.5  
Total Obligations/Appropriations 2,463.9  2,479.6  2,616.6  2,711.2  2,881.5  2981.1  3,085.5  
               
Operating Surplus for the Year (39.2)  17.6  11.5  44.3  73.6  (114.2)  (61.8)  
Net Adjustments – Prior Year 49.5  22.8  25.0  45.1  (138.7) (d)  23.2  32.0  
Funding for Contingencies 0.0  0.0  0.0  0.0  0.0  0.0  (161.6)  
Cumulative Fund Balance Prior Year 118.5  128.8  169.2  205.7  295.1  230.0  194.8  
Cumulative Adjusted Year End Fund                
Balance $  128.8  $  169.2  $  205.7  $  295.1  $  230.0  $  139.0  $    0.0  
               

 
(a) Final year of collection of Personal Property Taxes.  See “REVENUES OF THE CITY-Assessment and Collection of Real and Personal Property Taxes.” 
(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
(c) Accounting accrual changes required by GASB #33 resulted in additional one-time tax revenue accruals in FY2001. (Wage Tax, $50.4 million; Business Privilege, $5.2 million; Other Taxes, $4.3 million) 
(d) Reflects GASB # 33’s impact on prior year accruals. 
FIGURES MAY NOT ADD DUE TO ROUNDING  
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Table 2 
City of Philadelphia 

Principal Operating Funds (Debt Related) 
Summary of Operations 

(Legal Basis) 
(Amounts In Millions) 

             Adopted 
Budget 

 1997  1998  1999  2000  2001  2002  2003 
REVENUES              
General Fund  $2,424.8  $2,497.2  $2,628.1  $2,755.5  $2,955.1  $2866.9  $3,023.7 
Water Fund (a) 384.0  398.7  402.3  414.0  410.3   404.2  453.0 
Aviation Fund (b) 128.6  131.0  147.5  154.3  180.6   184.2  281.5 
Other Operating Funds (c) 22.0  23.8  25.3  24.5  29.1   35.8  39.5 
 Total Revenue 2,959.4  3,050.7  3,203.2  3,348.3  3,575.1   3491.1  3,797.7 
              
OBLIGATIONS/APPROPRIATIONS              
Personal Services 1,098.4  1,101.9  1,153.3  1,208.6  1,321.4   1339.1  1,366.8 
Purchase of Services 836.3  843.5  903.8  966.4  992.2   1050.3  1,166.5 
Materials, Supplies and Equipment 117.5  122.2  129.9  124.1  127.1   

121.9 
 138.4 

Employee Benefits 504.9  520.8  541.4  546.3  538.1   541.8  595.7 
Indemnities, Contributions and Taxes 89.5  86.2  98.7  77.7  88.1   129.1  108.1 
Debt Service (d) 256.9  253.4  273.0  289.8  296.2   330.7  383.3 
Other 29.7  29.5  29.3  29.2  72.9  30.3  32.9 
Payments to Other City Funds  77.2  92.1  64.3  70.6  75.5   97.5  92.8 
 Total Obligations/Appropriations 3,010.3  3,049.6  3,193.8  3,312.7  3,511.5   3640.7  3,884.5 
              
Operating Surplus (Deficit) for the Year (50.9)  1.1  9.3  35.6  63.6   (149.6)  (86.8) 
Net Adjustments Prior Year 65.8  41.0  43.6  58.7  (122.8)   43.1  47.2 
Funding for Contingencies 0.0  0.0  0.0  0.0  (0.0)  0.0  (161.6) 
Cumulative Fund Balance (Deficit) Prior 
   Year End 140.9  155.8  197.9  250.9  330.3   289.6  241.3 
Cumulative Adjusted Year              
 End Fund Balance (Deficit) $  155.8  $  197.9  $  250.9  $  345.2  $  271.1    $   183.1  $40.1 

 
(a) Revenues of the Water Fund are not legally available for payment of other obligations of the City until, on an annual basis, all revenue bond debt service requirements and covenants relating to those bonds have been 

satisfied, and then only to the extent of $4,994,000 per year, provided certain further conditions are satisfied.  The City has determined that only $4,138,000 per year shall be transferred from the Water Fund to the 
General Fund provided certain other conditions are met. 

(b) Airport revenues are not available for other City purposes. 
(c) Includes County Liquid Fuels Tax Fund, Special Gasoline Tax Fund and Water Residual Fund. 
(d) Excludes PICA bonds. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Quarterly Reporting to PICA 

On November 16, 1992, the City submitted the first of its quarterly reports to PICA.  This 
reporting is required under the PICA Act so that PICA may determine whether the City is in compliance 
with the then-current Five-Year Plan.  Under the PICA Act, a “variance” is deemed to have occurred as of 
the end of a reporting period if (i) a net adverse change in the fund balance of a covered fund of more than 
1% of the revenues budgeted for such fund for that fiscal year is reasonably projected to occur, such 
projection to be calculated from the beginning of the fiscal year for the entire fiscal year, or (ii) the actual 
net cash flows of the City for a covered fund are reasonably projected to be less than 95% of the net cash 
flows of the City for such covered fund for that fiscal year originally forecast at the time of adoption of 
the budget, such projection to be calculated from the beginning of the fiscal year for the entire fiscal year.  
The Mayor is required to provide a report to PICA that describes actual or current estimates of revenues, 
expenditures, and cash flows by covered funds compared to budgeted revenues, expenditures, and cash 
flows by covered funds for such previous quarterly or monthly period and for the year-to-date period from 
the beginning of the then-current fiscal year of the City to the last day of the fiscal quarter or month, as 
the case may be, just ended.  Each such report is required to explain any variance existing as of such last 
day. 

PICA may not take any action with respect to the City for variances if the City (i) within 30 days 
provides a written explanation of the variance that PICA deems reasonable; (ii) within 45 days proposes 
remedial action that PICA believes will restore overall compliance with the then-current Five-Year Plan; 
(iii) provides information in the immediately succeeding quarterly financial report demonstrating to the 
reasonable satisfaction of PICA that the City is taking remedial action and otherwise complying with the 
then-current Five-Year Plan; and (iv) submits monthly supplemental reports as required by the PICA Act. 

The City’s most recent quarterly report was submitted to PICA on February 15, 2003 and 
reported no adverse variance from the Eleventh Five-Year Plan. 

REVENUES OF THE CITY 

General 

In 1932, the Pennsylvania General Assembly adopted an act (commonly referred to as the 
Sterling Act) under which the City was permitted to levy any tax that was not specifically pre-empted by 
the Commonwealth.  Prior to 1939, the City relied heavily upon the real property tax as the mainstay of 
its revenue system.  Acting under the Sterling Act and other legislation, the City has taken various steps 
over the years to reduce its reliance on real property taxes as a source of income, including: (1) enacting 
the wage, earnings, and net profits tax in 1939; (2) introducing a sewer service charge to make the sewage 
treatment system self-sustaining after 1945; (3) requiring under the Home Rule Charter that the water, 
sewer, and other utility systems be fully self-sustaining; and (4) enacting in 1952 the Mercantile License 
Tax (a gross receipts tax on business done within the City), which was replaced as of the commencement 
of Fiscal Year 1985 by the Business Privilege Tax. 

Major Revenue Sources of Principal Operating Funds (Debt Related) 

The City derives its revenues primarily from various taxes, non-tax revenues, and receipts from 
other governments.  See Table 3 for revenues by major source for Fiscal Years 1993-2003 and Table 4 for 
General Fund tax revenues for Fiscal Years 1997-2003.  The following description does not take into 
account revenues in the Non-Debt Related Funds.  See Table 5 for tax rates for Fiscal Years 1993 through 
2002. 
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Real Property Taxes — The City levies real estate taxes on all taxable real property located 
within its boundaries.  For Fiscal Year 2002, the rate for the City is 37.45 mills and the rate for the School 
District is 45.19 mills.  The City is shifting an additional 2.71 mills to the School District in Fiscal Year 
2003 to provide $25 million of the $45 million in additional funding the City pledged to provide to the 
School District as part of its School District agreement with the Commonwealth.  In Fiscal Year 2002, the 
full $45 million in additional funding was provided as a contribution because it was too late in the fiscal 
year for the City to change its mileage allocation.  The mileage shift would increase the School District’s 
portion of the tax from 4.519 percent to 4.79 percent and the City’s portion of the tax would decrease 
from 3.745 percent to 3.474 percent.  At the same time, the City’s cash transfer to the School District 
would be reduced by $25 million so that there would be no net change in the amount of combined 
property tax revenues and city cash transfers that the School District receives. 

Wage, Earnings, and Net Profits Taxes — These taxes are levied on the wages, earnings, and net 
profits of all residents of the City and all non-residents employed within the City.  The rate for both 
residents and non-residents was 4.3125% from Fiscal Year 1977 through Fiscal Year 1983.  For Fiscal 
Years 1984 through 1991 the wage and earnings tax rate was 4.96% for residents and 4.3125% for non-
residents and the net profits tax rate was 4.96% for both residents and non-residents.   

In Fiscal Year 1992, the City reduced the City wage, earnings, and net profits tax on City 
residents by 1.5% and imposed the PICA Tax on wage, earnings and net profits at the rate of 1.5% on 
City residents.  The following are the resident and non-resident wage and earnings tax rates for Fiscal 
Years 1992-2003.   

 
Fiscal Year  

Resident Wage and 
Earnings Tax Rates*  

Non-Resident Wage and           
Earnings Tax Rates 

     
1992  4.9600%  4.3125% 
1993  4.9600  4.3125 
1994  4.9600  4.3125 
1995  4.9600  4.3125 
1996  4.8600  4.2256 
1997  4.8400  4.2082 
1998  4.7900  4.1647 
1999  4.6869  4.0750 
2000  4.6135  4.0112 
2001  4.5635  3.9672 
2002  4.5385  3.9462 
2003  4.5000  3.9127 

    
*   Includes PICA Tax 
 

 

Business Privilege Tax — In May 1984, the City enacted an ordinance substituting the Business 
Privilege Tax for the Mercantile License Tax.  The Business Privilege Tax has been levied since January 
1985 on every entity engaging in business in the City.  

The Business Privilege Tax is a composite tax.  Tax rates vary according to business 
classification (regulated, non-regulated, persons registered under the Pennsylvania Securities Act of 1972, 
manufacturing, wholesale, or retail) and method of tax computation employed.  The various methods of 
tax computation are as follows:  effective Fiscal Year 1989, all regulated industries, banks, trust 
companies, insurance companies, and public utilities, among others, were taxed at an annual rate of 3.25 
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mills on annual receipts not to exceed 6.5% of their net income.  The tax on annual receipts and net 
income of all businesses, other than regulated industries, was levied at 3.25 mills and 6.5%, respectively, 
provided that persons registered under the Pennsylvania Securities Act of 1972 shall in no event pay a tax 
of less than 5.711 mills on all taxable receipts plus the lesser of 4.302% of net income or 4.302 mills on 
gross taxable receipts. 

Non-regulated industry manufacturers can opt for a lower 5.395% rate on receipts from sales after 
deducting the applicable cost of goods. Non-regulated wholesalers may choose a gross receipts tax on 
wholesale transactions at a lower rate of 7.55% after deducting applicable product and labor costs.  Non-
regulated retailers have the option of choosing the lower rate of 2.1% on receipts from retail sales after 
deducting applicable product and labor costs. 

All persons subject to both the Business Privilege Tax and the Net Profits Tax are entitled to 
apply a credit of 60% of their Business Privilege Tax liability against what is due on the Net Profits Tax, 
which credit may be carried back or forward for up to three years.  

In Fiscal Year 1996, the City began a program of reducing the gross receipts portion of the 
Business Privilege Tax from its previous level of 3.25 mills. 

Fiscal Year  
Business Privilege 

Tax/Gross Receipts 
   

1995  3.250 mills 
1996  3.000 mills 
1997  2.950 mills 
1998  2.875 mills 
1999  2.775 mills 
2000  2.650 mills 
2001  2.530 mills 
2002  2.400 mills 
2003  2.300 mills 

   
In the Eleventh Five-Year Plan, the Mayor also proposed further reductions in this tax rate for 

each of Fiscal Years 2003-2007.  The City proposes to accelerate the rate reductions for the gross receipts 
portion of the business privilege tax so that by Fiscal Year 2007, this tax will be only 50 percent of the 
rate that prevailed when the City began its tax cuts in 1996.  There can be no assurance that the proposed 
reductions will be implemented.   

All business activity is also assessed a one-time $200 licensing fee administered by the 
Department of Licenses and Inspections.  

Sales and Use Tax — In connection with the adoption of the Fiscal Year 1992 Budget, the City 
adopted a 1% sales and use tax (the “City Sales Tax”) for City general revenue purposes.  The 
Commonwealth authorized the levy of this tax under the PICA Act.  Vendors are required to pay this 
sales tax to the Commonwealth Department of Revenue together with the similar Commonwealth sales 
and use tax.  The State Treasurer deposits the collections of this tax in a special fund and disburses the 
collections, including any investment income earned thereon, less administrative fees of the 
Commonwealth Department of Revenue, to the City on a monthly basis.  

The City Sales Tax is imposed in addition to, and on the same basis as, the Commonwealth’s 
sales and use tax.  The City Sales Tax became effective September 28, 1991 and is collected for the City 
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by the Commonwealth Department of Revenue.  The City collected the amount set forth below in Fiscal 
Years 1994 through 2002 and budgeted collection for Fiscal Year 2003 set forth below. 

Fiscal Year 
 City Sales 

Tax Collections 
   

1994  $  82.6 million 
1995  86.1 million 
1996  82.4 million 
1997  91.4 million 
1998  94.5 million 
1999  101.4 million 
2000  103.7 million 
2001  111.3 million 
2002  108.1 million 
2003  110.8 million* 

* Budgeted for Fiscal Year 2003 
 

Other Taxes — The City also collects real property transfer tax, parking lot taxes, and other 
miscellaneous taxes such as the Amusement Tax.  

Other Locally Generated Non-Tax Revenues — These revenues include license fees and permit 
sales, traffic fines and parking meter receipts, court related fees, stadium revenues, interest earnings and 
other miscellaneous charges and revenues of the City. 

Revenue From Other Governments — The City’s Fiscal Year 2002 Current General Fund actual 
shows that approximately 24% of General Fund revenues will be received from other governmental 
jurisdictions, including: (1) $242.2 million from the Commonwealth for health, welfare, court, and 
various other specified purposes; (2) $224.7 million from the Federal government; (3) $34.1 million from 
other governments, in which revenues are primarily principal and interest payments on loans made by the 
City on SEPTA’s behalf, the Convention Center Service Fee offset and rents paid to the City by PGW; 
and (4) $6.5 million of “Other Authorized Adjustments.”  In addition, the projected net collections of the 
PICA Tax of $180.2 million are included in “Revenue from Other Governments.”  These amounts do not 
include the substantial amounts of revenues from other governments received by the Grants Revenue 
Fund, Community Development Fund, and other operating and capital funds of the City. 

Revenues from City-Owned Systems 

In addition to taxes, the City realizes revenues through the operation of various City-owned 
systems such as the Water and Wastewater Systems and PGW.  The City has issued revenue bonds with 
respect to the Water and Wastewater Systems and PGW to be paid solely from and secured by a pledge of 
the respective revenues of these systems.  The revenues of the Water and Wastewater Systems and PGW 
do not represent moneys that are unconditionally available for the payment of obligations of the City. 

Effective June 1991, the revenues of the Water Department were required to be segregated from 
other funds of the City. Under the City’s Restated General Water and Wastewater Revenue Bond 
Ordinance of 1989 (the “Water Ordinance”), an annual transfer may be made from the Water Fund to the 
City’s General Fund in an amount not to exceed the lesser of (a) all Net Reserve Earnings, as defined 
below, or (b) $4,994,000.  Net Reserve Earnings means the amount of interest earnings during the fiscal 
year on amounts in the Debt Reserve Account and Subordinated Bond Fund, as defined in the Water 
Ordinance.  The $4,994,000 amount was reduced to $4,138,000 by administrative agreement that will be 
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in effect through Fiscal Year 2003.  No such transfer was made in Fiscal Year 1992; however, the transfer 
has been made in each subsequent year.   

The revenues of PGW are segregated from other funds of the City.  Payments for debt service on 
Gas Works Revenue Bonds are made directly by PGW.  PGW also makes an annual payment of 
$18,000,000 to the City’s General Fund.  The Fiscal Year 2003 General Fund budget includes this annual 
receipt of $18,000,000. 

Philadelphia Parking Authority 

The Philadelphia Parking Authority (“PPA”) was established by City ordinance pursuant to the 
Pennsylvania Parking Authority Law, P.L. 458, No. 208 (June 5, 1947). Various statutes, ordinances, and 
contracts authorized PPA to plan, design, acquire, hold, construct, improve, maintain and operate, own or 
lease land and facilities for parking in the City, including such facilities at Philadelphia International 
Airport (the “Airport”), and to administer the City’s on-street parking program through an Agreement of 
Cooperation (“Agreement of Cooperation”) with the City. 

Revenues under the Ground Lease with PPA – PPA owns and operates three parking garages at 
the Airport, as well as operating a number of surface parking lots at the Airport.  The land on which these 
garages and surface lots are located is leased from the City, acting through the Department of Commerce, 
Division of Aviation, pursuant to a lease expiring in 2030 (the “Ground Lease”).  PPA is currently 
constructing two additional garages at the Airport that will also be subject to the terms of Ground Lease.  
The Ground Lease provides for payment of rent to the City, which is equal to gross receipts less operating 
expense, debt service on PPA’s bonds issued to finance improvements at the Airport and reimbursement 
to PPA for capital expenditures and prior year operating deficits relating to its Airport operations, if any.  
The amount that was transferred from the PPA to the Division of Aviation on June 29, 2002 was 
approximately $16,863,000. 

One component of the operating expenses is PPA’s administrative costs.  In 1999, at the request 
of the Federal Aviation Administration (“FAA”), PPA and the City entered into a letter agreement (the “ 
FAA Letter Agreement”) which contained a formula for calculating PPA’s administrative costs and 
capped such administrative costs at 28% of PPA’s total administrative costs for all of its cost centers.  
PPA owns and/or operates parking facilities at a number of non-Airport locations in the City.  These 
parking facilities are revenue centers for purposes of the FAA Letter Agreement. 

Act 22 Litigation – In 2001, the Commonwealth enacted a law (“Act 22”) which, in part, requires 
PPA to transfer to the Philadelphia School District in PPA’s fiscal year beginning April 1, 2001, that 
portion of PPA’s retained earnings, not to exceed $45,000,000, which will not jeopardize its ability to 
meet debt service payments or to retire outstanding bonds. Act 22 also provides that the board of PPA 
shall transfer the maximum amount it deems available for such purposes in subsequent fiscal years. 

It is the City’s position that Act 22 will not materially reduce the amount of revenue the City 
receives from PPA.  The primary sources of the revenue are funds the City receives pursuant to the lease 
arrangements between the City and PPA (including the Ground Lease), and funds the City receives 
pursuant to the Agreement of Cooperation whereby PPA acts as the City’s agent in administering much of 
the City’s on-street parking program, which is a municipal function.  It is the City’s position that Act 22 
does not affect the aforementioned leases or Agreement of Cooperation. 

The City has filed a lawsuit in the United States District Court for the Eastern District of 
Pennsylvania seeking a ruling confirming that no such transfer of City revenues may occur because sums 
paid to, or retained by, PPA from revenues generated by PPA at the Airport are limited by the FAA Letter 
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Agreement and Federal law (49 U.S.C.§ 47107), which prohibits the diversion of airport revenues for 
non-airport purposes.  This federal lawsuit has been stayed, and is currently expected to remain stayed 
pending the outcome of the state litigation described below. 

The City filed a lawsuit in the Court of Common Pleas for Philadelphia County seeking a ruling 
invalidating Act 22.  In this state court lawsuit, the City alleges, among other things, that Act 22 violates 
several provisions of the Pennsylvania Constitution and infringes upon certain statutory guarantees 
prohibiting changes in PPA’s rights and authority.  The state court lawsuit was transferred to the 
Pennsylvania Commonwealth Court for a decision on its merits.  The Commonwealth Court sustained the 
defendant’s preliminary objections, thus dismissing the lawsuit.  The City has appealed the dismissal to 
the Pennsylvania Supreme Court.  It is anticipated that briefing on the matter will be complete by the end 
of July, 2003.   

Assessment and Collection of Real and Personal Property Taxes 

The Board of Revision of Taxes (the “Board”) appoints real estate assessors who annually assess 
all real estate located within the City.  The assessors return assessments for each parcel of real estate to 
the Board.  The Board may increase or decrease the property valuations contained in the returns of the 
assessors in order that such valuations conform with law.  After the Board gives proper notice of all 
changes in property assessments, and after it has heard all assessment appeals, it then makes assessments 
and certifies the results to the Department of Revenue. 

Real estate taxes, if paid by February 28, are discounted by 1%. If the tax is paid during the 
month of March, the gross amount of tax is due. If the tax is not paid by the last day of March, tax 
additions of 1.5% per month are added to the tax for each month that the tax remains unpaid through the 
end of the calendar year.  Beginning in January of the succeeding year, the 15% tax additions that 
accumulated during the last ten months of the preceding years are capitalized and the tax is registered 
delinquent. Interest is then computed on the new tax base at a rate of 0.5% per month until the real estate 
tax is fully paid.  Commencing in February of the second year, an additional 1% per month penalty is 
assessed for a maximum of seven months.  See Table 6 for assessed and market values of taxable realty in 
the City and Table 7 for levies and rates of collections. 

During Fiscal Year 1997 and subsequent to the adoption of the Fiscal Year 1998 budget, the City 
decided to abandon the collection of the Personal Property Tax due to uncertainty as to the outcome of 
litigation challenging specific aspects of the tax then pending in other jurisdictions of the Commonwealth.  
As a result, the City realized no Personal Property Tax revenues in Fiscal Years 1998 or in subsequent 
years.  The Personal Property Tax had been levied on the value of certain personal property of the 
residents of the City. 
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Table 3 
City of Philadelphia 

Summary of 
Principal Operating Funds (Debt Related) 

Revenues By Major Source 
Fiscal Years 1993-2003 

(Legal Basis) 

(Amounts in Millions of Dollars) 

Fiscal 
Year  

Real &  
Personal
Property 
Taxes (a) 

 
 

Wage 
Earnings
& Net  
Profits 
Taxes (a)  

Business 
Privilege 
Tax (a)  

Sales 
and Use  
Tax (a)(b)  

Other 
Taxes (c)  

Total 
Taxes  

Water & 
Wastewater  
Charges  

Airport  
Charges  

Other 
Locally  
Generated
Charges  

Total 
Local 
Revenue  

Revenue 
from 
Other 
Gov’ts  

Revenue  
from  
Other  
City  
Funds  

Total  
Revenues 

     
 

                     
1993  345.2     820.0(d) 

 

215.1  76.3  69.0  1,525.6  294.8  113.5  176.5  2,110.4  617.1  31.8  2,759.3 
1994  346.0      840.8(d) 

 

221.6  82.6  78.3  1,569.3  288.1  114.7  199.9  2,172.0  587.0  38.7  2,797.7 
1995  339.5     857.6(d) 

 

230.2  86.1  79.9  1,593.3  288.9  114.0  244.7  2,240.9  515.9  31.1  2,787.9 
1996  346.6     877.5(d) 

 

237.5  82.4  77.7  1,621.8  296.2  123.8  250.4  2,292.2  565.1  33.2  2,890.5 
1997  358.2     885.4(d) 

 

246.4  91.4  93.8  1,675.2  291.0  125.8  236.8  2,328.8  587.9  44.1  2,960.8 
1998  333.9(e)     926.9(d) 

 

237.4  94.5  122.1  1,714.8  288.8  126.6  253.7  2,383.9  620.7  46.1  3,050.7 
1999  342.6     949.8(d) 

 

254.5  101.4  118.3  1,766.6  290.5  143.2  259.9  2,460.2  639.9  103.1  3,203.2 
2000  353.6     985.7 

 

290.1  103.7  123.5  1,856.6  296.1  149.4  258.0  2,560.1  708.3  79.9  3,348.3 
2001 363.4 1,059.0(f) 

 

314.0(f)  111.3  130.0(f)  1,997.7  285.8  175.7  251.3  2,710.5  781.7  90.5  3,580.0 
2002   373.6 1019.3  295.8  108.1  148.6  1945.4  302.8  181.7  257.9  2687.8  722.5  80.8  3491.1 
2003 (Budget) 349.7 1,028.3 

 

299.2  112.5  141.8  1,931.5  326.1  277.5  258.1  2,793.2  901.1  103.4  3,797.7 
 
 
(a) See Table 5 for Tax Rates. 
(b) Effective September 28, 1991. 
(c)  Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
(d) In Fiscal Year 1992, the City reduced the resident Wage and Earnings and Net Profits Taxes from 4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, the proceeds of which are remitted to PICA for payment of 

debt service on the PICA bonds and PICA’s expenses. 
(e) The City ceased collecting the Personal Property Tax in Fiscal Year 1998. 
(f) See Note (c) on Table 1. 
FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table 4 
City of Philadelphia 

General Fund 
Tax Revenues (a) 

Fiscal Years 1997-2003 
(Amounts In Millions) 

             Adopted 
     Actual        Budget 
 1997  1998  1999  2000  2001  2002  2003 

REAL PROPERTY TAXES              
 Current $   310.1  $   305.8  $   311.9  $   315.9  $   325.8  $    333.2  $   321.7 
 Prior 44.7  28.1  30.7  37.7  37.6   40.4  28.0 
  Total $   354.8  $   333.9  $   342.6  $    353.6  363.4  $    373.6  349.7 
              
PERSONAL PROPERTY TAXES              
 Current (b) 0.0   0.0  0.0  0.0  0.0  0.0  0.0 
 Prior 3.4  0.0  0.0  0.0  0.0  0.0  0.0 
  Total $       3.4  $       0.0  $       0.0  $        0.0  $        0.0  $       0.0  $        0.0 
              
WAGE AND EARNINGS TAX (c)              
 Current  859.7  896.6  916.2  949.6  1,023.1(d)   981.8  1,007.3 
 Delinquent 12.8  17.7  18.1  23.4  24.1   24.2  21.0 
  Total $   872.5  $   914.3  $   934.3  $    973.0  $  1,047.2  $ 1,006.0  $  1,028.3 
              
BUSINESS TAXES:              
Business Privilege              
 Current 210.6  214.0  233.9  251.7  275.5   273.8  264.2 
 Delinquent 35.8  23.4  20.7  38.4  38.5   22.0  35.0 
 Sub-Total Business Privilege $   246.4  $   237.4  $   254.5  $    290.1  $    314.0  $    295.8  $    299.2 
Net Profits Tax              
 Current 10.4  10.2  13.1  9.9  10.6   11.4  9.8 
 Delinquent 2.3  2.4  2.4  2.8  1.2  2.0  1.1 
 Sub-Total Net Profits Tax 12.7  12.6  15.5  12.7  11.8    13.4  10.9 
  Total Business Taxes $   259.2  $   250.0  $   270.0  $   302.8  $   325.8  $     309.2  $310.0 
              
OTHER TAXES              
 Sales and Use Tax  91.4  94.5  101.4  103.7  111.3   108.1  112.5 
 Amusement Tax 9.2  9.5  9.9  11.7  13.0(d)   13.8  13.3 
 Real Property Transfer Tax 54.8  82.5  74.9  77.7  77.0   96.7  78.9 
 Parking Taxes 28.4  30.0  32.1  34.1  39.0(d)   37.9  37.6 
 Other Taxes 1.4  .1  1.4  0.0  0.5    .1  1.0 
  Sub-Total Other Taxes $   185.2  $   216.6  $   219.7  $   227.2  $   241.3  $     256.6  $243.4 
              
TOTAL TAXES $1,675.2  $1,714.8  $1,766.6  $1,856.6  $1,977.7  $  1945.4  $1,931.5 

    
(a) See Table 5 for Tax Rates. 
(b) The City ceased levying the Personal Property Tax during the latter part of Fiscal Year 1997. 
(c) Beginning in FY 1992, the City reduced the resident Wage and Earnings and Net Profits Tax from 4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, the proceeds of which are 

remitted to PICA for payment of debt service on PICA bonds and the PICA expenses. After paying debt service and expenses, net proceeds from the tax are remitted to the City as Revenue 
from Other Governments. 

(d) See Note (c) on Table 1.   
FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table 5 
City of Philadelphia 

Tax Rates and School District Real Estate Tax Rates 
For the Ten-Year Period 1993 Through 2002 

Tax Classification 1993  1994  1995  1996  1997  1998  1999  2000  2001  2002  
Real Property: (% on Assessed Valuation)                     
   City   3.745% 3.745% 3.745%  3.745%  3.745%  3.745%  3.745% 3.745% 3.745%  3.745% 
   School District 4.519% 4.519% 4.519%  4.519%  4.519%  4.519%  4.519% 4.519% 4.519%  4.519% 
 Total Real Property Tax 8.264% 8.264% 8.264%  8.264%  8.264%  8.264%  8.264% 8.264% 8.264%  8.264% 
                       
Assessment Ratio as Determined by Sales 25.10% 27.30% 27.00%  27.07%  26.44%  24.39%  23.00%  23.70% 25.46%  NA  
                       
Effective Tax Rate (Real Estate Tax Rate                     
   x Assessment Ratio) 2.074% 2.256% 2.231%  2.237%  2.185%  2.016%  1.901%  1.959% 2.104%  NA  
                       
Wage, Earnings and Net Profits Taxes:                     
    Residents (a) 4.96% 4.96% 4.96%  4.86% (b) 4.84% (c) 4.79% (h) 4.6869%(i) 4.6135%(j) 4.5630% (k) 4.5385%(s) 
    Non-Residents 4.3125% 4.3125% 4.3125%  4.2256% (b) 4.2082% (c) 4.1647% (h) 4.075%(i) 4.0112%(j) 3.9672% (k) 3.9462%(s) 
                       
Real Property Transfer Tax (l) 3.46% 3.23% 3.00%  3.00%  3.00%  3.00%  3.00% 3.00% 3.00%  3.00% 
                       
Personal Property Tax                     
  (% on Taxable Intangible Items) (m) 0.4% 0.4% 0.4% 0.4%        0.0%        0.0% 0.0%  0.0% 0.0% 0.0%  
                       
Business Privilege Taxes                     
  (% on Gross Receipts) 0.325% 0.325% 0.325%  0.300% (b) 0.295% (c) 0.2875% (d) 0.2775%(e) 0.2650%(f) 0.2525% (g) 0.2400%(t) 
  (% on Net Income) (n) 6.50% 6.50% 6.50%  6.50%  6.50%  6.50%  6.50% 6.50% 6.50%  6.50% 
                       
Sales and Use Tax 1.00% 1.00% 1.00%  1.00%  1.00%  1.00%  1.00% 1.00% 1.00%  1.00% 
                       
Amusement Tax 5.0% 5.0% 5.0%  5.0%  5.0%  5.0%  5.0% 5.0% 5.0%  5.0% 
                       
Parking Lot Tax (% on Gross Receipts) 15.0% 15.0% 15.0%  15.0%  15.0%  15.0%  15.0% 15.0% 15.0%  15.0% 
                       
Mechanical Amusement Device Tax(o) $100 -  -  -  -  -  -  -  -  -  
                       
Hotel Room Rental Tax 5.0% 6.0%(p) 6.0%  6.0%  6.0%  6.0%  6.0% 7.0%(r) 7.0%  7.0% 
                       
Vehicle Rental Tax(q) 0.0% 0.0% 0.0%  0.0%  0.0%  0.0%  0.0% 0.0% 2.0%  2.0% 
 
NOTES: 
 (a) Pursuant to an agreement with the Pennsylvania Intergovernmental Cooperation Authority 

(PICA), PICA’s share of the Wage, Earnings and Net Profits Taxes for City residents is 1.5%. 
(b) Tax decrease effective January 1, 1996. 
(c) Tax decrease effective January 1, 1997. 
(d) Tax decrease effective January 1, 1998. 
(e) Tax decrease effective January 1, 1999. 
(f) Tax decrease effective January 1, 2000. 
(g) Tax decrease effective January 1, 2001. 
(h) Tax decrease effective July 1, 1997. 
(i) Tax decrease effective July 1, 1998. 
(j) Tax decrease effective July 1, 1999. 
(k) Tax decrease effective July 1, 2000. 

(l) Phased decreases effective July 1, 1990. 
(m) The City ceased the collection of the Personal Property Tax during FY 1997. 
(n) 60% of Net Income Tax portion paid is credited against Net Profits Tax Payable. 
(o) The City converted this tax to a Licensing Fee in Fiscal 1994. 
(p) Tax Increase effective July, 1993. 
(q) Effective July 1, 2000 
(r) Tax increase effective July 1, 1999. 
(s) Tax decrease effective July 1, 2001. 
(t) Tax decrease effective January 1, 2002. 
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Table 6 
City of Philadelphia 

Assessed and Market Value of Taxable Realty in Philadelphia 
For the Calendar Years 1993 Through 2002 

(Amounts in Millions of Dollars) 

 
 

 Assessed Value     
 Adjusted to Market Value on Estimated Market Value 
 6-30-2002(a) Basis of STEB Ratio Based on Sales 
  Percentage Assessment  Percentage   Percentage 
  Increase Ratio of  Increase Assessment  Increase 
  (Decrease) State Tax  (Decrease) Ratio as  (Decrease) 

Calendar  Over Equilization  Over Determined  Over 
Year Amount Prior Year Board (b) Amount Prior Year by Sales (c) Amount Prior Year 

         
1993 8,865 -0.66% 0.300 29,570 -0.66% 0.251 35,291 -0.46% 

         
1994 9,008 1.61% 0.300 30,047 1.61% 0.273 33,057 -6.33% 

         
1995 8,896 -1.24% 0.299 29,753 -0.98% 0.270 32,912 -0.44% 

         
1996 8,896 0.00% 0.300 29,673 -0.27% 0.271 32,863 -0.15% 

         
1997 8,968 0.81% 0.303 29,617 -0.19% 0.264 33,918 3.21% 

         
1998 9,039 0.79% 0.302 29,940 1.09% 0.244 37,060 9.26% 

         
1999 9,196 1.74% 0.304 30,300 1.20% 0.230 39,983 7.89% 

         
2000 9,351 1.69% 0.304 30,811 1.69% 0.237 39,439 -1.36% 

         
2001  9,615 2.82% 0.303 31,712 2.93% 0.255 37,765 -4.24% 

         
2002(d) 9,911 3.08% 0.303 32,677 3.04% NA NA NA 

         
Total Increase 
1993 - 2002 1,046 11.80%      

         
Compounded Annual        
   Average Rate        

of Increase         
1993 – 2002  1.25%       

         
 
NOTES: 

(a)  The adjustment reflects reductions in assessments pursuant to established procedures for review of assessments. 

(b) The State Tax Equalization Board (STEB) annually determines a ratio of assessed valuation to true value for each 
municipality in the Commonwealth. The ratio is used for the purpose of equalizing certain state school aid distribution. 

(c)   The Assessment Ratio as presented has not been adjusted to allow for the effects of large or unusual sales. 

(d)   At June 30, 2002 
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Table 7 
City of Philadelphia 

Real Property Taxes Levied and Collected  
For the Calendar Years 1993 Through 2002 

(Amounts in Millions of Dollars) 

  Assessed     Net Collections   
  Value of   Collections  of   
  Taxable   Within Year  Delinquent  Total 
  Real Amount Amount of Levy as  Taxes  Collections as 

Calendar Original Property Collectible Collected a Percent Net Levy Relating  a Percent of 
Year of Assessed Adjusted to in Year in Year of Amount Adjusted to to Year of Total Adjusted Amount 
Levy (a) Value (b) 6-30-2001(c) of Levy of Levy (d) Collectible 6-30-2002 Levy Collections Collectible 

          
1993 9,676 8,865 337.2 307.1 91.1% 338.0 24.7 331.8 98.2% 

          
1994 9,516 9,008 335.6 305.9 91.2% 337.0 22.5 328.4 97.5% 

          
1995 9,410 8,896 338.5 307.1 90.7% 336.4 23.2 330.3 98.2% 

          
1996 9,266 8,896 337.7 308.2 91.3% 338.5 19.5 327.7 96.8% 

          
1997 9,275 8,968 336.2 310.8 92.4% 337.3 18.1 328.9 97.5% 

          
1998 9,220 9,039 338.6 311.9 92.1% 341.2 18.2 330.1 96.8% 

          
1999 9,273 9,196 343.6 316.2 92.0% 346.2 15.6 331.8 95.8% 

          
2000 9,527 9,351 349.3 322.0 92.2% 352.1 12.8 334.8 95.1% 

          
2001 9,867 9,615 356.6 326.7 91.6% 359.6 7.9 334.6 93.1% 

          
2002 10,300 9,911 367.6 324.9(e) 88.4% N/A N/A N/A N/A 

          
NOTES: 

 (a) Real property tax bills are sent out in November and are payable at one percent discount until February 28, and the face 
amount is due on or before March 31, without interest or penalty. 

(b) Includes $334.1 million in 1993, $189.8 million in 1994, $95.2 million in 1995, $64.9 million in 1996, $52.7 million in 
1997, $13.7 million in 1998, $23.3 million in 1999, $57.7 million in 2000, $84.0 million in 2001 and $68.1 million in 
2002 classified as exempt under ordinance (Bill 1130) approved February 8, 1978 which provides relief from real estate 
taxes on improvements to deteriorated industrial, commercial or other business property for a period of five years. Bill 
982 (approved July 9, 1990) changed the exemption period from five years to three years.  Also includes $35.8 million in 
1993, $11.8 million in 1994, $13.1 million in 1995, $10.4 million in 1996, $4.3 million in 1997,$5.9 million in 1998, $9.0 
million in 1999, $15.3 million in 2000, $16.1 million in 2001 and $26.9 million in 2002 classified as exempt under 
ordinance (Bill 1456-A) as approved January 28, 1983 which provides for a maximum three year tax abatement for 
owner-occupants of newly constructed residential property; and Legislative Act 5020-205 as amended, approved October 
11, 1984 which provides for a maximum thirty month tax abatement to developers of residential property.  Includes $2.3 
million in 2000, $9.0 million in 2001 and $19.4 million in 2002 classified as exempt under ordinance (Bill #970274) 
approved July 1, 1997 which provides a maximum ten year tax abatement for conversion of eligible deteriorated 
commercial, or other business property to commercial non-owner occupied residential property.  Also includes, $17.1 
million in 2001 and $26.7 million in 2002 classified as exempt under ordinance (Bill 980788A) approved December 30, 
1998 which provides a maximum twelve year tax exemption, abatement, or credit of certain taxes within the geographical 
area designated as the Philadelphia Keystone Opportunity Zone. 

(c) The adjustment reflects reductions or increases in assessments pursuant to established procedures for review of 
assessments. 

(d) Amounts shown as collected include amounts allowed as discounts for payments during the discount period. 

(e) Includes collections through June 30, 2002, while the other years include collection through December 31, of the year of 
the levy.  It is estimated that approximately 91% of the net levy for Fiscal 2002 will be collected within the year of levy, 
resulting in approximately $334.5 million by December 31, 2002. 
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Table 8 
City of Philadelphia 

Ten Largest Real Estate Assessments 
January 1, 2002 

(Amounts in Thousands of Dollars) 

      
    Percentage 
    of Total 

       Location          Owner  Assessment  Assessments 
      
1650 Market Street Phila. Liberty Place $ 64,320 0.63%
      
1500-42 Market Street Center Square Partners  59,520 0.59%
      
1735 Market Street Nine Penn Center Associates  51,968 0.51%
      
50 S. 16th Street Two Liberty Place  51,840 0.51%
      
4301 Byberry Road PMI Associates  48,096 0.47%
      
1717 Arch Street Bell Atlantic   43,320 0.43%
      
1901-19 Market Street PRU 1901 Market LLC  32,896 0.32%
      
2005 Market Street Commerce Square Partners  32,320 0.32%
      
2001 Market Street Maguire/Thomas  32,000 0.32%
      
1201 Market Street Philadelphia Market Street  30,400 0.30%
        
      
    

$ 446,680 4.40%
      
Total Taxable Assessments  $ 10,158,592 100.00%
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Table 9 
Ten Largest Certified Market and Assessment Values 

of Tax Abated Properties 
January 1, 2001 

Rank  Location  
2001 Certified 
Market Value  

Taxable 
Assessment Value  

Assessment 
Value 

         
1  1622-50 Arch Street  $40,000,000   $6,400,000   $6,400,000 
2  1701 Market Street  30,000,000  2,240,000  7,360,000 
3  219-29 South 18th Street  20,859,700  2,988,711  3,686,393 
4  1628-36 Chestnut Street  16,620,000  960,000  4,358,400 
5  1500 Chestnut Street  14,800,000  294,400  4,441,600 
6  1100 Vine Street  14,700,000  325,000  4,379,000 
7  232-52 South 24th Street  12,500,000  539,456  3,460,544 
8  1338-48 Chestnut Street  11,615,000  1,464,000  2,252,800 
9  140 South Broad Street  11,500,000  2,080,000  1,600,000 

10  9898 East Roosevelt Blvd.  10,255,100  2,683,520  598,112 
                          
Source: City of Philadelphia, Board of Revision of Taxes. 
 
 

EXPENDITURES OF THE CITY 

The major City expenditures are for personal services, employee benefits, purchase of services 
(including payments to SEPTA), and debt service. 

Personal Services (Personnel) 

As of June 30, 2002, the City employed 29,072 full-time employees with the salaries of 24,372 
employees paid from the General Fund.  Additional employment is supported by other funds, including 
the Water Fund and the Aviation Fund.  

Additional operating funds for employing personnel are contributed by other governments, 
primarily for categorical grants, as well as for the conduct of the community development program.  
These activities are not undertaken if funding is not received. 
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The following table sets forth the number of filled full-time positions of the City as of the dates 
indicated. 

Table 10 
City of Philadelphia 

Filled, Full-Time Positions – All Operating Funds 

  At June 30 Actual 
 Adopted 

Budget 

  1997  1998  1999  2000  2001  2002  2003 
General Fund               
Police  7,630  7,801  7,789  7,812  7,807   7,683  7,883 
Streets  2,160  2,135  2,137  2,130  2,141   2,080  2,195 
Fire  2,462  2,468  2,478  2,468  2,500   2,458  2,518 
Health  906  875  883  901  861   823  886
Courts  2,091  2,108  2,080  2,108  2,038   2,039  2,060 
Other  8,866  8,963  9,024  9,257  9,306   9,289  9,898 
 Total General Fund  24,115  24,350  24,391  24,676  24,653   24,372  25,440 
Other Funds  4,250  4,331  4,530  4,556  4,649   4,700  5,553 
TOTAL  28,365  28,681  28,921  29,232  29,302   29,072  30,993 
 
 
Labor Agreements 

Four major bargaining units represent City employees for collective bargaining purposes.  District 
Councils 33 and 47 of the American Federation of State County and Municipal Employees, AFL-CIO 
represents approximately 15,000 non-uniformed employees.  The bargaining units for uniformed 
employees are the Fraternal Order of Police, Lodge 5 (the “FOP”) and the Philadelphia Fire Fighters 
Association, Local 22, International Association of Fire Fighters AFL-CIO (“Local 22”), which together 
represent approximately 9,400 employees.  The non-uniformed employees bargain under Act 195 of 
1972, which allows for the limited right to strike over collective bargaining impasses.  The uniformed 
employees bargain under Pennsylvania Act 111 of 1968, which provides for final and binding interest 
arbitration to resolve collective bargaining impasses. 

In July 2000, new collective bargaining agreements were reached with District Councils 33 and 
47.  These four-year contracts, expiring June 30, 2004, include a $1,500 payment with no general wage 
increase in Fiscal Year 2001, an increase of 3% late in the second quarter of both Fiscal Years 2002 and 
2003 and a 3% increase in Fiscal Year 2004.  In addition, these agreements maintain the health benefit 
cost containment provisions, disability reforms, paid leave reductions and other reforms achieved in prior 
agreements. 

The City is currently engaged in binding interest arbitration with Local 22.  The arbitration panel 
will award modifications in the fire wage and benefits packages which will be effective July 1, 2002. 

On July 25, 2002 the City concluded binding interest arbitration with the FOP. The panel 
awarded the FOP a 3% increase in wages effective 7/1/02 and a 3.5% wage increase effective 7/1/03. The 
two year award also granted significant increases in health and welfare benefits to the FOP. All other 
reforms achieved in prior agreements are maintained. 
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The following table presents employee wage increases for the Fiscal Years 1993 through 2004. 

Table 11 
City of Philadelphia 

Employee Wage Increases 
Fiscal Years 1993-2004 

 

Fiscal Year  

District 
Council 
No. 33  

District 
Council 
No. 47  

Fraternal 
Order 

of Police  

International 
Association of 
Fire Fighters  

          
1993  No increase  No increase  No increase  No increase  

1994  No increase  No increase  No increase  No increase  

1995  2.0%  2.0%  2.0%  2.0%  
1996  3.0%  3.0%  3.0%  3.0%  
1997  No increase (a) No increase (a) 4.0% (b) 4.0% (c) 

1998  3.0% (d) 3.0% (d) 4.0% (e) 4.0% (f) 

1999  3.0% (g) 3.0% (g) 3.0% (h) 3.0% (i) 

2000  4.0% (j) 4.0% (j) 4.0% (k) 4.0% (l) 

2001  No increase (m) No increase (m) 3.0%  3.0%  

2002  3.0% (n) 3.0% (n) 4.0%  4.0%  

2003  3.0% (o) 3.0% (o) 0.0%  0.0%  

2004  3.0% (p) 3.0% (p) 0.0%  0.0%  

   
(a) First year of a four year contract: received a cash bonus of $1,100 in July 1996. 
(b) First year of a two year contract: 4% effective July 1, 1996. 
(c) First year of a four year contract: 4% effective July 1, 1996. 
(d) Second year of a four year contract: 3% effective December 15, 1997. 
(e) Second year of a two year contract: 4% effective September 15, 1997. 
(f) Second year of a four year contract: 4% effective September 15, 1997. 
(g) Third year of a four year contract: 3% effective December 15, 1998. 
(h) First year of a two year contract: 3% effective September 15, 1998. 
(i) Third year of a four year contract: 3% effective September 15, 1998. 
(j) Fourth year of a four year contract: 4% effective March 15, 2000. 
(k) Second year of a two year contract: 4% effective September 15, 1999. 
(l) Fourth year of a four year contract: 4% effective September 15, 1999. 
(m) First year of a four year contract: cash bonus of $1,500 paid in August 2000. 
(n) Second year of a four year contract: 3% effective December 15, 2001. 
(o) Third year of a four year contract: 3% effective December 15, 2002. 
(p) Fourth year of a four year contract: 3% effective July 1, 2003. 
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Employee Benefits 

The City provides various pension, life insurance, health, and medical benefits for its employees.  
General Fund employee benefit expenditures for Fiscal Years 1997 through 2003 are shown in the 
following table. 

Table 12 
City of Philadelphia 

General Fund Employee Benefit Expenditures 
Fiscal Years 1997-2003 

(Amounts in Millions) 

  
 

Actual 
Adopted 
Budget 

  1997  1998  1999  2000  2001  2002 2003 
               
Pension 
Contribution 

  $207.2   $219.2   $224.9   $219.7   $194.2   $196.6  $210.8 

Health-
Medical-Dental 

 149.6  151.6  162.1  172.2  186.7  187.6  207.6 

Social Security  46.2  48.2  51.7  53.5  57.8  57.4  59.2 

Other  54.1  52.0  49.4  48.4  44.6  44.2  50.5 
 Total  $457.1  $471.0  $488.1  $493.8  $483.3  $485.8  528.1 
 
Municipal Pension Fund (Related to All Funds) 

The City is required by the Home Rule Charter to maintain an actuarially sound pension and 
retirement system covering all officers and employees of the City.  Court decisions have interpreted this 
requirement to mean that the City must make contributions to the Municipal Pension Fund sufficient to 
fund: 

A. Accrued actuarially determined normal costs. 

B. Amortization of the unfunded actuarial accrued liability determined as of July 1, 1985.  
The portion of that liability attributable to a class action lawsuit by pension fund 
beneficiaries is amortized in level installments, including interest, over 40 years through 
June 30, 2009.  The remainder of the liability is amortized over 34 years with increasing 
payments expected to be level as a percentage of each year’s aggregate payroll. 

C. Amortization in level dollar payments of the changes in the July 1, 1985 liability due to:  
non active member’s benefit modifications (10 years); experience gains and losses (15 
years); changes in actuarial assumptions (20 years); and active members’ benefit 
modifications (20 years). 

The pension fund was actuarially valued every two years through 1984, and beginning with the 
July 1, 1985 valuation report, is required to be actuarially valued each year. 

The July 1, 1980 unfunded liability, as amended by subsequent reports, will be amortized over 38 
years through annual contributions which will closely approximate a level percent of payroll.  The 
Pennsylvania Municipal Pension Plan Funding Standard and Recovery Act, enacted December 18, 1984 
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adopted changes in funding of municipal pensions that have been reflected in the valuation report for 
July 1, 1985.  In particular, this act generally requires that unfunded actuarial accrued liability be funded 
in annual level dollar payments.  The City is permitted to amortize the July 1, 1985 unfunded actuarial 
accrued liability over 40 years ending in 2025.   

Based on an actuarial schedule providing payments increasing at 5.0% per annum, the unfunded 
accrued liability of $1.4 billion, as of July 1, 2001 should be fully amortized by 2019. 

Non-uniformed employees become vested in the Municipal Pension Plan upon the completion of 
ten years of service or upon attainment of age fifty-five.  Upon retirement, non-uniformed employees may 
receive up to 80% of their average final compensation depending upon their years of credited service.  
Uniformed employees become vested in the Municipal Pension Plan upon the completion of ten years of 
service or upon attainment of age forty-five.  Upon retirement, uniformed employees may receive up to 
100% of their average final compensation depending upon their years of credited service. 

Effective January 1, 1987 the City adopted a new plan (“Plan 87”) to cover employees hired after 
January 8, 1987, as well as members in the previous Plan who elected to transfer to Plan 87.  Except for 
elected officials, Plan 87 provides for less costly benefits and reduced employee contributions.  For 
elected officials, Plan 87 provides for enhanced benefits, with participating elected officials required to 
pay for the additional normal cost.  Police and Fire personnel became eligible for Plan 87 on July 1, 1988.  
Because of Court challenges, members of District Council 33 and Local 2187 of District Council 47 were 
not eligible for Plan 87 until October 2, 1992. 

In February 1999, PAID issued $1,291,913,112.35 Pension Funding Bonds (City of Philadelphia 
Retirement System) Series 1999A-1999C.  The net proceeds of this issue, $1,250,000,000, were deposited 
in the City’s pension fund reducing the unfunded pension liability from approximately $2.7 billion to 
$1.45 billion. 

The following table is a comprehensive statement of operations of the City Municipal Pension 
Fund for Fiscal Years 1996 through 2002. 

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK] 
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Table 13 
City of Philadelphia 

City Municipal Pension Fund 
Comparative Schedule of Operations 

For the Fiscal Years 1993 Through 2002 

 

 
Notes: 
 
(1) Disbursements for Other Purposes include losses due to the permanent decline in market value of some investments.  These losses amounted to $34.2 million in Fiscal 1993, $14.4 million in Fiscal 1994, $15.2 million in Fiscal 1995 and $9.3 million in 

Fiscal 1996. 
(2) Includes additonal payments toward the Unfunded Actuarial Accrued Liability of $10.0 million in Fiscal 1994 and $15.0 million in Fiscal 2000 
(3) Included in this figure is $354.2 million attributable to the recognition of the fair value of the investments at June 30, 1997  
(4) Disbursements for Other Purposes includes a reduction of $1 million due to the reversal of charges made in previous fiscal years 
(5) Includes $1,250 million from the sale of Pension Funding obligations. 

1993 1994 1995 1996 1997 1998 1999 2000 2001 2002
Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount

Revenue:
   Contributions:
      Employees:
         Members' Contributions 45.0 10.7 44.3 9.6 44.2 10.1 45.6 7.2 47.0 4.9 48.0 6.7 49.2 2.5 50.2 7.4 49.3 14.1 50.1
         Less:  Refunds to Members 4.9 1.2 4.3 0.9 3.7 0.8 3.8 0.6 3.8 0.4 3.2 0.4 4.2 0.2 4.2 0.6 4.7 1.3 7.1

            Net Members' Contributions 40.1 9.5 40.0 8.6 40.5 9.2 41.8 6.6 43.2 4.5 44.8 6.3 45.0 2.3 46.0 6.8 44.6 12.8 43.0

      Employer's:
         City of Philadelphia 174.3 41.3 233.7 (2) 50.5 212.8 48.5 222.5 35.3 237.0 24.8 252.0 35.3 1,506.8 (5) 77.7 179.5 (2) 26.6 163.5 46.9 174.2
         Commonwealth of Pennsylvania 
           Through City of Philadelphia 35.1 8.3 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
         Quasi Governmental Agencies 3.6 0.9 2.8 0.6 4.6 1.0 4.8 0.8 5.2 0.5 5.0 0.7 4.9 0.3 4.5 0.7 4.1 1.3 4.0

            Total Employer's Contributions 213.0 50.5 236.5 51.1 217.4 49.5 227.3 36.0 242.2 25.3 257.0 36.0 1,511.7 78.0 184.0 27.3 167.6 48.2 178.2
      Commonwealth of Pennsylvania 6.5 1.5 2.7 0.6 1.3 0.3 4.5 0.7 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

               Total Contributions 259.6 61.6 279.2 60.4 259.2 59.0 273.6 43.4 285.4 29.8 301.8 42.3 1,556.6 80.3 230.0 34.1 212.2 61.0 221.2
   Investment Earnings 161.6 38.3 182.9 39.5 178.9 40.8 356.4 56.5 669.9 (3) 70.1 411.8 57.6 383.0 19.7 445.0 65.9 135.8 39.0 111.4
   Other 0.5 0.1 0.5 0.1 0.9 0.2 0.8 0.1 0.3 0.1 0.4 0.1 0.3 0.0 0.2 0.0 0.6 0.0 0.7

Total Revenue 421.7 100.0 462.6 100.0 439.0 100.0 630.8 100.0 955.6 100.0 714.0 100.0 1,939.9 100.0 675.2 100.0 348.6 100.0 333.3

Deductions:
   For Pension Benefits 312.5 326.2 338.6 353.4 372.0 383.3 434.0 444.3 456.8 450.2
   Net Decline in Fair Value of Investments 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 422.8 359.5
   For Other Purposes, Excluding Refunds 43.2 (1) 26.8 (1) 28.1 (1) 21.4 (1) 13.6 2.9 (4) 4.4 4.8 5.3 5.2

Total Deductions 355.7 353.0 366.7 374.8 385.6 386.2 438.4 449.1 884.9 814.9

Excess of Revenue Over Deductions 66.0 109.6 72.3 256.0 570.0 327.8 1,501.5 226.1 -536.3 -481.6

Net Assets:  Opening 1,847.1 1,913.1 2,022.7 2,095.0 2,351.0 2,921.0 3,248.8 4,750.3 4,976.4 4,440.1
                     Closing 1,913.1 2,022.7 2,095.0 2,351.0 2,921.0 3,248.8 4,750.3 4,976.4 4,440.1 3,958.5

Increase (Decrease) During the Year 66.0 109.6 72.3 256.0 570.0 327.8 1,501.5 226.1 -536.3 -481.6

EXHIBIT:
1.  Pension Benefits Paid as a Percent of
     A.  Net Contributions of Members 779.3 815.5 836.0 845.5 861.1 855.6 964.4 965.9 1,024.2
     B.  Revenue 74.1 70.5 77.1 56.0 38.9 53.7 22.4 65.8 131.0
     C.  Closing Net Assets 16.3 16.1 16.2 15.0 12.7 11.8 9.1 8.9 10.3
2.  The Closing Assets as a Percent of
         Total Disbursements 537.8 573.0 571.3 627.3 757.5 841.2 1,083.6 1,108.1 501.8
3.  Coverage of Revenues Over Disbursements 118.6 131.0 119.7 168.3 247.8 184.9 442.5 150.3 39.4
4.  Investment Earnings as a Percent of
         Pension Benefits 51.7 56.1 52.8 100.8 180.1 107.4 88.2 100.2 29.7
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Purchase of Services 

The City accounts for a number of expenditures as purchase of services.  The following table 
presents major purchases of services in the General Fund in Fiscal Years 1997 through 2003. 

Table 14 
City of Philadelphia 

Purchase of Services In The General Fund 
Fiscal Years 1996-2002 

(Amounts In Millions) 

 Actual  
Adopted 
Budget 

 1997  1998  1999  2000  2001  2002  2003 
              
Human Services (a) $249.4  $275.3  $296.6  $335.0  $360.2  $393.1  $439.0 
Public Health (b) 54.2  55.6  58.4  58.2  62.0  73.6  73.1 
Public Property (c) 135.9  139.1  137.7  135.6  140.3  144.3  143.0 
Streets (d) 65.1  59.1  48.0  49.7  49.7  50.4  52.0 
Sinking Fund-Lease Debt(e) 38.5  38.2  38.2  44.2  42.6  57.8  91.2 
Legal Services (f) 22.6  24.2  24.1  25.2  27.1  29.5  30.7 
First Judicial District 29.9  27.1  28.5  27.9  28.8  21.9  23.4 
Licenses & Inspections (g) 12.5  15.0  16.2  15.5  23.7  25.9  5.0 
Emergency Services (h) 12.3  10.0  9.6  11.9  11.8  11.6  13.9 
All Other  115.6  92.4  137.6  145.7  125.6  142.9  142.4 
 Total $736.0  $736.0  $794.9  $848.9  $871.8  $951.2  $1,013.7 

   
(a) Includes payments for care of dependent and delinquent children. 
(b) Prior to FY 1995, the purchased service category for the Department of Public Health included MH/MR payments.  The FY 1995 Budget 

transfers these obligations to the Grants Revenue Fund.  Prior to Fiscal Year 1996, the purchased service category for the Department of 
Public Health included funding for prison health services.  The Fiscal Year 1996 budget transferred these obligations to the Philadelphia 
Prison System. 

(c)   Includes payments for SEPTA, space rentals, utilities, and telecommunications. 
(d) Includes solid waste disposal costs. 
(e) Includes Justice Center lease debt. 
(f)  Includes payments to the Defender Association to provide legal representation for indigents. 
(g) Includes payments for demolition. 
(h) Includes homeless shelter and boarding home payments. 
FIGURES MAY NOT ADD DUE TO ROUNDING 
 
City Payments to School District 

In each fiscal year since Fiscal Year 1996, the City has made an annual grant of $15 million to the 
School District.  Pursuant to negotiations with the Commonwealth to address the School District’s current 
and future educational and fiscal situation, the Mayor and City Council agreed to provide the School 
District with an additional annual $45 million beginning in Fiscal Year 2002.   

City Loan to PGW 

The City made a loan of $45 million to PGW during Fiscal Year 2001 to assist PGW in meeting 
its cash flow requirements. Such loan is currently due in Fiscal Year 2007.   
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City Payments to SEPTA 

In recent years, SEPTA has faced increased operating costs.  The City’s estimated Fiscal Year 
2002 operating subsidy payment to SEPTA was $61.4 million.  The Fiscal Year 2003 budget projects 
operating subsidy payments to SEPTA of $64.2 million.  The Eleventh Five-Year Plan provides that the 
City’s contribution to SEPTA will remain at approximately this level through Fiscal Year 2007. 

DEBT OF THE CITY 

The Constitution of the Commonwealth provides that the authorized debt of the City “may be 
increased in such amount that the total debt of said City shall not exceed 13.5% of the average of the 
annual assessed valuations of the taxable realty therein, during the ten years immediately preceding the 
year in which such increase is made, but said City shall not increase its indebtedness to an amount 
exceeding 3.0% upon such average assessed valuation of realty, without the consent of the electors 
thereof at a public election held in such manner as shall be provided by law.”  It has been judicially 
determined that bond authorizations once approved by the voters will not be reduced as a result of a 
subsequent decline in the average assessed value of City property. 

The Constitution of the Commonwealth further provides that there shall be excluded from the 
computation of debt for purposes of the Constitutional debt limit, debt (herein called “self-supporting 
debt”) incurred for revenue-producing capital improvements that may reasonably be expected to yield 
revenue in excess of operating expenses sufficient to pay interest and sinking fund charges thereon.  In the 
case of general obligation debt, the amount of such self-supporting debt to be so excluded must be 
determined by the Court of Common Pleas of Philadelphia County upon petition by the City.  Self-
supporting debt is general obligation debt of the City, with the only distinction from tax-supported debt 
being that it is not used in the calculation of the Constitutional debt limit.  Self-supporting debt has no 
lien on any particular revenues. 

As of  February 1,2003, the Constitutional debt limitation for tax-supported general obligation 
debt was $1,260,639,000.  After legally authorized deductions, $1,119,224,000 of tax-supported general 
obligation debt was authorized as of this date, leaving a balance of $141,415,000 available for future 
authorization.  

The City is also authorized to issue revenue bonds pursuant to The First Class City Revenue Bond 
Act of 1972.  Bonds so issued are excluded for purposes of the calculation of the Constitutional debt 
limit. 

Short-Term Debt 

The City has issued notes in anticipation of the receipt of income by the General Fund in each 
fiscal year since Fiscal Year 1972.  Each note issue was repaid when due prior to the end of the fiscal year 
of issuance.  

The City issued $300 million of Tax and Revenue Anticipation Notes in July 2002.  These notes 
are due on June 30, 2003.  The City intends to repay these notes when due at maturity. 

Long-Term Debt  

Table 15 presents a synopsis of the bonded debt of the City and its component units at the close 
of Fiscal Year 2002.  Table 16 sets forth a ten year historical summary of tax-supported debt of the City 
and School District.  Table 17 sets forth the debt service requirements to maturity of the City’s 
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outstanding bonded indebtedness.  As of June 30, 2002, the City’s tax-supported general obligation debt 
issued and outstanding equaled $855.3 million.  

Of the total balance of City tax-supported general obligation bonds outstanding at June 30, 2002, 18% is 
scheduled to mature within 5 years and 33% is scheduled to mature within 10 years. 

Other Long-Term Debt Related Obligations  

The City has entered into other contracts and leases to support the issuance of debt by public 
authorities related to the City pursuant to which the City is required to budget and appropriate tax or other 
general revenues to satisfy such obligations.  These obligations include guarantees or the payment of debt 
service on certain bonds of PMA, PAID, the Parking Authority, the Redevelopment Authority, the 
Hospitals Authority and the Convention Center Authority. 

The principal amount of the City’s obligation with regard to each of these authorities as of 
June 30, 2002 is as follows: 

PMA $ 300.7 million 
PAID $ 1,668.8 million 
Parking Authority $ 109.8 million 
Redevelopment Authority $ 145.3 million 
Hospitals Authority $ 24.1 million 
Convention Center Authority $ 253.8 million 

 
The bonds of the Parking Authority included in the previous table are payable from project 

revenues, and by the City only if and to the extent that net revenues are inadequate for this purpose.  See 
“REVENUES OF THE CITY – Philadelphia Parking Authority.” 

The Hospitals Authority has issued bonds on behalf of the Community College of Philadelphia 
(“CCP”).  These bonds are secured by, among other things, payments to be made by the City as the local 
sponsor pursuant to the enabling legislation that authorized the creation of CCP.  As the local sponsor, the 
City is obligated to pay up to 50% of the debt service on bonds issued on behalf of CCP.  The principal 
amount of the lease revenue bonds on behalf of CCP for which the City is obligated to make such 
payments was $24,105,000 as of June 30, 2002; this amount represents 50% of the $48,210,000 principal 
amount of bonds issued and outstanding for CCP purposes as of June 30, 2002.  

Recent Financings 

In May 2002, the Redevelopment Authority issued $18,250,000 of taxable and $124,123,000 of 
non-taxable bonds in connection with the City of Philadelphia’s Neighborhood Transformation Initiative.  
Such bonds are secured by a Service Agreement that obligates the City to appropriate sums equal to the 
debt service of such bonds.   
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Table 15 
City of Philadelphia 

Analysis of Changes in Bonded Debt Outstanding 
For The Period July 1, 2001 To June 30, 2002 

(Amounts in Thousands of Dollars) 

 
 

General Water Aviation Gas Works
Fund Fund Fund Fund Total

Bonded Debt Outstanding, July 1, 2001 901,043 1,692,738 954,302 975,302 4,523,385

Increases:
Par Value of Bonds Issued:

General Obligation 0 0 0 0
Revenue Bonds 0 288,672 227,800 0 516,472

Total Bonds Sold 0 288,672 227,800 0 516,472

Decreases:
Matured Bonds:

General Obligation 42,133 1,696 3,667 0 47,496
Revenue Bonds 61,814 26,690 38,855 127,359
Revenue Refunded 0 35,735 0 0 35,735

Total Decrease 42,133 99,245 30,357 38,855 210,590

Total Debt Outstanding,
858,910 1,882,165 1,151,745 936,447 4,829,267
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Table 16 
City of Philadelphia  

City and School District Net Tax Supported Debt and Debt Service Ratios 
For the Fiscal Years 1993 Through 2002 

 
                     
Line                     
No.  1993  1994  1995  1996  1997  1998  1999  2000  2001  2002 
 Net Tax Supported Debt (Millions)                    
 City:                    
1 Bonded Debt (a) $ 792.6 490.2 451.4 522.6 486.1 453.7 674.7 640.2 895.4 855.3
2 Other Long-Term Obligations (b) 1,817.3 1,754.1 1,796.3 1,799.8 1,836.3 734.1 3,124.9 3,113.8 3,112.7 3,615.0
  
3  Total City $ 2,609.9 2,244.3 2,247.7 2,322.4 2,322.4 1,187.8 3,799.6 3,754.0 4,008.1 4,470.3
   
 Overlapping School District Debt: 
4 Bonded Debt 400.7 533.1 498.7 628.2 704.0 697.2 784.3 870.4 995.1 1,410.9
5 Other Long-Term Obligations (c) $ 381.3 403.3 420.6 436.5 436.2 458.2 447.2 483.7 516.5 547.3
    
6  Total School District $ 782.0 936.4 919.3 1,064.7 1,140.2 1,155.4 1,231.5 1,354.1 1,511.6 1,958.2
   
7 Overlapping PICA Bonded Debt: $ 0.0 1,156.7 1,237.5 1,146.2 1,102.4 1,055.0 1,014.1 959.4 901.8 840.7
    
8  Total Debt $ 3,391.9 4,337.4 4,404.5 4,533.3 4,565.0 3,398.2 6,045.2 6,067.5 6,421.5 7,269.2
   
9 Estimated Population (Thousands) (d) 1,539  1,524  1,499  1,478  1,451  1,436 1,418 1,518 1,518  1,492
10 Assessed Valuation (Millions) (e) $ 8,865 9,008 8,896 8,896 8,968 9,039 9,196 9,351 9,615 9,911
11 Estimated Market Value (Millions) (e) $ 35,291 33,057 32,912 32,863 33,918 37,060 39,983 39,439 37,765 NA 
   
 City Net Tax Supported Annual Debt Service:  
12 Bonded Debt $ 176.4 168.0 69.1 67.6 68.1 61.4 62.6 73.0 71.9 87.9
13 Other Long-Term Obligations 96.1 132.2 115.0 87.2 104.4 108.1 64.1 120.9 73.0 125.0
    
14  Total (Line 12 and Line 13) $ 272.5 300.2 184.1 154.8 172.5 169.5 126.7 193.9 144.9 212.9
   
15 City General Governmental Obligations (f) $ 2,462.1 2,627.2 2,626.1 2,774.0 2,996.6 3,229.7 3,576.7 3,775.1 3,947.8 4,211.1
  
 Net Tax Supported Debt per Capita: 
16 City Bonded Debt (Line 1/Line 9) $ 515.0 321.7 301.1 353.6 335.0 315.9 475.8 421.7 589.9 573.3
17 City Total Long-Term Debt (Line 3/Line 9) $ 1,695.8 1,472.6 1,499.5 1,571.3 1,600.6 827.2 2,679.5 2,473.0 2,640.4 2,996.2
18 School District Total (Line 6/Line 9) $ 508.1 614.4 613.3 720.4 785.8 804.6 868.5 892.0 995.8 1,312.5
19 PICA Bonded Debt (Line 7/Line 9) $ 0.0 759.0 825.6 775.5 759.8 734.7 715.2 632.0 594.1 563.5
  
20  Total (Line 8/Line 9) $ 2,204.0 2,846.1 2,938.3 3,067.2 3,146.1 2,366.4 4,263.2 3,997.0 4,230.2 4,872.1
  

 
Net Tax Supported Debt as a Percentage of 
Assessed Valuation: 

21 City Bonded Debt (Line 1/Line 10) 8.94 5.44 5.07 5.87 5.42 5.02 7.33 6.83 9.25 8.63
22 City Total Long-Term Debt (Line 3/Line 10) 29.44 24.91 25.27 26.11 25.90 13.14 41.32 40.15 41.69 45.10
23 School District Total (Line 6/Line 10) 8.82 10.40 10.33 11.97 12.71 12.78 13.39 14.48 15.72 19.76
      
24  Total (Lines 3 & 6/Line 10) 38.26 35.31 35.60 38.07 38.61 25.92 54.71 54.63 57.41 64.86
  

 
Net Tax Supported Debt as a Percentage of 
Estimated Market Value: 

25 City Bonded Debt (Line 1/Line 11) 2.25 1.48 1.37 1.59 1.43 1.22 1.69 1.62 NA     NA    
26 City Total Long-Term Debt (Line 3/Line 11) 7.40 6.79 6.83 7.07 6.85 3.21 9.50 9.52 10.61     NA    
27 School District Total (Line 6/Line 11) 2.22 2.83 2.79 3.24 3.36 3.12 3.08 3.43 4.00     NA    
      
28  Total (Lines 3 & 6/Line 11) 9.61 9.62 9.62 10.31 10.21 6.32 12.58 12.95 14.62     NA    
  
 City Net Tax Supported Debt Service 
 as a Percentage of City 
 General Governmental Obligations: 
29 City Bonded Debt (Line 12/Line 15) 7.16 6.39 2.63 2.44 2.27 1.90 1.75 1.93 1.82 2.09
30 City Total Long-Term Obligation 11.07 11.43 7.01 5.58 5.76 5.25 3.54 5.14 3.67 5.06
 (Line 14/Line 15) 
 
NOTES: 
(a) See Table 13. 
(b) Consists of leasing obligations, payments on contingent liabilities, accrued compensated absences, and the pension funding service agreement.  
(c) Consists of amounts due the Commonwealth of PA for vocational education, the State Public Building Authority and leasing obligations and  

accrued Terminal and Severance Pays. 
(d) Source:  U.S. Department of Commerce, Bureau of the Census and Wharton Econometric Forecasting Associates. 
(e) See Table 5. 
(f) Consists of General Fund and Special Revenue Funds, all of which account for general governmental functions.  See Table 3. 
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Table 17 
City of Philadelphia 

City and Gas Works Related Annual Debt Service on Long-Term Debt 
As of June 30, 2002 

(Amounts in Millions of Dollars) 

  General Obligation Bonds    Revenue Bonds 
                               
  Tax Supported Self-Supporting Total    Water and Sewer Gas Works Aviation Fund  

Fiscal                              Fiscal 
Year  Principal Interest  Total Principal Interest  Total Principal Interest  Total    Principal  Interest  Total Principal Interest Total Principal  Interest  Total Year 

                                         
2003  $ 44.4 $ 42.8 $ 87.2 $ 3.9 $ 0.7 $ 4.6 $ 48.3 $ 43.5 $ 91.8   $ 64.3 $ 95.4 $ 159.7 $ 43.3 $ 46.6 $ 89.9 $ 31.8 $ 59.8 $ 91.6 2003 
2004   43.1  40.5  83.6  4.0  0.5  4.5  47.1  41.0  88.1    67.0  92.8  159.8  40.1  45.0  85.1  34.2  60.2  94.4 2004 
2005   27.6  38.3  65.9  3.7  0.3  4.0  31.3  38.6  69.9    69.5  90.0  159.5  32.0  43.5  75.5  36.0  58.3  94.3 2005 
2006   16.8  36.9  53.7  1.4  0.2  1.6  18.2  37.1  55.3    75.3  84.9  160.2  40.2  41.9  82.1  38.0  56.3  94.3 2006 
2007   19.0  36.2  55.2  1.2  0.2  1.4  20.2  36.4  56.6    79.1  81.1  160.2  32.9  40.0  72.9  32.3  54.2  86.5 2007 
2008   23.3  35.3  58.6  1.3  0.2  1.5  24.6  35.5  60.1    82.5  77.7  160.2  37.0  38.1  75.1  34.0  52.4  86.4 2008 
2009   24.4  34.1  58.5  1.4  0.1  1.5  25.8  34.2  60.0    85.9  74.4  160.3  36.9  36.1  73.0  35.8  50.6  86.4 2009 
2010   25.5  32.9  58.4  1.4  0.1  1.5  26.9  33.0  59.9    89.4  70.9 160.3  36.2  34.1  70.3  37.8  48.7  86.5 2010 
2011   26.9  31.6  58.5  1.5  0.1  1.6  28.4  31.7  60.1    95.4  64.9  160.3  46.3  32.2  78.5  39.8  46.6  86.4 2011 
2012   28.2  30.2  58.4  1.3  0.1  1.4  29.5  30.3  59.8    102.7  57.5  160.2  38.4  30.6  69.0  42.0  44.5  86.5 2012 
2013   29.7  28.7  58.4  0.3  0.1  0.4  30.0  28.8  58.8    108.7  51.8  160.5  20.4  29.4  49.8  44.3  42.2  86.5 2013 
2014   31.3  27.2  58.5  0.2  0.1  0.3  31.5  27.3  58.8    114.7  45.8  160.5  33.2  27.8  61.0  46.7  39.8  86.5 2014 
2015   32.9  25.5  58.4  0.2  0.1  0.3  33.1  25.6  58.7    121.0  39.6  160.6  33.5  26.0  59.5  49.3  37.2  86.5 2015 
2016   30.7  23.9  54.6  0.2  0.1  0.3  30.9  24.0  54.9    126.5  34.4  160.9  33.7  24.1  57.8  45.9  34.5  80.4 2016 
2017   32.2 22.3  54.5  0.2  0.0  0.2  32.4  22.3  54.7    47.3  27.9  75.2  30.9  22.2  53.1  48.4  32.1  80.5 2017 
2018   33.8  20.8  54.6  0.2  0.0  0.2  34.0  20.8  54.8    49.8  25.4  75.2  31.1  20.5  51.6  50.2  29.4  79.6 2018 
2019   35.4  19.1 54.5  0.2  0.0  0.2  35.6  19.1  54.7    43.1  23.1  66.2  31.3  18.8  50.1  42.7  26.6  69.3 2019 
2020   37.2  17.3 54.5  0.2  0.0  0.2  37.4  17.3  54.7    35.0  21.2  56.2  31.6  17.0  48.6  45.0  24.3  69.3 2020 
2021   28.0  15.4 43.4   0.0  0.0  28.0  15.4  43.4    36.8  19.5  56.3  31.8  15.3  47.1  47.4  21.9  69.3 2021 
2022   29.4  14.1  43.5  0.0  0.0  0.0  29.4  14.1  43.5    38.7  17.7  56.4  32.0  13.5  45.5  50.0  19.3  69.3 2022 
2023   30.9  12.6  43.5  0.0  0.0  0.0  30.9  12.6  43.5    40.7  15.7  56.4 32.8  11.8  44.6  52.7  16.6  69.3 2023 
2024   32.4  11.0  43.4  0.0  0.0  0.0  32.4  11.0  43.4    26.9  13.7  40.6  33.0  10.0  43.0  55.6  13.8  69.4 2024 
2025   34.1  9.3  43.4  0 0 0.0  34.1  9.3  43.4    28.2  12.4  40.6  33.4  8.3  41.7  58.6  10.7  69.3 2025 
2026   28.5  7.6  36.1  0 0 0.0  28.5  7.6  36.1    29.7  11.0  40.7  28.3  6.6  34.9  45.7  7.5  53.2 2026 
2027   30.0  6.1  36.1  0 0 0.0  30.0  6.1  36.1    31.2  9.6  40.8  29.5  5.2  34.7  48.1  5.2  53.3 2027 
2028   31.4 4.6 36.0  0 0 0.0  31.4  4.6  36.0    32.7  8.1  40.8  27.3  3.7  31.0  44.3  2.7  47.0 2028 
2029   15.8 3.0  18.8  0.0  0.0  0.0  15.8  3.0  18.8    34.4  6.6 41.0  28.8 2.3 31.1  2.4  0.4  2.8 2029 
2030   16.6 2.2 18.8  0 0 0.0  16.6  2.2  18.8    36.2  4.8 41.0  15.0  1.2  16.2  2.5  0.3  2.8 2030 
2031   17.5 1.4  18.9  0.0  0.0  0.0  17.5  1.4  18.9    38.0  2.9  40.9  7.6 0.6 8.2  2.6  0.1  2.7 2031 
2032   18.3 0.5  18.8  0 0.0  0.0  18.3  0.5  18.8    40.0  1.0  41.0  7.9 0.2 8.1  0.0  0.0  0.0 2032 

                                            
 Total   855.3 (a) 631.4  1,486.7  22.8 (b) 2.9  25.7  878.1  634.3  1,512.4    1,870.7  1,181.8 (c) 3,052.5  936.4  652.6  1,589.0  1,144.1  896.2  2,040.3  
                                         
Sinking Fund Assets Held                                      

by Fiscal Agent 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Available City                                       

Sinking Fund Assets 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 160.9  0.7 (d) 161.6  99.4  0.0  99.4  57.9  6.5  64.4 (e) 
                                         

Net Debt $ 855.3 $ 631.4 $ 1,486.7 $ 22.8 $ 2.9 $ 25.7 $ 878.1 $ 634.3 $ 1,512.4 $ 1,709.8 $ 1,181.1 $ 2,890.9 $ 837.0 $ 652.6 $ 1,489.6 $ 1,086.2 $ 889.7 $ 1,975.9 
 
NOTES: 
(a) Included in this amount is $1.8 million issued for Port purposes which has been reclassified as Tax-Supported due to thesale of the Port Corporation.  
(b) Of this amount, Bonds have been issued for the following major purposes:  Water and Sewer, $11.5 million; Airport, $7.7 million; Veterans Stadium, $.4 million and Subways, $2.5 

million.  Issues for five other purposes account for the balance of $.7 million. 
(c) Interest on $94.6 million Water and Sewer Variable Rate Bonds is based on the estimated short-term interest rate of 2.8241%.  
(d) In addition to the $161.6 million available in Sinking Fund Assets, $136.3 million has been reserved in the Water and Sewer Rate Stabilization Fund in accordance with the Seventh 

Supplemental Amendment to the General, Water and Sewer Revenue Bond Ordinance of 1974 as amended by Bill No. 544 dated June 24, 1993.  
(e) In addition to the $64.4 million available in Sinking Fund Assets, $2.5 million has been reserved in a Renewal, Replacement and Contingency Fund, which has been funded by the 

proceeds of the Series 1978 Aviation Revenue Bonds. 
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Table 17 (cont.) 
City of Philadelphia 

City and Gas Works Related Annual Debt Service on Long-Term Debt 
As of June 30, 2002 

(Amounts in Millions of Dollars) 

         Total General Obligation                 
  Total Revenue Bonds   and Revenue Bonds   Other Long-Term Obligations   Total Long-Term Debt   
Fiscal                             Fiscal 
Year  Principal  Interest  Total   Principal  Interest  Total   Principal  Interest  Total   Principal  Interest  Total  Year 
   
2003 139.4 201.8 341.2 187.7 245.3 433.0 93.5  96.1 189.6 281.2 341.4 622.6  2003
2004 141.3  198.0  339.3 188.4  239.0  427.4 73.7  94.1  167.8 262.1  333.1  595.2  2004
2005 137.5  191.8  329.3 168.8  230.4  399.2 79.1  92.0  171.1 247.9  322.4  570.3  2005
2006 153.5  183.1  336.6 171.7  220.2  391.9 84.4  89.3  173.7 256.1  309.5  565.6  2006
2007 144.3  175.3  319.6 164.5  211.7  376.2 94.0  85.8  179.8 258.5  297.5  556.0  2007
2008 153.5  168.2  321.7 178.1  203.7  381.8 90.7  81.8  172.5 268.8  285.5  554.3  2008
2009 158.6  161.1  319.7 184.4  195.3 379.7 98.8  77.9  176.7 283.2  273.2  556.4  2009
2010 163.4  153.7  317.1 190.3  186.7  377.0 116.7  73.4  190.1 307.0  260.1  567.1  2010
2011 181.5  143.7  325.2 209.9  175.4  385.3 127.5  67.7  195.2 337.4  243.1  580.5  2011
2012 183.1  132.6  315.7 212.6  162.9  375.5 138.2  61.5  199.7 350.8  224.4  575.2  2012
2013 173.4  123.4  296.8 203.4  152.2  355.6 145.1  59.8  204.9 348.5  212.0  560.5  2013
2014 194.6  113.4  308.0 226.1  140.7  366.8 148.0  57.9  205.9 374.1  198.6  572.7  2014
2015 203.8  102.8  306.6 236.9  128.4  365.3 259.1  56.0  315.1 496.0  184.4  680.4  2015
2016 206.1  93.0  299.1 237.0  117.0 354.0 143.5  54.0  197.5 380.5  171.0  551.5  2016
2017 126.6  82.2  208.8 159.0  104.5  263.5 144.8  51.8  196.6 303.8  156.3  460.1  2017
2018 131.1  75.3  206.4 165.1  96.1  261.2 150.9  49.7  200.6 316.0  145.8  461.8  2018
2019 117.1  68.5  185.6 152.7  87.6  240.3 137.8  47.2  185.0 290.5  134.8  425.3  2019
2020 111.6  62.5  174.1 149.0  79.8  228.8 128.6  45.8  174.4 277.6  125.6  403.2  2020
2021 116.0  56.7  172.7 144.0  72.1  216.1 130.0  44.3  174.3 274.0  116.4  390.4  2021
2022 120.7  50.5  171.2 150.1  64.6  214.7 131.4  43.0  174.4 281.5  107.6  389.1  2022
2023 126.2  44.1  170.3 157.1  56.7  213.8 132.7  41.6  174.3 289.8  98.3  388.1  2023
2024 115.5  37.5  153.0 147.9  48.5  196.4 134.2  40.0  174.2 282.1  88.5  370.6  2024
2025 120.2  31.4  151.6 154.3  40.7  195.0 135.8  38.4  174.2 290.1  79.1  369.2  2025
2026 103.7  25.1  128.8 132.2  32.7  164.9 137.4  36.8  174.2 269.6  69.5  339.1  2026
2027 108.8  20.0  128.8 138.8  26.1  164.9 130.6  34.2  164.8 269.4  60.3  329.7  2027
2028 104.3  14.5  118.8 135.7  19.1  154.8 134.6  26.2  160.8 270.3  45.3  315.6  2028
2029 65.6  9.3  74.9 81.4  12.3  93.7 246.8  10.4  257.2 328.2  22.7  350.9  2029
2030 53.7  6.3  60.0 70.3  8.5  78.8 22.9  1.9  24.8 93.2  10.4  103.6  2030
2031 48.2  3.6  51.8 65.7  5.0  70.7 24.2  0.6  24.8 89.9  5.6  95.5  2031
2032 47.9  1.2  49.1 66.2  1.7  67.9 0.0    0.0 66.2  1.7  67.9  2032
                      
Total 3,951.2  2,730.6  6,681.8 4,829.3  3,364.9  8,194.2 3,615.0  1,559.2  5,174.2 8,444.3  4,924.1  13,368.4  
   
Sinking Fund Assets Held   
by Fiscal Agent 0.0 0.0 0.0 00 0.0 0.0 0.0  0.0 0.0 0.0 0.0 0.0 
Available City   
Sinking Fund Assets 318.2  7.2  325.4 318.2  7.2  325.4 0.0  0.0 0.0 318.2  7.2  325.4  
   

Net Debt $ 3,633.0 $ 2,723.4 $ 6,356.4 $ 4,511.1 $ 3,357.7 $ 7,868.8 $ 3,615.0 $ 1,559.2 $ 5,174.2 $ 8,126.1 $$ 4,916.9 $ 13,043.0  
 
 
NOTES: 
(a) Included in this amount is $1.8 million issued for Port purposes which has been reclassified as Tax-Supported due to thesale of the Port Corporation.  
(b) Of this amount, Bonds have been issued for the following major purposes:  Water and Sewer, $11.5 million; Airport, $7.7 million; Veterans Stadium, $.4 million and Subways, $2.5 

million.  Issues for five other purposes account for the balance of $.7 million. 
(c) Interest on $94.6 million Water and Sewer Variable Rate Bonds is based on the estimated short-term interest rate of 2.8241%.  
(d) In addition to the $161.6 million available in Sinking Fund Assets, $136.3 million has been reserved in the Water and Sewer Rate Stabilization Fund in accordance with the Seventh 

Supplemental Amendment to the General, Water and Sewer Revenue Bond Ordinance of 1974 as amended by Bill No. 544 dated June 24, 1993.  
(e) In addition to the $64.4 million available in Sinking Fund Assets, $2.5 million has been reserved in a Renewal, Replacement and Contingency Fund, which has been funded by the 

proceeds of the Series 1978 Aviation Revenue Bonds. 
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CITY CAPITAL IMPROVEMENT PROGRAM 

The Capital Improvement Program for Fiscal Years 2003-2008 contemplates a total expenditure 
of $4,211,894 billion, of which $1,658,979 billion is to be provided from Federal, Commonwealth, and 
other sources and the remainder through City funding.  The following table shows the amounts 
anticipated to be spent each year from various sources of funds for capital projects.  City Council adopted 
the Capital Improvement Program for Fiscal Years 2003-2008 on May 2, 2002. 

Table 18 
City of Philadelphia 

Fiscal Years 2003-2008 
Capital Improvement Program 

(Amounts in Thousands) 

 2003 2004 2005 2006 2007 2008 Total 
City Funds – Tax Supported        
New Loans 89,946 81,604 67,931 58,847 51,340 48,343 398,011 
Operating Revenue 20,912 5,375 4,650 4,650 4,650 4,650 44,887 
Carry Forward 208,098      208,098 
Prefinanced Loans 3,500 1,000 1,000 1,000 1,000 1,000 8,500 
PICA-Prefinanced Loans 42,298 0 0 0 0 0 42,298 
Tax-Supported Total 364,754 87,979 73,581 64,497 56,990 53,993 659,496 
        
City Funds – Self-Sustaining        
New Loans 219,919 264,193 464,359 153,490 121,141 133,558 1,356,660 
Operating Revenue 59,496 16,487 16,687 16,887 17,087 17,287 143,931 
Carry Forward 372,328 0 0 0 0 0 1,872,919 
Self-Sustaining Total 65,1743 280,680 481,046 170,377 138,228 150,845 1,872,919 
        
Other City Funds        
Revolving Funds 10,000 2,500 2,000 2,000 2,000 2,000 20,500 
Total City Funds 10,000 2,500 2,000 2,000 2,000 2,000 20,500 
        
Other Than City Funds        
Federal 189,980 41,234 32,568 66,108 19,670 13,210 362,770 
Federal Off Budget 67,343 162,038 165,614 136,958 92,525 62,000 686,478 
State 45,881 4,363 2,442 10,362 3,880 2,690 69,618 
State Off Budget 29,666 50,130 49,424 58,583 46,013 33,860 267,676 
Private 73,479 12,395 11,090 1,475 70 20 98,529 
Other Governments/Agencies 151,610 18,000 0 0 0 0 169,610 
Other Governments/Agencies Off-Budget 124 941 995 828 795 615 4,298 
Other Than City Funds total 558,083 289,101 262,133 274,314 162,953 112,395 1,658,979 
        
TOTAL ALL FUNDS 1,584,580 660,260 818,760 511,188 360,171 319,233 4,211,894 

                          
Source:   City of Philadelphia, Office of Budget and Program Evaluation, Capital Program Office. 
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LITIGATION 

 

Generally, judgments and settlements on claims against the City are payable from the General 
Fund, except for claims against the Water Department, the Aviation Division, and the Gas Works. Claims 
against the Water Department are paid first from the Water Fund and only secondarily from the General 
Fund.  Claims against the Aviation Division, to the extent not covered by insurance, are paid first from 
the Aviation Fund and only secondarily from the General Fund.  Claims against the Gas Works, to the 
extent not covered by insurance, are paid first from Gas Works revenues and only secondarily from the 
General Fund. 

The Act of October 5, 1980, P.L. 693, No. 142, known as the “Political Subdivision Tort Claims 
Act” (the “Tort Claims Act”), establishes a $500,000 aggregate limitation on damages for injury to a 
person or property arising from the same cause of action or transaction or occurrence or series of causes 
of action, transactions or occurrences with respect to governmental units in the Commonwealth such as 
the City. The constitutionality of that aggregate limitation has been repeatedly upheld by the Pennsylvania 
Supreme Court.  In February 1987, an appeal of a decision upholding such constitutionality to the United 
States Supreme Court was dismissed for want of jurisdiction.  However, under Pennsylvania Rule of Civil 
Procedure 238, delay damages in State Court cases are not subject to the $500,000 limitation.  Moreover, 
the limit on damages is inapplicable to any suit against the City which does not arise under state tort law 
such as claims made against the City under Federal civil rights laws. 

The aggregate loss resulting from general and special litigation claims was $30.2 million for 
Fiscal Year 2001 and $30.0 million for Fiscal Year 2002.  The City’s Five-Year Plan dated January 2003 
includes estimates of settlements and judgments from the General Fund of $26.1 million, $28.4 million, 
$29.8 million, $30.6 million and $32.1 million for the Fiscal Years 2003 through 2007, respectively. In 
budgeting for settlements and judgments in the annual Operating Budget and projecting settlements and 
judgments for each Five-Year Plan, the City bases its estimates on past experience and on an analysis of 
estimated potential liabilities and the timing of outcomes, to the extent a proceeding is sufficiently 
advanced to permit a projection of the timing of a result. Actual claims paid out from the General Fund 
for settlements and judgments have averaged $31.3 million over the past five years. 

In addition to routine litigation incidental to performance of the City’s governmental functions 
and litigation arising in the ordinary course relating to contract and tort claims and alleged violations of 
law, certain special litigation matters are currently being litigated and/or appealed and adverse final 
outcomes of such litigation could have a substantial or long-term adverse effect on the City’s General 
Fund.  These proceedings involve: (i) environmental-related actions and proceedings in which it has been 
or may be alleged that the City is liable for damages, including but not limited to property damage and 
bodily injury, or that the City should pay fines or penalties or the costs of response or remediation, 
because of the alleged generation, transport, or disposal of toxic or otherwise hazardous substances by the 
City, or the alleged disposal of such substances on or to City-owned property; (ii) a class action suit 
alleging that the City failed to properly oversee management of funds in the deferred compensation plan 
of City employees; (iii) various civil rights claims; (iv) a labor arbitration award holding that the City 
should have used union employees rather than outside contractors since 1997 to provide home inspections 
for first time home buyers subsidized by the City’s Office of Housing and Community Development; (v) 
a mandamus action to compel the Mayor to provide free trash collection to all condominiums and 
cooperatives; (vi) a claim made by a Philadelphia sports franchise alleging damages for the cancellation 
of a professional exhibition game allegedly because the field at Veterans’ Stadium was not in playable 
condition. 
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The ultimate outcome and fiscal impact, if any, on the City’s General Fund of the claims and 
proceedings described in the preceding paragraph are not currently predictable. Various claims in addition 
to the lawsuits described above have been asserted against the Water Department and in some cases 
lawsuits have been instituted.  Many of these Water Department claims have been reduced to judgment or 
otherwise settled in a manner requiring payment by the Water Department.  The aggregate loss for Fiscal 
Year 2002 which resulted from these claims and lawsuits was $3.7 million.  The estimated loss for Fiscal 
Year 2003 is $3.5 million.  The Water Department’s budget for Fiscal Year 2003 contains an 
appropriation for Water Department claims in the amount of $6.5 million.  The Water Fund is the first 
source of payment for any of the claims against the Water Department. 
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APPENDIX A 
 

CITY SOCIOECONOMIC INFORMATION 

Introduction 

The City includes within its boundaries an area of approximately 130 square miles and a resident 
population of approximately 1.52 million people.  The City is in the heart of a nine-county metropolitan 
area with approximately 5.1 million residents.  Air, rail, highway, and water routes provide easy access to 
the City. 

The City is strategically located on the east coast with easy access to markets, resources, 
government centers, and transportation.  The City’s metropolitan area is the nation’s fourth largest in 
terms of total retail sales and disposable income with approximately one-half of the population of the 
United States living within an overnight drive. 

Quality of Life 

The City is a very livable city with relatively low housing costs.  Philadelphia is the most 
affordable of the nation’s 27 largest housing markets. 

The City is rich in history, art, architecture, and entertainment.  World-class cultural and historic 
attractions include the Philadelphia Museum of Art (which houses the third largest art collection in the 
United States), the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, Pennsylvania 
Academy of Fine Arts, Franklin Institute, Mann Music Center, Opera Company of Philadelphia, and the 
Rodin Museum.  The South Philadelphia sports complex, currently consisting of Veterans Stadium, the 
First Union Spectrum and the First Union Center, is home to the Philadelphia Phillies, 76ers, Flyers, and 
Eagles.  The City also offers its residents and visitors America’s most historic square mile, which 
includes Independence Hall and the Liberty Bell, as well as Fairmount Park, which includes Pennypack 
Park and the Country’s first zoo, within its 8,000 acres. 

The City is a center for health, education, and science facilities with presently more than 45 
hospitals, seven medical schools, two dental schools, two pharmacy schools, as well as schools of 
optometry, podiatry and veterinary medicine, and the Philadelphia Center for Health Care Sciences in 
West Philadelphia.  The City is one of the largest health care and health care education centers in the 
world, and a number of the nation’s largest pharmaceutical companies are located in the Philadelphia 
area. 

The City has eighty degree-granting institutions of higher education with a total enrollment of 
over 110,000 students.  Included among these institutions are the University of Pennsylvania, Temple 
University, Drexel University, St. Joseph’s University, and LaSalle University.  Within a short drive from 
the City are such schools as Villanova University, Bryn Mawr College, Haverford College, Swarthmore 
College, Lincoln University, and the Camden Campus of Rutgers University.  The undergraduate and 
graduate programs at these institutions help provide a well-educated and trained work force to the 
Philadelphia community. 

The City also has major research facilities, including those located at its universities, the medical 
schools, the Wistar Institute, the Fox Chase Cancer Center, and the University City Science Center.  The 
Children’s Hospital of Philadelphia has recently completed the construction of a new $100 million 
biomedical research facility located within the Philadelphia Center for Health Care Sciences in West 
Philadelphia.  A major new cancer research center is also planned by the University of Pennsylvania. 



 

 
A-2 

Demographics 

During the ten year period between 1990 and 2000, the population of the City decreased from 
1,585,577 to 1,517,550.  During the same period, the population of the Philadelphia PMSA increased by 
5.0%, less than one-half the national rate of increase. 

Table A-1 
Population 

City, PMSA & Nation 

 1990 
 

2000  
% Change 
1990-2000 

Philadelphia 1,585,577  1,517,550  -4.3%
Philadelphia PMSA* 4,856,881  5,100,931  5.0%
United States 249,632,692  281,421,906  12.7%

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
* The Philadelphia, PA-NJ Primary Metropolitan Statistical Area includes the 

counties of Bucks, Chester, Delaware, Montgomery, and Philadelphia in 
Pennsylvania and the counties of Burlington, Camden, and Gloucester in New 
Jersey.  In 1993, Salem County, New Jersey was added to the Philadelphia, PA-
NJ PMSA. 

 

Table A-2 
Population Age Distribution 

  Philadelphia  Pennsylvania 

Age  1990  
% of 
Total  2000  

% of 
Total  1990  

% of 
Total  2000  

% of 
Total 

                 0-24  563,816  35.6  551,308  36.3  4,021,585  33.8   3,877,729  32.3 
25-44  490,224  30.9  444,774  29.3  3,657,323  30.8   3,515,421  29.3 
45-64  290,803  18.3  307,746  20.2  2,373,629  20.0   2,701,930  22.5 
65-84  217,913  13.7  186,383  12.3  1,657,270  13.9   1,666,641  13.9 
85 & up  22,801  1.4  27,339  1.8  171,836  1.4   232,295  1.9 
Total  1,585,577  100.0  1,517,550  100.0  11,881,643  100.0   11,994,016  100.0  

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
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  United States 

Age  1990  % of Total  2000  % of Total 
         

0-24  90,342,198  36.3  99,437,266  35.3  
25-44  80,754,835  32.5  885,040,251  30.2  
45-64  46,371,009  18.6   61,952,636  22.0 
65-84  28,161,666  11.3  330,752,166  11.0  

85 & Up  3,080,165  1.2  44,239,587  1.5  
Total  248,709,873  100.0  281,421,906  100.0  

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
 
 

The Economy 

Philadelphia’s economy is composed of diverse industries, with virtually all classes of industrial 
and commercial businesses represented.  The City is a major business and personal service center with 
strengths in insurance, law, finance, health, education, and utilities. 

The cost of living in Philadelphia is relatively moderate compared to other major metropolitan 
areas.  The City, as one of the country’s education centers, offers the business community a large, diverse, 
and industrious labor pool. 

Table A-3 
Office Rental Rates in Cities 

Throughout the United States 

(In $ Per Square Foot) 

 June, 1997  June, 1998  Sept, 1999  Sept, 2000 March 2001 March 2002 
          
Atlanta 19.50  20.07  20.00  20.20 22.08 21.60 
Chicago 19.05  21.77  25.99  28.16 24.03 24.02 
Dallas 17.54  19.43  19.99  20.87 18.51 19.77 
Denver 15.78  16.98  18.50  19.70 18.27 16.58 
Houston 14.53  17.28  21.09  22.61 16.30 18.20 
Los Angeles 18.12  20.04  20.16  20.64 27.30 27.42 
New York  30.10  34.88  33.08  43.10 53.26 47.20 
Philadelphia 18.50  19.50  19.80  21.28 23.49 22.16 
Phoenix 17.62  18.15  19.81  20.28 21.57 21.11 
Portland 16.29  17.93  20.25  21.50 20.50 20.00 
San Francisco 33.79  43.93  47.00  78.21 61.80 30.20 
St. Louis 19.15  19.88  19.09  19.35 17.97 17.83 
Tampa 14.50  14.65  18.20  20.25 18.93 18.89 
Washington, D.C. 24.20  24.68  32.90  35.76 30.52 30.63 

                          
Source:  Insignia/ESG Commercial Market Report, National Market Overview. 
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Employment 

The employment and unemployment rates and the total number of jobs within the City are 
reflected in Tables A-4 and A-5, respectively.  

The employment changes within the City principally have been due to declines in the 
manufacturing sector and the relatively stronger performance of the service economy.  The City’s and 
region’s economies are diversified, with strong representation in the health care, government, and 
education sectors but without the domination of any single employer or industry.   

In accordance with the federal government’s plans to close military facilities, the City saw several 
major closure actions in the 1990’s, including the Philadelphia Navy Shipyard and Naval Station (“Navy 
Yard”), the Philadelphia Naval Hospital and the former Defense Supply Center Philadelphia.  At the time 
of their closures, these facilities employed in excess of 20,000 people. 

Since these closure actions and the subsequent transfer of property from the federal government, 
the City has seen substantial progress in the revitalization of these assets and rebuilding the lost 
employment base.  Most significant, employment at the former Navy Yard complex has begun to climb.  
In March 2000, PAID took ownership of more than 1,000 acres at the site and has begun to implement 
aggressive redevelopment activities.  To date, 47 companies have leased or purchased in excess of 2 
million square feet of facilities at the complex, now known as the Philadelphia Naval Business Center 
(“PNBC”).  In addition to this employment, the Navy has retained more than 2 million square feet of 
facilities.  Together the private and Navy facilities employ more than 5,500 people.  Long term plans call 
for more than 10 million square feet of industrial and commercial space at PNBC, with employment 
targeted between 15,000-20,000. 
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Table A-4 
Labor Force Data Annual Average 

Based On Residency 

 1991 1992 1993 1994(a) 1995 1996 1997 1998 1999 2000 2001 
Philadelphia (000)            
Labor Force 689.6 682.2 677.0 657.0 644.2 641.4 643.0 640.0 644.2 628.7 639.8 
Employment 628.6 618.0 612.9 604.6 594.4 596.1 598.3 600.4 606.9 590.1 599.1 
Unemployment 60.9 61.0 64.1 52.5 49.8 45.3 44.7 39.6 36.8 38.6 40.7 
Unemployment Rate (%) 8.8 9.4 9.4 8.0 7.7 7.1 7.0 6.2 5.8 6.1 6.4 
            
Philadelphia PMSA (000)            
Labor Force 2,473.8 2,467.2 2,446.7 2,428.5 2,428.5 2,464.2 2,502.1 2,493.1 2,515.4 2,503.2 2,534.8 
Employment 2,300.7 2,273.0 2,272.8 2,280.5 2,286.3 2,334.1 2,380.5 2,385.5 2,412.9 2,403.5 2,425.1 
Unemployment 173.1 194.2 173.9 148.0 142.2 130.1 121.6 107.6 104.6 99.8 109.7 
Unemployment Rate (%) 7.0 7.9 7.1 6.1 5.9 5.3 4.9 4.3 4.1 4.0 4.3 
            
United States  (000,000)            
Labor Force 126.3 128.1 129.2 131.1 132.3 133.9 136.3 137.7 139.4 140.9 141.9 
Employment 117.7 118.5 120.3 123.1 124.9 126.7 129.6 131.5 133.5 135.2 134.2 
Unemployment 8.6 9.6 8.9 8.0 7.4 7.2 6.7 6.2 5.9 5.7 7.7 
Unemployment Rate (%) 6.8 7.5 6.9 6.1 5.6 5.4 4.9 4.5 4.2 4.0 5.4 

                          
Source: Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics.  Pennsylvania Civilian Labor Force Series by County of 

Residence and Pennsylvania Civilian Labor Force Series by Labor Market Area. 
(a) Important Notice:  Labor force data beginning January 1994 are not comparable to earlier data due to the implementation of revised survey 

methodology by the U.S. Department of Labor. 
 
 

Table A-5 
Philadelphia 

Total Monthly Employment And Monthly Unemployment Rates 
Based On Residency 

1997 – 2001 

  Total Employment  Unemployment Rate % 

Month  1997  1998  1999  2000  2001  1997  1998  1999  2000  2001 

                     
January  585.3  592.3  589.6  582.3  589.3  6.9  6.6  5.8  6.1  6.2 
February  588.7  592.2  590.5  581.7  588.9  6.8  6.3  5.9  6.1  6.4 
March  591.4  594.4  595.6  583.6  592.8  6.8  6.2  5.8  5.9  6.1 
April  592.8  595.4  598.0  585.3  593.4  6.8  6.1  5.6  5.5  5.7 
May  593.1  595.2  600.1  586.6  596.8  7.3  6.6  6.0  6.1  6.4 
June  603.7  603.4  606.7  595.2  605.6  6.9  6.3  6.3  6.2  6.6 
July  607.2  609.0  611.8  598.8  609.9  7.3  6.5  6.5  6.4  6.6 
August  605.4  608.3  609.9  596.9  606.0  7.0  6.2  6.2  6.1  6.5 
September  596.2  598.4  600.0  586.8  600.1  7.7  6.6  6.7  6.9  6.7 
October  601.9  603.8  607.7  592.4  601.1  7.2  6.1  6.0  6.5  6.7 
November  606.6  605.1  608.9  594.7  602.1  7.0  6.0  6.0  6.5  6.6 
December  608.6  607.2  613.1  597.0  602.9  5.7  4.9  5.0  5.3  5.8 

                          
Source: Pennsylvania Department of Labor and Industry, Bureau of Research & Statistics. 
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Table A-6 
Philadelphia City 

Non-Farm Payroll Employment* 

(Amounts In Thousands) 

 
  1992  1993  1994  1995  1996  1997  1998  1999  2000** 
                   
Total Employment  689.8  681.3  678.5  665.9  676.2  681.2  674.3  679.2  693.4 
Manufacturing  68.9  66.0  64.5  61.1  60.4  60.2  57.7  56.6  57.0 
Non-Manufacturing  620.9  615.3  614.0  604.8  615.8  621.0  616.6  622.6  636.5 
Construction & Mining  11.4  10.7  11.8  10.5  10.2  10.1  10.8  10.3  12.5 
Transportation & Public Utilities  37.4  37.9  38.0  33.4  32.6  33.1  34.1  35.8  35.7 
Wholesale & Retail Trade  119.9  117.0  114.3  114.8  113.9  117.2  112.5  112.3  118.4 
Finance, Insurance & Real Estate  59.8  57.7  58.0  56.0  53.9  55.2  52.3  51.3  49.5 
Services  263.5  265.8  271.6  272.1  278.0  279.5  291.8  293.1  297.7 
Government  135.1  131.8  132.1  128.5  127.2  125.9  115.1  113.2  122.7 

                          
Source:  Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics. 
* Includes persons employed within the City, without regard to residency. 
** Figures are based on estimate 
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Table A-7 
City of Philadelphia 

Largest Non-Governmental Employers In Philadelphia 
December 31, 2002 

Albert Einstein Medical 

Aramark Food & Support Services Group 

Cardone Industries, Inc. 

Children’s Hospital of Philadelphia 

Delaware Management Business Trust 

Drexel University 

Everen Capital Corporation 

Frankford Hospital 

Independence Blue Cross 

PA. Hospital of Univ of Penn Health Systems 

Philadelphia Gas Works 

Philadelphia Newspapers, Inc. 

SEPTA 

Smith Kline Beecham Corporation 

Sunoco, Inc. 

Temple University 

Temple University Hospital Inc. 

Tenet Health System Philadelphia Inc. 

Tenet Phila Health & Ed ( MCP Hahnemann) 

Thomas Jefferson University 

Thomas Jefferson University Hospitals 

Towers, Perrin, Forster & Crosby, Inc. 

University of Pennsylvania Hospital 

University of Pennsylvania  

Verizon Services Corporation 

Source: 

Philadelphia Department of Revenue 
 

----
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Table A-8 

Fortune 500 
Largest Corporations 

With Headquarters In Philadelphia, 2001 

Corporation  Type of Industry  Ranking  
Revenues 

($ Millions) 
       
Cigna  Health Care  102  $19,994.0 
Sunoco  Petroleum Refining  154  $12,664.0 
Comcast  Telecommunications  233  $  8,218.6 
Crown Cork & Seal  Metal Products  250  $  7,289.0 
ARAMARK  Diversified Outsourcing Services  253  $  7,262.9 

                          
Source: Fortune Magazine, April 28, 2001. 

 
Table A-9 

Fortune 500 
Largest Service Corporations 

With Headquarters In Philadelphia, 2001 

Corporation  Type of Industry  Ranking  
Revenues 

($ Millions) 
       
Cigna  Health Care  102  $19,994.0 
Comcast  Telecommunications  233  $  8,218.6 
ARAMARK  Diversified Outsourcing Services  253  $  7,262.9 
Lincoln National  Insurance:  Life & Health  274  $  6,851.5 

                          
Source: Fortune Magazine, April 18, 2001. 
 



 

 
A-9 

Table A-10 
Total Industry Employment By Establishment 

Annual Averages 

(Amounts In Thousands) 

Philadelphia PMSA 

 1992 1993 1994 1995 1996 1997 1998 1999 2000 
Non-Agricultural Employment 2,095.5 2,129.3 2,169.1 2,178.9 2,214.4 2,257.5 2,315.6 2,322.1 2,394.2 
 Goods Producing 386.7 390.9 392.7 386.0 384.9 393.0 396.2 387.0 398.6 
  Construction & Mining 73.7 77.0 79.2 77.9 79.1 87.8 90.4 86.3 99.1 
  Manufacturing 313.0 313.8 313.5 308.1 305.8 305.2 305.8 300.7 299.5 
   Durable Goods 149.9 148.5 149.0 148.9 146.6 146.0 147.4 143.7 142.8 
   Nondurable Goods 163.1 165.3 164.5 159.2 159.3 159.2 158.4 157.0 156.7 
Service Producing 1,708.8 1,738.4 1,776.4 1,792.9 1,829.5 1,864.5 1,919.4 1,935.1 1,995.6 
 Transp. & Public Utilities 97.8 102.3 105.4 103.6 104.6 106.9 109.9 113.4 114.3 
 Wholesale & Retail Trade 486.9 468.8 479.5 487.2 493.3 498.3 506.8 503.2 526.3 
 Fin., Insurance & Real Estate  157.4 156.3 158.0 153.9 154.4 157.3 161.6 162.7 169.2 
 Services 685.0 708.9 729.1 744.1 774.8 806.6 848.5 859.0 886.0 
 Government 299.7 302.1 304.4 304.1 302.3 295.4 292.6 296.8 299.8 
  Federal Government 75.0 73.1 73.6 69.0 65.0 58.1 55.9 57.7 57.8 
  State & Local Government 224.7 229.0 230.8 235.1 237.4 237.3 236.7 239.1 242.1 

                          
Source:  Pennsylvania Department of Labor and Industry, Bureau of Labor Research and Statistics.  

 
Income 

The following table presents data relating to per-capita income for the City, the PMSA, and the 
United States.  It illustrates that, for the past few years, real per-capita income has generally outpaced the 
urban cost of living index, suggesting that on average, the newly created service jobs have generated 
positive real income growth for City wage earners. 

Table A-11 
Consumer Price Indices and Median Household Effective Buying Income 

 1990  1995  1996  1997  1998  1999 
            
CPI-U United States(a) 130.7  153.5  155.1  160.5  163.0  166.6 
CPI-U Philadelphia PMSA(a) 135.8  158.7  164.3  166.5  168.2  171.9 
Median Household Effective          
 Buying Income(b)            
Philadelphia $24,880  $27,542  $28,557  $29,561  $30,127  $31,621 
Philadelphia PMSA $33,277  $39,470  $41,192  $42,852  $44,425  $47,152 
United States $27,912  $32,238  $33,482  $34,618  $35,377  $37,233 

                          
Source: 
(a) Consumer Price Index - All Urban Consumers.  U.S. Bureau of Labor Statistics. 
(b) “2000 Survey of Buying Power” 
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Table A-12 
Number of Households By Income Range In Philadelphia County 

  Number of Households*  
Percentage 

of Households* 
Income  1990  1980  1990  1980 

         
Under $5,000  59,823  127,401  9.9  20.5 
$5,000-9,999  76,512  116,931  12.7  18.8 
$10,000-14,999  59,331  98,540  9.9  15.9 
$15,000-24,999  108,405  150,851  18.1  24.3 
$25,000-49,999  190,237  112,508  31.7  18.1 
$50,000 and over  106,432  14,4508  17.57  2.35 
 Total  600,740  620,639  100.0%  100.0% 

                          
Source:  U.S. Department of Commerce, Bureau of the Census. 
*  A household includes all the persons who occupy a housing unit. 
 

 
Number of Households By Income Range In United States 

  Number of Households (000’s)  Percentage of Households 
Income  1990  1980  1970  1990  1980  1970 

             
Under $5,000  5,684  10,663  10,373  6.2  13.3  20.3 
$5,000-9,999  8,530  12,772  16,630  9.3  15.9  32.5 
$10,000-14,999  8,133  12,342  13,617  8.8  15.3  26.6 
$15,000-24,999  16,124  21,384  8,177  17.5  26.6  16.0 
$25,000-49,999  31,003  19,614  2,371*  33.7  24.3  4.6* 
$50,000 and over  22,519  3,692      N/A*  24.5  4.6      N/A* 
 Total  91,994  80,467  51,168  100.0%  100.0%  100.0% 

                          
Source:  U.S. Department of Commerce, Economics and Statistics Administration, 1990 Census of Population 
   *   In 1970 the highest income range was $25,000 and over. 
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Retail Sales 

The following table reflects taxable sales for Philadelphia from fiscal years 1994 to 2001. 

Table A-13 
Philadelphia 

Taxable Retail Sales 1994-2001 

($000’s) 

 

Fiscal Year  Taxable Sales 
   

1994  8,366,567 
1995  8,636,921 
1996  10,249,166 
1997  9,637,833 
1998  8,276,083 
1999  9,604,970 
2000  10,432,800 
2001  11,107,100 

   
                          
Source: Figures determined by dividing remitted sales tax reported by the Pennsylvania 
 Department of Revenue by the sales tax rate of 0.06. 
 

The following table compares retail sales activity among the City, the PMSA, Pennsylvania, and 
the United States. 

Table A-14 
Retail Sales By Store Group ($000) 

2000 

  Philadelphia  PMSA  Pennsylvania  United States 
         
Total Retail Sales*  10,874,471  58,258,726  141,940,701  3,409,490,367 
Food  1,948,678  8,858,582  20,734,966  464,261,976 
Eating & Drinking  1,521,992  4,880,129  11,742,263  303,905,297 
Gen. Merchandise  799,776  5,109,025  14,741,017  417,852,013 
Furniture, Furnishings  448,056  2,805,614  5,779,514  179,178,997 
Automotive  1,988,652  15,701,718  39,213,344  927,141,001 

                          
Source: Sales and Marketing Management, “2000 Survey of Buying Power” 
* Total Retail Sales reflects net sales (less refunds and allowances for returns) for all establishments primarily engaged in retail 

trade.  Receipts from repairs and other services are also included, but retail sales by wholesalers and service establishments are 
not. 
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Effective Buying Income and Household Income 

The median household effective buying income for the City in 1999 was $31,621, 67.1% of the 
PMSA median household effective buying income, and 84.9% of the U.S. median household effective 
buying income.  In 1998 the Philadelphia metropolitan area had the nation’s fifth largest total effective 
buying income.  Effective buying income (“EBI”) is defined as all personal income less personal taxes, 
non-tax payments (fines, fees and penalties), and contributions to social security.  EBI is also commonly 
referred to as disposable or after-tax income. 

Table A-15 
City And PMSA Effective Buying Income 

1999 

     % of Household EBI 

 
Total EBI 

($000)  
Median 

Household EBI  
$20,000- 
34,999  

$35,000- 
49,999  

$50,00 
0 and Over 

          
Philadelphia (City) $   22,002,926  $31,621  20.9  16.2  29.6 
Bucks Co. 14,517,150  58,281  13.7  15.7  59.6 
Chester Co. 13,227,520  68,588  11.6  12.8  66.3 
Delaware Co. 12,078,536  49,343  16.9  16.8  49.3 
Montgomery Co. 20,793,236  56,963  14.8  15.7  57.7 
Burlington Co., NJ 9,148,321  53,310  16.0  17.5  54.4 
Camden Co., NJ 9,254,922  43,229  18.8  17.9  42.1 
Gloucester Co., NJ 4,650,606  48,747  17.0  18.1  48.5 
Salem Co., NJ 1,232,180  45,680  17.2  16.7  44.9 
Pennsylvania 227,495,309  38,922  20.7  17.8  37.3 
United States 4,877,786,658  37,233  22.0  18.0  36.4 

                          
Source:  Sales and Marketing Management, “2000 Survey of Buying Power” 
 

Transportation 

The residents of the City and surrounding counties are served by a commuter transportation 
system operated by SEPTA.  This system includes two subway lines, a network of buses and trolleys, and 
a commuter rail network joining Center City and other areas of the City to the airport and to the 
surrounding counties.  A high speed train line runs from southern New Jersey to Center City and is 
operated by the Delaware River Port Authority.  An important addition to the area’s transportation system 
was the opening of the airport high speed line between Center City and the Philadelphia International 
Airport in 1985.  The line places the airport less than 25 minutes from the Center City business district 
and connects directly with the commuter rail network and the Convention Center which opened in June 
1993.  The opening of the commuter rail tunnel in 1984 provided a unified City transportation system 
linking the commuter rail system, the SEPTA bus, trolley, and subway lines, the high speed line to New 
Jersey, and the airport high speed line. 

Amtrak, SEPTA, Norfolk Southern, CSX Transportation, Conrail and the Canadian Pacific 
provide inter-city commuter and freight rail services connecting Philadelphia to the other major cities and 
markets in the United States.  More than 100 truck lines serve the Philadelphia area. 

The City now has one of the most accessible downtown areas in the nation with respect to 
highway transportation by virtue of I-95; the Vine Street Expressway (I-676), running east-to-west 
through the Central Business District between I-76 and I-95; and the “Blue Route” (I-476) in suburban 
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Delaware and Montgomery Counties which connects the Pennsylvania Turnpike and I-95 and thereby 
feeds into the Schuylkill Expressway (I-76) and thus into Center City Philadelphia. 

The City owns Philadelphia International Airport (“PHL”), located eight miles southwest of 
Center City and a smaller reliever airport in Northeast Philadelphia.  PHL is accessible by major 
highways within the City and from surrounding communities and SEPTA’s high speed train line.  PHL 
provides its passengers with service on eleven domestic carriers and eleven regional and commuter 
carriers, while four foreign flag carriers and one U.S. carrier provide international service.  In addition, 
there are eight all-cargo carriers.  PHL serves as a key connecting hub for USAirways.  PHL opened a 
new commuter terminal in 2001 and a new international terminal which opened in April 2003.   

In 2002, PHL ranked 19th in the nation in terms of total passengers, up from 21st in 2001 
according to data reported by Airports Council International. 

The Port of Philadelphia is one of the busiest ports in the United States, holding a leadership 
position in the handling of many labor-intensive cargoes.  It is the leading handler among all U.S. ports of 
Chilean fruit entering the country and a leader in the handling of high-quality paper and other forest 
products.  Containerized cargo is handled at the Port’s two modern container-handling facilities, Packer 
Avenue Marine Terminal and Tioga Marine Terminal.  The Port’s publicly owned facilities are now 
benefiting from a $56 million Commonwealth capital program for facility modernization and expansion.  
The Port also services a growing number of cruise-ship calls.  Foreign trade zones are located in the port 
district. 

Water and Wastewater Systems 

The water and wastewater systems of Philadelphia are owned by the City and operated by the 
City’s Water Department.  The water system provides water to the City (130 square mile service area), to 
the Pennsylvania Suburban Corporation and the Bucks County Water and Sewer Authority.  The City 
obtains approximately 56 percent of its water from the Delaware River and the balance from the 
Schuylkill River.  The water system serves approximately 474,000 households through 3,300 miles of 
mains and provides fire protection through more than 27,800 fire hydrants. 

The wastewater system services a total of 360 square miles of which 130 square miles are within 
the City and 230 square miles are in suburban areas.  The total number of accounts is approximately 
474,000.  The wastewater system contains three water pollution control plants, a biosolids processing 
facility, 16 pumping stations and approximately 2,960 miles of sewers.  By order of the Delaware River 
Basin Commission, the City is required to achieve effluent limitations that are considered more stringent 
than those required to achieve secondary treatment levels as defined in the Federal Water Pollution 
Control Act, as amended. 

Municipal Solid Waste Disposal 

The City is responsible for collecting solid waste from sources other than industrial or 
commercial institutions.  Approximately 3,000 tons of solid waste per day is collected by the City.  
Municipal solid waste is disposed of at various landfills operated outside of the City limits.  The City 
significantly reduced its waste disposal costs over the past eight years after entering into new contracts 
effective in July 1994 and again in July 1998 with private contractors for landfill space.  The current 
disposal contracts were extended through June 2002 and may be extended further for up to three 
additional years.  
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Housing 

The City boasts a diversity of neighborhoods and housing opportunities.  There are over 100 
neighborhoods, some of which trace their origin to the seventeenth century and the early settlements of 
the City.  Approximately 60% of the City’s housing units are owner-occupied. 

Housing costs are low relative to the largest metropolitan areas in the United States, and costs are 
very competitive with major metropolitan areas in the Northeast.  Since 1988, home ownership and rental 
costs in Philadelphia have increased more slowly than costs in Pittsburgh, Baltimore, and Washington, 
D.C. 
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Table A-16 
Housing Affordability In Major Markets 

American Housing Survey Data:  Value of Recently Built Homes** 

MSA Name  

1997 MIRS* 
Sample 

Conventionally 
Financed New 
Construction  

Median Value 
Constructed 
1994-1997  

Average Value 
Constructed in 

1994-1997  

Year of 
AHS 

Survey 
         
Atlanta, GA  $133,500  $139,146  $154,420  96 
Buffalo, NY  N/A  170,926  174,320  94 
Charlotte, NC/SC  155,500  118,181  135,340  95 
Chicago, IL  185,000  191,502  203,740  95 
Cleveland, OH  203,000  194,787  207,660  96 
Columbus, OH  N/A  145,018  155,800  95 
Dallas, TX  160,354  121,613  138,850  94 
Denver, CO  179,195  193,707  203,530  95 
Detroit, MI  167,900  162,605  176,070  95 
Forth Worth/Arlington., TX  148,473  147,684  155,980  94 
Hartford, CT  153,000  197,534  201,620  96 
Indianapolis, IN  147,758  139,085  150,400  96 
Kansas City, MO/KS  167,248  148,990  159,780  95 
Los Angeles/Long Beach, CA  222,665  N/A  198,840  95 
Memphis, TN/ARMS  160,157  124,638  134,020  96 
Miami/Ft. Lauderdale, FL  132,995  145,897  158,850  95 
Milwaukee, WI  175,285  179,154  185,990  94 
New Orleans, LA  N/A  113,277  120,340  95 
New York/Nassau/Suffolk, NY  231,500  N/A  200,970  95 
Newark, NJ  195,000  145,873  176,940  95 
Oklahoma City, OK  121,102  121,968  130,200  96 
Orange County, CA  251,000  250,053  N/A  94 
Philadelphia/PA, NJ  191,815  157,881  174,500  95 
Phoenix, AZ  154,671  137,881  153,450  94 
Pittsburgh, PA  169,000  174,180  173,800  95 
Portland, OR  161,275  181,465  191,340  95 
Riverside/San Bernadino, CA  169,440  138,327  151,660  94 
Sacramento, CA  185,475  172,890  185,230  96 
St. Louis, MO/IL  161,786  143,477  155,150  96 
San Antonio, TX  124,990  116,069  125,150  95 
San Diego, CA  235,000  226,279  N/A  94 
Seattle/Everett, WA  180,000  209,419  210,190  96 

                          
Source:  U.S. Department of Housing and Urban Development Office of Policy Development and Research  
* MIRS data is from the Federal Housing Finance Board.  Sample is national in design; thus, in some MSAs the data may come 

from only a small number of lenders. 
** AHS data as of year of survey. 
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Table A-17 
Characteristics of Housing Units 

 
 1970  1980  1990  2000 

Total Housing Units        
  City of Philadelphia 673,524  685,629  674,899  661,959 
  Philadelphia PMSA 1,536,872  1,554,651  1,491,310  1,565,641 
  Pennsylvania 3,924,757  4,597,412  4,938,140  5,249,750 
Percent Owner Occupied        
  City of Philadelphia 59.7%  61.0%  62.0%  59.3% 
  Philadelphia PMSA 67.1%  63.4%  68.5%  68.4% 
Median Value of Owner Occupied Housing       
  City of Philadelphia $10,600  N/A  $48,400  N/A 
  Philadelphia PMSA 14,900  $41,700  96,700  N/A 
  Pennsylvania 13,600  39,100  67,900  N/A 
Number of Persons per Housing Unit       
  City of Philadelphia 2.50  2.66  2.63  2.65 
                          
Source: U.S. Department of Commerce, Bureau of the Census. 
 

While the City’s housing market has remained fairly stable, there has been significant 
development in the commercial real estate sector.  The table below summarizes certain information 
concerning construction activity. 

Table A-18 
Construction Authorized By Building Permit 

Declared Valuation 

(Millions of Dollars) 

 Residential  Commercial  Other *  Total  
Housing 

Units 
          
1989 104.9  434.9  118.7  658.5  1,496 
1990 84.9  469.9  108.0  662.8  1,213 
1991 55.1  391.0  41.7  487.8  614 
1992 47.7  371.7  97.4  516.7  361 
1993 81.8  319.5  54.3  455.6  307 
1994 89.7  304.9  54.3  448.9  262 
1995 82.5  298.6  53.7  434.8  253 
1996 124.5  457.6  163.2  745.3  636 
1997 101.9  382.2  176.7  660.9  509 
1998 316.2  753.9  196.3  1266.5  594 

                          
Source: City of Philadelphia, Department of Licenses and Inspections. 
* Includes construction by government, industrial, medical and educational units. 
 

In calendar years 2000 and 2001, 12,335 and 12,014 building permits, respectively, were issued.  
The total estimated cost of construction of housing units in calendar years 2000 and 2001 were $1,147 
million and $1,441 million, respectively for 817 units and 934 units, respectively. 
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Economic Development 

The last decade found the City riding one of the biggest development waves since the 
development of the Center City office towers in the mid-1980’s.  The City’s economic development 
policies are being strategically driven under the auspices of an initiative called the Economic Stimulus 
Program, which began in 1994 as a $2.2 billion project, and was extended in 1997 for three years and 
continued in 2000 by the administration of Mayor John Street. 

The gains of the Program are evident in a series of economic development accomplishments that 
include: 

A. a hotel construction boom that has given the City more than 4,000 new hotel rooms, all 
within walking distance of the Pennsylvania Convention Center, in the last three years; 

B. the $500 million Pennsylvania Convention Center; 

C. the Avenue of the Arts complex capped off by the $255 million Regional Performing 
Arts Center; 

D. the creation of economic development zones to enhance existing economic development 
efforts already underway; and 

E. the ongoing conversion of closed military installations to commercial use including the 
transformation of the former Philadelphia Naval Base into a world class commercial and 
industrial park with the most modern shipbuilding operation in North America. 

Philadelphia International Airport 

Philadelphia International Airport is ranked 19th among the nation’s airports in terms of passenger 
traffic, serving 23.9 million passengers in calendar year 2002.  In June 1998 a $135 million renovation of 
terminals B and C was completed.  A year later, construction began on a new $440 million development 
project to construct new international and regional terminals, funded by a 1998 Airport Revenue Bond 
issue.  An additional $225 million in bond financing was provided for the project in July 2001.  
Construction of the regional terminal was completed in June 2001 and the new international terminal was 
completed in April 2003.  The Parking Authority completed in the fall of 2002 construction of two new 
Airport parking garages, which will provide a total of 5,000 additional parking spaces.  Upon completion 
in 2003, Airport improvements are expected to have an economic impact of more than $2 billion over the 
first twenty (20) years of operation. 

Hospitality and Tourism 

One of the most encouraging trends for the City’s economy has been the continuing growth in the 
hospitality and tourism industry.  As one of the cornerstones of the City’s economic development efforts 
in the 1990s, the hospitality and tourism sector continues to represent a significant growth opportunity for 
the City. 

Pennsylvania Convention Center 

At the center of the hospitality and tourism industry is the Pennsylvania Convention Center.  In 
1998, for the second year in a row, Philadelphia hosted more major conventions than any other city in the 
Northeast and more than Boston and Washington combined.  The existence of the Center, one of the 
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largest in the east and the attendant development of hotels within walking distance of it, have positioned 
the City to attract some of the largest conventions and shows in the country.  This includes the annual 
Flower Show with an estimated $25 million economic impact as well as the American Library 
Association (an estimated $7 million economic impact) and SAP (an estimated $12 million economic 
impact).  In 2000, the Republican National Convention was held in Philadelphia at the First Union Center, 
bringing significant revenues to the local economy.   

The Convention Center Authority has crafted a $460 million proposal that would enlarge the 
center from 440,000 square feet to 685,000 square feet of exhibit space, making it the 8th largest 
convention facility in the United States.  No action has yet been taken with respect to this proposal. 

Center City Hotel Development 

Part of the strategy of developing Philadelphia as a destination city to support its burgeoning 
hospitality industry and attracting the largest conventions was to add at least 2,000 hotel rooms within 
walking distance of the Pennsylvania Convention Center by the year 2000.  That goal has been met and 
exceeded. 

The hotels within walking distance of the Convention Center, which have opened since 1998 are: 

Hotel  

Approximate 
Total Program 

Cost  
Number 
of Rooms  

Completion 
Date 

        
Hawthorne Suites/1100 Vine Street  $24 million   294  Opened 1998 
Alexander/12th and Spruce  N/A   48  Opened 1998 
Sheraton/Rittenhouse Regency  $24 million   192  Opened 1999 
Bed & Breakfast/Rittenhouse Square  $1.25 million  10  Opened 1999 
Marriott/Reading Terminal Headhouse  $40 million  213  Opened 1999 
Union League Conversion  $8.13 million  65  Opened 1999 
Warwick Conversion  $43.75 million  350  Opened 1999 
Windsor Conversion  $18.75 million  150  Opened 1999 
Marriott Courtyard/City Hall Annex  $77 million  500  Opened 1999 
Club Quarters/17th and Chestnut  $37.5 million  300  Opened 1999 
Loews Hotel/PSFS Building Hotel  $100 million  580  Opened 2000 
Ritz Carlton/Two Mellon Center  $88 million  330  Opened 2000 
Hilton Gardens/Gallery Garage  $35 million  280  Opened 2000 
Sofitel/Stock Exchange Building  $34.63 million  277  Opened 2000 
Hyatt Regency/Penn’s Landing  $60 million  350  Opened 2001 
Hampton Inn/13th and Race  $33.75 million   270  Opened 2001 
        
 TOTALS  $625.76 million  4,209   

                          
Source: City of Philadelphia Five-year Financial Plan Fiscal Year 2001-Fiscal Year 2005. 

 
Avenue of the Arts 

The Avenue of the Arts is a multi-million dollar effort to convert the area along Broad Street in 
Center City north and south of City Hall into a concentrated performing arts and culture district.  It 
consists of 14 different projects including a $31 million High School for Creative and Performing Arts 
which opened in September 1997. 

The last major project on the Avenue of the Arts is the Regional Performing Arts Center 
(“RPAC”), an approximately $255 million project which opened in the Fall of 2001.  Designed by a 
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world-class team of architects, RPAC is the home for the Philadelphia Orchestra, Concerto Soloists 
Chamber Orchestra, Philadanco and the Philadelphia Chamber Music Society. 

Penn’s Landing Waterfront 

The City and Penn’s Landing issued a Request for Qualification in December 2002.  A short list 
of developers will be selected to compete for development rights to the site, with the expectation that a 
developer will be in place by the spring 2003, to ensure that development will be complete by 2005.  The 
$200 million complex will include retail and entertainment attractions, ice rinks, a 3000-seat outdoor 
amphitheater, a multi-screen movie theater, a new home for the Philadelphia Please Touch Museum and 
an aerial tram that will connect Philadelphia to the entertainment venues along Camden, New Jersey’s 
waterfront. 

New Stadium and Ballpark 

A new stadium for the Philadelphia Eagles football franchise and a new ballpark for the 
Philadelphia Phillies baseball franchise are currently under construction and are expected to be completed 
in August 2003 and April 2004, respectively.  The total cost of constructing both the stadium and the 
ballpark, including site acquisition and construction of parking facilities, is estimated to be approximately 
$1 billion.   

New Center City Skyscrapers 

Liberty Property Trust has announced that it expects to begin the construction of a $390 million 
project that will include two office buildings containing 1.1 million square feet as well as a glass enclosed 
winter garden and public plaza.  The structures will be the first major Center City office development in 
more than ten years. 

TJ Maxx Distribution Center 

TJ Maxx has completed a new distribution facility in Northeast Philadelphia which will bring 
1,100 new jobs to the City. 

Special Economic Development Zones 

Between 1995 and 2000, three special “zones” were created in Philadelphia to promote 
revitalization and economic development.  They are the Federal Empowerment Zone, the target areas of 
Frankford/Port Richmond known as the Urban Industry Initiative and the Keystone Opportunity Zone.  
These zones represent initiatives over and above day-to-day economic development activity. 

Federal Empowerment Zone.  In 1994 the City was named, along with Camden, New Jersey, as a 
bi-state federal empowerment zone.  Since 1995, the City has received $79 million in federal funds 
allocated to its three target areas:  the American Street corridor of North Philadelphia, North Central 
Philadelphia and West Philadelphia.  In the first seven years of existence of the zones, a number of 
achievements can be documented.  In addition to the creation of lending and governance institutions in 
each of the zones and the provision of capital and technical assistance, 426 new businesses opened, 1790 
jobs were created, and another 2,840 were retained.  Highlights occurring in each of the three zones 
include: 
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Westside Park.  Ground has been broken and a developer chosen for a 100,000 square foot retail 
center that will house a supermarket and other retail operations on a site assembled on North 52nd Street 
in West Philadelphia. 

American Street.  Asia Foods, a new $4 million 60,000 square foot state-of-the-art warehouse 
facility and office building opened on the site of the former Sovereign Oil factory.  The abandoned 
facility was demolished and environmental problems remediated to make way for the thriving business. 

Keystone Opportunity Zones (“KOZ”).  A state-wide program that exempts companies locating in 
designated areas from paying a variety of taxes until the year 2011, the Keystone Opportunity program in 
Philadelphia has attracted companies from outside the City and helped local companies stay and expand. 

Philadelphia has 12 KOZ sub-zones located throughout the City from industrial parks in 
Northeast Philadelphia to portions of the Philadelphia Naval Business Center at the base of Broad Street 
in South Philadelphia.  The sub-zones comprise approximately 1500 acres.  Compudata, a Philadelphia 
computer company on the verge of leaving the City, was the first company in the Commonwealth to 
construct a building using the KOZ program when it built a new headquarter in the Byberry East 
Industrial Park. 

By the end of 2000, 47 companies had made use of the KOZ program involving $133 million in 
capital investment creating 1,993 new jobs and retaining 1,370 additional jobs. 

Keystone Opportunity Expansion Zones (“KOEZ”).  Under the second round of KOZ zones, 
called Keystone Opportunity Expansion Zones, the City applied to the Commonwealth to designate a 
parcel of land as a KOEZ and received Commonwealth approval.  As with the KOZ zones, the KOEZ 
zones are designed primarily for vacant industrial/commercial properties with no existing businesses. 

Philadelphia Industrial Development Corporation 

The City’s efforts to retain and attract industry are directed by PIDC.  Established in 1958, PIDC 
is a non-profit venture of the City of Philadelphia and the Greater Philadelphia Chamber of Commerce.  
The many programs provided by PIDC include (i) direct mortgage funding in a subordinate position at 
reduced interest rates for fixed asset improvement to companies who intend to build or expand in 
Philadelphia; (ii) tax-exempt bond funding to eligible borrowers such as non-profit institutions through 
PAID; (iii) offering of fully improved parcels of land for sale in more than a dozen designated industrial 
parks and districts across the City; and (iv) offering of development assistance and project management to 
a range of Philadelphia’s development and non-profit corporations. 

Urban Industry Initiative 

Urban Industry Initiative (“UII”) is a demonstration project created in 1996 through a grant from 
the Pew Charitable Trusts (“Pew”) and operated by PIDC to strengthen neighborhood-based 
manufacturing in lower Northeast Philadelphia.  The area has 330 manufacturing businesses and nearly 
12,000 manufacturing jobs. 

The strategy of the program is to build a network of relationships among manufacturers, between 
manufacturers and the UII staff and between manufacturers and the rest of the community.  Outcomes to 
date include creation of a micro-loan fund which has provided 14 loans totaling more than $850,000 and 
leveraging an additional $2.3 million in private financing and equity and a new product development 
forum, in conjunction with the Ben Franklin Technology Center.  The program has been extended through 
2002 with additional funds from Pew and new funds from the First Union Foundation. 
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The Office of Defense Conversion Activities 

The Office of Defense Conversion within PIDC serves as the City’s point of contact for issues 
related to the acquisition and redevelopment of former military facilities.  The City, as the only city in the 
country adversely affected by all four rounds of base closures, finds itself at the forefront of cities in 
converting former military installations to commercial and related uses. 

The largest of the City’s closed facilities is the PNBC.  PAID acquired these assets from the Navy 
in March 2000.  The PNBC totals in excess of 1,000 acres and includes four discreet development zones 
capable of supporting all forms of industrial and commercial development.  These zones include the 
Shipyard, the Girard Point Industrial Park, the Commerce Center and the Intermodal Yard.  

With the acquisition of the PNBC in 2000 after nearly a decade of closure actions, lawsuits and 
negotiations, PAID has established a strong industrial presence at the site.  Forty-seven private companies 
currently occupy in excess of 2 million square feet of facilities.  In addition, the Navy also occupies 2 
million square feet of research, office and industrial facilities within the campus.  Total employment is 
currently in excess of 5,500. 

The largest and most significant project at the PNBC has been the development of a state-of-the-
art commercial shipbuilding facility.  In partnership with local, state and federal government, Kvaerner 
ASA has constructed the world’s most modern and technologically advanced shipyard.  With construction 
of the $250 million facility completed, Kvaerner Philadelphia Inc. now employs in excess of 900 workers 
on the site and has its first two container ships under construction.  With its recent merger of its 
shipbuilding businesses with Aker Maritime Group, Kvaerner has reaffirmed its corporate commitment to 
shipbuilding worldwide and regained its position as Europe’s leading shipbuilder. 

PAID has also made significant gains in the acquisition and redevelopment of other closed 
military sites.  In April 2000, PAID acquired the 50 acre former Philadelphia Naval Hospital.  PAID 
entered into a lease with the Philadelphia Eagles football franchise for the eastern half of that site, where 
the Eagles have developed a new practice facility, team offices and an outpatient physical rehabilitation 
center.  On the balance of the site, PAID recently completed the demolition of the massive hospital 
structure and constructed an interim parking lot to support the adjacent construction of two new sports 
stadiums.  Upon completion of the stadiums, this portion of the site will be made available for private 
development. 

The final major military closure site in the City was the former Defense Supply Center 
Philadelphia (“DSCP”), located at 20th Street and Oregon Avenue.  PAID has completed the acquisition 
of this 85 acre site from the Army.  Given the existence of a major underground plume of oil that is being 
remediated, the acquisition was structured to allow PAID to take title to the property’s air rights initially 
with the ground rights to follow upon completion of the remediation project.  In addition, PAID has 
entered into the following agreements with private entities:  (1) sold approximately 1 million SF of 
buildings to Brite Star Manufacturing where more than 300 people are employed in the manufacturing, 
warehousing and distribution of holiday decorations; (2) sold an additional 750,000 SF of buildings to a 
private real estate developer to be renovated and marketed for commercial and warehousing space; (3) 
entered into an Agreement of Sale for the development of a new ACME supermarket on the site of a 3.5 
acre parking lot; and (4) entered into an Agreement of Sale for a 45 acre parcel that will result in the 
development of an $80 million retail center that will employ in excess of 1,000 people.  Both the 
supermarket and retail developments began construction in 2002. 
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Hospitals and Medical Centers 

Hospitals and Medical Centers.  The following table presents the most recent published data 
regarding hospitals and medical centers in Philadelphia.  Due to mergers and consolidations that have 
occurred or may occur in the future, this table is accurate only as of its initial publication date. 
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Table A-19 
City of Philadelphia 

Hospitals and Medical Centers 
(as of 1999) 

Institution  Beds 
   
Albert Einstein Medical Center  701 
Belmont Center for Treatment  146 
Charter Fairmont Institute  136 
Chestnut Hill Hospital  189 
Children’s Hospital of Philadelphia  304 
Children’s Seashore House  77 
Episcopal Hospital  218 
Fox Chase Cancer Center  74 
Frankford Hospital  490 
Friedman Hospital of the Home for the Jewish Aged  566 
Friends Hospital  192 
Germantown Hospital and Community Services (1)  158 
Graduate Hospital, main campus  198 
Hahnemann Hospital  540 
City Avenue Hospital (2)  195 
Parkview Hospital (3)  165 
Jeanes Hospital  206 
John F. Kennedy Memorial  141 
Kensington Hospital  45 
Magee Rehabilitation Hospital  96 
Medical College of Pennsylvania Hospital (4)  369 
Nazareth Hospital  222 
Temple East, Newmann Medical Center (5)  166 
North Philadelphia Health System  315 
Northeast Hospital  166 
Pennsylvania Hospital  346 
Presbyterian Medical Center of the   
 University of Pennsylvania Health System (6) 

 
325 

Roxborough Memorial Hospital  129 
Saint Agnes Medical Center  172 
Shriners Hospital for Crippled Children  59 
St. Christopher’s Hospital  130 
Temple University Hospital  398 
Thomas Jefferson University Hospital  992 
University of Pennsylvania Medical Center  659 
Veterans Affairs Medical Center  656 

                          
Source: AHA Guide to Hospital Statistics, 2000 Edition. 
(1) Formerly Known as Germantown Hospital & Medical Center 
(2) Formerly Known as Graduate Hospital, City Avenue 
(3) Formerly Known as Graduate Hospital, Parkview 
(4) Formerly Known as Medical College Hospitals, main campus 
(5) Formerly Known as Neuman Medical Center 
(6) Formerly Known as Presbyterian Medical Center of Philadelphia 

 
Children’s Hospital Expansion.  Children’s Hospital of Philadelphia recently announced a five-

year $650 million expansion program that began construction in February 2001 and will add more than 
one million square feet of treatment and research space at the Hospital’s campus in West Philadelphia. 
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University of Pennsylvania/Civic Center.  The University of Pennsylvania and Children’s 
Hospital of Philadelphia are constructing a cancer research and treatment center on the former Civic 
Center site in West Philadelphia. 

Additional Projects Under Construction 

The following table lists additional projects that were under construction in the City as of the 
close of 2001.  Construction has been completed on several of the projects. 

Table A-20 
Projects Under Construction 

Project  Estimated Cost 
   
Philadelphia International Airport Terminals  $680,000,000 
University of Pennsylvania/Civic Center  450,000,000 
Philadelphia Eagles Stadium  395,000,000 
Philadelphia Phillies Ballpark  346,000,000 
City Hall Tower Restoration  200,000,000 
Networks (High Tech Center)  85,000,000 
                          
Source:  City of Philadelphia, Five-Year Financial Plan Fiscal Year 2003-FY2008. 
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APPENDIX C 

DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE 

The following sets forth the definitions of certain terms used in the Indenture and a brief summary of certain 
provisions of the Indenture.  Certain other provisions of the Indenture relating to the 2003 Bonds are summarized in the 
Official Statement under the section captioned "THE 2003 BONDS."  Reference should be made to the Indenture for a 
complete statement of all of these provisions and other provisions which are not summarized in the Official Statement.  
Copies of the Indenture may be obtained from the Trustee. 

DEFINITIONS OF CERTAIN TERMS 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of 
June 5, 1991, P.L. 9, No. 6), as amended, as such act may be amended from time to time. 
 

"Additional Bonds " means bonds or notes, other than the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, 
authorized to be issued under the Indenture. 

 
"Affiliate" means any person or company directly or indirectly controlling, controlled by or under common control 

with the Authority. 
 
"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 of the Third 

Supplement to the Amended and Restated Indenture (other than (a) the Initial Liquidity Facility or (b) a Renewal Liquidity 
Facility), including, without limitation, a letter of credit or line of credit of a commercial bank or a credit facility from a financial 
institution, a standby bond purchase agreement, surety bond or like collateralization, or a combination thereof, which provides 
security for payment of the purchase price of 2003 Bonds delivered or deemed delivered in accordance with Article III of the 
Third Supplement to the Amended and Res tated Indenture (referred to in this definition as "liquidity support"); provided that at 
all times while any of the 2003 Bonds bear interest at a Variable Rate or a Flexible Rate such 2003 Bonds (other than Bank 
Bonds) shall be entitled to liquidity support.  Any amendment of a Liquidity Facility which is not a Renewal Liquidity Facility 
shall be an Alternate Liquidity Facility. 
 

"Authority" means the Pennsylvania Intergovernmental Cooperation Authority, a body corporate and politic 
organized and existing as a public authority and instrumentality of the Commonwealth under and by virtue of the 
Constitution and laws of the Commonwealth. 

 
"Authority Bonds " means any 2003 Bonds of which ownership is registered in the name of the Authority or any 

Affiliate, other than Bank Bonds. 
 

"Authority Representative " means the person or persons at the time designated to act on behalf of the Authority by 
written certificate furnished to the Trustee containing the specimen signatures of such person or persons and signed on behalf 
of the Authority by its duly authorized agent.  Such certificate may designate an alternate or alternates. 
 

"Authorized Denomination" means (i) during any Daily Rate Period, Weekly Rate Period or Flexible Rate Period, 
$100,000 and $5,000 multiples in excess thereof, and (ii) during any Term Rate Period or Fixed Rate Period, $5,000 and integral 
multiples thereof. 
 

"Bank" means any bank or other financial institution issuing any Liquidity Facility, and initially means JPMorgan 
Chase Bank. 
 

"Bank Bonds " means Tendered Bonds purchased with moneys drawn under the Liquidity Facility and registered in the 
name of the Bank in accordance with the Liquidity Facility. 
 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as determined pursuant to the 
Liquidity Facility (or any reimbursement agreement entered into with respect to a letter of credit that is a Liquidity Facility). 
 

"Board" means the governing board of the Authority. 
 

"Bond" or "Bonds " means all bonds authorized to be issued purs uant to authorizing resolutions previously adopted 
by the Authority and executed and delivered under and pursuant to such authorizing resolutions and the Indenture or the 
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Original Indenture, as the same was amended and supplemented from time to time, including any bonds issued in substitution 
therefor, and any Additional Bonds issued pursuant to the Indenture. 
 

"Bond Counsel" means any firm of nationally recognized bond counsel acceptable to the Authority. 
 

"Bondholder" or " Holder" means the registered owner of any Bond. 
 

"Bond Insurance Policy" means, with respect to the 1996 Bonds, the municipal bond new issue insurance policy 
issued by the Bond Insurer for the 1996 Bonds that guarantees payment of principal of and interest on the 1996 Bonds; with 
respect to the 1999 Bonds, the municipal bond new issue insurance policy issued by the Bond Insurer for the 1999 Bonds that 
guarantees payment of principal of and interest on the 1999 Bonds; with respect to the 2003 Bonds, the municipal bond new 
issue insurance policy issued by the Bond Insurer for the 1996 Bonds that guarantees payment of principal of and interest on 
the 2003 Bonds; and with respect to any other Series shall have the meaning defined in the Supplemental Indenture 
authorizing such Series. 
 

"Bond Insurer" means, (i) with respect to the 1996 Bonds and the 1999 Bonds, Financial Guaranty Insurance 
Company, a New York stock insurance company ("FGIC"), or any successor thereto; (ii) with respect to the 2003 Bonds, 
Ambac Assurance Corporation; and (iii) with respect to any other Series, shall have the meaning specified in the 
Supplemental Indenture authorizing such Series. 
 

"Bond Purchase Fund" means the trust fund so designated which is created and established pursuant to Section 308 
of the Third Supplement to the Amended and Restated Indenture. 

 
"Bond Redemption Fund" means the separate fund of such name established under the Indenture. 

 
"Bond Register" means the list of the names and addresses of Bondholders and the principal amounts and numbers 

of the Bonds held by them maintained by the Registrar on behalf of the Authority. 
 

"Bond Year" for any Series of Bonds means each one-year period (or shorter period from the date of issue) that 
ends at the close of business on the date in the calendar year that is elected by the Authority as permitted under the Code. 
 

"Business Day" means a day other than a Saturday, Sunday or holiday on which the Trustee or any applicable 
Credit Facility Issuer are authorized or required to be closed under applicable state or federal law, and, with respect to the 
2003 Bonds, any day other than (i) a Saturday or Sunday, (ii) a day on which banking institutions in Philadelphia, 
Pennsylvania or in any other city in which the Principal Office of the Trustee or the designated office of the Tender Agent, 
the Remarketing Agent or the Bank is located are required or authorized by law (including executive order) to close or on 
which the Principal Office of the Trustee, or the designated office of the Tender Agent, the Remarketing Agent or the Bank is 
closed for reasons not related to financial condition or (iii) a day on which the New York Stock Exchange is closed. 
 

"Capital Projects Fund" means the separate fund of such name established under the Indenture. 
 

"City" means the City of Philadelphia, Pennsylvania. 
 

"City Account" means the account of such name created under the Act and the Disbursement Agreement. 
 

"City Obligations" means any direct obligations of the City, including tax and revenue anticipation notes of the 
City, or any obligations guaranteed by the City, the investment in which shall have been approved by the Authority in 
accordance with Section 311(b) of the Act. 
 

"Code" means the Internal Revenue Code of 1986, as amended, or any successor legislation, and the regulations and 
published rulings promulgated thereunder or applicable thereto. 
 

"Commonwealth" means the Commonwealth of Pennsylvania. 
 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion Date and Variable Rate 
Conversion Date. 

 
"Credit Facility" means the Municipal Bond Debt Service Reserve Fund Policy issued by Financial Guaranty 

Insurance Company, and any other letter of credit, bond insurance policy, other than the Bond Insurance Policy, or other 
credit facility meeting the requirements of, and delivered to the Trustee in accordance with, the Indenture in connection with 
the issuance of Additional Bonds to satisfy the Debt Service Reserve Requirement for the Debt Service Reserve Fund. 
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"Credit Facility Issuer" means Financial Guaranty Insurance Company and each issuer of a Credit Facility then in 

effect, and its successors.  Reference to the Credit Facility Issuer shall be read to mean each issuer of a Credit Facility. 
 

"Daily Rate Period" means, with respect to the 2003 Bonds, each period from and commencing on a Business Day and 
including and ending on the first day preceding the first Business Day thereafter. 

 
"Debt Service Fund" means the separate fund of such name established under the Indenture. 

 
"Debt Service Requirement" means for a specified period the principal of (whether at maturity or pursuant to 

mandatory redemption) and interest (other than capitalized interest) on Outstanding Bonds payable during the period.  If any 
Series bears interest at a variable interest rate, the interest thereon shall be deemed to be an amount calculated using an 
interest rate equal to the maximum interest rate permitted for such Series under the authorizing Supplemental Indenture.  If 
the repayment obligation of the Authority under a Credit Facility with respect to a particular Series is secured on a parity with 
the Bonds and provides for a different rate of interest or amortization period than such Series, the principal and interest 
during a period for such Series of Bonds for purposes of computing the Debt Service Requirement shall be based upon the 
maximum interest rate and amortization provisions of the Credit Facility if they result in a higher Debt Service Requirement.  
If an interest rate exchange agreement, interest rate cap and floor agreement or other similar agreement permitted by Section 
304(10) of the Act is in effect with respect to a Series of Bonds and the unguaranteed debt of the obligated counter-party is 
rated in one of the two highest rating categories by S&P and Moody's and no default exists under such agreement, the 
principal and interest payable during a period for such Series of Bonds for purposes of computing the Debt Service 
Requirement for such period shall be determined by reference to the net amount payable by the Authority under or after 
giving effect to such agreement. 
 

"Debt Service Reserve Fund" means the separate fund of such name established under the Indenture. 
 

"Debt Service Reserve Requirement" means with respect to the Bonds, an amount equal to the lesser of (i) the 
Maximum Annual Debt Service Requirement with respect to all Bonds outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. 
 

"Deficit Fund" means the separate Fund of such name established under the Indenture. 
 

"Department" means the Department of Revenue of the Commonwealth. 
 

"Depositary" means Wachovia Bank, National Association, successor to First Union National Bank, a national 
banking association organized and existing under the laws of the United States, as Depositary under the Disbursement 
Agreement, and its successors and assigns. 
 

"Disbursement Agreement" means the City Account Deposit and Disbursement Agreement dated as of December 
6, 1991 between the Authority and the Depositary and acknowledge and agreed to by the City as the same may be amended, 
modified or supplemented and in effect from time to time. 
 

"Encumbered Funds Account" means the separate account of such name created pursuant to the Encumbered 
Funds Account Agreement between Wachovia Bank, National Association, successor to First Union National Bank, and the 
Authority, as amended and restated. 
 

"Event of Default" means any event specified as such in Section 8.01 of the Indenture. 
 

"Favorable Opinion" means an opinion of nationally recognized bond counsel addressed to the Authority and the 
Trustee to the effect that (i) the action proposed to be taken is authorized or permitted by the Act and the Indenture and (ii) 
such action will not adversely affect the exclusion from gross income of interest on the 2003 Bonds for purposes of federal 
income taxation. 
 

"Fitch" means Fitch IBCA, Inc., a corporation organized and existing under the laws of the State of New York, its 
successors and assigns and if such corporation shall for any reason no longer perform the actions of a securities rating 
agency, "Fitch" shall be deemed to refer to any other nationally recognized securities rating agency designated by the 
Authority.  Whenever rating categories of Fitch are specified in the Indenture, such categories shall be irrespective of 
gradations within a category. 
 

"Fixed Rate" means the rate to be borne by the 2003 Bonds from and after the Fixed Rate Conversion Date, which shall 
be the lowest rate which, in the judgment of the Remarketing Agent, is necessary to enable the 2003 Bonds to be remarketed at the 
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principal amount thereof, plus accrued interest, if any, on the Fixed Rate Conversion Date. 
 
"Fixed Rate Conversion Date" means the date on which the 2003 Bonds begin to bear interest at the Fixed Rate. 
 
"Fixed Rate Period" means the period of time commencing on the Fixed Rate Conversion Date and ending on the 

Maturity Date. 
 

"Flexible Rate" means the lowest annual rate of interest, expressed as a percentage and rounded to the nearest one 
thousandth of one percent, determined by the Remarketing Agent on a Flexible Rate Adjustment Date, which would, in the 
judgment of the Remarketing Agent, enable a particular Bond to be remarketed at the principal amount thereof on such Flexible 
Rate Adjustment Date given the applicable Interest Period for such 2003 Bond (or, if the Remarketing Agent for any reason fails 
to determine such rate, the rate determined in accordance with the provisions set forth in the Third Supplement to the Amended 
and Restated Indenture). 

 
"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and an Interest Period for a 

particular Bond commence. 
 
"Flexible Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at Flexible Rates. 
 
"Flexible Rate Period" means any period of time commencing on a Flexible Rate Conversion Date and ending on a 

Variable Rate Conversion Date, a Fixed Rate Conversion Date or on the Maturity Date. 
 

"Government Obligations" means any of the following which are noncallable and which at the time of investment 
are legal investments under the Act for the moneys proposed to be invested therein: 

 
(a) direct general obligations of, or obligations the payment of principal of and interest on which are 

unconditionally guaranteed as to full and timely payment by, the United States of America ("Direct Obligations");  
 

(b) direct obligations and fully guaranteed certificates of beneficial interest of the Export-Import Bank 
of the United States; consolidated debt obligations and letter of credit-backed issues of the Federal Home Loan 
Banks; participation certificates and senior debt obligations of the Federal Home Loan Mortgage Corporation 
("FHLMCs"); debentures of the Federal Housing Administration; mortgage-backed securities (except stripped 
mortgage securities which are valued greater than par on the portion of unpaid principal) and senior debt obligations 
of the Federal National Mortgage Association ("FHMAs"); participation certificates of the General Services 
Administration; guaranteed mortgage-backed securities and guaranteed participation certificates of the Government 
National Mortgage Association ("GNMAs") guaranteed participation certificates and guaranteed pool certificates of 
the Small Business Administration; debt obligations and letter of credit -backed issues of the Student Loan 
Marketing Association; local authority bonds of the U.S. Department of Housing & Urban Development; and 
guaranteed Title XI financings of the U.S. Maritime Administration; or  

 
(c) upon the approval of the Bond Insurer for the 1996 Bonds, which approval will not be 

unreasonably withheld, obligations issued by the Resolution Funding Corporation pursuant to the Financial 
Institutions Reform, Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) the principal of which 
obligations is payable when due from payments of the maturing principal of noninterest bearing direct obligations of 
the United States of America which are issued by the Secretary of the Treasury and deposited in the Funding 
Corporation Principal Fund established pursuant to the FIRRE Act, and (ii) the interest on which obligations, to the 
extent not paid from other specified sources, is payable when due by the Secretary of the Treasury pursuant to the 
FIRRE Act. 

 
"Immediate Notice" means notice by telephone, telex, telecopier or email to such address as the addressee shall have 

directed in writing, promptly followed by written notice by first class mail, postage prepaid. 
 
"Income Tax" means the 1.5 % tax on salaries, wages, commissions and other compensation earned by residents of 

the City and on net profits earned in business, professions and other activities conducted by residents of the City pursuant to 
Section 601(a)(3) of the Act. 
 

"Indenture" means the Amended and Restated Indenture of Trust dated as of December 1, 1994, between the 
Authority and the Trustee, as amended and supplemented by the First Supplement to the Amended and Restated Indenture of 
Trust dated as of May 15, 1996, the Second Supplement to the Amended and Restated Indenture of Trust dated as of March 1 
1999, and a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, between the 
Authority and the Trustee and as further amended or supplemented from time to time in accordance with the terms thereof. 
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"Initial Bank" means JPMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity Facility. 
 
"Initial Liquidity Facility " means the transferable Standby Bond Purchase Agreement dated as of June 1, 2003, 

entered into between the Authority and the Initial Bank concurrently with the original issuance of the 2003 Bonds. 
 
"Interest Component" means the maximum amount stated in the Liquidity Facility (as reduced and reinstated from time 

to time in accordance with the terms thereof) which may be drawn for the payment of the portion of the purchase price of 
Tendered Bonds corresponding to interest accrued on the Tendered Bonds. 

 
"Interest Coverage Period" means the number of days for 2003 Bonds bearing interest in a particular interest mode 

which is used to determine the Interest Component, determined in accordance with the requirements of Section 310(h) of the 
Third Supplement to the Amended and Restated Indenture in a manner consistent with the periods utilized in calculating interest 
accrued on 2003 Bonds in such interest mode.  

 
"Interest Coverage Rate" means the rate which is used to determine the Interest Component, initially 12% per annum 

for 2003 Bonds in the Weekly Rate Period secured by the Initial Liquidity Facility, and shall be specified for 2003 Bonds bearing 
interest in each subsequent mode by the Remarketing Agent in writing to the Trustee at the time such 2003 Bonds commence 
bearing interest in accordance with such mode, as such rate may be changed from time to time by the Remarketing Agent subject 
to comp liance with Section 310(h) of the Third Supplement to the Amended and Restated Indenture.  Notwithstanding the 
foregoing, the maximum Interest Coverage Rate that may be established with respect to the 2003 Bonds shall be 12% per annum. 
 

"Interest Payment Date" means, with respect to the 1996 Bonds, December 15, 1996 and each June 15 and 
December 15 thereafter so long as any 1996 Bonds remain Outstanding, with respect to the 1999 Bonds, December 15, 1999 
and each June 15 and December 15 thereafter so long as any 1999 Bonds remain Outstanding, with respect to the 2003 Bonds 
during a Daily or Weekly Rate Period, the fifteenth (15th) day (or the next succeeding Business Day if the fifteenth is not a 
Business Day) of each calendar month, each Mandatory Tender Date, the Maturity Date and for 2003 Bonds called for 
redemption, the applicable redemption date, and with respect thereto and with respect to any other Series shall have the 
meaning specified in the Supplemental Indenture authorizing such Series. 
 

"Intergove rnmental Cooperation Agreement" means the Intergovernmental Cooperation Agreement between the 
Authority and the City dated January 8, 1992, as the same may be amended, supplemented or otherwise modified and in 
effect from time to time. 
 

"Investment Earnings" means all interest and income received from the investment of funds held under the 
Indenture, losses suffered by reason of such investment, and any interest paid by the Trustee or any other depositary of any 
fund established under the Indenture, and any net profits or losses resulting from the sale of securities. 
 

"Investment Securities" means any of the following obligations or securities to the extent legal for investment of 
Authority funds: 
 

(a) Government Obligations; 
 

(b) federal funds, unsecured certificates of deposit, time deposits or bankers acceptances (in each case 
having maturities of not more than 365 days) of any domestic bank including a branch office of a foreign bank 
which branch office is located in the United States (which may include the Trustee and the Registrar) having a 
combined capital and surplus of not less than $50,000,000, which at the time of purchase has a short-term "Bank 
Deposit" rating of "P-1" by Moody's and a "Short-Term CD" rating of "A-1" or better by S&P, and, in the case of a 
branch office of a foreign bank, a legal opinion is received to the effect that full and timely payment of such deposit 
or similar obligation is enforceable against the principal office or any branch of such bank; 

 
(c) deposits of any bank or savings and loan association which has combined capital surplus and 

undivided profits of not less than $3,000,000, provided such deposits are continuously and fully insured by the Bank 
Insurance Fund or the Savings Association Insurance Fund of the Federal Deposit Insurance Corporation; 

 
(d) (i) direct obligations of or (ii) obligations the principal of and interest on which are 

unconditionally guaranteed by any state of the United States of America or the District of Columbia, or any political 
subdivision or agency thereof, other than the City, or upon the approval of the Bond Insurer for the 1996 Bonds, the 
Commonwealth of Puerto Rico, or any political subdivision or agency thereof, whose unsecured, uninsured and 
unguaranteed general obligation debt is rated, at the time of purchase, "A" or better by Moody's and "A" or better by 
S&P; 



-6- 

 
(e) commercial paper (having original maturities of not more than 270 days) rated, at the time of 

purchase, "P-l" by Moody's and "A-l" or better by S&P; 
 
(f) repurchase agreements collateralized by Government Obligations with a bank, insurance company 

or other financial institution whose letters of credit, other credit facilities or long-term unsecured obligations are 
rated in one of the three highest rating categories by Moody’s and S&P, provided: (i) a master repurchase agreement 
or specific written repurchase agreement governs the transaction; (ii) the securities are held by the Trustee or an 
independent third party acting solely as agent ("Agent") for the Trustee, and such third party is (1) a Federal Reserve 
Bank; (2) a bank which is a member of the Federal Deposit Insurance Corporation and which has combined capital, 
surplus and undivided profits of not less than $50,000,000; or (3) a bank approved in writing for such purpose by 
each Bond Insurer, and the Trustee shall have received written confirmation from such third party that it holds such 
securities, free and clear of any lien, as agent for the Trustee; (iii) a perfected first security interest under the 
Uniform Commercial Code, or book entry procedures prescribed at 31 C.F.R. §306.1 et seq. or 31 C.F.R. §350.0 et 
seq. in such securities is created for the benefit of the Trustee; (iv) the repurchase agreement has a term of ten years 
or less, or, so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, such shorter term as the 
respective Bond Insurer may require, and the Trustee or the Agent will value the collateral securities no less 
frequently than weekly and will liquidate the collateral securities if any deficiency in the required collateral 
percentage is not restored within two business days of such valuation; and (v) the fair market value of the securities 
in relation to the amount of the repurchase obligation, including principal and interest, is equal to at least 103%, or, 
so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, such higher collateral requirement as the 
respective Bond Insurer may require; 

 
(g) money market mutual fund shares issued by a fund having assets not less than $100,000,000 

(including any such fund from which the Trustee or any of its affiliates may receive compensation) which invests in 
securities of the types specified in clauses (a) or (e) of this definition and is rated "AAAm" or "AAAm-G" by S&P; 
and 

 
(h) guaranteed investment contracts with a bank, insurance company or other financial institution 

whose letters of credit, other credit facilities or unsecured obligations are rated in one of the three highest rating 
categories by Moody's and S&P and which guaranteed investment contracts are either insured by a municipal bond 
insurance company rated in the highest rating category by Moody's and S&P or fully collateralized at all times with 
securities of the type described in clause (a) of this definition which have a fair market value at all times equal to the 
value of the guaranteed investment contract, provided that: (i) a written agreement governs the transaction; (ii) the 
securities are held free and clear of any lien by the Trustee or an independent third party acting solely as agent for 
the Trustee, and such third party is (1) a Federal Reserve Bank or (2) a bank which is a member of the Federal 
Deposit Insurance Corporation and which has combined capital, surplus and undivided profits of not less than 
$50,000,000; (iii) a perfected first security interest under the Uniform Commercial Code, or book entry procedures 
prescribed at 31 C.F.R. §306.1 et seq. or 31 C.F.R. §350.0 et seq. in such securities is created for the benefit of the 
Trustee; (iv) interest is paid at least semiannually during the entire term of the agreement; (v) moneys invested 
thereunder may be withdrawn without any penalty, premium, or charge upon not more than one day's notice 
(provided such notice may be amended or cancelled at any time prior to the withdrawal date); (vi) the Trustee 
receives an opinion of counsel for the issuer of such agreement that such agreement is an  enforceable obligation of 
the issuer; and (vii) so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, the respective Bond 
Insurer approves such use in writing. 

 
"Letter of Representations" means, the Blanket Letter of Representations from the Authority to The Depository 

Trust Company ("DTC"), pursuant to the terms of which all payments of the principal of, premium or interest on the 2003 
Bonds shall be made to DTC or its nominee, as the Bondholder of 2003 Bonds. 
 

"Liquidity Facility" means the Initial Liquidity Facility, or any Renewal Liquidity Facility or Alternate Liquidity 
Facility at the time in effect. 
 

"Mandatory Tender Date" means any date on which a 2003 Bondholder is required to tender any 2003 Bond for 
purchase in accordance with Sections 302, 303 or 304 of the Third Supplement to the Amended and Restated Indenture. 
 

"Mandatorily Tendered Bonds " means the 2003 Bonds required to be tendered for purchase on a Mandatory Tender 
Date. 
 

"Maturity Date" means, with respect to the 2003 Bonds, June 15, 2022 or, with respect to each 2003 Bond bearing 
interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205(d) of the Third Supplement to 
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the Amended and Restated Indenture, "Maturity Date" means the date so assigned. 
 

"Maximum Annual Debt Service Requirement" means the maximum Debt Service Requirement in any 
subsequent fiscal year of the Authority on Bonds expected to be Outstanding at the time of such calculation. 
 

"Moody's" means Moody's Investors Service, a corporation organized and existing under the laws of the State of 
Delaware, its successors and assigns, and if such corporation shall for any reason no longer perform the functions of a 
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the Authority.  Whenever rating categories of Moody's are specified in the Indenture, such categories shall be 
irrespective of gradations within a category. 
 

"1993A Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1993A. 
 

"1996 Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1996. 
 

"1996 Term Bonds " means the 1996 Bonds scheduled to mature on June 15 in the years 2016 and 2020. 
 
"1999 Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 

Program), Series of 1999. 
 

"1999 Term Bonds " means the 1999 Bonds scheduled to mature on June 15 in the years 2021 and 2023. 
 

"No-Call Period"  means the period of time (measured from the Conversion Date) during which the 2003 Bonds in the 
Fixed Rate Period or the Term Rate Period may not be called for optional redemption as set forth in Section 401(a)(ii) of the 
Third Supplement to the Amended and Restated Indenture. 
 

"Optional Tender Date" means the date specified by a 2003 Bondholder in a Tender Notice for purchase of any 2003 
Bond during a Variable Rate Period in accordance with Section 301 of the Third Supplement to the Amended and Restated 
Indenture. 

 
"Optionally Tendered Bonds " means the 2003 Bonds tendered or deemed tendered for purchase on an Optional Tender 

Date. 
 

"Original Indenture" means the Indenture of Trust dated as of June 1, 1992, between the Authority and Wachovia 
Bank, National Association, as successor to CoreStates Bank, N.A. 

 
"Outstanding" or "Bonds Outstanding" means all Bonds which have been authenticated and delivered under the 

Indenture or the Original Indenture, as the same was amended and supplemented from time to time, except: 
 

(a) Bonds cancelled after purchase in the open market or because of payment or redemption prior to 
maturity; 

 
(b) Bonds for the payment or redemption of which funds shall have been theretofore deposited with 

the Trustee (whether upon or prior to the maturity or redemption date of any such Bonds), provided that if such 
Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given or 
arrangements satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in form 
to the Trustee shall have been filed with the Trustee, and provided that all such deposits shall have been made in 
accordance with the provisions of the Indenture; and 

 
(c) Bonds in lieu of which others have been authenticated and delivered under the Indenture. 

 
Bonds paid with the proceeds of any Credit Facility shall be Outstanding until the Credit Facility Issuer has been 

reimbursed for the amount of the payment or has presented the Bonds for cancellation. 
 

In addition, the term “Outstanding” means, with respect to the 2003 Bonds, as  of any given date, all 2003 Bonds which 
have been duly authenticated and delivered under the Indenture, except: 
 

(a) 2003 Bonds canceled after purchase in the open market or because of payment at or redemption prior 
to the Maturity Date; 
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(b) 2003 Bonds for the payment or redemption of which cash or Government Obligations shall have 

been theretofore deposited with the Trustee (whether upon or prior to the Maturity Date or redemption date of any such 2003 
Bonds) in accordance with Article VII of the Amended and Restated Indenture, as amended by Section 704 of the Third 
Supplement to the Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to the Maturity Date 
thereof, notice of such redemption shall have been given or arrangements satisfactory to the Trustee shall have been made 
therefor, or waiver of such notice satisfactory in form to the Trustee shall have been filed with the Trustee; 

 
(c) 2003 Bonds in lieu of which others have been authenticated under Section 207 or 208 of the 

Amended and Restated Indenture; 
 
(d) after any Optional Tender Date, any Bond for which a Tender Notice was given in accordance with 

Section 301 of the Third Supplement to the Amended and Restated Indenture and which was not so tendered; 
 
(e) after any Mandatory Tender Date, any 2003 Bond which was required to be tendered on such a 

Mandatory Tender Date in accordance with Sections 302, 303 or 304 of the Third Supplement to the Amended and Restated 
Indenture and which was not so tendered; and 

 
(f) after the Fixed Rate Conversion Date, for the purpose of all consents, approvals, waivers and notices 

required to be obtained or given under the Third Supplement to the Amended and Restated Indenture, 2003 Bonds held or 
owned by the Authority or any Affiliate thereof. 
 

"Person" means an individual, a corporation, a partnership, an association, a joint stock company, a trust, an 
unincorporated organization, a regulatory body, any political subdivision, municipality or municipal authority or any other 
group or entity. 
 

"PICA Tax Disbursement Agreement" means the letter agreement between the Authority and the State Treasurer 
pursuant to which the Authority has designated the Trustee as the Trustee for the funds required or permitted to be 
established pursuant to Chapter 3 of the Act for the security and payment of the 1996 Bonds, the 1999 Bonds, the 2003 
Bonds and all other Series of Bonds issued under the Indenture and the State Treasurer has acknowledged and agreed to the 
terms of such letter agreement. 
 

"PICA Tax Ordinance" means the ordinance (Bill No. 1437) of the City approved June 12, 1991 enacting the 
Income Tax. 
 

"PICA Taxes" means the Income Tax and any other taxes which may be enacted hereafter by the City pursuant to 
the Act for the exclusive purposes of the Authority and which are pledged by the Authority to secure the Bonds in a 
Supplemental Indenture. 
 

"Pledged Revenues" means all amounts received by or payable to or at the direction of the Authority constituting 
proceeds (including interest and penalties) of any PICA Taxes and all moneys and securities held by the Trustee under the 
Indenture, together with any earnings thereon, except moneys and securities, together with any earnings thereon, held in the 
Rebate Fund. 
 

“Principal Office” means, with respect to the 2003 Bonds, (i) the corporate trust office of the Trustee responsible 
for the administration of the Third Supplement to the Amended and Restated Indenture, as designated in Section 11.07 of the 
Amended and Restated Indenture, as amended by Section 709 of the Third Supplement to the Amended and Restated 
Indenture, and (ii) the respective offices of the Bank, the Tender Agent and the Remarketing Agent designated to receive 
notices required by the Third Supplement to the Amended and Restated Indenture, as set forth in Section 709 of the Third 
Supplement to the Amended and Restated Indenture. 
 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice of the Authority given pursuant 
to Section 205 of the Third Supplement to the Amended and Restated Indenture on which the Authority intends to effect a 
conversion of the interest rate on the 2003 Bonds to the Fixed Rate. 
 

"Rating Agency"  means each nationally recognized securities rating agency then maintaining a rating on the Bonds at 
the request of the Authority, which at the time of issuance of the 2003 Bonds includes S&P, Moody’s and Fitch. 
 

"Rebate Amount" shall have the meaning set forth in the Tax Compliance Agreement. 
 

"Rebate Fund" means the separate fund of such name established under the Indenture. 
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"Record Date" means with respect to the 1996 Bonds and the 1999 Bonds, the last day (whether or not a Business 

Day) of the calendar month next preceding any Interest Payment Date or any redemption date, and with respect to the 2003 
Bonds while the 2003 Bonds bear interest during a Daily Rate Period or a Weekly Rate Period, the close of business on the 
last Business Day preceding an Interest Payment Date. 
 

"Registrar" means the Registrar appointed in accordance with the provisions of the Indenture.  "Principal Office" of 
the Registrar means the office thereof designated in writing to the Authority and the Trustee. 
 

"Remarketing Agent" means Raymond James & Associates, St. Petersburg, Florida, and its successor for the time 
being in such capacity as provided in Section 502 of the Third Supplement to the Amended and Restated Indenture. 
 

"Remarketing Agreement" means the Remarketing Agreement dated as of June 1, 2003 between the Authority and 
the Remarketing Agent or any subsequent remarketing agreement executed by the Authority and any subsequent 
Remarketing Agent appointed pursuant hereto. 

 
"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration Date of the Liquidity Facility 

at the time in effect (or the next preceding Business Day if such day is not a Business Day). 
 

"Renewal Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 of the Third 
Supplement to the Amended and Restated Indenture which has been issued with terms  and conditions identical to, and by the 
same provider of, the Liquidity Facility in substitution for which the Renewal Liquidity Facility is to be provided, except for: 
 

(a) an extension of the Stated Expiration Date; 
 
(b) an increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; 
 
(c) an increase or decrease in the Interest Component; 
 
(d) an increase or decrease in the portion of the Liquidity Facility designated to pay premium upon 

purchase of 2003 Bonds to the extent required or permitted by Section 310(h) of the Third Supplement to the Amended and 
Restated Indenture; 

 
(e) changes in the business covenants contained in, the fees payable pursuant to and the interest rate on 

advances made under the Liquidity Facility; or 
 
(f) any combination of (a), (b), (c), (d) and (e). 

 
"Revenue Fund" means the separate fund of such name established under the Indenture. 

 
"S&P" means Standard & Poor's Ratings Group, a Division of McGraw Hill, Inc., a corporation organized and 

existing under the laws of the State of New York, its successors and assigns, and if such corporation shall for any reason no 
longer perform the functions of a securities rating agency, "S&P" shall be deemed to refer to any other nationally recognized 
securities rating agency designated by the Authority.  Whenever rating categories of S&P are specified in the Indenture, such 
categories shall be irrespective of  the gradations within a category. 
 

"Series" or "Series of Bonds " means all of the Bonds designated as being of the same series at the time of issuance 
thereof in one transaction and any Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefor 
pursuant to the Indenture, as the same shall be amended and supplemented from time to time. 
 

"Special Payment Date" means with respect to Outstanding Bonds the date set for the payment of interest or 
principal that was not paid when due on any Interest Payment Date or on any date that principal is due, which date shall be 
fixed by the Trustee whenever moneys become available for the payment of such interest or principal. 
 

"Special Record Date" means the date (whether or not a Business Day) which is the fifteenth day prior to any 
Special Payment Date. 
 

"State Treasurer" means the State Treasurer of the Commonwealth. 
 

"Stated Expiration Date" means the stated date of expiration or termination of the Liquidity Facility, including any 
extensions thereof. 
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"Supplemental Indenture" means any indenture of the Authority amending or supplementing the Indenture for any 

purpose, in accordance with the terms of the Indenture. 
 

“2003 Bonds " means the Authority’s Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2003. 

 
"Tax Collection Agency Agreement" means the agreement between the Department and the City, acting through 

its Revenue Department and its Law Department, which sets forth the manner in which the Revenue Department and the Law 
Department of the City shall collect Income Tax on behalf of the Department and in which amounts collected shall be 
transferred to the Commonwealth account designated by the Department. 
 

"Tax Compliance Agreement" means each respective agreement executed by the Authority and the City regarding 
compliance with provisions of the Code to assure that interest on a Series of Bonds which is intended to be excluded from 
gross income for federal income tax purposes is so excludable. 
 

“Tender Agent” means that Person appointed pursuant to Section 501 of the Third Supplement to the Amended and 
Restated Indenture to perform those functions with respect to the 2003 Bonds related to the registration of transfers and 
exchanges, tenders, redemptions, notices and purchases thereof and payments thereon prior to the commencement of a Fixed 
Rate Period. 

 
"Tendered Bonds" means Optionally Tendered Bonds and Mandatorily Tendered Bonds. 
 
"Tender Notice" means the notice from a 2003 Bondholder to the Tender Agent of an Optional Tender Date in 

accordance with the provisions set forth in the Third Supplement to the Amended and Restated Indenture. 
 
"Tender Price" means with respect to each Tendered Bond, 100% of the principal amount of any such Tendered Bond 

plus, if an Optional Tender Date is not an Interest Payment Date, interest accrued and unpaid thereon to, but not including, the 
Optional Tender Date with respect to such 2003 Bond. 

 
"Term Rate Period" means any Variable Rate Period from and commencing on the fifteenth (15th) day of a calendar 

month (or the next succeeding Business Day if the fifteenth is not a Business Day) to but not including the fifteenth (15th) day (or 
the next succeeding Business Day if the fifteenth is not a Business Day) of the twelfth (or any integral multiple of 12) succeeding 
calendar month. 
 

"Trustee" means Wachovia Bank, National Association, as successor to Meridian Bank, a national banking 
association organized and existing under the laws of the United States, as the Trustee under the Indenture, its successors in 
trust under the Indenture and its assigns.  "Principal Office" of the Trustee means the principal corporate trust office of the 
Trustee, which office at the date of acceptance by the Trustee of the duties and obligations imposed on the Trustee by the 
Indenture is located at the address specified in the Indenture. 
 

"Variable Rate" means, with respect to the then effective Variable Rate Period, the lowest interest rate which, in the 
judgment of the Remarketing Agent, would enable the 2003 Bonds to be remarketed at the principal amount thereof, plus accrued 
interest thereon, if any, on the Variable Rate Adjustment Date with respect thereto (or, if the Remarketing Agent for any reason 
fails to determine such rate, the rate determined in accordance with the provisions set forth in the Third Supplement to the 
Amended and Restated Indenture). 

 
"Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 
 
"Variable Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at a Variable Rate for 

(i) a particular Variable Rate Period which is of a different type than the preceding Variable Rate Period, (ii) a Term Rate Period 
which is of a different length than the preceding Term Rate Period except when shorter by reason of the Maturity Date or (iii) any 
Variable Rate Period which succeeds a Flexible Rate Period. 

 
"Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term Rate Period. 
 
"Weekly Rate Period" means any Variable Rate Period from and commencing on Thursday of any calendar week and 

including and ending on the Wednesday of the next calendar week; provided, however, that any Weekly Rate Period which does 
not follow another Weekly Rate Period shall commence on the Variable Rate Conversion Date with respect thereto and end on the 
first or second Wednesday thereafter, at the discretion of the Remarketing Agent in order to most efficiently effect the conversion, 
and any Weekly Rate Period which is not followed by another Weekly Rate Period shall commence on the last or second to last 
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Thursday of a calendar month, at the discretion of the Remarketing Agent in order to most efficiently effect the conversion, and 
end on the day preceding the final Interest Payment Date for such Weekly Rate Period. 

 
"Yield Reduction Amount" means an amount with respect to a Series of Bonds which may be paid to the United 

States in accordance with Treasury Regulations Section 1.148-5(c). 
 

Words importing singular number shall include the plural number, and vice versa, words importing persons shall 
include firms and corporations and the masculine shall include the feminine, and vice versa, wherever the context requires. 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Pledge and Assignment 

Under the Indenture, the Authority assigns, pledges and grants to the Trustee a security interest in the following 
property (the "Trust Estate"): all of the Authority's right, title and interest in and to the Pledged Revenues; all right, title and 
interest of the Authority in and to all moneys and securities from time to time held by the Trustee under the terms of the 
Indenture, except for moneys and securities held in the Rebate Fund; and any and all other property rights and interests of 
every kind or nature as the Authority may from time to time assign, pledge and grant to the Trustee as additional security 
under the Indenture, in trust for the equal and proportionate benefit, security and protection of all present and future Holders 
of Bonds to secure the payment of the principal of, premium, if any, and interest on the Bonds, without privilege, priority or 
distinction as to the lien or otherwise of any of the Bonds over any of the other Bonds, except in the case of funds held for the 
benefit of particular Bonds, to the extent provided in the Indenture, for the performance and observance of the covenants 
contained in the Indenture and in the Bond, and for the benefit of any Credit Facility Issuer to the extent provided in the 
Indenture. 

Redemption of the Bonds  

The 2003 Bonds are subject to redemption as described under "THE 2003 BONDS" in the Official Statement.  The 
1996 Bonds and the 1999 Bonds are subject to redemption as described in the Indenture.  Each other Series may be subject to 
such redemption as specified in the Supplemental Indenture authorizing such Series. 

Creation of Funds  

The Indenture creates the following funds: Deficit Fund, Capital Projects Fund, Revenue Fund, Debt Service Fund, 
Debt Service Reserve Fund, Bond Redemption Fund, Rebate Fund and Settlement Fund.  Each of these funds is to be held in 
trust by the Trustee under the Indenture and, except for the Rebate Fund, which shall not be subject to any security interest, 
pledge, assignment, lien or charge in favor of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person, 
such funds are pledged to secure the obligations to Bondholders and each Credit Facility Issuer under the Indenture.  The 
Trustee shall establish accounts in each fund (other than the Debt Service Reserve Fund) to identify the Series of Bonds 
providing the source of money in such account or in respect of which money in such account is available to pay debt service.  
Moneys in accounts in respect of a particular Series shall only be available to pay debt service or the redemption price of the 
Bonds of such Series, except as may otherwise be provided in the Indenture or in the Supplemental Indenture adopted at or 
prior to the time of issuance of such Series.  References in the following discussion of the various funds to transfers from 
certain funds to other funds are to be read to refer to transfers from the several accounts of the respective funds to the 
corresponding accounts of the other funds relating to the same Series of Bonds. 

Deficit Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Deficit Fund such amount as shall be 
specified in the Indenture or the Supplemental Indenture authorizing the issuance of such Series of Bonds.  Amounts in the 
Deficit Fund constituting proceeds of any Series of Bonds shall be applied as provided in the Indenture or the Supplemental 
Indenture authorizing such Series of Bonds.  If there are insufficient amounts in the Debt Service Fund to make any payment 
of principal of or interest due on the Bonds and there are no available amounts in the Debt Service Reserve Fund or the 
Capital Projects Fund for such purpose, the Trustee shall transfer amounts from the Deficit Fund to the Debt Service Fund to 
the extent necessary to eliminate such deficiency.  In addition, if any provision of Section 202 of the Act is held invalid by a 
court of competent jurisdiction, the Trustee shall not transfer any amounts from the Deficit Fund to the City unless it receives 
an Order from the Supreme Court of Pennsylvania permitting such transfer. 

Capital Projects Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Capital Projects Fund such amount as 
shall be specified in the Indenture or in the Supplemental Indenture authorizing the issuance of such Series of Bonds.  
Amounts in the account in the Capital Projects Fund derived from proceeds of a Series of Bonds shall be disbursed only for 
costs of the capital projects identified in the Indenture or in the Supplemental Indenture authorizing the issuance of such 
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Series of Bonds.  The capital projects to be funded from the Capital Projects Fund may be revised by the Authority, with the 
consent of the City, upon delivery to the Trustee of, among other things, an opinion of Bond Counsel to the effect that such 
revision is permitted under the Act and will not adversely affect the excludability of interest on any Bonds from gross income 
for federal tax purposes.  Such revision shall not require execution of a Supplemental Indenture and shall not be considered 
an amendment requiring consent of any Bond Insurer or Bondholders. 
 

The Trustee shall transfer amounts in the applicable account in the Capital Projects Fund to the Encumbered Funds 
Account upon receipt of a requisition signed by the Authority accompanied by a notice (in the form prescribed in the 
Indenture) of the City to the Authority to the effect that the City is prepared to award a contract for or commence work on an 
approved capital project or projects, which notice shall identify in reasonable detail: (i) the capital project or projects, (ii) the 
amount of the contract to be awarded or the cost of work to be encumbered, and (iii) the proposed date of award of such 
contract or the proposed date of commencement of the work.  The Trustee shall not transfer amounts from the Capital 
Projects Fund to the Encumbered Funds Account at any time when a suspension of payment from the Commonwealth to the 
City is in effect as a result of the Authority certifying that the City is not in compliance with an approved financial plan 
pursuant to provisions of the Act and the Trustee has notice of such suspension.  In addit ion, the Trustee shall not transfer 
amounts from the Capital Projects Fund to the Encumbered Funds Account if any provision of Section 202 of the Act is held 
invalid by a court of competent jurisdiction, unless the Trustee receives an order of the Supreme Court of Pennsylvania 
permitting such transfer.  Upon completion, termination or abandonment of any capital project with respect to which moneys 
shall have been disbursed to the Encumbered Funds Account, any unspent moneys deposited therein for such capital project 
shall, to the extent not approved by the Authority for application to other capital projects being funded from the Encumbered 
Funds Account, be deposited, at the direction of the Authority and the City, in the Capital Projects Fund. 
 

Amounts rema ining in any account in the Capital Projects Fund after completion, termination or abandonment of the 
capital project or projects to be financed with the proceeds of the related Series of Bonds shall be transferred at the direction 
of the Authority to the Debt Service Fund for the payment of principal next becoming due on the applicable Series of Bonds 
or to the Bond Redemption Fund for redemption of Bonds of such Series at the earliest practicable date that Bonds of such 
Series can be redeemed without a premium unless the Trustee is directed by the Authority at the request of the City to apply 
such excess for a purpose permitted under the Act and receives an opinion of Bond Counsel that such use is permitted under 
the Act and will not adversely effect the excludability of interest on any Bonds from gross income for Federal income tax 
purposes. 
 

To the extent that amounts in the Debt Service Fund are insufficient to make any payment of principal of or interest 
due on the Bonds after all available amount in the Debt Service Reserve Fund have been used, the Trustee shall transfer 
amounts from the Capital Projects Fund to the Debt Service Fund to the extent necessary to eliminate such deficiency. 

Revenue Fund 

All payments of PICA Taxes made to the Trustee by the State Treasurer shall be received by the Trustee and 
deposited by the Trustee in the Revenue Fund.  The Trustee shall transfer sums from the Revenue Fund to other funds as 
provided in the Indenture and as more particularly described in the Official Statement under "SOURCES OF PAYMENT 
AND SECURITY FOR THE 2003 BONDS - Authority Tax." Any moneys remaining in the Revenue Fund after all such 
transfers have been made shall be transferred by the Trustee to the Depositary for deposit to the City Account. 

Debt Service Fund 

On the date of settlement for each Series of Bonds, there shall be deposited in the Debt Service Fund an amount 
equal to the accrued interest, if any, on such Series of Bonds to the date of settlement therefor and any capitalized interest in 
respect of such Series.  Amounts received by the Trustee pursuant to an interest rate exchange agreement or other agreement 
permitted by Section 304(10) of the Act in respect of a Series of Bonds shall be credited to the accounts in respect of such 
Series of Bonds. 
 

Moneys in the Revenue Fund shall be transferred to the Debt Service Fund to the extent necessary to cause the 
aggregate amount deposited therein in each month to equal the sum of (i) the aggregate for all Series of Bonds paying interest 
semiannually of 1/6 (such fraction to be increased or decreased, as appropriate, for a Series to account for any initial or final 
interest period shorter or longer than six months) of the amount of interest that will be due and payable on each such Series of 
Bonds on the next succeeding Interest Payment Date for the respective Series, (ii) the aggregate for all Series of Bonds 
paying interest at an interval other than semiannually of an amount equal to the interest that will be due and payable or 
otherwise accrue on each such Series of Bonds during such month (assuming that interest due on such Bonds will be payable 
at the maximum interest rate applicable to such Bonds, and taking into account (A) any amounts received from the 
counterparty to an interest rate exchange agreement, interest rate cap or floor agreement or other similar agreement, including 
the 2003 Bonds Swap, deposited directly into the Debt Service Fund, and (B) any amounts remaining in the Debt Service 
Fund from prior months’ transfers from the Revenue Fund in excess of the amount actually paid or accrued as interest on 
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such Bonds for such prior months), (iii) the aggregate for all Series of Bonds of 1/12 (such fraction to be increased, as 
appropriate, for a Series to account for any initial or final principal payment period shorter than 12 months) of the amount of 
principal that will become due and payable on each Series of Bonds (whether upon maturity or mandatory redemption) on the 
next succeeding principal payment date (whether upon maturity or mandatory redemption) for the respective Series occurring 
within the next year following the date of such transfer, (iv) any deficiency in deposits required to be made in prior months 
under the preceding clauses (i), (ii) and (iii) which has not been eliminated and (v) any amount owed to any Credit Facility 
Issuer in respect of payments made for principal and interest on Bonds.  The Trustee shall use the moneys in the Debt Service 
Fund to pay the principal of and mandatory sinking fund installments and interest on the Bonds as it becomes due and 
payable and to pay any amount owed to the Credit Facility Issuer in respect of payments made for principal and interest on 
Bonds. 
 

The Trustee shall establish as part of the Debt Service Fund a 1996 Bonds Sinking Fund Account, a 1999 Bonds 
Sinking Fund Account and a 2003 Bonds Sinking Fund Account for the retirement of certain of the 1996 Term Bonds, 1999 
Term Bonds and 2003 Term Bonds, respectively.  Certain of the 2003 Term Bonds are subject to mandatory sinking fund 
redemption on the dates and in the amounts set forth in the Official Statement under "THE 2003 BONDS -- Mandatory 
Sinking Fund Redemption".  The Trustee shall transfer moneys from the Debt Service Fund to the Sinking Fund Accounts in 
the amounts required to retire the 1996 Term Bonds, the 1999 Term Bonds and the 2003 Term Bonds on the dates and in 
amounts so described.  Notwithstanding the foregoing, the Indenture permits the Trustee, at the direction of the Authority 
prior to May 1 of each year in which 1996 Term Bonds, 1999 Term Bonds or 2003 Terms Bonds are subject to mandatory 
sinking fund redemption, to apply amounts deposited in the Sinking Fund Accounts to the purchase of as many 1996 Term 
Bonds, 1999 Term Bonds and 2003 Terms Bonds as can be purchased in the open market or pursuant to offers made at the 
time by the Bondholders thereof, at prices not exceeding the principal amount thereof, plus interest accrued to such date 
(which interest shall be paid from amounts in the Debt Service Fund). 

Debt Service Reserve Fund 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the Debt Service Reserve 
Requirement for the Bonds.  In lieu of such deposit, at the time of issuance of a Series, subject to approval of the Bond 
Insurer, if any, there may be provided a Credit Facility in such amount issued by a Credit Facility Issuer whose credit 
facilities are such that bonds secured by such credit facilities are rated in one of the three highest rating categories by 
Moody's and S&P.  To the extent that additional amounts are required to be deposited in the Debt Service Reserve Fund, such 
moneys shall come from sources other than the proceeds of the Bonds.  Moneys in the Revenue Fund shall be transferred to 
the Debt Service Reserve Fund to the extent necessary to eliminate a deficiency therein.  To the extent that there is an excess 
amount in the Debt Service Reserve Fund as of the date any valuation is required to be made as provided in the Indenture, 
unless otherwise provided in the Supplemental Indenture authorizing the issuance of such Series, the excess (other than any 
Investment Earnings) shall be transferred, at the written direction of the Authority, to the Debt Service Fund or the Bond 
Redemption Fund as provided in the Indenture, or, subject to an approving opinion of Bond Counsel, as directed in writing 
by the Authority. 
 

Investment Earnings from investments of amounts in the Debt Service Reserve Fund shall be applied by the Trustee 
as follows: 
 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount necessary to eliminate 
deficiency therein; 

 
(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond Year such amount as is 

certified by the Authority to the Trustee pursuant to the applicable Tax Compliance Agreement as the Rebate 
Amount and Yield Reduction Amount, if any, for such Bond Year with respect to the 1996 Bonds, the 1999 Bonds, 
the 2003 Bonds and such additional amount for each other Series of Bonds as may be specified in the Supplemental 
Indenture authorizing the Series; 

 
(c) the Trustee shall transfer to the Authority the amount necessary to cause the aggregate amount 

transferred to the Authority during the fiscal year of the Authority in which such transfer is made (together with 
transfers from the Revenue Fund), to equal the total operating expenses of the Authority for such fiscal year as set 
forth in the certificate of the Authority filed with the Trustee in respect of such fiscal year; and 

 
(d) the Trustee shall transfer any remaining amount to the Revenue Fund. 

 
If there are insufficient moneys to pay the Debt Service Requirement on any Series of Bonds on any Interest 

Payment Date or maturity date of such Series of Bonds, the Trustee shall transfer from the Debt Service Reserve Fund to the 
Debt Service Fund amounts necessary to make such payments from the Debt Service Fund. 
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In the event any application of funds in the Debt Service Reserve Fund in accordance with the preceding paragraph 
causes the amount in the Debt Service Reserve Fund to be less than the Debt Service Reserve Requirement, the Trustee shall 
promptly notify the Authority. 
 

The Trustee shall value the Investment Securities, if any, held in the Debt Service Reserve Fund at the end of each 
Bond Year for such Series and six months after the end of each such Bond Year.  Investments in the Debt Service Reserve 
Fund, other than guaranteed investment contracts, shall be valued at fair market value.  Guaranteed investment contracts shall 
be valued at the amortized cost thereof plus accrued interest.  If the value of such Investment Securities plus any moneys in 
the Debt Service Reserve Fund (other than Investment Earnings which have not yet been transferred as described above) falls 
below the Debt Service Reserve Requirement, the Trustee shall promptly notify the Authority.  Such deficiency shall be 
eliminated as indicated above and if necessary by the transfer from the Revenue Fund described in the Indenture. 
 

Upon a redemption or final maturity of all of the Bonds of a Series, moneys in the Debt Service Reserve Fund in 
excess of the Debt Service Reserve Requirement shall be applied as discussed above.  

Bond Redemption Fund 

The Trustee shall deposit in the Bond Redemption Fund amounts received from any source for redemption of Bonds 
other than mandatory sinking fund payments. 
 

Moneys deposited into the Bond Redemption Fund shall be used to redeem Bonds or, at the request of the Authority 
in writing, to purchase Bonds in the open market at a price not in excess of the principal amount thereof plus accrued interest 
thereon (or, in the case of zero coupon bonds, original issue price plus accrued original issue discount).  Upon such deposit, 
to the extent such moneys are to be used to redeem Bonds, the Trustee shall promptly select and call Bonds for redemption. 

Rebate Fund 

Amounts shall be deposited in the Rebate Fund in order to comply with rebate requirements of Section 148 of the 
Code and shall not be subject to any security interest, pledge, assignment, lien or charge in favor of the Trustee, any 
Bondholder, any Credit Facility Issuer or any other Person.  The provisions of the Indenture regarding the Rebate Fund may 
be amended upon receipt by the Trustee and the Authority of an opinion of Bond Counsel that such amendment will not 
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax purposes.  Any moneys 
released from the Rebate Fund as a result of any such amendment shall be applied by the Trustee as required or permitted (in 
which case such application shall be at the written direction of the Authority) by such opinion of Bond Counsel. 
 

The Authority is required to determine the Rebate Amount and Yield Reduction Amount, if any, in respect of each 
Series of Bonds or cause the same to be determined within 30 days after the end of each Bond Year and upon the retirement 
of the last Bond of a particular Series and to give written notification of such amounts to the Trustee.  Following receipt of 
such notification, the Trustee is required to transfer first from Investment Earnings on the Debt Service Reserve Fund and 
then from the Revenue Fund to the Rebate Fund such amount as may be necessary so that the amount in the Rebate Fund 
shall be equal to the Rebate Amount and Yield Reduction Amount, if any, as of the computation date.  In the event that as of 
the first day of any Bond Year in respect of each Series of Bonds, the amount on deposit in the Rebate Fund exceeds the 
Rebate Amount and Yield Reduction Amount, if any, the Trustee, at the direction of the Authority, shall transfer such excess 
amount into the Revenue Fund.  If any amount shall remain in the Rebate Fund after the Trustee has made the final payment 
to the United States in respect of each Series of Bonds pursuant to the Indenture, such amount shall be transferred to the 
Revenue Fund. 

Pledged Revenues 

The Pledged Revenues, which secure the payment of amounts due in respect of the Bonds, consist of all amounts 
received by or payable to or at the direction of the Authority constituting proceeds (including interest and penalties) of any 
PICA Taxes and all moneys and securities held by the Trustee under the Indenture, together with any earnings thereon, 
except moneys and securities held in the Rebate Fund. 

Pledge of Pledged Revenues and Fund 

The Pledged Revenues are trust funds and shall not be subject to lien (other than that of the Indenture or any lien 
thereon granted to secure the payment of any subordinated indebtedness of the Authority in accordance with the terns of the 
Indenture) or attachment by any creditor of the Authority. 

Investment of Funds  

Moneys in the funds established under the Indenture shall, to the extent permitted by law and at the direction of the 
Authority, be invested and reinvested in Investment Securities or City Obligations, except that moneys in the Debt Service 
Fund, the Revenue Fund and the Rebate Fund shall be invested only in Government Obligations with maturities which will 
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assure the availability of money at the time when needed, and moneys in the Debt Service Reserve Fund shall only be 
invested in Investment Securities with a maturity of not more than five years; provided, however, that if moneys are invested 
in a guaranteed investment contract or a repurchase agreement which allows the full principal of and interest on the 
investment to be withdrawn at par on any principal or interest payment date for the Bonds, such guaranteed investment 
contract or repurchase agreement may have a maturity longer than five years but not longer than ten years.  Investment 
Earnings shall be added or charged to the Revenue Fund when earned or realized, subject to the provisions of the Indenture in 
the case of defeasance, and provided that (i) Investment Earnings from investment of amounts in the Debt Service Reserve 
Fund shall be applied as described under "Debt Service Reserve Fund" above; (ii) Investment Earnings from investment of 
amounts in the Rebate Fund shall remain in the Rebate Fund and become a part thereof, to be disbursed as described under 
"Rebate Fund" above; and (iii) Investment Earnings from investment of amounts in the Capital Projects Fund shall remain in 
the Capital Projects Fund so long as costs of capital projects are to be paid therefrom. 

Covenants of the Authority 

The Authority covenants, among other things, that it will promptly pay or cause to be paid, but only from the 
Pledged Revenues, the principal of, premium, if any, and interest on all Bonds, and that it shall do and perform or cause to be 
done or performed all acts and things required to be done or performed by it under the Act and that it shall comply with all 
valid acts, rules, regulations, orders and directions applicable to the Indenture.  The Authority has covenanted not to enter 
into any interest rate exchange agreement, interest rate cap and floor agreement or other similar agreement permitted by the 
Act if entering into such agreement would materially adversely affect any rating of the Bonds by Moody's, S&P or Fitch.  
The Authority also covenants at all times, to the extent permitted by law, to defend, preserve and protect the assignment and 
pledge of, and security interest in, the Trust Estate under the Indenture and all the rights of the Bondholders and all Credit 
Facility Issuers under the Indenture against all claims and demands of all persons whomsoever. 
 

The Authority covenants with the Holders from time to time of the Bonds and the Authority shall cause the City to 
covenant with the Authority and Trustee that they will not make any investment or other use of the proceeds of the Bonds 
which would cause the Bonds the interest on which, when such Bonds were issued, was intended to be excluded from gross 
income for federal income tax purposes to be "arbitrage bonds" (as that term is defined in Section 148 of the Code and all 
applicable regulations promulgated thereunder), and that they will comply with the requirements of such Code section and 
regulations throughout the term of all such Bonds. 
 

The Authority shall deliver to the Trustee and to Moody's, S&P, Fitch and any Credit Facility Issuer within 120 days 
after the end of each fiscal year, on the basis of an audit conducted by independent certified public accountants, financial 
statements of the Authority at the end of such fiscal year together with notes and exhibits thereto (which shall include 
exhibits showing (i) all Bonds of the Authority then Outstanding, (ii) a summary of total annual debt service requirements 
and (iii) a statement of debt service coverage), which financial statements shall be audited by a firm of independent certified 
public accountants in accordance with generally accepted auditing standards.  The Trustee is authorized to deliver copies of 
such financial statements to Bondholders and to any other Person who requests such financial statements. 

Defaults and Remedies 

Each of the following events constitutes an Event of Default under the Indenture: 
 

(a) Default in the due and punctual payment of interest on any Bond after such payment has become 
due and payable; or 

 
(b) Default in the due and punctual payment of the principal or mandatory sinking fund installment of 

any Bond, whether at the stated maturity thereof or upon proceedings for redemption thereof; or 
 

(c) Default in the performance or observance of any other of the covenants, agreements or conditions 
on the part of the Authority contained in the Indenture, any Supplemental Indenture or in the Bonds; or 

 
(d) Failure by the City to perform any of its covenants or agreements contained in the PICA Tax 

Ordinance or in any other ordinance of the City enacting PICA Taxes; or 
 

(e) Failure by the State Treasurer or the Department in the performance of any of their duties under 
the Act or covenants or agreements contained in the PICA Tax Disbursement Agreement or the Tax Collection 
Agency Agreement; 

 
(f) If payment of the purchase price of any 2003 Bond tendered pursuant to Article III of the Third 

Supplement to the Amended and Restated Indenture is not made when it becomes due and payable;  
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provided, however, that a default under (c) or (e) shall not constitute an Event of Default unless the Authority, the State 
Treasurer or the Department, as applicable, shall have had thirty (30) days after receipt of notice of such default from the 
Trustee or from the Bondholders of not less than twenty-five percent (25%) in aggregate principal amount of all Outstanding 
Bonds to correct said default or cause said default to be corrected and shall not have corrected said default or caused said 
default to be corrected within such period; provided that, if said default is such that it cannot be corrected within such period, 
it shall not constitute an Event of Default if corrective action is instituted by the Authority, the State Treasurer or the 
Department, as applicable, within the applicable period and diligently pursued until the default is corrected, subject to each 
Bond Insurer's approval of the grace period for the taking of such corrective action; provided, further, that the period to cure 
any of such defaults shall be only seven (7) days in the case of a default in the payment of money and shall be such shorter 
period as may be specified in the notice of such default in the case of any default which would have a material adverse effect 
on the tax exempt status of the 1996 Bonds, the 1999 Bonds or the 2003 Bonds if not cured sooner than the period specified 
in the notice.  In determining whether a payment default has occurred or whether a payment on any Series of Bonds has been 
made, no effect shall be given to payments made under the applicable Bond Insurance Policy. 
 

Upon the occurrence of an Event of Default , the Trustee may pursue any available remedy at law or in equity, 
including, without limitation, enforcement of the rights of the Trustee and the Bondholders under the PICA Tax Ordinance or 
the Tax Compliance Agreement, the remedies provided in Section 305 of the Act and the rights of enforcement provided in 
Section 310 of the Act, to enforce the payment of the principal of, premium, if any, and interest on the Outstanding Bonds, 
the performance by the Authority of its obligations under the Indenture and the performance by the Department and by the 
State Treasurer of their obligations under the Act.  Notwithstanding the foregoing, there shall be no right to accelerate the 
time for payment of the Bonds.  Without limiting the generality of the foregoing, if at any time the Trustee shall not receive 
the Pledged Revenues for transfer to the Debt Service Fund at the times and on the dates required by the Act and the 
Indenture, the Trustee shall promptly enforce the pledge of, security interest in and lien and charge on the Pledged Revenues 
against all government agencies (as defined in the Act) in possession of any of such Pledged Revenues at any time and shall 
send notice to the Department and the State Treasurer requesting that they take appropriate corrective actions. 
 

If an Event of Default shall have occurred and be continuing and if directed in writing by the Bondholders of 25% in 
aggregate principal amount of Outstanding Bonds and upon being indemnified as provided in Section 9.01 of the Indenture, 
the Trustee shall be obligated to exercise such one or more of the rights and powers specified in the preceding paragraph, as 
directed, provided such direction shall not be otherwise than in accordance with law and the provisions of the Indenture and 
the Trustee shall have the right to decline to follow any such direction which in the opinion of the Trustee would prejudice 
Bondholders not parties to such direction. 
 

No waiver of any Event of Default under the Indenture, whether by the Trustee or by the Bondholders, shall extend 
to or shall affect any subsequent Event of Default or shall impair any rights or remedies consequent thereon. 
 

Anything in the Indenture to the contrary notwithstanding, the Holders of a majority in aggregate principal amount 
of the Bonds then Outstanding shall have the right, at any time, by an instrument or instruments in writing executed and 
delivered to the Trustee, to direct the method and place of conducting all proceedings to be taken in connection with the 
enforcement of the terms and conditions of the Indenture, provided that such direction shall not be otherwise than in 
accordance with the provisions of law and of the Indenture.  The Trustee shall not be required to follow any direction from 
the Bondholders in the absence of indemnification of the Trustee, in accordance with the Indenture, in form and substance 
satisfactory to the Trustee. 

Limitation on Actions by Bondholders 

Under certain circumstances set forth in the Indenture, Bondholders may direct proceedings with respect to an Event 
of Default; however, no Bondholder shall have the right to pursue any remedy under the Indenture unless (a) the Trustee has 
been notified of an Event of Default as provided in the Indenture, (b) the Bondholders of not less than 25% of the aggregate 
principal amount of Outstanding Bonds shall have made written request to the Trustee and shall have offered it reasonable 
opportunity either to exercise the powers with respect to remedies granted under the Indenture or to pursue such remedy in 
their name or names, (c) the Trustee shall have been offered security and indemnity satisfactory to it against costs, expenses 
and liabilities and (d) the Trustee shall have failed or refused to comply with such request.  Notwithstanding the foregoing, 
nothing in the Indenture shall affect or impair the right of any Bondholder to enforce the payment of the principal of, 
premium, if any, and interest on each of the Bonds to and for the equal benefit of all Bondholders at the time and place, from 
the source and in the manner expressed in the Bonds.  For purposes of actions by Bondholders, the respective Bond Insurer, if 
any, shall be deemed to be the sole holder of the Bonds which it has insured for so long as it has not failed to comply with its 
payment obligations under the Bond Insurance Policy relating to such Bonds. 
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Waivers of Events of Default 

The Trustee may at its discretion waive any Event of Default under the Indenture and its consequences, and shall do 
so upon the written request of the Bondholders of (1) not less than 66-2/3% in aggregate principal amount of all Outstanding 
Bonds in respect of which default in the payment of principal or interest, or both, exists or (2) not less than a majority in 
aggregate principal amount of all Outstanding Bonds in the case of any other Event of Default; provided, however, that there 
shall not be waived any Event of Default in the payment of the principal of or interest on any Outstanding Bonds unless, prior 
to such waiver, or rescission, all arrears of principal and interest, and all expenses of the Trustee in connection with such 
Event of Default shall have been paid or provided for and, in the case of any Bonds to which a Credit Facility applies, any 
amount drawn under the Credit Facility shall have been reinstated (if applicable) or the Credit Facility Issuer shall have been 
reimbursed.  In case of any such waiver or rescission, or in case any proceeding taken by the Trustee on account of any such 
Event of Default shall have been discontinued or abandoned or determined adversely, then and in every such case the 
Authority, the Trustee, the Credit Facility Issuer and the Bondholders shall be restored to their former positions and rights 
under the Indenture, respectively, but no such waiver or rescission shall extend to any subsequent or other Event of Default, 
or impair any right consequent thereon.  The foregoing notwithstanding, so long as a Credit Facility applies to the Bonds and 
the Credit Facility Issuer has not wrongfully failed to honor a drawing thereunder, the consent of the Credit Facility Issuer 
must be obtained prior to any such waiver with respect to the Bonds.  Also, notwithstanding the foregoing, the consent of the 
Bond Insurer of the Series of Bonds as to which such Event of Default exists must be obtained prior to any such waiver 
becoming effective. 

Modifications of Indenture 

The Authority and the Trustee may enter into Supplemental Indentures, without the consent of or notice to, the 
Bondholders, for any one or more of the following purposes: 
 

(a) To cure any ambiguity or formal defect or omission in the Indenture; 
 

(b) To grant to or confer upon the Bondholders or the Trustee for the benefit of the Bondholders any 
additional rights, remedies, powers or authorities that may lawfully be granted to or conferred upon the Bondholders 
or the Trustee; 

 
(c) To subject to the Indenture additional revenues or collateral;  

 
(d) To modify, amend or supplement the Indenture or any indenture supplemental thereto in such 

manner as to permit the qualification thereof under the Trust Indenture Act of 1939, as amended, or any similar 
federal statute hereafter in effect or to permit the qualification of the Bonds for sale under the securities laws of any 
of the states of the United States; 

 
(e) To provide for the adoption of a book-entry registration of any Series of Bonds; 

 
(f) To evidence the appointment of a separate or co-Trustee or the succession of a new Trustee; 

 
(g) To authorize the issuance and establish the terms of Additional Bonds and to effect an interest rate 

swap agreement, an interest rate cap or floor agreement or other similar agreement permitted under the Act;  
 

(h) To make any other change in the Indenture, including changes in connection with the Authority's 
issuance of subordinated debt, which, in the judgment of the Trustee, is not to the prejudice of the Trustee or the 
Bondholders; 

 
(i) To secure or maintain the rating for the Bonds from S&P and/or Moody's and/or Fitch;  

 
(j) To cure any defects in the Indenture which would, if not cured, cause the interest on Bonds which 

at the time of issuance was intended to be excluded from gross income for federal income tax purposes not to be so 
excluded; 

 
(k) To make any change permitted under Section 5.09 of the Indenture (relating to the Rebate Fund); 

or 
 

(l) To make any other change in the Indenture which is approved by the Credit Facility Issuer if at the 
time of such change a Credit Facility is in effect and there has been no failure by the Credit Facility Issuer to make 
any payment under the Credit Facility or, if a new Credit Facility is being obtained, which is requested by the new 
Credit Facility Issuer and is to be effective only at, the time the new Credit Facility becomes effective, except a 
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change specified in the Indenture as requiring the consent of the Holders of all Outstanding Bonds or a change 
which would affect the rights of the Authority unless the Authority approves of such change; or 

 
(m)  With respect to the 2003 Bonds, to increase or decrease the maximum interest rate used to 

compute (i) the Interest Coverage Rate, as defined in Section 103 of the Third Supplement to the Amended and 
Restated Indenture, and (ii) the maximum rate at which the 2003 Bonds may be remarketed, as set forth in Section 
310(h) of the Third Supplement to the Amended and Restated Indenture; provided, however, that the Trustee shall 
have first obtained the written consent for such amendment from the Bond Insurer insuring the 2003 Bonds. 

 
In exercising its discretion, the Trustee shall not unreasonably withhold its consent to any Supplemental Indenture 

for any of the foregoing purposes.  The Trustee shall have the right to require an opinion of counsel that such Supplemental 
Indenture is authorized and permitted under the Indenture. 
 

Except for the foregoing Supplemental Indentures and subject to the provisions of the Indenture, the Bondholders of 
not less than a majority in aggregate principal amount of the Outstanding Bonds which would be adversely affected thereby 
shall have the right, from time to time, anything contained in the Indenture to the contrary notwithstanding, to consent to and 
approve the execution by the Authority and the Trustee of such other Supplemental Indentures as shall be deemed necessary 
and desirable by the Authority for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, 
any of the terms or provisions contained in the Indenture or in any Supplemental Indenture; provided, however, that nothing 
in the Indenture shall permit, or be construed as permitting, without the consent of the Holders of all Bonds Outstanding 
which would be adversely effected thereby, (a) an extension of the maturity of the principal of or the interest on any Bond 
issued under the Indenture, (b) a reduction in the principal amount of, or redemption premium on, any Bond or the rate of 
interest thereon, or a change in the terms of redemption of the Bonds, (c) a privilege or priority of any Bond or Bonds over 
any Outstanding Bond or Bonds, (d) a reduction in the aggregate principal amount of the Bonds required for consent to 
Supplemental Indentures, (e) the creation of any lien ranking prior to or on a parity with the lien of the Indenture on the Trust 
Estate or any part thereof, except as expressly permitted in the Indenture, (f) the deprivation of the Bondholder of any 
Outstanding Bond of the lien created on the Trust Estate or (g) an adverse effect on the interest of the Bondholders in any 
Credit Facility; and further provided that no such amendment shall be permitted without the consent of the Credit Facility 
Issuer so long as the Credit Facility Issuer has not wrongfully failed to honor a drawing under the Credit Facility or otherwise 
defaulted thereunder. 
 

No amendment or supplement shall be effective unless the prior written consent of each Bond Insurer to such 
amendment or supplement is obtained; provided, however, that each Bond Insurer may not unreasonably withhold its consent 
to an amendment or supplement pursuant to clause (j) in the third preceding paragraph. 

Discharge of Indenture 

If the Authority shall pay or cause to be paid, or there shall otherwise be paid or provision be made for payment, to 
the Holders of the Bonds the principal of, premium, if any, and interest due or to become due thereon at the times and in the 
manner stipulated therein, and all fees, expenses and other amounts due to the Trustee, each Registrar and each Credit 
Facility Issuer, then the Trust Estate and the rights granted under the Indenture shall cease, determine and be void, whereupon 
the Trustee shall cancel and discharge the Indenture, and execute and deliver to the Authority such instruments in writing as 
shall be requisite to release the Indenture, and reconvey, release, assign and deliver unto the Authority any and all of the 
Trust Estate and all right, title and interest in and to any and all rights conveyed, assigned or pledged to the Trustee or 
otherwise subject to the Indenture, except amounts held in or payable to the Rebate Fund for payment to the United States 
and amounts held by the Trustee for the payment of the principal of, premium, if any, and interest on the Bonds.  
Notwithstanding the foregoing, Bonds paid with the proceeds of any Credit Facility shall be Outstanding until the Credit 
Facility Issuer has been reimbursed for the amount of the payment. 
 

Any Bond shall be deemed paid as described above for all purposes under the Indenture when payment of the 
principal of, premium, if any, and interest on such Bond to the due date thereof either (i) shall have been made or caused to 
be made in accordance with the terms  of the Indenture, or (ii) shall have been provided for by the irrevocable deposit with the 
Trustee of (A) moneys sufficient to make such payment and/or (B) Government Obligations of the types described in clause 
(a) of such definition, Refcorp interest strips, CATS, TIGRS, STRPS or defeased municipal bonds rated "AAA" by S&P or 
"Aaa" by Moody's, in each case maturing as to principal and interest in such amount and such time as will insure the 
availability of sufficient moneys to make such payment.  At such time as a Bond shall be deemed to be paid as aforesaid, 
such Bond shall no longer be secured by or entitled to the benefits of the Indenture, except for the purposes of any such 
payment from such moneys or Government Obligations. 

 
If any advance refunding of the 2003 Bonds is accomplished prior to the Fixed Rate Conversion Date, (i) moneys held to 

defease such 2003 Bonds shall be invested only in Government Obligations with maturity dates on or prior to the next Flexible 
Rate Adjustment Date or Variable Rate Adjustment Date, as the case may be, for the 2003 Bonds, the 2003 Bonds shall be 
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redeemed on or prior to such Flexible Rate Adjustment Date or Variable Rate Adjustment Date and the 2003 Bonds which have 
been advance refunded prior to maturity shall no longer be subject to any optional or mandatory tender or (ii) the Trustee shall 
have received written evidence from each Rating Agency then rating the 2003 Bonds that the rating borne by such 2003 Bonds 
immediately prior to such refunding will not be withdrawn or reduced by reason of such advance refunding. 

Duties of the Trustee 

The Indenture provides that, prior to the occurrence of an Event of Default and after the curing or waiving of all 
Events of Default which may have occurred, the Trustee undertakes to perform only such duties as are set forth in the 
Indenture.  In case an Event of Default has occurred which has not been cured or waived, the Trustee is obligated to exercise 
such of the rights and powers vested in it by the Indenture and to the same degree of care and skill in the exercise of such 
rights and powers as a prudent man would exercise under the circumstances in the conduct of his own affairs.  In general, the 
Trustee shall not be bound to ascertain or inquire as to the performance or observance of any covenants or agreements on the 
part of the City, the Department or the State Treasurer, but the Trustee may require of the Authority full information and 
advice as to the performance of such covenants and agreements.  Notwithstanding the foregoing, if there is a deficit in the 
amount deposited in the Debt Service Fund in excess of one month's required deposit, the Trustee shall make inquiry to 
determine whether there has been an Event of Default by reason of the failure of the City to perform its covenants and 
agreements in the PICA Tax Ordinance or other ordinance of the City enacting PICA Taxes or of the State Treasurer or the 
Department to perform their duties under the Act or covenants or agreements contained in the PICA Tax Disbursement 
Agreement or the Tax Collection Agency Agreement.  The Trustee may act upon the opinion or advice of any attorney 
approved by the Trustee in the exercise of reasonable care and shall not be responsible for any loss or damage resulting from 
any action or inaction in good faith in reliance upon such opinion or advice received in writing.  The Trustee shall not be 
responsible for the application of any of the proceeds of the Bonds or any other moneys deposited with it and paid out, 
invested, withdrawn or transferred in accordance with the provisions of the Indenture or for any loss resulting from any such 
investment or the sale or disposition of any such investment in accordance with the provisions of the Indenture.  The Trustee 
is not required under the Indenture to give any bond or surety to the performance of its obligations as Trustee. 



(This page intentionally left blank.) 



 

 

 

 APPENDIX D 
 
 PROPOSED FORM OF OPINION OF BOND COUNSEL 



(This page intentionally left blank.) 



KKLETT LETT RROONEY OONEY LLIEBER IEBER & S& SCHORLINGCHORLING  
 

A PROFESSIONAL CORPORATION 
 

TWO LOGAN SQUARE, 12TH FLOOR 
PHILADELPHIA, PENNSYLVANIA  19103 

TELEPHONE (215) 567-7500 
FACSIMILE (215) 567-2737 

PENNSYLVANIA NEW JERSEY DELAWARE WASHINGTON, DC 
 

 
June __, 2003 

 
Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 

Refunding Bonds (City of Philadelphia Funding  Program), Series of 2003 
 
To the Purchasers of the Above-Captioned Bonds 
 

We have acted as Bond Counsel in connection with the issuance and sale by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority) of $________ aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the "2003 
Bonds") pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First 
Class, approved June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"), and an Amended and Restated 
Indenture of Trust dated as of December 1, 1994, (the "Amended and Restated Indenture"), between the 
Authority and Wachovia Bank, National Association, as successor to Meridian Bank, as Trustee (the 
"Trustee"), as amended pursuant to the First Supplement to the Amended and Restated Indenture dated as 
of May 15, 1996 (the “First Supplement to the Amended and Restated Indenture”), the Second Supplement 
to the Amended and Restated Indenture dated as of April 1, 1999 (the “Second Supplement to the 
Amended and Restated Indenture”) and a Third Supplement to the Amended and Restated Indenture dated 
as of June 1, 2003 (the “Third Supplement to the Amended and Restated Indenture,” and together with the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended and 
Restated Indenture and the Amended and Restated Indenture, the “Indenture”). 
 

The proceeds of the 2003 Bonds will be used, together with other available monies, to (i) currently 
refund the aggregate outstanding balance of the Authority's Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the “1993A Bonds”) and (ii) pay the costs of issuing the 
2003 Bonds (collectively, the “Refunding Project”). 
 

As Bond Counsel, we have reviewed the Act, the relevant provisions of the Constitution and such 
statutes of the Commonwealth of Pennsylvania (the “Commonwealth”) and such resolutions of the 
Authority and ordinances of the City of Philadelphia (the “City”) ,and proceedings relating thereto as are 
contained in the transcripts of proceedings for the 1993A and 2003 Bonds. We have also reviewed and 
relied upon the proceedings authorizing the issuance of the 2003 Bonds and certain certifications and 
agreements (including a Tax Compliance Agreement intended to satisfy certain provisions of the Internal 
Revenue Code of 1986, as amended (the “Code”), and applicable Treasury Regulations), affidavits, receipts 
and other documents, agreements, certificates and opinions, all as executed and delivered in connection 
with the issuance of the 2003 Bonds. We have also reviewed a specimen of the 2003 Bonds and have relied 
on the certification of the Trustee as to its authentication of the 2003 Bonds. 
 

As expressly stated in the form of the 2003 Bonds and in the Indenture, the 2003 Bonds are limited 
obligations of the Authority payable solely from the Pledged Revenues (as defined in the Indenture).  The 
2003 Bonds do not otherwise constitute a pledge of the general credit of the Authority.  Further, the 2003 
Bonds do not constitute a pledge of the credit of the Commonwealth or any political subdivision thereof 
(including the City), nor do the 2003 Bonds constitute a pledge of the taxing power of the Commonwealth 
or any political subdivision thereof (including the City). The Authority has no taxing power.  Neither the 
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Commonwealth nor any political subdivision thereof (including the City) is liable for the payment of the 
principal of, redemption premium, if any, or interest on, the 2003 Bonds.  

 
As to questions of fact material to our opinion, we have relied upon the representations of the 

Authority contained in the proceedings relating to the issuance of the 2003 Bonds and other certifications 
furnished to us without undertaking to verify the same by independent investigation. 

 
Based and in reliance upon the foregoing, our attendance at the closing held this day and subject to 

the caveats, qualifications, exceptions and assumptions set forth herein, it is our opinion that, as of the date 
hereof, under existing law: 
 

1. The Authority is a body corporate and politic validly existing under the laws of the 
Commonwealth, and has the full power and authority under the Act to undertake the Refunding Project, to 
execute and deliver the Third Supplement to the Amended and Restated Indenture and to issue the 2003 
Bonds. 

 
2. The Third Supplement to the Amended and Restated Indenture has been duly 

authorized, executed and delivered by the Authority and the obligations of the Authority under the Third 
Supplement to the Amended and Restated Indenture constitute legal, valid and binding obligations of the 
Authority, enforceable against the Authority in accordance with their terms. 

 
3. The 2003 Bonds have been duly authorized, executed, issued and delivered by the 

Authority and are the legal, valid and binding limited obligations of the Authority, entitled to the benefit 
and security of the Indenture, and are enforceable against the Authority in accordance with their terms. 

 
4. The Indenture creates a valid pledge to the Trustee for the benefit of the holders of 

the 2003 Bonds of, and a valid and binding security interest in, the Pledged Revenues (as defined in the 
Indenture) which it purports to create. 

 
5. Under existing law, interest on the 2003 Bonds (a) is excluded from gross income 

for federal income tax purposes and (b) is not an item of tax preference within the meaning of Section 57 of 
the Code, for purposes of the alternative minimum tax imposed by Section 55 of the Code on individuals 
and corporations; however, with respect to corporations (as defined for federal income tax purposes), such 
interest and accruals are taken into account in determining adjusted current earnings for the purpose of 
computing the alternative minimum tax imposed by Section 55 of the Code on such corporations.  The 
opinion set forth in the preceding sentence is subject to the condition that the Authority comply with all the 
requirements of the Code that must be satisfied subsequent to the issuance of the 2003 Bonds in order that 
interest on the 2003 Bonds be (or continue to be) excluded from gross income for federal income tax 
purposes.  Failure to comply with such requirements could cause the interest on the 2003 Bonds to be 
included in gross income retroactively to the date of issuance of the 2003 Bonds.  The Authority has 
covenanted in the Indenture to comply with all such requirements.  We express no opinion regarding other 
federal tax consequences arising with respect to the 2003 Bonds. 

 
6. Under the laws of the Commonwealth as presently enacted and construed, the 

interest on the 2003 Bonds is exempt from Commonwealth personal income tax and Commonwealth 
corporate net income tax and the 2003 Bonds are exempt from personal property taxes in the 
Commonwealth; provided, however, under the laws of the Commonwealth as presently enacted and 
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construed, any profits, gains or income derived from the sale, exchange or other disposition of the 2003 
Bonds, shall be subject to state and local taxation within the Commonwealth. 
 

It is to be understood that the rights of the owners of the 2003 Bonds and the enforceability of the 
2003 Bonds may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting creditors’ rights heretofore and hereafter enacted to the extent constitutionally applicable and that 
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases. 

 
This opinion is rendered solely for the benefit of the addressee hereof in connection with the initial 

issuance of the 2003 Bonds.  The addressee may not rely on this opinion letter for any other purpose and 
no other person may rely on this opinion letter for any purpose without the express written consent of the 
undersigned.  This opinion letter is limited to the matters set forth herein.  This opinion is subject to future 
changes in applicable law and we do not undertake any obligation to update any of the opinions expressed 
in this letter. No opinion may be inferred or implied beyond the matters expressly stated herein, and our 
opinions expressed herein must be read in conjunction with the assumptions, limitations, exceptions and 
qualifications set forth herein. The law covered by the opinions expressed herein is limited to the laws of the 
Commonwealth and the federal law of the United States of America. 
 

Very truly yours, 
 
 
KLETT ROONEY LIEBER & SCHORLING 
A Professional Corporation 
 



(This page intentionally left blank.) 



 

 

 

 APPENDIX E 
 
 SPECIMEN COPY OF FINANCIAL GUARANTY INSURANCE POLICY 



(This page intentionally left blank.) 



SSPPECIIMM
ENN

Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations
(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of
Nonpayment. Upon a Holder’s presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder’s rights to payment thereon.

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such
Holder’s duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its
nominee.  The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the
Holder or such Holder’s duly authorized representative, transferring to Ambac all rights under such Obligation to receive the
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders’ rights to
payment on registered Obligations to the extent of any insurance disbursements so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent
of such recovery if sufficient funds are not otherwise available.

As used herein, the term “Holder” means any person other than (i) the Obligor or (ii) any person whose obligations constitute the
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relating to an Obligation. As used herein, “Due for Payment”, when referring to the principal of Obligations, is when
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, “Nonpayment” means the failure
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligations which are Due for Payment.

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

Form No.: 2B-0012 (1/01)

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy.

President

Effective Date:

Secretary

Authorized Officer of Insurance Trustee

Ambac Assurance Corporation
One State Street Plaza, 15th Floor
New York, New York 10004
Telephone: (212) 668-0340

Obligor: Policy Number:

Obligations: Premium:

Financial Guaranty Insurance Policy

A-

Authorized Representative

Ambac 
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APPENDIX F 
 
 CERTAIN INFORMATION CONCERNING THE BANK  
 
 
 JPMorgan Chase Bank is a wholly owned bank subsidiary of J.P. Morgan Chase & Co., a Delaware corporation whose 
principal office is located in New York, New York. JPMorgan Chase Bank is a commercial bank offering a wide range of banking 
services to its customers both domestically and internationally. Its business is subject to examination and regulation by Federal and 
New York State banking authorities. As of March 31, 2003, JPMorgan Chase Bank had total assets of $621.7 billion, total net loans of 
$183.4 billion, total deposits of $300.1 billion, and total stockholder's equity of $36.3 billion. As of December 31, 2002, JPMorgan 
Chase Bank had total assets of $622.4 billion, total net loans of $180.6 billion, total deposits of $300.6 billion, and total stockholder's 
equity of $35.5 billion. 
 

Additional information, including the most recent Form 10-K for the year ended December 31, 2002 of J.P. Morgan Chase & 
Co., the 2002 Annual Report of J.P. Morgan Chase & Co. and additional annual, quarterly and current reports filed with the Securities 
and Exchange Commission by J.P. Morgan Chase & Co., as they become available, may be obtained without charge by each person to 
whom this Official Statement is delivered upon the written request of any such person to the Office of the Secretary, J.P. Morgan 
Chase & Co., 270 Park Avenue, New York, New York 10017. 
 
________________________________________ 
 
 
 The information contained in this Appendix relates to and has been obtained from JPMorgan Chase Bank. This data has been 
taken from the Consolidated Reports of Condition and Income filed with the Board of Governors of the U.S. Federal Reserve System 
compiled in accordance with regulatory accounting principles. The delivery of the Official Statement shall not create any implication 
that there has been no change in the affairs of JPMorgan Chase Bank since the date hereof, or that the information contained or 
referred to in this Appendix is correct as of any time subsequent to its date. 
 

The Authority makes no representation as to the accuracy of the information contained in this Appendix. 
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NEW ISSUE – BOOK ENTRY ONLY Ratings:  See “Ratings” herein

In the opinion of Bond Counsel, under existing law, and subject to continuing compliance by the Authority with certain covenants to comply with the provisions of the Internal 
Revenue Code of 1986, as amended (the “Code”), interest on the 2003 Bonds is excluded from gross income for Federal income tax purposes and is not an item of tax 

preference for purposes of Federal alternative minimum tax imposed on individuals and corporations; however, with respect to corporations (as corporations are 
defined for federal income tax purposes), such interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative 

minimum tax. The 2003 Bonds are exempt from personal property taxes in Pennsylvania and the interest on the 2003 Bonds is exempt from Pennsylvania 
corporate net income tax and from personal income taxation by the Commonwealth of Pennsylvania (See “TAX EXEMPTION” herein).

$165,550,000
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS
(CITY OF PHILADELPHIA FUNDING PROGRAM) 

SERIES OF 2003
Dated:  June 16, 2003 Due: June 15, 2022

  The 2003 Bonds are being issued pursuant to an Amended and Restated Indenture of Trust (the “1994 Indenture”), between the Pennsylvania Intergovernmental 
Cooperation Authority (the “Authority”), a body corporate and politic organized and existing pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act 
for Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), as amended (the “Act”), as a public authority and instrumentality of the Commonwealth of Pennsylvania 
(the “Commonwealth”), and Wachovia Bank, National Association, Philadelphia, Pennsylvania (successor in interest to Meridian Bank), as trustee (the “Trustee”), as 
amended and supplemented by three supplements thereto (as so amended and supplemented, the “Indenture”), between the Authority and the Trustee. The 2003 Bonds 
will initially bear interest at a Variable Rate for a Weekly Rate Period. The interest rate on the 2003 Bonds may thereafter be converted to another Variable Rate, a Flexible 
Rate or a Fixed Rate. The 2003 Bonds are issuable only as fully registered bonds, without coupons, in the denominations of $100,000 and integral multiples of $5,000 
in excess thereof while bearing interest at a Variable Rate. The Interest Payment Dates for interest accruing on the 2003 Bonds during a Daily Rate Period or a Weekly 
Rate Period is the fifteenth day of each month and the Regular Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date. 
Interest on the 2003 Bonds is payable, by check or draft mailed or under certain conditions by wire transfer, to the persons in whose names the 2003 Bonds are registered 
at the close of business on the Regular Record Date. The principal of, and redemption premium, if any, on the 2003 Bonds will be payable at the corporate trust office of 
the Trustee in Philadelphia, Pennsylvania. 

 Any 2003 Bond bearing interest at a Variable Rate during a Daily Rate Period or a Weekly Rate Period that is tendered or  deemed tendered for purchase and  not 
remarketed by the purchase date will be purchased (subject to certain conditions described herein) pursuant to a Standby Bond Purchase Agreement by JPMorgan Chase 
Bank.

 The 2003 Bonds are subject to optional and mandatory tender and optional and mandatory sinking fund redemption prior to maturity as described herein.  
The 2003 Bonds are not subject to acceleration upon the occurrence of an Event of Default (as defined in the Indenture).

 The proceeds from the sale of the 2003 Bonds, together with the other available funds of the Authority, will be used to (i) currently refund the Authority’s Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1993A maturing on and after June 15, 2004 in the aggregate principal amount of  $163,185,000, 
and (ii) pay the costs of  issuing the 2003 Bonds. See “PLAN OF FINANCE” herein.

 The 2003 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), which 
will act as securities depository for the 2003 Bonds. Purchases of beneficial ownership interests in the 2003 Bonds will be made in book-entry-only form. So long as DTC 
or its nominee, Cede & Co., is the registered owner, principal of, redemption premium, if any, and interest on, and purchase price of, the 2003 Bonds is payable directly 
to Cede & Co., for redistribution to DTC Participants and in turn to the beneficial owners as described herein. Purchasers of 2003 Bonds will not receive physical delivery 
of certificates representing their ownership interests in the 2003 Bonds. See “THE 2003 BONDS—Book-Entry-Only System” herein.

 THE 2003 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY ISSUED PURSUANT TO THE ACT AND THE INDENTURE AND ARE PAYABLE 
SOLELY FROM REVENUES OF THE AUTHORITY DERIVED FROM (i) A ONE AND ONE-HALF PERCENT (1.5%) TAX ON THE SALARIES, WAGES, 
COMMISSIONS AND OTHER COMPENSATION EARNED BY RESIDENTS OF THE CITY OF PHILADELPHIA (THE “CITY”) AND ON NET PROFITS EARNED 
IN BUSINESS, PROFESSIONS AND OTHER ACTIVITIES CONDUCTED BY RESIDENTS OF THE CITY, WHICH TAX IS IMPOSED BY THE CITY PURSUANT 
TO THE ACT AND AN ORDINANCE ADOPTED BY THE COUNCIL OF THE CITY OF PHILADELPHIA AND APPROVED BY THE MAYOR EXCLUSIVELY 
FOR THE PURPOSES OF THE AUTHORITY, AND (ii) CERTAIN MONEYS AND SECURITIES, AND INVESTMENT EARNINGS THEREON, HELD BY THE 
TRUSTEE IN CERTAIN FUNDS ESTABLISHED UNDER THE INDENTURE. THE ACT PROVIDES THAT THE REVENUES FROM THE FOREGOING TAX 
ARE THE REVENUES AND PROPERTY OF THE AUTHORITY AND ARE NOT THE REVENUES AND PROPERTY OF THE CITY. SEE “SOURCES OF PAYMENT AND 
SECURITY FOR THE 2003 BONDS” HEREIN.

 In addition, payment of the principal of and interest on the 2003 Bonds will be insured by an insurance policy to be issued simultaneously with the delivery of the 
2003 Bonds by Ambac Assurance Corporation.

 NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING 
THE CITY, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR PURCHASE PRICE 
UPON TENDER OF, THE 2003 BONDS. THE 2003 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE COMMONWEALTH OR OF ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, AND NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING 
THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR THE PURCHASE PRICE OF THE 
2003 BONDS. THE AUTHORITY HAS NO TAXING POWER.

The 2003 Bonds are offered when, as and if issued by the Authority and delivered to and received by the Underwriters, subject to prior sale, withdrawal or modification of 
the offer without notice, and to the receipt of the approving opinion of Klett Rooney Lieber & Schorling, A Professional Corporation, Philadelphia, Pennsylvania, Bond 

Counsel. Certain legal matters will be passed upon for the Authority by Reed Smith LLP, Philadelphia, Pennsylvania, General Counsel to the Authority, for the 
Underwriters by Dilworth Paxson LLP and Obermayer Rebmann Maxwell & Hippel LLP, both of Philadelphia, Pennsylvania, co-counsel to the Underwriters, 

for the Bank by their co-counsel King & Spaulding LLP, New York, New York and Klett Rooney Lieber & Schorling, A Professional Corporation, Harrisburg, 
Pennsylvania and for the City by the Office of the City Solicitor and by Blank Rome LLP, Philadelphia, Pennsylvania, special counsel to the City. It is 

anticipated that the 2003 Bonds in definitive form will be available for delivery to DTC in New York, on or about June 16, 2003.

 Raymond James & Associates, Inc.
 Arthurs, Lestrange & Company, Inc.   Commerce Capital Markets, Inc.
  RBC Dain Rauscher UBS Financial Services Inc.

This Official Statement is dated June 12, 2003.

Ambac 
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 IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR 
MAINTAIN THE MARKET PRICES OF THE 2003 BONDS AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE 2003 BONDS TO CERTAIN 
DEALERS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE OF THE OFFICIAL STATEMENT, 
AND SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS. 
 
 This Official Statement does not constitute an offer to sell the 2003 Bonds in any jurisdiction to any person to whom it is unlawful to make such offer in such 
jurisdiction.  No dealer, broker, salesman or other person has been authorized by the Authority, the City of Philadelphia or the Underwriters to give any information or 
to make any representation other than that contained herein and, if given or made, such other information or representation must not be relied upon as having been 
authorized. Neither the delivery of this Official Statement nor the sale of any of the 2003 Bonds implies that the information herein is correct as of any time subsequent 
to the date hereof. The information and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official Statement nor any 
sale made hereunder shall, under any circumstances, create the implication that there has been no change in the matters described herein since the date hereof. 
 
 This Official Statement is not to be construed as a contract with the purchasers of the 2003 Bonds. All summaries of statutes and documents are made subject 
to the provisions of such statutes and documents, respectively, and do not purport to be complete statements of any or all of such provisions. 
 
 The information set forth herein has been provided by the Authority, the City of Philadelphia, Ambac Assurance Corporation, JPMorgan Chase Bank and by 
other sources which the Authority believes are reliable, but it is not guaranteed as to its accuracy or completeness, and it not to be construed as a representation by the 
Underwriters or, as to information provided by sources other than the Authority, by the Authority. The Underwriters have provided the following sentence for inclusion 
in this Official Statement. The Underwriters have reviewed the information in this Official Statement in accordance with and as part of their responsibilities to investors 
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of 
such information. No representation, warranty or guarantee is made by the Financial Advisors as to the accuracy or completeness of any information in this Official 
Statement, including, without limitation, the information contained in the appendices hereto, and nothing contained in this Official Statement is or shall be relied upon 
as a promise or representation by the Authority, the City, the Underwriters or the Financial Advisors. 
 
 This Official Statement contains forecasts, projections and estimates by the City of Philadelphia that are based on current expectations or 
assumptions. In light of the important factors that may materially affect the amount of Authority Tax received, the inclusion in this Official Statement of such 
forecasts, projections and estimates should not be regarded as a representation by the Authority or the City of Philadelphia that such forecasts, projections 
and estimates will occur. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of results. 
 
 If and when included in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," "estimates," "assumes" and 
analogous expressions are intended to identify forward-looking statements and any such statements inherently are subject to a variety of risks and 
uncertainties that could cause actual results to differ materially from those that have been projected. Such risks and uncertainties which could affect the 
amount of Authority Tax received include, among others, changes in economic conditions and various other events, conditions and circumstances, many of 
which are beyond the control of the Authority and the City. These forward-looking statements include, but are not limited to, certain statements contained in 
the information contained under the captions "ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX” and such statements speak only as of the 
date of this Official Statement. The Authority and the City disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-
looking statement contained herein to reflect any changes in the Authority’s or the City’s expectations with regard thereto or any change in events, conditions 
or circumstances on which any such statement is based. 
 
 This Official Statement is submitted in connection with the sale of securities referred to herein and may not be reproduced or be used, as a whole or in part, 
for any other purpose. 
 
 The 2003 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon an exemption contained therein, and have not been 
registered or qualified under the securities laws of any state. 
 
 THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES, ARE NOT TO BE 
DEEMED TO BE A DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL STATEMENT, INCLUDING THE 
APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY. THE OFFERING OF THE 2003 BONDS IS MADE ONLY BY MEANS OF THIS ENTIRE 
OFFICIAL STATEMENT. 
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OFFICIAL STATEMENT 
 
 Relating to 
 
 $165,550,000 
 
 PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
 
 SPECIAL TAX REVENUE REFUNDING BONDS 
 (CITY OF PHILADELPHIA FUNDING PROGRAM) 
 SERIES OF 2003 
 

INTRODUCTION 
 
General 
 
 This Official Statement, including the cover page, table of contents and the attached appendices, sets forth information with 
respect to the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of $165,550,000 aggregate 
principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the "2003 
Bonds"). This introduction is a brief description of certain matters described in this Official Statement and is qualified by reference to 
the entire Official Statement. Persons considering the purchase of any of the 2003 Bonds should read this Official Statement, 
including the cover page, tables and all appendices, in its entirety. Capitalized terms used in this Official Statement and not otherwise 
defined herein shall have the respective meanings set forth in APPENDIX C hereto or in the Indenture (as defined herein). 
 
The Authority 
 
 The Authority, a body corporate and politic, was organized and exists under and by virtue of the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 (P.L.  9, No. 6), 53 P.S. 12720.101 
et seq., as amended (the "Act"). Pursuant to the Act, the Authority was established to provide financial assistance to cities of the first 
class in the Commonwealth of Pennsylvania (the "Commonwealth"). The City of Philadelphia (the "City") currently is the only city of 
the first class in the Commonwealth. See "THE AUTHORITY" herein.   
 
 The Act provides that, upon the request by the City to the Authority for financial assistance and for so long as any bonds of 
the Authority remain outstanding, the Authority shall have certain financial and oversight functions. First, the Authority shall have the 
power, subject to satisfaction of certain requirements in the Act, to provide financial assistance to the City. Second, the Authority also 
shall have the power, in its oversight capacity, to exercise certain advisory and review powers with respect to the City's financial 
affairs, including the power to review and approve five-year financial plans prepared at least annually by the City, and to certify 
noncompliance by the City with its then-existing five-year financial plan (which certification would require the Secretary of the 
Budget of the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld by the 
Commonwealth). 
 
 Under the Act, the Authority is no longer permitted to issue bonds for the purpose of financing a capital project of the City or 
a deficit of the City, including a cash flow deficit. The Authority does, however, have the power to issue bonds to refund outstanding 
bonds issued under the Act. 
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Authority's Outstanding Indebtedness 
 
 The Authority has previously issued six Series of Bonds. Three Series of Bonds remain Outstanding: Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1993A (the "1993A Bonds") issued in the original aggregate 
principal amount of $178,675,000, of which $163,185,000 will be Outstanding on the date of issuance of the 2003 Bonds; Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996 issued in the original aggregate principal 
amount of $343,030,000 (the "1996 Bonds"), of which $105,070,000 are currently Outstanding, and Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), Series of 1999 issued in the original aggregate principal amount of $610,005,900, of 
which $567,325,000 are currently Outstanding. Three series of bonds, Special Tax Revenue Bonds (City of Philadelphia Funding 
Program), Series of 1992 (the "1992 Bonds") in the original aggregate principal amount of $474,555,000, Special Tax Revenue Bonds 
(City of Philadelphia Funding Program), Series of 1993 (the "1993 Bonds") in the original aggregate principal amount of 
$643,430,000, and Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 (the "1994 Bonds") in the 
original aggregate principal amount of $122,020,000, are no longer Outstanding. 
 
 The 1992 Bonds were issued to provide funds to make grants to the City to fund the Fiscal Year 1991 General Fund 
cumulative deficit and the projected Fiscal Year 1992 and 1993 General Fund deficits of the City, fund the costs of certain capital 
projects to be undertaken by the City and provide other financial assistance to the City to enhance productivity in the operation of City 
government. The 1993 Bonds were issued to provide funds to make grants to the City to (i) pay the costs of certain capital projects to 
be undertaken by the City, (ii) pay the costs of certain capital improvements to the City's criminal justice and correctional facilities, 
and (iii) provide for the defeasance of certain general obligation bonds of the City. The 1993A Bonds were issued to provide funds to 
advance refund a portion of the 1992 Bonds, in the aggregate principal amount of $136,670,000. The 1994 Bonds were issued to 
provide funds to make grants to the City to pay the costs of certain capital projects to be undertaken by the City. The 1996 Bonds 
were issued to provide funds to advance refund the Outstanding 1992 Bonds and the Outstanding 1994 Bonds. The 1999 Bonds were 
issued to provide funds to advance refund the Outstanding 1993 Bonds. The proceeds of the 2003 Bonds will be applied to the current 
refunding of the 1993A Bonds. 
 
 Since the issuance of the 1992 Bonds in June, 1992, the Authority has devoted its primary attention to the assessment, 
approval and oversight of each of the City's five-year financial plans prepared in accordance with the requirements of the Act (each, a 
"Financial Plan"), the City's compliance therewith, the evaluation of City financial reporting, the analysis of City financial and 
budgetary practices and programs and the oversight of the expenditures of funds for the capital projects and productivity 
enhancements for which the Authority has made grants to the City with a portion of the proceeds from the sale of the 1992 Bonds, the 
1993 Bonds and the 1994 Bonds. See "THE AUTHORITY - Operating History" herein. 
 
Authorization to Issue the 2003 Bonds 
 
 The Authority is authorized to issue and sell the 2003 Bonds pursuant to the provisions of the Act and pursuant to a 
resolution of the Authority adopted March 25, 2003. The 2003 Bonds will be issued pursuant to and secured under an Amended and 
Restated Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), between the Authority and 
Wachovia Bank, National Association (successor in interest to Meridian Bank), as trustee (the "Trustee"), as amended and 
supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999 (the "Second 
Supplement") and a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the “Third 
Supplement” and, together with the Amended and Restated  Indenture, the First Supplement and the Second Supplement, the 
"Indenture"). The Amended and Restated Indenture amended and restated an Indenture of Trust dated as of June 1, 1992, as amended 
and supplemented (the "Original Indenture") between the Authority and Meridian Bank (successor trustee by assignment from 
CoreStates Bank, N.A., the initial trustee). For a summary of certain provisions of the Indenture, see "APPENDIX C - DEFINITIONS OF 
CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" hereto. 
 
 The 1992 Bonds, the 1993 Bonds and the 1993A Bonds were issued pursuant to the Original Indenture. The 1994 Bonds, the 
1996 Bonds and the 1999 Bonds  were issued pursuant to the Amended and Restated Indenture. The Indenture provides that the 1996 
Bonds, the 1999 Bonds, the 2003 Bonds and any Additional Bonds issued pursuant thereto (sometimes referred to herein collectively 
as, the "Bonds") are to be equally and ratably secured under the Indenture (except as otherwise described herein and in the Indenture). 
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For a discussion of the issuance by the Authority of additional bonds, including Additional Bonds issued under the Indenture, and the 
limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS - Additional Bonds" herein. 
 
Plan of Finance 
 
 The proceeds from the sale of the 2003 Bonds will be used to (i) currently refund the 1993A Bonds maturing on and after 
June 15, 2004 in the aggregate principal amount of $163,185,000, and (ii) pay the costs of  issuing the 2003 Bonds. See "PLAN OF 
FINANCE" herein. 
 
Financial Condition of the City 
 
 The City has reported that  it ended Fiscal Year 2002 on June 30, 2002 with a General Fund balance of $139.0 million, a 
decrease of $91.0 million from the Fiscal Year 2001 year-end General Fund balance. No deficit elimination grants from the Authority 
were made during Fiscal Years 1993 through 2002. The City's Fiscal Year 2003 General Fund Budget was adopted by City Council 
on May 2, 2002 and approved by the Mayor on May 15, 2002 and the City’s Five Year Plan for the fiscal years ending June 30, 2003 
through June 30, 2007 was approved by resolution of City Council on May 2, 2002. The Authority approved the City’s Fiscal Year 
2003 General Fund budget on June 18, 2002. The Fiscal Year 2003 General Fund Budget was adopted by Philadelphia City Council 
and approved by the Mayor without a grant from the Authority. The City’s Fiscal Year 2004 budget was approved by City Council on 
May 29, 2003 and does not anticipate a grant from the Authority for Fiscal Year 2004. For additional information regarding the City's 
financial condition, see "APPENDIX B — CERTAIN INFORMATION CONCERNING THE CITY OF PHILADELPHIA" hereto. 
 
 Although the 2003 Bonds are not obligations of the City, financial developments with respect to the City may affect the 
market for, and the market prices of, the 2003 Bonds. Further, economic and demographic conditions in the City may affect the levels 
of collections of the Authority Tax (as defined herein). See "ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX" 
herein. For a more detailed discussion of the City's financial affairs, see "APPENDIX B — CERTAIN INFORMATION CONCERNING THE 
CITY OF PHILADELPHIA" hereto. 
 
Description of the 2003 Bonds  
 
 The 2003 Bonds will be issued as fully registered bonds, without coupons, will be dated June 16, 2003, and will mature on 
June 15, 2022. The 2003  Bonds are subject to optional and mandatory redemption prior to scheduled maturity as described herein. 
See “THE 2003 BONDS—Optional Redemption” and “THE 2003 BONDS—Mandatory Sinking Fund Redemption” herein. The 2003 
Bonds may bear interest at (i) a Variable Rate, with a Daily Rate Period, a Weekly Rate Period or a Term Rate Period, (ii) a Flexible 
Rate, or (iii) the Fixed Rate. The 2003 Bonds will initially bear interest at a Variable Rate with a Weekly Rate Period until converted 
to another Rate Period. The 2003 Bonds will continue to bear interest from the date of their initial delivery at a Variable Rate for a 
Weekly Rate Period, as determined from time to time by the Remarketing Agent as described herein until the Conversion Date, as 
described in the Third Supplement. The 2003 Bonds will be issuable in authorized denominations; the authorized denominations for 
2003 Bonds during any Daily Rate Period or Weekly Rate Period are $100,000 and any whole multiple of $5,000 in excess thereof. 
THE BONDS OF THE AUTHORITY WHICH ARE OUTSTANDING UNDER THE INDENTURE, INCLUDING THE 2003 
BONDS, ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT. 

 The Interest Payment Date for interest accrued on the 2003 Bonds during a Daily Rate Period or a Weekly Rate Period is the 
fifteenth day  (or the next succeeding Business Day if the fifteenth day is not a  Business Day) of each calendar month and the 
Regular Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date.  
 
 The principal of 2003 Bonds during a Daily Rate Period or a Weekly Rate Period shall be payable at the Principal Office of 
the Trustee, upon presentation and surrender of such 2003 Bonds, which presentation and surrender can be made at the Principal 
Office of Wachovia Bank, National Association , as tender agent (the “Tender Agent”).  
 
 Interest payments on a 2003 Bond (other than with respect to defaulted interest) shall be made to the registered owner thereof 
appearing on the bond register as of the close of business of the Trustee as bond registrar on the Record Date. Interest on the 2003 
Bonds shall, except as hereinafter provided, be paid during a Daily Rate Period or a Weekly Rate Period, (i) by check or draft of the 
Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it appears on the bond 
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register or at such other address furnished in writing by such registered owner to the Tender Agent, (ii) by wire transfer sent on the 
Interest Payment Date to the registered owner upon written notice to the Tender Agent from the registered owner containing the wire 
transfer address (which shall be in the continental United States) to which the registered owner wishes to have such wire directed 
which written notice is received not later than the Business Day prior to the first Interest Payment Date to which it relates, it being 
understood that such notice may refer to multiple interest payments; or (iii) on or prior to the Fixed Rate Conversion Date, in such 
other fashion as is agreed upon between the registered owner and the Tender Agent, including, without limitation, by wire transfer 
upon such prior notice as may be satisfactory to the Tender Agent. 
  
 The 2003 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC"), which will act as securities depository under a book-entry-only system for the 2003 Bonds. See "THE 
2003 BONDS – Book-Entry-Only System" herein. 
 
 The 2003 Bonds are subject to optional and mandatory tender as described herein. The obligation to purchase 2003 Bonds 
will be funded from the proceeds of the remarketing of such 2003 Bonds by Raymond James & Associates, Inc., as remarketing agent 
(the “Remarketing Agent”) and, except under certain circumstances described herein, purchases of 2003 Bonds under a standby bond 
purchase agreement dated as of June 1, 2003 (the “Standby Agreement”) provided in respect of the 2003 Bonds by JPMorgan Chase 
Bank (the “Bank”). The obligation of the Authority to pay the purchase price of any 2003 Bonds upon optional or mandatory tender is 
limited to proceeds of the remarketing of such 2003 Bonds by the Remarketing Agent and to moneys provided under the Standby 
Agreement. 
  
Sources of Payment and Security for the 2003 Bonds 
 
 The 2003 Bonds are limited obligations of the Authority and the principal of, redemption premium, if any, and interest on, 
and purchase price upon tender of, the 2003 Bonds are payable, together with the 1996 Bonds, the 1999 Bonds and any Additional 
Bonds issued pursuant to the Indenture, solely from (i) the revenues pledged and assigned by the Authority for such payment under 
the Indenture, including revenues received by the Authority from a one and one-half percent (1.5%) tax (the "Authority Tax") 
imposed by the City, pursuant to the Act and an ordinance adopted by City Council and approved by the Mayor on June 12, 1991 
(Bill No. 1437, effective July 1, 1991) (the "Authority Tax Ordinance"), exclusively for the purposes of the Authority, on the salaries, 
wages, commissions and other compensation earned by residents of the City and on net profits earned in business, professions and 
other activities conducted by residents of the City, and (ii) certain moneys and securities and investment earnings thereon, together 
with a Debt Service Reserve Fund Policy (described herein), all held by the Trustee in certain funds established under the Indenture. 
In connection with the enactment of the Authority Tax Ordinance and the adoption of the Fiscal Year 1992 operating budget of the 
City, the City enacted an ordinance reducing the rate of the City's tax on the salaries, wages, commissions and other compensation 
earned by, and net profits earned in business, professions and other activities conducted by, City residents by one and one-half percent 
(1.5%). 
 
 The Act provides that the Commonwealth will not reduce, and will not authorize any government agency levying such tax to 
reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the purposes of the Authority and pledged by the 
Authority as security for the payment of principal of, and interest on, bonds issued by the Authority, including without limitation the 
2003 Bonds, until all of the principal of, and interest on, the bonds so secured is paid in full or provided for. The Authority Tax 
presently is the only tax imposed exclusively for the purposes of the Authority and pledged by the Authority as security for the 
payment of its bonds. 
 
 The Act prohibits the City from reducing the rate of the Authority Tax or repealing the Authority Tax Ordinance while bonds 
of the Authority secured by the Authority's pledge of the Authority Tax are outstanding. The City, as required by the Act, has pledged 
and agreed in the Authority Tax Ordinance with each and every obligee of the Authority secured by an Authority pledge of the 
Authority Tax that the City will not reduce the rate of, or repeal, the Authority Tax until the principal of, and interest on, all bonds so 
secured are paid in full or provision for such payment is made. In an Intergovernmental Cooperation Agreement, dated January 8, 
1992 (the "Cooperation Agreement"), between the Authority and the City, the City has made a similar pledge to, and agreement with, 
the Authority and its obligees. 
 
 The Act requires that the Authority Tax be collected by the Department of Revenue of the Commonwealth (the 
"Pennsylvania Revenue Department") for deposit in the Pennsylvania Intergovernmental Cooperation Authority Tax Fund (the "PICA 
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Tax Fund") established under the Act and held by the Treasurer of the Commonwealth (the "State Treasurer"), as custodian. The State 
Treasurer is required by the Act to transfer all amounts in the PICA Tax Fund at least weekly to or upon the order of the Authority. 
Concurrently with the issuance of the 1992 Bonds, the Authority directed the State Treasurer to transfer all such amounts to the 
Trustee for deposit in the Revenue Fund established under the Indenture in accordance with the requirements of the Act and for so 
long as any 1992 Bonds are Outstanding under the Indenture. Similar instructions were given in connection with the issuance of the 
1993 Bonds, the 1993A Bonds, the 1994 Bonds, the 1996 Bonds and the 1999 Bonds.  In connection with the issuance of the 2003 
Bonds, similar instructions will be given relating to the 1996 Bonds, the 1999 Bonds and the 2003 Bonds so long as any of such 
bonds are Outstanding under the Indenture. The Act authorizes the Pennsylvania Revenue Department to appoint agents for the 
collection and enforcement of the Authority Tax. Pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Pennsylvania Intergovernmental Cooperation Authority Income Tax Collection Agency Agreement, 
dated as of June 1, 1992 (the "Tax Collection Agreement"), by and between the Commonwealth and the City, the Revenue 
Department of the City ("City Revenue Department") and the Law Department of the City have been appointed agents of the 
Pennsylvania Revenue Department for the collection and enforcement of the Authority Tax. The procedures for the collection and 
transfer of the Authority Tax are prescribed in the Act and are further delineated in the Authority Tax Ordinance and the Tax 
Collection Agreement. 
 
 NEITHER THE CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, IS PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, 
REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, OR PURCHASE PRICE UPON TENDER OF, THE 2003 BONDS.  
THE 2003 BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE COMMONWEALTH OR OF ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, AND NEITHER THE COMMONWEALTH NOR ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE CITY, IS LIABLE FOR THE PAYMENT OF PRINCIPAL OF, REDEMPTION 
PREMIUM, IF ANY, OR INTEREST ON, OR PURCHASE PRICE UPON TENDER OF, THE 2003 BONDS. THE AUTHORITY 
HAS NO TAXING POWER. 
 
Additional Bonds 
 
 The Authority has the power under the Act, and subject to the limitations set forth therein, to issue additional bonds for 
various purposes. Under the Act as currently in effect, however, the Authority may only issue refunding bonds. Subject to the terms of 
the Act and the Indenture, such additional bonds may be issued by the Authority under the Indenture on a parity with the 1996 Bonds, 
the 1999 Bonds and the 2003 Bonds.  For a discussion of the issuance by the Authority of additional bonds, including Additional 
Bonds issued under the Indenture, and the limitations on such issuance, see "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 
BONDS - Additional Bonds" herein. 
 
Bond Insurance 
 
 Payment of the principal of and interest on the 2003 Bonds will be insured in accordance with the terms of a financial 
guaranty insurance policy (the "Financial Guaranty Insurance Policy") to be issued by Ambac Assurance Corporation (“Ambac 
Assurance ") simultaneously with the issuance and delivery of the 2003 Bonds. See "BOND INSURANCE" herein and a specimen copy 
of the Financial Guaranty Insurance Policy in APPENDIX E hereto. 
 
Miscellaneous 
 
 Brief descriptions of the Act, the Authority, the 2003 Bonds, the Indenture, the Cooperation Agreement, the Tax Collection 
Agreement, the Authority Tax Ordinance, the Standby Agreement and the Financial Guaranty Insurance Policy are included in this 
Official Statement. The summaries of the Act and of other documents contained herein do not purport to be complete, comprehensive 
or definitive and are qualified in their entireties by reference to the entire text of the Act and such documents, and the description 
herein of the 2003 Bonds is qualified in its entirety by reference to the text thereof and the information with respect thereto included 
in the aforesaid documents. All such descriptions are further qualified in their entireties by reference to laws and principles of equity 
relating to or affecting generally the enforcement of creditors' rights. Copies of the Indenture, the Authority Tax Ordinance, the 
Cooperation Agreement, the Standby Agreement and the Tax Collection Agreement may be obtained from the Authority and, after 
initial delivery of the 2003 Bonds, at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 
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 Certain information concerning the City has been furnished by the City and is included as APPENDIX B hereto. THE 
AUTHORITY MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION 
INCLUDED AS APPENDIX B HERETO. 
 
 Certain information concerning Ambac Assurance and the Financial Guaranty Insurance Policy has been furnished by 
Ambac Assurance and is included under the caption "BOND INSURANCE" herein. A specimen copy of the Financial Guaranty 
Insurance Policy has been furnished by Ambac Assurance and is included as APPENDIX E hereto. THE AUTHORITY MAKES NO 
REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION FURNISHED BY AMBAC 
ASSURANCE INCLUDED HEREIN OR OF THE SPECIMEN COPY OF THE FINANCIAL GUARANTY INSURANCE POLICY 
FURNISHED BY AMBAC ASSURANCE INCLUDED AS APPENDIX E HERETO.  
 
 This Official Statement, including the appendices (except APPENDIX A, consisting of the audited financial statements of the 
Authority, which speak as of June 30, 2002), speaks only as of the date of this Official Statement printed on the cover hereof. The 
information contained herein is subject to change. 
 

PLAN OF FINANCE 
 
General 
 
 In December, 2001, the Authority and JPMorgan Chase Bank (in this capacity, the “Swap Counterparty”) entered into an 
interest rate swap transaction dated December 6, 2001 (the “1993A Bonds Swaption”) with respect to the 1993A Bonds as a means of 
effecting a synthetic refunding of the 1993A Bonds. Under the 1993A Bonds Swaption, the Swap Counterparty made a payment to 
the Authority on the date of execution of the 1993A Bonds Swaption in exchange for an option to cause the Authority to enter into an 
interest rate exchange or swap transaction (the “Swap”) with the Swap Counterparty. The Swap Counterparty has given notice to the 
Authority that it intends to exercise its option on June 16, 2003. The terms of the Swap require the payment (i) by the Swap 
Counterparty to the Authority of an amount (the “Floating Rate Amount”) on the 15th day of each month, commencing July 15, 2003, 
equal to the interest payable on the agreed upon principal amount (the “Notional Amount”) computed on the basis of a floating rate 
equal to 67% of one month LIBOR and (ii) by the Authority to the Swap Counterparty of an amount (the “Fixed Rate Amount”) on 
each June 15 and December 15, commencing December 15, 2003, equal to the interest payable on the Notional Amount computed on 
the basis of a fixed rate essentially equal to the fixed rates payable on the 1993A Bonds. The Notional Amount on which such 
Floating Rate Amount and Fixed Rate Amount is computed is initially equal to $163,185,000 and declines on June 15 of each year, 
commencing June 15, 2004, through its termination date of June 15, 2022. See “CERTAIN DERIVATIVES ACTIVITIES OF THE 
AUTHORITY” herein for a discussion of the interest rate “swaption” transactions entered into by the Authority, including the 1993A 
Bonds Swaption.) 
 
  The Swap Counterparty has given notice to the Authority that it intends to exercise its option on June 16, 2003. As a result 
of the Swap Counterparty’s election to exercise its option to cause the Authority to enter into the Swap, the Authority has determined 
to issue the 2003 Bonds. The proceeds from the sale of the 2003 Bonds will be used to (i) provide for the current refunding of all of 
the Outstanding 1993A Bonds maturing after June 15, 2003, in the aggregate principal amount of $163,185,000 (the "Refunded 
1993A Bonds"), and (ii) pay the costs of issuing the 2003 Bonds. 
 
 A portion of the net proceeds of the sale of the 2003 Bonds shall be held by the Trustee in a separate account in the Bond 
Redemption Fund and immediately applied to the payment of the redemption price of the Refunded 1993A Bonds which have been 
called for redemption on June 15, 2003, at a redemption price of 100% of the principal of the Refunded 1993A Bonds then 
Outstanding, plus accrued interest to the redemption date. In accordance with the Indenture, as June 15, 2003 is not a business day, 
payment of the redemption price of the 1993A Bonds will be made on June 16, 2003. Upon deposit of the necessary funds with the 
Trustee, the Refunded 1993A Bonds will no longer be deemed to be Outstanding under the Indenture.  
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Estimated Sources and Uses 
 
 The estimated sources and uses of funds relating to the 2003 Bonds are as follows: 
 
  Sources of Funds: 
   Principal Amount of 2003 Bonds ....................................................................................... $165,550,000 
     
  Uses of Funds: 
   Current Refunding of 1993A Bonds ................................................................................... $163,185,000 
   Costs of Issuance* ....................................................................................................................               2,365,000 
 
     Total $165,550,000  
 
*Includes legal, accounting, financial advisory and liquidity facility fees and expenses, printing, bond insurance premium, rating fees, underwriters' fee, contingency 
and miscellaneous fees and expenses. 
 

THE 2003 BONDS  
 
General 
 
 The 2003 Bonds are being issued in the principal amount and are stated to mature on the date shown on the cover of this 
Official Statement. The 2003 Bonds may bear interest at (i) a Variable Rate, with a Daily Rate Period, a Weekly Rate Period or a 
Term Rate Period, (ii) a Flexible Rate, or (iii) the Fixed Rate. The 2003 Bonds will initially bear interest at a Variable Rate with a 
Weekly Rate Period until converted to another Rate Period. The 2003 Bonds will continue to bear interest from the date of their initial 
delivery at a Variable Rate for a Weekly Rate Period, as determined from time to time by the Remarketing Agent as described herein 
until the Conversion Date, as described in the Third Supplement.  
 
 The following is a summary of certain provisions of the 2003 Bonds while such Bonds bear interest at a Variable Rate for a 
Daily Rate Period or a Weekly Rate Period. Reference is made to the 2003 Bonds and to the Third Supplement for the detailed 
provisions of the 2003 Bonds, including provisions relating to the Flexible Rate Period, the Term Rate Period and the Fixed Rate 
Period. 
 
 The Authority anticipates that a remarketing memorandum or other new or supplemental disclosure document will be 
prepared in the event the 2003 Bonds are converted to bear interest at the Flexible Rate or the Fixed Rate, or to a Variable Rate for a 
Term Rate Period. 
 
 The 2003 Bonds will be issuable in fully registered form, without coupons, in the authorized denominations for each Interest 
Rate Period. The authorized denomination for 2003 Bonds is $100,000 and any whole multiple of $5,000 in excess thereof during any 
Daily Rate Period or Weekly Rate Period. 
 
 The Interest Payment Date for interest accrued on the 2003 Bonds during a Daily Rate Period or a Weekly Rate Period is the 
fifteenth day (or the next succeeding Business Day if the fifteenth day is not a Business Day) of each calendar month and the Regular 
Record Date therefor is the close of business on the Business Day preceding such Interest Payment Date.  
 
 The principal of and premium, if any, on 2003 Bonds during a Daily Rate Period or a Weekly Rate Period shall be payable at 
the Principal Office of the Trustee, upon presentation and surrender of such 2003 Bonds, which presentation and surrender can be 
made at the Principal Office of the Tender Agent. Payment of principal of any 2003 Bond shall be made to any owner of $1,000,000 
or more in aggregate principal amount of 2003 Bonds by wire transfer to such owner on the principal payment date for said 2003 
Bonds upon written notice from such owner containing the wire transfer address within the continental United States to which such 
owner wishes to have such wire directed, which written notice is received not later than the tenth (10th) day next preceding the 
principal payment or maturity date applicable to such 2003 Bonds, provided that such wire transfer shall only be made upon 
presentation and surrender of such 2003 Bonds at the designated office of the Trustee or Tender Agent, as applicable, on the principal 
payment date.  
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 Interest payments on a 2003 Bond (other than with respect to defaulted interest) shall be made to the registered owner thereof 
appearing on the bond register as of the close of business of the Trustee as bond registrar on the Record Date. Interest on the 2003 
Bonds shall, except as hereinafter provided, be paid during a Daily Rate Period or a Weekly Rate Period, (i) by check or draft of the 
Tender Agent mailed on the Interest Payment Date to such registered owner at the address of such owner as it appears on the bond 
register or at such other address furnished in writing by such registered owner to the Tender Agent, (ii) by wire transfer sent on the 
Interest Payment Date to the registered owner upon written notice to the Tender Agent from the registered owner containing the wire 
transfer address (which shall be in the continental United States) to which the registered owner wishes to have such wire directed 
which written notice is received not later than the Business Day prior to the first Interest Payment Date to which it relates, it being 
understood that such notice may refer to multiple interest payments; or (iii) on or prior to the Fixed Rate Conversion Date, in such 
other fashion as is agreed upon between the registered owner and the Tender Agent, including, without limitation, by wire transfer 
upon such prior notice as may be satisfactory to the Tender Agent. 
 
 Under certain circumstances as described herein, the beneficial owner of a 2003 Bond bearing interest at a Variable Rate for 
a Daily Rate Period or a Weekly Rate Period will have the right to tender to the Tender Agent a 2003 Bond (or any portion thereof in 
an Authorized Denomination) for purchase at a price (the "Tender Price") equal to 100% of the principal amount thereof, plus accrued 
interest. Payment for 2003 Bonds so tendered is required to be made in immediately available funds on the purchase date specified by 
the owner if the notice and tender requirements described herein and as set forth in the Third Supplement have been strictly complied 
with. Subject to the provisions described below under "THE 2003 BONDS - Purchase of Tendered Bonds - Optional Tender," notices of 
tender are to be delivered to the Tender Agent by the beneficial owner.  
 
 Raymond James & Associates, Inc. has been appointed Remarketing Agent for the 2003 Bonds. The Remarketing Agent is to 
remarket 2003 Bonds tendered for purchase and is to perform certain rate-setting functions in connection with the 2003 Bonds as 
described herein under "THE 2003 BONDS—Remarketing" pursuant to a Remarketing Agreement to be dated June 16, 2003 (the 
"Remarketing Agreement"), between the Authority and the Remarketing Agent.  See "THE 2003 BONDS—Remarketing." 
 
 Wachovia Bank, National Association has been appointed Tender Agent for the 2003 Bonds. The Tender Agent shall 
perform those functions with respect to the 2003 Bonds related to the registration of transfers and exchanges, tenders, redemption, 
notices and purchases thereof and payments thereon prior to the commencement of a Fixed Rate Period. 
 
 DTC will serve as securities depository under a book-entry-only system for the 2003 Bonds. Unless such system is 
discontinued, the provisions described under "Book-Entry-Only System" below (including provisions regarding payments to and 
transfers by the owners of beneficial interests in the 2003 Bonds) will be applicable to the 2003 Bonds. If such system is discontinued, 
the provisions described under "Discontinuance of Book-Entry-Only System" below will be applicable. 
 
 So long as DTC, or its partnership nominee, Cede & Co., is the registered owner of the 2003 Bonds, payments of the 
principal of and interest on the 2003 Bonds, and payments of the purchase price of any 2003 Bonds subject to optional or mandatory 
tender, are to be made by the Tender Agent directly to Cede & Co. Disbursements of such payments to the DTC Participants (as 
hereinafter defined) is the responsibility of DTC. Disbursements of such payments to the owners of beneficial interests in the 2003 
Bonds is the responsibility of the DTC Participants and the Indirect Participants (as hereinafter defined).  See "BOOK-ENTRY ONLY 
SYSTEM " below. 
 
 THE 2003 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF 
DEFAULT 
 
Interest 
 
 General.  Upon initial issuance, and until a Conversion Date, the 2003 Bonds will bear interest at a Variable Rate for a 
Weekly Rate Period. During Daily Rate Periods and Weekly Rate Periods, the Remarketing Agent shall determine the interest rate as 
described below. The 2003 Bonds may be converted from one Variable Rate Period to another, from a Term Rate Period of one length 
to a Term Rate Period of a different length, to a Flexible Rate Period or to a Fixed Rate Period, as elected by the Authority, following 
which the 2003 Bonds will bear interest at the interest rate determined by the Remarketing Agent for the new Rate Period. Such 
conversion will result in the mandatory tender for purchase of the 2003 Bonds as described below under "Purchase of Tendered 2003 



 9 
 
 

Bonds - Mandatory Tender." When 2003 Bonds bear interest at a Variable Rate for a Daily Rate Period or a Weekly Rate Period, 
interest will be computed on the basis of a year of 365 or 366 days, as appropriate, for the actual number of days elapsed. 
Determination of interest rates when the 2003 Bonds bear interest at the Flexible Rate, the Fixed Rate or at a Variable Rate during a 
Term Rate Period are described in the Third Supplement. 
 
 Weekly Rate. When the 2003 Bonds bear interest at a Variable Rate during a Weekly Rate Period, the interest rate on the 
2003 Bonds for a particular Weekly Rate Period shall be the rate established by the Remarketing Agent no later than 10:00 a.m. on 
the commencement date of such Weekly Rate Period, or, if such preceding day is not a Business Day, on the preceding Business Day. 
The initial Weekly Rate for the 2003 Bonds will be established not later than the date preceding the date they are issued and delivered. 
The initial Weekly Rate Period shall commence on the date of issuance and delivery of the 2003 Bonds and end on June 25, 2003. 
Each subsequent Weekly Rate Period shall commence on a Thursday and continue through the following Wednesday; provided, 
however, that any Weekly Rate Period which does not follow another Weekly Rate Period shall commence on the Variable Rate 
Conversion Date with respect thereto and end on the first or second Wednesday thereafter, at the discretion of the Remarketing Agent 
in order to most efficiently effect the conversion, and any Weekly Rate Period which is not followed by another Weekly Rate Period 
shall commence on the last or second to last Thursday of a calendar month, at the discretion of the Remarketing Agent in order to 
most efficiently effect the conversion, and end on the day preceding the final Interest Payment Date for such Weekly Rate Period. 
 
 Daily Rate. When the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period, the interest rate on the 2003 
Bonds during such Daily Rate Period shall be the rate established by the Remarketing Agent no later than 10:30 a.m. on such 
Business Day. For any day which is not a Business Day, the interest rate on the 2003 Bonds shall be the interest rate in effect for the 
next preceding Business Day. Each Daily Rate established for the 2003 Bonds will remain in effect through the day preceding the 
Business Day following the day on which that Daily Rate was established. The Remarketing Agent is required to make each 
determination of the interest rate on the respective date described above for each Daily Rate Period and Weekly Rate Period (each a 
"Rate Determination Date”). "Maximum Interest Rate" for the 2003 Bonds means twelve percent (12%) per annum. 
 
 If for any reason the Remarketing Agent fails to determine or notify the Tender Agent of the Variable Rate for any Daily 
Rate Period or Weekly Rate Period, the interest rate for any 2003 Bonds in a Daily Rate Period or a Weekly Rate Period shall be 
equal to 135% of the BMA Municipal Swap Index published for that Variable Rate Period by Munifacts Wire System, Inc. (or a 
replacement publisher of the BMA Municipal Swap Index designated in writing by the Authority to the Trustee and the Remarketing 
Agent), or if the BMA Municipal Swap Index is not published on the day the Variable Rate is to be set, 125% of an comparable index 
selected by the Authority). 
  
 Conversion of Interest Rate Mode. The Authority is permitted to effect conversions of 2003 Bonds among the various 
interest rate modes as provided in the Third Supplement. In the case of conversions between Variable Rate Periods or to a Flexible 
Rate Period or a Fixed Rate Period, the Authority must deliver notice to the Remarketing Agent, the Trustee, the Tender Agent and 
the Bank not less than 7 days prior to the date on which the Tender Agent is required to notify Bondholders of the conversion. If the 
proposed conversion is from a Daily Rate Period or a Weekly Rate Period, the Conversion Date must be a regularly scheduled Interest 
Payment Date. In the case of a conversion of 2003 Bonds bearing interest at a Variable Rate during a Daily Rate Period or a Weekly 
Rate Period, the Authority must cause to be delivered to the Trustee and the Tender Agent an opinion of bond counsel stating that the 
proposed conversion is permitted by the Third Supplement and will not adversely affect the exclusion from gross income of interest 
on the 2003 Bonds for federal income tax purposes; provided, however, no such opinion shall be required with respect to a conversion 
to a Daily Rate Period or Weekly Rate Period or to a Term Rate Period with a duration of twelve months if the immediately preceding 
period was a Daily Rate Period, Weekly Rate Period or a Term Rate Period with a duration of twelve calendar months.  
 
 Notwithstanding the Authority's delivery of notice of its exercise of the option to effect a conversion, such conversion shall 
not take effect if (1) the Remarketing Agent fails to determine the interest rate for the new interest rate mode, (2) if all the 2003 Bonds 
being converted are not remarketed on the proposed Conversion Date, or (3) if the opinion of bond counsel referred to in the 
preceding paragraph is not confirmed as of the Conversion Date. See "Purchase of Tendered 2003 Bonds - Mandatory Tender" below. 
In addition, in connection with any conversion to or from a Variable Rate Period or a Flexible Rate Period or a conversion to a Fixed 
Rate Period, in addition to the other conditions to conversion set forth in the Indenture, the Trustee must have received written 
evidence from each Rating Agency then maintaining a rating on the 2003 Bonds that such rating will not be reduced or withdrawn 
due to such conversion (other than a withdrawal of a short term rating upon a remarketing into a Fixed Rate Period) and the 
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Remarketing Agent shall have received firm commitments for the purchase of all 2003 Bonds being converted to bear interest in such 
new rate period on or before such Conversion Date. 
 
 Notice to Bondowners.  The Tender Agent is required to give written notice to holders of the 2003 Bonds being converted at 
least 14 days prior to the Conversion Date in the case of conversions from a Daily Rate Period or a Weekly Rate Period to another 
Variable Rate or a Flexible Rate Period, and at least 30 days in all other cases. 
  
 Effect of Determination.  Each designation of a Rate Period, each determination of the duration of a Rate Period and each 
determination of a Variable Rate by the Remarketing Agent, shall be conclusive and binding upon the owners of the 2003 Bonds, the 
Trustee, the Authority, the Tender Agent, and the Remarketing Agent. 
 
Purchase of Tendered 2003 Bonds 
 
 Optional Tender.   An owner of a 2003 Bond will have the right to tender its 2003 Bonds (or portions thereof in authorized 
denominations) for purchase while the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period or a Weekly Rate 
Period, on the purchase dates and with prior notice and delivery as described below, at the Tender Price, payable from and to the 
extent of proceeds of the remarketing of such 2003 Bonds, moneys paid to it by the Bank for the purchase of 2003 Bonds pursuant to 
the Liquidity Facility and any other moneys provided by the Authority. 
 
 Payment for 2003 Bonds so tendered is required to be made in immediately available funds by 3:00 p.m. on the Optional 
Tender Date specified by the Bondowner for purchase.  
 
 So long as DTC is the registered owner of the 2003 Bonds, a Beneficial Owner (as hereinafter defined) of 2003 Bonds is 
required to give notice to elect to have its 2003 Bonds purchased or tendered, through its Participant (as hereinafter defined), to the 
Tender Agent and shall effect delivery of such 2003 Bonds by causing the Direct Participant to transfer the Participant's interest in the 
2003 Bonds, on DTC's records, to the Tender Agent. 
 
 Weekly Rate Period. During a Weekly Rate Period, 2003 Bonds may be tendered for purchase on any Business Day upon 
oral or written notice of tender to the Tender Agent not later than 5:00 p.m., New York City time, on a Business Day not less than 
seven (7) days prior to the Optional Tender Date. In the case of a written notice, such notice shall be delivered to the Tender Agent at 
its designated office and be in form satisfactory to the Tender Agent. Such notice, whether delivered orally or in writing, shall state (i) 
the name and address of such bondholder and the principal amount of the 2003 Bond to which the notice relates, (ii) that the 
Bondholder irrevocably demands purchase of such 2003 Bond or a specified portion thereof in an Authorized Denomination, (iii) the 
Optional Tender Date on which such 2003 Bond or portion is to be purchased, and (iv) the payment instructions with respect to the 
Tender Price.  
 
 Daily Rate Period.  During a Daily Rate Period, 2003 Bonds may be tendered for purchase on any Business Day upon oral or 
written notice of tender given to the Tender Agent not later than 10:00 a.m., New York City time, on the Optional Tender Date. In the 
case of a written notice, such notice shall be delivered to the Tender Agent at its Principal Office and be in form satisfactory to the 
Tender Agent. Such notice, whether delivered orally or in writing, shall state (i) the name and address of such bondholder and the 
principal amount of the 2003 Bond to which the notice relates, (ii) that the Bondholder irrevocably demands purchase of such 2003 
Bond or a specified portion thereof in an Authorized Denomination, (iii) the Optional Tender Date on which such 2003 Bond or 
portion is to be purchased, and (iv) the payment instructions with respect to the Tender Price.  
 
 The determination of the Tender Agent as to whether a notice of tender has been properly delivered pursuant to the Third 
Supplement will be conclusive and binding upon the owner of the 2003 Bonds. 
 
 In accepting a notice of tender pursuant to the Third Supplement, the Tender Agent and the Remarketing Agent may 
conclusively assume that the person providing the notice of tender is the Beneficial Owner of the 2003 Bonds and therefore entitled to 
tender them. The Tender Agent and the Remarketing Agent assume no liability to anyone in accepting a notice of tender from a 
person whom it reasonably believes to be a Beneficial Owner of the 2003 Bonds. 
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 Mandatory Tender. The owners of 2003 Bonds will be required to tender, and in any event will be deemed to have tendered, 
their 2003 Bonds to the Tender Agent for purchase at the Tender Price, payable from and to the extent of proceeds of the remarketing 
of such 2003 Bonds, moneys paid to it by the Bank for the purchase of 2003 Bonds pursuant to the Liquidity Facility, and any other 
moneys provided by the Authority in its sole discretion, (1) on each Variable Rate Conversion Date, Flexible Rate Conversion Date or 
Fixed Rate Conversion Date, and (2) on the regularly scheduled Interest Payment Date preceding the effective date of any substitution 
of the Liquidity Facility with an Alternate Liquidity Facility, on any Renewal Date if by the tenth day preceding such Renewal Date 
the Trustee has not received a Renewal Liquidity Facility, and (3) on the 15th day (or the next preceding Business Day if such day is 
not a Business Day) after receipt by the Trustee of notice from the Bank of the occurrence of a default under the Liquidity Facility and 
that such Liquidity Facility shall be terminated, and with respect to the initial Liquidity Facility only, the occurrence of either of the 
events described under “THE STANDBY AGREEMENT—Conditions Causing a Mandatory Tender” herein. 
 
 The Tender Agent is required to give notice of mandatory tender, as provided in the Third Supplement, to each owner of the 
2003 Bonds by first-class mail as follows: (i) at least 30 days' written notice in the event of a conversion to a Fixed Rate, (ii) at least 
15 days’ written notice in the event of a substitution of the Liquidity Facility or a non-renewal of the Liquidity Facility, and (iii) in the 
event of the occurrence of an event of default under the Liquidity Facility, on the Business Day following receipt by the Trustee of 
such notice from the Bank. The owners of the 2003 Bonds shall have no right to elect to retain 2003 Bonds that are subject to 
mandatory tender. 
 
 Undelivered Bonds.  ANY 2003 BOND (OR PORTION THEREOF) FOR WHICH NOTICE OF OPTIONAL OR 
MANDATORY TENDER HAS BEEN GIVEN IN ACCORDANCE WITH THE PROVISIONS OF THE THIRD SUPPLEMENT, 
BUT THAT IS NOT TENDERED FOR PURCHASE BY THE REQUIRED TIME, WILL BE DEEMED TO HAVE BEEN 
TENDERED AND SOLD ON THE DESIGNATED PURCHASE DATE AND, UPON DEPOSIT IN THE BOND PURCHASE 
FUND ESTABLISHED UNDER THE THIRD SUPPLEMENT OF AN AMOUNT SUFFICIENT TO PAY THE PURCHASE 
PRICE OF SUCH 2003 BOND ON SUCH PURCHASE DATE, THE OWNER OF SUCH 2003 BOND WILL NOT BE ENTITLED 
TO ANY PAYMENT (INCLUDING ANY INTEREST ACCRUED SUBSEQUENT TO SUCH DATE) IN RESPECT THEREOF 
OTHER THAN THE PURCHASE PRICE FOR SUCH 2003 BOND AND ACCRUED INTEREST AS OF THE PURCHASE 
DATE. SUCH 2003 BOND WILL NO LONGER BE ENTITLED TO THE BENEFIT OF THE INDENTURE, EXCEPT FOR THE 
PURPOSE OF PAYMENT OF SUCH PURCHASE PRICE AND, EXCEPT AS DESCRIBED ABOVE, ACCRUED INTEREST AS 
OF THE PURCHASE DATE. 
 
 Purchase of 2003 Bonds Upon Tender. The obligation to purchase 2003 Bonds will be funded from the proceeds of the 
remarketing of such 2003 Bonds by the Remarketing Agent and, except under certain circumstances described herein, purchases of 
the 2003 Bonds under the Standby Agreement. The obligation of the Authority to pay the purchase price of any 2003 Bonds upon 
optional or mandatory tender is limited to proceeds of the remarketing of such 2003 Bonds by the Remarketing Agent and to moneys 
provided under the Standby Agreement. 
 
 Bank Bonds. Any 2003 Bonds purchased with proceeds of a drawing on the Liquidity Facility (“Bank Bonds”) shall be 
registered in the name of the provider of the Liquidity Facility and shall bear interest at the rate determined in accordance with the 
provisions of the Liquidity Facility. 
 
Remarketing 
 
 The Authority and the Remarketing Agent are entering into the Remarketing Agreement pursuant to which the Authority will 
agree to pay to the Remarketing Agent a fee for its services as Remarketing Agent and the Remarketing Agent will agree, among 
other things, to perform the duties of the Remarketing Agent set forth in the Third Supplement for so long as any of the 2003 Bonds 
bear interest at a Variable Rate or a Flexible Rate. The Authority and the Remarketing Agent anticipate that separate fee arrangements 
will be made for remarketing 2003 Bonds being converted to bear interest at the Fixed Rate. The Remarketing Agreement may be 
amended by the Authority and the Remarketing Agent without the consent of the Trustee or the owners of the 2003 Bonds. 
 
 The Remarketing Agreement provides that the Remarketing Agent may be removed by the Authority at any time or may 
resign, in either instance upon 30 days prior notice. In addition, under certain circumstances the Remarketing Agent may cease 
reoffering and selling the 2003 Bonds with immediate effect.  
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Redemption 
 

(a) Optional Redemption. 
 

(i) Flexible Rate Period or a Variable Rate Period.  During a Flexible Rate Period or a Variable Rate 
Period, the 2003 Bonds shall be subject to redemption prior to maturity at the option of the Authority, in whole or in part (and if 
in part in an Authorized Denomination) on any Repurchase Date applicable thereto during a Flexible Rate Period or on any 
Interest Payment Date during a Variable Rate Period (and, if in part, by the redemption of any Bank Bonds first and thereafter by 
lot), at a redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to the redemption date.  

 
(ii) Term Rate Period.  On or prior to the Fixed Rate Conversion Date, 2003 Bonds in a Term Rate Period 

may be redeemed by the Authority, in whole or in part (and, if in part, by the redemption of any Bank Bonds first and thereafter by 
lot in such manner as shall be determined by the Trustee), (A) at any time on and after the No-Call Period described below, at a 
redemption price of 100% of the principal amount of 2003 Bonds called for redemption, plus accrued interest to the date fixed for 
redemption, and (B) on the day after the end of each Term Rate Period at a redemption price of 100% of the principal amount 
thereof, plus accrued interest to the date fixed for redemption: 

 
Length of Term Rate Period Commencement of Redemption Period 
Greater than or equal to 15 years 10th Anniversary of the commencement of the Term Rate Period 
Less than 15 years and greater than or equal to 10 
years 

8th Anniversary of the commencement of the Term Rate Period 

Less than 10 years and greater than or equal to 8 years 6th Anniversary of the commencement of the Term Rate Period 
Less than 8 years Not subject to optional redemption until commencement of next Term 

Rate Period 
 

 Notwithstanding the foregoing, the No-Call Periods specified above may be changed by the Remarketing Agent upon the written 
request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the interest rate on the 2003 
Bonds to a Term Rate Period is to the effect that such change will not have an adverse effect on the validity of the 2003 Bonds or any 
exemption from federal income taxation to which interest on the 2003 Bonds would otherwise be entitled. 
 

(iii) Fixed Rate.  After the Fixed Rate Conversion Date, the 2003 Bonds may be redeemed by the Authority 
in whole on any date, or in part on any Interest Payment Date (and, if in part, by lot in such manner as shall be determined by the 
Trustee), after the No-Call Period described below at a redemption price of 100% of the principal amount of 2003 Bonds called for 
redemption, plus accrued interest to the date fixed for redemption: 

 
Length of Fixed Rate Period Commencement of Redemption Period 
Greater than or equal to 15 years 10th Anniversary of the commencement of the Fixed Rate Period 
Less than 15 years and greater than or equal to 10 years 8th Anniversary of the commencement of the Fixed Rate Period 
Less than 10 years and greater than or equal to 8 years 6th Anniversary of the commencement of the Fixed Rate Period 
Less than 8 years Not subject to optional redemption  

 
Notwithstanding the foregoing, the No-Call Periods and redemption prices specified above may be changed by the Remarketing 

Agent upon the written request of the Authority if the Favorable Opinion required to be delivered in connection with the conversion of the 
interest rate on the 2003 Bonds to a Fixed Rate is to the effect that such change will not have an adverse effect on the validity of the 2003 
Bonds or any exemption from federal income taxation to which interest on the 2003 Bonds would otherwise be entitled. 
 

(b) Special Optional Redemption.  Any 2003 Bonds which are Bank Bonds shall be subject to redemption in 
whole or in part prior to the Maturity Date at the option of the Authority out of amounts deposited in the Debt Service Fund, on any 
Business Day while such 2003 Bonds are Bank Bonds at a redemption price equal to 100% of the principal amount thereof plus accrued 
interest, if any, to the redemption date. 
 

(c) Mandatory Sinking Fund Redemption.  The 2003 Bonds are subject to mandatory redemption prior to 
maturity in part by lot, as selected by the Trustee, on June 15 of each year as set forth below, in the respective principal amounts listed 
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opposite each such year from moneys in the Debt Service Fund, at a redemption price equal to 100% of the principal amount thereof 
plus interest, if any, accrued thereon from the most recent Interest Payment Date to the redemption date. 

 
Redemption Date 
(June 15)                    

 
Principal Amount 

Redemption Date 
(June 15)                  

 
Principal Amount 

2004 $5,460,000 2013 $ 8,420,000 
2005  5,720,000 2104    8,835,000 
2006  5,995,000 2015    9,270,000 
2007  6,290,000 2016    9,725,000 
2008  6,605,000 2017  10,205,000 
2009  6,950,000 2018  10,710,000 
2010  7,290,000 2019  11,245,000 
2011  7,650,000 2020  11,795,000 
2012  8,025,000 2021  12,375,000 
  2022  12,985,000* 

*Stated Maturity 
 
In the event of any partial optional redemption of the 2003 Bonds or any special optional redemption of 2003 Bonds that are Bank 

Bonds, the mandatory sinking fund redemption payments shall be reduced in such order as the Authority shall elect prior to such redemption 
or, if no such election is made, in the inverse order thereof.  The Trustee shall (in such manner as it in its sole discretion shall choose) adjust 
the amount of each such reduction in required mandatory redemption payment, so that each such required mandatory sinking fund 
redemption payment is made in Authorized Denominations. 
 
Notice of Redemption 
 
 When the Authority shall determine to redeem 2003 Bonds, upon prior written notice to the Trustee of the redemption date 
and the principal amount of 2003 Bonds to be redeemed, or whenever the Trustee shall be required to redeem 2003 Bonds from 
moneys in the 2003 Bonds Sinking Fund Account, without action on the part of the Authority, the Trustee, at the Authority's expense, 
shall cause a notice of redemption to be mailed to the Bondholders. Such notice shall specify the redemption date, the redemption 
price, the place and manner of payment and that from the redemption date interest will cease to accrue on the 2003 Bonds which are 
the subject of such notice. If at the time of mailing of any notice of redemption, other than with respect to a mandatory sinking fund 
redemption, the Authority shall not have deposited with the Trustee moneys sufficient to redeem all the 2003 Bonds called for 
redemption, such notice shall state that it is subject to the deposit of the redemption moneys with the Trustee not late than the opening 
of business on the redemption date and shall be of no effect unless such moneys are so deposited.  
 
 During a Daily Rate Period or a Weekly Rate Period, the notice to Bondholders shall be deposited by the Trustee in the 
United States mail, postage prepaid, at least fifteen (15) days, but not more than thirty (30) days, prior to the redemption date, 
addressed to the Holders of the 2003 Bonds called for redemption at the addresses appearing upon the Bond Register. Any notice of 
redemption mailed in accordance with the requirements set forth herein shall be conclusively presumed to have been duly given, 
whether or not such notice is actually received by the Bondholder. No defect in the notice with respect to any 2003 Bond (whether in 
the form of notice or the mailing thereof) shall affect the validity of the redemption proceedings for any other 2003 Bonds. 
  
 So long as DTC or its nominee is the sole Bondholder under the book-entry-only system, redemption notices shall be sent by 
the Trustee only to DTC or its nominee and any failure on the part of DTC or a DTC Participant (as defined below) to notify the 
Beneficial Owner (as defined below) of a 2003 Bond called for redemption shall not affect the validity of the redemption. 
 
Transfers and Exchanges of 2003 Bonds 
 
 Upon presentation for transfer and exchange of any 2003 Bond entitled to registration of exchange or registration of transfer 
at the corporate trust office of Wachovia Bank, National Association, Philadelphia, Pennsylvania (the "Registrar"), the Registrar will 
register the exchange or register the transfer of such 2003 Bond in the bond registration books, under such reasonable regulations as 
the Registrar may prescribe. The Registrar will make all necessary provisions to permit the exchange or registration of transfer of the 
2003 Bonds at its corporate trust office in Philadelphia, Pennsylvania. Until the discontinuance of the book-entry-only system, as 
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described above, one fully registered 2003 Bond in the aggregate principal amount of the 2003 Bonds will be registered in the name 
of Cede & Co., as nominee for DTC. 
 
 The transfer of any 2003 Bond shall be registered in the registration books of the Registrar at the written request of the 
Bondholder thereof or his attorney duly authorized in writing, upon surrender and cancellation thereof at the corporate trust office of 
the Registrar in Philadelphia, Pennsylvania, together with a written instrument of transfer satisfactory to the Registrar duly executed 
by the Bondholder or his duly authorized attorney. Upon the registration of transfer of any such 2003 Bond or Bonds, the Authority 
shall issue in the name of the transferee, in authorized denominations permitted by the Indenture, a new fully registered 2003 Bond or 
new fully registered 2003 Bonds in the same aggregate principal amount and of like tenor as the surrendered 2003 Bond or Bonds. 
 
 The Authority, the Trustee and the Registrar may deem and treat the registered owner of any 2003 Bond as the absolute 
owner of such 2003 Bond, whether such 2003 Bond shall be overdue or not, for the purpose of receiving payment of, or on account 
of, the principal of and interest on 2003 Bonds and for all other purposes, and the Authority, the Trustee and the Registrar shall not be 
affected by any notice to the contrary.  All such payments so made to any such holder or upon his order shall be valid and effectual to 
satisfy and discharge the liability upon such 2003 Bond to the extent of the sum or sums so paid. 
 
 Any 2003 Bond, upon surrender thereof at the corporate trust office of the Registrar in Philadelphia, Pennsylvania, may, at 
the option of the Bondholder thereof, be exchanged for an equal aggregate principal amount of any authorized denominations of the 
2003 Bonds of the same maturity, and having the same interest rate and other provisions, as the surrendered 2003 Bond. 
 
 In all cases in which the privilege of exchanging 2003 Bonds or registering the transfer of 2003 Bonds is exercised, the 
Authority shall execute and the Trustee shall authenticate and deliver 2003 Bonds in accordance with the provisions of the Indenture. 
 
 For every such exchange or registration of transfer of the 2003 Bonds, whether temporary or definitive, the Authority, the 
Registrar or the Trustee may make a charge sufficient to reimburse it for any tax or other governmental charge required to be paid 
with respect to such exchange or registration of transfer, which sum or sums shall be paid by the person requesting such exchange or 
registration of transfer as a condition precedent to the exercise of the privilege of making such exchange or registration of transfer. 
 
 The Registrar shall not be required to transfer or exchange any 2003 Bond during the period from a Record Date, as 
described below, through the next Interest Payment Date, inclusive, nor to transfer or exchange any 2003 Bond selected for 
redemption in whole or in part. 
 
Book-Entry-Only System 
 
 Portions of the following information concerning DTC and DTC's book-entry only system have been obtained from DTC. The 
information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the Authority and the 
Underwriters believe to be reliable; however, the Authority and the Underwriters take no responsibility for the accuracy thereof and 
make no representation as to the accuracy of such information.   
 
 The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 2003 Bonds. The 2003 Bonds 
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may 
be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued for each maturity of the 2003 
Bonds, in the aggregate principal amount of such maturity, and will be deposited with DTC.  
 
 DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a 
“banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing 
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the 
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2 million issues of 
U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments from over 85 countries that DTC’s 
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales 
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-
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owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of Direct 
Participants of DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, MBS 
Clearing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as 
well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, 
Inc. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or 
indirectly (“Indirect Participants”). DTC has Standard & Poor’s highest rating: “AAA”. The DTC Rules applicable to its Participants are 
on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com. 
 
 Purchases of 2003 Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for 
the 2003 Bonds on DTC’s records. The ownership interest of each actual purchaser of  each 2003 Bond (the “Beneficial Owner”) is in 
turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of 
their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as 
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the 2003 Bonds are to be accomplished by entries made on the books of Direct and 
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership 
interests in 2003 Bonds, except in the event that use of the book-entry system for the 2003 Bonds is discontinued.  
 
 To facilitate subsequent transfers, all 2003 Bonds deposited by Direct Participants with DTC are registered in the name of DTC’s 
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of 2003 
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2003 Bonds; DTC’s records reflect only the identity of the 
Direct Participants to whose accounts such 2003 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
 
 Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, 
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any 
statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of 2003 Bonds may wish to take certain 
steps to augment the transmission to them of notices of significant events with respect to the 2003 Bonds,  such as redemptions, tenders, 
defaults, and proposed amendments to the Indentures. For example, Beneficial Owners of 2003 Bonds may wish to ascertain that the 
nominee holding the 2003 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, 
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly 
to them. Redemption notices shall be sent to DTC. If less than all of the 2003 Bonds within an issue are being redeemed, DTC’s practice 
is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed. 
 
 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the 2003 Bonds unless 
authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the 
Authority as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct 
Participants to whose accounts 2003 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 
 
 Payments of principal or redemption price of and interest on the 2003 Bonds will be paid to Cede & Co., or such other nominee 
as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt 
of funds and corresponding detail information from the Authority or the Trustee, as applicable, on payable date in accordance with their 
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions 
and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and 
will be the responsibility of such Participant and not of DTC nor its nominee, the Trustee, or the Authority, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Payment of principal or redemption price and interest to Cede & Co. (or 
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Trustee, as applicable, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the 
Beneficial Owners will be the responsibility of Direct and Indirect Participants. 
 
 The Authority may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities 
depository). In that event, Bond certificates will be printed and delivered. 
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 So long as Cede & Co. is the registered owner of the 2003 Bonds, as nominee of DTC, references herein to the bondholders or 
registered owners of the 2003 Bonds means Cede & Co., not the Beneficial Owners of the 2003 Bonds. 
 
 THE AUTHORITY, TRUSTEE AND THE UNDERWRITERS CANNOT AND DO NOT GIVE ANY ASSURANCES THAT 
DTC WILL DISTRIBUTE TO ITS PARTICIPANTS OR THAT DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL 
DISTRIBUTE TO BENEFICIAL OWNERS OF THE 2003 BONDS (i) PAYMENTS OF THE PRINCIPAL OR REDEMPTION PRICE 
OF, OR INTEREST ON, THE 2003 BONDS, OR (ii) CONFIRMATION OF OWNERSHIP INTERESTS IN THE 2003 BONDS, OR 
(iii) REDEMPTION OR OTHER NOTICES, OR THAT THEY WILL DO SO ON A TIMELY BASIS, OR THAT DTC, DIRECT 
PARTICIPANTS OR INDIRECT PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL 
STATEMENT. THE CURRENT “RULES” APPLICABLE TO DTC ARE ON FILE WITH THE SEC AND THE CURRENT 
“PROCEDURES” OF DTC TO BE FOLLOWED IN DEALING WITH ITS PARTICIPANTS ARE ON FILE WITH DTC. 
 
 NONE OF THE AUTHORITY, THE TRUSTEE, THE REMARKETING AGENT OR THE UNDERWRITERS WILL HAVE 
ANY RESPONSIBILITY OR OBLIGATION TO DTC, DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL 
OWNERS OF THE 2003 BONDS WITH RESPECT TO (i) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY 
DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (ii) THE PAYMENT BY DTC TO ANY DIRECT PARTICIPANT 
OR BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER 
IN RESPECT OF THE PRINCIPAL AMOUNT OR REDEMPTION OF, OR INTEREST ON, ANY 2003 BONDS, (iii) THE 
DELIVERY OF ANY NOTICE BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT, (iv) THE 
SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF 
THE 2003 BONDS, OR (v) ANY OTHER ACTION TAKEN BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT 
PARTICIPANT. 
 
Discontinuation of Book-Entry Only System 
 
 DTC may determine to discontinue providing its service with respect to the 2003 Bonds at any time by giving reasonable notice 
to the Authority and the Trustee. Under such circumstances, in the event that a successor depository is not obtained, Bond certificates are 
required to be printed and delivered. 
 

SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS 
 
General 
 
 The 2003 Bonds are limited obligations of the Authority payable solely from certain pledged revenues of the Authority and 
certain other funds held by the Trustee for such purpose. The 2003 Bonds are payable from and are equally and ratably secured under 
the Indenture, together with the 1996 Bonds, the 1999 Bonds and with certain Additional Bonds that may be issued thereunder, by an 
assignment, pledge and grant to the Trustee of all of the Authority's right, title and interest in and to (i) the Authority Tax, and (ii) 
moneys and securities held by the Trustee under the Indenture (including proceeds of the Authority Tax) and any interest or income 
earned thereon, including amounts deposited into the Deficit Fund, Capital Projects Fund, Revenue Fund, Debt Service Fund, Debt 
Service Reserve Fund and the Bond Redemption Fund, but excluding moneys held in trust for the United States in the Rebate Fund 
(collectively, the "Pledged Revenues"), subject to the terms and conditions of the Indenture. The Indenture provides that moneys in 
accounts established by the Trustee in respect of a particular Series of Bonds shall only be available to pay debt service or the 
redemption price of Bonds of such Series, except as may otherwise be provided in the Indenture or in a Supplemental Indenture 
adopted at or prior to the time of issuance of such Series. The Debt Service Reserve Fund will secure, equally and ratably, all Bonds 
outstanding under the Indenture, including the 1996 Bonds, the 1999 Bonds and the 2003 Bonds. 
 
Authority Tax 
 
 As permitted by the Act, and pursuant to the Authority Tax Ordinance, the City has imposed, exclusively for the purposes of 
the Authority, a one and one-half percent (1.5%) tax on the salaries, wages, commissions and other compensation earned by residents 
of the City and on net profits earned in business, professions and other activities conducted by residents of the City. As described 
above, the Authority Tax has been pledged by the Authority to the Trustee, as permitted by the Act and pursuant to the Indenture, as 
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security for the payment of principal of, redemption premium, if any, and interest on, the Bonds, including the 1996 Bonds, the 1999 
Bonds and the 2003 Bonds. 
 
 The Act requires that the Authority Tax be collected by the Pennsylvania Revenue Department for deposit in the PICA Tax 
Fund held by the State Treasurer, as custodian. The Act authorizes the Pennsylvania Revenue Department to appoint agents for the 
collection and enforcement of the Authority Tax and, pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Tax Collection Agreement, the City Revenue Department and the Law Department of the City have 
been appointed agents for the collection and enforcement of the Authority Tax.   
 
 In accordance with the applicable provisions of the Act and the Tax Collection Agreement, all receipts from the Authority 
Tax are deposited into a special account separate and apart from all City accounts. Based on historical trends in revenues collected by 
the City from taxes imposed for City purposes by the City on salaries, wages, commissions and other compensation earned by, and net 
profits earned in business, professions and other activities conducted by, City residents (see "APPENDIX B-CERTAIN INFORMATION 
CONCERNING THE CITY OF PHILADELPHIA"), the City and the Pennsylvania Revenue Department currently attribute 63.0% of wage tax 
remittances, 77.1% of earnings tax remittances, and 44.0% of net profit tax remittances to City residents. Pursuant to the Tax 
Collection Agreement, the Pennsylvania Revenue Department shall determine the timing and the method of recalculation of the 
foregoing percentages. Moneys in an amount equal to each daily amount of the Authority Tax collected (calculated as set forth above) 
are deposited on the day of receipt in immediately available funds in a segregated account (the "Custodial Account") established by 
the City, as agent for the Pennsylvania Revenue Department, for remittance on the following day to a general Commonwealth demand 
deposit account established by the State Treasurer. Upon the transfer of Authority Tax collections to the custody of the State 
Treasurer, such moneys are held with other Commonwealth funds. Pursuant to the Tax Collection Agreement, the City is required to 
reconcile the daily deposits to the Custodial Account with actual Authority Tax collections on a monthly basis. Pursuant to the Act, 
the Authority Tax paid to the State Treasurer shall be transferred by the State Treasurer not less frequently than every two weeks to 
the PICA Tax Fund, a special fund established by the Act and held in the custody of the State Treasurer. Pursuant to the Act, proceeds 
of the Authority Tax and amounts on deposit in the PICA Tax Fund are at all times the sole property and revenues of the Authority, 
and are not subject to appropriation by either the City or the Commonwealth. 
 
 The Act requires that the State Treasurer make at least weekly payments of all amounts in the PICA Tax Fund to or upon the 
order of the Authority. Concurrently with the issuance of the 1992 Bonds, the Authority directed the State Treasurer to transfer all 
such amounts to the Trustee for deposit in the Revenue Fund established under the Indenture in accordance with the requirements of 
the Act and for so long as any 1992 Bonds were Outstanding under the Indenture. Similar instructions were given in connection with 
the issuance of the 1993 Bonds, the 1993A Bonds, the 1994 Bonds, the 1996 Bonds and the 1999 Bonds. In connection with the 
issuance of the 2003 Bonds, similar instructions will be given relating to the 1996 Bonds, the 1999 Bonds and the 2003 Bonds so long 
as any of such Bonds are Outstanding under the Indenture. Promptly after deposit of moneys in the Revenue Fund, the Trustee shall 
transfer any money in the Revenue Fund to the following funds in the following order and priority: 
 
  (a) to the Debt Service Fund, the amount necessary to cause the aggregate amount therein in each month to equal 
the sum of (i) the aggregate for all Series of Bonds Outstanding paying interest semiannually of 1/6 (such fraction to be increased or 
decreased, as appropriate, for a Series of Bonds to account for any initial or final interest period longer or shorter than six months) of 
the amount of interest that will be due and payable on each Series of Bonds Outstanding on the next succeeding Interest Payment Date 
for the respective Series, (ii) the aggregate for all Series of Bonds paying interest at an interval other than semiannually of an amount 
equal to the interest that will be due and payable on each such Series of Bonds during such month (assuming that interest due on such 
Bonds will be payable at the maximum  interest rate applicable to such Bonds, and taking into account (A) any amounts received from 
the counterparty to an interest rate exchange agreement, interest rate cap or floor agreement or other similar agreement, including the 
1993 Bonds Swaption, deposited directly into the Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund from 
prior months’ transfers from the Revenue Fund), (iii) the aggregate for all Series of Bonds Outstanding of 1/12 (such fraction to be 
increased for a Series to account for any initial or final principal payment period shorter than 12 months) of the amount of principal 
that will become due and payable on each Series of Bonds Outstanding, including the 2003 Bonds (whether upon maturity or 
mandatory redemption), on the next succeeding principal payment date (whether upon maturity or mandatory redemption) for the 
respective Series occurring within the next year following the date of such transfer, (iv) any deficiency in deposits required to be 
made in prior months under the preceding clauses (i), (ii) and (iii) which has not been eliminated, and (v) any amount owed to any 
Credit Facility Issuer in respect of payments made for principal and interest on Bonds; 
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  (b)  to the Debt Service Reserve Fund, the amount necessary to eliminate any deficiency therein (a deficiency being 
the amount by which the Debt Service Reserve Requirement exceeds the amount in such Fund); 
 
  (c)  to any Person entitled to payment pursuant to an interest rate exchange agreement, interest rate cap or floor 
agreement or other similar agreement, including the Swap Counterparty, an amount equal to the net amount then required to be paid to 
such person by the Authority pursuant to such an agreement; provided, however, with respect to certain interest rate swap agreements 
or similar hedge agreements, the Authority may elect to establish a separate account in the Revenue Fund and cause the Trustee to 
deposit on a monthly basis such amount as is necessary to cause the aggregate amount deposited therein in each month to equal a 
monthly portion of the amount that will be due to the relevant counterparty on the next payment date; 
 
  (d)  as directed in a certificate of the Authority delivered to the Trustee, to the trustees or other depositories in 
respect of subordinated debt, if any, payable from Pledged Revenues, the amount necessary to cause the aggregate amount paid in 
respect of such subordinated debt from all sources to equal the amount then required to be paid in respect of each issue of 
subordinated debt;  
 
  (e)  to the Authority, the amount necessary to cause the aggregate amount transferred to the Authority during the 
fiscal year of the Authority in which such transfer is made to equal the operating expenses of the Authority for such fiscal year as set 
forth in a certificate of the Authority delivered to the Trustee with respect to such fiscal year, to the extent that the amounts transferred 
from the Debt Service Reserve Fund pursuant to the applicable provisions of the Indenture are not sufficient for such purpose; and 

 
  (f)  to the Rebate Fund, the amounts required to be deposited therein pursuant to the applicable provisions of the 
Indenture, to the extent that the transfers from the earnings in the Debt Service Reserve Fund pursuant to the applicable provisions of 
the Indenture are insufficient for such purpose. 
 
 Notwithstanding the foregoing order of priority, the Indenture requires that to the extent the Trustee is required to make 
payment of the Rebate Amount or Yield Reduction Amount to the United States of America pursuant to the Indenture and there are 
insufficient amounts in the Rebate Fund on the date which is thirty (30) days prior to the due date of such payment, the Trustee shall 
thereafter transfer moneys from the Revenue Fund to the Rebate Fund prior to making any other transfers of moneys to any other 
funds until the amount in the Rebate Fund equals the required Rebate Amount and Yield Reduction Amount. Any moneys remaining 
in the Revenue Fund after all transfers required by paragraphs (a), (b), (c), (d), (e) and (f) have been made shall be transferred by the 
Trustee to Wachovia Bank, National Association, for deposit to a special account (the "City Account"), in trust for the exclusive 
benefit of the City, established and created under the Act and the City Account Deposit and Disbursement Agreement, dated as of 
December 6, 1991, as amended, between the Authority and First Union National Bank (now Wachovia Bank, National Association), 
Philadelphia, Pennsylvania, as depository. The City Account Deposit and Disbursement Agreement has been acknowledged and 
agreed to by the City. 
 
 The Bonds, including the 2003 Bonds, are not secured by, and the owners of the Bonds, including the 2003 Bonds, are not 
and shall not be entitled to, any moneys transferred by the Trustee, as required by the Act and the Indenture, to the City Account.   
 
 The Act provides that, for so long as any of the Authority's bonds, including the 2003 Bonds, remain Outstanding, the 
Commonwealth (i) will not limit or alter the rights vested in the Authority by the Act in any manner inconsistent with the obligations 
of the Authority to its obligees, and (ii) will not reduce, nor will it authorize any government agency (which term includes, without 
limitation, the City) levying such tax to reduce, the rate of any tax, including the Authority Tax, imposed exclusively for the purposes 
of the Authority and pledged by the Authority to secure its bonds, including the 2003 Bonds. Pursuant to the requirements of the Act, 
the City has included a pledge to the effect set forth in clause (ii) above in the Authority Tax Ordinance.  
 
 In the Authority Tax Ordinance and the Cooperation Agreement, the City has pledged and agreed, for so long as any of the 
Authority's bonds remain outstanding, with the Authority and each and every obligee of the Authority secured by an Authority pledge 
of the Authority Tax, that the City will not reduce the rate of, or repeal in whole or in part, the Authority Tax until the principal 
amount of all bonds of the Authority, including the 2003 Bonds, secured by a pledge of the Authority Tax, together with interest 
thereon, is fully paid or provision for such payment is made in accordance with the terms of the Indenture or other agreement pursuant 
to which such bonds were issued. The City further has acknowledged and agreed in the Authority Tax Ordinance and the Cooperation 
Agreement that, as provided in the Act, (i) all revenues from the Authority Tax are revenues and property of the Authority and not 
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revenues or property of the City, (ii) such revenues may be freely pledged by the Authority to secure payment of bonds of the 
Authority, and (iii) such revenues are not subject to appropriation by City Council.  
 
Debt Service Reserve Fund 
 
 The Debt Service Reserve Fund will, upon issuance of the 2003 Bonds, be maintained in an amount equal to the Debt 
Service Reserve Requirement, and will secure, equally and ratably, all Bonds Outstanding under the Indenture, including the 1996 
Bonds, the 1999 Bonds and the 2003 Bonds. 
 
 Under the Indenture the term "Debt Service Reserve Requirement" means, with respect to all Bonds, an amount equal to the 
lesser of (i) the Maximum Annual Debt Service Requirement with respect to all Bonds Outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. The amount to be deposited into the Debt Service Reserve Fund as a result of each additional 
Series of Bonds will be specified in the Supplemental Indenture executed in connection with the issuance of each additional Series of 
Bonds, and will be that amount sufficient to satisfy the Debt Service Reserve Requirement with respect to all Bonds Outstanding under 
the Indenture. The Indenture provides that in lieu of a deposit at the time of issuance of a series of Bonds, the Authority may cause a 
Credit Facility to be provided to the Trustee. See “APPENDIX C—DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE-Debt Service Reserve Fund.” Upon the issuance of the 2003 Bonds, amounts on deposit in the Debt 
Service Reserve Fund will satisfy the Debt Service Reserve Requirement with respect to all Bonds Outstanding under the Indenture. 
Initially, the Debt Service Reserve Requirement will be satisfied with existing monies derived from the prior accounts of the Debt Service 
Reserve Fund and the Debt Service Reserve Fund Policy (the “Reserve Fund Policy”) issued by Financial Guaranty Insurance Company 
(“Financial Guaranty”) and delivered to the Trustee in connection with the issuance of the 1999 Bonds. 
 

The Reserve Fund Policy unconditionally guarantees the payment of that portion of the principal of and interest on the Bonds 
which has become due for payment, but shall be unpaid by reason of nonpayment by the Authority, provided that the aggregate 
amount paid under the Reserve Fund Policy may not exceed the maximum amount set forth in the Reserve Fund Policy. Financial 
Guaranty will make such payments to the Trustee on the later of the date on which such principal and interest is due or on the 
business day next following the day on which Financial Guaranty shall have received telephonic or telegraphic notice subsequently 
confirmed in writing or written notice by registered or certified mail from the Trustee of the nonpayment of such amount by the 
Authority. The term "nonpayment" in respect of a Bond includes any payment of principal or interest made to an owner of a Bond 
which has been recovered from such owner pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance 
with a final nonappealable order of a court having competent jurisdiction. 
 
 If there are insufficient moneys to pay the debt service requirements on any Series of Bonds on any Interest Payment Date, 
mandatory sinking fund redemption date or maturity date of such Series of Bonds, the Trustee shall transfer from the Debt Service 
Reserve Fund to the Debt Service Fund amounts necessary to make such payments from the Debt Service Fund. All cash and 
investments in the Debt Service Reserve Fund shall be utilized for making required transfers to the Debt Service Fund for payment of 
principal of, or interest on, the Bonds before making any draws on the Reserve Fund Policy. Repayment of any draws, expenses and 
interest thereon with respect to the Reserve Fund Policy shall be made prior to replenishment of the Debt Service Reserve Fund. 
Draws on the Reserve Fund Policy and any other similar policies on which there is available coverage shall be made on a pro rata 
basis (calculated by reference to coverage then available under each such policy) after applying available cash and investments in the 
Debt Service Reserve Fund. Holders of Bonds will have equal and ratable rights or claims to all funds, including the Reserve Fund 
Policy, held by the Trustee in the Debt Service Reserve Fund. 
 

The Reserve Fund Policy is non-cancelable and the premium has been fully paid. The Reserve Fund Policy covers failure to 
pay principal of the Bonds on their respective stated maturity dates, or dates on which the same shall have been called for mandatory 
sinking fund redemption, and not on any other date on which the Bonds may have been accelerated, and covers the failure to pay an 
installment of interest on the stated date for its payment. The Reserve Fund Policy terminates on the scheduled final maturity date of 
the 1999 Bonds. 
 
 

Generally, in connection with its issuance of a Reserve Fund Policy, Financial Guaranty requires, among other things, (i) 
that, so long as it has not failed to comply with its payment obligations under the Reserve Fund Policy, it be granted the power to 
exercise any remedies available at law or under the authorizing document other than (A) acceleration of the Bonds or (B) remedies 
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which would adversely affect holders in the event that the Authority fails to reimburse Financial Guaranty for any draws on the 
Reserve Fund Policy; and (ii) that any amendment or supplement to or other modification of the principal legal documents be subject 
to Financial Guaranty's consent. The specific rights, if any, granted to Financial Guaranty in connection with its issuance of the 
Reserve Fund Policy are set forth in the description of the principal legal documents appearing elsewhere in this Official Statement. 
Reference should be made as well to such description for a discussion of the circumstances, if any, under which the Authority is 
required to provide additional or substitute credit enhancement, and related matters.  
 
  The Reserve Fund Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the New 
York Insurance Law. 
 
 Financial Guaranty is a wholly-owned subsidiary of FGIC Corporation (the "Corporation"), a Delaware holding company. 
The Corporation is a subsidiary of General Electric Capital Corporation ("GE Capital"). Neither the Corporation nor GE Capital is 
obligated to pay the debts of or the claims against Financial Guaranty. Financial Guaranty is a monoline financial guaranty insurer 
domiciled in the State of New York and subject to regulation by the State of New York Insurance Department. As of December 31, 
2002, the total capital and surplus of Financial Guaranty was approximately $978 million. Financial Guaranty prepares financial 
statements on the basis of both statutory accounting principles and generally accepted accounting principles. Copies of such financial 
statements may be obtained by writing to Financial Guaranty at 125 Park Avenue, New York, New York 10017, Attention: 
Communications Department (telephone number: 212-312-3000) or to the New York State Insurance Department at 25 Beaver Street, 
New York, New York 10004-2319, Attention: Financial Condition Property/Casualty Bureau (telephone number: 212-480-5187). 
 
Additional Bonds 
 
 Pursuant to the Indenture and the Act, the Authority is authorized to issue Additional Bonds under the Indenture, so long as 
no Event of Default has occurred and is continuing under the Indenture. The Additional Bonds may be equally and ratably secured 
with the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, except for moneys otherwise specifically pledged under the Indenture. 
Pursuant to the Act, additional bonds, including Additional Bonds issued under the Indenture, may be issued only for the purpose of 
refunding any outstanding bonds issued by the Authority under the Act.  
 
 In connection with the issuance of Additional Bonds under the Indenture, the Indenture provides that the Authority must 
execute a certificate, the calculations of which shall be "verified" by a certified public accountant, showing that (1) the PICA Taxes 
(as defined in the Indenture), including the Authority Tax, collected with respect to any twelve (12) consecutive months during the 
fifteen (15) month period immediately preceding the date of issuance of such Additional Bonds equaled at least one hundred seventy-
five percent (175%) of the Maximum Annual Debt Service Requirement on Bonds to be Outstanding after the issuance of the 
Additional Bonds and (2) the PICA Taxes projected to be collected during the twelve (12) months following issuance of the 
Additional Bonds, which projection may be based on the PICA Taxes projected in the City's most recent Financial Plan approved by 
the Authority, equal at least one hundred seventy-five (175%) of the Debt Service Requirement during such twelve (12) month period 
on Bonds to be Outstanding after the issuance of the Additional Bonds. In connection with the issuance of the 2003 Bonds, the 
Authority has selected the twelve (12) consecutive month period commencing April, 2002 and ending March, 2003 for the purpose of 
satisfying the test set forth in clause (1) of the preceding sentence. In determining the amount of PICA Taxes, retroactive effect shall 
be given to any PICA Tax which was not in effect (including for this purpose any increase in the rate of an existing tax) during the 
relevant period, but which has been imposed prior to the issuance of the Additional Bonds, provided that new PICA Taxes shall not 
be included in the calculation unless Financial Guaranty Insurance Company, as the issuer of municipal bond new issue insurance 
policy for the 1996 Bonds (so long as any of the 1996 Bonds are Outstanding), the 1999 Bonds (so long as any of the 1999 Bonds are 
Outstanding), and Ambac Assurance Corporation, as the issuer of the Financial Guaranty Insurance Policy (so long as any of the 2003 
Bonds are Outstanding), consent to the inclusion. The certificate referenced in this paragraph shall not be required, in the case of 
Additional Bonds issued to refund Outstanding Bonds where the Maximum Annual Debt Service Requirement for such Additional 
Bonds and the total principal and interest payable on such Additional Bonds for the term thereof do not exceed the comparable 
amounts for the Bonds being refunded. 
 
 
 The Authority may at any time, without the request or approval of the City, issue bonds to refund its outstanding bonds, 
including the 2003 Bonds, so long as the maturity date of such refunding bonds will not extend to a maturity date which could not 
have been included in the original issue of the bonds being refunded. The 2003 Bonds satisfy this requirement. 
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Certain Remedies of Bondholders 
 
 Upon the occurrence of any Event of Default (as defined in the Indenture) and subject to certain rights of Ambac Assurance 
(see "BOND INSURANCE" herein), the Indenture provides that the Trustee, if requested to do so by the holders of twenty-five percent 
(25%) in aggregate principal amount of Bonds Outstanding and upon being indemnified as provided in the Indenture, shall pursue any 
available remedy at law or in equity, including, without limitation, the right to enforce the pledge of, security interest in and lien and 
charge on all revenues pledged by the Authority as security under the Indenture against all Commonwealth and local public officials 
in possession of any such taxes and revenues at any time and the performance by the Authority of its obligations under the Indenture; 
provided, however, that there is no right to accelerate the payment of the principal of the Bonds. See "APPENDIX C - DEFINITIONS OF 
CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" hereto. 
 
Limitation of Remedies 
 
 THE 2003 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM THE 
PLEDGED REVENUES. THE 2003 BONDS DO NOT OTHERWISE CONSTITUTE A PLEDGE OF THE GENERAL CREDIT 
OF THE AUTHORITY. FURTHER, THE 2003 BONDS DO NOT CONSTITUTE A PLEDGE OF THE CREDIT OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY), NOR DO THE 2003 BONDS 
CONSTITUTE A PLEDGE OF THE TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION 
THEREOF (INCLUDING THE CITY). THE AUTHORITY HAS NO TAXING POWER. NEITHER THE COMMONWEALTH 
NOR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY) IS LIABLE FOR THE PAYMENT OF THE 
PRINCIPAL OF,  REDEMPTION PREMIUM, IF ANY, OR INTEREST ON, THE 2003 BONDS. 
 
 THE 2003 BONDS SHALL NOT BE SECURED BY, AND ARE NOT PAYABLE FROM, AND THE OWNERS OF THE 
2003 BONDS SHALL NOT BE ENTITLED TO, ANY MONEYS TRANSFERRED BY THE TRUSTEE, AS REQUIRED BY THE 
ACT AND THE INDENTURE, TO THE CITY ACCOUNT OR TO THE ENCUMBERED FUNDS ACCOUNT. 
 
 THE 2003 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF AN EVENT OF 
DEFAULT. 
  
 The rights and remedies of Bondholders could be limited by the provisions of the Federal Bankruptcy Code, as now or 
hereafter enacted (the "Bankruptcy Code"), or by other laws or legal or equitable principles which may affect the enforcement of 
creditors' rights. Chapter 9 of the Bankruptcy Code permits, under prescribed circumstances, a political subdivision of a state to 
commence a voluntary bankruptcy proceeding and to file a plan of adjustment in the repayment of its debts, if such political 
subdivision is generally not paying its debts as they became due  (unless such debts are the subject of a bona fide dispute), or is 
unable to pay its debts as they become due. Under the Bankruptcy Code, an involuntary petition cannot be filed against a political 
subdivision. 
 
 In order to proceed under Chapter 9 of the Bankruptcy Code, state law must authorize the political subdivision to file a 
petition under the Bankruptcy Code. THE ACT PROHIBITS BOTH THE AUTHORITY AND THE CITY FROM FILING A 
PETITION UNDER THE BANKRUPTCY CODE WHILE ANY BONDS OF THE AUTHORITY ARE OUTSTANDING. 
 

CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY 
 
 The Authority and the Swap Counterparty have entered into interest “swaption” transactions with respect to each of the 
1993A Bonds, the 1996 Bonds and the 1999 Bonds. These swaption transactions are documented under standard ISDA documents 
including a Master Agreement, dated as of December 6, 2001 (the “Master Agreement”); a U.S. Municipal Counterparty Schedule to 
said Master Agreement, dated as of December 6, 2001; a Credit Support Annex to said Schedule, dated as of December 6, 2001 (the 
“Credit Support Annex”); a transaction confirmation, dated December 6, 2001, with respect to the swaption relating to the 1993A 
Bonds (the “1993A Bonds Swaption”); a transaction confirmation, dated December 6, 2001, with respect to the swaption relating to 
the 1996 Bonds (the “1996 Bonds Swaption”); and a transaction confirmation, dated May 1, 2002, with respect to the swaption 
relating to the 1999 Bonds (the “1999 Bonds Swaption”). 
 



 22 
 
 

 The 1993A Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2003 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, 
but essentially equal to the fixed rates payable on the 1993A Bonds from time to time, ranging from 5.01077% to 5.00%), and the 
Swap Counterparty will pay to the Authority a floating rate (equal to 67% of one month LIBOR), on an amortizing notional amount 
equal to the principal amount of the 1993A Bonds as originally scheduled to be outstanding each year from June 15, 2003 to maturity. 
The termination date of this interest rate swap is June 15, 2022. 
 
 The 1996 Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2006 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, 
but essentially equal to the fixed rates payable on the 1996 Bonds from time to time, ranging from 5.48419% to 5.50%), and the Swap 
Counterparty will pay to the Authority a floating rate (equal to 67% of one month LIBOR), on an amortizing notional amount equal to 
the principal amount of the 1996 Bonds as originally scheduled to be outstanding each year from June 15, 2006 to maturity. The 
termination date of this interest rate swap is June 15, 2020.  
 
 The 1999 Bonds Swaption involved the purchase by the Swap Counterparty of an “American” option, exercisable by the 
Swap Counterparty at any time after June 15, 2009 upon at least 90 days notice, to cause an interest rate swap to become effective. 
Under this interest rate swap, the Authority will pay to the Swap Counterparty a fixed rate (as specified in the related confirmation, 
but essentially equal to the fixed rates payable on the 1999 Bonds from time to time, ranging from 5.1221% to 4.75%), and the Swap 
Counterparty will pay to the Authority a floating rate (equal to 62% of one month LIBOR), on an amortizing notional amount equal to 
the principal amount of the 1999 Bonds as originally scheduled to be outstanding each year from June 15, 2009 to maturity. The 
termination date of this interest rate swap is June 15, 2023. 
 
 In addition, the Authority and the Swap Counterparty are entering into a “basis cap” transaction (the “1993A Bonds Basis 
Cap”) relating to the 1993A Bonds and the 1993A Bonds Swaption. The 1993A Bonds Basis Cap would be an additional 
“Transaction” under the Master Agreement, Schedule and Credit Support Annex described above. Under the 1993A Bonds Basis Cap, 
the Swap Counterparty would pay to the Authority a fixed rate each month, starting July 15, 2003 of 0.40% per annum, and the 
Authority would pay to the Swap Counterparty each month, starting July 15, 2003, an amount equal to the greater of (a) the average 
of the BMA Index for the monthly period divided by the one-month LIBOR rate less 70%, multiplied by the one-month LIBOR rate, 
times the notional amount times the day count fraction, and (b) zero. The notional amount and term of the 1993A Bonds Basis Cap 
mirror the notional amount and term of the interest rate swap that is the subject of the 1993A Bonds Swaption.  
 
 Under each of these transactions, the Authority has the right at its option to terminate the related interest rate swap or basis 
cap, either before or after the related option has been exercised by the Swap Counterparty, and any such termination will be treated as 
an “Additional Termination Event” under the Master Agreement that will result in a termination payment, calculated under the 
“Market Quotation, Second Method” basis, either owing by the Authority to the Swap Counterparty or owing by the Swap 
Counterparty to the Authority. Other “Additional Termination Events” under the Master Agreement that may entitle the Authority to 
terminate the related interest rate swap transactions include (i) if the Swap Counterparty ceases to have an unsecured and unenhanced 
senior long-term debt rating of at least “A3” by Moody’s Investors Service, Inc. (“Moody’s”) and “A-“ by Standard & Poor’s Ratings 
Services (“S&P”) and the Swap Counterparty fails to post collateral as required by the Credit Support Annex within 15 days, and (ii) 
if the unsecured and unenhanced senior long-term debt rating of the Swap Counterparty by Moody’s or S&P is suspended or 
withdrawn or if the Swap Counterparty ceases to have an unsecured and unenhanced senior long-term debt rating of at least “Baa2” 
by Moody’s and “BBB” from S&P.   
 
 Under the documentation for these interest rate swaptions and basis cap, the liability of the Authority to make any payment is 
limited to the amounts available for such payment in the Revenue Fund after all required transfers have been made to the Debt Service 
Fund and the Debt Service Reserve Fund pursuant to the Indenture (and also after payment of any amounts owing to the issuer of any 
municipal bond debt service reserve fund policy on deposit in the Debt Service Reserve Fund). The Swap Counterparty’s rights are 
expressly subordinated to payment by the Authority on the Authority’s bonds issued under the Indenture and amounts required to be 
deposited into the Debt Service Reserve Fund (including payments to the issuer of a reserve fund policy as aforesaid), and the 
Authority has not granted to the Swap Counterparty any lien, charge, security interest or other encumbrance in or on the Pledged 
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Revenues or any of other revenues or assets to secure payment or performance of any of the Authority’s obligations under the 
swaption transaction and basis cap.  
 

BOND INSURANCE 
 

Payment Pursuant to Financial Guaranty Insurance Policy 
 
 Ambac Assurance Corporation (the “Ambac Assurance”) has made a commitment to issue a financial guaranty insurance policy 
(the “Financial Guaranty Insurance Policy”) relating to the 2003 Bonds effective as of the date of issuance of the 2003 Bonds. Under the 
terms of the Financial Guaranty Insurance Policy, Ambac Assurance will pay to The Bank of New York, in New York, New York or any 
successor thereto (the “Insurance Trustee”) that portion of the principal of and interest on the 2003 Bonds which shall become Due for 
Payment but shall be unpaid by reason of Nonpayment by the Authority. Ambac Assurance will make such payments to the Insurance 
Trustee on the later of the date on which such principal and interest becomes Due for Payment or within one business day following the 
date on which Ambac Assurance shall have received notice of Nonpayment from the Trustee. The insurance will extend for the term of 
the 2003 Bonds and, once issued, cannot be canceled by Ambac Assurance. 
 
 The Financial Guaranty Insurance Policy will insure payment only on stated maturity dates and on mandatory sinking fund 
installment dates, in the case of principal, and on stated dates for payment, in the case of interest. If the 2003 Bonds become subject to 
mandatory redemption and insufficient funds are available for redemption of all outstanding 2003 Bonds, Ambac Assurance will remain 
obligated to pay principal of and interest on outstanding 2003 Bonds on the originally scheduled interest and principal payment dates 
including mandatory sinking fund redemption dates. In the event of any acceleration of the principal of the 2003 Bonds, the insured 
payments will be made at such times and in such amounts as would have been made had there not been an acceleration. 
 
 In the event the Trustee has notice that any payment of principal of or interest on a 2003 Bond which has become Due for 
Payment and which is made to a bondholder by or on behalf of the Authority has been deemed a preferential transfer and theretofore 
recovered from its registered owner pursuant to the United States Bankruptcy Code in accordance with a final, nonappealable order of a 
court of competent jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the extent of such recovery if 
sufficient funds are not otherwise available. 
 
 The Financial Guaranty Insurance Policy does not insure any risk other than Nonpayment, as defined in the Financial Guaranty 
Insurance Policy. Specifically, the Financial Guaranty Insurance Policy does not cover:   
 

1.  payment on acceleration, as a result of a call for redemption (other than mandatory sinking fund redemption) or as a 
result of any other advancement of maturity.  

 
2.  payment of any redemption, prepayment or acceleration premium.  
 
3.  nonpayment of principal or interest caused by the insolvency or negligence of any Trustee, Paying Agent or Bond 

Registrar, if any. 
 
 If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of principal requires surrender of 2003 
Bonds to the Insurance Trustee together with an appropriate instrument of assignment so as to permit ownership of such 2003 Bonds to be 
registered in the name of Ambac Assurance to the extent of the payment under the Financial Guaranty Insurance Policy. Payment of 
interest pursuant to the Financial Guaranty Insurance Policy requires proof of bondholder entitlement to interest payments and an 
appropriate assignment of the Holder’s right to payment to Ambac Assurance. 
Upon payment of the insurance benefits, Ambac Assurance will become the owner of the 2003 Bonds, appurtenant coupons, if any, or 
right to payment of principal or interest on such 2003 Bonds and will be fully subrogated to the surrendering bondholders’ rights to 
payment.  
 
 The Financial Guaranty Insurance Policy does not insure against loss relating to payments of the purchase price of 2003 Bonds 
upon tender by a registered owner thereof or any preferential transfer relating to payments of the purchase price of 2003 Bonds upon 
tender by a registered owner thereof. 
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Ambac Assurance Corporation 
 
 Ambac Assurance is a Wisconsin-domiciled stock insurance corporation regulated by the Office of the Commissioner of 
Insurance of the State of Wisconsin and licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the 
Commonwealth of Puerto Rico, with admitted assets of approximately  $6,362,000,000 (unaudited) and  statutory capital of 
approximately $3,945,000,000 (unaudited) as of March 31, 2003.  Statutory capital consists of Ambac Assurance’s policyholders’ surplus 
and statutory contingency reserve. Standard & Poor’s Credit Markets Services, a Division of The McGraw-Hill Companies, Moody’s 
Investors Service, Inc. and Fitch, Inc. have each assigned a triple-A financial strength rating to Ambac Assurance. 
 
 Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the insuring of an obligation by 
Ambac Assurance will not affect the treatment for federal income tax purposes of interest on such obligation and that insurance proceeds 
representing maturing interest paid by Ambac Assurance under policy provisions substantially identical to those contained in its financial 
guaranty insurance policy shall be treated for federal income tax purposes in the same manner as if such payments were made by the 
Authority of the 2003 Bonds.  
 
 Ambac Assurance makes no representation regarding the 2003 Bonds or the advisability of investing in the 2003 Bonds and 
makes no representation regarding, nor has it participated in the preparation of, this Official Statement other than the information supplied 
by Ambac Assurance and presented under the heading  “Bond Insurance”. 
 
Available Information 
 
 The parent company of Ambac Assurance, Ambac Financial Group, Inc. (the “Company”), is subject to the informational 
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy 
statements and other information with the Securities and Exchange Commission (the “SEC”). These reports, proxy statements and other 
information can be read and copied at the SEC’s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the 
SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC maintains an internet site at http://www.sec.gov 
that contains reports, proxy and information statements and other information regarding companies that file electronically with the SEC, 
including the Company .  These reports, proxy statements and other information can also be read at the offices of the New York Stock 
Exchange, Inc. (the “NYSE”), 20 Broad Street, New York, New York 10005.  
 
 Copies of Ambac Assurance’s financial statements prepared in accordance with statutory accounting standards are available 
from Ambac Assurance. The address of Ambac Assurance’s administrative offices and its telephone number are One State Street Plaza, 
19th Floor, New York, New York 10004 and (212) 668-0340.  
 
Incorporation of Certain Documents by Reference 
 
 The following documents filed by the Company with the SEC (File No. 1-10777) are incorporated by reference in this Official 
Statement: 

1.  The Company’s Current Report on Form 8-K  dated January 23, 2003 and filed on January 24, 2003;  
2.  The Company’s Current Report on Form 8-K dated February 25, 2003 and filed on February 28, 2003;  
3.  The Company’s  Current Report on Form 8-K dated February 25, 2003 and filed on March 4, 2003;  
4.  The Company’s Current Report on Form 8-K dated March 18, 2003 and filed on March 20, 2003;  
5.  The Company’s Current Report on Form 8-K dated March 19, 2003 and filed on March 26, 2003;  
6.  The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2002 and filed on 

March 28, 2003;   
7.  The Company’s Current Report on Form 8-K dated March 25, 2003 and filed on March 31, 2003;  
8.  The Company’s Current Report on Form 8-K dated April 17, 2003 and filed on April 21, 2003; and 
9.  The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended March 31, 2003 and 

filed on May 15, 2003.   
 
 All documents subsequently filed by the Company pursuant to the requirements of the Exchange Act after the date of this 
Official Statement will be available for inspection in the same manner as described above in “Available Information”. 
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THE STANDBY AGREEMENT 

 
General 

 
 The initial Liquidity Facility with respect to the 2003 Bonds will be provided pursuant to the Standby Bond Purchase Agreement 
dated as of June 1, 2003 by and among the Bank, the Trustee and the Authority (the “Standby Agreement”).  The following is a summary 
of certain provisions of the Standby Agreement. The following summary does not purport to be a full and complete statement of the 
provisions of the Standby Agreement and the Standby Agreement should be read in full for a complete understanding of all the terms and 
provisions thereof. Copies of the Standby Agreement may be obtained from the Trustee upon request. 
 
 Under the Standby Agreement, the Bank will agree (subject to certain conditions described below) to advance moneys to enable 
the Trustee to purchase for the Bank any 2003 Bonds bearing interest at the Daily Rate or the Weekly Rate, that are duly tendered or 
deemed tendered for optional or mandatory purchase pursuant to the Third Supplement if the Remarketing Agent is unable to remarket 
such 2003 Bonds pursuant to the Remarketing Agreement. See “The 2003 Bonds — Purchase of Tendered 2003 Bonds.” The obligation 
of the Bank to advance moneys to the Trustee for the purchase of the 2003 Bonds is limited to the aggregate outstanding principal amount 
of such 2003 Bonds plus the actual amount of interest accrued on such 2003 Bonds to but not including the date of purchase; provided 
that if the applicable purchase date is an Interest Payment Date, the interest component amount shall be reduced by the interest payable on 
each such 2003 Bond on such Interest Payment Date. The 2003 Bonds purchased by the Bank will be Bank Bonds, and will bear interest 
at the rate determined in accordance with the Standby Agreement. The Bank may sell Bank Bonds to certain investors subject to the terms 
and conditions set forth in the Standby Agreement. 
 
Conditions Precedent to Purchase of Tendered Bonds 
 
 The Bank’s obligation to advance moneys to the Trustee to purchase any 2003 Bonds pursuant to the Standby Agreement is 
subject to the following conditions:   receipt by the Bank of required notice from the Trustee, and  that none of the following events shall 
have occurred:  

 
(a) any principal or interest due on any 2003 Bond is not paid by the Authority when due and such principal or interest is not paid by 

Ambac Assurance when, as, and in the amounts required to be paid pursuant to the terms of the Financial Guaranty Insurance 
Policy; or  

 
(b) an officer of Ambac Assurance shall in writing claim that the Financial Guaranty Insurance Policy, with respect to the payment 

of principal or interest on the 2003 Bonds, is not valid and binding on Ambac Assurance, and repudiate the obligations of 
Ambac Assurance under the Financial Guaranty Insurance Policy with respect to payment of principal of and interest on the 
2003 Bonds, or Ambac Assurance shall initiate any legal proceeding to seek an adjudication that the Financial Guaranty Policy, 
with respect to the payment of  principal of or interest on the 2003 Bonds, is not valid and binding on Ambac Assurance; or  

 
(c) (c) (i) the issuance, under the laws of the state of incorporation or organization of Ambac Assurance, of an order for relief, 

rehabilitation, reorganization, conservation, liquidation or dissolution of Ambac Assurance; (ii) the commencement by Ambac 
Assurance of a voluntary case or other proceeding seeking an order for relief, liquidation, rehabilitation, conservation, 
reorganization or dissolution with respect to itself or its debts under the laws of the state of incorporation or organization of 
Ambac Assurance or any bankruptcy, insolvency or other similar law now or hereafter in effect including, without limitation, the 
appointment of a trustee, receiver, liquidator, custodian or other similar official for itself or any substantial part of its property; 
(iii) the consent of Ambac Assurance to any relief referred to in the preceding clause (ii) in an involuntary case or other 
proceeding commenced against it; (iv) the making by Ambac Assurance of an assignment for the benefit of creditors; (v) the 
failure of Ambac Assurance to generally pay its debts or claims as they become due; or (vi) the initiation by Ambac Assurance 
of any actions to authorize any of the foregoing; or  

 
(d) Ambac Assurance shall default in any payment or payments of amounts payable by it under any bond insurance policy or 

policies (other than the Financial Guaranty Insurance Policy) when due and such default shall continue for a period of 10 days (it 
being understood by the Bank that default, for the purposes of this clause (d), shall not mean a situation whereby Ambac 
Assurance contests in good faith its liability under any such policy or policies in light of the claim or claims made thereunder). 
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 In the case of an Event of Default as described in (a), (c) or (d) above or the occurrence of a Final Suspension Event (as defined 
below) (each, an “Automatic Termination Event”), the obligation of the Bank to purchase 2003 Bonds under the Standby Agreement shall 
immediately terminate without notice or demand to any person, and thereafter the Bank shall be under no obligation to purchase 2003 
Bonds. Promptly after the Bank receives written notice of an Automatic Termination Event, the Bank shall give written notice of the same 
to the Trustee, Ambac Assurance, the Authority and the Remarketing Agent; provided that the Bank shall incur no liability or 
responsibility whatsoever by reason of its failure to give such notice, and such failure shall in no way affect the termination of the Bank's 
commitment and its obligation to purchase 2003 Bonds pursuant to the Standby Agreement. 
 
 In the case of an Event of Default described in (b) above (an “Automatic Suspension Event”),  the Bank’s obligation to purchase 
2003 Bonds under the Standby Agreement shall immediately be suspended without notice or demand to any person and thereafter the 
Bank shall be under no obligation to purchase 2003 Bonds until its obligation to purchase 2003 Bonds is reinstated as described below. 
Promptly upon an Event of Default specified in (b) above the Bank shall notify the Authority, the Trustee and the Remarketing Agent of 
such suspension in writing. With respect to an Event of Default specified in (b), if (i) a court with jurisdiction to rule on the validity of the 
Financial Guaranty Insurance Policy shall thereafter enter a final, nonappealable judgment that the Financial Guaranty Insurance Policy is 
not valid and binding on Ambac Assurance or (b) a period of two years elapses since the commencement of the suspension thereunder, 
then the obligation of the Bank under the Standby Agreement will immediately terminate and the Bank shall be under no further 
obligation to purchase 2003 Bonds (a “Final Suspension Event”). If with respect to such an Event of Default a court with jurisdiction to 
rule on the validity on the Financial Guaranty Insurance Policy shall find or rule that the Financial Guaranty Insurance Policy is valid and 
binding on Ambac Assurance, then upon such ruling or termination, as applicable, the Bank’s obligation under the Standby Agreement 
shall be automatically reinstated and the terms of the Standby Agreement will continue in full force and effect (unless the Standby 
Agreement shall otherwise have terminated by its terms) as if there had been no such suspension. 
 
Conditions Causing a Mandatory Tender 
 
 Upon the occurrence and continuance of each of the following events, the Bank may terminate its commitment under the 
Standby Agreement, but must provide notice to the Authority, the Trustee, Ambac Assurance and the Remarketing Agent, specifying the 
date on which the Standby Agreement and the obligation of the Bank to advance funds for the purchase of the 2003 Bonds shall terminate 
(the “Noticed Termination Date”), which shall be not less than twenty-five (25) days from the date of receipt of such notice by the Trustee 
and, on and after the Noticed Termination Date, the Bank shall be under no further obligation to purchase the 2003 Bonds: 
 

(a) nonpayment, in whole or in part, of any commitment fees payable under the Standby Agreement within fifteen (15) 
business days after the Authority and Ambac Assurance shall receive written notice from the Bank that the same were 
not paid when due; or 

 
(b) the financial strength ratings assigned to Ambac Assurance by Moody's, S&P and Fitch shall fall below “Aa3”, “AA-” 

and “AA-”, respectively, and such financial strength ratings shall remain below “Aa3”, “AA-” and “AA-”, respectively, 
for a period of 90 consecutive days. 

 
Expiration of Commitment to Purchase Tendered 2003 Bonds 
 
 The obligation of the Bank to purchase the 2003 Bonds ends on the earliest of (i) 5:00 p.m. on June 14, 2004 (or such later date 
as may be agreed to by the Bank and the Authority in accordance with the terms of the Standby Agreement), (ii) the date on which no 
2003 Bonds are Outstanding, (iii) 5:00 p.m. on the business day on which the Trustee notifies such Bank that an Alternate Liquidity 
Facility has been delivered in replacement of the Standby Agreement and is effective, (iv) the business day immediately succeeding the 
date on which all of the 2003 Bonds are converted to a rate other than the Daily Rate or the Weekly Rate, (v) the close of business on the 
Noticed Termination Date, and (vi) the close of business on the date the available commitment is reduced to zero or terminated pursuant 
to the terms of the Standby Agreement.  If the Standby Agreement terminates and is not replaced, the 2003 Bonds will be subject to 
mandatory tender for purchase.  See “The 2003 Bonds — Purchase of Tendered 2003 Bonds.”  The Bank will be obligated to purchase 
the 2003 Bonds subject to mandatory tender only if the conditions described above under “Conditions Precedent to Purchase of Tendered 
Bonds” are satisfied. 
 
 



 27 
 
 

 
CERTAIN INFORMATION CONCERNING THE BANK 

 
 Certain information concerning the Bank is set forth in Appendix F hereto. 

 
DEBT SERVICE REQUIREMENTS 

 
 The following table shows the annual debt service requirements on the 1996 Bonds and the 1999 Bonds as of the date of this 
Official Statement, the annual principal or sinking fund requirements on the 2003 Bonds, interest payments on the 2003 Bonds at an 
assumed rate described in footnote 2 below and the total debt service requirements on the 1996 Bonds, the 1999 Bonds and the 2003 
Bonds.  The following table does not reflect the debt service requirements on the Refunded 1993A Bonds which will no longer be 
outstanding following redemption by the Authority as described in "PLAN OF FINANCE" herein.  

Year 
Ending 

(June 15) 

1996 Bonds 
Debt Service 
Requirements 

1999 Bonds 
Debt Service 
Requirements 

 
Total Debt Service 
Requirements on 
1996 Bonds and  

1999 Bonds 

 
2003 Bonds 

Sinking 
Fund 

Requirements2 

 
 

Interest Relating 
to 2003 
Bonds2 

 
Total Estimated 

Debt Service 
Relating to 2003 

Bonds 2 

 
Total Debt 

Service 
Requirements2 

 
20031 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

 
TOTAL3 

 
$6,330,366 

9,224,376 
9,308,976 
9,385,576 
9,383,576 
9,382,176 
9,384,136 
9,387,916 
9,381,916 
9,385,516 
9,381,556 
9,383,150 
9,388,400 
9,383,850 
9,383,950 
9,382,325 
9,382,875 
9,384,225 

- 
- 
- 
       

$165,624,863 

 
$42,290,125 

53,655,500 
63,157,000 
63,226,800 
63,228,050 
57,566,550 
48,940,550 
42,112,300 
38,455,375 
38,435,513 
38,428,175 
38,404,425 
38,386,637 
38,360,875 
38,338,725 
29,215,987 
20,490,487 
20,492,413 
20,490,413 

   20,491,162 
20,489,100 

       
$834,656,163 

 
$48,620,490.00 

62,879,876.00 
72,465,976.00 
72,612,376.00 
72,611,626.00 
66,948,726.00 
58,324,686.00 
51,500,216.00 
47,837,291.00 
47,821,029.00 
47,809,731.00 
47,787,575.00 
47,775,038.00 
47,744,725.00 
47,722,675.00 
38,598,312.00 
29,873,363.00 
29,876,638.00 
20,490,413.00 
20,491,163.00 
20,489,100.00 

      
$1,000,281,026 

 
- 

$5,460,000 
5,720,000 
5,995,000 
6,290,000 
6,605,000 
6,950,000 
7,290,000 
7,650,000 
8,025,000 
8,420,000 
8,835,000 
9,270,000 
9,725,000 

10,205,000 
10,710,000 
11,245,000 
11,795,000 
12,375,000 
12,985,000 

- 
      

$165,550,000 

 
- 

$8,176,825 
7,918,087 
7,641,130 
7,344,692 
7,027,195 
6,687,000 
6,345,750 
5,987,500 
5,611,250 
5,216,250 
4,801,500 
4,366,000 
3,908,750 
3,428,750 
2,924,750 
2,395,500 
1,839,500 
1,256,000 

643,250 
- 
       

$93,519,680 

 
-       

$13,636,825 
13,638,087 
13,636,130 
13,634,692 
13,632,195 
13,637,000 
13,635,750 
13,637,500 
13,636,250 
13,636,250 
13,636,500 
13,636,000 
13,633,750 
13,633,750 
13,634,750 
13,640,500 
13,634,500 
13,631,000 
13,628,250 

- 
      

$259,069,680 

 
 

$76,516,701.00 
86,104,063.00 
86,248,506.00 
86,246,318.00 
80,580,921.00 
71,961,686.00 
65,135,966.00 
61,474,791.00 
61,457,279.00 
61,445,981.00 
61,424,075.00 
61,411,038.00 
61,378,475.00 
61,356,425.00 
52,233,063.00 
43,513,863.00 
43,511,138.00 
34,121,413.00 
34,119,413.00 

 
      

$1,190,241,115 
 
 

(1) Does not reflect interest payments made on December 15, 2002 with respect to the 1996 Bonds and the 1999 Bonds 
(2) The interest payments relating to the 2003 Bonds are based on the payments due by the Authority under the Swap, not the floating rate of interest on the 2003 Bonds 
and, as such, are based on the principal amortization of the 1993A Bonds, not the principal amortization of the 2003 Bonds, and interest rates ranging from 5.01077% to 
5.00%.  See “CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY.”  The Authority will have an additional interest obligation relating to the 2003 Bonds 
if the floating rate of interest payable by the Swap Counterparty pursuant to the Swap is less than the interest rate on the 2003 Bonds. 
(3) Numbers may not add due to rounding. 

 
 ANNUAL COLLECTION OF THE CITY TAX AND THE AUTHORITY TAX 

 
 In connection with the enactment of the ordinance levying the Authority Tax of 1.5% and the adoption of the Fiscal Year 
1992 operating budget of the City, the City enacted an ordinance approved on June 12, 1991 (effective July 1, 1991) reducing the rate 
of the City's tax on the salaries, wages, commissions and other compensation earned by residents of the City and on net profits earned 
in business, professions and other activities conducted by City residents (the "City Tax") by 1.5% from 4.96% to 3.46%. Further 
reductions in the rate of the City Tax were implemented in each of the City’s fiscal years 1996 through 2003. The current rate is 3.0% 
which, when added to the Authority Tax, results in a tax rate of 4.5%.  
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 Legislation passed by City Council in 2002 will continue reductions in the rate of the City Tax through fiscal year 2007. In 
addition, such legislation stipulates that if combined tax receipts (“Tax Receipts”) from the City Tax, the Authority Tax and the Non-
resident Tax (hereinafter defined) grow by at least 3.5% over the previous year, the size of the reduction in the rate of the City Tax 
will increase. If the Tax Receipts grow at 3.5% in each year of the planned tax rate reduction, the rate of the City Tax would drop to 
2.48% in fiscal year 2007. If Tax Receipts do not grow at 3.5% in any year of the plan, the rate of the City Tax would be 2.85% in 
fiscal year 2007.  
 
 The City Tax is imposed pursuant to authority granted to the City by the Sterling Act (Act of August 5, 1932, Sp. Sess., P.L. 
45, No. 45), which was enacted by the Pennsylvania General Assembly in 1932 and permits the City to levy any tax not specifically 
preempted by the Commonwealth. The City has imposed a wage, earnings and net profits tax since 1939. For a discussion of 
historical data with respect to collection of the City Tax, see "APPENDIX B - CERTAIN INFORMATION CONCERNING THE CITY OF 
PHILADELPHIA" herein. 
 
 Under state law at least sixty percent (60%) of a taxpayer's tax liability based upon net income under the Business Privilege 
Tax levied by the City under the First Class City Business Tax Reform Act must be allowed as a credit against such taxpayer's 
liability under any tax based upon net profits or gain levied by the City pursuant to the Sterling Act (such as the City Tax and the 
Authority Tax). The Act requires that such credit be applied and exhausted against the City Tax before such credit can be applied and 
charged against similar liability of a taxpayer under the Authority Tax. The City currently allows the minimum sixty percent (60%) 
credit required by law, but is permitted to increase that credit above sixty percent (60%). 
 
 The City also levies a tax on the salaries, wages, commissions and other compensation and on net profits earned in business, 
professions and other activities of non-residents employed in the City (“Non-resident Tax”). The Non-resident Tax rate is different 
from the City Tax rate. 
 
 The amount of the Authority Tax remitted to the Authority by the Commonwealth in Fiscal Years 1999, 2000, 2001 and 
2002 totaled $243,588,074, $259,325,800, $274,935,589 and $276,834,389, respectively. The following table sets forth Authority 
Tax receipts from the Commonwealth for the periods indicated below. 
 
 Authority Tax Receipts  
 April, 2002 to March, 2003  
 
                              Month                        Amount    Month Amount 
    

April 2002 $25,714,298 October $ 25,975,486 
May   29,314,839 November    22,737,281 
June   20,921,915 December    19,654,462 
July   24,771,495 January 2003    25,258,231 
August   23,919,839 February    22,639,499 
September   19,078,853 March    20,446,637 
    
  Total $280,432,835 
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Historical Revenues and 

 Debt Service Coverage Ratios 
 
 The revenues of the Authority available for debt service from the Authority Tax for Fiscal Years 1999, 2000, 2001 and 2002 
and the debt service coverage ratios for Fiscal Years 1999, 2000, 2001 and 2002 are shown in the following table: 
 

 1999 2000 2001 2002 

Revenues Available for Debt Service $243,588,074 $259,325,800 $274,935,589 $276,834,389 

Actual Debt Service $87,226,415 $107,071,149 $106,998,376 $107,298,475
Debt Service Coverage      Ratio* 2.79 2.42 2.57 2.58 

 
* Based on Maximum Annual Debt Service Requirement of the Bonds Outstanding as of June 30 of such Fiscal Years. 
 
 In its current Financial Plan, the City estimates that the amount of the Authority Tax to be collected in Fiscal Years 2003 and 
2004 will be approximately $285.7 and $295.7 respectively. There is no assurance that the City Revenue Department and the Law 
Department of the City, acting as agents for the Pennsylvania Revenue Department, will actually collect such estimated amount of 
Authority Tax or that the amount of the Authority Tax collected in future years will equal or exceed such estimated amount. Authority 
Tax receipts collected in the first eleven (11) months of Fiscal Year 2003 totaled $256.04 million. See "APPENDIX B - CERTAIN 
INFORMATION CONCERNING THE CITY OF PHILADELPHIA" herein. 
 

THE AUTHORITY 
 
Organization and Purpose 
 
 The Authority is a body corporate and politic constituting a public authority and an instrumentality of the Commonwealth 
exercising public powers of the Commonwealth as an agency and instrumentality thereof which was created pursuant to the Act for 
the purpose of providing financial assistance to, and exercising certain powers of oversight over the budgetary practices and fiscal 
affairs of, cities of the first class in the Commonwealth. The City currently is the only city of the first class in the Commonwealth. The 
Act and the Cooperation Agreement provide that, upon the request by the City to the Authority for financial assistance and for so long 
as any bonds of the Authority remain outstanding, the Authority shall have certain powers. In its financial assistance capacity, the 
Authority had the power to issue its bonds to grant or lend the proceeds thereof to the City. Such power to issue debt for such 
purposes has expired; however, the Authority remains authorized under the Act to refund any of its Outstanding Bonds. The 
Authority also has an oversight role, and in this capacity it has the power to exercise certain advisory and review powers with respect 
to the City's financial affairs, including the power to review and approve Financial Plans to be revised at least annually by the City 
and to certify any noncompliance by the City with its then-existing Financial Plan, which certification would require the Secretary of 
the Budget of the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld by the 
Commonwealth and disbursements to the City from the City Account to be suspended pending compliance with the Act and the then-
existing Financial Plan. For a discussion of the operating history of the Authority, see "THE AUTHORITY - Operating History" herein. 
 
Board of Authority 
 
 Under the Act, the Authority is administered by a governing Board consisting of five voting members and two ex officio 
non-voting members. The Governor, the President pro tempore of the Senate, the Minority Leader of the Senate, the Speaker of the 
House of Representatives and the Minority Leader of the House of Representatives each appoints one voting member of the Board. 
Each Board member serves at the pleasure of his or her appointing authority for a term extending not more than sixty days beyond the 
current term of office of the appointing authorities from the House of Representatives or until a successor member is appointed, 
whichever occurs first. The maximum term of office of the appointing authorities from the House of Representatives is two (2) years. 
The current term of office of the appointing authorities from the House of Representatives ends on November 30, 2004. 
 
 Members of the Board shall not be liable personally on the 2003 Bonds and shall not be subject to any personal liability or 
accountability by reason of the issuance thereof. 
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 The Secretary of the Budget of the Commonwealth and the Director of Finance of the City serve as ex officio members of the 
Board. The ex officio members have no voting rights, are not counted for purposes of establishing a quorum and may designate in 
writing a representative of their respective offices to attend Board meetings on their behalf. 
 
 The present members of the Board are as follows:  
 
LAURI A. KAVULICH, Chair.  Ms. Kavulich was appointed to serve as a member of the Board by the Minority Leader of the Senate 
of the Commonwealth in 1998.  Ms. Kavulich is the Managing Attorney of the Philadelphia office of the law firm Reger and Rizzo. 
She is a member of the Bar of the Supreme Courts of Pennsylvania and New Jersey. She is also a member of the Committee of 
Seventy. Ms. Kavulich holds a Bachelor of Sciences degree from the University of Scranton and a Juris Doctor from Villanova 
University School of Law. 
 
WILLIAM J. LEONARD, Vice-Chair.  Mr. Leonard was appointed to serve as a member of the Board by the Minority Leader of the 
House of Representatives of the Commonwealth in 1998. Mr. Leonard is a partner with the Philadelphia-based law firm of Obermayer 
Rebmann Maxwell & Hippel LLP. He was previously associated with the law firm of Dilworth Paxson LLP. His areas of 
concentration include general complex commercial litigation with experience in antitrust, construction and intellectual property 
matters. He graduated from Drexel University in 1981 with a degree in Business Administration. In 1984 he graduated from the 
Dickinson School of Law where he was the winner of the Law Review Writing Competition for Outstanding Casenote. 
 
GREGG R. MELINSON, Treasurer/Secretary.  Mr. Melinson was appointed to serve as a member of the Board by the President Pro 
Tempore of the Senate of the Commonwealth of Pennsylvania in 1999. Mr. Melinson is a partner with the Philadelphia-based law 
firm of Drinker Biddle & Reath LLP. He has previously served as Deputy General Counsel to Governor Tom Ridge of Pennsylvania. 
He is currently a member of his firm’s litigation department and labor and employment group. Mr. Melinson initially joined his firm 
in 1990 after serving a one-year judicial clerkship with the Honorable Edward R. Becker of the United States Court of Appeals for the 
Third Circuit. Between 1990 and 1994, Mr. Melinson practiced in the Labor and Employment Group, where he represented the firm’s 
clients in labor disputes, employment discrimination litigation, wrongful discharge lawsuits, and other employment-related matters. In 
early 1995, Governor Ridge appointed Mr. Melinson Deputy General Counsel. In that capacity, he represented the Governor of 
Pennsylvania and other administration officials in federal and state court litigation, provided legal counseling to several cabinet 
secretaries, and oversaw the legal work of attorneys in a variety of state agencies. He graduated magna cum laude from LaSalle 
University in 1986 with a degree in English. In 1989, he graduated from the Duke University School of Law where he served as 
Senior Editor of the Alaska Law Review and was awarded the Bidlake Award for excellence in legal writing. 
 
MICHAEL A. KARP.  Mr. Karp was appointed to serve as a member of the Board by the Speaker of the House of Representatives in 
2000 and reappointed in 2003. His prior government service includes service as a member of the Board of Education of the School 
District of Philadelphia. He is the founder of University City Housing and is active in the civic affairs of the University City 
community in West Philadelphia. 
 
KENNETH I. TRUJILLO.  Mr. Trujillo was appointed to serve as a member of the Board by the Governor of the Commonwealth in 
2003. Mr. Trujillo is a founding member of Trujillo Rodriguez & Richards, LLC. He returned to the firm after serving as the City 
Solicitor of Philadelphia for the first two years of the administration of Mayor John F. Street. A substantial portion of Mr. Trujillo’s 
work is in the area of complex litigation. Mr. Trujillo is also a former Assistant U.S. Attorney. In addition to his professional 
activities, Mr. Trujillo is active in a wide range of non-profit boards and professional associations. Most recently, Mr. Trujillo served 
Governor Rendell as Deputy Counsel of Governor Rendell’s Transition Team. He is also the President of the Board of Directors of 
Congreso de Latinos Unidos, Inc. and the Secretary/Treasurer of the National Council of La Raza Board of Directors. 
 
JANICE D. DAVIS, Ex Officio.  Ms. Davis is the Director of Finance of the City.  
 
MICHAEL J. MASCH, Ex Officio.  Mr. Masch is the Secretary of the Budget of the Commonwealth.  
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Authority Staff 
 
 The Board appoints a staff to execute the functions of the Authority. Currently, the staff of the Authority is comprised of six 
(6) individuals, including the Executive Director, Deputy Executive Director, one (1) financial analysis specialist and three (3) clerical 
assistants. The Act provides that the Executive Director serves at the pleasure of the Board for a term ending sixty days beyond the 
current term of office of the appointing authorities from the House of Representatives or until his or her successor is retained, 
whichever occurs first. The staff of the Authority is currently supervised by: 
 
JOSEPH C. VIGNOLA, Executive Director.  Mr. Vignola was Chair of the Philadelphia Board of City Commissioners from 1981 to 
1983.  He was elected and reelected Controller of the City and County of Philadelphia in 1983 and 1985 and served in that office from 
1983 to 1987.  From 1987 to 1992, he established a law practice in Pennsylvania and New Jersey. In 1991, he was elected to the City 
Council of Philadelphia for the 1st Councilmanic District and served in that position until he resigned to become PICA's Executive 
Director in April 1995. 
 
URI Z. MONSON, Deputy Executive Director.  Mr. Monson served as Director of Budgetary Analysis for PICA until October 16, 
2001. From 1998 to 2000, he served as an Assistant Budget Director for the City of Philadelphia. From 1995 to 1998, he worked for 
the U.S. Department of Education in Washington, D.C. as a congressional liaison, policy analyst, and as manager of the Javits 
Graduate Fellowship Program and co-manager of the National Resource Center program.  Mr. Monson is a graduate of the 
Presidential Management Internship Program, serving as a program analyst at the U.S. Department of Education, and working in the 
Office of the Vice President of the United States and the New York City Office of the Superintendent for Alternative High School 
Programs. He has a Masters Degree in Public Policy, with a concentration in education policy, from the Columbia University School 
of International and Public Affairs. He also has a BA in Political Science from Columbia University, as well as a BA in Midrash from 
the Jewish Theological Seminary of America. Mr. Monson serves on the Boards of Camp Ramah in the Poconos and the Philadelphia 
Academy for Law, Criminal Justice and  Public Administration as well as a Vice President of the Philadelphia Committee on City 
Policy.  
 
Financing Program 
 
 The Authority was established and organized by the Commonwealth in June, 1991 pursuant to the Act. The Authority has 
not issued any short- or long-term debt obligations other than the 1992 Bonds, the 1993 Bonds, the 1993A Bonds, the 1994 Bonds, 
the 1996 Bonds and the 1999 Bonds. Only the 1993A Bonds, the 1996 Bonds and the 1999 Bonds are currently Outstanding. In 
addition to its currently outstanding obligations and the 2003 Bonds, the Authority may from time to time, subject to the limitations 
prescribed in the Act, enter into refinancing transactions for Authority obligations previously issued. Each additional refinancing 
transaction may be a separate obligation of the Authority issued under a trust indenture separate from the Indenture or may be an 
obligation of the Authority issued under a supplemental indenture to the Indenture and secured on an equal and ratable (except for 
moneys otherwise specifically pledged under the Indenture) or subordinate basis with the 1996 Bonds, the 1999 Bonds and the 2003 
Bonds. 
 
 Under the Act, the City is required to fulfill and comply with certain requirements in order to receive financial assistance 
from the Authority. Such requirements include, but are not limited to, (i) adoption of an intergovernmental cooperation agreement 
between the City and the Authority, which must be approved by a Qualified Majority (as defined in the Act) of the Board, and (ii) the 
development and revision at least annually by the City, in consultation with the Authority, of, and compliance with, a Financial Plan.  
"Qualified Majority" is defined in the Act to mean a majority of the Board which includes any four voting members. 
 
Oversight Functions of the Authority 
 
 The Act establishes a statutory framework for financial oversight of the City by the Authority. Generally, in order to receive 
financial assistance from the Authority, and for so long as any bonds of the Authority remain Outstanding, the City must comply with 
certain requirements set forth in the Act and in certain documents and agreements, such as the Cooperation Agreement, contemplated 
by the Act. In addition, the Act and certain documents and agreements contemplated by the Act, such as the Cooperation Agreement, 
grant to the Authority certain powers to review City financial information and to take certain actions to monitor and to promote the 
City's compliance with its obligations under the Act and under certain documents and agreements contemplated by the Act, such as 
the Cooperation Agreement. See "THE AUTHORITY - Powers of the Authority to Promote Compliance" herein. 
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Intergovernmental Cooperation Agreement 
 
 On January 8, 1992, the City and the Authority entered into the Cooperation Agreement. In addition to detailing the 
preparation, approval and effect of the City's Financial Plan as described below, the Cooperation Agreement provides, in general, for 
the initial issuance of bonds by the Authority to provide financial assistance to the City, and sets forth certain terms governing the 
City Account. The Cooperation Agreement also requires the City to provide to the Authority certain financial and other information 
and grants to the Authority certain inspection and audit rights.   
 
Financial Plan 
 
 Upon the request by the City to the Authority for financial assistance, and for so long as any bonds of the Authority remain 
Outstanding, the Act requires that the City submit and the Authority approve at least annually a Financial Plan conforming to certain 
standards specified in the Act and in the Cooperation Agreement. The Act and the Cooperation Agreement require that each Financial 
Plan include financial information concerning projected revenues and expenditures of the principal operating fund or funds of the City 
specified in the Cooperation Agreement, including primarily the City's General Fund, General Capital Fund and Grants Revenue 
Fund, for the current fiscal year and the next four fiscal years. All projections of the revenues and expenditures in each Financial Plan 
must be based on assumptions and methods of estimation determined to be reasonable and appropriate by the Authority, such 
assumptions and methods to be consistently applied. All cash flow projections in each Financial Plan must be based upon assumptions 
as to sources and uses of cash determined to be reasonable and appropriate by the Authority. Revenue and appropriation estimates 
must be on a modified accrual basis; any deviation from the statutory standards for estimating revenues and expenditures must be 
approved by a Qualified Majority of the Board. 
 
 Each Financial Plan must specify practices by which the City shall (i) eliminate any projected deficit of the City for the then-
current fiscal year and for the subsequent fiscal years covered by such Financial Plan; (ii) restore to special fund accounts of the City 
moneys from those accounts used for purposes other than those specifically authorized; (iii) balance the then-current fiscal year 
budget and subsequent budgets of the City covered by the Financial Plan through sound budgetary practices, including, but not 
limited to, reductions in expenditures, improvements in productivity, increases in revenues, or a combination of such steps; (iv) 
provide procedures to avoid a City fiscal emergency condition in the future; and (v) enhance the ability of the City to regain access to 
the short- and long-term credit markets. 
 
 Pursuant to the Act, the City was required to submit an initial Financial Plan to the Authority for its approval prior to the 
Authority rendering certain financial assistance to the City. The City submitted an initial Financial Plan to the Authority prior to the 
issuance of the 1992 Bonds. In addition, the Act and the Cooperation Agreement require the City to submit a revised Financial Plan at 
least one hundred (100) days prior to the beginning of each fiscal year (or such other date as the Authority may approve at the request 
of the City), so long as any bonds of the Authority are outstanding. Each such revised Financial Plan is required to include projected 
revenues and expenditures of the General Fund, the General Capital Fund, the Grants Revenue Fund and any other principal operating 
fund of the City which becomes a member of the City's Consolidated Cash Account (collectively, the "Covered Funds") for five fiscal 
years of the City, consisting of the fiscal year of the City beginning on the July 1 next following the date such revised Financial Plan 
is required to be submitted to the Authority and the next four fiscal years thereafter.   
 
 The Act and the Cooperation Agreement also require that the City, simultaneously with the submission of each Financial 
Plan, submit to the Authority, among other things, the following: 
 
  (a)  a schedule of debt service payments due or projected to become due in respect of all indebtedness of the City 
and all indebtedness of others supported in any manner by the City (by guaranty, lease, service agreement or otherwise) during each 
fiscal year of the City until the final scheduled maturity of such indebtedness, such schedule to set forth such debt service payments 
separately according to the general categories of direct general obligation debt, direct revenue debt, lease obligations, service 
agreement obligations and guaranty obligations; 
 
  (b)  a schedule of payments for legally mandated services included in the Financial Plan and due or projected to be 
due during the fiscal years of the City covered by the Financial Plan; 
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  (c)  a statement describing, in reasonable detail, the significant assumptions and methods of estimation used in 
arriving at the projections contained in the Financial Plan; 
 
  (d)  the Mayor's proposed operating budget and capital budget for each of the City's principal operating funds for 
the next fiscal year of the City, which budgets shall be consistent with the first year of the Financial Plan and which budgets shall be 
prepared in accordance with the Philadelphia Home Rule Charter, as amended; 
 
  (e)  a statement by the Mayor that the budgets described in (d) above: 
 
   (i) are consistent with the Financial Plan; 
 

(ii) contain funding adequate for debt service payments, legally mandated services and lease payments 
securing bonds of other government agencies or of any other entities; and 

 
   (iii) are based on reasonable and appropriate assumptions and methods of estimation; 
 
  (f)  a cash flow forecast for the City's consolidated cash account for the first fiscal year of the City covered by the 
Financial Plan;  
 
  (g)  an opinion or certification of the City Controller, prepared in accordance with generally accepted auditing 
standards, with respect to the reasonableness of the assumptions and estimates in the Financial Plan; and 
 
  (h)  a schedule setting forth the number of authorized employee positions (filled and unfilled) for the first year 
covered by such Financial Plan for each board, commission, department or office of the City. 
 
 The Act and the Cooperation Agreement require the Authority promptly to review the Financial Plan and the proposed 
operating and capital budgets. The Act and the Cooperation Agreement also require the Authority, within thirty (30) days of the 
submission of the Financial Plan and proposed operating and capital budgets, to determine whether such Financial Plan projects 
balanced budgets for the principal operating fund or funds of the City, based upon reasonable assumptions, for each year of the 
Financial Plan and whether such proposed operating and capital budgets are consistent with the Financial Plan. 
 
 If the Authority determines that the Financial Plan and the proposed operating and capital budgets fulfill the applicable 
requirements of the Act and the Cooperation Agreement, the Act and the Cooperation Agreement require the Board to approve the 
Financial Plan by a Qualified Majority. If the Authority fails to take any action within thirty (30) days of the submission of a proposed 
Financial Plan, such Financial Plan shall be deemed to have been approved; provided, however, that if during such thirty (30) day 
period a written request by two (2) members of the Board for a meeting and vote on the question of approval of the proposed 
Financial Plan has been submitted to the Chairperson of the Board and a meeting and vote does not take place, then the Financial Plan 
shall be deemed to have been disapproved. The Financial Plan also shall be deemed to have been disapproved if such meeting and 
vote are held and the Financial Plan is approved by anything less than a Qualified Majority. The Act and the Cooperation Agreement 
provide that the Authority shall not be bound by any opinions or certifications of the City Controller issued pursuant to the Act or the 
Cooperation Agreement in making any determination regarding the Financial Plan. 
 
 If the Financial Plan is disapproved by the Board, the Act and the Cooperation Agreement require the Authority to notify the 
City thereof and to state in writing in reasonable detail the reasons for such disapproval, including the amount of any estimated budget 
imbalance in a principal operating fund or funds of the City. The City must then submit a revised Financial Plan to the Authority, 
eliminating the budget imbalance, within fifteen (15) days of such disapproval. Such revised Financial Plan must be reviewed and 
voted upon by the Board within fifteen (15) days of its submission. If the Authority determines that the revised Financial Plan fulfills 
the applicable requirements of the Act and the Cooperation Agreement, the Board must approve the revised Financial Plan by a 
Qualified Majority. If the Authority does not so approve the revised Financial Plan, the Authority shall certify the City's 
noncompliance with the Financial Plan to the Secretary of the Budget of the Commonwealth. See "THE AUTHORITY - Powers of the 
Authority to Promote Compliance" herein. 
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 The Act and the Cooperation Agreement provide that the City may, during any fiscal year, submit proposed revisions to its 
then-existing Financial Plan. The Act provides that the City shall submit such a proposed revision after, and the Cooperation 
Agreement provides that the City shall submit a proposed revision within fifteen (15) days after, any amendment to the City's 
operating or capital budget becomes effective. The Act and the Cooperation Agreement also require the Mayor, within ninety (90) 
days of assuming office, to certify to the Authority that the Mayor adopts the then-existing Financial Plan or to propose to the 
Authority revisions to the then-existing Financial Plan. When a proposed revision is submitted, the Authority is required to review the 
revision within twenty (20) days and to approve the proposed revision if, based on assumptions deemed to be reasonable by the 
Authority, it does not cause the Financial Plan to become imbalanced. Proposed revisions become part of the Financial Plan upon the 
approval of a Qualified Majority, unless a Qualified Majority of the Board adopts some other method of approval in its rules and 
regulations. If the Authority fails to take action on a proposed revision within twenty (20) days, such revision will be deemed to have 
been approved, unless two (2) members of the Board request in writing submitted to the Chairperson of the Board a meeting and vote 
on the revision and no such meeting and vote takes place, in which event such revision will be deemed to have been disapproved. The 
Financial Plan shall also be deemed to have been disapproved if such meeting and vote are held and the Financial Plan is approved by 
anything less than a Qualified Majority. 
 
 In the event that the City Council adopts a budget inconsistent with an approved Financial Plan, the Act and the Cooperation 
Agreement require the City to submit the enacted budget to the Authority (pursuant to the terms of the Cooperation Agreement, within 
twenty (20) days after such budget has been so enacted) as a proposed revision to the Financial Plan. The Authority shall have thirty 
(30) days to review such proposed revision.   
 
Contracts and Collective Bargaining Agreements of the City 
 
 The Act and the Cooperation Agreement provide that the City shall execute contracts and collective bargaining agreements 
which are in compliance with the Financial Plan. The Act and the Cooperation Agreement provide that if the City executes a contract 
or collective bargaining agreement or receives an arbitration award (other than with respect to police officers or firefighters as 
described in the next following sentence) which is not in compliance with the Financial Plan, such contract, collective bargaining 
agreement or arbitration award shall not be void or voidable solely by reason of such noncompliance, but the City shall as soon as 
practicable but in no event later than fifteen (15) days after the execution or receipt thereof by the City, submit to the Authority a 
proposed revision to the Financial Plan which demonstrates to the reasonable satisfaction of the Authority that revenues sufficient to 
pay the costs of the contract or collective bargaining agreement or arbitration award will be available in the affected fiscal years of the 
Financial Plan. In addition, Section 209(k) of the Act provides that a board of arbitration must take into consideration and accord 
substantial weight to the Financial Plan when making an award which increases the wages or fringe benefits of any police officers or 
firefighters employed by the City. The Act and the Cooperation Agreement provide that if such an arbitration award, after the 
exhaustion of all appeals, is not in compliance with the Financial Plan, such an arbitration award shall not be void or voidable solely 
by reason of such noncompliance, but the City shall not later than twenty (20) days after the date of such award, submit to the 
Authority a proposed revision to the Financial Plan which demonstrates that revenues sufficient to pay the costs of the arbitration 
award will be available in the affected fiscal years of the Financial Plan. (It should be noted, however, that Act No. 230 of 2002, 
signed into law by the Governor of the Commonwealth on December 30, 2002, purports to repeal Section 209(k) of the Act. The City 
has filed suit against the Commonwealth and certain other relevant parties seeking declaratory relief to declare Act 230 of 2002 
unconstitutional. Such case is currently pending before the Pennsylvania Supreme Court.) The Cooperation Agreement provides that 
the Authority has certain rights to receive information concerning collective bargaining agreements of the City and to express views 
as to the financial impact on the City of such collective bargaining agreements. The Cooperation Agreement also provides that the 
Authority has certain rights of review, comment, and recommendation with respect to certain other contracts or agreements to which 
the City is a party or under or on account of which the City may be or become obligated, directly or indirectly, pursuant to which the 
City will or may incur a financial obligation or confer a financial benefit upon another, in either case in excess of $1,000,000 during 
any fiscal year of the City during the term of such contract or agreement, or in excess of $5,000,000 in the aggregate during the term 
of such contract or agreement. The Authority has agreed with the City to keep certain information and communications relating to 
collective bargaining agreements and such other contracts confidential until such agreements or contracts are executed. 
 
Powers of the Authority to Promote Compliance 
 
 In the event the City fails to submit the required revisions to the Financial Plan as discussed above, the Authority may 
exercise certain powers to promote compliance, as described below. 
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 Power to Require Production of Records and Information and to Act Thereon 
 
 The Act and the Cooperation Agreement require the City to furnish, and the Authority to receive and review, certain 
financial reports and other information in order to enable the Authority to determine whether the City is complying with the then-
existing Financial Plan. Under the Cooperation Agreement, within forty-five (45) days of the end of each fiscal quarter of the City, 
and also monthly (within thirty (30) days after the end of the previous month) if a Variance (as hereinafter defined) from the then-
current Financial Plan has been determined by the Authority to have occurred, the Mayor is required to provide to the Authority a 
report describing actual, or current estimates of, revenues, expenditures and cash flows by Covered Fund (excepting the Grants 
Revenue Fund) compared to budgeted revenues, expenditures and cash flows by Covered Funds (excepting the Grants Revenue Fund) 
for such previous quarterly or monthly period, as the case may be, and for the year-to-date period from the beginning of the then-
current fiscal year of the City to the last day of the fiscal quarter or month, as the case may be, just ended. Each such report is required 
to explain any Variance existing as of such last day. If the City fails to file with the Authority any Financial Plan, revision to a 
Financial Plan, report or other information required to be filed with the Authority pursuant to the Act or the Cooperation Agreement, 
the Act and the Cooperation Agreement authorize the Authority to bring, on ten (10) days' notice, a mandamus action to compel 
production of the same.  
 
 The Authority is required to determine, based on its review of the aforementioned information or upon such independent 
audits, examinations or studies of the City finances as may be conducted by or on behalf of the Authority, whether a Variance from 
the Financial Plan has occurred.  
 
 Under the Cooperation Agreement, a "Variance" is deemed to have occurred as of the end of a reporting period described 
above if (i) a net adverse change in the fund balance of a Covered Fund of more than one percent (1%) of the revenues budgeted for 
such Covered Fund for that fiscal year is reasonably projected to occur, such projection to be calculated from the beginning of the 
fiscal year for the entire fiscal year, or (ii) the actual net cash flows of the City for a Covered Fund are reasonably projected to be less 
than ninety-five percent (95%) of the net cash flows of the City for such Covered Fund for that fiscal year originally forecast at the 
time of adoption of the budget, such projection to be calculated from the beginning of the fiscal year for the entire fiscal year.   
 
 If the Authority determines that a Variance exists, it is required to notify the City in writing, whereupon the City is required, 
within ten (10) days after request by the Authority, to provide the Authority such additional information as the Authority deems 
necessary to explain the Variance. The Authority may not take action with respect to the City as a result of Variances from the 
Financial Plan in any fiscal quarter of the City if the City (i) within thirty (30) days provides a written explanation of the Variance that 
the Authority deems reasonable, (ii) within forty-five (45) days proposes remedial action that the Authority believes will restore 
overall compliance with the Financial Plan, (iii) provides information in the immediately succeeding quarterly financial report 
required to be delivered to the Authority demonstrating to the reasonable satisfaction of the Authority that the City is taking the 
remedial action and otherwise complying with the Financial Plan, and (iv) submits monthly supplemental reports in accordance with 
the Act and the Cooperation Agreement. 
 
 Power to Initiate Withholding of Certain Payments to the City by the Commonwealth  
 
 The Act and the Cooperation Agreement require the Authority to certify to the Secretary of the Budget of the 
Commonwealth the City's noncompliance with the then-existing Financial Plan during any period when the Authority, by a Qualified 
Majority, determines that the City (i) has not adhered to the then-existing Financial Plan and (ii) has not taken adequate remedial 
action during the next fiscal quarter following such departure from the Financial Plan to cure such noncompliance.  
 
 In addition, the Act and the Cooperation Agreement require the Authority to certify to the Secretary of the Budget of the 
Commonwealth that the City is not in compliance with the then-existing Financial Plan if the City (a)(i) has failed to file a Financial 
Plan or has no Financial Plan approved by the Authority, both as required by the Act and the Cooperation Agreement, or (ii) has 
failed to file mandatory revisions to an approved Financial Plan or reports as required by the Act and the Cooperation Agreement and 
(b) has not been compelled to file a Financial Plan, a mandatory revision to a Financial Plan or a report pursuant to the Authority's 
power to institute a mandamus action under the Act and the Cooperation Agreement. 
 



 36 
 
 

 Withholding of Commonwealth Payments to City; Exemptions Therefrom 
 
 In the event the Authority certifies the City's noncompliance with an approved Financial Plan, the Act requires the Secretary 
of the Budget of the Commonwealth to notify the City of such certification and to inform the City that each grant, loan, entitlement or 
payment from the Commonwealth or any of its agencies to the City (except as provided below), including payments from the City 
Account, shall be suspended until such time as the City complies with the then-existing Financial Plan. The Act also requires 
payments from the City Account to be retained in that account, and all other payments to be held in escrow by the Commonwealth 
until such time as the Board, by a Qualified Majority, determines that the conditions causing the City's noncompliance with the 
Financial Plan have ceased to exist. At the time the Authority makes such determination, the Act requires the Authority promptly to 
notify the Secretary of the Budget of the Commonwealth, who is required to release all funds held in escrow, along with interest and 
income earned thereon during the escrow period, and the disbursements to the City from the City Account shall then resume. 
 
 The Act and the Cooperation Agreement specifically provide that, other provisions of the Act and the Cooperation Agreement 
notwithstanding, the following funds may not be withheld by the Commonwealth from the City for noncompliance with a Financial Plan: 
(i) funds for capital projects under contracts in progress; (ii) funds granted or allocated to the City directly from an agency of the 
Commonwealth, or from the federal government for distribution by the Commonwealth after the declaration of a disaster resulting from a 
catastrophe; (iii) pension fund payments required by law; (iv) funds administered by the City's Department of Human Services or 
Department of Health that provide benefits or services to recipients; (v) funds that the City has pledged to repay bonds or notes issued 
under The First Class City Revenue Bond Act (Act of October 18, 1972, P.L. 955, No. 234); and (vi) funds appropriated by the 
Commonwealth for the City's court system or correctional programs. The Act also provides that funds will not be withheld from the City 
if the City's noncompliance with a Financial Plan is due to the Commonwealth's failure to pay funds due to the City from moneys 
appropriated by the General Assembly of the Commonwealth. However, the Cooperation Agreement provides that such failure by the 
Commonwealth to pay any such money shall not be as a result of any fault of the City. 
 
Operating History 
 
 Since the issuance of the 1992 Bonds, the Authority has devoted its primary attention to the assessment, approval and 
oversight of the City's Financial Plans, the City's compliance therewith, the evaluation of City financial reporting, the analysis of City 
financial and budgetary practices and programs and oversight of the expenditure of funds for capital projects and productivity 
enhancements for which the Authority made and expects to make grants to the City with a portion of the proceeds from the sale of the 
1992 Bonds, 1993 Bonds and 1994 Bonds. 
 
 The City's original Financial Plan, which covered Fiscal Years 1992-1996, was prepared by the Mayor, approved by City 
Council on April 29, 1992 and approved by the Authority on May 18, 1992. In November 1992 the Authority began receiving 
quarterly Financial Plan reports from the City addressing the status of the City's compliance with its original Financial Plan and any 
associated achievement of City initiatives. The Authority determined a Variance to exist with respect to the quarterly Financial Plan 
report for the first quarter of Fiscal Year 1993, which projected a Variance in the Financial Plan through June 30, 1993 of $57 million 
of the budgeted revenues of the General Fund. The Mayor proposed Variance correction measures for Fiscal Year 1993, a revised 
Financial Plan for Fiscal Years 1994-1998 and a Fiscal Year 1994 general fund and capital budget, which were enacted or approved 
by the City Council. The revised Financial Plan for Fiscal Years 1994-1998 and Variance correction proposals were submitted to the 
Authority and were approved by the Authority on April 14, 1993, at which time the Authority determined that a Variance no longer 
existed with respect to the Financial Plan. Subsequent quarterly Financial Plan reports have not projected Variances from the 
Financial Plans applicable to such reports. The Authority approved five subsequent Financial Plans including most recently the 
Financial Plan for Fiscal Years 2003-2007. The Financial Plan for Fiscal Years 2004-2008 was approved by City Council on May 29, 
2003, and is currently being considered by the Board of the Authority. 
 

LITIGATION 
 
 There is no litigation of any nature now pending or threatened seeking to restrain or enjoin the issuance, sale, execution or 
delivery of the 2003 Bonds or any proceedings of the Authority taken with respect to the issuance or sale thereof, or the pledge or 
application of any moneys or security provided for the payment of the 2003 Bonds or the existence or powers of the Authority. 
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LEGAL INVESTMENT 
 
 The Act provides that the 2003 Bonds are legal investments, in which all government agencies, all insurance companies, trust 
companies, banking associations, banking corporations, savings banks, investment companies, executors, trustees of any retirement, 
pension or annuity fund or system of the Commonwealth or of a city, trustees and other fiduciaries may properly and legally invest 
funds, including capital, deposits or other funds in their control or belonging to them. Under the Act, the 2003 Bonds may properly 
and legally be deposited with and received by any government agency for any purpose for which the deposit of bonds or other 
obligations of the Commonwealth now or hereafter may be authorized by law. 
 

TAX EXEMPTION 
 
Federal Tax Exemption 
 
 Bond Counsel is expected to issue its opinion that under existing law, the interest on the 2003 Bonds (a) is excluded from 
gross income for federal income tax purposes and (b) is not an item of tax preference within the meaning of Section 57 of the Internal 
Revenue Code of 1986, as amended (the “Code”) for purposes of the alternative minimum tax imposed by Section 55 of the Code on 
individuals and corporations: however, it should be noted, with respect to corporations (as defined for federal income tax purposes), 
such interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax 
imposed by Section 55 of the Code on such corporations.  The opinion set forth in the preceding sentence is subject to the condition 
that the Authority complies with all the requirements of the Code that must be satisfied subsequent to the issuance of the 2003 Bonds 
in order that interest on the 2003 Bonds be (or continues to be) excluded from gross income for federal income tax purposes. Failure 
to comply with such requirements could cause the interest on the 2003 Bonds to be included in gross income retroactively to the date 
of issuance of the 2003 Bonds. The Authority has covenanted to comply with all such requirements. 
 
 Ownership of the 2003 Bonds may give rise to collateral federal income tax consequences to certain taxpayers, including, 
without limitation, financial institutions, property and casualty insurance companies, S corporations with Subchapter C earnings and 
profits, individual recipients of Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have incurred or 
continued indebtedness to purchase or carry the 2003 Bonds. Bond Counsel expresses no opinion as to any such collateral federal 
income tax consequences. Purchasers of the 2003 Bonds should consult their own tax advisors as to such collateral federal income tax 
consequences. 
 
Pennsylvania Tax Exemption 
 
 In the opinion of Bond Counsel, under existing law, the 2003 Bonds are exempt from personal property taxes in 
Pennsylvania and the interest on the 2003 Bonds is exempt from Pennsylvania personal income tax and corporate net income tax. 
 

RATINGS 
 
 Moody's Investors Service, Inc., Standard & Poor's Ratings Services and Fitch Ratings, which have assigned the 2003 Bonds 
ratings of "Aaa", "AAA" and "AAA", respectively, have done so with the understanding that, upon delivery of the 2003 Bonds, the 
Financial Guaranty Insurance Policy will be issued by Ambac Assurance.  Moody’s Investors Service, Inc., Standard & Poor’s Rating 
Services and Fitch Ratings have also assigned underlying ratings of “A1”,  “A+”,  and “A” to the 2003 Bonds based on the unenhanced 
credit of the Authority. Such ratings reflect only the views of such organizations and any desired explanation of the significance of such 
ratings should be obtained from the rating agency furnishing the same, at the following address: Moody's Investors Service, Inc., 99 
Church Street, New York, New York 10007; Standard & Poor's Ratings Services, 25 Broadway, New York, New York 10004; Fitch 
Ratings, One State Street Plaza, New York, New York 10004. Generally, a rating agency bases its rating on the information and materials 
furnished to it and on investigations, studies and assumptions of its own. There is no assurance that any such ratings will continue for any 
given period of time or that such ratings will not be revised downward or withdrawn entirely by the rating agency concerned, if in the 
judgment of such rating agency, circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an 
adverse effect on the market price of the 2003 Bonds. 
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CERTAIN LEGAL MATTERS 
 

 Certain legal matters incident to the authorization, issuance, sale and delivery of the 2003 Bonds are subject to the approval of 
Klett Rooney Lieber & Schorling, a Professional Corporation, Philadelphia, Pennsylvania, Bond Counsel.  The proposed form of opinion 
of Bond Counsel is appended hereto as APPENDIX D. Certain legal matters will be passed upon for the Authority by Reed Smith LLP, 
Philadelphia, Pennsylvania, General Counsel to the Authority, for the Underwriters by Dilworth Paxson LLP and Obermayer Rebmann 
Maxwell & Hippel LLP, both of Philadelphia, Pennsylvania, Co-counsel to the Underwriters, for the Bank by their co-counsel, King & 
Spaulding LLP, New York, New York and Klett Rooney Lieber & Schorling, A Professional Corporation, Harrisburg, Pennsylvania, and 
for the City by the Office of the City Solicitor and by Blank Rome LLP, Philadelphia, Pennsylvania, special counsel to the City. 
 
 The various legal opinions to be delivered concurrently with the delivery of the 2003 Bonds express the professional judgment 
of the attorneys rendering the opinions as to the legal issues explicitly addressed therein. In rendering a legal opinion, an attorney does not 
become an insurer or guarantor of that expression of professional judgment, of the transaction opined upon, or the future performance of 
the parties to the transaction. In addition, the rendering of an opinion does not guarantee the outcome of any legal dispute that may arise 
out of the transaction. 
  

UNDERWRITING 
 

 The 2003 Bonds are being purchased for reoffering by the underwriters shown on the cover page hereof (the "Underwriters") at 
an aggregate purchase price of par. The Authority has agreed to pay the Underwriters an underwriting fee of $579,425. The initial public 
offering prices of the 2003 Bonds may be changed from time to time by the Underwriters without notice. The Underwriters may offer and 
sell the 2003 Bonds to certain dealers (including dealers depositing 2003 Bonds into investment trusts, certain of which may be sponsored 
or managed by one or more of the Underwriters) and others at prices lower than the offering prices set forth on the cover page hereof. The 
purchase contract for the 2003 Bonds provides that the Underwriters' obligation to purchase the 2003 Bonds is subject to certain 
conditions and that the Underwriters are obligated to purchase all of the 2003 Bonds, if any 2003 Bonds are purchased. 
  
 FINANCIAL ADVISORS 

 Hopkins & Company, Calhoun Baker, Inc. and Penn Capital Advisors have served as co-financial advisors to the Authority 
with respect to the issuance and sale of the 2003 Bonds. Hopkins & Company, Calhoun Baker, Inc. and Penn Capital Advisors have 
assisted in the preparation of this Official Statement (excluding the Appendices hereto) and in other matters relating to the planning, 
structuring, and issuance of the 2003 Bonds.  
 

CERTAIN RELATIONSHIPS 
 

 William J. Leonard, Esquire, a Board member of the Authority, is a partner at Obermayer Rebmann Maxwell & Hippel LLP, co-
counsel to the Underwriters. Klett Rooney Lieber & Schorling, A Professional Corporation, Bond Counsel for the 2003 Bonds, is also 
acting as co-counsel to the Bank solely for the purpose of rendering an opinion as to the enforceability of the Standby Agreement under 
Pennsylvania law. 
 
 FINANCIAL STATEMENTS 
 
 The financial statements of the Authority as of June 30, 2002 included in APPENDIX A to this Official Statement have been 
audited by Deloitte & Touche LLP, independent auditors, as stated in their report appearing in APPENDIX A. 
 
 MISCELLANEOUS 
 
Negotiable Instruments 
 
 The Act provides that bonds of the Authority shall have all the qualities of negotiable instruments under the Uniform 
Commercial Code of the Commonwealth. 
 



 39 
 
 

Certain References 
 
 All summaries of the provisions of the 2003 Bonds and the security therefor, the Act and the Indenture set forth herein, and 
all summaries and references to other documented material not purported to be quoted in full are only brief outlines of certain 
provisions thereof and do not constitute complete statements of such documents or provisions. Reference is made hereby to the 
complete documents relating to such matters for the complete terms and provisions thereof, or for the information contained therein. 
Copies of the Indenture are on file at the corporate trust office of the Trustee in Philadelphia, Pennsylvania.  Insofar as any statements 
are made in this Official Statement involving matters of opinion, whether or not expressly so stated, they are made merely as such and 
not as representations of fact. 
 
 The City has furnished the information relating to the City and its affairs contained in APPENDIX B to this Official Statement 
and has reviewed and approved all other information relating to the City appearing in this Official Statement. The Authority makes no 
representations as to the accuracy or completeness of such information. 
 
 This Official Statement has been duly authorized, executed and delivered by the Authority. Neither any advertisement for the 
2003 Bonds nor this Official Statement is to be deemed or construed as constituting a contract among the Authority, the City and the 
purchasers of the 2003 Bonds. 
 
No Continuing Disclosure Undertaking 
 
 The Authority is not required to provide continuing financial or other information for the benefit of the owners of the 2003 
Bonds so long as the 2003 Bonds bear interest at a Variable Rate during a Daily Rate Period or a Weekly Rate Period.  
 
 If the interest rate on the 2003 Bonds is converted to a Term Rate or to another interest rate mode for which the interest rate 
period is longer than nine months, the Authority must either provide the Trustee, the issuer of the Liquidity Facility, Ambac 
Assurance and the Remarketing Agent with an opinion of Bond Counsel stating that Rule 15c2-12 (the “Rule”) promulgated by the 
Securities and Exchange Commission provides an exemption with respect to the 2003 Bonds or enter into a written undertaking at the 
time of such conversion covenanting to provide continuing information with respect to the 2003 Bonds required by the Rule. It should 
be noted, however, that as a result of prior contractual commitments in respect of the 1996 Bonds and the 1999 Bonds, the Authority 
has filed annual reports with nationally recognized municipal securities information repositories in the past and expects to file such 
reports in the future so long as any 1996 Bonds or 1999 Bonds, scheduled to mature in 2019 and 2022, respectively, remain 
outstanding. 
 
  
      PENNSYLVANIA INTERGOVERNMENTAL 
      COOPERATION AUTHORITY 
 
      By: /s/ Lauri A. Kavulich    
       Chairperson 
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Management Discussion of Financial Operations 
 
 
The Board of the Pennsylvania Intergovernmental Cooperation Authority (the Authority) 
offers the following narrative overview and analysis of the financial activities of the 
Authority for the fiscal year ended June 30, 2002.   
 
Financial Highlights 
 
• The total net assets of the Authority at the close of the fiscal year were ($694,478,230) 

representing an increase in net assets of $39,353,757 over the prior year.   
• At the close of the current fiscal year, the Authority’s General Fund unreserved balance 

increased by over $981,000 to $2,221,612 from the prior fiscal year.  All Administration 
costs in during fiscal year 2002 were funded from the Authority’s earnings on its General 
Fund and on its Debt Service Reserve Fund. 

• The Authority’s outstanding long-term debt decreased by $61,175,000 during the current 
fiscal year. 

 
Overview of the Financial Statements 
 
This discussion and analysis is intended to serve as an introduction to the Authority’s basic 
financial statements.  The Authority’s basic financial statements comprise three components: 
1) government-wide financial statements, and 2) governmental funds financial statements 
and 3) notes to the financial statements.  This report also contains other supplementary 
information in addition to the basic financial statements themselves. 
 
Government-wide financial statements.  The government-wide financial statements are 
designed to provide readers with a broad overview of the Authority’s finances, in a manner 
similar to a private-sector business. 
 
The statement of net assets presents information on all of the Authority’s assets and 
liabilities, with the difference between the two reported as net assets.  Over time, increases or 
decreases in net assets may serve as a useful indicator of whether the financial position of the 
Authority is improving or deteriorating. 
 
The statement of activities presents information showing how the Authority’s net assets 
changed during the fiscal year ended June 30, 2002.  All changes in net assets are reported as 
soon as the underlying event giving rise to the change occurs, regardless of the timing of 
related cash flows.  Thus, revenues and expenses are reported in this statement for some 
items that will only result in cash flows in future fiscal periods (e.g., uncollected taxes). 
 
The government-wide financial statements can be found on pages 2-3 of this report. 
 
Fund financial statements.  A fund is a grouping of related accounts that is used to maintain 
control over resources that have been segregated for specific activities or objectives.  The 
Authority uses fund accounting to ensure and demonstrate compliance with finance-related 
legal requirements.   
 
Governmental funds are used to account for essentially the functions as reported as 
governmental activities in the government-wide financial statements.  However, unlike the  
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government-wide financial statements, governmental fund financial statements focus on 
near- 
term inflows and outflows of spendable resources, as well as on balances of spendable 
resources available at the end of the fiscal year.  Such information may be useful in 
evaluating near-term financing requirements. 
 
Because the focus of governmental funds is narrower than that of the government-wide 
financial statements, it is useful to compare the information presented for governmental 
funds with similar information presented for governmental activities in the government-wide 
financial statements.  By doing so, readers may better understand the long-term impact of the 
Authority’s near-term financing decisions.  Both the governmental fund balance sheet and 
the governmental fund statement of revenues, expenditures, and changes in fund balances 
provide a reconciliation to facilitate this comparison between governmental funds and 
governmental activities. 
 
The Authority maintains ten individual governmental funds.  Information is presented 
separately in the governmental fund balance sheet and in the governmental fund statement of 
revenues, expenditures, and changes in fund balances. 
 
The basic governmental fund financial statements can be found on pages 4-5 of this report. 
 
Notes to the financial statements.  The notes provide additional information that is essential 
to a full understanding of the data provided in the government-wide and fund financial 
statements.  The notes to the financial statements can be found on pages 6-18 of this report. 
 
Government-wide Financial Analysis 
 
As noted earlier, net assets may serve over time as a useful indicator of a government’s 
financial position.  In the case of the Authority, liabilities exceeded assets by $694,478,230 at 
the close of fiscal year 2002.   
 
By far the largest portion of the Authority’s net deficit reflects its bonds payable.  Proceeds 
from the PICA tax as well as the corresponding interest earned are in part utilized to fund 
such debt service requirements.  The Authority's bonds payable activity for the year ended 
June 30, 2002 is summarized as follows: 
 
      Amount 
         (in thousands) 
 
 Outstanding Debt at July 1, 2001 $901,850 
 Debt Retired     61,175 
 Outstanding Debt at June 30, 2002 $840,675 
 
 
 
The Authority’s long-term investments make up the largest portion of the total assets.  Such 
investments are derived from the proceeds of bond issuances of year’s past and the related 
investment income and are used to provide grants to the City of Philadelphia for various 
capital projects.  During fiscal year 2002, the Authority granted approximately $201.5 
million to the City of Philadelphia. 
 
Governmental activities decreased the Authority’s net deficit by $39,353,757, thereby  
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accounting for the total growth in assets during fiscal year 2002.  Asset growth was due 
primarily to the retirement of long-term debt as well as better than budgeted operating fund 
results during fiscal year 2002.   
 
Governmental Funds Financial Analysis  
 
As of the end of the current fiscal year, the Authority’s governmental funds reported 
combined ending fund balances of approximately $146 million, a decrease of approximately 
$21.8 million in comparison with the prior year.  Approximately 60 percent of this total 
amount ($87.4 million) constitutes fund balances reserved for debt service.  Approximately 
37 percent of the total ($54.6 million) constitutes fund balances that are reserved for the 
benefit of the City of Philadelphia.  The remainder of the reserved fund balances is reserved 
primarily for the administration of the Authority.  Approximately $2.2 million constitutes 
unreserved fund balance, which is available for spending at the Authority’s discretion. 
 
General Fund.  All fiscal year 2002 administration expenses of the Authority were funded 
from the Authority’s earnings on its General Fund and on its Debt Service Reserve Fund 
(established from proceeds of the Authority’s bond issues) and residual balances of similar 
earnings from prior fiscal years.  No City of Philadelphia or Commonwealth of Pennsylvania 
tax revenues were used to pay any portion of the Authority's administrative costs in fiscal 
year 2002, nor are any expected to be used in fiscal year 2003 for such purpose. 
 
The PICA Act allows the Authority several sources of income to support its operations.  The 
statute specifically provides that the Authority may draw earnings from the various funds and 
accounts created pursuant to its Trust Indenture, and also directly from the proceeds of PICA 
Taxes to the extent investment income is insufficient.  The latter allowable revenue source 
has never been utilized by the Authority. 
 
The PICA Act requires that the Authority adopt an annual budget (for the fiscal year 
commencing July 1) before March 1 of each year and also stipulates the format thereof, and 
information to be provided therewith to the Governor and General Assembly of the 
Commonwealth of Pennsylvania.  The Authority’s annual General Fund budgets, since its 
inception, have all produced surpluses. 
 
Details as to anticipated and actual fund balances as of June 30, 2002 and as to the fiscal year 
2002 budget are as follows: 
 
 
 Anticipated Residual Fund Balance: 
 
 Fund Balance at June 30, 2001 $1,311,341 
 Less:  Utilization of Fund Balance         71,709 
 Anticipated Fund Balance at June 30, 2002     $1,239,632 
 
 Fund Balance at June 30, 2002 (Anticipated/Actual): 
 
 Anticipated Unreserved Fund Balance at June 30, 2002 $1,239,632 
 Add:  Net FY02 "Better than Budget" Operating Results      981,980 
 Actual Unreserved Fund Balance at June 30, 2002 $2,221,612 
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 General Fund Budget for FY03: 
 
 Revenues - General Fund Interest Earnings      $     53,050 
 Other Financing Sources - Transfer from 
 Bond Issue Investment Earnings 
    ("Reserved for subsequent Authority Administration" 
   in the Debt Service Reserve Fund at June 30, 2002)   1,832,483 
 Utilization of portion of FY02 fund balance                  0 
 Total Estimated Expenditures  $1,885,533 
 
 
 
The Authority’s fiscal year 2003 budget recognizes the possibility that the Authority may be 
requested to become involved in oversight matters pertinent to the School District of 
Philadelphia; and provides funding to study and/or implement such a role. 
 
The philosophy underlying the Authority's general fund operations remains that the Authority 
should maintain a personnel and expenditure level sufficient to permit it to respond to the 
demands placed upon it, but not so large as to present an opportunity either for the City of 
Philadelphia to use the Authority's resources to bypass the re-creation of its own management 
systems or to establish a permanent Authority structure that would develop its own reason for 
continued existence. 
 
 
Special Revenue Fund.  The Authority's Special Revenue Fund receives PICA taxes, 
interest earnings on such collections, and net interest earnings on bond issue funds other than 
Capital Projects Funds (the earnings on Capital Projects Funds are restricted to use for grants 
to the City of Philadelphia for PICA approved capital projects).  The Special Revenue Fund 
receipts are utilized to provide, monthly, from the first available funds in that month, one-
sixth of the next semi-annual interest requirement on PICA bonds outstanding and one-
twelfth of the next annual principal requirement on PICA bonds outstanding, in a manner 
calculated to provide the total required semi-annual interest and the total required annual 
principal at the close of the month prior to such required date.  After provision of monthly 
debt service requirements, the residual balances in PICA's Special Revenue Fund are paid to 
City of Philadelphia as grants to the City's General Fund. 
 
The Special Revenue Fund received in excess of $156,000 on its invested balances during 
fiscal year 2002, and also received in excess of $5,361,000 of net interest earnings 
transferred in from other bond issue provided funds.  Thus, PICA grants to the City of 
Philadelphia’s General Fund during fiscal year 2002 exceeded the equation (PICA taxes 
minus provision for PICA Debt Service divided by the monthly basis equals PICA grants to 
the City) by in excess of $5,518,000. 
 
Debt Service Funds.  The Debt Service Funds account for the accumulation of financial 
resources for the payment of principal and interest on PICA’s long-term debt.   
 
Debt Service Reserve Fund. This fund is used to hold assets for debt service reserve 
purposes as required by the Trust Indenture.  Current year investment earnings were 
transferred to pay current year debt service requirements and to aid in paying for the general 
fund’s administration expenditures. 
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Rebate Fund.  This fund is maintained in order to fund future potential rebates and/or debt 
service requirements.  The only activity that occurred during the current fiscal year was the 
increase from investment earnings. 
 
At June 30, 2002, the Fund Balances held in the combined Debt Service Funds, by individual 
fund groups, consisted of: 

 
 Debt Service Fund -- Current assets held for interest 
 due 12/15/02 and principal due 6/15/03 $ 6,977,415 
 
 Debt Service Reserve Fund -- Current assets held for debt 
 service reserve purposes as required by the Trust Indenture 76,840,350 
 
 Rebate Fund -- Current assets held for future  
 potential rebate/debt service purposes     3,562,787 
 
 Amount Reserved for Debt Service $87,380,552 
 
 Debt Service Reserve Fund -- Current assets held for 
 subsequent PICA administration purposes (Debt Service 
 Reserve Fund earnings held for PICA FY03 
 operations – per adopted budget)     1,832,483 
 
 Fund Balances at June 30, 2002-- Combined Debt 
 Service Funds         $89,213,035 
 
 
Expendable Trust/Capital Projects Funds.  Expendable trust funds include amounts held 
separately, by bond issue from which such funds were provided, for purposes of grants to the 
City of Philadelphia for specific PICA approved capital projects.  The PICA Act restricts 
City of Philadelphia use of PICA provided capital projects dollars to specific "emergency" 
and "productivity" projects approved by the PICA Board and, where necessary, by specified 
Commonwealth of Pennsylvania elected officials. 
 
PICA, in connection with its three new-money bond issues, approved specific City capital 
projects totaling approximately $426 million, while providing bond issue funds of 
approximately $400.8 million for such projects.  The difference, $25.2 million, as 
anticipated, has been raised from investment earnings of funds dedicated to capital projects.  
At June 30, 2002, sufficient PICA controlled capital projects funds were available to 
complete all of the initially approved PICA projects, to complete $16.3 million of additional 
projects subsequently approved by the PICA Board, and an additional $30.2 million of yet to 
be designated projects.  Capital project funds held for PICA capital project grants to the City 
of Philadelphia totaled approximately $54.6 million at June 30, 2002. 
 
Additional information. In accordance with IRS regulations, certain funds already granted 
to the City of Philadelphia by PICA continue to be classified as PICA Arbitrage Reportable 
Funds until the City of Philadelphia expends such funds for the purpose for which they were 
provided.  Accordingly, and also for oversight purposes, PICA tracks the uses/balances of 
such grant funds and interest earnings thereon as yet unexpended by the City of Philadelphia.  
As of June 30, 2002, such PICA provided funds as yet unexpended by the City of 
Philadelphia included: 
 

v 



 

 Amount 
         (in thousands) 
 
 Indemnity Fund $ 1,757 
 '95 Indemnity Fund $11,427 
 '92 Capital Projects Encumbered Funds $16,764 
 '93 Capital Projects Encumbered Funds $10,010 
 '93 Criminal Justice Project Encumbered Funds $ 6,990 
 '94 Capital Projects Encumbered Funds $ 6,420 
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INDEPENDENT AUDITORS’ REPORT 

To the Board of the Authority: 

We have audited the accompanying financial statements of the governmental activities and each major fund of 
the Pennsylvania Intergovernmental Cooperation Authority (the “Authority”) as of and for the year ended 
June 30, 2002, which collectively comprise the Authority’s basic financial statements as listed in the 
foregoing table of contents.  These financial statements are the responsibility of the Authority’s management.  
Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America.  Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement.  An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation.  We believe that our audit provides a reasonable basis for our 
opinion. 

As described in Note 1, the Authority has implemented a new financial reporting model, as required by the 
provisions of GASB Statement No. 34, Basic Financial Statements- and Management’s Discsussion and 
Analysis- for State and Local Governments, as of June 30, 2002. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective 
financial position of the governmental activities and each major fund of the Pennsylvania Intergovernmental 
Cooperation Authority as of June 30, 2002, and the respective changes in financial position thereof for the 
year then ended, in conformity with accounting principles generally accepted in the United States of America. 

The accompanying management’s discussion and analysis as listed in the table of contents is not a required 
part of the financial statements, but is supplementary information required by the Governmental Accounting 
Standards Board.  We have applied certain limited procedures, which consist principally of inquiries of 
management regarding the methods of measurement and presentation of the required supplementary 
information.  However we did not audit such information and therefore, express no opinion on it. 

 Our audit was conducted for the purpose of forming an opinion on the financial statements that collectively 
comprise the Authority’s basic financial statements.  The supplemental schedules listed in the foregoing table 
of contents are presented for purposes of additional analysis and are not a required part of the basic financial 
statements.  These supplemental schedules are the responsibility of the Authority’s management.  Such 
supplemental schedules have been subjected to the auditing procedures applied in our audit of the basic 
financial statements and, in our opinion, are fairly stated in all material respects when considered in relation to 
the basic financial statements taken as a whole. 

 

DELOITTE & TOUCHE LLP 
Philadelphia, Pennsylvania 

September 13, 2002 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF NET ASSETS
JUNE 30, 2002

Governmental
ASSETS Activities

CURRENT ASSETS:
  Cash and short-term investments 51,630,766$    
  PICA Taxes receivable 6,796,803        
  Accrued interest receivable 589,502           

        Total current assets 59,017,071      

LONG-TERM INVESTMENTS 121,030,421    
OTHER ASSETS—Prepaid rent and security deposit 12,257             

TOTAL 180,059,749$  
 

LIABILITIES AND NET ASSETS  
 

CURRENT LIABILITIES:
  Accounts payable 106,612$         
  Accrued payroll and taxes 289,979           
  Due to the City of Philadelphia 7,231,388        
  Deferred revenue 26,235,000      
  Bonds payable—current portion 36,620,000      

        Total current liabilities 70,482,979      
 

BONDS PAYABLE—Long-term portion 804,055,000    

        Total liabilities 874,537,979    

NET ASSETS (DEFICIT):  
  Restricted for debt service 87,380,552      
  Restricted for benefit of the City of Philadelphia 54,589,741      
  Restricted for subsequent PICA administration 1,832,483        
  Unrestricted deficit (838,281,006)   

        Total net assets (deficit) (694,478,230)   

TOTAL 180,059,749$  

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF ACTIVITIES
YEAR ENDED JUNE 30, 2002

EXPENSES:
  Grants to the City of Philadelphia 201,528,938$   
  General management and support— 
    General operations 1,046,327         
  Interest expense on long term debt 46,123,475       

           Total program expenses 248,698,740     

PROGRAM REVENUES— 
  Interest 11,218,108       

           Program revenues 11,218,108       

           Net program expenses 237,480,632     

GENERAL REVENUES:
  PICA Taxes 276,677,775     
  Interest 156,614            

           Total general revenues 276,834,389     

DECREASE IN NET DEFICIT 39,353,757       

NET ASSETS (DEFICIT), BEGINNING OF YEAR (733,831,987)   

NET ASSETS (DEFICIT), END OF YEAR (694,478,230)$ 

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

BALANCE SHEET-GOVERNMENTAL FUNDS
JUNE 30, 2002

Total
PICA Tax Debt Service Fund Debt Service Rebate Governmental

General Revenue 1993A 1996 1999 Reserve Fund Fund 1992 1993 1994 Funds
ASSETS

CURRENT ASSETS:
  Cash and short-term investments 28,931,833$   1,136,684$   854,468$   4,979,828$   15,347,983$   3,954$          172,761$        75,721$        127,534$        51,630,766$       
  PICA Taxes receivable 6,796,803$   6,796,803           
  Accrued interest receivable 81,495            1,015            1,174            980            4,281            433,570          5                   19,564            6,028            41,390            589,502              
  Interfund receivable            433,570                                                                                                433,570              

        Total current assets 29,013,328     7,231,388     1,137,858     855,448     4,984,109     15,781,553     3,959            192,325          81,749          168,924          59,450,641         

LONG-TERM INVESTMENTS 63,324,850     3,558,828     18,013,190     3,584,254     32,549,299     121,030,421       
OTHER ASSETS—Prepaid rent and security deposit 12,257                                                                                                               12,257                

TOTAL 29,025,585$   7,231,388$   1,137,858$   855,448$   4,984,109$   79,106,403$   3,562,787$   18,205,515$   3,666,003$   32,718,223$   180,493,319$     

LIABILITIES AND FUND EQUITY

CURRENT LIABILITIES:
  Accounts payable 106,612$        106,612$            
  Accrued payroll and taxes 289,979          289,979              
  Due to the City of Philadelphia 7,231,388$   7,231,388           
  Deferred revenue 26,235,000     26,235,000         
  Interfund payable                       433,570$        433,570              

        Total current liabilities 26,631,591     7,231,388     433,570          34,296,549         

FUND EQUITY:
  Fund balances:
    Unreserved 2,221,612       2,221,612           
    Reserved for debt service 1,137,858$   855,448$   4,984,109$   76,840,350     3,562,787$   87,380,552         
    Reserved for benefit of the City of Philadelphia 18,205,515$   3,666,003$   32,718,223$   54,589,741         
    Reserved for subsequent PICA administration 1,832,483       1,832,483           
    Reserved for future swaption activity 172,382                                                                                                             172,382              

        Total fund equity 2,393,994           1,137,858     855,448     4,984,109     78,672,833     3,562,787     18,205,515     3,666,003     32,718,223     146,196,770       

TOTAL 29,025,585$   7,231,388$   1,137,858$   855,448$   4,984,109$   79,106,403$   3,562,787$   18,205,515$   3,666,003$   32,718,223$   

Amounts reported for governmental activities in the statement of
  net assets are different due to:
    Long-term liabilities are not due and payable in the current
      period and therefore are not reported in the funds (840,675,000)      
    Net assets of governmental activities (694,478,230)$    

See notes to financial statements.

Expendable Trust Funds
Capital Projects Fund
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES—GOVERNMENTAL FUNDS 
YEAR ENDED JUNE 30, 2002

Expendable Trust Funds Total
PICA Tax Debt Service Fund Debt Service Rebate Capital Projects Fund Governmental

General Revenue 1993A 1996 1999 Reserve Fund Fund 1992 1993 1994 Funds
REVENUES:
  PICA Taxes 276,677,775$       276,677,775$          
  Interest earned on investments 278,980$         156,614                141,615$          1,357,458$        799,674$           4,741,821$        286,086$         1,277,720$        541,363$          1,793,391$        11,374,722              

    Total revenues 278,980           276,834,389         141,615            1,357,458          799,674             4,741,821          286,086           1,277,720          541,363            1,793,391          288,052,497            

EXPENDITURES:
  Grants to the City of Philadelphia 177,093,803         9,000,000          12,744,410       2,690,725          201,528,938            
  Debt service:
    Principal 775,000            45,800,000        14,600,000         61,175,000              
    Interest 8,454,494         8,548,731          29,120,250         46,123,475              
  Administration:
    Operations 1,046,327        1,046,327                

                  

    Total expenditures 1,046,327        177,093,803         9,229,494         54,348,731        43,720,250             9,000,000          12,744,410       2,690,725          309,873,740            

EXCESS OF REVENUES OVER (UNDER) 
  EXPENDITURES (767,347)          99,740,586           (9,087,879)        (52,991,273)      (42,920,576)       4,741,821          286,086           (7,722,280)        (12,203,047)      (897,334)           (21,821,243)             

OTHER FINANCING SOURCES (USES)—
  Net operating transfers in (out) 1,850,000        (99,740,586)          9,443,805         49,222,927        43,983,192         (4,759,338)        

EXCESS OF REVENUES AND OTHER

  SOURCES OVER (UNDER) 
  EXPENDITURES AND OTHER USES 1,082,653        355,926            (3,768,346)        1,062,616          (17,517)             286,086           (7,722,280)        (12,203,047)      (897,334)           (21,821,243)             

FUND BALANCES, JULY 1, 2001 1,311,341           781,932            4,623,794          3,921,493          78,690,350        3,276,701        25,927,795        15,869,050       33,615,557        168,018,013            

FUND BALANCES, JUNE 30, 2002 2,393,994$      -     $                     1,137,858$       855,448$           4,984,109$         78,672,833$      3,562,787$      18,205,515$      3,666,003$       32,718,223$      146,196,770$          

Reconciliation of change in fund balance to change in net assets:

  Change in fund balance (21,821,243)$            
    Repayment of bond principal is an expenditure in the
      governmental funds, but the repayment reduces long-term
      liabilities in the statement of net assets. 61,175,000               

  Change in net assets 39,353,757$             

See notes to financial statements.
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 
YEAR ENDED JUNE 30, 2002 

1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES 

Organization and Structure—The Pennsylvania Intergovernmental Cooperation Authority (the 
“Authority”), a body corporate and politic, was organized on June 5, 1991 and exists under and by virtue 
of the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (P.L. 9, 
No. 6) (the “Act”).  Pursuant to the Act, the Authority was established to provide financial assistance to 
cities of the first class.  The City of Philadelphia (the “City”) currently is the only city of the first class in 
the Commonwealth of Pennsylvania (the “Commonwealth”).  Under the Act, the Authority is 
administered by a governing Board consisting of five voting members and two ex officio nonvoting 
members.  The Governor, the President pro tempore of the Senate, the Minority Leader of the Senate, 
the Speaker of the House of Representatives and the Minority Leader of the House of Representatives 
each appoints one voting member of the Board. 
 
The Act provides that, upon the request of the City to the Authority for financial assistance and for so 
long as any bonds of the Authority remain outstanding, the Authority shall have certain financial and 
oversight functions.  First, the Authority shall have the power, subject to satisfaction of certain 
requirements in the Act, to issue bonds and grant or lend the proceeds thereof to the City.  Second, the 
Authority also shall have the power, in its oversight capacity, to exercise certain advisory and review 
powers with respect to the City’s financial affairs, including the power to review and approve five-year 
financial plans prepared at least annually by the City, and to certify noncompliance by the City with its 
then-existing five-year financial plan (which certification would require the Secretary of the Budget of 
the Commonwealth to cause certain payments due to the City from the Commonwealth to be withheld 
by the Commonwealth). 
 
Adoption of GASB Statement 34 - The Authority has implemented a new financial reporting model, as 
required by the provisions of GASB Statement No. 34, Basic Financial Statements- and Management’s 
Discsussion and Analysis- for State and Local Governments, as of June 30, 2002. The requirements of 
this new reporting model are described below. 
 
Government-Wide and Fund Financial Statements—The government-wide financial statements (i.e., 
the statement of net assets and the statement of changes in net assets) report information on the activities 
of the primary government.  For the most part, the effect of interfund activity has been removed from 
these statements. 
 
The statement of activities demonstrates the degree to which the direct expenses of a given function or 
segment are offset by program revenues.  Direct expenses are those that are clearly identifiable with a 
specific function or segment.  Program revenues include 1) charges to customers or applicants who 
purchase, use, or directly benefit from goods, services, or privileges provided by a given function or 
segment and 2) grants and contributions that are restricted to meeting the operational or capital 
requirements of a particular function or segment.  Taxes and other items not properly included among 
program revenues are reported instead as general revenues. 
 
Separate financial statements are provided for governmental funds.  Major individual governmental 
funds are reported as separate columns in the fund financial statements. 
 
The government-wide financial statements are reported using the economic resources measurement 
focus and the accrual basis of accounting.  Revenues are recorded when earned and expenses are 
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recorded when a liability is incurred, regardless of the timing of related cash flows.  Taxes are 
recognized as revenues in the year for which they are levied.  Grants and similar items are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 
The governmental fund financial statements utilize a “modified accrual basis” of accounting.  Under this 
basis, certain revenues (those susceptible to accrual, readily measurable and available as to amount and 
anticipated as being readily collectible) are recorded on the accrual basis.  All other revenues are 
recognized only when received in cash.  Expenditures, with the exception of interest requirements on 
long-term debt, are accounted for on the accrual basis of accounting. 
 
The General Fund is used to account for the administrative operations of the Authority, for which a 
budget is adopted annually. 
 
The Special Revenue Fund accounts for the proceeds of the PICA Tax (a tax levied on the wages and net 
profits of City of Philadelphia residents) remitted to the Authority via the Commonwealth.  It is utilized 
to fund the debt service requirements of the Authority and to provide grants to the City.  It encompasses 
the Revenue Fund established with the Trustee by the Trust Indenture (see Note 3). 
 
Debt Service Funds account for the accumulation of financial resources for the payment of principal and 
interest on the Authority’s long-term debt.  The Debt Service Reserve Fund holds assets for debt service 
reserve purposes as required by the Trust Indenture.  The Rebate Fund is maintained in order to fund 
future potential rebates and/or debt service requirements.  The Debt Service Funds also include the Bond 
Redemption Fund which has not yet been required. 
 
The Expendable Trust Funds/Capital Projects Funds account for assets held by the Authority for 
expenditure for the benefit of the City.  The principal and income of these funds must be expended for 
their designated purpose.  These funds also utilize the modified accrual basis of accounting.  The 
Expendable Trust Funds/Capital Projects Funds also include the Deficit and Settlement funds which 
completed their designated purposes in prior years and are presently inactive. 
 
PICA Tax—The “PICA Tax” was enacted by an ordinance adopted by City Council and approved by 
the Mayor of the City of Philadelphia on June 12, 1991 (Bill No. 1437).  The tax levy is one and one-
half percent (1.5%) on the wages and net profits of City residents.  The PICA Tax is collected by the 
Department of Revenue of the Commonwealth, utilizing the City Revenue and Law Departments 
(collectively) as its agent, and remitted to the Treasurer of the Commonwealth for disbursement to the 
Authority’s Trustee. 
 
Compensated Absences—The Authority records all accrued employee benefits, including accumulated 
vacation, as a liability in the period benefits are earned.  Accrued vacation at June 30, 2002 totaled 
$115,622. 
 
Investments—The Authority’s investments are stated at fair value. 
 

2. CASH AND INVESTMENTS 

Authority funds may be deposited in any bank that is insured by federal deposit insurance.  To the 
extent that such deposits exceed federal insurance, the depositories must deposit (with their trust 
department or other custodians) obligations of the United States, the Commonwealth of Pennsylvania or 
any political subdivision of the Commonwealth.  Under Pennsylvania Act 72 of 1971, as amended, the 
depositories may meet this collateralization requirement by pooling appropriate securities to cover all 
public funds on deposit with their institution. 
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Investments in the Special Revenue Fund, the Debt Service Funds, and the Expendable Trust Funds 
must be invested in accordance with the Trust Indenture (see Note 3).  The Trust Indenture restricts 
investments to the following types of securities: 
 
(a) Obligations of the City of Philadelphia; 

(b) government obligations; 

(c) federal funds, unsecured certificates of deposits, time deposits or bankers’ acceptances of any 
domestic bank having a combined capital and surplus of not less than $50,000,000; 

(d) federally insured deposits of any bank or savings and loan association which has a combined 
capital, surplus and undivided profits of not less than $3,000,000; 

(e) (i) direct obligations of, or (ii) obligations, the principal of and interest on which are 
unconditionally guaranteed by any state of the United States of America, the District of Columbia or the 
Commonwealth of Puerto Rico, or any political subdivision or agency thereof, other than the City, 
whose unsecured, uninsured and unguaranteed general obligation debt is rated, at the time of purchase, 
“A” or better by Moody’s and Standard & Poor’s (S&P); 

(f) commercial paper (having original maturities of not more than 270 days) rated, at the time of 
purchase, “P-1” by Moody’s and “A-1” or better by S&P; 

(g) repurchase agreements collateralized by direct obligations of, or obligations the payment of 
principal and interest on which are unconditionally guaranteed as to full and timely payment by, the 
United States of America; and direct obligations and fully guaranteed certificates of beneficial interest 
of the Export-Import Bank of the United States; consolidated debt obligations and letter of credit-
backed issues of the Federal Home Loan Banks; participation certificates and senior debt obligations of 
the Federal Home Loan Mortgage Corporation; debentures of the Federal Housing Administration; 
mortgage-backed securities (except stripped mortgage securities which are valued greater than par on 
the portion of unpaid principal) and senior debt obligations of the Federal National Mortgage 
Association; participation certificates of the General Services Administration; guaranteed mortgage-
backed securities and guaranteed participation certificates of the Government National Mortgage 
Association; guaranteed participation certificates and guaranteed pool certificates of the Small Business 
Administration; debt obligations and letter of credit-backed issues of the Student Loan Marketing 
Association; local authority bonds of the U.S. Department of Housing and Urban Development; and 
guaranteed Title XI financing of the U.S. Maritime Administration. 

(h) money market mutual fund shares issued by a fund having assets not less than $100,000,000 
(including any such fund from which the Trustee or any of its affiliates may receive compensation) 
which invests in securities of the types specified in clauses (b) or (f) above and is rated “AAAm” or 
“AAAm-G” by S&P; 

(i) guaranteed investment contracts (GICs) with a bank, insurance company or other financial 
institution that is rated in one of the three highest rating categories by Moody’s and S&P and which 
GICs are either insured by a municipal bond insurance company or fully collateralized at all times with 
securities included in (b) above. 

Investments in the Debt Service Reserve Fund may only be invested in the investments included in (b) 
through (i) above with a maturity of 5 years or less or GICs that can be withdrawn without penalty. 
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At June 30, 2002, the carrying amount of the Authority’s deposits with financial institutions (including 
certificates of deposit and shares in U.S. Government money market funds) was $38,116,186.  The 
bank balance of $38,154,667 was insured or collateralized as follows: 

  
Insured 100,000$       
Uninsured and uncollateralized, but covered under 
  the provisions of Act 72, as amended 38,054,667    

Total deposits 38,154,667$   
 

The following is a schedule of investments of the Authority by type (other than certificates of deposit 
and shares in U.S. Government money market funds) showing the carrying value and categorization as 
to credit risk at June 30, 2002:  

Fair Value
Credit Risk Category

Total (1) (2) (3)

Federal National Mortgage Loan
  Corporation discount note 13,514,580$   13,514,580$   
Federal National Mortgage Association
  debenture 3,558,828       3,558,828       
Repurchase agreements 117,471,593   117,471,593   

Total investments 134,545,001$ 134,545,001$  
 

The three credit risk categories are defined as follows: 
 
Category 
(1) Insured, registered or securities held by the entity or its agent (bank trust department) in the 
entity’s name (name of the Authority). 

(2) Uninsured and unregistered, with securities held by the counterparty’s trust department or 
agent in the entity’s name. 

(3) Uninsured and unregistered, with securities held by the counterparty, or by its trust 
department or agent but not in the entity’s name. 

During the year ended June 30, 2002, deposits and investments of the Authority were similar to those 
on hand at June 30, 2002 with respect to credit risk. 
 
The Authority’s deposits include bank certificates of deposit that have a remaining maturity at time of 
purchase of one year or less and shares in U.S. Government money market funds.  U.S. Government 
Agency Investments with a remaining maturity of one year or less are classified as short-term 
investments.  
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3. SPECIAL TAX REVENUE BONDS 

In the government-wide financial statements bonds are reported as liabilities in the statement of net 
assets.  Through June 30, 2002, the Authority issued six series of Special Tax Revenue Bonds, as 
follows:  

Amount
Series of  Issued

1992 474,555,000$ 
1993 643,430,000   
1993A 178,675,000   
1994 122,020,000   
1996 343,030,000   
1999 610,005,000    

 

The following summary shows the changes in bonds payable for the year ended June 30, 2002: 
  

Outstanding Outstanding
July 1, June 30,

Series of 2001 Retirements 2002

1993A 169,055,000$ 775,000$       168,280,000$  
1996 150,870,000   45,800,000    105,070,000    
1999 581,925,000   14,600,000    567,325,000    

901,850,000$ 61,175,000$  840,675,000    

Less current portion 36,620,000      

Long-term portion 804,055,000$   
 

In conjunction with its 1992, 1993 and 1993A bond issues, the Authority entered into an Indenture of 
Trust dated as of June 1, 1992 which was subsequently amended and supplemented as of June 22, 
1992, July 15, 1993 and August 15, 1993.  An Amended and Restated Indenture of Trust dated as of 
December 15, 1994 was entered into in conjunction with the Authority’s 1994 bond issue and 
replaced (amended and restated) the original indenture as amended and supplemented.  The 1996 
bonds were issued pursuant to the Amended and Restated Indenture of Trust dated as of December 
15, 1994 (the “1994 Indenture”) as amended and supplemented by a First Supplement to the 
Amended and Restated Indenture of Trust dated as of May 15, 1996.  The 1999 bonds were issued 
pursuant to the Amended and Restated Indenture of Trust dated as of December 15, 1994 as amended 
and supplemented by a First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996 and a Second Supplement to the Amended and Restated Indenture of Trust dated as of 
April 1, 1999 (together the “Trust Indenture”) between the Authority and First Union National Bank 
as Trustee (the “Trustee”).  The Trustee’s responsibilities include ensuring that the proceeds of the 
PICA Tax (see Note 1) received by it are used to fund the debt service payments (bond principal and 
interest) required under the Trust Indenture. 
 
Each series of bonds issued by the Authority are limited obligations of the Authority and the 
principal, redemption premium, if any, and interest thereon, are payable solely from a portion of the 
PICA Tax. 
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To issue additional bonds, the Trust Indenture requires that the Authority’s collection of PICA Taxes in any 
twelve consecutive months during the fifteen-month period immediately proceeding the date of issuance of 
such additional bonds equals at least 175% of the maximum annual debt service requirement on the bonds 
outstanding after the issuance of the additional bonds.  The PICA Taxes collected during the year ended June 
30, 2002 ($276,221,579) equaled approximately 349% of the maximum annual debt service ($79,229,826) of 
the bonds outstanding at June 30, 2002 (the 1993A, 1996 and 1999 bonds). 
 
Total annual debt service requirements (annual principal or sinking fund requirements and interest payments) 
on the outstanding bonds at June 30, 2002 are as follows: 
  

Fiscal Total
 Year Debt Service
Ending Requirements

2003 79,229,826$   
2004 76,391,709     
2005 85,979,061     
2006 86,123,509     
2007 86,121,324     
2008 80,455,926     
2009 71,836,686     
2010 65,010,966     
2011 61,349,791     
2012 61,332,279     
2013 61,320,981     
2014 61,299,075     
2015 61,286,038     
2016 61,253,475     
2017 61,231,425     
2018 52,108,063     
2019 43,388,863     
2020 43,386,138     
2021 34,001,413     
2022 33,999,413     
2023 20,489,100      

 

Details as to the purpose of each of the respective series of bonds issued by the Authority to June 30, 
2002 and as to bonds outstanding at that date follow. 

 
A. Series of 1992 

 The proceeds from the sale of the Series of 1992 Bonds were to be used to (i) make grants to the 
City to fund the Fiscal Year 1991 General Fund cumulative deficit and the projected Fiscal Years 
1992 and 1993 General Fund deficits, (ii) make grants to the City to pay the costs of certain 
emergency capital projects to be undertaken by the City and other capital projects to increase 
productivity in the operation of City government, (iii) make the required deposit to the Debt 
Service Reserve Fund, (iv) capitalize interest on a portion of the Series of 1992 Bonds through 
June 15, 1993, (v) repay amounts previously advanced to the Authority by the Commonwealth to 
pay initial operating expenses of the Authority, (vi) fund a portion of the Authority’s first fiscal 
year operating budget, and (vii) pay the costs of issuing the Series of 1992 Bonds. 
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Series of 1992 Bonds in the aggregate principal amount of $136,670,000, initially scheduled to 
mature June 15, 2006, 2012 and 2022 were advance refunded on September 14, 1993 (the 
“Refunded 1992 Bonds”) through an irrevocable trust created by using a portion of the proceeds of 
the Series of 1993A Bonds.  Series of 1992 Bonds in the aggregate principal amount of 
$304,160,000, initially scheduled to mature June 15, 1996, 1997, 1998, 1999, 2000 and 2002 were 
advance refunded on May 15, 1996 (also the “Refunded 1992 Bonds”) together with the Refunded 
1994 Bonds (see Series of 1994 in this Note 3) through an irrevocable trust created by using the net 
proceeds of the Series of 1996 Bonds together with monies on deposit with the Trustee on account 
of the Refunded 1992 Bonds, monies on deposit with the Trustee on account of the Refunded 1994 
Bonds and sums derived from certain forward purchase agreements entered into with respect to the 
irrevocable trust.  The Refunded 1992 Bonds are no longer deemed to be outstanding under the 
Trust Indenture. 

B. Series of 1993 

 The proceeds from the sale of the Series of 1993 Bonds were to be used to (i) make grants to the 
City to pay the costs of certain emergency capital projects (including capital improvements to the 
City’s Criminal Justice and Correctional Facilities) to be undertaken by the City and other capital 
projects to increase productivity in the operation of City government, (ii) make a grant to the City 
for refunding of certain of the City’s General Fund Obligation Bonds, (iii) make the required 
deposit to the Debt Service Fund, and (iv) to pay the costs of issuing the Series of 1993 Bonds. 

 Series of 1993 Bonds in the aggregate principal amount of $610,730,000, initially scheduled to 
mature June 15, 1999 through 2009, 2015, 2016 and 2023 were advance refunded on April 1, 1999 
(the “Refunded 1993 Bonds”) through an irrevocable trust created by using the net proceeds of the 
Series of 1999 Bonds together with monies on deposit with the Trustee on account of the refunded 
1993 bonds.  The Refunded 1993 Bonds are no longer deemed to be outstanding under the Trust 
Indenture (see Note 5). 

C. Series of 1993A 

 The proceeds from the sale of the Series of 1993A Bonds were to be used to (i) provide for the 
advance refunding of a portion of the Authority’s Special Tax Revenue Bonds Series of 1992, in 
the aggregate principal amount of $136,670,000, (ii) make the required deposit to the Debt Service 
Fund, and (iii) to pay the costs of issuing the Series of 1993A Bonds. 

 The details of Series of 1993A Bonds outstanding at June 30, 2002 are as follows: 
 

Interest Maturing
Rate June 15 Amount

4.750    2003 5,095,000$     
4.850    2004 5,335,000       
4.950    2005 5,595,000       
5.050    2006 5,870,000       
5.150    2007 6,165,000       
5.250    2008 6,480,000       
5.000    2013 12,000,000     
5.000    2013 25,710,000     
5.000    2022 96,030,000     

Total 168,280,000$ 
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 The following table shows the annual principal or sinking fund requirements, interest payments 
and the total debt service requirements for the Series of 1993A Bonds outstanding at June 30, 
2002: 

 
Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 5,095,000$  8,418,845$  13,513,845$ 
2004 5,335,000    8,176,833    13,511,833   
2005 5,595,000    7,918,085    13,513,085   
2006 5,870,000    7,641,133    13,511,133   
2007 6,165,000    7,344,698    13,509,698   
2008 6,480,000    7,027,200    13,507,200   
2009 6,825,000    6,687,000    13,512,000   
2010 7,165,000    6,345,750    13,510,750   
2011 7,525,000    5,987,500    13,512,500   
2012 7,900,000    5,611,250    13,511,250   
2013 8,295,000    5,216,250    13,511,250   
2014 8,710,000    4,801,500    13,511,500   
2015 9,145,000    4,366,000    13,511,000   
2016 9,600,000    3,908,750    13,508,750   
2017 10,080,000  3,428,750    13,508,750   
2018 10,585,000  2,924,750    13,509,750   
2019 11,120,000  2,395,500    13,515,500   
2020 11,670,000  1,839,500    13,509,500   
2021 12,255,000  1,256,000    13,511,000   
2022 12,865,000  643,250       13,508,250    

 

D. Series of 1994 

 The proceeds from the sale of the Series of 1994 Bonds were to be used to (i) make grants to the 
City to pay the costs of certain emergency capital projects to be undertaken by the City and other 
capital projects to increase productivity in the operation of City Government, (ii) make the required 
deposit to the Debt Service Reserve Fund, and (iii) pay the costs of issuing the Series of 1994 
Bonds. 

 Series of 1994 Bonds in the aggregate principal amount of $120,180,000 initially scheduled to 
mature on and after June 15, 1996 were advance refunded on May 15, 1996 (the “Refunded 1994 
Bonds”) together with the Refunded 1992 Bonds (see Series of 1992 earlier in this Note 3) through 
an irrevocable trust created by using the net proceeds of the Series of 1996 Bonds together with 
monies on deposit with the Trustee on account of the Refunded 1994 Bonds, monies on deposit 
with the Trustee on account of the Refunded 1992 Bonds and sums derived from certain forward 
purchase agreements entered into with respect to the irrevocable trust.  The Refunded 1994 Bonds 
are no longer deemed to be outstanding under the Trust Indenture (see Note 4). 

E. Series of 1996 

 The proceeds from the sale of the Series of 1996 Bonds were to be used, together with monies 
available in certain of the separate accounts established under the 1994 Indenture on account of the 
1992 Bonds and the 1994 Bonds to (i) provide for the advance refunding of the Authority’s Special 
Tax Revenue Bonds Series of 1992 outstanding as of May 15, 1996 in the aggregate principal 
amount of $304,160,000 and the Authority’s Special Tax Revenue Bonds Series of 1994 
outstanding as of May 15, 1996 in the aggregate principal amount of $120,180,000, (ii) pay the 
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premium for a Debt Service Reserve Fund Insurance Policy in the amount of $35,004,944 to satisfy 
the Debt Service Reserve Fund Requirements in respect of the Series of 1996 Bonds which amount 
is equal to ten percent (10%) of the proceeds of the Series of 1996 Bonds, and (iii) pay the costs of 
issuing the Series of 1996 Bonds. 

 The details of Series of 1996 Bonds outstanding at June 30, 2002 are as follows: 
  

Interest Maturing
Rate June 15 Amount

4.850     2003 3,430,000$     
6.000     2004 3,590,000       
6.000     2005 3,890,000       
6.000     2006 4,200,000       
5.200     2007 4,450,000       
5.300     2008 4,680,000       
5.400     2009 4,930,000       
5.500     2010 5,200,000       
5.500     2011 5,480,000       
5.600     2012 5,785,000       
5.625     2013 6,105,000       
5.500     2016 20,440,000     
5.500     2020 32,890,000     

Total 105,070,000$  
 

 The following table shows the annual principal or sinking fund requirements, interest payments 
and the total debt service requirements for the Series of 1996 Bonds outstanding at June 30, 2002. 

 
Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 3,430,000$   5,800,731$   9,230,731$   
2004 3,590,000     5,634,376     9,224,376     
2005 3,890,000     5,418,976     9,308,976     
2006 4,200,000     5,185,576     9,385,576     
2007 4,450,000     4,933,576     9,383,576     
2008 4,680,000     4,702,176     9,382,176     
2009 4,930,000     4,454,136     9,384,136     
2010 5,200,000     4,187,916     9,387,916     
2011 5,480,000     3,901,916     9,381,916     
2012 5,785,000     3,600,516     9,385,516     
2013 6,105,000     3,276,556     9,381,556     
2014 6,450,000     2,933,150     9,383,150     
2015 6,810,000     2,578,400     9,388,400     
2016 7,180,000     2,203,850     9,383,850     
2017 7,575,000     1,808,950     9,383,950     
2018 7,990,000     1,392,325     9,382,325     
2019 8,430,000     952,875        9,382,875     
2020 8,895,000     489,225        9,384,225     
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F. Series of 1999 

 The net proceeds from the sale of the Series of 1999 Bonds were to be used, together with other 
monies available in the Debt Service Fund of the 1993 Bonds, to (i) provide for the advance 
refunding of all of the Authority’s Special Tax Revenue Bonds Series of 1993 outstanding as of 
April 1, 1999 and maturing June 15 of the years 1999 through 2009, 2015, 2016 and 2023, in the 
aggregate principal amount of $610,730,000 (the “Refunded 1993 Bonds”), (ii) pay the premium 
for a Debt Service Reserve Fund Insurance Policy to help satisfy the Debt Service Reserve 
Requirements in respect of the 1993A, 1996 and 1999 bonds outstanding under the Indenture, 
equally and ratably, as per the amended provisions of the Trust Indenture with respect to “Debt 
Service Reserve Requirements,” and (iii) pay the costs of issuing the Series of 1999 Bonds. 

 The details of Series of 1999 Bonds outstanding at June 30, 2002 are as follows: 
  

Interest Maturing
Rate June 15 Amount

5.00       2003 28,095,000$   
5.00       2004 26,670,000     
4.00       2005 37,505,000     
5.00       2006 39,075,000     
5.00       2007 41,030,000     
5.00       2008 37,420,000     
5.00       2009 30,665,000     
5.25       2010 25,370,000     
5.25       2011 23,045,000     
5.25       2012 24,235,000     
5.25       2013 25,500,000     
5.25       2014 26,815,000     
5.25       2015 28,205,000     
5.25       2016 29,660,000     
5.25       2017 31,195,000     
5.00       2018 23,710,000     
4.75       2019 16,170,000     
5.00       2021 34,725,000     
4.75       2023 38,235,000     

Total 567,325,000$  
 



 
 

- 16 - 

The following table shows the annual principal or sinking fund requirements, interest payments and the 
total debt service requirements for the Series of 1999 Bonds outstanding at June 30, 2002. 
  

Fiscal Principal or Total Debt
Year Sinking Fund Service
Ending Requirements Interest Requirements

2003 28,095,000$ 28,390,250$ 56,485,250$ 
2004 26,670,000   26,985,500   53,655,500   
2005 37,505,000   25,652,000   63,157,000   
2006 39,075,000   24,151,800   63,226,800   
2007 41,030,000   22,198,050   63,228,050   
2008 37,420,000   20,146,550   57,566,550   
2009 30,665,000   18,275,550   48,940,550   
2010 25,370,000   16,742,300   42,112,300   
2011 23,045,000   15,410,375   38,455,375   
2012 24,235,000   14,200,513   38,435,513   
2013 25,500,000   12,928,175   38,428,175   
2014 26,815,000   11,589,425   38,404,425   
2015 28,205,000   10,181,638   38,386,638   
2016 29,660,000   8,700,875     38,360,875   
2017 31,195,000   7,143,725     38,338,725   
2018 23,710,000   5,505,988     29,215,988   
2019 16,170,000   4,320,488     20,490,488   
2020 16,940,000   3,552,413     20,492,413   
2021 17,785,000   2,705,413     20,490,413   
2022 18,675,000   1,816,163     20,491,163   
2023 19,560,000   929,100        20,489,100    

G.   Series of 1993A, 1996, and 1999 Swaptions 

 During the fiscal year ended June 30, 2002, the Authority entered into three swaption agreements 
with JPMorganChase as the counterparty.  These swaption agreements were entered into in order to 
affect a synthetic advance refunding of the Authority’s 1993A, 1996, and 1999 bond issuances at 
some point in the future.  The Authority received a total of $26,235,000, recorded as deferred 
revenue, for the option to enter into interest rate swap agreements, the first may begin during the 
fiscal year 2003.  At the time any of the interest rate swap agreements are to take effect, the notional 
amounts will represent the outstanding debt balance at that time.  The Authority will pay an annual 
fixed interest rate, which represents the rate on its variable rate bonds for that time period, 
approximately 5.0%.  In turn the Authority will receive a floating rate which will be a predetermined 
percentage of LIBOR.  Both the Authority and the counterparty have the ability to end the interest 
rate swap agreements, with monetary consequences, before the interest rate swaps are set to begin.   

 

4. REFUNDED 1994 BONDS - 1996 REFUNDED BONDS ESCROW FUND 

Proceeds of the Series of 1996 Bonds, together with certain funds held by the Trustee on account the 
Series of 1994 Bonds and the proceeds of certain forward supply agreements entered into utilizing 
portions of the proceeding funds (the 1994 and 1996 proceeds supply agreements) were deposited 
into an irrevocable trust fund (the “1996 Refunded Bonds Escrow Fund”) under and pursuant to the 
terms of an escrow deposit agreement, dated as of May 15, 1996 (the “Escrow Deposit Agreement”) 
between the Authority and its “Escrow Agent.”  First Union National Bank became the Escrow Agent 
during the fiscal year ended June 30, 1997.  The 1996 Refunded Bonds Escrow Fund is required to be 
invested in Government Obligations (as defined in the Trust Indenture).  Moneys in the 1996 
Refunded Bonds Escrow Fund shall be used to pay when due the principal of and interest on the 1994 
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Refunded Bonds as the same shall become due and payable from the date of the Escrow Deposit 
Agreement to and including June 15, 2005 (the “1994 Bonds Redemption Date”) and to pay on the 
1994 Bonds Redemption Date the Redemption Price (100% of principal amount) of the outstanding 
1994 Refunded Bonds maturing after that date plus accrued interest on that date. 
 
The following sets forth the 1994 Refunded Bonds ($104,185,000 aggregate amount) which remain 
advance refunded through establishment of the 1996 Refunded Bonds Escrow Fund: 
  
Maturing June 15 Par Amount

2003 2,850,000$     
2004 3,025,000       
2005 and thereafter 98,310,000     

* Includes redemption of all Bonds maturing 2005 through 2021.

*

 
 

At June 30, 2002, the 1996 Refunded Bonds Escrow Fund held cash and United States Treasury 
Securities (at market) in the amount of $123,970,379 for payment of its obligations after that date.  
The maturing principal and interest on the securities held in escrow have been verified as being 
sufficient to provide for the payment of the principal of, interest on and redemption price of the 
Refunded Bonds on their scheduled maturity and redemption dates. 
 

5. REFUNDED 1993 BONDS—1993 BONDS ESCROW FUND 

A portion of the proceeds of the Series of 1999 Bonds ($616,677,050), together with moneys on 
deposit with the Trustee on account of the Refunded 1993 Bonds ($19,817,995), were deposited into 
an irrevocable trust fund (the “1993 Bonds Escrow Fund”) established and held by First Union 
National Bank, an escrow agent (the “Escrow Agent”), under and pursuant to the terms of an escrow 
deposit agreement dated as of April 1, 1999 (the “Escrow Deposit Agreement”).  The 1993 Bonds 
Escrow Fund is required to be invested in Government Obligations, as defined in the Trust Indenture.  
Moneys in the 1993 Bonds Escrow Fund shall be used to pay interest on and principal of the 
Refunded 1993 Bonds, as and when due to and including June 15, 2003 and to redeem and pay on 
June 15, 2003, at a redemption price of 100%, the principal of the Refunded 1993 Bonds then 
outstanding plus accrued interest to the redemption date. 
The following sets forth the refunded 1993 Bonds ($565,645,000 aggregate amount) which remain 
advance refunded through the 1993 Bonds Escrow Fund: 
 

Maturing June 15 Par Amount
  2003 and thereafter    565,645,000*

* Includes redemption of all bonds maturing 2003 through 2023.
 

At June 30, 2002, the 1993 Bonds Escrow Fund held cash and United States Treasury securities (at 
market) in the amount of $574,787,510 for the previously stated purpose.  The maturing principal and 
interest on the securities held in escrow have been verified as being sufficient to provide for the 
payment of the interest and redemption prices of the Refunded 1993 Bonds on their scheduled 
redemption dates.  
 

6. DEFINED BENEFIT PENSION PLAN 

Plan Description—The Authority covers all full-time employees in the State Employees’ Retirement 
System (the “System”) which was established as of June 27, 1923, under the provisions of Public 
Law 858, No. 331.  The System is the administrator of a cost-sharing, multiple-employer defined 
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benefit retirement system established by the Commonwealth to provide pension benefits for 
employees of state government and certain independent agencies.  
 
The System is a component unit of the Commonwealth and is included in the Commonwealth’s 
financial report as a pension trust fund.  The System also issues a publicly available financial report 
that includes financial statements and required supplementary information.  That report may be 
obtained by writing to Commonwealth of Pennsylvania, State Employees’ Retirement Board, 30 
North Third Street, P.O. Box 1147, Harrisburg, Pennsylvania 17108. 
 
The System provides retirement, death and disability benefits.  Retirement benefits vest after five 
years of credited service.  Employees who retire with three years of service at age 60, or with 35 years 
of service if under age 60, are entitled to a normal annual retirement benefit.  Members of the General 
Assembly and certain employees classified in hazardous duty positions can retire with full benefits at 
age 50, with at least three years of service.  The general annual benefit is 2% of the member’s highest 
three-year annual average salary times years of service times class of service multiplier.  The 
Authority’s total and annual covered payroll for the year ended June 30, 2002 was $535,430. 
 
Contributions Required—Covered employees are required to contribute to the System at a rate of 
6.25% of their gross pay.  The contributions are recorded in an individually identified account which 
is also credited with interest, calculated quarterly to yield 4% per annum, as mandated by statute.  
Accumulated employee contributions and credited interest vest immediately and are returned to the 
employee upon termination of service if the employee is not eligible for other benefits. 
 
Participating agency contributions are also mandated by statute and are based upon an actuarially 
determined percentage of gross pay that is necessary to provide the System with assets sufficient to 
meet the benefits to be paid to System participants. 
 
The Authority’s contributions to the System for the years ended June 30, 2002, 2001 and 2000 were 
$0, $3,587, and $23,745, respectively, and equal the required contribution for each year. 
 
According to the retirement code, all obligations of the System will be assumed by the 
Commonwealth should the System terminate. 
 
 

7. LEASE OBLIGATIONS 

The Authority is obligated under various operating leases, including a lease for office space 
through December 31, 2007.  The following is a schedule of all minimum lease payments:  

Fiscal Year
Ending
June 30 Amount

2003 80,109$   
2004 76,725     
2005 76,725     
2006 75,443     
2007 75,443     
2008 37,722     

422,167$  
 

Rental expense for the year ended June 30, 2002 was $77,345. 
* * * * *  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

GENERAL FUND

SUPPLEMENTAL SCHEDULE OF REVENUES, EXPENDITURES AND CHANGES IN 
FUND BALANCE—BUDGET AND ACTUAL 
YEAR ENDED JUNE 30, 2002

Over
(Under)

Budget Actual Budget

Revenues - interest earnings 62,671$      278,980$    216,309$     

Expenditures:
  Personnel—salaries and benefits 1,051,880   623,140      (428,740)      
  Professional services:                                    
    Legal 35,000        21,195        (13,805)        
    Audit 45,000        45,500        500              
    Consulting/research 35,000        48,866        13,866         
    Interagency services 2,500          (2,500)          
    Trustee 76,500        126,500      50,000         
    Miscellaneous 45,000        (45,000)        
  Other:                   
    Rent 76,000        77,345        1,345           
    Computer software and minor hardware 14,000        12,982        (1,018)          
    Office supplies 6,500          1,504          (4,996)          
    Telephone 13,000        14,097        1,097           
    Subscriptions and reference services 6,000          8,499          2,499           
    Postage and express 7,500          6,055          (1,445)          
    Dues and professional education 10,000        436             (9,564)          
    Travel 8,000          3,112          (4,888)          
    General and administrative 15,000        13,095        (1,905)          
    Miscellaneous 2,500                           (2,500)          

  Administration—operations 1,449,380   1,002,326   (447,054)      
  Capital outlay—furniture, fixtures and equipment 35,000        44,001        9,001           
  Additional oversight duties 500,000                       (500,000)      

Total—administration 1,984,380   1,046,327   (938,053)      

Excess of expenditures over revenues (1,921,709)  (767,347)     1,154,362    

Other financing sources—transfers in—
  PICA draw for operations 1,850,000   1,850,000                     

Excess of revenues and other financing sources
  over expenditures  (71,709)       1,082,653   1,154,362    

FUND BALANCE, JULY 1, 2001 330,737      1,311,341   980,604       

FUND BALANCE, JUNE 30, 2002 259,028$    2,393,994$ 2,134,966$  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

GENERAL FUND

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY
YEAR ENDED JUNE 30, 2002

Cash receipts:
  Revenues collected—interest 261,117$       
  Proceeds from swaption activity 26,235,000    
  Other financing sources—operating transfers in from interest earnings 
    on Debt Service Funds 1,850,000      

        Total cash receipts 28,346,117    

Cash disbursements—expenditures paid—administration 1,165,185      

Excess of cash receipts over cash disbursements 27,180,932    

CASH AND SHORT-TERM INVESTMENTS, JULY 1, 2001 1,750,901      

CASH AND SHORT-TERM INVESTMENTS, JUNE 30, 2002 28,931,833$  
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY

SPECIAL REVENUE FUND

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY
YEAR ENDED JUNE 30, 2002

Cash receipts:
  Revenues collected:
    PICA Taxes 276,221,579$ 
    Interest 158,181          
  Other financing sources—operating transfers in from interest earnings
    on Debt Service Funds 5,129,635       

           Total cash receipts 281,509,395   

Cash disbursements:
  Expenditures paid—grants to the City of Philadelphia 176,549,973   
  Other financing uses—operating transfers out for debt service requirements 104,959,422   

           Total cash disbursements 281,509,395   

Excess of cash receipts over cash disbursements -                      

CASH AND SHORT-TERM INVESTMENTS, JULY 1, 2001                      

CASH AND SHORT-TERM INVESTMENTS, JUNE 30, 2002 -     $               
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THE GOVERNMENT OF THE CITY OF PHILADELPHIA 

General 

The City was incorporated in 1789 by an Act of the Commonwealth of Pennsylvania General 
Assembly (predecessors of the City under charters granted by William Penn in his capacity as proprietor 
of the colony of Pennsylvania may date to as early as 1684).  In 1854 the General Assembly, by an act 
commonly referred to as the Consolidation Act, made the City’s boundaries coterminous with the 
boundaries of Philadelphia County (the same boundaries that exist today) (the “County”), abolished all 
governments within these boundaries other than the City and the County and consolidated the legislative 
functions of the City and the County.  Article 9, Section 13 of the Pennsylvania Constitution abolished all 
county offices in the City and provides that the City performs all functions of county government and that 
laws applicable to counties apply to the City.   

Since 1952, the City has been governed under a Home Rule Charter authorized by the General 
Assembly (First Class City Home Rule Act, Act of April 21, 1949, P.L. 665, Section 17) and adopted by 
the voters of the City.  The Home Rule Charter, as amended and supplemented to this date, provides, 
among other things, for the election, organization, powers and duties of the legislative branch (the “City 
Council”); the election, organization, powers and duties of the executive and administrative branch; and 
the basic rules governing the City’s fiscal and budgetary matters, contracts, procurement, property and 
records.  The Home Rule Charter, as amended, now also provides for the governance of the School 
District of Philadelphia (the “School District”) as a home rule school district.  Certain other constitutional 
provisions and Commonwealth statutes continue to govern various aspects of the City’s affairs, 
notwithstanding the broad grant of powers of local self-government in relation to municipal functions set 
forth in the First Class City Home Rule Act. 

Under the Home Rule Charter, as now in effect, there are today two principal governmental 
entities in Philadelphia: (1) the City, which performs ordinary municipal functions as well as traditional 
county functions; and (2) the School District, which has boundaries coterminous with the City and has 
responsibility for all public primary and secondary education. 

The court system in Philadelphia, consisting of Common Pleas, Municipal and Traffic Courts, is 
part of the Commonwealth of Pennsylvania judicial system.  Although judges are paid by the 
Commonwealth, most other court costs are paid by the City, with partial reimbursement from the 
Commonwealth. 

Elected and Appointed Officials 

The Mayor is elected for a term of four years and is eligible to succeed himself for one term.  
Each of the seventeen members of the City Council is also elected for a four-year term which runs 
concurrently with that of the Mayor.  There is no limitation on the number of terms that may be served by 
members of the City Council.  Of the members of the City Council, ten are elected from districts and 
seven are elected at-large, with a minimum of two of the seven representing a party or parties other than 
the majority party.  The District Attorney and the City Controller are elected at the mid-point of the terms 
of the Mayor and City Council. 

The City Controller’s responsibilities derive from the Home Rule Charter, various City 
ordinances and state and federal statutes, and contractual arrangements with auditees.  The City Controller 
must follow GAGAS, Generally Accepted Government Auditing Standards established by the federal 
General Accounting Office, and GAAS, Generally Accepted Auditing Standards promulgated by the 
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American Institute of Certified Public Accountants.  As of June 30, 2002, the Office of the City 
Controller had 125 employees, including 73 auditors, 41 of whom are certified public accountants. 

The City Controller post-audits and reports on the City’s combined financial statements, federal 
assistance received by the City, the performance of City departments and the finances of the School 
District.  The City Controller also conducts a pre-audit program of expenditure documents required to be 
submitted for approval, such as invoices, payment vouchers, purchase orders and contracts.  Documents 
are selected for audit on a category and statistical basis.  The Pre-Audit Division verifies that expenditures 
are authorized and accurate in accordance with the Charter and other pertinent legal and contractual 
requirements before any moneys are paid by the City Treasurer.  The Pre-Audit Technical Unit, 
consisting of auditing and engineering staff, inspects and audits capital project design, construction and 
related expenditures.  Other responsibilities of the City Controller include investigation of allegations of 
fraud, preparation of economic reports, certification of the City’s debt capacity and the capital nature and 
useful life of the capital projects, and opining to the Pennsylvania Intergovernmental Cooperation 
Authority on the reasonableness of the assumptions and estimates in the City’s five-year financial plans. 

The principal officers of the City’s government appointed by the Mayor are the Managing 
Director of the City (the “Managing Director”), the Director of Finance of the City (the “Director of 
Finance”), who is the chief financial and budget officer and is selected from three names submitted to the 
Mayor by a Finance Panel, the City Solicitor (the “City Solicitor”), who is head of the Law Department, 
and the City Representative and Director of Commerce (the “City Representative and Director of 
Commerce”).  These officials, together with the Mayor and the other members of the Mayor’s cabinet, 
constitute the major policy-making group in the City’s government. 

The Managing Director is responsible for supervising the operating departments and agencies of 
the City that render the City’s various municipal services.  The City Solicitor acts as legal advisor to the 
Mayor, the City Council, and all of the agencies of the City government.  The City Solicitor is also 
responsible for all of the City’s contracts and bonds, for assisting City Council, the Mayor, and City 
agencies in the preparation of ordinances for introduction in City Council, and for the conduct of 
litigation involving the City.  The City Representative and Director of Commerce is charged with the 
responsibility of giving wide publicity to any items reflecting the activities and accomplishments of the 
City, its inhabitants, and commerce and industry, and is charged with the responsibility of promoting and 
developing commerce and industry. 

The Director of Finance is responsible for the financial functions of the City including 
development of the annual operating budget, the capital budget, and capital program; the City’s program 
for temporary and long-term borrowing; supervision of the operating budget’s execution; the collection of 
revenues through the Department of Revenue; purchasing and some aspects of property management 
through the Procurement Department; oversight of pension administration as Chairperson of the Board of 
Pensions and Retirement; and the appointment and supervision of the City Treasurer. 

The following are brief biographies of Mayor Street, his chief of staff, his cabinet and the City 
Controller: 

John F. Street, Mayor, was sworn in as Philadelphia’s 97th mayor on January 3, 2000.  Elected to 
Philadelphia City Council in 1979, Mayor Street took his City Council seat in 1980.  For nearly 20 years 
he represented the City’s Fifth Councilmanic District, distinguishing himself as a fighter for working 
people and neighborhoods.  He was unanimously elected City Council President in 1992 and again in 
1996.  Mayor Street received his B.A. from Oakwood College in Huntsville, Alabama, and a J.D. from 
Temple University Law School. 
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Joyce S. Wilkerson, Chief of Staff, began practicing law as a legal service attorney first in 
California and later in Philadelphia.  Ms. Wilkerson worked as Housing Counsel at the Philadelphia 
Redevelopment Authority where she represented the Redevelopment Authority in its capacity as issuer of 
housing bonds.  More recently, Ms. Wilkerson served as Chief Staff Attorney to the City Council of 
Philadelphia.  Ms. Wilkerson has a B.A. degree from the University of Pennsylvania and a J.D. degree 
from Boalt Hall School of Law at the University of California, Berkeley. 

Janice D. Davis, Secretary of Financial Oversight and Director of Finance, served as Chief 
Financial Officer for the Dallas Independent School District for one and a half years prior to assuming her 
current position in May 2000.  Prior to that, she served as the Director of Finance and Budget for the 
Dallas/Fort Worth International Airport.  From 1992-1995, Ms. Davis served the City of Houston, first as 
the Director of General Accounting in the Controller’s Office and, later as Deputy Director of Financial 
Services.  She received a B. S. in Accounting from the University of New Orleans.  She is a Certified 
Public Accountant and Government Financial Manager. 

Nelson A. Diaz, is the City Solicitor, and was most recently a partner in the law firm of Blank, 
Rome, Comisky & McCauley LLP.  He was previously appointed by President Clinton as the General 
Counsel for the United States Department of Housing and Urban Development, where he managed over 
500 lawyers.  Before that, he was a Judge in the Trial Division, Court of Common Pleas, First Judicial 
District of Pennsylvania, elected in 1981.  On the Common Pleas Court, he was Administrative Judge of 
the Trial Division.  He is the first person of Puerto Rican ancestry to be admitted to the Bar in 
Pennsylvania and the first Hispanic Judge in the Court of Common Pleas in Philadelphia.  Judge Diaz was 
also Special Assistant to Vice President Walter F. Mondale, and prior to that a Public Defender.  Judge 
Diaz was born and raised in Harlem, New York.  He received a B.S. in accounting from St. Johns 
University in 1969, and a J.D. from Temple University School of Law in 1972.  His professional 
memberships include the Philadelphia, Pennsylvania and American Bar Associations, the Bar of the 
Supreme Court of the United States, the National Hispanic Bar Association and others.   

Philip R. Goldsmith, Managing Director, was appointed February 2003.  Mr. Goldsmith served as 
the Acting Executive Director of Fairmount Park from September 2002 to January 2003.  From 
November 2000 to December 2002, he served as Interim Chief Executive Officer for the School District 
of Philadelphia.  Prior to his appointment as Interim CEO, Mr. Goldsmith served from 1997 to 2000 as 
the managing principal of Right Management Consultants where he was responsible for overseeing the 
company’s Mid-Atlantic operations.  From 1994 to 1997, Mr. Goldsmith was chief operating officer for 
Diversified Search Companies, an executive recruiting firm.  Mr. Goldsmith gained extensive banking 
experience working for PNC Bank Corporation from 1982 through 1994, rising to the level of President 
of the credit card subsidiary and the head of consumer banking.  He served from 1979 through 1982 as 
Deputy Mayor for Policy and Planning for the City, and previous to that was a journalist for The 
Philadelphia Inquirer.  He served as Executive Director of the Philadelphia Bar Association from 1973 to 
1976 and served as Chairman of the Greater Philadelphia First/Philadelphia School District Oversight 
Committee on Management and Productivity and currently serves on the Board of Philadelphia Futures.  
He graduated with a Juris Doctor from George Washington University Law School in 1969 and a 
Bachelor of Arts in accounting from Pennsylvania State University in 1966. 

George R. Burrell, Jr., Secretary of External Affairs, was appointed in January 2000.  While 
serving as a member of City Council, Mr. Burrell served as Chair of the Committees on Labor and Civil 
Service and Licenses and Inspections.  In 1974, he began his law practice as a corporate attorney with 
Ragan Henry, Esquire.  He later joined the law firm of Wolf, Block, Schorr and Solis-Cohen in 1977.  In 
both firms, Mr. Burrell served as Chairman of their Governmental Relations Department.  In 1985, before 
his election as an at-large member of the Philadelphia City Council, he founded Burrell, Waxman, 
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Donaghy, and Lee.  Mr. Burrell graduated from the University of Pennsylvania Wharton School in 1969.  
He received a J.D. from the University of Pennsylvania Law School in 1974. 

James Cuorato, Director of Commerce and City Representative, was appointed in July 2000. Prior 
to serving in his current position Mr. Cuorato served as Vice President of the Penn’s Landing Corporation 
from 1994 – 2000.  Mr. Cuorato also served the City of Philadelphia’s Department of Commerce in the 
capacity of First Deputy Director from 1986 – 1994.  Mr. Cuorato also spent 6 years with the Philadelphia 
Industrial Development Corporation.  Mr. Cuorato holds a Master’s Degree in Business Administration 
from Drexel University and a Bachelor’s Degree from Saint Joseph’s University. 

Debra A. Kahn, Secretary of Education, has served as the Executive Director of Philadelphia 
Futures, Assistant to the President of Temple University, Vice President of Corporate Communications 
and Public Affairs at PNC Bank, and the Director of Policy and Planning for Mayor William J. Green.  
She has provided volunteer services for several civic and community organizations, including service as a 
founding board member for the Greater Philadelphia Food Bank.  From 1991 to 1997, Ms. Kahn served 
as a member of the Philadelphia Board of Education.  She received a B.A. in government from Franklin 
and Marshall College.  She holds a masters degree in political science from the Eagleton Institute of 
Politics at Rutgers University. 

Sylvester M. Johnson, Police Commissioner/Secretary of Public Safety.  Mr. Johnson is a thirty-
six year veteran of the Philadelphia Police Department.  Prior to his current appointment, Mr. Johnson 
was, since April 1998, Deputy Commissioner of Operations under former Police Commissioner John F. 
Timoney.  Mr. Johnson attended Philadelphia Community College, Temple University, the Senior 
Management Institute for Police at Harvard University, Pennwalt Corporation’s Targeted Management 
Training, the United States Secret Service Dignitary Protection Training, the Federal Bureau of 
Investigation’s (“FBI”) National Academy Class 172 and the FBI National Executive Institute.   

Maxine Griffith, Secretary of Strategic Planning and Initiatives/Executive Director of the City 
Planning Commission, was appointed in May 2001.  Prior to serving in her current position, Ms. Griffith 
was the Senior Fellow for Community Planning and Development at the Regional Planning Association 
in New York.  She also served in the Clinton administration in the Department of Housing and Urban 
Development (“HUD”), first as Secretary’s Regional Representative for New York and New Jersey and 
then as the HUD’s Assistant Deputy Secretary.  From 1988-1996, Ms. Griffith was a principal of Griffith 
Planning and Design and from 1990–1996 served as a member of the New York City Planning 
Commission.  She received a bachelor’s degree from Hunter College and a master’s of architecture degree 
from the University of California at Berkeley. 

Dianah L. Neff, Chief Information Officer, was appointed in May 2001.  Prior to that Ms. Neff 
served as deputy City Manager and Chief Information Officer for the City of San Diego, California.  
Before that she served as Chief Information Officer of the City of Bellevue, Washington.  Ms. Neff has 
also Served as Director of Information Systems for the County of San Bernadino, California and Director 
of Information Resources for the City of Palo Alto, California, where she oversaw efforts to make Palo 
Alto the first city in the nation on the World Wide Web.  Prior to her work in government, Ms. Neff had 
fourteen years experience in the private sector working for high-tech software and hardware firms in the 
Silicon Valley.  Ms. Neff holds a bachelor’s degree in marketing and economics from San Jose State 
University. 

Corey Kemp, City Treasurer, was appointed in April 2002. Mr. Kemp served as the Deputy City 
Treasurer for the City of Philadelphia from June 2000 to April 2002. Prior to coming to the City of 
Philadelphia, Mr. Kemp served as the Finance Director and Treasurer for West Goshen Township, 
Pennsylvania for two and a half years. Mr. Kemp worked for the City of Reading, Pennsylvania from 
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1991 to 1997 where he served in various capacities, including Accounting Manager, Treasury Manager, 
and Acting Finance Director. Mr. Kemp holds a Bachelor of Business in Accounting from Alvernia 
College and a Masters in Business Administration from West Chester University.  

Jonathan A. Saidel, City Controller, is serving his fourth term as Philadelphia’s elected City 
Controller, an office independent of the Mayor.  He is an attorney and certified public accountant, and 
received a Juris Doctor degree from the Delaware Law School of Widener University and a Bachelor of 
Business in Accounting degree from Temple University.  In recent years, Mr. Saidel has been an adjunct 
professor in graduate programs at Drexel University, Saint Joseph’s University and the University of 
Pennsylvania.  Philadelphia:  A New Urban Direction, a book offering analysis and recommendations for 
improving Philadelphia’s competitive position, researched and written by Mr. Saidel and the staff of the 
Office of the City Controller, was published by Saint Joseph’s University Press in 1999. 

Government Services 

Municipal services provided by the City include:  police and fire protection; health care; certain 
welfare programs; construction and maintenance of local streets, highways, and bridges; trash collection 
and disposal; provision for recreational programs and facilities; maintenance and operation of the water 
and wastewater systems (the “Water and Wastewater Systems”); the acquisition and maintenance of City 
real and personal property, including vehicles; maintenance of building codes and regulation of licenses 
and permits; maintenance of records; collection of taxes and revenues; purchase of supplies and 
equipment; construction and maintenance of airport facilities; and maintenance of a prison system.  The 
City owns the assets that comprise the Philadelphia Gas Works (“PGW”).  PGW serves residential, 
commercial, and industrial customers in the City.  PGW is operated by Philadelphia Facilities 
Management Corporation (“PFMC”), a non-profit corporation specifically organized to manage and 
operate the PGW for the benefit of the City. 

Local Government Agencies 

There are a number of significant governmental authorities and quasi-governmental non-profit 
corporations that also provide services within the City. 

The Southeastern Pennsylvania Transportation Authority (“SEPTA”), which is supported by 
transit revenues and Federal, Commonwealth, and local funds, is responsible for developing and operating 
a comprehensive and coordinated public transportation system in the southeastern Pennsylvania region. 

The Philadelphia Parking Authority is responsible for the construction and operation of parking 
facilities in the City and at the Philadelphia International Airport and, by contract with the City, for 
enforcement of on-street parking regulations. 

The Philadelphia Municipal Authority (formerly The Equipment Leasing Authority of 
Philadelphia) (“PMA”) was originally established for the purpose of buying equipment and vehicles to be 
leased to the City.  PMA’s powers have been expanded to include the construction of municipal solid 
waste disposal facilities, correctional facilities and other municipal buildings. 

The Redevelopment Authority of the City of Philadelphia (the “Redevelopment Authority”) and 
the Philadelphia Housing Authority develop and/or administer low and moderate income rental units and 
housing in the City.  The Redevelopment Authority, supported by Federal funds through the City’s 
Community Development Block Grant Fund and by Commonwealth and local funds, is responsible for 
the redevelopment of the City’s blighted areas. 
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The Hospitals and Higher Education Facilities Authority of Philadelphia, formerly The Hospitals 
Authority of Philadelphia (the “Hospitals Authority”) assists non-profit hospitals by financing hospital 
construction projects.  The City does not own or operate any hospitals.  The powers of the Hospitals 
Authority have been expanded to permit the financing of construction of buildings and facilities for 
certain colleges and universities and other health care facilities and nursing homes. 

The Philadelphia Industrial Development Corporation (“PIDC”) and its affiliate, the Philadelphia 
Authority for Industrial Development (“PAID”), coordinate the City’s efforts to maintain an attractive 
business environment and to attract new businesses to the City and retain existing ones. 

The Pennsylvania Convention Center Authority (the “Convention Center Authority”) constructed 
and maintains, manages, and operates the Pennsylvania Convention Center, which opened on June 25, 
1993. 

School District 

The School District was established by the Educational Supplement to the City’s Home Rule 
Charter to provide free public education to the City’s residents.  Under the Home Rule Charter, its board 
is appointed by the Mayor and must submit a lump sum statement of expenditures to the City annually.  
Such statement is used by City Council in making its determination to authorize the levy of taxes on 
behalf of the School District.  Certain financial information regarding the School District is included in 
the City’s Annual Financial Report.  It has no independent taxing powers and may levy only the taxes 
authorized on its behalf by the City and the Commonwealth.  Under the Home Rule Charter, the School 
District is managed by a nine-member Board of Education appointed by the Mayor from a list supplied by 
an Educational Nominating Panel that is chosen by the Mayor.  In some matters, including the incurrence 
of short-term and long-term debt, both the City and the School District are governed primarily by the laws 
of the Commonwealth.  The School District is a separate political subdivision of the Commonwealth and 
the City has no property interest in or claim on any revenues or property of the School District. 

The School District was declared distressed by the Secretary of Education of the Commonwealth 
pursuant to Section 691(c) of the Public School Code of 1949, as amended (the “School Code”), on 
December 22, 2001.  During a period of distress under Section 691(c) of the School Code, all of the 
powers and duties of the Board of Education granted under the School Code or any other law will be 
suspended and all of such powers and duties are vested in the School Reform Commission (the “School 
Reform Commission”) provided for under the School Code.  The School Reform Commission is 
responsible for the operation, management and educational program of the School District during such 
period.  It is also responsible for financial matters related to the School District.  The School Code 
provides that the members of the Board of Education continue to serve during the time the School District 
is governed by the School Reform Commission, and that the establishment of the School Reform 
Commission shall not interfere with the regular selection of the members of the Board of Education.  
During the tenure of the School Reform Commission, the Board of Education will perform those duties 
delegated to it by the School Reform Commission.  

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

General 

The Pennsylvania Intergovernmental Cooperation Authority (“PICA”) was created on June 5, 
1991 by the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (the 
“PICA Act”).  PICA was established to provide financial assistance to cities of the first class.  The City is 
the only city of the first class in the Commonwealth.  The PICA Act provides that, upon request by the 
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City to PICA for financial assistance and for so long as any bonds issued by PICA remain outstanding, 
PICA shall have certain financial and oversight functions.  Under the PICA Act, PICA no longer has the 
authority to issue bonds for new money purposes but may refund bonds previously issued by it.  PICA has 
the power, in its oversight capacity, to exercise certain advisory and review procedures with respect to the 
City’s financial affairs, including the power to review and approve five-year financial plans prepared at 
least annually by the City, and to certify non-compliance by the City with the then-existing five-year plan 
adopted by the City pursuant to the PICA Act.  Under the PICA Act, such certification would require the 
Secretary of the Budget of the Commonwealth to withhold payments due to the City from the 
Commonwealth or any of its agencies (including, with certain exceptions, all grants, loans, entitlements 
and payment of the portion of the PICA Tax, hereinafter described, otherwise payable to the City).  See 
“Source of Payment of PICA Bonds” below. 

On June 16, 1992, PICA, at the request of the City, issued $474,555,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1992 (the “1992 PICA Bonds”).  The proceeds 
of the 1992 PICA Bonds were used (i) to make grants to the City to fund the Fiscal Year 1991 General 
Fund cumulative deficit ($153.5 million) and the then-projected Fiscal Year 1992 General Fund deficit 
($71.4 million); (ii) to make grants to the City to pay the costs of certain capital projects to be undertaken 
by the City; and (iii) to make a grant to the City to provide it with financial assistance to enhance 
productivity in the operation of City government.  It had been anticipated that the proceeds of the 1992 
PICA Bonds would also be used to fund the City’s projected Fiscal Year 1993 General Fund deficit; 
however, because no deficit occurred, a grant from PICA for this purpose was not required.  These 
proceeds, in the amount equal to $23.5 million, were instead used to fund the City’s Indemnity Fund and 
the “Day Backward/Day Forward Program.”   

On July 29, 1993, PICA, at the request of the City, issued $643,430,000 Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 1993 (the “1993 PICA Bonds”), the proceeds of 
which were used to make grants to the City to pay the costs of certain capital projects to be undertaken by 
the City and to make a grant to the City to provide for the defeasance of certain outstanding general 
obligation bonds of the City in the aggregate amount of $336,225,000.  

On September 14, 1993, PICA issued $178,675,000 Special Tax Revenue Refunding Bonds (City 
of Philadelphia Funding Program), Series of 1993A, the proceeds of which were used to advance refund 
$136,670,000 principal amount of the 1992 PICA Bonds. 

On December 15, 1994, PICA, at the request of the City, issued $122,020,000 Special Tax 
Revenue Bonds (City of Philadelphia Funding Program) Series of 1994 (the “1994 PICA Bonds”), the 
proceeds of which were used to make grants to the City to pay the costs of certain capital projects to be 
undertaken by the City. 

On May 30, 1996, PICA issued $343,030,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996 (the “1996 PICA Bonds”), the proceeds of which were 
used to advance refund $304,160,000 principal amount of the 1992 PICA Bonds and $120,180,000 
principal amount of the 1994 PICA Bonds. 

On April 15, 1999, PICA issued $610,005,000 Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1999, the proceeds of which were used to advance refund 
$610,730,000 principal amount of the 1993 PICA Bonds. 

As of the close of business on June 30, 2002, the principal amount of PICA bonds outstanding 
was $840,700,000. 
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Source of Payment of PICA Bonds 

The PICA Act authorized the City to impose a tax for the sole and exclusive purposes of PICA.  
In connection with the adoption of the Fiscal Year 1992 budget and the adoption of the first Five-Year 
Plan, the City reduced the wage, earnings, and net profits tax on City residents by 1.5% and enacted a 
1.5% tax on wages, earnings and net profits of City residents (the “PICA Tax”).  Proceeds of the PICA 
Tax are solely the property of PICA.  The PICA Tax, collected by the City’s Department of Revenue, is 
deposited in the “Pennsylvania Intergovernmental Cooperation Authority Tax Fund” (the “PICA Tax 
Fund”) of which the State Treasurer is custodian.  The PICA Tax Fund is not subject to appropriation by 
City Council or the General Assembly of the Commonwealth. 

The PICA Act authorizes PICA to pledge the PICA Tax to secure its bonds and prohibits the 
Commonwealth and the City from repealing the PICA Tax or reducing the rate of the PICA Tax while 
any bonds secured by the PICA Tax are outstanding. 

The PICA Act requires that proceeds of the PICA Tax in excess of amounts required for (i) debt 
service, (ii) replenishment of any debt service reserve fund for bonds issued by PICA and (iii) certain 
PICA operating expenses, be deposited in a trust fund established pursuant to the PICA Act exclusively 
for the benefit of the City and designated the “City Account.”  Amounts in the City Account are required 
to be remitted to the City not less often than monthly, but are subject to withholding if PICA certifies the 
City’s non-compliance with the then-current five-year plan. 

The PICA Act establishes a “Bond Payment Account” for PICA as a trust fund for the benefit of 
PICA bondholders and authorizes the creation of a debt service reserve fund for bonds issued by PICA.  
Since PICA has issued bonds secured by the PICA Tax, the PICA Act requires that the State Treasurer 
pay the proceeds of the PICA Tax held in the PICA Tax Fund directly to the Bond Payment Account, the 
debt service reserve fund created for bonds issued by PICA and the City Account. 

The total amount of PICA Tax remitted to PICA by the State Treasurer for each of the Fiscal 
Years 1992 through 2002 is set forth below: 

Year  Amount 
   

1992  $169.0 million 
1993  185.1 million 
1994  205.5 million 
1995  209.6 million 
1996  218.8 million 
1997  218.2 million 
1998  236.1 million 
1999  245.8 million 
2000  256.6 million 
2001  273.6 million 
2002  278.0 million 

 
PICA bonds are payable from the PICA revenues, including the PICA Tax, pledged to secure 

PICA’s bonds, the Bond Payment Account and any debt service reserve fund established for such bonds 
and have no claim on any revenues of the Commonwealth or the City. 
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Five-Year Plans of the City 

One of the conditions precedent to the issuance of bonds by PICA was the development by the 
City and approval by PICA of a five-year financial plan.  The original five-year plan (the “Original Five-
Year Plan”), which covered Fiscal Years 1992 through 1996, was prepared by the Mayor, approved by 
City Council on April 29, 1992 and by PICA on May 18, 1992. 

In each subsequent year, the City updated the previous year’s five-year plan, each of which was 
adopted by City Council, signed by the Mayor and approved by PICA.  The following table lists each 
Five-Year plan. 

Plan  Plan Fiscal Years 

Original Five-Year Plan  1992-1996 
Second Five-Year Plan*  1994-1998 
Third Five-Year Plan  1995-1999 
Fourth Five-Year Plan  1996-2000 
Fifth Five-Year Plan  1997-2001 
Sixth Five-Year Plan  1998-2002 
Seventh Five-Year Plan  1999-2003 
Eighth Five-Year Plan  2000-2004 
Ninth Five-Year Plan  2001-2005 
Tenth Five-Year Plan  2002-2006 
Eleventh Five-Year Plan  2003-2007 
Twelfth Five-Year Plan  2004-2008 
*   Also included Fiscal Year 1993 

 
 

The Twelfth Five-Year Plan was presented to City Council by the Mayor on January 28, 2003, 
and approved by City Council on May, 29, 2003, but has not yet been approved by City PICA.  In the 
Twelfth Five-Year Plan, the City projects a balanced budget in each of the five years covered by the plan 
through a continued strategy based upon implementation of management initiatives, productivity 
improvements, cost containments, certain workforce restructurings, and revenue enhancements. 

CITY FINANCIAL PROCEDURES 

Except as otherwise noted, the financial statements, tables, statistics, and other information 
contained in this Official Statement have been prepared by the Office of the Director of Finance and can 
be reconciled to the financial statements in the Comprehensive Annual Financial Reports and Notes 
therein. 

Independent Audit and Opinion of the City Controller 

The City Controller has examined and expressed opinions on the general purpose financial 
statements of The City of Philadelphia contained in the City’s Comprehensive Annual Financial Report 
for Fiscal Year ended June 20, 2002.  The City Controller has examined and expressed opinions on the 
City general purpose financial statements for all prior years. 

The City Controller has not participated in the preparation of this Official Statement nor in the 
preparation of the budget estimates and projections and cash flow statements and forecasts set forth in 
various tables contained in this Official Statement.  Consequently, the City Controller expresses no 
opinion with respect to any of the data contained in this Official Statement. 
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Fund Structure 

The major operations of the City are conducted through the Principal Operating Funds (Debt 
Related) which include the General Fund.  In addition, the City has three other Principal Operating Funds 
that are not debt related (“Non-Debt Related Funds”), two of which are financed solely from grants from 
the Commonwealth and Federal governments.  

Collectively, the Principal Operating Funds (Debt Related and Non-Debt Related Funds) are 
referred to herein as the “Principal Operating Funds.” 

Principal Operating Funds 

The Unrestricted Debt Related Funds include the General Fund, the resources of which are 
available for any City purpose, the County Liquid Fuels Tax Fund and the Special Gasoline Tax Fund, the 
resources of which are available only for servicing general obligation debt issued for construction of 
public roads or streets.  The Other Debt Related Funds include the Water Fund and the Aviation Fund, the 
resources of which are not generally available for other City purposes. 

The Non-Debt Related Funds, the resources of which are not available for other City purposes, 
include the Grants Revenue Fund, the Community Development Fund, the Hotel Room Rental Tax Fund, 
the Car Rental Tax Fund and the HealthChoices Behavioral Health Revenues Fund. 

Basis of Accounting 

The City’s basis of accounting for annual reporting purposes is as follows: 

A. Governmental Funds, Expendable Trust and Agency Funds account for their activities 
using a current financial resources measurement focus and the modified accrual basis of 
accounting.  With this measurement focus, only current assets and current liabilities 
generally are included on the balance sheet.  Operating statements of these funds present 
increases (i.e. revenue and other financing sources) and decreases (i.e. expenditures and 
other financing uses) in net current assets.  Using modified accrual accounting means 
revenues are recognized as soon as they are both measurable and available.  Revenues are 
considered to be available when they are collectible within the current period or soon 
enough thereafter to pay liabilities of the current period.  For this purpose, the City 
considers revenues to be available if they are collected within 60 days of the end of the 
current fiscal period.  Expenditures are generally recorded when a liability is incurred as 
under accrual accounting.  Debt service expenditures, as well as expenditures related to 
compensated absences and claims and judgments, are recorded when payment is due.  
However, the expenditures may be accrued if they are to be liquidated with available 
resources.  

Derived tax revenues, such as wage, business privilege, net profits and earnings taxes, are 
recognized when the underlying exchange transaction has occurred and the resources are 
available.  Imposed nonexchange revenues such as real estate taxes are recognized when 
the enforceable legal claim arises and the resources are available.  Grant revenues are 
recognized when all the applicable eligibility requirements have been met and the 
resources are available.  All other revenue items are considered to be measurable and 
available only when cash is received by the City. 
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B. Proprietary Funds, Pension Trust Funds and Non-Expendable Trust Funds are accounted 
for on a flow of economic resources measurement focus.  With this measurement focus, 
all assets and all liabilities associated with the operation of these funds are included on 
the balance sheet.  Fund equity (i.e. net total assets) is segregated into contributed capital 
and retained earnings components.  Propriety fund-type operating statements present 
increases (e.g. revenue) and decreases (e.g. expenses) in net total assets.  These funds use 
the accrual basis of accounting where revenues are recognized in the accounting period in 
which they are earned and expenses are recognized at the time liabilities are incurred.  
Under GASB Statement No. 20, “Accounting and Financial Reporting for Proprietary 
Activities,” Propriety Funds will continue to follow FASB pronouncements issued on or 
before November 30, 1989 unless those pronouncements conflict with or contradict 
GASB pronouncements and will follow FASB standards issued after that date which do 
not conflict with GASB standards.  Water revenues, net of uncollectible accounts, are 
recognized as billed on the basis of scheduled meter readings.  Aviation revenue from 
Passenger Facility Charges is reserved for capital purposes.  Pension Trust Funds 
recognize employer and plan member contributions and benefits and refunds paid in the 
period in which they are due and payable.  

Budget Procedure 

At least thirty days before the end of each Fiscal Year, City Council must adopt by ordinance an 
operating budget and a capital budget for the ensuing Fiscal Year and a capital program for the six 
ensuing years.  Within ten days after the adoption of each of such ordinances and their receipt by the 
Mayor, the Mayor must act upon such ordinances or the ordinances become effective. 

The operating budget for the next Fiscal Year is prepared by the Mayor and must be submitted to 
City Council for adoption at least ninety days before the end of the Fiscal Year.  The budget, as adopted, 
must be balanced and provide for discharging any estimated deficit from the current Fiscal Year and make 
appropriations for all items to be funded with City revenues.  The Mayor’s budgetary estimates of 
revenues for the ensuing Fiscal Year and projection of surplus or deficit for the current Fiscal Year may 
not be altered by City Council.  Not later than the passage of the operating budget ordinance, City Council 
must enact such revenue measures as will, in the opinion of the Mayor, yield sufficient revenues to 
balance the budget. 

The capital program is prepared annually by the City Planning Commission to present the capital 
expenditures planned for each of the six ensuing Fiscal Years, including the estimated total cost of each 
project and the sources of funding (local, state, Federal, and private) estimated to be required to finance 
each project.  The capital program is reviewed by the Mayor and transmitted to City Council for adoption 
with his recommendation thereon.  See Table 18 for a summary of the City’s capital improvement 
program for the Fiscal Years 2003 through 2008. 

The capital budget ordinance, authorizing in detail the capital expenditures to be made or incurred 
in the ensuing Fiscal Year from funds that City Council appropriates, is adopted by City Council 
concurrently with the capital program.  The capital budget must be in full conformity with that part of the 
capital program applicable to the Fiscal Year that it covers. 

Awards 

For the twenty first consecutive year, the Government Finance Officers Association of the United 
States and Canada (GFOA) awarded its prestigious Certificate of Achievement for Excellence in 
Financial Reporting to the City for its Comprehensive Annual Financial Report for the fiscal year ended 
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June 30, 2001.  The City received this recognition by publishing a report that was well organized and 
readable and satisfied both generally accepted accounting principles and applicable legal requirements. 

CITY CASH MANAGEMENT AND INVESTMENT POLICIES 

Consolidated Cash 

The Act of the General Assembly of the Commonwealth of June 25, 1919, P.L. 581, Art. XVII, § 6, 
gives the City the authority to make temporary inter-fund loans between operating and capital funds. 

The Consolidated Cash Account provides for the physical commingling of the cash of all City 
Funds, except those which, for legal or contractual reasons, cannot be commingled (e.g., the Municipal 
Pension Fund, sinking funds, certain capital project funds, sinking fund reserves, funds of PGW, the 
Water Fund, the Aviation Fund and certain other restricted purpose funds). A separate accounting is 
maintained for the equity of each member fund in the Consolidated Cash Account. The City manages the 
Consolidated Cash Account pursuant to written procedures adopted by the Finance Department. 

To the extent that any member fund temporarily experiences the equivalent of a cash deficiency, 
the required advance is made from the Consolidated Cash Account, in the amount necessary to result in a 
zero balance in the cash equivalent account of the borrowing fund.  All subsequent net receipts of a 
borrowing fund are applied in repayment of the advance. 

All advances are made within the budgetary constraints of the borrowing funds. Within the 
General Fund, this system of inter-fund advances has historically resulted in the temporary use of tax 
revenues or other operating revenues for capital purposes and the temporary use of capital funds for 
operating purposes. 

Written procedures governing the City’s cash management operations require the General Fund-
related operating fund to borrow initially from the General Fund-related capital fund, and only to the 
extent there is a deficiency in such fund may the General Fund-related operating fund borrow money from 
any other funds in the Consolidated Cash Account. 

Investment Practices 

Cash balances in each of the City’s funds are invested by the City Treasurer’s Office through the 
use of money market mutual funds and professional money managers under contract with the City. The 
Director of Finance adopted a written Investment Policy (the “Policy”) which went into effect in August 
1994 and was revised most recently in April 2001. 

The Policy delineates the authorized investments as approved by City Council Ordinance and the 
funds to which the Policy applies.  The authorized investments include U.S. Government Securities, U.S. 
Treasuries, U.S. Agencies, Certificates of Deposit, Bankers Acceptance Notes, Eurodollar Deposits, Euro 
Certificates of Deposit, Commercial Paper, Corporate Bonds, Money Market Mutual Funds, Repurchase 
Agreements and Commonwealth of Pennsylvania securities, all of investment grade rating or better.  Each 
category of instruments, excluding U.S. Government, Treasury and Agency securities which carry no 
limitation, is limited to investment of no more than 25% of the total portfolio, and no more than 10% of 
the total portfolio per institutional or corporate issuer.  The Policy also restricts investments to those 
having a maximum maturity of two years.  Daily liquidity is maintained through the use of SEC-
registered money market mutual funds with the balance of funds invested by money managers in 
accordance with the Investment Policy. 
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The Policy provides for an ad hoc Investment Committee consisting of the Director of Finance, 
City Treasurer and the two Deputy City Treasurers with ex-officio membership of a representative of 
each of the principal operating and capital funds, i.e. Water Fund, Aviation Fund, Philadelphia Gas Works 
and Philadelphia Municipal Authority. The Investment Committee meets quarterly with each of the 
investment managers to review each manager’s performance to date and to plan for the next quarter. 
Investment managers are given any changes in investment instructions at these meetings.  All changes in 
the Policy are approved by the Investment Committee. 

The Policy expressly forbids the use of any derivative investment product whose yield or market 
value does not follow the normal swings in interest rates. Investment in derivatives such as “inverse 
floaters” leveraged variable rate debt and interest-only or principal-only Collateralized Mortgage 
Obligations are specifically forbidden. The use of any other derivative investment products is restricted to 
identified “core cash” in any fund but never to exceed 25% of any fund’s balance at the time of purchase. 
If the market values fall 5% below cost, a written explanation is required from the investment manager 
outlining the reasons for the decline and outlining the steps, if any, that are needed to correct the situation. 

General Fund Cash Flow 

Because the receipt of General Fund revenues lags behind expenditures during most of each fiscal 
year, the City issues notes in anticipation of General Fund revenues and makes borrowings from the 
Consolidated Cash Account to finance its on-going operations.  The City has issued notes in anticipation 
of the receipt of income by the General Fund in each fiscal year since Fiscal Year 1972.  Each issue was 
repaid when due, prior to the end of the fiscal year. 

The timing imbalance referred to above results from a number of factors, principally the 
following: (1) real property, business privilege tax and certain other taxes are not due until the latter part 
of the fiscal year; (2) the City makes the majority of the employer’s contribution to the Municipal Pension 
Fund in July of each year; and (3) the City experiences lags in reimbursement from other governmental 
entities for expenditures initially made by the City in connection with programs funded by other 
governments.   

DISCUSSION OF FINANCIAL OPERATIONS 

Fiscal Year 2002 Results 

The City ended Fiscal Year 2002 with a fund balance in the General Fund of $139.0 million; a 
decrease of $91 million from the Fiscal Year 2001 fund balance.  

One of the largest causes of the decreases was a delay in the receipt of $45 million in 
reimbursements from the State government. If the City had received its reimbursement for those costs on 
time, its Fiscal Year 2002 fund balance would have been $184 million, about $7 million lower than the 
amount the City projected when it introduced the Fiscal Years 2003 -2007 Five-Year Financial Plan in 
January. 

Changes on both the revenues and expenditures sides caused the decrease in fund balance. While 
revenues were declining, expenditures were increasing by about $99 million from $2.88 billion in Fiscal 
Year 2001 to $2.98 billion in Fiscal Year 2002. The largest single increase in expenditures was the 
$45 million contribution made to the School District as a result of the partnership entered into by the City 
and the State.  
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Excluding the contribution to the School District, the City’s expenditures grew by under two 
percent from Fiscal Year 2001 to Fiscal Year 2002. 

Fiscal Year 2003 Budget 

The City’s Fiscal Year 2003 budget was approved by City Council on May 2, 2002 and signed by 
the Mayor on May 15, 2002.  This budget was prepared by the City in conjunction with the Eleventh 
Five-Year Plan.  The Eleventh Five-Year Plan, which covers Fiscal Years 2003-2007, was approved by 
PICA on June 18, 2002.   As of March 31, 2003, the City is projecting it will end Fiscal Year 2003 with a 
positive fund balance of $116.2 million with revenue of $3,115.0 million and obligations of $3,162.8 
million. 

Fiscal Year 2003 First Three Quarters 

On May 15, 2003, the City issued its Quarterly City Managers Report which reported Fiscal Year 
2003 results through March 31, 2003.  These results were determined to be in compliance with the 
Eleventh Five-Year Plan.  Based upon conservative estimates of both revenues and appropriations, the 
City estimated that it will end Fiscal Year 2003 with a $116.2 million fund balance in the General Fund.  
A copy of the most recent Quarterly City Managers report may be obtained from the Office of the City 
Treasurer. 

Fiscal Year 2004 Budget 

The City’s Fiscal Year 2004 budget was approved by City Council on May 29, 2003 and signed 
by the Mayor on June 5, 2003.  This budget was prepared by the City in conjunction with the Twelfth 
Five-Year Plan.  The Twelfth Five-Year Plan, which covers Fiscal Years 2004-2008, is pending PICA 
approval.  The City currently estimates that revenues will be $3,151.8 million for Fiscal Year 2004 and 
that appropriations will be $3,282.5 million.  The Twelfth Five-Year Plan reflects a fund balance of $4.1 
million at the end of Fiscal Year 2008. 
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Table 1 
City of Philadelphia 

General Fund 
Summary of Operations (Legal Basis) 

(Amounts In Millions) 

          Current 
Estimate 

 Adopted 
Budget 

  1999  2000  2001  2002  2003  2004 
REVENUES             
Real Property Taxes  $  342.6  $  353.6  $  363.4  $   373.6  356.6 364.6 
Personal Property Taxes  0.0  0.0  0.8  0.0  0.0            0.0 
Wage and Earnings Tax  934.3  973.0  1,047.2(c)  1,006.0  1,020.9   1,044.8 
Net Profits Tax  15.5  12.7  11.8  13.4  13.5          13.7 
Business Privilege Tax  254.5  290.1  314.0(c)  295.8  296.6 296.3 
Sales Tax  101.4  103.7  111.3  108.1  110.8 113.6 
Other Taxes (b)  118.3  123.5  130.0(c)  148.2  153.5 148.8 
Total Taxes  1,766.6  1,856.6  1,977.7  1,945.4  1,951.9  1,981.8 
Locally Generated Non-Tax Revenue  193.1  194.9  204.5  207. 1  212.9 210.8 
Revenue from Other Governments  606.4  678.0  748.8  687.7  926.1 933.8 
Receipts from Other City Funds  61.9  26.0  24.0  24. 7  24.0          25.3 
Total Revenue  2,628.1  2,755.5  2,955.1  2,866.9  3,115.0   3,151.8 
           
OBLIGATIONS/APPROPRIATIONS           
Personal Services  1,018.4  1,071.8  1,173.3  1,188.3  1,246.8   1,279.1 
Purchase of Services  794.0  848.9  871.8  920.5  1,030.5   1,078.6 
Materials, Supplies and Equipment  85.2  79.7  84.0  80.0  77.3          75.7 
Employee Benefits  488.1  493.8  483.4  485.8  547.4 579.5 
Indemnities, Contributions and Grants  90.2  69.9  82.4  123.8  94.0          96.7 
City Debt Service  84.2  91.5  88.2  101.8  107.3 112.6 
Other  29.3  29.2  72.9  30.2  32.4          32.0 
Payments to Other City Funds  27.1  26.4  25.5  50.7  27.2          28.2 
Total Obligations/Appropriations  2,616.6  2,711.2  2,881.5  2,981.1  3,162.8     3282.5 
           
Operating Surplus for the Year  11.5  44.3  73.6  (114.2)  (47.8)     (130.7) 
Net Adjustments – Prior Year  25.0  45.1  (138.7) (d)  23.2  28.0          28.0 
Funding for Contingencies  0.0  0.0  0.0  0.0  0.0            0.0 
Cumulative Fund Balance Prior Year  169.2  205.7  295.1  230.0  139.0 119.2 
Cumulative Adjusted Year End Fund            
Balance  $  205.7  $  295.1  $  230.0  $  139.0  119.2  16.5 
             

 
(a) Final year of collection of Personal Property Taxes.  See “REVENUES OF THE CITY-Assessment and Collection of Real and Personal Property Taxes.” 
(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
(c) Accounting accrual changes required by GASB #33 resulted in additional one-time tax revenue accruals in FY2001. (Wage Tax, $50.4 million; Business Privilege, $5.2 million; Other Taxes, $4.3 million) 
(d) Reflects GASB # 33’s impact on prior year accruals. 
FIGURES MAY NOT ADD DUE TO ROUNDING  
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Table 2 
City of Philadelphia 

Principal Operating Funds (Debt Related) 
Summary of Operations 

(Legal Basis) 
(Amounts In Millions) 

          Current 
Estimate 

Adopted 
Budget 

  1999  2000  2001  2002  2003 2004 
REVENUES            
General Fund   $2,628.1  $2,755.5  $2,955.1  $2,866.9  3,115.0 3,151.8 
Water Fund (a)  402.3  414.0  410.3   404.2  448.4 472.2 
Aviation Fund (b)  147.5  154.3  180.6   184.2  266.4 313.3 
Other Operating Funds (c)  25.3  24.5  29.1   35.8  39.5 40.4 
 Total Revenue  3,203.2  3,348.3  3,575.1   3,491.1  3,869.3 3,977.8 
            
OBLIGATIONS/APPROPRIATIONS            
Personal Services  1,153.3  1,208.6  1,321.4   1,339.1  1,413.4 1,459.0 
Purchase of Services  903.8  966.4  992.2   1,050.3  1,180.8 1,254.4 
Materials, Supplies and Equipment  129.9  124.1  127.1  1,21.9  130.5 135.0 
Employee Benefits  541.4  546.3  538.1   541.8  611.9 650.0 
Indemnities, Contributions and Taxes  98.7  77.7  88.1   129.1  104.4 107.5 
Debt Service (d)  273.0  289.8  296.2   330.7  380.4 391.4 
Other  29.3  29.2  72.9  30.3  32.9 32.5 
Payments to Other City Funds   64.3  70.6  75.5   97.5  82.5 111.2 
 Total Obligations/Appropriations  3,193.8  3,312.7  3,511.5   3,640.7  3,936.8 4,141.0 
            
Operating Surplus (Deficit) for the Year  9.3  35.6  63.6   (149.6)  (67.5) (163.2) 
Net Adjustments Prior Year  43.6  58.7  (122.8)   43.1  45.1 45.1 
Funding for Contingencies  0.0  0.0  (0.0)  0.0  0.0 0.0 
Cumulative Fund Balance (Deficit) Prior
   Year End  197.9  250.9  330.3   289.6  183.1 

160.8 

Cumulative Adjusted Year            
 End Fund Balance (Deficit)  $  250.9  $  345.2  $  271.1    $   183.1  160.8 42.7 

 
(a) Revenues of the Water Fund are not legally available for payment of other obligations of the City until, on an annual basis, all revenue bond debt service requirements and covenants relating to those bonds have been 

satisfied, and then only to the extent of $4,994,000 per year, provided certain further conditions are satisfied.  The City has determined that only $4,138,000 per year shall be transferred from the Water Fund to the 
General Fund provided certain other conditions are met. 

(b) Airport revenues are not available for other City purposes. 
(c) Includes County Liquid Fuels Tax Fund, Special Gasoline Tax Fund and Water Residual Fund. 
(d) Excludes PICA bonds. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Quarterly Reporting to PICA 

On November 16, 1992, the City submitted the first of its quarterly reports to PICA.  This 
reporting is required under the PICA Act so that PICA may determine whether the City is in compliance 
with the then-current Five-Year Plan.  Under the PICA Act, a “variance” is deemed to have occurred as of 
the end of a reporting period if (i) a net adverse change in the fund balance of a covered fund of more than 
1% of the revenues budgeted for such fund for that fiscal year is reasonably projected to occur, such 
projection to be calculated from the beginning of the fiscal year for the entire fiscal year, or (ii) the actual 
net cash flows of the City for a covered fund are reasonably projected to be less than 95% of the net cash 
flows of the City for such covered fund for that fiscal year originally forecast at the time of adoption of 
the budget, such projection to be calculated from the beginning of the fiscal year for the entire fiscal year.  
The Mayor is required to provide a report to PICA that describes actual or current estimates of revenues, 
expenditures and cash flows by covered funds compared to budgeted revenues, expenditures, and cash 
flows by covered funds for such previous quarterly or monthly period and for the year-to-date period from 
the beginning of the then-current fiscal year of the City to the last day of the fiscal quarter or month, as 
the case may be, just ended.  Each such report is required to explain any variance existing as of such last 
day. 

PICA may not take any action with respect to the City for variances if the City (i) within 30 days 
provides a written explanation of the variance that PICA deems reasonable; (ii) within 45 days proposes 
remedial action that PICA believes will restore overall compliance with the then-current Five-Year Plan; 
(iii) provides information in the immediately succeeding quarterly financial report demonstrating to the 
reasonable satisfaction of PICA that the City is taking remedial action and otherwise complying with the 
then-current Five-Year Plan; and (iv) submits monthly supplemental reports as required by the PICA Act. 

The City’s most recent quarterly report was submitted to PICA on May 15, 2003 and reported no 
adverse variance from the Eleventh Five-Year Plan. 

REVENUES OF THE CITY 

General 

In 1932, the Pennsylvania General Assembly adopted an act (commonly referred to as the 
Sterling Act) under which the City was permitted to levy any tax that was not specifically pre-empted by 
the Commonwealth.  Prior to 1939, the City relied heavily upon the real property tax as the mainstay of 
its revenue system.  Acting under the Sterling Act and other legislation, the City has taken various steps 
over the years to reduce its reliance on real property taxes as a source of income, including: (1) enacting 
the wage, earnings and net profits tax in 1939; (2) introducing a sewer service charge to make the sewage 
treatment system self-sustaining after 1945; (3) requiring under the Home Rule Charter that the water, 
sewer, and other utility systems be fully self-sustaining; and (4) enacting in 1952 the Mercantile License 
Tax (a gross receipts tax on business done within the City), which was replaced as of the commencement 
of Fiscal Year 1985 by the Business Privilege Tax. 

Major Revenue Sources of Principal Operating Funds (Debt Related) 

The City derives its revenues primarily from various taxes, non-tax revenues, and receipts from 
other governments.  See Table 3 for revenues by major source for Fiscal Years 1993-2003 and Table 4 for 
General Fund tax revenues for Fiscal Years 1997-2003.  The following description does not take into 
account revenues in the Non-Debt Related Funds.  See Table 5 for tax rates for Fiscal Years 1993 through 
2002. 
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Real Property Taxes — A real estate tax on all taxable real property is levied at a rate of 82.64 
mills on the assessed value of residential and commercial property located within the City’s boundaries.  
From Fiscal Year 2003 onward, the City’s portion of the rate is 34.74 mills and the School District’s 
portion is 47.90 mills. 
 

Philadelphia City Council passed three bills on November 21, 2002 that called for caps or 
deferrals on tax bills for the City’s portion of real estate taxes.  A bill that would cap real estate tax bill 
increases at four percent in a given year became law but requires action from the General Assembly to be 
enforceable.  This action has not occurred as of June 9, 2003.  A bill that allows homeowners to defer 
payment on tax increases of more than 15 percent was signed by the Mayor.  The third bill, which would 
have capped real estate assessment increases at 10 percent annually, was vetoed by the Mayor and City 
Council sustained the veto.   

 
Wage, Earnings, and Net Profits Taxes — These taxes are levied on the wages, earnings, and net 

profits of all residents of the City and all non-residents employed within the City.  The rate for both 
residents and non-residents was 4.3125% from Fiscal Year 1977 through Fiscal Year 1983.  For Fiscal 
Years 1984 through 1991 the wage and earnings tax rate was 4.96% for residents and 4.3125% for non-
residents and the net profits tax rate was 4.96% for both residents and non-residents.   

 
In Fiscal Year 1992, the City reduced the City wage, earnings, and net profits tax on City 

residents by 1.5% and imposed the PICA Tax on wage, earnings and net profits at the rate of 1.5% on 
City residents.  The following are the resident and non-resident wage and earnings tax rates for Fiscal 
Years 1992-2003.   

 
Fiscal Year  

Resident Wage and 
Earnings Tax Rates*  

Non-Resident Wage and    
Earnings Tax Rates 

1992  4.9600% 4.3125% 
1993  4.9600 4.3125 
1994  4.9600 4.3125 
1995  4.9600 4.3125 
1996  4.8600 4.2256 
1997  4.8400 4.2082 
1998  4.7900 4.1647 
1999  4.6869 4.0750 
2000  4.6135 4.0112 
2001  4.5635 3.9672 
2002  4.5385 3.9462 
2003  4.5000 3.9127 
2004  4.4625 3.8801 

    
*   Includes PICA Tax 
 

 

Business Privilege Tax — In May 1984, the City enacted an ordinance substituting the Business 
Privilege Tax for the Mercantile License Tax.  The Business Privilege Tax has been levied since January 
1985 on every entity engaging in business in the City.  

The Business Privilege Tax is a composite tax.  Tax rates vary according to business 
classification (regulated, non-regulated, persons registered under the Pennsylvania Securities Act of 1972, 
manufacturing, wholesale, or retail) and method of tax computation employed.  The various methods of 
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tax computation are as follows:  effective Fiscal Year 1989, all regulated industries, banks, trust 
companies, insurance companies, and public utilities, among others, were taxed at an annual rate of 3.25 
mills on annual receipts not to exceed 6.5% of their net income.  The tax on annual receipts and net 
income of all businesses, other than regulated industries, was levied at 3.25 mills and 6.5%, respectively, 
provided that persons registered under the Pennsylvania Securities Act of 1972 shall in no event pay a tax 
of less than 5.711 mills on all taxable receipts plus the lesser of 4.302% of net income or 4.302 mills on 
gross taxable receipts. 

Non-regulated industry manufacturers can opt for a lower 5.395% rate on receipts from sales after 
deducting the applicable cost of goods. Non-regulated wholesalers may choose a gross receipts tax on 
wholesale transactions at a lower rate of 7.55% after deducting applicable product and labor costs.  Non-
regulated retailers have the option of choosing the lower rate of 2.1% on receipts from retail sales after 
deducting applicable product and labor costs. 

All persons subject to both the Business Privilege Tax and the Net Profits Tax are entitled to 
apply a credit of 60% of their Business Privilege Tax liability against what is due on the Net Profits Tax, 
which credit may be carried back or forward for up to three years.  

In Fiscal Year 1996, the City began a program of reducing the gross receipts portion of the 
Business Privilege Tax from its previous level of 3.25 mills. 

Fiscal Year  
Business Privilege 

Tax/Gross Receipts 

1995  3.250 mills 
1996  3.000 mills 
1997  2.950 mills 
1998  2.875 mills 
1999  2.775 mills 
2000  2.650 mills 
2001  2.530 mills 
2002  2.400 mills 
2003  2.300 mills 
2004  2.100 mills 

 

In the Eleventh Five-Year Plan, the Mayor also proposed further reductions in this tax rate for 
each of Fiscal Years 2003-2007.  The City proposes to accelerate the rate reductions for the gross receipts 
portion of the business privilege tax so that by Fiscal Year 2007, this tax will be only 50 percent of the 
rate that prevailed when the City began its tax cuts in 1996.  There can be no assurance that the proposed 
reductions will be implemented.   

All business activity is also assessed a one-time $200 licensing fee administered by the 
Department of Licenses and Inspections.  

Sales and Use Tax — In connection with the adoption of the Fiscal Year 1992 Budget, the City 
adopted a 1% sales and use tax (the “City Sales Tax”) for City general revenue purposes.  The 
Commonwealth authorized the levy of this tax under the PICA Act.  Vendors are required to pay this 
sales tax to the Commonwealth Department of Revenue together with the similar Commonwealth sales 
and use tax.  The State Treasurer deposits the collections of this tax in a special fund and disburses the 
collections, including any investment income earned thereon, less administrative fees of the 
Commonwealth Department of Revenue, to the City on a monthly basis.  
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The City Sales Tax is imposed in addition to, and on the same basis as, the Commonwealth’s 
sales and use tax.  The City Sales Tax became effective September 28, 1991 and is collected for the City 
by the Commonwealth Department of Revenue.  The City collected the amount set forth below in Fiscal 
Years 1994 through 2002 and budgeted collection for Fiscal Year 2003 set forth below. 

Fiscal Year 
 City Sales 

Tax Collections 
   

1994  $  82.6 million 
1995  86.1 million 
1996  82.4 million 
1997  91.4 million 
1998  94.5 million 
1999  101.4 million 
2000  103.7 million 
2001  111.3 million 
2002  108.1 million 
2003  110.8 million* 
2004  113.6 million** 

* Estimated tax collections for Fiscal Year 2003 
**    Budgeted tax collections for Fiscal Year 2004 

Other Taxes — The City also collects real property transfer tax, parking lot taxes, and other 
miscellaneous taxes such as the Amusement Tax.  

Other Locally Generated Non-Tax Revenues — These revenues include license fees and permit 
sales, traffic fines and parking meter receipts, court related fees, stadium revenues, interest earnings and 
other miscellaneous charges and revenues of the City. 

Revenue From Other Governments — The City’s Fiscal Year 2004 Adopted General Fund actual 
shows that approximately 29.6% of General Fund revenues will be received from other governmental 
jurisdictions, including: (1) $316.4 million from the Commonwealth for health, welfare, court, and 
various other specified purposes; (2) $333.9 million from the Federal government; and (3) $37.8 million 
from other governments, in which revenues are primarily principal and interest payments on loans made 
by the City on SEPTA’s behalf, the Convention Center Service Fee offset and rents paid to the City by 
PGW.”  In addition, the projected net collections of the PICA Tax of $225.8 million are included in 
“Revenue from Other Governments.”  These amounts do not include the substantial amounts of revenues 
from other governments received by the Grants Revenue Fund, Community Development Fund, and other 
operating and capital funds of the City. 

Revenues from City-Owned Systems 

In addition to taxes, the City realizes revenues through the operation of various City-owned 
systems such as the Water and Wastewater Systems and PGW.  The City has issued revenue bonds with 
respect to the Water and Wastewater Systems and PGW to be paid solely from and secured by a pledge of 
the respective revenues of these systems.  The revenues of the Water and Wastewater Systems and PGW 
do not represent moneys that are unconditionally available for the payment of obligations of the City. 

Effective June 1991, the revenues of the Water Department were required to be segregated from 
other funds of the City. Under the City’s Restated General Water and Wastewater Revenue Bond 
Ordinance of 1989 (the “Water Ordinance”), an annual transfer may be made from the Water Fund to the 
City’s General Fund in an amount not to exceed the lesser of (a) all Net Reserve Earnings, as defined 
below, or (b) $4,994,000.  Net Reserve Earnings means the amount of interest earnings during the fiscal 
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year on amounts in the Debt Reserve Account and Subordinated Bond Fund, as defined in the Water 
Ordinance.  The $4,994,000 amount was reduced to $4,138,000 by administrative agreement that will be 
in effect through Fiscal Year 2003.  No such transfer was made in Fiscal Year 1992; however, the transfer 
has been made in each subsequent year.  For Fiscal Year 2004, the transfer has been increased to 
$4,994,000. 

The revenues of PGW are segregated from other funds of the City.  Payments for debt service on 
Gas Works Revenue Bonds are made directly by PGW.  PGW also makes an annual payment of 
$18,000,000 to the City’s General Fund.  The Fiscal Year 2004 General Fund budget includes this annual 
receipt of $18,000,000. 

Philadelphia Parking Authority 

The Philadelphia Parking Authority (“PPA”) was established by City ordinance pursuant to the 
Pennsylvania Parking Authority Law, P.L. 458, No. 208 (June 5, 1947). Various statutes, ordinances, and 
contracts authorized PPA to plan, design, acquire, hold, construct, improve, maintain and operate, own or 
lease land and facilities for parking in the City, including such facilities at Philadelphia International 
Airport (the “Airport”), and to administer the City’s on-street parking program through an Agreement of 
Cooperation (“Agreement of Cooperation”) with the City. 

Revenues under the Ground Lease with PPA – PPA owns and operates five parking garages at the 
Airport, as well as operating a number of surface parking lots at the Airport.  The land on which these 
garages and surface lots are located is leased from the City, acting through the Department of Commerce, 
Division of Aviation, pursuant to a lease expiring in 2030 (the “Ground Lease”).  The Ground Lease 
provides for payment of rent to the City, which is equal to gross receipts less operating expense, debt 
service on PPA’s bonds issued to finance improvements at the Airport and reimbursement to PPA for 
capital expenditures and prior year operating deficits relating to its Airport operations, if any.  The 
amount that was transferred from the PPA to the Division of Aviation on June 29, 2002 was 
approximately $16,863,000.  The City anticipates a transfer in the approximate amount of $10,000,000 on 
or about June 30, 2003. 

One component of the operating expenses is PPA’s administrative costs.  In 1999, at the request 
of the Federal Aviation Administration (“FAA”), PPA and the City entered into a letter agreement (the 
“FAA” Letter Agreement”) which contained a formula for calculating PPA’s administrative costs and 
capped such administrative costs at 28% of PPA’s total administrative costs for all of its cost centers.  
PPA owns and/or operates parking facilities at a number of non-Airport locations in the City.  These 
parking facilities are revenue centers for purposes of the FAA Letter Agreement. 

Act 22 Litigation – In 2001, the Commonwealth enacted a law (“Act 22”) which, in part, requires 
PPA to transfer to the Philadelphia School District in PPA’s fiscal year beginning April 1, 2001, that 
portion of PPA’s retained earnings, not to exceed $45,000,000, which will not jeopardize its ability to 
meet debt service payments or to retire outstanding bonds. Act 22 also provides that the board of PPA 
shall transfer the maximum amount it deems available for such purposes in subsequent fiscal years. 

It is the City’s position that Act 22 will not materially reduce the amount of revenue the City 
receives from PPA.  The primary sources of the revenue are funds the City receives pursuant to the lease 
arrangements between the City and PPA (including the Ground Lease), and funds the City receives 
pursuant to the Agreement of Cooperation whereby PPA acts as the City’s agent in administering much of 
the City’s on-street parking program, which is a municipal function.  It is the City’s position that Act 22 
does not affect the aforementioned leases or Agreement of Cooperation. 
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The City has filed a lawsuit in the United States District Court for the Eastern District of 
Pennsylvania seeking a ruling confirming that no such transfer of City revenues may occur because sums 
paid to, or retained by, PPA from revenues generated by PPA at the Airport are limited by the FAA Letter 
Agreement and Federal law (49 U.S.C.§ 47107), which prohibits the diversion of airport revenues for 
non-airport purposes.  This federal lawsuit has been stayed, and is currently expected to remain stayed 
pending the outcome of the state litigation described below. 

The City filed a lawsuit in the Court of Common Pleas for Philadelphia County seeking a ruling 
invalidating Act 22.  In this state court lawsuit, the City alleges, among other things, that Act 22 violates 
several provisions of the Pennsylvania Constitution and infringes upon certain statutory guarantees 
prohibiting changes in PPA’s rights and authority.  The state court lawsuit was transferred to the 
Pennsylvania Commonwealth Court for a decision on its merits.  The Commonwealth Court sustained the 
defendant’s preliminary objections, thus dismissing the lawsuit.  The City has appealed the dismissal to 
the Pennsylvania Supreme Court.  It is anticipated that briefing on the matter will be complete by the end 
of July, 2003.   

Assessment and Collection of Real and Personal Property Taxes 

The Board of Revision of Taxes (the “Board”) appoints real estate assessors who annually assess 
all real estate located within the City.  The assessors return assessments for each parcel of real estate to 
the Board.  The Board may increase or decrease the property valuations contained in the returns of the 
assessors in order that such valuations conform with law.  After the Board gives proper notice of all 
changes in property assessments, and after it has heard all assessment appeals, it then makes assessments 
and certifies the results to the Department of Revenue. 

Real estate taxes, if paid by February 28, are discounted by 1%. If the tax is paid during the 
month of March, the gross amount of tax is due. If the tax is not paid by the last day of March, tax 
additions of 1.5% per month are added to the tax for each month that the tax remains unpaid through the 
end of the calendar year.  Beginning in January of the succeeding year, the 15% tax additions that 
accumulated during the last ten months of the preceding years are capitalized and the tax is registered 
delinquent. Interest is then computed on the new tax base at a rate of 0.5% per month until the real estate 
tax is fully paid.  Commencing in February of the second year, an additional 1% per month penalty is 
assessed for a maximum of seven months.  See Table 6 for assessed and market values of taxable realty in 
the City and Table 7 for levies and rates of collections. 

During Fiscal Year 1997 and subsequent to the adoption of the Fiscal Year 1998 budget, the City 
decided to abandon the collection of the Personal Property Tax due to uncertainty as to the outcome of 
litigation challenging specific aspects of the tax then pending in other jurisdictions of the Commonwealth.  
As a result, the City realized no Personal Property Tax revenues in Fiscal Years 1998 or in subsequent 
years.  The Personal Property Tax had been levied on the value of certain personal property of the 
residents of the City. 
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Table 3 
City of Philadelphia 

Summary of 
Principal Operating Funds (Debt Related) 

Revenues By Major Source 
Fiscal Years 1994-2004 

(Legal Basis) 

(Amounts in Millions of Dollars) 

Fiscal 
Year  

Real &  
Personal
Property 
Taxes (a) 

 
 

Wage 
Earnings
& Net  
Profits 
Taxes (a)  

Business 
Privilege 
Tax (a)  

Sales 
and Use  
Tax (a)(b)  

Other 
Taxes (c)  

Total 
Taxes  

Water & 
Wastewater 
Charges  

Airport  
Charges  

Other 
Locally  
Generat
edChar

ges  

Total 
Local 
Revenue  

Revenue 
from 
Other 
Gov’ts  

Revenue 
from  
Other  
City  
Funds  

Total  
Revenues 

     
 

                     
1994  346.0      840.8(d) 

 

221.6  82.6  78.3  1,569.3  288.1  114.7  199.9  2,172.0  587.0  38.7  2,797.7 
1995  339.5     857.6(d) 

 

230.2  86.1  79.9  1,593.3  288.9  114.0  244.7  2,240.9  515.9  31.1  2,787.9 
1996  346.6     877.5(d) 

 

237.5  82.4  77.7  1,621.8  296.2  123.8  250.4  2,292.2  565.1  33.2  2,890.5 
1997  358.2     885.4(d) 

 

246.4  91.4  93.8  1,675.2  291.0  125.8  236.8  2,328.8  587.9  44.1  2,960.8 
1998  333.9(e)     926.9(d) 

 

237.4  94.5  122.1  1,714.8  288.8  126.6  253.7  2,383.9  620.7  46.1  3,050.7 
1999  342.6     949.8(d) 

 

254.5  101.4  118.3  1,766.6  290.5  143.2  259.9  2,460.2  639.9  103.1  3,203.2 
2000  353.6     985.7 

 

290.1  103.7  123.5  1,856.6  296.1  149.4  258.0  2,560.1  708.3  79.9  3,348.3 
2001 363.4 1,059.0(f) 

 

314.0(f)  111.3  130.0(f)  1,997.7  285.8  175.7  251.3  2,710.5  781.7  90.5  3,580.0 
2002   376.8 1019.3  295.8  108.1  148.6  1,945.4  302.8  181.7  257.9  2,687.8  722.5  80.8  3,491.1 
2003 (Cur.Est.) 356.6 1,034.4 

 

296.6  110.8  153.5  1,951.9  323.9  263.0  294.4  2,833.2  961.5  74.6  3,869.3 
2004 (Budget)     346.6 1,058.5 

 

296.3  113.6  148.8  1,981.8  337.4  309.8  272.1  2,901.1  969.0  107.7  3977.8 
 
 
(a) See Table 5 for Tax Rates. 
(b) Effective September 28, 1991. 
(c)  Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
(d) In Fiscal Year 1992, the City reduced the resident Wage and Earnings and Net Profits Taxes from 4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, the proceeds of which are remitted to PICA for payment of 

debt service on the PICA bonds and PICA’s expenses. 
(e) The City ceased collecting the Personal Property Tax in Fiscal Year 1998. 
(f) See Note (c) on Table 1. 
FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table 4 
City of Philadelphia 

General Fund 
Tax Revenues (a) 

Fiscal Years 1997-2003 
(Amounts In Millions) 

          Current  Adopted 
  Actual        Estimate  Budget 
  1999  2000  2001  2002  2003  2004 

REAL PROPERTY TAXES             
 Current  $   311.9  $   315.9  $   325.8  $    333.2  $326.1   334.1 
 Prior  30.7  37.7  37.6   40.4  30.5  30.5 
  Total  $   342.6  $    353.6  363.4  $    373.6  356.6  364.6 

PERSONAL PROPERTY TAXES             
 Current (b)  0.0  0.0  0.0  0.0  0.0  0.0 
 Prior  0.0  0.0  0.0  0.0  0.0  0.0 
  Total  $       0.0  $        0.0  $        0.0  $       0.0  $        0.0  0.0 

WAGE AND EARNINGS TAX (c)             
 Current   916.2  949.6  1,023.1(d)   981.8  997.9  1,021.8 
 Delinquent  18.1  23.4  24.1   24.2  23.0  23.0 
  Total  $   934.3  $    973.0  $  1,047.2  $ 1,006.0  1,020.9  1,044.8 

BUSINESS TAXES:             
Business Privilege             
 Current  233.9  251.7  275.5   273.8  274.6  274.3 
 Delinquent  20.7  38.4  38.5   22.0  22.0  22.0 
 Sub-Total Business Privilege  $   254.5  $    290.1  $    314.0  $    295.8  $296.6  296.3 
Net Profits Tax             
 Current  13.1  9.9  10.6   11.4  11.5  11.7 
 Delinquent  2.4  2.8  1.2  2.0  2.0  2.0 
 Sub-Total Net Profits Tax  15.5  12.7  11.8    13.4  13.5  13.7 
  Total Business Taxes  $   270.0  $   302.8  $   325.8  $     309.2  310.1  310.0 

OTHER TAXES             
 Sales and Use Tax   101.4  103.7  111.3   108.1  110.8  113.6 
 Amusement Tax  9.9  11.7  13.0(d)   13.8  15.0  15.3 
 Real Property Transfer Tax  74.9  77.7  77.0   96.7  99.0  93.0 
 Parking Taxes  32.1  34.1  39.0(d)   37.9  39.4  40.4 
 Other Taxes  1.4  0.0  0.5    .1  0.1  0.1 
  Sub-Total Other Taxes  $   219.7  $   227.2  $   241.3  $     256.6  $264.3  $262.4 

TOTAL TAXES  $1,766.6  $1,856.6  $1,977.7  $  1,945.4  1,951.9  1,981.8 
    
(a) See Table 5 for Tax Rates. 
(b) The City ceased levying the Personal Property Tax during the latter part of Fiscal Year 1997. 
(c) Beginning in Fiscal Year 1992, the City reduced the resident Wage and Earnings and Net Profits Tax from 4.96% to 3.46% and levied the PICA Tax at a rate of 1.50%, the proceeds of which 

are remitted to PICA for payment of debt service on PICA bonds and the PICA expenses. After paying debt service and expenses, net proceeds from the tax are remitted to the City as 
Revenue from Other Governments. 

(d) See Note (c) on Table 1.   
FIGURES MAY NOT ADD DUE TO ROUNDING 
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Table 5 
City of Philadelphia 

Tax Rates and School District Real Estate Tax Rates 
For the Ten-Year Period 1993 Through 2002 

Tax Classification 1993  1994  1995  1996  1997  1998  1999  2000  2001  2002  
Real Property: (% on Assessed Valuation)                     
   City   3.745% 3.745% 3.745% 3.745% 3.745% 3.745% 3.745% 3.745% 3.745% 3.745% 
   School District 4.519% 4.519% 4.519% 4.519% 4.519% 4.519% 4.519% 4.519% 4.519% 4.519% 
 Total Real Property Tax 8.264% 8.264% 8.264% 8.264% 8.264% 8.264% 8.264% 8.264% 8.264% 8.264% 
                       
Assessment Ratio as Determined by Sales 25.10% 27.30% 27.00% 27.07% 26.44%  24.39%  23.00%  23.70% 25.46%  NA  
                       
Effective Tax Rate (Real Estate Tax Rate                     
   x Assessment Ratio) 2.074% 2.256% 2.231% 2.237% 2.185%  2.016%  1.901%  1.959% 2.104%  NA  
                       
Wage, Earnings and Net Profits Taxes:                     
    Residents (a) 4.96% 4.96% 4.96% 4.86%(b) 4.84%(c) 4.79%(h) 4.6869%(i) 4.6135%(j) 4.5630%(k) 4.5385%(s) 
    Non-Residents 4.3125% 4.3125% 4.3125% 4.2256%(b) 4.2082%(c) 4.1647%(h) 4.075%(i) 4.0112%(j) 3.9672%(k) 3.9462%(s) 
                       
Real Property Transfer Tax (l) 3.46% 3.23% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 
                       
Personal Property Tax                     
  (% on Taxable Intangible Items) (m) 0.4% 0.4% 0.4% 0.4%       0.0%        0.0% 0.0% 0.0% 0.0% 0.0%  
                       
Business Privilege Taxes                     
  (% on Gross Receipts) 0.325% 0.325% 0.325% 0.300%(b) 0.295%(c) 0.2875%(d) 0.2775%(e) 0.2650%(f) 0.2525%(g) 0.2400%(t) 
  (% on Net Income) (n) 6.50% 6.50% 6.50% 6.50% 6.50% 6.50% 6.50% 6.50% 6.50% 6.50% 
                       
Sales and Use Tax 1.00% 1.00% 1.00% 1.00% 1.00% 1.00% 1.00% 1.00% 1.00% 1.00% 
                       
Amusement Tax 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 
                       
Parking Lot Tax (% on Gross Receipts) 15.0% 15.0% 15.0% 15.0% 15.0% 15.0% 15.0% 15.0% 15.0% 15.0% 
                       
Mechanical Amusement Device Tax(o) $100 -  -  -  -  -  -  -  -  -  
                       
Hotel Room Rental Tax 5.0% 6.0%(p) 6.0% 6.0% 6.0% 6.0% 6.0% 7.0%(r) 7.0% 7.0% 
                       
Vehicle Rental Tax(q) 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 2.0% 2.0% 
 
NOTES: 
 (a) Pursuant to an agreement with the Pennsylvania Intergovernmental Cooperation Authority 

(PICA), PICA’s share of the Wage, Earnings and Net Profits Taxes for City residents is 1.5%. 
(b) Tax decrease effective January 1, 1996. 
(c) Tax decrease effective January 1, 1997. 
(d) Tax decrease effective January 1, 1998. 
(e) Tax decrease effective January 1, 1999. 
(f) Tax decrease effective January 1, 2000. 
(g) Tax decrease effective January 1, 2001. 
(h) Tax decrease effective July 1, 1997. 
(i) Tax decrease effective July 1, 1998. 
(j) Tax decrease effective July 1, 1999. 
(k) Tax decrease effective July 1, 2000. 

(l) Phased decreases effective July 1, 1990. 
(m) The City ceased the collection of the Personal Property Tax during Fiscal Year 1997. 
(n) 60% of Net Income Tax portion paid is credited against Net Profits Tax Payable. 
(o) The City converted this tax to a Licensing Fee in Fiscal 1994. 
(p) Tax Increase effective July, 1993. 
(q) Effective July 1, 2000 
(r) Tax increase effective July 1, 1999. 
(s) Tax decrease effective July 1, 2001. 
(t) Tax decrease effective January 1, 2002. 
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Table 6 

City of Philadelphia 
Assessed and Market Value of Taxable Realty in Philadelphia 

For the Calendar Years 1993 Through 2002 
(Amounts in Millions of Dollars) 

 
 

 Assessed Value     
 Adjusted to Market Value on Estimated Market Value 
 6-30-2002(a) Basis of STEB Ratio Based on Sales 
  Percentage Assessment  Percentage   Percentage 
  Increase Ratio of  Increase Assessment  Increase 
  (Decrease) State Tax  (Decrease) Ratio as  (Decrease) 

Calendar  Over Equilization  Over Determined  Over 
Year Amount Prior Year Board (b) Amount Prior Year by Sales (c) Amount Prior Year 

         
1993 8,865 -0.66% 0.300 29,570 -0.66% 0.251 35,291 -0.46% 

         
1994 9,008 1.61% 0.300 30,047 1.61% 0.273 33,057 -6.33% 

         
1995 8,896 -1.24% 0.299 29,753 -0.98% 0.270 32,912 -0.44% 

         
1996 8,896 0.00% 0.300 29,673 -0.27% 0.271 32,863 -0.15% 

         
1997 8,968 0.81% 0.303 29,617 -0.19% 0.264 33,918 3.21% 

         
1998 9,039 0.79% 0.302 29,940 1.09% 0.244 37,060 9.26% 

         
1999 9,196 1.74% 0.304 30,300 1.20% 0.230 39,983 7.89% 

         
2000 9,351 1.69% 0.304 30,811 1.69% 0.237 39,439 -1.36% 

         
2001  9,615 2.82% 0.303 31,712 2.93% 0.255 37,765 -4.24% 

         
2002(d) 9,911 3.08% 0.303 32,677 3.04% NA NA NA 

         
Total Increase 
1993 - 2002 1,046 11.80%      

         
Compounded Annual        
   Average Rate        

of Increase         
1993 – 2002  1.25%       

         
 
NOTES: 

(a)  The adjustment reflects reductions in assessments pursuant to established procedures for review of assessments. 

(b) The State Tax Equalization Board (STEB) annually determines a ratio of assessed valuation to true value for each 
municipality in the Commonwealth. The ratio is used for the purpose of equalizing certain state school aid distribution. 

(c)   The Assessment Ratio as presented has not been adjusted to allow for the effects of large or unusual sales. 

(d)   At June 30, 2002 
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Table 7 
City of Philadelphia 

Real Property Taxes Levied and Collected  
For the Calendar Years 1993 Through 2002 

(Amounts in Millions of Dollars) 

  Assessed     Net Collections   
  Value of   Collections  of   
  Taxable   Within Year  Delinquent  Total 
  Real Amount Amount of Levy as  Taxes  Collections as 

Calendar Original Property Collectible Collected a Percent Net Levy Relating  a Percent of 
Year of Assessed Adjusted to in Year in Year of Amount Adjusted to to Year of Total Adjusted Amount
Levy (a) Value (b) 6-30-2001(c) of Levy of Levy (d) Collectible 6-30-2002 Levy Collections Collectible 

          
1993 9,676 8,865 337.2 307.1 91.1% 338.0 24.7 331.8 98.2% 

          
1994 9,516 9,008 335.6 305.9 91.2% 337.0 22.5 328.4 97.5% 

          
1995 9,410 8,896 338.5 307.1 90.7% 336.4 23.2 330.3 98.2% 

          
1996 9,266 8,896 337.7 308.2 91.3% 338.5 19.5 327.7 96.8% 

          
1997 9,275 8,968 336.2 310.8 92.4% 337.3 18.1 328.9 97.5% 

          
1998 9,220 9,039 338.6 311.9 92.1% 341.2 18.2 330.1 96.8% 

          
1999 9,273 9,196 343.6 316.2 92.0% 346.2 15.6 331.8 95.8% 

          
2000 9,527 9,351 349.3 322.0 92.2% 352.1 12.8 334.8 95.1% 

          
2001 9,867 9,615 356.6 326.7 91.6% 359.6 7.9 334.6 93.1% 

          
2002 10,300 9,911 367.6      324.9(e) 88.4% N/A N/A N/A N/A 

          
NOTES: 

 (a) Real property tax bills are sent out in November and are payable at one percent discount until February 28, and the face 
amount is due on or before March 31, without interest or penalty. 

(b) Includes $334.1 million in 1993, $189.8 million in 1994, $95.2 million in 1995, $64.9 million in 1996, $52.7 million in 
1997, $13.7 million in 1998, $23.3 million in 1999, $57.7 million in 2000, $84.0 million in 2001 and $68.1 million in 
2002 classified as exempt under ordinance (Bill 1130) approved February 8, 1978 which provides relief from real estate 
taxes on improvements to deteriorated industrial, commercial or other business property for a period of five years. Bill 
982 (approved July 9, 1990) changed the exemption period from five years to three years.  Also includes $35.8 million in 
1993, $11.8 million in 1994, $13.1 million in 1995, $10.4 million in 1996, $4.3 million in 1997,$5.9 million in 1998, $9.0 
million in 1999, $15.3 million in 2000, $16.1 million in 2001 and $26.9 million in 2002 classified as exempt under 
ordinance (Bill 1456-A) as approved January 28, 1983 which provides for a maximum three year tax abatement for 
owner-occupants of newly constructed residential property; and Legislative Act 5020-205 as amended, approved October 
11, 1984 which provides for a maximum thirty month tax abatement to developers of residential property.  Includes $2.3 
million in 2000, $9.0 million in 2001 and $19.4 million in 2002 classified as exempt under ordinance (Bill #970274) 
approved July 1, 1997 which provides a maximum ten year tax abatement for conversion of eligible deteriorated 
commercial, or other business property to commercial non-owner occupied residential property.  Also includes, $17.1 
million in 2001 and $26.7 million in 2002 classified as exempt under ordinance (Bill 980788A) approved December 30, 
1998 which provides a maximum twelve year tax exemption, abatement, or credit of certain taxes within the geographical 
area designated as the Philadelphia Keystone Opportunity Zone. 

(c) The adjustment reflects reductions or increases in assessments pursuant to established procedures for review of 
assessments. 

(d) Amounts shown as collected include amounts allowed as discounts for payments during the discount period. 

(e) Includes collections through June 30, 2002, while the other years include collection through December 31, of the year of 
the levy.  It is estimated that approximately 91% of the net levy for Fiscal 2002 will be collected within the year of levy, 
resulting in approximately $334.5 million by December 31, 2002. 
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Table 8 
City of Philadelphia 

Ten Largest Real Estate Assessments 
January 1, 2002 

(Amounts in Thousands of Dollars) 

      
   Percentage 
   of Total 

       Location          Owner Assessments  Assessments 
      
1650 Market Street Phila. Liberty Place $ 64,320  0.63% 
      
1500-42 Market Street Center Square Partners  59,520  0.59% 
      
1735 Market Street Nine Penn Center Associates  51,968  0.51% 
      
50 S. 16th Street Two Liberty Place  51,840  0.51% 
      
4301 Byberry Road PMI Associates  48,096  0.47% 
      
1717 Arch Street Bell Atlantic   43,320  0.43% 
      
1901-19 Market Street PRU 1901 Market LLC  32,896  0.32% 
      
2005 Market Street Commerce Square Partners  32,320  0.32% 
      
2001 Market Street Maguire/Thomas  32,000  0.32% 
      
1201 Market Street Philadelphia Market Street  30,400  0.30% 
      
      
      

$ 446,680 4.40% 
      
Total Taxable Assessments  $ 10,158,592  100.00% 
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Table 9 
Ten Largest Certified Market and Assessment Values 

of Tax Abated Properties 
January 1, 2001 

Rank  Location  
2001 Certified 
Market Value  

Taxable 
Assessment Value  

Assessment 
Value 

1  1622-50 Arch Street  $40,000,000   $6,400,000   $6,400,000 
2  1701 Market Street  30,000,000  2,240,000  7,360,000 
3  219-29 South 18th Street  20,859,700  2,988,711  3,686,393 
4  1628-36 Chestnut Street  16,620,000  960,000  4,358,400 
5  1500 Chestnut Street  14,800,000  294,400  4,441,600 
6  1100 Vine Street  14,700,000  325,000  4,379,000 
7  232-52 South 24th Street  12,500,000  539,456  3,460,544 
8  1338-48 Chestnut Street  11,615,000  1,464,000  2,252,800 
9  140 South Broad Street  11,500,000  2,080,000  1,600,000 
10  9898 East Roosevelt Blvd.  10,255,100  2,683,520  598,112 

                          
Source: City of Philadelphia, Board of Revision of Taxes. 
 
 

EXPENDITURES OF THE CITY 

The major City expenditures are for personal services, employee benefits, purchase of services 
(including payments to SEPTA), and debt service. 

Personal Services (Personnel) 

As of June 30, 2002, the City employed 29,072 full-time employees with the salaries of 24,372 
employees paid from the General Fund.  Additional employment is supported by other funds, including 
the Water Fund and the Aviation Fund.  

Additional operating funds for employing personnel are contributed by other governments, 
primarily for categorical grants, as well as for the conduct of the community development program.  
These activities are not undertaken if funding is not received. 
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The following table sets forth the number of filled full-time positions of the City as of the dates 
indicated. 

Table 10 
City of Philadelphia 

Filled, Full-Time Positions – All Operating Funds 

    At June 30 Actual      Current 
Estimated 

Adopted 
Budget 

    1999  2000  2001  2002  2003 2004 
General Fund              
Police    7,789 7,812 7,807 7,,800 8,017 7,843 
Streets    2,137 2,130 2,141 2,080 2,050 2,043 
Fire    2,478 2,468 2,500 2,458 2,586 2,519 
Health         883 901       861           856          815          834     
Courts    2,080 2,108 2,038 2,039 2,060 2,082 
Other    9,024 9,257 9,306 9,289 9,400 9,585 
 Total General Fund    24,391 24,676 24,653 24,372  24,928 24,906 
Other Funds    4,530 4,556 4,649 4,700 4,707 5,509 
TOTAL    28,921 29,232 29,302 29,072 29,635 30,415 

 
 
Labor Agreements 

Four major bargaining units represent City employees for collective bargaining purposes.  District 
Councils 33 and 47 of the American Federation of State County and Municipal Employees, AFL-CIO 
represents approximately 15,000 non-uniformed employees.  The bargaining units for uniformed 
employees are the Fraternal Order of Police, Lodge 5 (the “FOP”) and the Philadelphia Fire Fighters 
Association, Local 22, International Association of Fire Fighters AFL-CIO (“Local 22”), which together 
represent approximately 9,400 employees.  The non-uniformed employees bargain under Act 195 of 
1972, which allows for the limited right to strike over collective bargaining impasses.  The uniformed 
employees bargain under Pennsylvania Act 111 of 1968, which provides for final and binding interest 
arbitration to resolve collective bargaining impasses. 

In July 2000, new collective bargaining agreements were reached with District Councils 33 and 
47.  These four-year contracts, expiring June 30, 2004, include a $1,500 payment with no general wage 
increase in Fiscal Year 2001, an increase of 3% late in the second quarter of both Fiscal Years 2002 and 
2003 and a 3% increase in Fiscal Year 2004.  In addition, these agreements maintain the health benefit 
cost containment provisions, disability reforms, paid leave reductions and other reforms achieved in prior 
agreements. 

The City is currently engaged in binding interest arbitration with Local 22.  The arbitration panel 
will award modifications in the fire wage and benefits packages which will be effective July 1, 2002. 

On July 25, 2002 the City concluded binding interest arbitration with the FOP. The panel 
awarded the FOP a 3% increase in wages effective July 1, 2002 and a 3.5% wage increase effective July 
1, 2003. The two year award also granted significant increases in health and welfare benefits to the FOP. 
All other reforms achieved in prior agreements are maintained. 
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The following table presents employee wage increases for the Fiscal Years 1993 through 2004. 

Table 11 
City of Philadelphia 

Employee Wage Increases 
Fiscal Years 1993-2004 

 

Fiscal Year  

District 
Council 
No. 33  

District 
Council 
No. 47  

Fraternal 
Order 

of Police  

International 
Association of 
Fire Fighters  

1993  No increase  No increase  No increase  No increase  

1994  No increase  No increase  No increase  No increase  

1995  2.0%  2.0%  2.0%  2.0%  
1996  3.0%  3.0%  3.0%  3.0%  
1997  No increase (a) No increase (a) 4.0% (b) 4.0% (c) 

1998  3.0% (d) 3.0% (d) 4.0% (e) 4.0% (f) 

1999  3.0% (g) 3.0% (g) 3.0% (h) 3.0% (i) 

2000  4.0% (j) 4.0% (j) 4.0% (k) 4.0% (l) 

2001  No increase (m) No increase (m) 3.0%  3.0%  

2002  3.0% (n) 3.0% (n) 4.0%  4.0%  

2003  3.0% (o) 3.0% (o) 3.0%  3.0%  

2004  3.0%  3.0%  3.5%  3.5%  

   
(a) First year of a four year contract: received a cash bonus of $1,100 in July 1996. 
(b) First year of a two year contract: 4% effective July 1, 1996. 
(c) First year of a four year contract: 4% effective July 1, 1996. 
(d) Second year of a four year contract: 3% effective December 15, 1997. 
(e) Second year of a two year contract: 4% effective September 15, 1997. 
(f) Second year of a four year contract: 4% effective September 15, 1997. 
(g) Third year of a four year contract: 3% effective December 15, 1998. 
(h) First year of a two year contract: 3% effective September 15, 1998. 
(i) Third year of a four year contract: 3% effective September 15, 1998. 
(j) Fourth year of a four year contract: 4% effective March 15, 2000. 
(k) Second year of a two year contract: 4% effective September 15, 1999. 
(l) Fourth year of a four year contract: 4% effective September 15, 1999. 
(m) First year of a four year contract: cash bonus of $1,500 paid in August 2000. 
(n) Second year of a four year contract: 3% effective December 15, 2001. 
(o) Third year of a four year contract: 3% effective December 15, 2002. 
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Employee Benefits 

The City provides various pension, life insurance, health, and medical benefits for its employees.  
General Fund employee benefit expenditures for Fiscal Years 1997 through 2003 are shown in the 
following table. 

Table 12 
City of Philadelphia 

General Fund Employee Benefit Expenditures 
Fiscal Years 1997-2003 

(Amounts in Millions) 

  Actual Current 
Estimate 

Adopted 
Budget 

  1999  2000 2001 2002 2003 2004 
Pension 
Contribution 

  $224.9   $219.7   $194.2   $196.6  $210.8 214.9 

Health-
Medical-Dental 

 162.1  172.2  186.7  187.6  255.5 251.1 

Social Security  51.7  53.5  57.8  57.4  59.7 61.5 

Other  49.4  48.4  44.6  44.2  51.4 51.5 
 Total  $488.1  $493.8  $483.3  $485.8  $547.4 579.5 

 
Municipal Pension Fund (Related to All Funds) 

The City is required by the Home Rule Charter to maintain an actuarially sound pension and 
retirement system covering all officers and employees of the City.  Court decisions have interpreted this 
requirement to mean that the City must make contributions to the Municipal Pension Fund sufficient to 
fund: 

A. Accrued actuarially determined normal costs. 

B. Amortization of the unfunded actuarial accrued liability determined as of July 1, 1985.  
The portion of that liability attributable to a class action lawsuit by pension fund 
beneficiaries is amortized in level installments, including interest, over 40 years through 
June 30, 2009.  The remainder of the liability is amortized over 34 years with increasing 
payments expected to be level as a percentage of each year’s aggregate payroll. 

C. Amortization in level dollar payments of the changes in the July 1, 1985 liability due to:  
non active member’s benefit modifications (10 years); experience gains and losses (15 
years); changes in actuarial assumptions (20 years); and active members’ benefit 
modifications (20 years). 

The pension fund was actuarially valued every two years through 1984, and beginning with the 
July 1, 1985 valuation report, is required to be actuarially valued each year. 

The July 1, 1980 unfunded liability, as amended by subsequent reports, will be amortized over 38 
years through annual contributions which will closely approximate a level percent of payroll.  The 
Pennsylvania Municipal Pension Plan Funding Standard and Recovery Act, enacted December 18, 1984 
adopted changes in funding of municipal pensions that have been reflected in the valuation report for 
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July 1, 1985.  In particular, this act generally requires that unfunded actuarial accrued liability be funded 
in annual level dollar payments.  The City is permitted to amortize the July 1, 1985 unfunded actuarial 
accrued liability over 40 years ending in 2025.   

Based on an actuarial schedule providing payments increasing at 5.0% per annum, the unfunded 
accrued liability of $1.4 billion, as of July 1, 2001 should be fully amortized by 2019. 

Non-uniformed employees become vested in the Municipal Pension Plan upon the completion of 
ten years of service or upon attainment of age fifty-five.  Upon retirement, non-uniformed employees may 
receive up to 80% of their average final compensation depending upon their years of credited service.  
Uniformed employees become vested in the Municipal Pension Plan upon the completion of ten years of 
service or upon attainment of age forty-five.  Upon retirement, uniformed employees may receive up to 
100% of their average final compensation depending upon their years of credited service. 

Effective January 1, 1987 the City adopted a new plan (“Plan 87”) to cover employees hired after 
January 8, 1987, as well as members in the previous Plan who elected to transfer to Plan 87.  Except for 
elected officials, Plan 87 provides for less costly benefits and reduced employee contributions.  For 
elected officials, Plan 87 provides for enhanced benefits, with participating elected officials required to 
pay for the additional normal cost.  Police and Fire personnel became eligible for Plan 87 on July 1, 1988.  
Because of Court challenges, members of District Council 33 and Local 2187 of District Council 47 were 
not eligible for Plan 87 until October 2, 1992. 

The following table is a comprehensive statement of operations of the City Municipal Pension 
Fund for Fiscal Years 1993 through 2002. 

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK] 
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Table 13 
City of Philadelphia 

City Municipal Pension Fund 
Comparative Schedule of Operations 

For the Fiscal Years 1993 Through 2002 

 

 
Notes: 
 
(1) Disbursements for Other Purposes include losses due to the permanent decline in market value of some investments.  These losses amounted to $34.2 million in Fiscal 1993, $14.4 million in Fiscal 1994, $15.2 million in Fiscal 1995 and $9.3 million in 

Fiscal 1996. 
(2) Includes additonal payments toward the Unfunded Actuarial Accrued Liability of $10.0 million in Fiscal 1994 and $15.0 million in Fiscal 2000 
(3) Included in this figure is $354.2 million attributable to the recognition of the fair value of the investments at June 30, 1997  
(4) Disbursements for Other Purposes includes a reduction of $1 million due to the reversal of charges made in previous fiscal years 
(5) Includes $1,250 million from the sale of Pension Funding obligations. 

1993 1994 1995 1996 1997 1998 1999 2000 2001 2002
Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount % Amount

Revenue:
   Contributions:
      Employees:
         Members' Contributions 45.0 10.7 44.3 9.6 44.2 10.1 45.6 7.2 47.0 4.9 48.0 6.7 49.2 2.5 50.2 7.4 49.3 14.1 50.1
         Less:  Refunds to Members 4.9 1.2 4.3 0.9 3.7 0.8 3.8 0.6 3.8 0.4 3.2 0.4 4.2 0.2 4.2 0.6 4.7 1.3 7.1

            Net Members' Contributions 40.1 9.5 40.0 8.6 40.5 9.2 41.8 6.6 43.2 4.5 44.8 6.3 45.0 2.3 46.0 6.8 44.6 12.8 43.0

      Employer's:
         City of Philadelphia 174.3 41.3 233.7 (2) 50.5 212.8 48.5 222.5 35.3 237.0 24.8 252.0 35.3 1,506.8 (5) 77.7 179.5 (2) 26.6 163.5 46.9 174.2
         Commonwealth of Pennsylvania 
           Through City of Philadelphia 35.1 8.3 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
         Quasi Governmental Agencies 3.6 0.9 2.8 0.6 4.6 1.0 4.8 0.8 5.2 0.5 5.0 0.7 4.9 0.3 4.5 0.7 4.1 1.3 4.0

            Total Employer's Contributions 213.0 50.5 236.5 51.1 217.4 49.5 227.3 36.0 242.2 25.3 257.0 36.0 1,511.7 78.0 184.0 27.3 167.6 48.2 178.2
      Commonwealth of Pennsylvania 6.5 1.5 2.7 0.6 1.3 0.3 4.5 0.7 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

               Total Contributions 259.6 61.6 279.2 60.4 259.2 59.0 273.6 43.4 285.4 29.8 301.8 42.3 1,556.6 80.3 230.0 34.1 212.2 61.0 221.2
   Investment Earnings 161.6 38.3 182.9 39.5 178.9 40.8 356.4 56.5 669.9 (3) 70.1 411.8 57.6 383.0 19.7 445.0 65.9 135.8 39.0 111.4
   Other 0.5 0.1 0.5 0.1 0.9 0.2 0.8 0.1 0.3 0.1 0.4 0.1 0.3 0.0 0.2 0.0 0.6 0.0 0.7

Total Revenue 421.7 100.0 462.6 100.0 439.0 100.0 630.8 100.0 955.6 100.0 714.0 100.0 1,939.9 100.0 675.2 100.0 348.6 100.0 333.3

Deductions:
   For Pension Benefits 312.5 326.2 338.6 353.4 372.0 383.3 434.0 444.3 456.8 450.2
   Net Decline in Fair Value of Investments 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 422.8 359.5
   For Other Purposes, Excluding Refunds 43.2 (1) 26.8 (1) 28.1 (1) 21.4 (1) 13.6 2.9 (4) 4.4 4.8 5.3 5.2

Total Deductions 355.7 353.0 366.7 374.8 385.6 386.2 438.4 449.1 884.9 814.9

Excess of Revenue Over Deductions 66.0 109.6 72.3 256.0 570.0 327.8 1,501.5 226.1 -536.3 -481.6

Net Assets:  Opening 1,847.1 1,913.1 2,022.7 2,095.0 2,351.0 2,921.0 3,248.8 4,750.3 4,976.4 4,440.1
                     Closing 1,913.1 2,022.7 2,095.0 2,351.0 2,921.0 3,248.8 4,750.3 4,976.4 4,440.1 3,958.5

Increase (Decrease) During the Year 66.0 109.6 72.3 256.0 570.0 327.8 1,501.5 226.1 -536.3 -481.6

EXHIBIT:
1.  Pension Benefits Paid as a Percent of
     A.  Net Contributions of Members 779.3 815.5 836.0 845.5 861.1 855.6 964.4 965.9 1,024.2
     B.  Revenue 74.1 70.5 77.1 56.0 38.9 53.7 22.4 65.8 131.0
     C.  Closing Net Assets 16.3 16.1 16.2 15.0 12.7 11.8 9.1 8.9 10.3
2.  The Closing Assets as a Percent of
         Total Disbursements 537.8 573.0 571.3 627.3 757.5 841.2 1,083.6 1,108.1 501.8
3.  Coverage of Revenues Over Disbursements 118.6 131.0 119.7 168.3 247.8 184.9 442.5 150.3 39.4
4.  Investment Earnings as a Percent of
         Pension Benefits 51.7 56.1 52.8 100.8 180.1 107.4 88.2 100.2 29.7
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Purchase of Services 

The City accounts for a number of expenditures as purchase of services.  The following table presents major 
purchases of services in the General Fund in Fiscal Years 1997 through 2003. 

Table 14 
City of Philadelphia 

Purchase of Services In The General Fund 
Fiscal Years 1998-2004 

(Amounts In Millions) 

  Actual      Current 
Estimate 

Adopted 
Budget 

  1999  2000  2001  2002  2003  

Human Services (a)  $296.6  $335.0  $360.2  $393.1  $457.1 $508.3 
Public Health (b)  58.4  58.2  62.0  73.6  73.0 71.2 
Public Property (c)  137.7  135.6  140.3  144.3  137.2 134.3 
Streets (d)  48.0  49.7  49.7  50.4  52.7 54.1 
Sinking Fund-Lease Debt(e)  38.2  44.2  42.6  57.8  88.0 79.9 
Legal Services (f)  24.1  25.2  27.1  29.5  30.9 33.4 
First Judicial District  28.5  27.9  28.8  21.9  23.4 23.7 
Licenses & Inspections (g)  16.2  15.5  23.7  25.9  5.0 6.0 
Emergency Services (h)  9.6  11.9  11.8  11.6  13.5 12.2 
All Other   137.6  145.7  125.6  142.9  149.7 155.5 
 Total  $794.9  $848.9  $871.8  $951.2  1,030.5 1,078.6 

   
(a) Includes payments for care of dependent and delinquent children. 
(b) Prior to Fiscal Year 1995, the purchased service category for the Department of Public Health included MH/MR payments.  The Fiscal Year 1995 Budget 

transfers these obligations to the Grants Revenue Fund.  Prior to Fiscal Year 1996, the purchased service category for the Department of Public Health included 
funding for prison health services.  The Fiscal Year 1996 budget transferred these obligations to the Philadelphia Prison System. 

(c)   Includes payments for SEPTA, space rentals, utilities, and telecommunications. 
(d) Includes solid waste disposal costs. 
(e) Includes Justice Center lease debt. 
(f)  Includes payments to the Defender Association to provide legal representation for indigents. 
(g) Includes payments for demolition through Fiscal Year 2002. 
(h) Includes homeless shelter and boarding home payments. 
FIGURES MAY NOT ADD DUE TO ROUNDING 
 
City Payments to School District 

In each fiscal year since Fiscal Year 1996, the City has made an annual grant of $15 million to the School 
District.  Pursuant to negotiations with the Commonwealth to address the School District’s current and future 
educational and fiscal situation, the Mayor and City Council agreed to provide the School District with an additional 
annual $35 million beginning in Fiscal Year 2004.   

City Loan to PGW 

The City made a loan of $45 million to PGW during Fiscal Year 2001 to assist PGW in meeting its cash flow 
requirements. Such loan is currently due in Fiscal Year 2007.   

City Payments to SEPTA 

In recent years, SEPTA has faced increased operating costs.  The City’s estimated Fiscal Year 2003 operating 
subsidy payment to SEPTA was $60.2 million.  The Fiscal Year 2004 budget projects operating subsidy payments to 
SEPTA of $56.5 million.  The Twelfth Five-Year Plan provides that the City’s contribution to SEPTA will remain at 
approximately this level through Fiscal Year 2008. 



 

B-36 
 

DEBT OF THE CITY 

The Constitution of the Commonwealth provides that the authorized debt of the City “may be increased in such 
amount that the total debt of said City shall not exceed 13.5% of the average of the annual assessed valuations of the 
taxable realty therein, during the ten years immediately preceding the year in which such increase is made, but said City 
shall not increase its indebtedness to an amount exceeding 3.0% upon such average assessed valuation of realty, without 
the consent of the electors thereof at a public election held in such manner as shall be provided by law.”  It has been 
judicially determined that bond authorizations once approved by the voters will not be reduced as a result of a 
subsequent decline in the average assessed value of City property. 

The Constitution of the Commonwealth further provides that there shall be excluded from the computation of 
debt for purposes of the Constitutional debt limit, debt (herein called “self-supporting debt”) incurred for revenue-
producing capital improvements that may reasonably be expected to yield revenue in excess of operating expenses 
sufficient to pay interest and sinking fund charges thereon.  In the case of general obligation debt, the amount of such 
self-supporting debt to be so excluded must be determined by the Court of Common Pleas of Philadelphia County upon 
petition by the City.  Self-supporting debt is general obligation debt of the City, with the only distinction from tax-
supported debt being that it is not used in the calculation of the Constitutional debt limit.  Self-supporting debt has no 
lien on any particular revenues. 

As of  February 1, 2003, the Constitutional debt limitation for tax-supported general obligation debt was 
$1,260,639,000.  After legally authorized deductions, $1,119,224,000 of tax-supported general obligation debt was 
authorized as of this date, leaving a balance of $141,415,000 available for future authorization.  

The City is also authorized to issue revenue bonds pursuant to The First Class City Revenue Bond Act of 1972.  
Bonds so issued are excluded for purposes of the calculation of the Constitutional debt limit. 

Short-Term Debt 

The City has issued notes in anticipation of the receipt of income by the General Fund in each fiscal year since 
Fiscal Year 1972.  Each note issue was repaid when due prior to the end of the fiscal year of issuance.  

The City issued $300 million of Tax and Revenue Anticipation Notes in July 2002 (the “2002 Notes”).  These 
notes are due on June 30, 2003.  The City intends to repay these notes when due at maturity. On May 30, 2003, the City 
deposited $300 million into the Note Fund held by trustee for the 2002 Notes. 

Long-Term Debt  

Table 15 presents a synopsis of the bonded debt of the City and its component units at the close of Fiscal Year 
2002.  Table 16 sets forth a ten year historical summary of tax-supported debt of the City and School District.  Table 17 
sets forth the debt service requirements to maturity of the City’s outstanding bonded indebtedness.  As of June 30, 2002, 
the City’s tax-supported general obligation debt issued and outstanding equaled $855.3 million.  

Of the total balance of City tax-supported general obligation bonds outstanding at June 30, 2002, 18% is 
scheduled to mature within 5 years and 33% is scheduled to mature within 10 years. 

Other Long-Term Debt Related Obligations  

The City has entered into other contracts and leases to support the issuance of debt by public authorities related 
to the City pursuant to which the City is required to budget and appropriate tax or other general revenues to satisfy such 
obligations.  
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The principal amount of the City’s obligation with regard to each of these authorities as of June 30, 2002 is as 
follows: 

PMA $ 300.7 million 
PAID $ 1,668.8 million 
Parking Authority $ 109.8 million 
Redevelopment Authority $ 145.3 million 
Hospitals Authority $ 24.1 million 
Convention Center Authority $ 253.8 million 

 
The bonds of the Parking Authority included in the previous table are payable from project revenues, and by the 

City only if and to the extent that net revenues are inadequate for this purpose.  See “REVENUES OF THE CITY – 
Philadelphia Parking Authority.” 

The Hospitals Authority has issued bonds on behalf of the Community College of Philadelphia (“CCP”).  These 
bonds are secured by, among other things, payments to be made by the City as the local sponsor pursuant to the enabling 
legislation that authorized the creation of CCP.  As the local sponsor, the City is obligated to pay up to 50% of the debt 
service on bonds issued on behalf of CCP.  The principal amount of the lease revenue bonds on behalf of CCP for which 
the City is obligated to make such payments was $24,105,000 as of June 30, 2002; this amount represents 50% of the 
$48,210,000 principal amount of bonds issued and outstanding for CCP purposes as of June 30, 2002.  
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Table 15 
City of Philadelphia 

Analysis of Changes in Bonded Debt Outstanding 
For The Period July 1, 2001 To June 30, 2002 

(Amounts in Thousands of Dollars) 

 
 

CITY OF PHILADELPHIA
ANALYSIS OF CHANGES IN BONDED DEBT OUTSTANDING
For The Period July 1, 2001 To June 30, 2002
(Amounts in thousands of USD)

General Water Aviation Gas Works
Fund Fund Fund Fund Total

Bonded Outstanding Debt, June 30, 2002 901,043 1,692,738 954,302 975,302 4,523,385

Increases:
Par Value of Bonds Issued:

General Obligation 0 0 0 0
Revenue Bonds 0 288,672 227,800 0 516,472

Total Bonds Sold 0 288,672 227,800 0 516,472

Decreases:
Matured Bonds:

General Obligation 42,133 1,696 3,667 0 47,496
Revenue Bonds 61,814 26,690 38,855 127,359
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Table 16 
City of Philadelphia  

City and School District Net Tax Supported Debt and Debt Service Ratios 
For the Fiscal Years 1993 Through 2002 

 
                     
Line                     
No.  1993  1994  1995  1996  1997  1998  1999  2000  2001  2002 
 Net Tax Supported Debt (Millions)                    
 City:                    
1 Bonded Debt (a) $ 792.6 490.2 451.4 522.6 486.1 453.7 674.7 640.2 895.4 855.3
2 Other Long-Term Obligations (b) 1,817.3 1,754.1 1,796.3 1,799.8 1,836.3 734.1 3,124.9 3,113.8 3,112.7 3,615.0
  
3  Total City $ 2,609.9 2,244.3 2,247.7 2,322.4 2,322.4 1,187.8 3,799.6 3,754.0 4,008.1 4,470.3
   
 Overlapping School District Debt: 
4 Bonded Debt 400.7 533.1 498.7 628.2 704.0 697.2 784.3 870.4 995.1 1,410.9
5 Other Long-Term Obligations (c) $ 381.3 403.3 420.6 436.5 436.2 458.2 447.2 483.7 516.5 547.3
    
6  Total School District $ 782.0 936.4 919.3 1,064.7 1,140.2 1,155.4 1,231.5 1,354.1 1,511.6 1,958.2
   
7 Overlapping PICA Bonded Debt: $ 0.0 1,156.7 1,237.5 1,146.2 1,102.4 1,055.0 1,014.1 959.4 901.8 840.7
    
8  Total Debt $ 3,391.9 4,337.4 4,404.5 4,533.3 4,565.0 3,398.2 6,045.2 6,067.5 6,421.5 7,269.2
   
9 Estimated Population (Thousands) (d) 1,539  1,524  1,499  1,478  1,451  1,436 1,418 1,518 1,518  1,492
10 Assessed Valuation (Millions) (e) $ 8,865 9,008 8,896 8,896 8,968 9,039 9,196 9,351 9,615 9,911
11 Estimated Market Value (Millions) (e) $ 35,291 33,057 32,912 32,863 33,918 37,060 39,983 39,439 37,765 NA 
   
 City Net Tax Supported Annual Debt Service:  
12 Bonded Debt $ 176.4 168.0 69.1 67.6 68.1 61.4 62.6 73.0 71.9 87.9
13 Other Long-Term Obligations 96.1 132.2 115.0 87.2 104.4 108.1 64.1 120.9 73.0 125.0
    
14  Total (Line 12 and Line 13) $ 272.5 300.2 184.1 154.8 172.5 169.5 126.7 193.9 144.9 212.9
   
15 City General Governmental Obligations (f) $ 2,462.1 2,627.2 2,626.1 2,774.0 2,996.6 3,229.7 3,576.7 3,775.1 3,947.8 4,211.1
  
 Net Tax Supported Debt per Capita: 
16 City Bonded Debt (Line 1/Line 9) $ 515.0 321.7 301.1 353.6 335.0 315.9 475.8 421.7 589.9 573.3
17 City Total Long-Term Debt (Line 3/Line 9) $ 1,695.8 1,472.6 1,499.5 1,571.3 1,600.6 827.2 2,679.5 2,473.0 2,640.4 2,996.2
18 School District Total (Line 6/Line 9) $ 508.1 614.4 613.3 720.4 785.8 804.6 868.5 892.0 995.8 1,312.5
19 PICA Bonded Debt (Line 7/Line 9) $ 0.0 759.0 825.6 775.5 759.8 734.7 715.2 632.0 594.1 563.5
  
20  Total (Line 8/Line 9) $ 2,204.0 2,846.1 2,938.3 3,067.2 3,146.1 2,366.4 4,263.2 3,997.0 4,230.2 4,872.1
  

 
Net Tax Supported Debt as a Percentage of
Assessed Valuation: 

21 City Bonded Debt (Line 1/Line 10) 8.94 5.44 5.07 5.87 5.42 5.02 7.33 6.83 9.25 8.63
22 City Total Long-Term Debt (Line 3/Line 10) 29.44 24.91 25.27 26.11 25.90 13.14 41.32 40.15 41.69 45.10
23 School District Total (Line 6/Line 10) 8.82 10.40 10.33 11.97 12.71 12.78 13.39 14.48 15.72 19.76
      
24  Total (Lines 3 & 6/Line 10) 38.26 35.31 35.60 38.07 38.61 25.92 54.71 54.63 57.41 64.86
  

 
Net Tax Supported Debt as a Percentage of
Estimated Market Value: 
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25 City Bonded Debt (Line 1/Line 11) 2.25 1.48 1.37 1.59 1.43 1.22 1.69 1.62 NA    NA 
 

Table 16 (continued) 
City of Philadelphia  

City and School District Net Tax Supported Debt and Debt Service Ratios 
For the Fiscal Years 1993 Through 2002 

 
 

  1993 1994 1995 1996 1997 1998 1999 2000 2001 2002
26 City Total Long-Term Debt (Line 3/Line 11) 7.40 6.79 6.83 7.07 6.85 3.21 9.50 9.52 10.61    NA 
27 School District Total (Line 6/Line 11) 2.22 2.83 2.79 3.24 3.36 3.12 3.08 3.43 4.00    NA 
      
28  Total (Lines 3 & 6/Line 11) 9.61 9.62 9.62 10.31 10.21 6.32 12.58 12.95 14.62    NA 
  
 City Net Tax Supported Debt Service 
 as a Percentage of City 
 General Governmental Obligations: 
29 City Bonded Debt (Line 12/Line 15) 7.16 6.39 2.63 2.44 2.27 1.90 1.75 1.93 1.82 2.09
30 City Total Long-Term Obligation 11.07 11.43 7.01 5.58 5.76 5.25 3.54 5.14 3.67 5.06
 (Line 14/Line 15) 
 
NOTES: 
(a) See Table 13. 
(b) Consists of leasing obligations, payments on contingent liabilities, accrued compensated absences, and the pension funding service agreement.  
(c) Consists of amounts due the Commonwealth of PA for vocational education, the State Public Building Authority and leasing obligations and  

accrued Terminal and Severance Pays. 
(d) Source:  U.S. Department of Commerce, Bureau of the Census and Wharton Econometric Forecasting Associates. 
(e) See Table 5. 
(f) Consists of General Fund and Special Revenue Funds, all of which account for general governmental functions.  See Table 3. 
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Table 17 
City of Philadelphia 

City and Gas Works Related Annual Debt Service on Long-Term Debt 
As of June 30, 2002 

(Amounts in Millions of Dollars) 

  General Obligation Bonds    Revenue Bonds 
                               
  Tax Supported Self-Supporting Total    Water and Sewer Gas Works Aviation Fund  

Fiscal                              Fiscal 
Year  Principal Interest  Total Principal Interest  Total Principal Interest  Total    Principal  Interest  Total Principal Interest Total Principal  Interest  Total Year 

                                         
2003  $ 44.4 $ 42.8 $ 87.2 $ 3.9 $ 0.7 $ 4.6 $ 48.3 $ 43.5 $ 91.8   $ 64.3 $ 95.4 $ 159.7 $ 43.3 $ 46.6 $ 89.9 $ 31.8 $ 59.8 $ 91.6 2003 
2004   43.1  40.5  83.6  4.0  0.5  4.5  47.1  41.0  88.1    67.0  92.8  159.8  40.1  45.0  85.1  34.2  60.2  94.4 2004 
2005   27.6  38.3  65.9  3.7  0.3  4.0  31.3  38.6  69.9    69.5  90.0  159.5  32.0  43.5  75.5  36.0  58.3  94.3 2005 
2006   16.8  36.9  53.7  1.4  0.2  1.6  18.2  37.1  55.3    75.3  84.9  160.2  40.2  41.9  82.1  38.0  56.3  94.3 2006 
2007   19.0  36.2  55.2  1.2  0.2  1.4  20.2  36.4  56.6    79.1  81.1  160.2  32.9  40.0  72.9  32.3  54.2  86.5 2007 
2008   23.3  35.3  58.6  1.3  0.2  1.5  24.6  35.5  60.1    82.5  77.7  160.2  37.0  38.1  75.1  34.0  52.4  86.4 2008 
2009   24.4  34.1  58.5  1.4  0.1  1.5  25.8  34.2  60.0    85.9  74.4  160.3  36.9  36.1  73.0  35.8  50.6  86.4 2009 
2010   25.5  32.9  58.4  1.4  0.1  1.5  26.9  33.0  59.9    89.4  70.9  160.3  36.2  34.1  70.3  37.8  48.7  86.5 2010 
2011   26.9  31.6  58.5  1.5  0.1  1.6  28.4  31.7  60.1    95.4  64.9  160.3  46.3  32.2  78.5  39.8  46.6  86.4 2011 
2012   28.2  30.2  58.4  1.3  0.1  1.4  29.5  30.3  59.8    102.7  57.5  160.2  38.4  30.6  69.0  42.0  44.5  86.5 2012 
2013   29.7  28.7  58.4  0.3  0.1  0.4  30.0  28.8  58.8    108.7  51.8  160.5  20.4  29.4  49.8  44.3  42.2  86.5 2013 
2014   31.3  27.2  58.5  0.2  0.1  0.3  31.5  27.3  58.8    114.7  45.8  160.5  33.2  27.8  61.0  46.7  39.8  86.5 2014 
2015   32.9  25.5  58.4  0.2  0.1  0.3  33.1  25.6  58.7    121.0  39.6  160.6  33.5  26.0  59.5  49.3  37.2  86.5 2015 
2016   30.7  23.9  54.6  0.2  0.1  0.3  30.9  24.0  54.9    126.5  34.4  160.9  33.7  24.1  57.8  45.9  34.5  80.4 2016 
2017   32.2 22.3  54.5  0.2  0.0  0.2  32.4  22.3  54.7    47.3  27.9  75.2  30.9  22.2  53.1  48.4  32.1  80.5 2017 
2018   33.8  20.8  54.6  0.2  0.0  0.2  34.0  20.8  54.8    49.8  25.4  75.2  31.1  20.5  51.6  50.2  29.4  79.6 2018 
2019   35.4  19.1 54.5  0.2  0.0  0.2  35.6  19.1  54.7    43.1  23.1  66.2  31.3  18.8  50.1  42.7  26.6  69.3 2019 
2020   37.2  17.3 54.5  0.2  0.0  0.2  37.4  17.3  54.7    35.0  21.2  56.2  31.6  17.0  48.6  45.0  24.3  69.3 2020 
2021   28.0  15.4 43.4   0.0  0.0  28.0  15.4  43.4    36.8  19.5  56.3  31.8  15.3  47.1  47.4  21.9  69.3 2021 
2022   29.4  14.1  43.5  0.0  0.0  0.0  29.4  14.1  43.5    38.7  17.7  56.4  32.0  13.5  45.5  50.0  19.3  69.3 2022 
2023   30.9  12.6  43.5  0.0  0.0  0.0  30.9  12.6  43.5    40.7  15.7  56.4  32.8  11.8  44.6  52.7  16.6  69.3 2023 
2024   32.4  11.0  43.4  0.0  0.0  0.0  32.4  11.0  43.4    26.9  13.7  40.6  33.0  10.0  43.0  55.6  13.8  69.4 2024 
2025   34.1  9.3  43.4  0 0 0.0  34.1  9.3  43.4    28.2  12.4  40.6  33.4  8.3  41.7  58.6  10.7  69.3 2025 
2026   28.5  7.6  36.1  0 0 0.0  28.5  7.6  36.1    29.7  11.0  40.7  28.3  6.6  34.9  45.7  7.5  53.2 2026 
2027   30.0  6.1  36.1  0 0 0.0  30.0  6.1  36.1    31.2  9.6  40.8  29.5  5.2  34.7  48.1  5.2  53.3 2027 
2028   31.4 4.6 36.0  0 0 0.0  31.4  4.6  36.0    32.7  8.1  40.8  27.3  3.7  31.0  44.3  2.7  47.0 2028 
2029   15.8 3.0  18.8  0.0  0.0  0.0  15.8  3.0  18.8    34.4  6.6  41.0  28.8 2.3 31.1  2.4  0.4  2.8 2029 
2030   16.6 2.2 18.8  0 0 0.0  16.6  2.2  18.8    36.2  4.8 41.0  15.0  1.2  16.2  2.5  0.3  2.8 2030 
2031   17.5 1.4  18.9  0.0  0.0  0.0  17.5  1.4  18.9    38.0  2.9  40.9  7.6 0.6 8.2  2.6  0.1  2.7 2031 
2032   18.3 0.5  18.8  0 0.0  0.0  18.3  0.5  18.8    40.0  1.0  41.0  7.9 0.2 8.1  0.0  0.0  0.0 2032 

                                            
 Total   855.3 (a) 631.4  1,486.7  22.8 (b) 2.9  25.7  878.1  634.3  1,512.4    1,870.7  1,181.8 (c) 3,052.5  936.4  652.6  1,589.0  1,144.1  896.2  2,040.3  
                                         
Sinking Fund Assets Held                                      

by Fiscal Agent 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Available City                                       

Sinking Fund Assets 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 160.9  0.7 (d) 161.6  99.4  0.0  99.4  57.9  6.5  64.4 (e) 
                                         

Net Debt $ 855.3 $ 631.4 $ 1,486.7 $ 22.8 $ 2.9 $ 25.7 $ 878.1 $ 634.3 $ 1,512.4 $ 1,709.8 $ 1,181.1 $ 2,890.9 $ 837.0 $ 652.6 $ 1,489.6 $ 1,086.2 $ 889.7 $ 1,975.9 
 
NOTES: 
(a) Included in this amount is $1.8 million issued for Port purposes which has been reclassified as Tax-Supported due to thesale of the Port Corporation.  
(b) Of this amount, Bonds have been issued for the following major purposes:  Water and Sewer, $11.5 million; Airport, $7.7 million; Veterans Stadium, $.4 million and Subways, $2.5 

million.  Issues for five other purposes account for the balance of $.7 million. 
(c) Interest on $94.6 million Water and Sewer Variable Rate Bonds is based on the estimated short-term interest rate of 2.8241%.  
(d) In addition to the $161.6 million available in Sinking Fund Assets, $136.3 million has been reserved in the Water and Sewer Rate Stabilization Fund in accordance with the Seventh 

Supplemental Amendment to the General, Water and Sewer Revenue Bond Ordinance of 1974 as amended by Bill No. 544 dated June 24, 1993.  
(e) In addition to the $64.4 million available in Sinking Fund Assets, $2.5 million has been reserved in a Renewal, Replacement and Contingency Fund, which has been funded by the 

proceeds of the Series 1978 Aviation Revenue Bonds. 
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Table 17 (cont.) 
City of Philadelphia 

City and Gas Works Related Annual Debt Service on Long-Term Debt 
As of June 30, 2002 

(Amounts in Millions of Dollars) 

         Total General Obligation                 
  Total Revenue Bonds   and Revenue Bonds   Other Long-Term Obligations   Total Long-Term Debt   
Fiscal                             Fiscal 
Year  Principal  Interest  Total   Principal  Interest  Total   Principal  Interest  Total   Principal  Interest  Total  Year 
  
2003 139.4 201.8 341.2 187.7 245.3 433.0 93.5 96.1 189.6 281.2 341.4 622.6  2003
2004 141.3  198.0  339.3 188.4  239.0  427.4 73.7  94.1  167.8 262.1  333.1  595.2  2004
2005 137.5  191.8  329.3 168.8  230.4  399.2 79.1  92.0  171.1 247.9  322.4  570.3  2005
2006 153.5  183.1  336.6 171.7  220.2  391.9 84.4  89.3  173.7 256.1  309.5  565.6  2006
2007 144.3  175.3  319.6 164.5  211.7  376.2 94.0  85.8  179.8 258.5  297.5  556.0  2007
2008 153.5  168.2  321.7 178.1  203.7  381.8 90.7  81.8  172.5 268.8  285.5  554.3  2008
2009 158.6  161.1  319.7 184.4  195.3  379.7 98.8  77.9  176.7 283.2  273.2  556.4  2009
2010 163.4  153.7  317.1 190.3  186.7  377.0 116.7  73.4  190.1 307.0  260.1  567.1  2010
2011 181.5  143.7  325.2 209.9  175.4  385.3 127.5  67.7  195.2 337.4  243.1  580.5  2011
2012 183.1  132.6  315.7 212.6  162.9  375.5 138.2  61.5  199.7 350.8  224.4  575.2  2012
2013 173.4  123.4  296.8 203.4  152.2  355.6 145.1  59.8  204.9 348.5  212.0  560.5  2013
2014 194.6  113.4  308.0 226.1  140.7  366.8 148.0  57.9  205.9 374.1  198.6  572.7  2014
2015 203.8  102.8  306.6 236.9  128.4  365.3 259.1  56.0  315.1 496.0  184.4  680.4  2015
2016 206.1  93.0  299.1 237.0  117.0  354.0 143.5  54.0  197.5 380.5  171.0  551.5  2016
2017 126.6  82.2  208.8 159.0  104.5  263.5 144.8  51.8  196.6 303.8  156.3  460.1  2017
2018 131.1  75.3  206.4 165.1  96.1  261.2 150.9  49.7  200.6 316.0  145.8  461.8  2018
2019 117.1  68.5  185.6 152.7  87.6  240.3 137.8  47.2  185.0 290.5  134.8  425.3  2019
2020 111.6  62.5  174.1 149.0  79.8  228.8 128.6  45.8  174.4 277.6  125.6  403.2  2020
2021 116.0  56.7  172.7 144.0  72.1  216.1 130.0  44.3  174.3 274.0  116.4  390.4  2021
2022 120.7  50.5  171.2 150.1  64.6  214.7 131.4  43.0  174.4 281.5  107.6  389.1  2022
2023 126.2  44.1  170.3 157.1  56.7  213.8 132.7  41.6  174.3 289.8  98.3  388.1  2023
2024 115.5  37.5  153.0 147.9  48.5  196.4 134.2  40.0  174.2 282.1  88.5  370.6  2024
2025 120.2  31.4  151.6 154.3  40.7  195.0 135.8  38.4  174.2 290.1  79.1  369.2  2025
2026 103.7  25.1  128.8 132.2  32.7  164.9 137.4  36.8  174.2 269.6  69.5  339.1  2026
2027 108.8  20.0  128.8 138.8  26.1  164.9 130.6  34.2  164.8 269.4  60.3  329.7  2027
2028 104.3  14.5  118.8 135.7  19.1  154.8 134.6  26.2  160.8 270.3  45.3  315.6  2028
2029 65.6  9.3  74.9 81.4  12.3  93.7 246.8  10.4  257.2 328.2  22.7  350.9  2029
2030 53.7  6.3  60.0 70.3  8.5  78.8 22.9  1.9  24.8 93.2  10.4  103.6  2030
2031 48.2  3.6  51.8 65.7  5.0  70.7 24.2  0.6  24.8 89.9  5.6  95.5  2031
2032 47.9  1.2  49.1 66.2  1.7  67.9 0.0    0.0 66.2  1.7  67.9  2032
                      
Total 3,951.2  2,730.6  6,681.8 4,829.3  3,364.9  8,194.2 3,615.0  1,559.2  5,174.2 8,444.3  4,924.1  13,368.4  
  
Sinking Fund Assets Held  
by Fiscal Agent 0.0 0.0 0.0 00 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Available City  
Sinking Fund Assets 318.2  7.2  325.4 318.2  7.2  325.4 0.0 0.0 0.0 318.2  7.2  325.4  
  

Net Debt $ 3,633.0 $ 2,723.4 $ 6,356.4 $ 4,511.1 $ 3,357.7 $ 7,868.8 $ 3,615.0 $ 1,559.2 $ 5,174.2 $ 8,126.1 $$ 4,916.9 $ 13,043.0  
 
 
NOTES: 
(a) Included in this amount is $1.8 million issued for Port purposes which has been reclassified as Tax-Supported due to thesale of the Port Corporation.  
(b) Of this amount, Bonds have been issued for the following major purposes:  Water and Sewer, $11.5 million; Airport, $7.7 million; Veterans Stadium, $.4 million and Subways, $2.5 

million.  Issues for five other purposes account for the balance of $.7 million. 
(c) Interest on $94.6 million Water and Sewer Variable Rate Bonds is based on the estimated short-term interest rate of 2.8241%.  
(d) In addition to the $161.6 million available in Sinking Fund Assets, $136.3 million has been reserved in the Water and Sewer Rate Stabilization Fund in accordance with the Seventh 

Supplemental Amendment to the General, Water and Sewer Revenue Bond Ordinance of 1974 as amended by Bill No. 544 dated June 24, 1993.  
(e) In addition to the $64.4 million available in Sinking Fund Assets, $2.5 million has been reserved in a Renewal, Replacement and Contingency Fund, which has been funded by the 

proceeds of the Series 1978 Aviation Revenue Bonds. 
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CITY CAPITAL IMPROVEMENT PROGRAM 

The Capital Improvement Program for Fiscal Years 2003-2008 contemplates a total expenditure 
of $4,211,894 billion, of which $1,658,979 billion is to be provided from Federal, Commonwealth, and 
other sources and the remainder through City funding.  The following table shows the amounts 
anticipated to be spent each year from various sources of funds for capital projects.  City Council adopted 
the Capital Improvement Program for Fiscal Years 2003-2008 on May 2, 2002. 

Table 18 
City of Philadelphia 

Fiscal Years 2003-2008 
Capital Improvement Program 

(Amounts in Thousands) 

 2004 2005 2006 2007 2008 2009 Total 
City Funds – Tax Supported        
New Loans 81,604 67,931 58,847 51,340 48,343 47,757 398,011 
Operating Revenue 5,375 4,650 4,650 4,650 4,650 5,250 44,887 
Carry Forward       208,098 
Prefinanced Loans 1,000 1,000 1,000 1,000 1,000 1,000 8,500 
PICA-Prefinanced Loans 0 0 0 0 0 0 42,298 
Tax-Supported Total 87,979 73,581 64,497 56,990 53,993  659,496 
        
City Funds – Self-Sustaining        
New Loans 264,193 464,359 153,490 121,141 133,558 183,503 1,356,660 
Operating Revenue 16,487 16,687 16,887 17,087 17,287 17,497 143,931 
Carry Forward 0 0 0 0 0  1,872,919 
Self-Sustaining Total 280,680 481,046 170,377 138,228 150,845  1,872,919 
        
Other City Funds        
Revolving Funds 2,500 2,000 2,000 2,000 2,000 2,000 20,500 
Total City Funds 2,500 2,000 2,000 2,000 2,000  20,500 
        
Other Than City Funds        
Federal 41,234 32,568 66,108 19,670 13,210 60,548 362,770 
Federal Off Budget 162,038 165,614 136,958 92,525 62,000 61,386 686,478 
State 4,363 2,442 10,362 3,880 2,690 2.622 69,618 
State Off Budget 50,130 49,424 58,583 46,013 33,860 139,432 267,676 
Private 12,395 11,090 1,475 70 20 30,020 98,529 
Other Governments/Agencies 18,000 0 0 0 0  169,610 
Other Governments/Agencies 
Off-Budget 

941 995 828 795 615 1,250 4,298 

Other Than City Funds total 289,101 262,133 274,314 162,953 112,395  1,658,979 
        
TOTAL ALL FUNDS 660,260 818,760 511,188 360,171 319,233 552,265 4,211,894 

                          
Source:   City of Philadelphia, Office of Budget and Program Evaluation, Capital Program Office. 
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LITIGATION 

 

Generally, judgments and settlements on claims against the City are payable from the General 
Fund, except for claims against the Water Department, the Aviation Division, and the Gas Works. Claims 
against the Water Department are paid first from the Water Fund and only secondarily from the General 
Fund.  Claims against the Aviation Division, to the extent not covered by insurance, are paid first from 
the Aviation Fund and only secondarily from the General Fund.  Claims against the Gas Works, to the 
extent not covered by insurance, are paid first from Gas Works revenues and only secondarily from the 
General Fund. 

The Act of October 5, 1980, P.L. 693, No. 142, known as the “Political Subdivision Tort Claims 
Act” (the “Tort Claims Act”), establishes a $500,000 aggregate limitation on damages for injury to a 
person or property arising from the same cause of action or transaction or occurrence or series of causes 
of action, transactions or occurrences with respect to governmental units in the Commonwealth such as 
the City. The constitutionality of that aggregate limitation has been repeatedly upheld by the Pennsylvania 
Supreme Court.  In February 1987, an appeal of a decision upholding such constitutionality to the United 
States Supreme Court was dismissed for want of jurisdiction.  However, under Pennsylvania Rule of Civil 
Procedure 238, delay damages in State Court cases are not subject to the $500,000 limitation.  Moreover, 
the limit on damages is inapplicable to any suit against the City which does not arise under state tort law 
such as claims made against the City under Federal civil rights laws. 

The aggregate loss resulting from general and special litigation claims was $30.2 million for 
Fiscal Year 2001 and $30.0 million for Fiscal Year 2002.  The City’s Five-Year Plan dated January 2003 
includes estimates of settlements and judgments from the General Fund of $26.1 million, $28.4 million, 
$29.8 million, $30.6 million and $32.1 million for the Fiscal Years 2003 through 2007, respectively. In 
budgeting for settlements and judgments in the annual Operating Budget and projecting settlements and 
judgments for each Five-Year Plan, the City bases its estimates on past experience and on an analysis of 
estimated potential liabilities and the timing of outcomes, to the extent a proceeding is sufficiently 
advanced to permit a projection of the timing of a result. Actual claims paid out from the General Fund 
for settlements and judgments have averaged $31.3 million over the past five years. 

In addition to routine litigation incidental to performance of the City’s governmental functions 
and litigation arising in the ordinary course relating to contract and tort claims and alleged violations of 
law, certain special litigation matters are currently being litigated and/or appealed and adverse final 
outcomes of such litigation could have a substantial or long-term adverse effect on the City’s General 
Fund.  These proceedings involve: (i) environmental-related actions and proceedings in which it has been 
or may be alleged that the City is liable for damages, including but not limited to property damage and 
bodily injury, or that the City should pay fines or penalties or the costs of response or remediation, 
because of the alleged generation, transport, or disposal of toxic or otherwise hazardous substances by the 
City, or the alleged disposal of such substances on or to City-owned property; (ii) a class action suit 
alleging that the City failed to properly oversee management of funds in the deferred compensation plan 
of City employees; (iii) various civil rights claims; (iv) a labor arbitration award holding that the City 
should have used union employees rather than outside contractors since 1997 to provide home inspections 
for first time home buyers subsidized by the City’s Office of Housing and Community Development; (v) 
a mandamus action to compel the Mayor to provide free trash collection to all condominiums and 
cooperatives; (vi) a claim made by a Philadelphia sports franchise alleging damages for the cancellation 
of a professional exhibition game allegedly because the field at Veterans’ Stadium was not in playable 
condition. 
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The ultimate outcome and fiscal impact, if any, on the City’s General Fund of the claims and 
proceedings described in the preceding paragraph are not currently predictable. Various claims in addition 
to the lawsuits described above have been asserted against the Water Department and in some cases 
lawsuits have been instituted.  Many of these Water Department claims have been reduced to judgment or 
otherwise settled in a manner requiring payment by the Water Department.  The aggregate loss for Fiscal 
Year 2002 which resulted from these claims and lawsuits was $3.7 million.  The estimated loss for Fiscal 
Year 2003 is $3.5 million.  The Water Department’s budget for Fiscal Year 2003 contains an 
appropriation for Water Department claims in the amount of $6.5 million.  The Water Fund is the first 
source of payment for any of the claims against the Water Department. 



 

 A-1

APPENDIX A 
 

CITY SOCIOECONOMIC INFORMATION 

Introduction 

The City includes within its boundaries an area of approximately 130 square miles and a resident 
population of approximately 1.52 million people.  The City is in the heart of a nine-county metropolitan 
area with approximately 5.1 million residents.  Air, rail, highway, and water routes provide easy access to 
the City. 

The City is strategically located on the east coast with easy access to markets, resources, 
government centers, and transportation.  The City’s metropolitan area is the nation’s fourth largest in 
terms of total retail sales and disposable income with approximately one-half of the population of the 
United States living within an overnight drive. 

Quality of Life 

The City is a very livable city with relatively low housing costs.  Philadelphia is the most 
affordable of the nation’s 27 largest housing markets. 

The City is rich in history, art, architecture, and entertainment.  World-class cultural and historic 
attractions include the Philadelphia Museum of Art (which houses the third largest art collection in the 
United States), the Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, Pennsylvania 
Academy of Fine Arts, Franklin Institute, Mann Music Center, Opera Company of Philadelphia, and the 
Rodin Museum.  The South Philadelphia sports complex, currently consisting of Veterans Stadium, the 
First Union Spectrum and the First Union Center, is home to the Philadelphia Phillies, 76ers, Flyers, and 
Eagles.  The City also offers its residents and visitors America’s most historic square mile, which 
includes Independence Hall and the Liberty Bell, as well as Fairmount Park, which includes Pennypack 
Park and the Country’s first zoo, within its 8,000 acres. 

The City is a center for health, education, and science facilities with presently more than 45 
hospitals, seven medical schools, two dental schools, two pharmacy schools, as well as schools of 
optometry, podiatry and veterinary medicine, and the Philadelphia Center for Health Care Sciences in 
West Philadelphia.  The City is one of the largest health care and health care education centers in the 
world, and a number of the nation’s largest pharmaceutical companies are located in the Philadelphia 
area. 

The City has eighty degree-granting institutions of higher education with a total enrollment of 
over 110,000 students.  Included among these institutions are the University of Pennsylvania, Temple 
University, Drexel University, St. Joseph’s University, and LaSalle University.  Within a short drive from 
the City are such schools as Villanova University, Bryn Mawr College, Haverford College, Swarthmore 
College, Lincoln University, and the Camden Campus of Rutgers University.  The undergraduate and 
graduate programs at these institutions help provide a well-educated and trained work force to the 
Philadelphia community. 

The City also has major research facilities, including those located at its universities, the medical 
schools, the Wistar Institute, the Fox Chase Cancer Center, and the University City Science Center.  The 
Children’s Hospital of Philadelphia has recently completed the construction of a new $100 million 
biomedical research facility located within the Philadelphia Center for Health Care Sciences in West 
Philadelphia.  A major new cancer research center is also planned by the University of Pennsylvania. 
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Demographics 

During the ten year period between 1990 and 2000, the population of the City decreased from 
1,585,577 to 1,517,550.  During the same period, the population of the Philadelphia PMSA increased by 
5.0%, less than one-half the national rate of increase. 

Table A-1 
Population 

City, PMSA & Nation 

 1990 
 

2000  
% Change 
1990-2000 

Philadelphia     1,585,577  1,517,550    -4.3% 
Philadelphia PMSA*     4,856,881  5,100,931           5.0% 
United States 249,632,692  281,421,906         12.7% 

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
* The Philadelphia, PA-NJ Primary Metropolitan Statistical Area includes the 

counties of Bucks, Chester, Delaware, Montgomery, and Philadelphia in 
Pennsylvania and the counties of Burlington, Camden, and Gloucester in New 
Jersey.  In 1993, Salem County, New Jersey was added to the Philadelphia, PA-
NJ PMSA. 

 

Table A-2 
Population Age Distribution 

  Philadelphia  Pennsylvania 

Age  1990  
% of 
Total  2000  

% of 
Total  1990  

% of 
Total  2000  

% of 
Total 

0-24  563,816  35.6  551,308  36.3  4,021,585  33.8   3,877,729  32.3 
25-44  490,224  30.9  444,774  29.3  3,657,323  30.8   3,515,421  29.3 
45-64  290,803  18.3  307,746  20.2  2,373,629  20.0   2,701,930  22.5 
65-84  217,913  13.7  186,383  12.3  1,657,270  13.9   1,666,641  13.9 
85 & up  22,801  1.4  27,339  1.8  171,836  1.4   232,295  1.9 
Total  1,585,577  100.0  1,517,550  100.0  11,881,643  100.0   11,994,016  100.0  

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
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  United States 

Age  1990  % of Total  2000  % of Total 

0-24  90,342,198  36.3  99,437,266  35.3  
25-44  80,754,835  32.5  885,040,251  30.2  
45-64  46,371,009  18.6   61,952,636  22.0 
65-84  28,161,666  11.3  330,752,166  11.0  

85 & Up  3,080,165  1.2  44,239,587  1.5  
Total  248,709,873  100.0  281,421,906  100.0  

                          
Source: U.S. Dept. of Commerce, Bureau of the Census. 
 
 

The Economy 

Philadelphia’s economy is composed of diverse industries, with virtually all classes of industrial 
and commercial businesses represented.  The City is a major business and personal service center with 
strengths in insurance, law, finance, health, education, and utilities. 

The cost of living in Philadelphia is relatively moderate compared to other major metropolitan 
areas.  The City, as one of the country’s education centers, offers the business community a large, diverse, 
and industrious labor pool. 

Table A-3 
Office Rental Rates in Cities 

Throughout the United States 

(In $ Per Square Foot) 

 June, 1997  June, 1998  Sept, 1999  Sept, 2000 March 2001 March 2002 

Atlanta 19.50  20.07  20.00  20.20 22.08 21.60 
Chicago 19.05  21.77  25.99  28.16 24.03 24.02 
Dallas 17.54  19.43  19.99  20.87 18.51 19.77 
Denver 15.78  16.98  18.50  19.70 18.27 16.58 
Houston 14.53  17.28  21.09  22.61 16.30 18.20 
Los Angeles 18.12  20.04  20.16  20.64 27.30 27.42 
New York  30.10  34.88  33.08  43.10 53.26 47.20 
Philadelphia 18.50  19.50  19.80  21.28 23.49 22.16 
Phoenix 17.62  18.15  19.81  20.28 21.57 21.11 
Portland 16.29  17.93  20.25  21.50 20.50 20.00 
San Francisco 33.79  43.93  47.00  78.21 61.80 30.20 
St. Louis 19.15  19.88  19.09  19.35 17.97 17.83 
Tampa 14.50  14.65  18.20  20.25 18.93 18.89 
Washington, D.C. 24.20  24.68  32.90  35.76 30.52 30.63 

                          
Source:  Insignia/ESG Commercial Market Report, National Market Overview. 
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Employment 

The employment and unemployment rates and the total number of jobs within the City are 
reflected in Tables A-4 and A-5, respectively.  

The employment changes within the City principally have been due to declines in the 
manufacturing sector and the relatively stronger performance of the service economy.  The City’s and 
region’s economies are diversified, with strong representation in the health care, government and 
education sectors but without the domination of any single employer or industry.   

In accordance with the federal government’s plans to close military facilities, the City saw several 
major closure actions in the 1990’s, including the Philadelphia Navy Shipyard and Naval Station (“Navy 
Yard”), the Philadelphia Naval Hospital and the former Defense Supply Center Philadelphia.  At the time 
of their closures, these facilities employed in excess of 20,000 people. 

Since these closure actions and the subsequent transfer of property from the federal government, 
the City has seen substantial progress in the revitalization of these assets and rebuilding the lost 
employment base.  Most significant, employment at the former Navy Yard complex has begun to climb.  
In March 2000, PAID took ownership of more than 1,000 acres at the site and has begun to implement 
aggressive redevelopment activities.  To date, 47 companies have leased or purchased in excess of 2 
million square feet of facilities at the complex, now known as the Philadelphia Naval Business Center 
(“PNBC”).  In addition to this employment, the Navy has retained more than 2 million square feet of 
facilities.  Together the private and Navy facilities employ more than 5,500 people.  Long term plans call 
for more than 10 million square feet of industrial and commercial space at PNBC, with employment 
targeted between 15,000-20,000. 

 

 

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK] 
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Table A-4 
Labor Force Data Annual Average 

Based On Residency 

 1991 1992 1993 1994(a) 1995 1996 1997 1998 1999 2000 2001 
Philadelphia (000)            
Labor Force 689.6 682.2 677.0 657.0 644.2 641.4 643.0 640.0 644.2 628.7 639.8 
Employment 628.6 618.0 612.9 604.6 594.4 596.1 598.3 600.4 606.9 590.1 599.1 
Unemployment 60.9 61.0 64.1 52.5 49.8 45.3 44.7 39.6 36.8 38.6 40.7 
Unemployment Rate (%) 8.8 9.4 9.4 8.0 7.7 7.1 7.0 6.2 5.8 6.1 6.4 
            
Philadelphia PMSA (000)            
Labor Force 2,473.8 2,467.2 2,446.7 2,428.5 2,428.5 2,464.2 2,502.1 2,493.1 2,515.4 2,503.2 2,534.8 
Employment 2,300.7 2,273.0 2,272.8 2,280.5 2,286.3 2,334.1 2,380.5 2,385.5 2,412.9 2,403.5 2,425.1 
Unemployment 173.1 194.2 173.9 148.0 142.2 130.1 121.6 107.6 104.6 99.8 109.7 
Unemployment Rate (%) 7.0 7.9 7.1 6.1 5.9 5.3 4.9 4.3 4.1 4.0 4.3 
            
United States  (000,000)            
Labor Force 126.3 128.1 129.2 131.1 132.3 133.9 136.3 137.7 139.4 140.9 141.9 
Employment 117.7 118.5 120.3 123.1 124.9 126.7 129.6 131.5 133.5 135.2 134.2 
Unemployment 8.6 9.6 8.9 8.0 7.4 7.2 6.7 6.2 5.9 5.7 7.7 
Unemployment Rate (%) 6.8 7.5 6.9 6.1 5.6 5.4 4.9 4.5 4.2 4.0 5.4 

                          
Source: Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics.  Pennsylvania Civilian Labor Force Series by County of 

Residence and Pennsylvania Civilian Labor Force Series by Labor Market Area. 
(a) Important Notice:  Labor force data beginning January 1994 are not comparable to earlier data due to the implementation of revised survey 

methodology by the U.S. Department of Labor. 
 
 

Table A-5 
Philadelphia 

Total Monthly Employment And Monthly Unemployment Rates 
Based On Residency 

1997 – 2001 

  Total Employment  Unemployment Rate % 

Month  1997  1998  1999  2000  2001  1997  1998  1999  2000  2001 

January  585.3  592.3  589.6  582.3  589.3  6.9  6.6  5.8  6.1  6.2 
February  588.7  592.2  590.5  581.7  588.9  6.8  6.3  5.9  6.1  6.4 
March  591.4  594.4  595.6  583.6  592.8  6.8  6.2  5.8  5.9  6.1 
April  592.8  595.4  598.0  585.3  593.4  6.8  6.1  5.6  5.5  5.7 
May  593.1  595.2  600.1  586.6  596.8  7.3  6.6  6.0  6.1  6.4 
June  603.7  603.4  606.7  595.2  605.6  6.9  6.3  6.3  6.2  6.6 
July  607.2  609.0  611.8  598.8  609.9  7.3  6.5  6.5  6.4  6.6 
August  605.4  608.3  609.9  596.9  606.0  7.0  6.2  6.2  6.1  6.5 
September  596.2  598.4  600.0  586.8  600.1  7.7  6.6  6.7  6.9  6.7 
October  601.9  603.8  607.7  592.4  601.1  7.2  6.1  6.0  6.5  6.7 
November  606.6  605.1  608.9  594.7  602.1  7.0  6.0  6.0  6.5  6.6 
December  608.6  607.2  613.1  597.0  602.9  5.7  4.9  5.0  5.3  5.8 

                          
Source: Pennsylvania Department of Labor and Industry, Bureau of Research & Statistics. 
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Table A-6 
Philadelphia City 

Non-Farm Payroll Employment* 

(Amounts In Thousands) 

 
  1992  1993  1994  1995  1996  1997  1998  1999  2000** 

Total Employment  689.8  681.3  678.5  665.9  676.2  681.2  674.3  679.2  693.4 
Manufacturing  68.9  66.0  64.5  61.1  60.4  60.2  57.7  56.6  57.0 
Non-Manufacturing  620.9  615.3  614.0  604.8  615.8  621.0  616.6  622.6  636.5 
Construction & Mining  11.4  10.7  11.8  10.5  10.2  10.1  10.8  10.3  12.5 
Transportation & Public Utilities  37.4  37.9  38.0  33.4  32.6  33.1  34.1  35.8  35.7 
Wholesale & Retail Trade  119.9  117.0  114.3  114.8  113.9  117.2  112.5  112.3  118.4 
Finance, Insurance & Real Estate  59.8  57.7  58.0  56.0  53.9  55.2  52.3  51.3  49.5 
Services  263.5  265.8  271.6  272.1  278.0  279.5  291.8  293.1  297.7 
Government  135.1  131.8  132.1  128.5  127.2  125.9  115.1  113.2  122.7 

                          
Source:  Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics. 
* Includes persons employed within the City, without regard to residency. 
** Figures are based on estimate 
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Table A-7 
City of Philadelphia 

Largest Non-Governmental Employers In Philadelphia 
December 31, 2002 

Albert Einstein Medical 

Aramark Food & Support Services Group 

Cardone Industries, Inc. 

Children’s Hospital of Philadelphia 

Delaware Management Business Trust 

Drexel University 

Everen Capital Corporation 

Frankford Hospital 

Independence Blue Cross 

PA. Hospital of Univ of Penn Health Systems 

Philadelphia Gas Works 

Philadelphia Newspapers, Inc. 

SEPTA 

Smith Kline Beecham Corporation 

Sunoco, Inc. 

Temple University 

Temple University Hospital Inc. 

Tenet Health System Philadelphia Inc. 

Tenet Phila Health & Ed ( MCP Hahnemann) 

Thomas Jefferson University 

Thomas Jefferson University Hospitals 

Towers, Perrin, Forster & Crosby, Inc. 

University of Pennsylvania Hospital 

University of Pennsylvania  

Verizon Services Corporation 

Source: 

Philadelphia Department of Revenue 
 

----
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Table A-8 

Fortune 500 
Largest Corporations 

With Headquarters In Philadelphia, 2001 

Corporation  Type of Industry  Ranking  
Revenues 

($ Millions) 

Cigna  Health Care  102  $19,994.0 
Sunoco  Petroleum Refining  154  $12,664.0 
Comcast  Telecommunications  233  $  8,218.6 
Crown Cork & Seal  Metal Products  250  $  7,289.0 
ARAMARK  Diversified Outsourcing Services  253  $  7,262.9 

                          
Source: Fortune Magazine, April 28, 2001. 

 
Table A-9 

Fortune 500 
Largest Service Corporations 

With Headquarters In Philadelphia, 2001 

Corporation  Type of Industry  Ranking  
Revenues 

($ Millions) 

Cigna  Health Care  102  $19,994.0 
Comcast  Telecommunications  233  $  8,218.6 
ARAMARK  Diversified Outsourcing Services  253  $  7,262.9 
Lincoln National  Insurance:  Life & Health  274  $  6,851.5 

                          
Source: Fortune Magazine, April 18, 2001. 
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Table A-10 
Total Industry Employment By Establishment 

Annual Averages 

(Amounts In Thousands) 

Philadelphia PMSA 

 1992 1993 1994 1995 1996 1997 1998 1999 2000 
Non-Agricultural Employment 2,095.5 2,129.3 2,169.1 2,178.9 2,214.4 2,257.5 2,315.6 2,322.1 2,394.2 
 Goods Producing 386.7 390.9 392.7 386.0 384.9 393.0 396.2 387.0 398.6 
  Construction & Mining 73.7 77.0 79.2 77.9 79.1 87.8 90.4 86.3 99.1 
  Manufacturing 313.0 313.8 313.5 308.1 305.8 305.2 305.8 300.7 299.5 
   Durable Goods 149.9 148.5 149.0 148.9 146.6 146.0 147.4 143.7 142.8 
   Nondurable Goods 163.1 165.3 164.5 159.2 159.3 159.2 158.4 157.0 156.7 
Service Producing 1,708.8 1,738.4 1,776.4 1,792.9 1,829.5 1,864.5 1,919.4 1,935.1 1,995.6 
 Transp. & Public Utilities 97.8 102.3 105.4 103.6 104.6 106.9 109.9 113.4 114.3 
 Wholesale & Retail Trade 486.9 468.8 479.5 487.2 493.3 498.3 506.8 503.2 526.3 
 Fin., Insurance & Real Estate  157.4 156.3 158.0 153.9 154.4 157.3 161.6 162.7 169.2 
 Services 685.0 708.9 729.1 744.1 774.8 806.6 848.5 859.0 886.0 
 Government 299.7 302.1 304.4 304.1 302.3 295.4 292.6 296.8 299.8 
  Federal Government 75.0 73.1 73.6 69.0 65.0 58.1 55.9 57.7 57.8 
  State & Local Government 224.7 229.0 230.8 235.1 237.4 237.3 236.7 239.1 242.1 

                          
Source:  Pennsylvania Department of Labor and Industry, Bureau of Labor Research and Statistics.  

 
Income 

The following table presents data relating to per-capita income for the City, the PMSA, and the 
United States.  It illustrates that, for the past few years, real per-capita income has generally outpaced the 
urban cost of living index, suggesting that on average, the newly created service jobs have generated 
positive real income growth for City wage earners. 

Table A-11 
Consumer Price Indices and Median Household Effective Buying Income 

 1990  1995  1996  1997  1998  1999 

CPI-U United States(a) 130.7  153.5  155.1  160.5  163.0  166.6 
CPI-U Philadelphia PMSA(a) 135.8  158.7  164.3  166.5  168.2  171.9 
Median Household Effective          
 Buying Income(b)            
Philadelphia $24,880  $27,542  $28,557  $29,561  $30,127  $31,621 
Philadelphia PMSA $33,277  $39,470  $41,192  $42,852  $44,425  $47,152 
United States $27,912  $32,238  $33,482  $34,618  $35,377  $37,233 

                          
Source: 
(a) Consumer Price Index - All Urban Consumers.  U.S. Bureau of Labor Statistics. 
(b) “2000 Survey of Buying Power” 
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Table A-12 
Number of Households By Income Range In Philadelphia County 

  Number of Households*  
Percentage 

of Households* 
Income  1990  1980  1990  1980 

Under $5,000  59,823  127,401  9.9  20.5 
$5,000-9,999  76,512  116,931  12.7  18.8 
$10,000-14,999  59,331  98,540  9.9  15.9 
$15,000-24,999  108,405  150,851  18.1  24.3 
$25,000-49,999  190,237  112,508  31.7  18.1 
$50,000 and over  106,432  14,4508  17.57  2.35 
 Total  600,740  620,639  100.0%  100.0% 

                          
Source:  U.S. Department of Commerce, Bureau of the Census. 
*  A household includes all the persons who occupy a housing unit. 
 

 
Number of Households By Income Range In United States 

  Number of Households (000’s)  Percentage of Households 
Income  1990  1980  1970  1990  1980  1970 

Under $5,000  5,684  10,663  10,373  6.2  13.3  20.3 
$5,000-9,999  8,530  12,772  16,630  9.3  15.9  32.5 
$10,000-14,999  8,133  12,342  13,617  8.8  15.3  26.6 
$15,000-24,999  16,124  21,384  8,177  17.5  26.6  16.0 
$25,000-49,999  31,003  19,614  2,371*  33.7  24.3  4.6* 
$50,000 and over  22,519  3,692      N/A*  24.5  4.6      N/A* 
 Total  91,994  80,467  51,168  100.0%  100.0%  100.0% 

                          
Source:  U.S. Department of Commerce, Economics and Statistics Administration, 1990 Census of Population 
   *   In 1970 the highest income range was $25,000 and over. 
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Retail Sales 

The following table reflects taxable sales for Philadelphia from fiscal years 1994 to 2001. 

Table A-13 
Philadelphia 

Taxable Retail Sales 1994-2001 

($000’s) 
 

Fiscal Year  Taxable Sales 

1994  8,366,567 
1995  8,636,921 
1996  10,249,166 
1997  9,637,833 
1998  8,276,083 
1999  9,604,970 
2000  10,432,800 
2001  11,107,100 

   
                          
Source: Figures determined by dividing remitted sales tax reported by the Pennsylvania 
 Department of Revenue by the sales tax rate of 0.06. 
 

The following table compares retail sales activity among the City, the PMSA, Pennsylvania, and 
the United States. 

Table A-14 
Retail Sales By Store Group ($000) 

2000 

  Philadelphia  PMSA  Pennsylvania  United States 

Total Retail Sales*  10,874,471  58,258,726  141,940,701  3,409,490,367 
Food  1,948,678  8,858,582  20,734,966  464,261,976 
Eating & Drinking  1,521,992  4,880,129  11,742,263  303,905,297 
Gen. Merchandise  799,776  5,109,025  14,741,017  417,852,013 
Furniture, Furnishings  448,056  2,805,614  5,779,514  179,178,997 
Automotive  1,988,652  15,701,718  39,213,344  927,141,001 

                          
Source: Sales and Marketing Management, “2000 Survey of Buying Power” 
* Total Retail Sales reflects net sales (less refunds and allowances for returns) for all establishments primarily engaged in retail 

trade.  Receipts from repairs and other services are also included, but retail sales by wholesalers and service establishments are 
not. 
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Effective Buying Income and Household Income 

The median household effective buying income for the City in 1999 was $31,621, 67.1% of the 
PMSA median household effective buying income, and 84.9% of the U.S. median household effective 
buying income.  In 1998 the Philadelphia metropolitan area had the nation’s fifth largest total effective 
buying income.  Effective buying income (“EBI”) is defined as all personal income less personal taxes, 
non-tax payments (fines, fees and penalties), and contributions to social security.  EBI is also commonly 
referred to as disposable or after-tax income. 

Table A-15 
City And PMSA Effective Buying Income 

1999 

     % of Household EBI 

 
Total EBI 

($000)  
Median 

Household EBI  
$20,000- 
34,999  

$35,000- 
49,999  

$50,00 
0 and Over 

Philadelphia (City) $   22,002,926  $31,621  20.9  16.2  29.6 
Bucks Co. 14,517,150  58,281  13.7  15.7  59.6 
Chester Co. 13,227,520  68,588  11.6  12.8  66.3 
Delaware Co. 12,078,536  49,343  16.9  16.8  49.3 
Montgomery Co. 20,793,236  56,963  14.8  15.7  57.7 
Burlington Co., NJ 9,148,321  53,310  16.0  17.5  54.4 
Camden Co., NJ 9,254,922  43,229  18.8  17.9  42.1 
Gloucester Co., NJ 4,650,606  48,747  17.0  18.1  48.5 
Salem Co., NJ 1,232,180  45,680  17.2  16.7  44.9 
Pennsylvania 227,495,309  38,922  20.7  17.8  37.3 
United States 4,877,786,658  37,233  22.0  18.0  36.4 

                          
Source:  Sales and Marketing Management, “2000 Survey of Buying Power” 
 

Transportation 

The residents of the City and surrounding counties are served by a commuter transportation 
system operated by SEPTA.  This system includes two subway lines, a network of buses and trolleys, and 
a commuter rail network joining Center City and other areas of the City to the airport and to the 
surrounding counties.  A high speed train line runs from southern New Jersey to Center City and is 
operated by the Delaware River Port Authority.  An important addition to the area’s transportation system 
was the opening of the airport high speed line between Center City and the Philadelphia International 
Airport in 1985.  The line places the airport less than 25 minutes from the Center City business district 
and connects directly with the commuter rail network and the Convention Center which opened in June 
1993.  The opening of the commuter rail tunnel in 1984 provided a unified City transportation system 
linking the commuter rail system, the SEPTA bus, trolley, and subway lines, the high speed line to New 
Jersey, and the airport high speed line. 

Amtrak, SEPTA, Norfolk Southern, CSX Transportation, Conrail and the Canadian Pacific 
provide inter-city commuter and freight rail services connecting Philadelphia to the other major cities and 
markets in the United States.  More than 100 truck lines serve the Philadelphia area. 

The City now has one of the most accessible downtown areas in the nation with respect to 
highway transportation by virtue of I-95; the Vine Street Expressway (I-676), running east-to-west 
through the Central Business District between I-76 and I-95; and the “Blue Route” (I-476) in suburban 
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Delaware and Montgomery Counties which connects the Pennsylvania Turnpike and I-95 and thereby 
feeds into the Schuylkill Expressway (I-76) and thus into Center City Philadelphia. 

The City owns Philadelphia International Airport (“PHL”), located eight miles southwest of 
Center City and a smaller reliever airport in Northeast Philadelphia.  PHL is accessible by major 
highways within the City and from surrounding communities and SEPTA’s high speed train line.  PHL 
provides its passengers with service on eleven domestic carriers and eleven regional and commuter 
carriers, while four foreign flag carriers and one U.S. carrier provide international service.  In addition, 
there are eight all-cargo carriers.  PHL serves as a key connecting hub for USAirways.  PHL opened a 
new commuter terminal in 2001 and a new international terminal in April 2003.   

In 2002, PHL ranked 19th in the nation in terms of total passengers, up from 21st in 2001 
according to data reported by Airports Council International. 

The Port of Philadelphia is one of the busiest ports in the United States, holding a leadership 
position in the handling of many labor-intensive cargoes.  It is the leading handler among all U.S. ports of 
Chilean fruit entering the country and a leader in the handling of high-quality paper and other forest 
products.  Containerized cargo is handled at the Port’s two modern container-handling facilities, Packer 
Avenue Marine Terminal and Tioga Marine Terminal.  The Port’s publicly owned facilities are now 
benefiting from a $56 million Commonwealth capital program for facility modernization and expansion.  
The Port also services a growing number of cruise-ship calls.  Foreign trade zones are located in the port 
district. 

Water and Wastewater Systems 

The water and wastewater systems of Philadelphia are owned by the City and operated by the 
City’s Water Department.  The water system provides water to the City (130 square mile service area), to 
the Pennsylvania Suburban Corporation and the Bucks County Water and Sewer Authority.  The City 
obtains approximately 56 percent of its water from the Delaware River and the balance from the 
Schuylkill River.  The water system serves approximately 474,000 households through 3,300 miles of 
mains and provides fire protection through more than 27,800 fire hydrants. 

The wastewater system services a total of 360 square miles of which 130 square miles are within 
the City and 230 square miles are in suburban areas.  The total number of accounts is approximately 
474,000.  The wastewater system contains three water pollution control plants, a biosolids processing 
facility, 16 pumping stations and approximately 2,960 miles of sewers.  By order of the Delaware River 
Basin Commission, the City is required to achieve effluent limitations that are considered more stringent 
than those required to achieve secondary treatment levels as defined in the Federal Water Pollution 
Control Act, as amended. 

Municipal Solid Waste Disposal 

The City is responsible for collecting solid waste from sources other than industrial or 
commercial institutions.  Approximately 3,000 tons of solid waste per day is collected by the City.  
Municipal solid waste is disposed of at various landfills operated outside of the City limits.  The City 
significantly reduced its waste disposal costs over the past eight years after entering into new contracts 
effective in July 1994 and again in July 1998 with private contractors for landfill space.  The current 
disposal contracts were extended through June 2002 and may be extended further for up to three 
additional years.  
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Housing 

The City boasts a diversity of neighborhoods and housing opportunities.  There are over 100 
neighborhoods, some of which trace their origin to the seventeenth century and the early settlements of 
the City.  Approximately 60% of the City’s housing units are owner-occupied. 

Housing costs are low relative to the largest metropolitan areas in the United States, and costs are 
very competitive with major metropolitan areas in the Northeast.  Since 1988, home ownership and rental 
costs in Philadelphia have increased more slowly than costs in Pittsburgh, Baltimore, and Washington, 
D.C. 
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Table A-16 
Housing Affordability In Major Markets 

American Housing Survey Data:  Value of Recently Built Homes** 

MSA Name  

1997 MIRS* 
Sample 

Conventionally 
Financed New 
Construction  

Median Value 
Constructed 
1994-1997  

Average Value 
Constructed in 

1994-1997  

Year of 
AHS 

Survey 

Atlanta, GA  $133,500  $139,146  $154,420  96 
Buffalo, NY  N/A  170,926  174,320  94 
Charlotte, NC/SC  155,500  118,181  135,340  95 
Chicago, IL  185,000  191,502  203,740  95 
Cleveland, OH  203,000  194,787  207,660  96 
Columbus, OH  N/A  145,018  155,800  95 
Dallas, TX  160,354  121,613  138,850  94 
Denver, CO  179,195  193,707  203,530  95 
Detroit, MI  167,900  162,605  176,070  95 
Forth Worth/Arlington., TX  148,473  147,684  155,980  94 
Hartford, CT  153,000  197,534  201,620  96 
Indianapolis, IN  147,758  139,085  150,400  96 
Kansas City, MO/KS  167,248  148,990  159,780  95 
Los Angeles/Long Beach, CA  222,665  N/A  198,840  95 
Memphis, TN/ARMS  160,157  124,638  134,020  96 
Miami/Ft. Lauderdale, FL  132,995  145,897  158,850  95 
Milwaukee, WI  175,285  179,154  185,990  94 
New Orleans, LA  N/A  113,277  120,340  95 
New York/Nassau/Suffolk, NY  231,500  N/A  200,970  95 
Newark, NJ  195,000  145,873  176,940  95 
Oklahoma City, OK  121,102  121,968  130,200  96 
Orange County, CA  251,000  250,053  N/A  94 
Philadelphia/PA, NJ  191,815  157,881  174,500  95 
Phoenix, AZ  154,671  137,881  153,450  94 
Pittsburgh, PA  169,000  174,180  173,800  95 
Portland, OR  161,275  181,465  191,340  95 
Riverside/San Bernadino, CA  169,440  138,327  151,660  94 
Sacramento, CA  185,475  172,890  185,230  96 
St. Louis, MO/IL  161,786  143,477  155,150  96 
San Antonio, TX  124,990  116,069  125,150  95 
San Diego, CA  235,000  226,279  N/A  94 
Seattle/Everett, WA  180,000  209,419  210,190  96 

                          
Source:  U.S. Department of Housing and Urban Development Office of Policy Development and Research  
* MIRS data is from the Federal Housing Finance Board.  Sample is national in design; thus, in some MSAs the data may come 

from only a small number of lenders. 
** AHS data as of year of survey. 
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Table A-17 
Characteristics of Housing Units 

 
 1970  1980  1990  2000 

Total Housing Units        
  City of Philadelphia 673,524  685,629  674,899  661,959
  Philadelphia PMSA 1,536,872  1,554,651  1,491,310  1,565,641
  Pennsylvania 3,924,757  4,597,412  4,938,140  5,249,750
Percent Owner Occupied     
  City of Philadelphia 59.7%  61.0%  62.0%  59.3%
  Philadelphia PMSA 67.1%  63.4%  68.5%  68.4%
Median Value of Owner Occupied Housing      
  City of Philadelphia $10,600  N/A  $48,400  N/A
  Philadelphia PMSA 14,900  $41,700  96,700  N/A
  Pennsylvania 13,600  39,100  67,900  N/A
Number of Persons per Housing Unit      
  City of Philadelphia 2.50  2.66  2.63  2.65
                          
Source: U.S. Department of Commerce, Bureau of the Census. 
 

While the City’s housing market has remained fairly stable, there has been significant 
development in the commercial real estate sector.  The table below summarizes certain information 
concerning construction activity. 

Table A-18 
Construction Authorized By Building Permit 

Declared Valuation 

(Millions of Dollars) 

 Residential  Commercial  Other *  Total  
Housing

Units 

1989 104.9  434.9  118.7  658.5  1,496 
1990 84.9  469.9  108.0  662.8  1,213 
1991 55.1  391.0  41.7  487.8  614 
1992 47.7  371.7  97.4  516.7  361 
1993 81.8  319.5  54.3  455.6  307 
1994 89.7  304.9  54.3  448.9  262 
1995 82.5  298.6  53.7  434.8  253 
1996 124.5  457.6  163.2  745.3  636 
1997 101.9  382.2  176.7  660.9  509 
1998 316.2  753.9  196.3  1,266.5  594 

                          
Source: City of Philadelphia, Department of Licenses and Inspections. 
* Includes construction by government, industrial, medical and educational units. 
 

In calendar years 2000 and 2001, 12,335 and 12,014 building permits, respectively, were issued.  
The total estimated cost of construction of housing units in calendar years 2000 and 2001 were $1,147 
million and $1,441 million, respectively for 817 units and 934 units, respectively. 



 

 A-17

Economic Development 

The last decade found the City riding one of the biggest development waves since the 
development of the Center City office towers in the mid-1980’s.  The City’s economic development 
policies are being strategically driven under the auspices of an initiative called the Economic Stimulus 
Program, which began in 1994 as a $2.2 billion project, and was extended in 1997 for three years and 
continued in 2000 by the administration of Mayor John Street. 

The gains of the Program are evident in a series of economic development accomplishments that 
include: 

A. a hotel construction boom that has given the City more than 4,000 new hotel rooms, all 
within walking distance of the Pennsylvania Convention Center, in the last three years; 

B. the $500 million Pennsylvania Convention Center; 

C. the Avenue of the Arts complex capped off by the $255 million Regional Performing 
Arts Center; 

D. the creation of economic development zones to enhance existing economic development 
efforts already underway; and 

E. the ongoing conversion of closed military installations to commercial use including the 
transformation of the former Philadelphia Naval Base into a world class commercial and 
industrial park with the most modern shipbuilding operation in North America. 

Philadelphia International Airport 

Philadelphia International Airport is ranked 19th among the nation’s airports in terms of passenger 
traffic, serving 23.9 million passengers in calendar year 2002.  In June 1998 a $135 million renovation of 
terminals B and C was completed.  A year later, construction began on a new $440 million development 
project to construct new international and regional terminals, funded by a 1998 Airport Revenue Bond 
issue.  An additional $225 million in bond financing was provided for the project in July 2001.  
Construction of the regional terminal was completed in June 2001 and the new international terminal was 
completed in April 2003.  The Parking Authority completed in the fall of 2002 construction of two new 
Airport parking garages, which will provide a total of 5,000 additional parking spaces.  Upon completion 
in 2003, Airport improvements are expected to have an economic impact of more than $2 billion over the 
first twenty (20) years of operation. 

Hospitality and Tourism 

One of the most encouraging trends for the City’s economy has been the continuing growth in the 
hospitality and tourism industry.  As one of the cornerstones of the City’s economic development efforts 
in the 1990s, the hospitality and tourism sector continues to represent a significant growth opportunity for 
the City. 

Pennsylvania Convention Center 

At the center of the hospitality and tourism industry is the Pennsylvania Convention Center.  In 
1998, for the second year in a row, Philadelphia hosted more major conventions than any other city in the 
Northeast and more than Boston and Washington combined.  The existence of the Center, one of the 
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largest in the east and the attendant development of hotels within walking distance of it, have positioned 
the City to attract some of the largest conventions and shows in the country.  This includes the annual 
Flower Show with an estimated $25 million economic impact as well as the American Library 
Association (an estimated $7 million economic impact) and SAP (an estimated $12 million economic 
impact).  In 2000, the Republican National Convention was held in Philadelphia at the First Union Center, 
bringing significant revenues to the local economy.   

The Convention Center Authority has crafted a $460 million proposal that would enlarge the 
center from 440,000 square feet to 685,000 square feet of exhibit space, making it the 8th largest 
convention facility in the United States.  No action has yet been taken with respect to this proposal. 

Center City Hotel Development 

Part of the strategy of developing Philadelphia as a destination city to support its burgeoning 
hospitality industry and attracting the largest conventions was to add at least 2,000 hotel rooms within 
walking distance of the Pennsylvania Convention Center by the year 2000.  That goal has been met and 
exceeded. 

The hotels within walking distance of the Convention Center, which have opened since 1998 are: 

Hotel  

Approximate 
Total Program 

Cost  
Number 
of Rooms  

Completion 
Date 

Hawthorne Suites/1100 Vine Street  $24 million   294  Opened 1998 
Alexander/12th and Spruce  N/A   48  Opened 1998 
Sheraton/Rittenhouse Regency  $24 million   192  Opened 1999 
Bed & Breakfast/Rittenhouse Square  $1.25 million  10  Opened 1999 
Marriott/Reading Terminal Headhouse  $40 million  213  Opened 1999 
Union League Conversion  $8.13 million  65  Opened 1999 
Warwick Conversion  $43.75 million  350  Opened 1999 
Windsor Conversion  $18.75 million  150  Opened 1999 
Marriott Courtyard/City Hall Annex  $77 million  500  Opened 1999 
Club Quarters/17th and Chestnut  $37.5 million  300  Opened 1999 
Loews Hotel/PSFS Building Hotel  $100 million  580  Opened 2000 
Ritz Carlton/Two Mellon Center  $88 million  330  Opened 2000 
Hilton Gardens/Gallery Garage  $35 million  280  Opened 2000 
Sofitel/Stock Exchange Building  $34.63 million  277  Opened 2000 
Hyatt Regency/Penn’s Landing  $60 million  350  Opened 2001 
Hampton Inn/13th and Race  $33.75 million   270  Opened 2001 
        
 TOTALS  $625.76 million  4,209   

                          
Source: City of Philadelphia Five-year Financial Plan Fiscal Year 2001-Fiscal Year 2005. 

 
Avenue of the Arts 

The Avenue of the Arts is a multi-million dollar effort to convert the area along Broad Street in 
Center City north and south of City Hall into a concentrated performing arts and culture district.  It 
consists of 14 different projects including a $31 million High School for Creative and Performing Arts 
which opened in September 1997. 

The last major project on the Avenue of the Arts is the Regional Performing Arts Center 
(“RPAC”), an approximately $255 million project which opened in the Fall of 2001.  Designed by a 
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world-class team of architects, RPAC is the home for the Philadelphia Orchestra, Concerto Soloists 
Chamber Orchestra, Philadanco and the Philadelphia Chamber Music Society. 

Penn’s Landing Waterfront 

The City and Penn’s Landing issued a Request for Qualification in December 2002.  A short list 
of developers will be selected to compete for development rights to the site, with the expectation that a 
developer will be in place by the spring 2003, to ensure that development will be complete by 2005.  The 
$200 million complex will include retail and entertainment attractions, ice rinks, a 3000-seat outdoor 
amphitheater, a multi-screen movie theater, a new home for the Philadelphia Please Touch Museum and 
an aerial tram that will connect Philadelphia to the entertainment venues along Camden, New Jersey’s 
waterfront. 

New Stadium and Ballpark 

A new stadium for the Philadelphia Eagles football franchise and a new ballpark for the 
Philadelphia Phillies baseball franchise are currently under construction and are expected to be completed 
in August 2003 and April 2004, respectively.  The total cost of constructing both the stadium and the 
ballpark, including site acquisition and construction of parking facilities, is estimated to be approximately 
$1 billion.   

New Center City Skyscrapers 

Liberty Property Trust has announced that it expects to begin the construction of a $390 million 
project that will include two office buildings containing 1.1 million square feet as well as a glass enclosed 
winter garden and public plaza.  The structures will be the first major Center City office development in 
more than ten years. 

TJ Maxx Distribution Center 

TJ Maxx has completed a new distribution facility in Northeast Philadelphia which will bring 
1,100 new jobs to the City. 

Special Economic Development Zones 

Between 1995 and 2000, three special “zones” were created in Philadelphia to promote 
revitalization and economic development.  They are the Federal Empowerment Zone, the target areas of 
Frankford/Port Richmond known as the Urban Industry Initiative and the Keystone Opportunity Zone.  
These zones represent initiatives over and above day-to-day economic development activity. 

Federal Empowerment Zone.  In 1994 the City was named, along with Camden, New Jersey, as a 
bi-state federal empowerment zone.  Since 1995, the City has received $79 million in federal funds 
allocated to its three target areas:  the American Street corridor of North Philadelphia, North Central 
Philadelphia and West Philadelphia.  In the first seven years of existence of the zones, a number of 
achievements can be documented.  In addition to the creation of lending and governance institutions in 
each of the zones and the provision of capital and technical assistance, 426 new businesses opened, 1,790 
jobs were created, and another 2,840 were retained.  Highlights occurring in each of the three zones 
include: 
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Westside Park.  Ground has been broken and a developer chosen for a 100,000 square foot retail 
center that will house a supermarket and other retail operations on a site assembled on North 52nd Street 
in West Philadelphia. 

American Street.  Asia Foods, a new $4 million 60,000 square foot state-of-the-art warehouse 
facility and office building opened on the site of the former Sovereign Oil factory.  The abandoned 
facility was demolished and environmental problems remediated to make way for the thriving business. 

Keystone Opportunity Zones (“KOZ”).  A state-wide program that exempts companies locating in 
designated areas from paying a variety of taxes until the year 2011, the Keystone Opportunity program in 
Philadelphia has attracted companies from outside the City and helped local companies stay and expand. 

Philadelphia has 12 KOZ sub-zones located throughout the City from industrial parks in 
Northeast Philadelphia to portions of the Philadelphia Naval Business Center at the base of Broad Street 
in South Philadelphia.  The sub-zones comprise approximately 1500 acres.  Compudata, a Philadelphia 
computer company on the verge of leaving the City, was the first company in the Commonwealth to 
construct a building using the KOZ program when it built a new headquarter in the Byberry East 
Industrial Park. 

By the end of 2000, 47 companies had made use of the KOZ program involving $133 million in 
capital investment creating 1,993 new jobs and retaining 1,370 additional jobs. 

Keystone Opportunity Expansion Zones (“KOEZ”).  Under the second round of KOZ zones, 
called Keystone Opportunity Expansion Zones, the City applied to the Commonwealth to designate a 
parcel of land as a KOEZ and received Commonwealth approval.  As with the KOZ zones, the KOEZ 
zones are designed primarily for vacant industrial/commercial properties with no existing businesses. 

Philadelphia Industrial Development Corporation 

The City’s efforts to retain and attract industry are directed by PIDC.  Established in 1958, PIDC 
is a non-profit venture of the City of Philadelphia and the Greater Philadelphia Chamber of Commerce.  
The many programs provided by PIDC include (i) direct mortgage funding in a subordinate position at 
reduced interest rates for fixed asset improvement to companies who intend to build or expand in 
Philadelphia; (ii) tax-exempt bond funding to eligible borrowers such as non-profit institutions through 
PAID; (iii) offering of fully improved parcels of land for sale in more than a dozen designated industrial 
parks and districts across the City; and (iv) offering of development assistance and project management to 
a range of Philadelphia’s development and non-profit corporations. 

Urban Industry Initiative 

Urban Industry Initiative (“UII”) is a demonstration project created in 1996 through a grant from 
the Pew Charitable Trusts (“Pew”) and operated by PIDC to strengthen neighborhood-based 
manufacturing in lower Northeast Philadelphia.  The area has 330 manufacturing businesses and nearly 
12,000 manufacturing jobs. 

The strategy of the program is to build a network of relationships among manufacturers, between 
manufacturers and the UII staff and between manufacturers and the rest of the community.  Outcomes to 
date include creation of a micro-loan fund which has provided 14 loans totaling more than $850,000 and 
leveraging an additional $2.3 million in private financing and equity and a new product development 
forum, in conjunction with the Ben Franklin Technology Center.  The program has been extended through 
2002 with additional funds from Pew and new funds from the First Union Foundation. 
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The Office of Defense Conversion Activities 

The Office of Defense Conversion within PIDC serves as the City’s point of contact for issues 
related to the acquisition and redevelopment of former military facilities.  The City, as the only city in the 
country adversely affected by all four rounds of base closures, finds itself at the forefront of cities in 
converting former military installations to commercial and related uses. 

The largest of the City’s closed facilities is the PNBC.  PAID acquired these assets from the Navy 
in March 2000.  The PNBC totals in excess of 1,000 acres and includes four discreet development zones 
capable of supporting all forms of industrial and commercial development.  These zones include the 
Shipyard, the Girard Point Industrial Park, the Commerce Center and the Intermodal Yard.  

With the acquisition of the PNBC in 2000 after nearly a decade of closure actions, lawsuits and 
negotiations, PAID has established a strong industrial presence at the site.  Forty-seven private companies 
currently occupy in excess of 2 million square feet of facilities.  In addition, the Navy also occupies 2 
million square feet of research, office and industrial facilities within the campus.  Total employment is 
currently in excess of 5,500. 

The largest and most significant project at the PNBC has been the development of a state-of-the-
art commercial shipbuilding facility.  In partnership with local, state and federal government, Kvaerner 
ASA has constructed the world’s most modern and technologically advanced shipyard.  With construction 
of the $250 million facility completed, Kvaerner Philadelphia Inc. now employs in excess of 900 workers 
on the site and has its first two container ships under construction.  With its recent merger of its 
shipbuilding businesses with Aker Maritime Group, Kvaerner has reaffirmed its corporate commitment to 
shipbuilding worldwide and regained its position as Europe’s leading shipbuilder. 

PAID has also made significant gains in the acquisition and redevelopment of other closed 
military sites.  In April 2000, PAID acquired the 50 acre former Philadelphia Naval Hospital.  PAID 
entered into a lease with the Philadelphia Eagles football franchise for the eastern half of that site, where 
the Eagles have developed a new practice facility, team offices and an outpatient physical rehabilitation 
center.  On the balance of the site, PAID recently completed the demolition of the massive hospital 
structure and constructed an interim parking lot to support the adjacent construction of two new sports 
stadiums.  Upon completion of the stadiums, this portion of the site will be made available for private 
development. 

The final major military closure site in the City was the former Defense Supply Center 
Philadelphia (“DSCP”), located at 20th Street and Oregon Avenue.  PAID has completed the acquisition 
of this 85 acre site from the Army.  Given the existence of a major underground plume of oil that is being 
remediated, the acquisition was structured to allow PAID to take title to the property’s air rights initially 
with the ground rights to follow upon completion of the remediation project.  In addition, PAID has 
entered into the following agreements with private entities:  (1) sold approximately 1 million square feet 
of buildings to Brite Star Manufacturing where more than 300 people are employed in the manufacturing, 
warehousing and distribution of holiday decorations; (2) sold an additional 750,000 square feet of 
buildings to a private real estate developer to be renovated and marketed for commercial and warehousing 
space; (3) entered into an Agreement of Sale for the development of a new ACME supermarket on the site 
of a 3.5 acre parking lot; and (4) entered into an Agreement of Sale for a 45 acre parcel that will result in 
the development of an $80 million retail center that will employ in excess of 1,000 people.  Both the 
supermarket and retail developments began construction in 2002. 
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Hospitals and Medical Centers 

Hospitals and Medical Centers.  The following table presents the most recent published data 
regarding hospitals and medical centers in Philadelphia.  Due to mergers and consolidations that have 
occurred or may occur in the future, this table is accurate only as of its initial publication date. 
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Table A-19 
City of Philadelphia 

Hospitals and Medical Centers 
(as of 1999) 

Institution  Beds 

Albert Einstein Medical Center  701 
Belmont Center for Treatment  146 
Charter Fairmont Institute  136 
Chestnut Hill Hospital  189 
Children’s Hospital of Philadelphia  304 
Children’s Seashore House  77 
Episcopal Hospital  218 
Fox Chase Cancer Center  74 
Frankford Hospital  490 
Friedman Hospital of the Home for the Jewish Aged  566 
Friends Hospital  192 
Germantown Hospital and Community Services (1)  158 
Graduate Hospital, main campus  198 
Hahnemann Hospital  540 
City Avenue Hospital (2)  195 
Parkview Hospital (3)  165 
Jeanes Hospital  206 
John F. Kennedy Memorial  141 
Kensington Hospital  45 
Magee Rehabilitation Hospital  96 
Medical College of Pennsylvania Hospital (4)  369 
Nazareth Hospital  222 
Temple East, Newmann Medical Center (5)  166 
North Philadelphia Health System  315 
Northeast Hospital  166 
Pennsylvania Hospital  346 
Presbyterian Medical Center of the   
 University of Pennsylvania Health System (6) 

 
325 

Roxborough Memorial Hospital  129 
Saint Agnes Medical Center  172 
Shriners Hospital for Crippled Children  59 
St. Christopher’s Hospital  130 
Temple University Hospital  398 
Thomas Jefferson University Hospital  992 
University of Pennsylvania Medical Center  659 
Veterans Affairs Medical Center  656 

                          
Source: AHA Guide to Hospital Statistics, 2000 Edition. 
(1) Formerly Known as Germantown Hospital & Medical Center 
(2) Formerly Known as Graduate Hospital, City Avenue 
(3) Formerly Known as Graduate Hospital, Parkview 
(4) Formerly Known as Medical College Hospitals, main campus 
(5) Formerly Known as Neuman Medical Center 
(6) Formerly Known as Presbyterian Medical Center of Philadelphia 

 
Children’s Hospital Expansion.  Children’s Hospital of Philadelphia recently announced a five-

year $650 million expansion program that began construction in February 2001 and will add more than 
one million square feet of treatment and research space at the Hospital’s campus in West Philadelphia. 
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University of Pennsylvania/Civic Center.  The University of Pennsylvania and Children’s 
Hospital of Philadelphia are constructing a cancer research and treatment center on the former Civic 
Center site in West Philadelphia. 

Additional Projects Under Construction 

The following table lists additional projects that were under construction in the City as of the 
close of 2001.  Construction has been completed on several of the projects. 

Table A-20 
Projects Under Construction 

Project  Estimated Cost 

Philadelphia International Airport Terminals  $680,000,000 
University of Pennsylvania/Civic Center  450,000,000 
Philadelphia Eagles Stadium  395,000,000 
Philadelphia Phillies Ballpark  346,000,000 
City Hall Tower Restoration  200,000,000 
Networks (High Tech Center)  85,000,000 
                          
Source:  City of Philadelphia, Five-Year Financial Plan Fiscal Year 2003-Fiscal Year 2008. 
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APPENDIX C 

DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE 

The following sets forth the definitions of certain terms used in the Indenture and a brief summary of certain 
provisions of the Indenture.  Certain other provisions of the Indenture relating to the 2003 Bonds are summarized in the 
Official Statement under the section captioned "THE 2003 BONDS."  Reference should be made to the Indenture for a 
complete statement of all of these provisions and other provisions which are not summarized in the Official Statement.  
Copies of the Indenture may be obtained from the Trustee. 

DEFINITIONS OF CERTAIN TERMS 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class (Act of 
June 5, 1991, P.L. 9, No. 6), as amended, as such act may be amended from time to time. 
 

"Additional Bonds " means bonds or notes, other than the 1996 Bonds, the 1999 Bonds and the 2003 Bonds, 
authorized to be issued under the Indenture. 

 
"Affiliate" means any person or company directly or indirectly controlling, controlled by or under common control 

with the Authority. 
 
"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 of the Third 

Supplement to the Amended and Restated Indenture (other than (a) the Initial Liquidity Facility or (b) a Renewal Liquidity 
Facility), including, without limitation, a letter of credit or line of credit of a commercial bank or a credit facility from a financial 
institution, a standby bond purchase agreement, surety bond or like collateralization, or a combination thereof, which provides 
security for payment of the purchase price of 2003 Bonds delivered or deemed delivered in accordance with Article III of the 
Third Supplement to the Amended and Res tated Indenture (referred to in this definition as "liquidity support"); provided that at 
all times while any of the 2003 Bonds bear interest at a Variable Rate or a Flexible Rate such 2003 Bonds (other than Bank 
Bonds) shall be entitled to liquidity support.  Any amendment of a Liquidity Facility which is not a Renewal Liquidity Facility 
shall be an Alternate Liquidity Facility. 
 

"Authority" means the Pennsylvania Intergovernmental Cooperation Authority, a body corporate and politic 
organized and existing as a public authority and instrumentality of the Commonwealth under and by virtue of the 
Constitution and laws of the Commonwealth. 

 
"Authority Bonds " means any 2003 Bonds of which ownership is registered in the name of the Authority or any 

Affiliate, other than Bank Bonds. 
 

"Authority Representative " means the person or persons at the time designated to act on behalf of the Authority by 
written certificate furnished to the Trustee containing the specimen signatures of such person or persons and signed on behalf 
of the Authority by its duly authorized agent.  Such certificate may designate an alternate or alternates. 
 

"Authorized Denomination" means (i) during any Daily Rate Period, Weekly Rate Period or Flexible Rate Period, 
$100,000 and $5,000 multiples in excess thereof, and (ii) during any Term Rate Period or Fixed Rate Period, $5,000 and integral 
multiples thereof. 
 

"Bank" means any bank or other financial institution issuing any Liquidity Facility, and initially means JPMorgan 
Chase Bank. 
 

"Bank Bonds " means Tendered Bonds purchased with moneys drawn under the Liquidity Facility and registered in the 
name of the Bank in accordance with the Liquidity Facility. 
 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as determined pursuant to the 
Liquidity Facility (or any reimbursement agreement entered into with respect to a letter of credit that is a Liquidity Facility). 
 

"Board" means the governing board of the Authority. 
 

"Bond" or "Bonds " means all bonds authorized to be issued purs uant to authorizing resolutions previously adopted 
by the Authority and executed and delivered under and pursuant to such authorizing resolutions and the Indenture or the 
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Original Indenture, as the same was amended and supplemented from time to time, including any bonds issued in substitution 
therefor, and any Additional Bonds issued pursuant to the Indenture. 
 

"Bond Counsel" means any firm of nationally recognized bond counsel acceptable to the Authority. 
 

"Bondholder" or " Holder" means the registered owner of any Bond. 
 

"Bond Insurance Policy" means, with respect to the 1996 Bonds, the municipal bond new issue insurance policy 
issued by the Bond Insurer for the 1996 Bonds that guarantees payment of principal of and interest on the 1996 Bonds; with 
respect to the 1999 Bonds, the municipal bond new issue insurance policy issued by the Bond Insurer for the 1999 Bonds that 
guarantees payment of principal of and interest on the 1999 Bonds; with respect to the 2003 Bonds, the municipal bond new 
issue insurance policy issued by the Bond Insurer for the 1996 Bonds that guarantees payment of principal of and interest on 
the 2003 Bonds; and with respect to any other Series shall have the meaning defined in the Supplemental Indenture 
authorizing such Series. 
 

"Bond Insurer" means, (i) with respect to the 1996 Bonds and the 1999 Bonds, Financial Guaranty Insurance 
Company, a New York stock insurance company ("FGIC"), or any successor thereto; (ii) with respect to the 2003 Bonds, 
Ambac Assurance Corporation; and (iii) with respect to any other Series, shall have the meaning specified in the 
Supplemental Indenture authorizing such Series. 
 

"Bond Purchase Fund" means the trust fund so designated which is created and established pursuant to Section 308 
of the Third Supplement to the Amended and Restated Indenture. 

 
"Bond Redemption Fund" means the separate fund of such name established under the Indenture. 

 
"Bond Register" means the list of the names and addresses of Bondholders and the principal amounts and numbers 

of the Bonds held by them maintained by the Registrar on behalf of the Authority. 
 

"Bond Year" for any Series of Bonds means each one-year period (or shorter period from the date of issue) that 
ends at the close of business on the date in the calendar year that is elected by the Authority as permitted under the Code. 
 

"Business Day" means, with respect to the 2003 Bonds, any day other than (i) a Saturday or Sunday, (ii) a day on 
which banking institutions in Philadelphia, Pennsylvania or in any other city in which the Principal Office of the Trustee or 
the designated office of the Tender Agent, the Remarketing Agent, the Bond Insurer or the Bank is located are required or 
authorized by law (including executive order) to close or on which the Principal Office of the Trustee, or the designated 
office of the Tender Agent, the Remarketing Agent or the Bank is closed for reasons not related to financial condition or (iii) 
a day on which the New York Stock Exchange is closed. 
 

"Capital Projects Fund" means the separate fund of such name established under the Indenture. 
 

"City" means the City of Philadelphia, Pennsylvania. 
 

"City Account" means the account of such name created under the Act and the Disbursement Agreement. 
 

"City Obligations" means any direct obligations of the City, including tax and revenue anticipation notes of the 
City, or any obligations guaranteed by the City, the investment in which shall have been approved by the Authority in 
accordance with Section 311(b) of the Act. 
 

"Code" means the Internal Revenue Code of 1986, as amended, or any successor legislation, and the regulations and 
published rulings promulgated thereunder or applicable thereto. 
 

"Commonwealth" means the Commonwealth of Pennsylvania. 
 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion Date and Variable Rate 
Conversion Date. 

 
"Credit Facility" means the Municipal Bond Debt Service Reserve Fund Policy issued by Financial Guaranty 

Insurance Company, and any other letter of credit, bond insurance policy, other than the Bond Insurance Policy, or other 
credit facility meeting the requirements of, and delivered to the Trustee in accordance with, the Indenture in connection with 
the issuance of Additional Bonds to satisfy the Debt Service Reserve Requirement for the Debt Service Reserve Fund. 
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"Credit Facility Issuer" means Financial Guaranty Insurance Company and each issuer of a Credit Facility then in 
effect, and its successors.  Reference to the Credit Facility Issuer shall be read to mean each issuer of a Credit Facility. 
 

"Daily Rate Period" means, with respect to the 2003 Bonds, each period from and commencing on a Business Day and 
including and ending on the first day preceding the first Business Day thereafter. 

 
"Debt Service Fund" means the separate fund of such name established under the Indenture. 

 
"Debt Service Requirement" means for a specified period the principal of (whether at maturity or pursuant to 

mandatory redemption) and interest (other than capitalized interest) on Outstanding Bonds payable during the period.  If any 
Series bears interest at a variable interest rate, the interest thereon shall be deemed to be an amount calculated using an 
interest rate equal to the maximum interest rate permitted for such Series under the authorizing Supplemental Indenture.  If 
the repayment obligation of the Authority under a Credit Facility with respect to a particular Series is secured on a parity with 
the Bonds and provides for a different rate of interest or amortization period than such Series, the principal and interest 
during a period for such Series of Bonds for purposes of computing the Debt Service Requirement shall be based upon the 
maximum interest rate and amortization provisions of the Credit Facility if they result in a higher Debt Service Requirement.  
If an interest rate exchange agreement, interest rate cap and floor agreement or other similar agreement permitted by Section 
304(10) of the Act is in effect with respect to a Series of Bonds and the unguaranteed debt of the obligated counter-party is 
rated in one of the two highest rating categories by S&P and Moody's and no default exists under such agreement, the 
principal and interest payable during a period for such Series of Bonds for purposes of computing the Debt Service 
Requirement for such period shall be determined by reference to the net amount payable by the Authority under or after 
giving effect to such agreement. 
 

"Debt Service Reserve Fund" means the separate fund of such name established under the Indenture. 
 

"Debt Service Reserve Requirement" means with respect to the Bonds, an amount equal to the lesser of (i) the 
Maximum Annual Debt Service Requirement with respect to all Bonds outstanding under the Indenture, and (ii) the 
maximum amount permitted by the Code. 
 

"Deficit Fund" means the separate Fund of such name established under the Indenture. 
 

"Department" means the Department of Revenue of the Commonwealth. 
 

"Depositary" means Wachovia Bank, National Association, successor to First Union National Bank, a national 
banking association organized and existing under the laws of the United States, as Depositary under the Disbursement 
Agreement, and its successors and assigns. 
 

"Disbursement Agreement" means the City Account Deposit and Disbursement Agreement dated as of December 
6, 1991 between the Authority and the Depositary and acknowledge and agreed to by the City as the same may be amended, 
modified or supplemented and in effect from time to time. 
 

"Encumbered Funds Account" means the separate account of such name created pursuant to the Encumbered 
Funds Account Agreement between Wachovia Bank, National Association, successor to First Union National Bank, and the 
Authority, as amended and restated. 
 

"Event of Default" means any event specified as such in Section 8.01 of the Indenture. 
 

"Favorable Opinion" means an opinion of nationally recognized bond counsel addressed to the Authority and the 
Trustee to the effect that (i) the action proposed to be taken is authorized or permitted by the Act and the Indenture and (ii) 
such action will not adversely affect the exclusion from gross income of interest on the 2003 Bonds for purposes of federal 
income taxation. 
 

"Fitch" means Fitch IBCA, Inc., a corporation organized and existing under the laws of the State of New York, its 
successors and assigns and if such corporation shall for any reason no longer perform the actions of a securities rating 
agency, "Fitch" shall be deemed to refer to any other nationally recognized securities rating agency designated by the 
Authority.  Whenever rating categories of Fitch are specified in the Indenture, such categories shall be irrespective of 
gradations within a category. 
 

"Fixed Rate" means the rate to be borne by the 2003 Bonds from and after the Fixed Rate Conversion Date, which shall 
be the lowest rate which, in the judgment of the Remarketing Agent, is necessary to enable the 2003 Bonds to be remarketed at the 
principal amount thereof, plus accrued interest, if any, on the Fixed Rate Conversion Date. 
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"Fixed Rate Conversion Date" means the date on which the 2003 Bonds begin to bear interest at the Fixed Rate. 
 
"Fixed Rate Period" means the period of time commencing on the Fixed Rate Conversion Date and ending on the 

Maturity Date. 
 

"Flexible Rate" means the lowest annual rate of interest, expressed as a percentage and rounded to the nearest one 
thousandth of one percent, determined by the Remarketing Agent on a Flexible Rate Adjustment Date, which would, in the 
judgment of the Remarketing Agent, enable a particular Bond to be remarketed at the principal amount thereof on such Flexible 
Rate Adjustment Date given the applicable Interest Period for such 2003 Bond (or, if the Remarketing Agent for any reason fails 
to determine such rate, the rate determined in accordance with the provisions set forth in the Third Supplement to the Amended 
and Restated Indenture). 

 
"Flexible Rate Adjustment Date" means a Business Day on which a Flexible Rate and an Interest Period for a 

particular Bond commence. 
 
"Flexible Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at Flexible Rates. 
 
"Flexible Rate Period" means any period of time commencing on a Flexible Rate Conversion Date and ending on a 

Variable Rate Conversion Date, a Fixed Rate Conversion Date or on the Maturity Date. 
 

"Government Obligations" means any of the following which are noncallable and which at the time of investment 
are legal investments under the Act for the moneys proposed to be invested therein: 

 
(a) direct general obligations of, or obligations the payment of principal of and interest on which are 

unconditionally guaranteed as to full and timely payment by, the United States of America ("Direct Obligations");  
 

(b) direct obligations and fully guaranteed certificates of beneficial interest of the Export-Import Bank 
of the United States; consolidated debt obligations and letter of credit-backed issues of the Federal Home Loan 
Banks; participation certificates and senior debt obligations of the Federal Home Loan Mortgage Corporation 
("FHLMCs"); debentures of the Federal Housing Administration; mortgage-backed securities (except stripped 
mortgage securities which are valued greater than par on the portion of unpaid principal) and senior debt obligations 
of the Federal National Mortgage Association ("FHMAs"); participation certificates of the General Services 
Administration; guaranteed mortgage-backed securities and guaranteed participation certificates of the Government 
National Mortgage Association ("GNMAs") guaranteed participation certificates and guaranteed pool certificates of 
the Small Business Administration; debt obligations and letter of credit -backed issues of the Student Loan 
Marketing Association; local authority bonds of the U.S. Department of Housing & Urban Development; and 
guaranteed Title XI financings of the U.S. Maritime Administration; or  

 
(c) upon the approval of the Bond Insurer for the 1996 Bonds, which approval will not be 

unreasonably withheld, obligations issued by the Resolution Funding Corporation pursuant to the Financial 
Institutions Reform, Recovery and Enforcement Act of 1989 (the "FIRRE Act"), (i) the principal of which 
obligations is payable when due from payments of the maturing principal of noninterest bearing direct obligations of 
the United States of America which are issued by the Secretary of the Treasury and deposited in the Funding 
Corporation Principal Fund established pursuant to the FIRRE Act, and (ii) the interest on which obligations, to the 
extent not paid from other specified sources, is payable when due by the Secretary of the Treasury pursuant to the 
FIRRE Act. 

 
"Immediate Notice" means notice by telephone, telex, telecopier or email to such address as the addressee shall have 

directed in writing, promptly followed by written notice by first class mail, postage prepaid. 
 
"Income Tax" means the 1.5 % tax on salaries, wages, commissions and other compensation earned by residents of 

the City and on net profits earned in business, professions and other activities conducted by residents of the City pursuant to 
Section 601(a)(3) of the Act. 
 

"Indenture" means the Amended and Restated Indenture of Trust dated as of December 1, 1994, between the 
Authority and the Trustee, as amended and supplemented by the First Supplement to the Amended and Restated Indenture of 
Trust dated as of May 15, 1996, the Second Supplement to the Amended and Restated Indenture of Trust dated as of March 1 
1999, and a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, between the 
Authority and the Trustee and as further amended or supplemented from time to time in accordance with the terms thereof. 
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"Initial Bank" means JPMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity Facility. 
 
"Initial Liquidity Facility " means the transferable Standby Bond Purchase Agreement dated as of June 1, 2003, 

entered into between the Authority and the Initial Bank concurrently with the original issuance of the 2003 Bonds. 
 
"Interest Component" means the maximum amount stated in the Liquidity Facility (as reduced and reinstated from time 

to time in accordance with the terms thereof) which may be drawn for the payment of the portion of the purchase price of 
Tendered Bonds corresponding to interest accrued on the Tendered Bonds. 

 
"Interest Coverage Period" means the number of days for 2003 Bonds bearing interest in a particular interest mode 

which is used to determine the Interest Component, determined in accordance with the requirements of Section 310(h) of the 
Third Supplement to the Amended and Restated Indenture in a manner consistent with the periods utilized in calculating interest 
accrued on 2003 Bonds in such interest mode.  

 
"Interest Coverage Rate" means the rate which is used to determine the Interest Component, initially 12% per annum 

for 2003 Bonds in the Weekly Rate Period secured by the Initial Liquidity Facility, and shall be specified for 2003 Bonds bearing 
interest in each subsequent mode by the Remarketing Agent in writing to the Trustee at the time such 2003 Bonds commence 
bearing interest in accordance with such mode, as such rate may be changed from time to time by the Remarketing Agent subject 
to compliance with Section 310(h) of the Third Supplement to the Amended and Restated Indenture.  Notwithstanding the 
foregoing, the maximum Interest Coverage Rate that may be established with respect to the 2003 Bonds shall be 12% per annum. 
 

"Interest Payment Date" means, with respect to the 1996 Bonds, December 15, 1996 and each June 15 and 
December 15 thereafter so long as any 1996 Bonds remain Outstanding, with respect to the 1999 Bonds, December 15, 1999 
and each June 15 and December 15 thereafter so long as any 1999 Bonds remain Outstanding, with respect to the 2003 Bonds 
during a Daily or Weekly Rate Period, the fifteenth (15th) day (or the next succeeding Business Day if the fifteenth is not a 
Business Day) of each calendar month, each Mandatory Tender Date, the Maturity Date and for 2003 Bonds called for 
redemption, the applicable redemption date, and with respect thereto and with respect to any other Series shall have the 
meaning specified in the Supplemental Indenture authorizing such Series. 
 

"Intergovernmental Cooperation Agreement" means the Intergovernmental Cooperation Agreement between the 
Authority and the City dated January 8, 1992, as the same may be amended, supplemented or otherwise modified and in 
effect from time to time. 
 

"Investment Earnings" means all interest and income received from the investment of funds held under the 
Indenture, losses suffered by reason of such investment, and any interest paid by the Trustee or any other depositary of any 
fund established under the Indenture, and any net profits or losses resulting from the sale of securities. 
 

"Investment Securities" means any of the following obligations or securities to the extent legal for investment of 
Authority funds: 
 

(a) Government Obligations; 
 

(b) federal funds, unsecured certificates of deposit, time deposits or bankers acceptances (in each case 
having maturities of not more than 365 days) of any domestic bank including a branch office of a foreign bank 
which branch office is located in the United States (which may include the Trustee and the Registrar) having a 
combined capital and surplus of not less than $50,000,000, which at the time of purchase has a short-term "Bank 
Deposit" rating of "P-1" by Moody's and a "Short-Term CD" rating of "A-1" or better by S&P, and, in the case of a 
branch office of a foreign bank, a legal opinion is received to the effect that full and timely payment of such deposit 
or similar obligation is enforceable against the principal office or any branch of such bank; 

 
(c) deposits of any bank or savings and loan association which has combined capital surplus and 

undivided profits of not less than $3,000,000, provided such deposits are continuously and fully insured by the Bank 
Insurance Fund or the Savings Association Insurance Fund of the Federal Deposit Insurance Corporation; 

 
(d) (i) direct obligations of or (ii) obligations the principal of and interest on which are 

unconditionally guaranteed by any state of the United States of America or the District of Columbia, or any political 
subdivision or agency thereof, other than the City, or upon the approval of the Bond Insurer for the 1996 Bonds, the 
Commonwealth of Puerto Rico, or any political subdivision or agency thereof, whose unsecured, uninsured and 
unguaranteed general obligation debt is rated, at the time of purchase, "A" or better by Moody's and "A" or better by 
S&P; 
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(e) commercial paper (having original maturities of not more than 270 days) rated, at the time of 
purchase, "P-l" by Moody's and "A-l" or better by S&P; 

 
(f) repurchase agreements collateralized by Government Obligations with a bank, insurance company 

or other financial institution whose letters of credit, other credit facilities or long-term unsecured obligations are 
rated in one of the three highest rating categories by Moody’s and S&P, provided: (i) a master repurchase agreement 
or specific written repurchase agreement governs the transaction; (ii) the securities are held by the Trustee or an 
independent third party acting solely as agent ("Agent") for the Trustee, and such third party is (1) a Federal Reserve 
Bank; (2) a bank which is a member of the Federal Deposit Insurance Corporation and which has combined capital, 
surplus and undivided profits of not less than $50,000,000; or (3) a bank approved in writing for such purpose by 
each Bond Insurer, and the Trustee shall have received written confirmation from such third party that it holds such 
securities, free and clear of any lien, as agent for the Trustee; (iii) a perfected first security interest under the 
Uniform Commercial Code, or book entry procedures prescribed at 31 C.F.R. §306.1 et seq. or 31 C.F.R. §350.0 et 
seq. in such securities is created for the benefit of the Trustee; (iv) the repurchase agreement has a term of ten years 
or less, or, so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, such shorter term as the 
respective Bond Insurer may require, and the Trustee or the Agent will value the collateral securities no less 
frequently than weekly and will liquidate the collateral securities if any deficiency in the required collateral 
percentage is not restored within two business days of such valuation; and (v) the fair market value of the securities 
in relation to the amo unt of the repurchase obligation, including principal and interest, is equal to at least 103%, or, 
so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, such higher collateral requirement as the 
respective Bond Insurer may require; 

 
(g) money market mutual fund shares issued by a fund having assets not less than $100,000,000 

(including any such fund from which the Trustee or any of its affiliates may receive compensation) which invests in 
securities of the types specified in clauses (a) or (e) of this definition and is rated "AAAm" or "AAAm-G" by S&P; 
and 

 
(h) guaranteed investment contracts with a bank, insurance company or other financial institution 

whose letters of credit, other credit facilities or unsecured obligations are rated in one of the three highest rating 
categories by Moody's and S&P and which guaranteed investment contracts are either insured by a municipal bond 
insurance company rated in the highest rating category by Moody's and S&P or fully collateralized at all times with 
securities of the type described in clause (a) of this definition which have a fair market value at all times equal to the 
value of the guaranteed investment contract, provided that: (i) a written agreement governs the transaction; (ii) the 
securities are held free and clear of any lien by the Trustee or an independent third party acting solely as agent for 
the Trustee, and such third party is (1) a Federal Reserve Bank or (2) a bank which is a member of the Federal 
Deposit Insurance Corporation and which has  combined capital, surplus and undivided profits of not less than 
$50,000,000; (iii) a perfected first security interest under the Uniform Commercial Code, or book entry procedures 
prescribed at 31 C.F.R. §306.1 et seq. or 31 C.F.R. §350.0 et seq. in such securities is created for the benefit of the 
Trustee; (iv) interest is paid at least semiannually during the entire term of the agreement; (v) moneys invested 
thereunder may be withdrawn without any penalty, premium, or charge upon not more than one day's notice 
(provided such notice may be amended or cancelled at any time prior to the withdrawal date); (vi) the Trustee 
receives an opinion of counsel for the issuer of such agreement that such agreement is an  enforceable obligation of 
the issuer; and (vii) so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds are Outstanding, the respective Bond 
Insurer approves such use in writing. 

 
"Letter of Representations" means, the Blanket Letter of Representations from the Authority to The Depository 

Trust Company ("DTC"), pursuant to the terms of which all payments of the principal of, premium or interest on the 2003 
Bonds shall be made to DTC or its nominee, as the Bondholder of 2003 Bonds. 
 

"Liquidity Facility" means the Initial Liquidity Facility, or any Renewal Liquidity Facility or Alternate Liquidity 
Facility at the time in effect. 
 

"Mandatory Tender Date" means any date on which a 2003 Bondholder is required to tender any 2003 Bond for 
purchase in accordance with Sections 302, 303 or 304 of the Third Supplement t o the Amended and Restated Indenture. 
 

"Mandatorily Tendered Bonds " means the 2003 Bonds required to be tendered for purchase on a Mandatory Tender 
Date. 
 

"Maturity Date" means, with respect to the 2003 Bonds, June 15, 2022 or, with respect to each 2003 Bond bearing 
interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205(d) of the Third Supplement to 
the Amended and Restated Indenture, "Maturity Date" means the date so assigned. 
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"Maximum Annual Debt Service Requirement" means the maximum Debt Service Requirement in any 

subsequent fiscal year of the Authority on Bonds expected to be Outstanding at the time of such calculation. 
 

"Moody's" means Moody's Investors Service, a corporation organized and existing under the laws of the State of 
Delaware, its successors and assigns, and if such corporation shall for any reason no longer perform the functions of a 
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the Authority.  Whenever rating categories of Moody's are specified in the Indenture, such categories shall be 
irrespective of gradations within a category. 
 

"1993A Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1993A. 
 

"1996 Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 1996. 
 

"1996 Term Bonds " means the 1996 Bonds scheduled to mature on June 15 in the years 2016 and 2020. 
 
"1999 Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 

Program), Series of 1999. 
 

"1999 Term Bonds " means the 1999 Bonds scheduled to mature on June 15 in the years 2021 and 2023. 
 

"No-Call Period"  means the period of time (measured from the Conversion Date) during which the 2003 Bonds in the 
Fixed Rate Period or the Term Rate Period may not be called for optional redemption as set forth in Section 401(a)(ii) of the 
Third Supplement to the Amended and Restated Indenture. 
 

"Optional Tender Date" means the date specified by a 2003 Bondholder in a Tender Notice for purchase of any 2003 
Bond during a Variable Rate Period in accordance with Section 301 of the Third Supplement to the Amended and Restated 
Indenture. 

 
"Optionally Tendered Bonds " means the 2003 Bonds tendered or deemed tendered for purchase on an Optional Tender 

Date. 
 

"Original Indenture" means the Indenture of Trust dated as of June 1, 1992, between the Authority and Wachovia 
Bank, National Association, as successor to CoreStates Bank, N.A. 

 
"Outstanding" or "Bonds Outstanding" means all Bonds which have been authenticated and delivered under the 

Indenture or the Original Indenture, as the same was amended and supplemented from time  to time, except: 
 

(a) Bonds cancelled after purchase in the open market or because of payment or redemption prior to 
maturity; 

 
(b) Bonds for the payment or redemption of which funds shall have been theretofore deposited with 

the Trustee (whether upon or prior to the maturity or redemption date of any such Bonds), provided that if such 
Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given or 
arrangements satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in form 
to the Trustee shall have been filed with the Trustee, and provided that all such deposits shall have been made in 
accordance with the provisions of the Indenture; and 

 
(c) Bonds in lieu of which others have been authenticated and delivered under the Indenture. 

 
Bonds paid with the proceeds of any Credit Facility shall be Outstanding until the Credit Facility Issuer has been 

reimbursed for the amount of the payment or has presented the Bonds for cancellation. 
 

In addition, the term “Outstanding” means, with respect to the 2003 Bonds, as of any given date, all 2003 Bonds which 
have been duly authenticated and delivered under the Indenture, except: 
 

(a) 2003 Bonds canceled after purchase in the open market or because of payment at or redemption prior 
to the Maturity Date; 
 



-8- 

(b) 2003 Bonds for the payment or redemption of which cash or Government Obligations shall have 
been theretofore deposited with the Trustee (whether upon or prior to the Maturity Date or redemption date of any such 2003 
Bonds) in accordance with Article VII of the Amended and Restated Indenture, as amended by Section 704 of the Third 
Supplement to the Amended and Restated Indenture; provided that if such Bonds are to be redeemed prior to the Maturity Date 
thereof, notice of such redemption shall have been given or arrangements satisfactory to the Trustee shall have been made 
therefor, or waiver of such notice satisfactory in form to the Trustee shall have been filed with the Trustee; 

 
(c) 2003 Bonds in lieu of which others have been authenticated under Section 207 or 208 of the 

Amended and Restated Indenture; 
 
(d) after any Optional Tender Date, any Bond for which a Tender Notice was given in accordance with 

Section 301 of the Third Supplement to the Amended and Restated Indenture and which was not so tendered; 
 
(e) after any Mandatory Tender Date, any 2003 Bond which was required to be tendered on such a 

Mandatory Tender Date in accordance with Sections 302, 303 or 304 of the Third Supplement to the Amended and Restated 
Indenture and which was not so tendered; and 

 
(f) after the Fixed Rate Conversion Date, for the purpose of all consents, approvals, waivers and notices 

required to be obtained or given under the Third Supplement to the Amended and Restated Indenture, 2003 Bonds held or 
owned by the Authority or any Affiliate thereof. 
 

"Person" means an individual, a corporation, a partnership, an association, a joint stock company, a trust, an 
unincorporated organization, a regulatory body, any political subdivision, municipality or municipal authority or any other 
group or entity. 
 

"PICA Tax Disbursement Agreement" means the letter agreement between the Authority and the State Treasurer 
pursuant to which the Authority has designated the Trustee as the Trustee for the funds required or permitted to be 
established pursuant to Chapter 3 of the Act for the security and payment of the 1996 Bonds, the 1999 Bonds, the 2003 
Bonds and all other Series of Bonds issued under the Indenture and the State Treasurer has acknowledged and agreed to the 
terms of such letter agreement. 
 

"PICA Tax Ordinance" means the ordinance (Bill No. 1437) of the City approved June 12, 1991 enacting the 
Income Tax. 
 

"PICA Taxes" means the Income Tax and any other taxes which may be enacted hereafter by the City pursuant to 
the Act for the exclusive purposes of the Authority and which are pledged by the Authority to secure the Bonds in a 
Supplemental Indenture. 
 

"Pledged Revenues" means all amounts received by or payable to or at the direction of the Authority constituting 
proceeds (including interest and penalties) of any PICA Taxes and all moneys and securities held by the Trustee under the 
Indenture, together with any earnings thereon, except moneys and securities, together with any earnings thereon, held in the 
Rebate Fund. 
 

“Principal Office” means, with respect to the 2003 Bonds, (i) the corporate trust office of the Trustee responsible 
for the administration of the Third Supplement to the Amended and Restated Indenture, as designated in Section 11.07 of the 
Amended and Restated Indenture, as amended by Section 709 of the Third Supplement to the Amended and Restated 
Indenture, and (ii) the respective offices of the Bank, the Tender Agent and the Remarketing Agent designated to receive 
notices required by the Third Supplement to the Amended and Restated Indenture, as set forth in Section 709 of the Third 
Supplement to the Amended and Restated Indenture. 
 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice of the Authority given pursuant 
to Section 205 of the Third Supplement to the Amended and Restated Indenture on which the Authority intends to effect a 
conversion of the interest rate on the 2003 Bonds to the Fixed Rate. 
 

"Rating Agency"  means each nationally recognized securities rating agency then maintaining a rating on the Bonds at 
the request of the Authority, which at the time of issuance of the 2003 Bonds includes S&P, Moody’s and Fitch. 
 

"Rebate Amount" shall have the meaning set forth in the Tax Compliance Agreement. 
 

"Rebate Fund" means the separate fund of such name established under the Indenture. 
 



-9- 

"Record Date" means with respect to the 1996 Bonds and the 1999 Bonds, the last day (whether or not a Business 
Day) of the calendar month next preceding any Interest Payment Date or any redemption date, and with respect to the 2003 
Bonds while the 2003 Bonds bear interest during a Daily Rate Period or a Weekly Rate Period, the close of business on the 
last Business Day preceding an Interest Payment Date. 
 

"Registrar" means the Registrar appointed in accordance with the provisions of the Indenture.  "Principal Office" of 
the Registrar means the office thereof designated in writing to the Authority and the Trustee. 
 

"Remarketing Agent" means Raymond James & Associates, St. Petersburg, Florida, and its successor for the time 
being in such capacity as provided in Section 502 of the Third Supplement to the Amended and Restated Indenture. 
 

"Remarketing Agreement" means the Remarketing Agreement dated as of June 1, 2003 between the Authority and 
the Remarketing Agent or any subsequent remarketing agreement executed by the Authority and any subsequent 
Remarketing Agent appointed pursuant hereto. 

 
"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration Date of the Liquidity Facility 

at the time in effect (or the next preceding Business Day if such day is not a Business Day). 
 

"Renewal Liquidity Facility" means a Liquidity Facility provided in accordance with Section 310 of the Third 
Supplement to the Amended and Restated Indenture which has been issued with terms and conditions identical to, and by the 
same provider of, the Liquidity Facility in substitution for which the Renewal Liquidity Facility is to be provided, except for: 
 

(a) an extension of the Stated Expiration Date; 
 
(b) an increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; 
 
(c) an increase or decrease in the Interest Component; 
 
(d) an increase or decrease in the portion of the Liquidity Facility designated to pay premium upon 

purchase of 2003 Bonds to the extent required or permitted by Section 310(h) of the Third Supplement to the Amended and 
Restated Indenture; 

 
(e) changes in the business covenants contained in, the fees payable pursuant to and the interest rate on 

advances made under the Liquidity Facility; or 
 
(f) any combination of (a), (b), (c), (d) and (e). 

 
"Revenue Fund" means the separate fund of such name established under the Indenture. 

 
"S&P" means Standard & Poor's Ratings Group, a Division of McGraw Hill, Inc., a corporation organized and 

existing under the laws of the State of New York, its successors and assigns, and if such corporation shall for any reason no 
longer perform the functions of a securities rating agency, "S&P" shall be deemed to refer to any other nationally recognized 
securities rating agency designated by the Authority.  Whenever rating categories of S&P are specified in the Indenture, such 
categories shall be irrespective of  the gradations within a category. 
 

"Series" or "Series of Bonds " means all of the Bonds designated as being of the same series at the time of issuance 
thereof in one transaction and any Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefor 
pursuant to the Indenture, as the same shall be amended and supplemented from time to time. 
 

"Special Payment Date" means with respect to Outstanding Bonds the date set for the payment of interest or 
principal that was not paid when due on any Interest Payment Date or on any date that principal is due, which date shall be 
fixed by the Trustee whenever moneys become available for the payment of such interest or principal. 
 

"Special Record Date" means the date (whether or not a Business Day) which is the fifteenth day prior to any 
Special Payment Date. 
 

"State Treasurer" means the State Treasurer of the Commonwealth. 
 

"Stated Expiration Date" means the stated date of expiration or termination of the Liquidity Facility, including any 
extensions thereof. 
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"Supplemental Indenture" means any indenture of the Authority amending or supplementing the Indenture for any 
purpose, in accordance with the terms of the Indenture. 
 

“2003 Bonds " means the Authority’s Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2003. 

 
"Tax Collection Agency Agreement" means the agreement between the Department and the City, acting through 

its Revenue Department and its Law Department, which sets forth the manner in which the Revenue Department and the Law 
Department of the City shall collect Income Tax on behalf of the Department and in which amounts collected shall be 
transferred to the Commonwealth account designated by the Department. 
 

"Tax Compliance Agreement" means each respective agreement executed by the Authority and the City regarding 
compliance with provisions of the Code to assure that interest on a Series of Bonds which is intended to be excluded from 
gross income for federal income tax purposes is so excludable. 
 

“Tender Agent” means that Person appointed pursuant to Section 501 of the Third Supplement to the Amended and 
Restated Indenture to perform those functions with respect to the 2003 Bonds related to the registration of transfers and 
exchanges, tenders, redemptions, notices and purchases thereof and payments thereon prior to the commencement of a Fixed 
Rate Period. 

 
"Tendered Bonds " means Optionally Tendered Bonds and Mandatorily Tendered Bonds. 
 
"Tender Notice" means the notice from a 2003 Bondholder to the Tender Agent of an Optional Tender Date in 

accordance with the provisions set forth in the Third Supplement to the Amended and Restated Indenture. 
 
"Tender Price" means with respect to each Tendered Bond, 100% of the principal amount of any such Tendered Bond 

plus, if an Optional Tender Date is not an Interest Payment Date, interest accrued and unpaid thereon to, but not including, the 
Optional Tender Date with respect to such 2003 Bond. 

 
"Term Rate Period" means any Variable Rate Period from and commencing on the fifteenth (15th) day of a calendar 

month (or the next succeeding Business Day if the fifteenth is not a Business Day) to but not including the fifteenth (15th) day (or 
the next succeeding Business Day if the fifteenth is not a Business Day) of the twelfth (or any integral multiple of 12) succeeding 
calendar month. 
 

"Trustee" means Wachovia Bank, National Association, as successor to Meridian Bank, a national banking 
association organized and existing under the laws of the United States, as the Trustee under the Indenture, its successors in 
trust under the Indenture and its assigns.  "Principal Office" of the Trustee means the principal corporate trust office of the 
Trustee, which office at the date of acceptance by the Trustee of the duties and obligations imposed on the Trustee by the 
Indenture is located at the address specified in the Indenture. 
 

"Variable Rate" means, with respect to the then effective Variable Rate Period, the lowest interest rate which, in the 
judgment of the Remarketing Agent, would enable the 2003 Bonds to be remarketed at the principal amount thereof, plus accrued 
interest thereon, if any, on the Variable Rate Adjustment Date with respect thereto (or, if the Remarketing Agent for any reason 
fails to determine such rate, the rate determined in accordance with the provisions set forth in the Third Supplement to the 
Amended and Restated Indenture). 

 
"Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 
 
"Variable Rate Conversion Date" means a date on which the 2003 Bonds begin to bear interest at a Variable Rate for 

(i) a particular Variable Rate Period which is of a different type than the preceding Variable Rate Period, (ii) a Term Rate Period 
which is of a different length than the preceding Term Rate Period except when shorter by reason of the Maturity Date or (iii) any 
Variable Rate Period which succeeds a Flexible Rate Period. 

 
"Variable Rate Period" means each Daily Rate Period, Weekly Rate Period and Term Rate Period. 
 
"Weekly Rate Period" means any Variable Rate Period from and commencing on Thursday of any calendar week and 

including and ending on the Wednesday of the next calendar week; provided, however, that any Weekly Rate Period which does 
not follow another Weekly Rate Period shall commence on the Variable Rate Conversion Date with respect thereto and end on the 
first or second Wednesday thereafter, at the discretion of the Remarketing Agent in order to most efficiently effect the conversion, 
and any Weekly Rate Period which is not followed by another Weekly Rate Period shall commence on the last or second to last 
Thursday of a calendar month, at the discretion of the Remarketing Agent in order to most efficiently effect the conversion, and 
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end on the day preceding the final Interest Payment Date for such Weekly Rate Period. 
 
"Yield Reduction Amount" means an amount with respect to a Series of Bonds which may be paid to the United 

States in accordance with Treasury Regulations Section 1.148-5(c). 
 

Words importing singular number shall include the plural number, and vice versa, words importing persons shall 
include firms and corporations and the masculine shall include the feminine, and vice versa, wherever the context requires. 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Pledge and Assignment 

Under the Indenture, the Authority assigns, pledges and grants to the Trustee a security interest in the following 
property (the "Trust Estate"): all of the Authority's right, title and interest in and to the Pledged Revenues; all right, title and 
interest of the Authority in and to all moneys and securities from time to time held by the Trustee under the terms of the 
Indenture, except for moneys and securities held in the Rebate Fund; and any and all other property rights and interests of 
every kind or nature as the Authority may from time to time assign, pledge and grant to the Trustee as additional security 
under the Indenture, in trust for the equal and proportionate benefit, security and protection of all present and future Holders 
of Bonds to secure the payment of the principal of, premium, if any, and interest on the Bonds, without privilege, priority or 
distinction as to the lien or otherwise of any of the Bonds over any of the other Bonds, except in the case of funds held for the 
benefit of particular Bonds, to the extent provided in the Indenture, for the performance and observance of the covenants 
contained in the Indenture and in the Bond, and for the benefit of any Credit Facility Issuer to the extent provided in the 
Indenture. 

Redemption of the Bonds  

The 2003 Bonds are subject to redemption as described under "THE 2003 BONDS" in the Official Statement.  The 
1996 Bonds and the 1999 Bonds are subject to redemption as described in the Indenture.  Each other Series may be subject to 
such redemption as specified in the Supplemental Indenture authorizing such Series. 

Creation of Funds  

The Indenture creates the following funds: Deficit Fund, Capital Projects Fund, Revenue Fund, Debt Service Fund, 
Debt Service Reserve Fund, Bond Redemption Fund, Rebate Fund, Settlement Fund and Bond Purchase Fund.  Each of these 
funds is to be held in trust by the Trustee under the Indenture and, except for the Rebate Fund, which shall not be subject to 
any security interest, pledge, assignment, lien or charge in favor of the Trustee, any Bondholder, any Credit Facility Issuer or 
any other Person, such funds are pledged to secure the obligations to Bondholders and each Credit Facility Issuer under the 
Indenture.  The Trustee shall establish accounts in each fund (other than the Debt Service Reserve Fund) to identify the 
Series of Bonds providing the source of money in such account or in respect of which money in such account is available to 
pay debt service.  Moneys in accounts in respect of a particular Series shall only be available to pay debt service or the 
redemption price of the Bonds of such Series, except as may otherwise be provided in the Indenture or in the Supplemental 
Indenture adopted at or prior to the time of issuance of such Series.  References in the following discussion of the various 
funds to transfers from certain funds to other funds are to be read to refer to transfers from the several accounts of the 
respective funds to the corresponding accounts of the other funds relating to the same Series of Bonds. 

Deficit Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Deficit Fund such amount as shall be 
specified in the Indenture or the Supplemental Indenture authorizing the issuance of such Series of Bonds.  Amounts in the 
Deficit Fund constituting proceeds of any Series of Bonds shall be applied as provided in the Indenture or the Supplemental 
Indenture authorizing such Series of Bonds.  If there are insufficient amounts in the Debt Service Fund to make any payment 
of principal of or interest due on the Bonds and there are no available amounts in the Debt Service Reserve Fund or the 
Capital Projects Fund for such purpose, the Trustee shall transfer amounts from the Deficit Fund to the Debt Service Fund to 
the extent necessary to eliminate such deficiency.  In addition, if any provision of Section 202 of the Act is held invalid by a 
court of competent jurisdiction, the Trustee shall not transfer any amounts from the Deficit Fund to the City unless it receives 
an Order from the Supreme Court of Pennsylvania permitting such transfer. 

Capital Projects Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Capital Projects Fund such amount as 
shall be specified in the Indenture or in the Supplemental Indenture authorizing the issuance of such Series of Bonds.  
Amounts in the account in the Capital Projects Fund derived from proceeds of a Series of Bonds shall be disbursed only for 
costs of the capital projects identified in the Indenture or in the Supplemental Indenture authorizing the issuance of such 
Series of Bonds.  The capital projects to be funded from the Capital Projects Fund may be revised by the Authority, with the 
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consent of the City, upon delivery to the Trustee of, among other things, an opinion of Bond Counsel to the effect that such 
revision is permitted under the Act and will not adversely affect the excludability of interest on any Bonds from gross income 
for federal tax purposes.  Such revision shall not require execution of a Supplemental Indenture and shall not be considered 
an amendment requiring consent of any Bond Insurer or Bondholders. 
 

The Trustee shall transfer amounts in the applicable account in the Capital Projects Fund to the Encumbered Funds 
Account upon receipt of a requisition signed by the Authority accompanied by a notice (in the form prescribed in the 
Indenture) of the City to the Authority to the effect that the City is prepared to award a contract for or commence work on an 
approved capital project or projects, which notice shall identify in reasonable detail: (i) the capital project or projects, (ii) the 
amount of the contract to be awarded or the cost of work to be encumbered, and (iii) the proposed date of award of such 
contract or the proposed date of commencement of the work.  The Trustee shall not transfer amounts from the Capital 
Projects Fund to the Encumbered Funds Account at any time when a suspension of payment from the Commonwealth to the 
City is in effect as a result of the Authority certifying that the City is not in compliance with an approved financial plan 
pursuant to provisions of the Act and the Trustee has notice of such suspension.  In addition, the Trustee shall not transfer 
amounts from the Capital Projects Fund to the Encumbered Funds Account if any provision of Section 202 of the Act is held 
invalid by a court of competent jurisdiction, unless the Trustee receives an order of the Supreme Court of Pennsylvania 
permitting such transfer.  Upon completion, termination or abandonment of any capital project with respect to which moneys 
shall have been disbursed to the Encumbered Funds Account, any unspent moneys deposited therein for such capital project 
shall, to the extent not approved by the Authority for application to other capital projects being funded from the Encumbered 
Funds Account, be deposited, at the direction of the Authority and the City, in the Capital Projects Fund. 
 

Amounts remaining in any account in the Capital Projects Fund after completion, termination or abandonment of the 
capital project or projects to be financed with the proceeds of the related Series of Bonds shall be transferred at the direction 
of the Authority to the Debt Service Fund for the payment of principal next becoming due on the applicable Series of Bonds 
or to the Bond Redemption Fund for redemption of Bonds of such Series at the earliest practicable date that Bonds of such 
Series can be redeemed without a premium unless the Trustee is directed by the Authority at the request of the City to apply 
such excess for a purpose permitted under the Act and receives an opinion of Bond Counsel that such use is permitted under 
the Act and will not adversely effect the excludability of interest on any Bonds from gross income for Federal income tax 
purposes. 
 

To the extent that amounts in the Debt Service Fund are insufficient to make any payment of principal of or interest 
due on the Bonds after all available amount in the Debt Service Reserve Fund have been used, the Trustee shall transfer 
amounts from the Capital Projects Fund to the Debt Service Fund to the extent necessary to eliminate such deficiency. 

Revenue Fund 

All payments of PICA Taxes made to the Trustee by the State Treasurer shall be received by the Trustee and 
deposited by the Trustee in the Revenue Fund.  The Trustee shall transfer sums from the Revenue Fund to other funds as 
provided in the Indenture and as more particularly described in the Official Statement under "SOURCES OF PAYMENT 
AND SECURITY FOR THE 2003 BONDS - Authority Tax." Any moneys remaining in the Revenue Fund after all such 
transfers have been made shall be transferred by the Trustee to the Depositary for deposit to the City Account. 

Debt Service Fund 

On the date of settlement for each Series of Bonds, there shall be deposited in the Debt Service Fund an amount 
equal to the accrued interest, if any, on such Series of Bonds to the date of settlement therefor and any capitalized interest in 
respect of such Series.  Amounts received by the Trustee pursuant to an interest rate exchange agreement or other agreement 
permitted by Section 304(10) of the Act in respect of a Series of Bonds shall be credited to the accounts in respect of such 
Series of Bonds. 
 

Moneys in the Revenue Fund shall be transferred to the Debt Service Fund to the extent necessary to cause the 
aggregate amount deposited therein in each month to equal the sum of (i) the aggregate for all Series of Bonds paying interest 
semiannually of 1/6 (such fraction to be increased or decreased, as appropriate, for a Series to account for any initial or final 
interest period shorter or longer than six months) of the amount of interest that will be due and payable on each such Series of 
Bonds on the next succeeding Interest Payment Date for the respective Series, (ii) the aggregate for all Series of Bonds 
paying interest at an interval other than semiannually of an amount equal to the interest that will be due and payable or 
otherwise accrue on each such Series of Bonds during such month (assuming that interest due on such Bonds will be payable 
at the maximum interest rate applicable to such Bonds, and taking into account (A) any amounts received from the 
counterparty to an interest rate exchange agreement, interest rate cap or floor agreement or other similar agreement, including 
the 2003 Bonds Swap, deposited directly into the Debt Service Fund, and (B) any amounts remaining in the Debt Service 
Fund from prior months’ transfers from the Revenue Fund in excess of the amount actually paid or accrued as interest on 
such Bonds for such prior months), (iii) the aggregate for all Series of Bonds of 1/12 (such fraction to be increased, as 
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appropriate, for a Series to account for any initial or final principal payment period shorter than 12 months) of the amount of 
principal that will become due and payable on each Series of Bonds (whether upon maturity or mandatory redemption) on the 
next succeeding principal payment date (whether upon maturity or mandatory redemption) for the respective Series occurring 
within the next year following the date of such transfer, (iv) any deficiency in deposits required to be made in prior months 
under the preceding clauses (i), (ii) and (iii) which has not been eliminated and (v) any amount owed to any Credit Facility 
Issuer in respect of payments made for principal and interest on Bonds.  The Trustee shall use the moneys in the Debt Service 
Fund to pay the principal of and mandatory sinking fund installments and interest on the Bonds as it becomes due and 
payable and to pay any amount owed to the Credit Facility Issuer in respect of payments made for principal and interest on 
Bonds. 
 

The Trustee shall establish as part of the Debt Service Fund a 1996 Bonds Sinking Fund Account, a 1999 Bonds 
Sinking Fund Account and a 2003 Bonds Sinking Fund Account for the retirement of certain of the 1996 Term Bonds, 1999 
Term Bonds and 2003 Term Bonds, respectively.  Certain of the 2003 Term Bonds are subject to mandatory sinking fund 
redemption on the dates and in the amounts set forth in the Official Statement under "THE 2003 BONDS -- Mandatory 
Sinking Fund Redemption".  The Trustee shall transfer moneys from the Debt Service Fund to the Sinking Fund Accounts in 
the amounts required to retire the 1996 Term Bonds, the 1999 Term Bonds and the 2003 Term Bonds on the dates and in 
amounts so described.  Notwithstanding the foregoing, the Indenture permits the Trustee, at the direction of the Authority 
prior to May 1 of each year in which 1996 Term Bonds, 1999 Term Bonds or 2003 Terms Bonds are subject to mandatory 
sinking fund redemption, to apply amounts deposited in the Sinking Fund Accounts to the purchase of as many 1996 Term 
Bonds, 1999 Term Bonds and 2003 Terms Bonds as can be purchased in the open market or pursuant to offers made at the 
time by the Bondholders thereof, at prices not exceeding the principal amount thereof, plus interest accrued to such date 
(which interest shall be paid from amounts in the Debt Service Fund). 

Debt Service Reserve Fund 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the Debt Service Reserve 
Requirement for the Bonds.  In lieu of such deposit, at the time of issuance of a Series, subject to approval of the Bond 
Insurer, if any, there may be provided a Credit Facility in such amount issued by a Credit Facility Issuer whose credit 
facilities are such that bonds secured by such credit facilities are rated in one of the three highest rating categories by 
Moody's and S&P.  To the extent that additional amounts are required to be deposited in the Debt Service Reserve Fund, such 
moneys shall come from sources other than the proceeds of the Bonds.  Moneys in the Revenue Fund shall be transferred to 
the Debt Service Reserve Fund to the extent necessary to eliminate a deficiency therein.  To the extent that there is an excess 
amount in the Debt Service Reserve Fund as of the date any valuation is required to be made as provided in the Indenture, 
unless otherwise provided in the Supplemental Indenture authorizing the issuance of such Series, the excess (other than any 
Investment Earnings) shall be transferred, at the written direction of the Authority, to the Debt Service Fund or the Bond 
Redemption Fund as provided in the Indenture, or, subject to an approving opinion of Bond Counsel, as directed in writing 
by the Authority. 
 

Investment Earnings from investments of amounts in the Debt Service Reserve Fund shall be applied by the Trustee 
as follows: 
 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount necessary to eliminate 
deficiency therein; 

 
(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond Year such amount as is 

certified by the Authority to the Trustee pursuant to the applicable Tax Compliance Agreement as the Rebate 
Amount and Yield Reduction Amount, if any, for such Bond Year with respect to the 1996 Bonds, the 1999 Bonds, 
the 2003 Bonds and such additional amount for each other Series of Bonds as may be specified in the Supplemental 
Indenture authorizing the Series; 

 
(c) the Trustee shall transfer to the Authority the amount necessary to cause the aggregate amount 

transferred to the Authority during the fiscal year of the Authority in which such transfer is made (together with 
transfers from the Revenue Fund), to equal the total operating expenses of the Authority for such fiscal year as set 
forth in the certificate of the Authority filed with the Trustee in respect of such fiscal year; and 

 
(d) the Trustee shall transfer any remaining amount to the Revenue Fund. 

 
If there are insufficient moneys to pay the Debt Service Requirement on any Series of Bonds on any Interest 

Payment Date or maturity date of such Series of Bonds, the Trustee shall transfer from the Debt Service Reserve Fund to the 
Debt Service Fund amounts necessary to make such payments from the Debt Service Fund. 
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In the event any application of funds in the Debt Service Reserve Fund in accordance with the preceding paragraph 
causes the amount in the Debt Service Reserve Fund to be less than the Debt Service Reserve Requirement, the Trustee shall 
promptly notify the Authority. 
 

The Trustee shall value the Investment Securities, if any, held in the Debt Service Reserve Fund at the end of each 
Bond Year for such Series and six months after the end of each such Bond Year.  Investments in the Debt Service Reserve 
Fund, other than guaranteed investment contracts, shall be valued at fair market value.  Guaranteed investment contracts shall 
be valued at the amortized cost thereof plus accrued interest.  If the value of such Investment Securities plus any moneys in 
the Debt Service Reserve Fund (other than Investment Earnings which have not yet been transferred as described above) falls 
below the Debt Service Reserve Requirement, the Trustee shall promptly notify the Authority.  Such deficiency shall be 
eliminated as indicated above and if necessary by the transfer from the Revenue Fund described in the Indenture. 
 

Upon a redemption or final maturity of all of the Bonds of a Series, moneys in the Debt Service Reserve Fund in 
excess of the Debt Service Reserve Requirement shall be applied as discussed above.  

Bond Redemption Fund 

The Trustee shall deposit in the Bond Redemption Fund amounts received from any source for redemption of Bonds 
other than mandatory sinking fund payments. 
 

Moneys deposited into the Bond Redemption Fund shall be used to redeem Bonds or, at the request of the Authority 
in writing, to purchase Bonds in the open market at a price not in excess of the principal amount thereof plus accrued interest 
thereon (or, in the case of zero coupon bonds, original issue price plus accrued original issue discount).  Upon such deposit, 
to the extent such moneys are to be used to redeem Bonds, the Trustee shall promptly select and call Bonds for redemption. 

Rebate Fund 

Amounts shall be deposited in the Rebate Fund in order to comply with rebate requirements of Section 148 of the 
Code and shall not be subject to any security interest, pledge, assignment, lien or charge in favor of the Trustee, any 
Bondholder, any Credit Facility Issuer or any other Person.  The provisions of the Indenture regarding the Rebate Fund may 
be amended upon receipt by the Trustee and the Authority of an opinion of Bond Counsel that such amendment will not 
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax purposes.  Any moneys 
released from the Rebate Fund as a result of any such amendment shall be applied by the Trustee as required or permitted (in 
which case such application shall be at the written direction of the Authority) by such opinion of Bond Counsel. 
 

The Authority is required to determine the Rebate Amount and Yield Reduction Amount, if any, in respect of each 
Series of Bonds or cause the same to be determined within 30 days after the end of each Bond Year and upon the retirement 
of the last Bond of a particular Series and to give written notification of such amounts to the Trustee.  Following receipt of 
such notification, the Trustee is required to transfer first from Investment Earnings on the Debt Service Reserve Fund and 
then from the Revenue Fund to the Rebate Fund such amount as may be necessary so that the amount in the Rebate Fund 
shall be equal to the Rebate Amount and Yield Reduction Amount, if any, as of the computation date.  In the event that as of 
the first day of any Bond Year in respect of each Series of Bonds, the amount on deposit in the Rebate Fund exceeds the 
Rebate Amount and Yield Reduction Amount, if any, the Trustee, at the direction of the Authority, shall transfer such excess 
amount into the Revenue Fund.  If any amount shall remain in the Rebate Fund after the Trustee has made the final payment 
to the United States in respect of each Series of Bonds pursuant to the Indenture, such amount shall be transferred to the 
Revenue Fund. 

Settlement Fund 

The Trustee has established a Settlement Fund under the Indenture to hold funds to be applied to the costs of 
issuance of the 2003 Bonds.  Upon the payment of the costs of issuance, moneys in the Settlement Fund with respect to the 
2003 Bonds are to be transferred to the Debt Service Fund. 

Bond Purchase Fund.   

The Trustee shall establish or cause the Tender Agent to establish and maintain, so long as the 2003 Bonds are 
outstanding and have not been converted to a Fixed Rate, a separate fund to be known as the "Bond Purchase Fund", within 
which there shall be established a Remarketing Proceeds Account and a Liquidity Facility Purchase Account, which shall be 
held in trust by the Trustee.   
 

(i) Remarketing Proceeds Account.  The Trustee or the Tender Agent shall deposit to the credit of the 
Remarketing Proceeds Account (A) the moneys received upon the remarketing of Tendered Bonds, and (B) the moneys received 
from the underwriter or purchaser (other than the Authority, any Affiliate, or any Insider) of Tendered Bonds upon the 
conversion of the interest rate thereon to a Fixed Rate.  No moneys other than those des cribed in (A) and (B) shall be deposited 
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into such account. 
 

(ii) Liquidity Facility Purchase Account. The Trustee or the Tender Agent shall deposit to the credit of the 
Liquidity Facility Purchase Account all proceeds of drawings under the Liquidity Facility to pay the purchase price of Tendered 
Bonds (other than Bank Bonds), and no other moneys shall be deposited in such account. 
 

Moneys in the Bond Purchase Fund shall be held in trust for the benefit of and subject to a lien in favor of the owners 
of Tendered Bonds and shall be used exclusively for the payment of the purchase price of Tendered Bonds; provided, however, 
that any moneys remaining on deposit in the Liquidity Facility Purchase Account after payment in full of all amounts due on the 
Tendered Bonds shall be transferred to the Bank. 

Pledged Revenues 

The Pledged Revenues, which secure the payment of amounts due in respect of the Bonds, consist of all amounts 
received by or payable to or at the direction of the Authority constituting proceeds (including interest and penalties) of any 
PICA Taxes and all moneys and securities held by the Trustee under the Indenture, together with any earnings thereon, 
except moneys and securities held in the Rebate Fund. 

Pledge of Pledged Revenues and Fund 

The Pledged Revenues are trust funds and shall not be subject to lien (other than that of the Indenture or any lien 
thereon granted to secure the payment of any subordinated indebtedness of the Authority in accordance with the terns of the 
Indenture) or attachment by any creditor of the Authority. 

Investment of Funds  

Moneys in the funds established under the Indenture shall, to the extent permitted by law and at the direction of the 
Authority, be invested and reinvested in Investment Securities or City Obligations, except that moneys in the Debt Service 
Fund, the Revenue Fund and the Rebate Fund shall be invested only in Government Obligations with maturities which will 
assure the availability of money at the time when needed, and moneys in the Debt Service Reserve Fund shall only be 
invested in Investment Securities with a maturity of not more than five years; provided, however, that if moneys are invested 
in a guaranteed investment contract or a repurchase agreement which allows the full principal of and interest on the 
investment to be withdrawn at par on any principal or interest payment date for the Bonds, such guaranteed investment 
contract or repurchase agreement may have a maturity longer than five years but not longer than ten years.  Investment 
Earnings shall be added or charged to the Revenue Fund when earned or realized, subject to the provisions of the Indenture in 
the case of defeasance, and provided that (i) Investment Earnings from investment of amounts in the Debt Service Reserve 
Fund shall be applied as described under "Debt Service Reserve Fund" above; (ii) Investment Earnings from investment of 
amounts in the Rebate Fund shall remain in the Rebate Fund and become a part thereof, to be disbursed as described under 
"Rebate Fund" above; and (iii) Investment Earnings from investment of amounts in the Capital Projects Fund shall remain in 
the Capital Projects Fund so long as costs of capital projects are to be paid therefrom. 

Covenants of the Authority 

The Authority covenants, among other things, that it will promptly pay or cause to be paid, but only from the 
Pledged Revenues, the principal of, premium, if any, and interest on all Bonds, and that it shall do and perform or cause to be 
done or performed all acts and things required to be done or performed by it under the Act and that it shall comply with all 
valid acts, rules, regulations, orders and directions applicable to the Indenture.  The Authority has covenanted not to enter 
into any interest rate exchange agreement, interest rate cap and floor agreement or other similar agreement permitted by the 
Act if entering into such agreement would materially adversely affect any rating of the Bonds by Moody's, S&P or Fitch.  
The Authority also covenants at all times, to the extent permitted by law, to defend, pres erve and protect the assignment and 
pledge of, and security interest in, the Trust Estate under the Indenture and all the rights of the Bondholders and all Credit 
Facility Issuers under the Indenture against all claims and demands of all persons whomsoever. 
 

The Authority covenants with the Holders from time to time of the Bonds and the Authority shall cause the City to 
covenant with the Authority and Trustee that they will not make any investment or other use of the proceeds of the Bonds 
which would cause the Bonds the interest on which, when such Bonds were issued, was intended to be excluded from gross 
income for federal income tax purposes to be "arbitrage bonds" (as that term is defined in Section 148 of the Code and all 
applicable regulations promulgated thereunder), and that they will comply with the requirements of such Code section and 
regulations throughout the term of all such Bonds. 
 

The Authority shall deliver to the Trustee and to Moody's, S&P, Fitch and any Credit Facility Issuer within 120 days 
after the end of each fiscal year, on the basis of an audit conducted by independent certified public accountants, financial 
statements of the Authority at the end of such fiscal year together with notes and exhibits thereto (which shall include 
exhibits showing (i) all Bonds of the Authority then Outstanding, (ii) a summary of total annual debt service requirements 
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and (iii) a statement of debt service coverage), which financial statements shall be audited by a firm of independent certified 
public accountants in accordance with generally accepted auditing standards.  The Trustee is authorized to deliver copies of 
such financial statements to Bondholders and to any other Person who requests such financial statements. 

Defaults and Remedies 

Each of the following events constitutes an Event of Default under the Indenture: 
 

(a) Default in the due and punctual payment of interest on any Bond after such payment has become 
due and payable; or 

 
(b) Default in the due and punctual payment of the principal or mandatory sinking fund installment of 

any Bond, whether at the stated maturity thereof or upon proceedings for redemption thereof; or 
 

(c) Default in the performance or observance of any other of the covenants, agreements or conditions 
on the part of the Authority contained in the Indenture, any Supplemental Indenture or in the Bonds; or 

 
(d) Failure by the City to perform any of its covenants or agreements contained in the PICA Tax 

Ordinance or in any other ordinance of the City enacting PICA Taxes; or 
 

(e) Failure by the State Treasurer or the Department in the performance of any of their duties under 
the Act or covenants or agreements contained in the PICA Tax Disbursement Agreement or the Tax Collection 
Agency Agreement; 

 
(f) If payment of the purchase price of any 2003 Bond tendered pursuant to Article III of the Third 

Supplement to the Amended and Restated Indenture is not made when it becomes due and payable;  
 
provided, however, that a default under (c) or (e) shall not constitute an Event of Default unless the Authority, the State 
Treasurer or the Department, as applicable, shall have had thirty (30) days after receipt of notice of such default from the 
Trustee or from the Bondholders of not less than twenty-five percent (25%) in aggregate principal amount of all Outstanding 
Bonds to correct said default or cause said default to be corrected and shall not have corrected said default or caused said 
default to be corrected within such period; provided that, if said default is such that it cannot be corrected within such period, 
it shall not constitute an Event of Default if corrective action is instituted by the Authority, the State Treasurer or the 
Department, as applicable, within the applicable period and diligently pursued until the default is corrected, subject to each 
Bond Insurer's approval of the grace period for the taking of such corrective action; provided, further, that the period to cure 
any of such defaults shall be only seven (7) days in the case of a default in the payment of money and shall be such shorter 
period as may be specified in the notice of such default in the case of any default which would have a material adverse effect 
on the tax exempt status of the 1996 Bonds, the 1999 Bonds or the 2003 Bonds if not cured sooner than the period specified 
in the notice.  In determining whether a payment default has occurred or whether a payment on any Series of Bonds has been 
made, no effect shall be given to payments made under the applicable Bond Insurance Policy. 
 

Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy at law or in equity, 
including, without limitation, enforcement of the rights of the Trustee and the Bondholders under the PICA Tax Ordinance or 
the Tax Compliance Agreement, the remedies provided in Section 305 of the Act and the rights of enforcement provided in 
Section 310 of the Act, to enforce the payment of the principal of, premium, if any, and interest on the Outstanding Bonds, 
the performance by the Authority of its obligations under the Indenture and the performance by the Department and by the 
State Treasurer of their obligations under the Act.  Notwithstanding the foregoing, there shall be no right to accelerate the 
time for payment of the Bonds.  Without limiting the generality of the foregoing, if at any time the Trustee shall not receive 
the Pledged Revenues for transfer to the Debt Service Fund at the times and on the dates required by the Act and the 
Indenture, the Trustee shall promptly enforce the pledge of, security interest in and lien and charge on the Pledged Revenues 
against all government agencies (as defined in the Act) in possession of any of such Pledged Revenues at any time and shall 
send notice to the Department and the State Treasurer requesting that they take appropriate corrective actions. 
 

If an Event of Default shall have occurred and be continuing and if directed in writing by the Bondholders of 25% in 
aggregate principal amount of Outstanding Bonds and upon being indemnified as provided in Section 9.01 of the Indenture, 
the Trustee shall be obligated to exercise such one or more of the rights and powers specified in the preceding paragraph, as 
directed, provided such direction shall not be otherwise than in accordance with law and the provisions of the Indenture and 
the Trustee shall have the right to decline to follow any such direction which in the opinion of the Trustee would prejudice 
Bondholders not parties to such direction. 
 

No waiver of any Event of Default under the Indenture, whether by the Trustee or by the Bondholders, shall extend 
to or shall affect any subsequent Event of Default or shall impair any rights or remedies consequent thereon. 
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Anything in the Indenture to the contrary notwithstanding, the Holders of a majority in aggregate principal amount 

of the Bonds then Outstanding shall have the right, at any time, by an instrument or instruments in writing executed and 
delivered to the Trustee, to direct the method and place of conducting all proceedings to be taken in connection with the 
enforcement of the terms and conditions of the Indenture, provided that such direction shall not be otherwise than in 
accordance with the provisions of law and of the Indenture.  The Trustee shall not be required to follow any direction from 
the Bondholders in the absence of indemnification of the Trustee, in accordance with the Indenture, in form and substance 
satisfactory to the Trustee. 

Limitation on Actions by Bondholders 

Under certain circumstances set forth in the Indenture, Bondholders may direct proceedings with respect to an Event 
of Default; however, no Bondholder shall have the right to pursue any remedy under the Indenture unless (a) the Trustee has 
been notified of an Event of Default as provided in the Indenture, (b) the Bondholders of not less than 25% of the aggregate 
principal amount of Outstanding Bonds shall have made written request to the Trustee and shall have offered it reasonable 
opportunity either to exercise the powers with respect to remedies granted under the Indenture or to pursue such remedy in 
their name or names, (c) the Trustee shall have been offered security and indemnity satisfactory to it against costs, expenses 
and liabilities and (d) the Trustee shall have failed or refused to comply with such request.  Notwithstanding the foregoing, 
nothing in the Indenture shall affect or impair the right of any Bondholder to enforce the payment of the principal of, 
premium, if any, and interest on each of the Bonds to and for the equal benefit of all Bondholders at the time and place, from 
the source and in the manner expressed in the Bonds.  For purposes of actions by Bondholders, the respective Bond Insurer, if 
any, shall be deemed to be the sole holder of the Bonds which it has insured for so long as it has not failed to comply with its 
payment obligations under the Bond Insurance Policy relating to such Bonds. 

Waivers of Events of Default 

The Trustee may at its discretion waive any Event of Default under the Indenture and its consequences, and shall do 
so upon the written request of the Bondholders of (1) not less than 66-2/3% in aggregate principal amount of all Outstanding 
Bonds in respect of which default in the payment of principal or interest, or both, exists or (2) not less than a majority in 
aggregate principal amount of all Outstanding Bonds in the case of any other Event of Default; provided, however, that there 
shall not be waived any Event of Default in the payment of the principal of or interest on any Outstanding Bonds unless, prior 
to such waiver, or rescission, all arrears of principal and interest, and all expenses of the Trustee in connection with such 
Event of Default shall have been paid or provided for and, in the case of any Bonds to which a Credit Facility applies, any 
amount drawn under the Credit Facility shall have been reinstated (if applicable) or the Credit Facility Issuer shall have been 
reimbursed.  In case of any such waiver or rescission, or in case any proceeding taken by the Trustee on account of any such 
Event of Default shall have been discontinued or abandoned or determined adversely, then and in every such case the 
Authority, the Trustee, the Credit Facility Issuer and the Bondholders shall be restored to their former positions and rights 
under the Indenture, respectively, but no such waiver or rescission shall extend to any subsequent or other Event of Default, 
or impair any right consequent thereon.  The foregoing notwithstanding, so long as a Credit Facility applies to the Bonds and 
the Credit Facility Issuer has not wrongfully failed to honor a drawing thereunder, the consent of the Credit Facility Issuer 
must be obtained prior to any such waiver with respect to the Bonds.  Also, notwithstanding the foregoing, the consent of the 
Bond Insurer of the Series of Bonds as to which such Event of Default exists must be obtained prior to any such waiver 
becoming effective. 

Modifications of Indenture 

The Authority and the Trustee may enter into Supplemental Indentures, without the consent of or notice to, the 
Bondholders, for any one or more of the following purposes: 
 

(a) To cure any ambiguity or formal defect or omission in the Indenture; 
 

(b) To grant to or confer upon the Bondholders or the Trustee for the benefit of the Bondholders any 
additional rights, remedies, powers or authorities that may lawfully be granted to or conferred upon the Bondholders 
or the Trustee; 

 
(c) To subject to the Indenture additional revenues or collateral;  

 
(d) To modify, amend or supplement the Indenture or any indenture supplemental thereto in such 

manner as to permit the qualification thereof under the Trust Indenture Act of 1939, as amended, or any similar 
federal statute hereafter in effect or to permit the qualification of the Bonds for sale under the securities laws of any 
of the states of the United States; 

 
(e) To provide for the adoption of a book-entry registration of any Series of Bonds; 
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(f) To evidence the appointment of a separate or co-Trustee or the succession of a new Trustee; 

 
(g) To authorize the issuance and establish the terms of Additional Bonds and to effect an interest rate 

swap agreement, an interest rate cap or floor agreement or other similar agreement permitted under the Act;  
 

(h) To make any other change in the Indenture, including changes in connection with the Authority's 
issuance of subordinated debt, which, in the judgment of the Trustee, is not to the prejudice of the Trustee or the 
Bondholders; 

 
(i) To secure or maintain the rating for the Bonds from S&P and/or Moody's and/or Fitch;  

 
(j) To cure any defects in the Indenture which would, if not cured, cause the interest on Bonds which 

at the time of issuance was intended to be excluded from gross income for federal income tax purposes not to be so 
excluded; 

 
(k) To make any change permitted under Section 5.09 of the Indenture (relating to the Rebate Fund); 

or 
 

(l) To make any other change in the Indenture which is approved by the Credit Facility Issuer if at the 
time of such change a Credit Facility is in effect and there has been no failure by the Credit Facility Issuer to make 
any payment under the Credit Facility or, if a new Credit Facility is being obtained, which is requested by the new 
Credit Facility Issuer and is to be effective only at, the time the new Credit Facility becomes effective, except a 
change specified in the Indenture as requiring the consent of the Holders of all Outstanding Bonds or a change 
which would affect the rights of the Authority unless the Authority approves of such change; or 

 
(m)  With respect to the 2003 Bonds, to increase or decrease the maximum interest rate used to 

compute (i) the Interest Coverage Rate, as defined in Section 103 of the Third Supplement to the Amended and 
Restated Indenture, and (ii) the maximum rate at which the 2003 Bonds may be remarketed, as set forth in Section 
310(h) of the Third Supplement to the Amended and Restated Indenture; provided, however, that the Trustee shall 
have first obtained the written consent for such amendment from the Bond Insurer insuring the 2003 Bonds. 

 
In exercising its discretion, the Trustee shall not unreasonably withhold its consent to any Supplemental Indenture 

for any of the foregoing purposes.  The Trustee shall have the right to require an opinion of counsel that such Supplemental 
Indenture is authorized and permitted under the Indenture. 
 

Except for the foregoing Supplemental Indentures and subject to the provisions of the Indenture, the Bondholders of 
not less than a majority in aggregate principal amount of the Outstanding Bonds which would be adversely affected thereby 
shall have the right, from time to time, anything contained in the Indenture to the contrary notwithstanding, to consent to and 
approve the execution by the Authority and the Trustee of such other Supplemental Indentures as shall be deemed necessary 
and desirable by the Authority for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, 
any of the terms or provisions contained in the Indenture or in any Supplemental Indenture; provided, however, that nothing 
in the Indenture shall permit, or be construed as permitting, without the consent of the Holders of all Bonds Outstanding 
which would be adversely effected thereby, (a) an extension of the maturity of the principal of or the interest on any Bond 
issued under the Indenture, (b) a reduction in the principal amount of, or redemption premium on, any Bond or the rate of 
interest thereon, or a change in the terms of redemption of the Bonds, (c) a privilege or priority of any Bond or Bonds over 
any Outstanding Bond or Bonds, (d) a reduction in the aggregate principal amount of the Bonds required for consent to 
Supplemental Indentures, (e) the creation of any lien ranking prior to or on a parity with the lien of the Indenture on the Trust 
Estate or any part thereof, except as expressly permitted in the Indenture, (f) the deprivation of the Bondholder of any 
Outstanding Bond of the lien created on the Trust Estate or (g) an adverse effect on the interest of the Bondholders in any 
Credit Facility; and further provided that no such amendment shall be permitted without the consent of the Credit Facility 
Issuer so long as the Credit Facility Issuer has not wrongfully failed to honor a drawing under the Credit Facility or otherwise 
defaulted thereunder. 
 

No amendment or supplement shall be effective unless the prior written consent of each Bond Insurer to such 
amendment or supplement is obtained; provided, however, that each Bond Insurer may not unreasonably withhold its consent 
to an amendment or supplement pursuant to clause (j) in the third preceding paragraph. 

Discharge of Indenture 

If the Authority shall pay or cause to be paid, or there shall otherwise be paid or provision be made for payment, to 
the Holders of the Bonds the principal of, premium, if any, and interest due or to become due thereon at the times and in the 
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manner stipulated therein, and all fees, expenses and other amounts due to the Trustee, each Registrar and each Credit 
Facility Issuer, then the Trust Estate and the rights granted under the Indenture shall cease, determine and be void, whereupon 
the Trustee shall cancel and discharge the Indenture, and execute and deliver to the Authority such instruments in writing as 
shall be requisite to release the Indenture, and reconvey, release, assign and deliver unto the Authority any and all of the 
Trust Estate and all right, title and interest in and to any and all rights conveyed, assigned or pledged to the Trustee or 
otherwise subject to the Indenture, except amounts held in or payable to the Rebate Fund for payment to the United States 
and amounts held by the Trustee for the payment of the principal of, premium, if any, and interest on the Bonds.  
Notwithstanding the foregoing, Bonds paid with the proceeds of any Credit Facility shall be Outstanding until the Credit 
Facility Issuer has been reimbursed for the amount of the payment. 
 

Any Bond shall be deemed paid as described above for all purposes under the Indenture when payment of the 
principal of, premium, if any, and interest on such Bond to the due date thereof either (i) shall have been made or caused to 
be made in accordance with the terms of the Indenture, or (ii) shall have been provided for by the irrevocable deposit with the 
Trustee of (A) moneys sufficient to make such payment and/or (B) Government Obligations of the types described in clause 
(a) of such definition, Refcorp interest strips, CATS, TIGRS, STRPS or defeased municipal bonds rated "AAA" by S&P or 
"Aaa" by Moody's, in each case maturing as to principal and interest in such amount and such time as will insure the 
availability of sufficient moneys to make such payment.  At such time as a Bond shall be deemed to be paid as aforesaid, 
such Bond shall no longer be secured by or entitled to the benefits of the Indenture, except for the purposes of any such 
payment from such moneys or Government Obligations. 

 
If any advance refunding of the 2003 Bonds is accomplished prior to the Fixed Rate Conversion Date, (i) moneys held to 

defease such 2003 Bonds shall be invested only in Government Obligations with maturity dates on or prior to the next Flexible 
Rate Adjustment Date or Variable Rate Adjustment Date, as the case may be, for the 2003 Bonds, the 2003 Bonds shall be 
redeemed on or prior to such Flexible Rate Adjustment Date or Variable Rate Adjustment Date and the 2003 Bonds which have 
been advance refunded prior to maturity shall no longer be subject to any optional or mandatory tender or (ii) the Trustee shall 
have received written evidence from each Rating Agency then rating the 2003 Bonds that the rating borne by such 2003 Bonds 
immediately prior to such refunding will not be withdrawn or reduced by reason of such advance refunding. 

Duties of the Trustee 

The Indenture provides that, prior to the occurrence of an Event of Default and after the curing or waiving of all 
Events of Default which may have occurred, the Trustee undertakes to perform only such duties as are set forth in the 
Indenture.  In case an Event of Default has occurred which has not been cured or waived, the Trustee is obligated to exercise 
such of the rights and powers vested in it by the Indenture and to the same degree of care and skill in the exercise of such 
rights and powers as a prudent man would exercise under the circumstances in the conduct of his own affairs.  In general, the 
Trustee shall not be bound to ascertain or inquire as to the performance or observance of any covenants or agreements on the 
part of the City, the Department or the State Treasurer, but the Trustee may require of the Authority full information and 
advice as to the performance of such covenants and agreements.  Notwithstanding the foregoing, if there is a deficit in the 
amount deposited in the Debt Service Fund in excess of one month's required deposit, the Trustee shall make inquiry to 
determine whether there has been an Event of Default by reason of the failure of the City to perform its covenants and 
agreements in the PICA Tax Ordinance or other ordinance of the City enacting PICA Taxes or of the State Treasurer or the 
Department to perform their duties under the Act or covenants or agreements contained in the PICA Tax Disbursement 
Agreement or the Tax Collection Agency Agreement.  The Trustee may act upon the opinion or advice of any attorney 
approved by the Trustee in the exercise of reasonable care and shall not be responsible for any loss or damage resulting from 
any action or inaction in good faith in reliance upon such opinion or advice received in writing.  The Trustee shall not be 
responsible for the application of any of the proceeds of the Bonds or any other moneys deposited with it and paid out, 
invested, withdrawn or transferred in accordance with the provisions of the Indenture or for any loss resulting from any such 
investment or the sale or disposition of any such investment in accordance with the provisions of the Indenture.  The Trustee 
is not required under the Indenture to give any bond or surety to the performance of its obligations as Trustee. 
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KKLETT LETT RROONEY OONEY LLIEBER IEBER & S& SCHORLINGCHORLING  
 

A PROFESSIONAL CORPORATION 
 

TWO LOGAN SQUARE, 12TH FLOOR 
PHILADELPHIA, PENNSYLVANIA  19103 

TELEPHONE (215) 567-7500 
FACSIMILE (215) 567-2737 

PENNSYLVANIA NEW JERSEY DELAWARE WASHINGTON, DC 
 

 
June __, 2003 

 
Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 

Refunding Bonds (City of Philadelphia Funding  Program), Series of 2003 
 
To the Purchasers of the Above-Captioned Bonds 
 

We have acted as Bond Counsel in connection with the issuance and sale by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority) of $________ aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the "2003 
Bonds") pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First 
Class, approved June 5, 1991 (P.L. 9, No. 6), as amended (the "Act"), and an Amended and Restated 
Indenture of Trust dated as of December 1, 1994, (the "Amended and Restated Indenture"), between the 
Authority and Wachovia Bank, National Association, as successor to Meridian Bank, as Trustee (the 
"Trustee"), as amended pursuant to the First Supplement to the Amended and Restated Indenture dated as 
of May 15, 1996 (the “First Supplement to the Amended and Restated Indenture”), the Second Supplement 
to the Amended and Restated Indenture dated as of April 1, 1999 (the “Second Supplement to the 
Amended and Restated Indenture”) and a Third Supplement to the Amended and Restated Indenture dated 
as of June 1, 2003 (the “Third Supplement to the Amended and Restated Indenture,” and together with the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended and 
Restated Indenture and the Amended and Restated Indenture, the “Indenture”). 
 

The proceeds of the 2003 Bonds will be used, together with other available monies, to (i) currently 
refund the aggregate outstanding balance of the Authority's Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the “1993A Bonds”) and (ii) pay the costs of issuing the 
2003 Bonds (collectively, the “Refunding Project”). 
 

As Bond Counsel, we have reviewed the Act, the relevant provisions of the Constitution and such 
statutes of the Commonwealth of Pennsylvania (the “Commonwealth”) and such resolutions of the 
Authority and ordinances of the City of Philadelphia (the “City”) ,and proceedings relating thereto as are 
contained in the transcripts of proceedings for the 1993A and 2003 Bonds. We have also reviewed and 
relied upon the proceedings authorizing the issuance of the 2003 Bonds and certain certifications and 
agreements (including a Tax Compliance Agreement intended to satisfy certain provisions of the Internal 
Revenue Code of 1986, as amended (the “Code”), and applicable Treasury Regulations), affidavits, receipts 
and other documents, agreements, certificates and opinions, all as executed and delivered in connection 
with the issuance of the 2003 Bonds. We have also reviewed a specimen of the 2003 Bonds and have relied 
on the certification of the Trustee as to its authentication of the 2003 Bonds. 
 

As expressly stated in the form of the 2003 Bonds and in the Indenture, the 2003 Bonds are limited 
obligations of the Authority payable solely from the Pledged Revenues (as defined in the Indenture).  The 
2003 Bonds do not otherwise constitute a pledge of the general credit of the Authority.  Further, the 2003 
Bonds do not constitute a pledge of the credit of the Commonwealth or any political subdivision thereof 
(including the City), nor do the 2003 Bonds constitute a pledge of the taxing power of the Commonwealth 
or any political subdivision thereof (including the City). The Authority has no taxing power.  Neither the 
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Commonwealth nor any political subdivision thereof (including the City) is liable for the payment of the 
principal of, redemption premium, if any, or interest on, the 2003 Bonds.  

 
As to questions of fact material to our opinion, we have relied upon the representations of the 

Authority contained in the proceedings relating to the issuance of the 2003 Bonds and other certifications 
furnished to us without undertaking to verify the same by independent investigation. 

 
Based and in reliance upon the foregoing, our attendance at the closing held this day and subject to 

the caveats, qualifications, exceptions and assumptions set forth herein, it is our opinion that, as of the date 
hereof, under existing law: 
 

1. The Authority is a body corporate and politic validly existing under the laws of the 
Commonwealth, and has the full power and authority under the Act to undertake the Refunding Project, to 
execute and deliver the Third Supplement to the Amended and Restated Indenture and to issue the 2003 
Bonds. 

 
2. The Third Supplement to the Amended and Restated Indenture has been duly 

authorized, executed and delivered by the Authority and the obligations of the Authority under the Third 
Supplement to the Amended and Restated Indenture constitute legal, valid and binding obligations of the 
Authority, enforceable against the Authority in accordance with their terms. 

 
3. The 2003 Bonds have been duly authorized, executed, issued and delivered by the 

Authority and are the legal, valid and binding limited obligations of the Authority, entitled to the benefit 
and security of the Indenture, and are enforceable against the Authority in accordance with their terms. 

 
4. The Indenture creates a valid pledge to the Trustee for the benefit of the holders of 

the 2003 Bonds of, and a valid and binding security interest in, the Pledged Revenues (as defined in the 
Indenture) which it purports to create. 

 
5. Under existing law, interest on the 2003 Bonds (a) is excluded from gross income 

for federal income tax purposes and (b) is not an item of tax preference within the meaning of Section 57 of 
the Code, for purposes of the alternative minimum tax imposed by Section 55 of the Code on individuals 
and corporations; however, with respect to corporations (as defined for federal income tax purposes), such 
interest and accruals are taken into account in determining adjusted current earnings for the purpose of 
computing the alternative minimum tax imposed by Section 55 of the Code on such corporations.  The 
opinion set forth in the preceding sentence is subject to the condition that the Authority comply with all the 
requirements of the Code that must be satisfied subsequent to the issuance of the 2003 Bonds in order that 
interest on the 2003 Bonds be (or continue to be) excluded from gross income for federal income tax 
purposes.  Failure to comply with such requirements could cause the interest on the 2003 Bonds to be 
included in gross income retroactively to the date of issuance of the 2003 Bonds.  The Authority has 
covenanted in the Indenture to comply with all such requirements.  We express no opinion regarding other 
federal tax consequences arising with respect to the 2003 Bonds. 

 
6. Under the laws of the Commonwealth as presently enacted and construed, the 

interest on the 2003 Bonds is exempt from Commonwealth personal income tax and Commonwealth 
corporate net income tax and the 2003 Bonds are exempt from personal property taxes in the 
Commonwealth; provided, however, under the laws of the Commonwealth as presently enacted and 
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construed, any profits, gains or income derived from the sale, exchange or other disposition of the 2003 
Bonds, shall be subject to state and local taxation within the Commonwealth. 
 

It is to be understood that the rights of the owners of the 2003 Bonds and the enforceability of the 
2003 Bonds may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting creditors’ rights heretofore and hereafter enacted to the extent constitutionally applicable and that 
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases. 

 
This opinion is rendered solely for the benefit of the addressee hereof in connection with the initial 

issuance of the 2003 Bonds.  The addressee may not rely on this opinion letter for any other purpose and 
no other person may rely on this opinion letter for any purpose without the express written consent of the 
undersigned.  This opinion letter is limited to the matters set forth herein.  This opinion is subject to future 
changes in applicable law and we do not undertake any obligation to update any of the opinions expressed 
in this letter. No opinion may be inferred or implied beyond the matters expressly stated herein, and our 
opinions expressed herein must be read in conjunction with the assumptions, limitations, exceptions and 
qualifications set forth herein. The law covered by the opinions expressed herein is limited to the laws of the 
Commonwealth and the federal law of the United States of America. 
 

Very truly yours, 
 
 
KLETT ROONEY LIEBER & SCHORLING 
A Professional Corporation 
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Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations
(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of
Nonpayment. Upon a Holder’s presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder’s rights to payment thereon.

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such
Holder’s duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its
nominee.  The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the
Holder or such Holder’s duly authorized representative, transferring to Ambac all rights under such Obligation to receive the
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders’ rights to
payment on registered Obligations to the extent of any insurance disbursements so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent
of such recovery if sufficient funds are not otherwise available.

As used herein, the term “Holder” means any person other than (i) the Obligor or (ii) any person whose obligations constitute the
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relating to an Obligation. As used herein, “Due for Payment”, when referring to the principal of Obligations, is when
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, “Nonpayment” means the failure
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligations which are Due for Payment.

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

Form No.: 2B-0012 (1/01)

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy.

President

Effective Date:

Secretary

Authorized Officer of Insurance Trustee

Ambac Assurance Corporation
One State Street Plaza, 15th Floor
New York, New York 10004
Telephone: (212) 668-0340

Obligor: Policy Number:

Obligations: Premium:

Financial Guaranty Insurance Policy

A-

Authorized Representative

Ambac 
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APPENDIX F 
 
 CERTAIN INFORMATION CONCERNING THE BANK  
 
 
 JPMorgan Chase Bank is a wholly owned bank subsidiary of J.P. Morgan Chase & Co., a Delaware corporation whose 
principal office is located in New York, New York. JPMorgan Chase Bank is a commercial bank offering a wide range of banking 
services to its customers both domestically and internationally. Its business is subject to examination and regulation by Federal and 
New York State banking authorities. As of March 31, 2003, JPMorgan Chase Bank had total assets of $621.7 billion, total net loans 
of $183.4 billion, total deposits of $300.1 billion, and total stockholder's equity of $36.3 billion. As of December 31, 2002, JPMorgan 
Chase Bank had total assets of $622.4 billion, total net loans of $180.6 billion, total deposits of $300.6 billion, and total stockholder's 
equity of $35.5 billion. 
 

Additional information, including the most recent Form 10-K for the year ended December 31, 2002 of J.P. Morgan Chase & 
Co., the 2002 Annual Report of J.P. Morgan Chase & Co. and additional annual, quarterly and current reports filed with the Securities 
and Exchange Commission by J.P. Morgan Chase & Co., as they become available, may be obtained without charge by each person to 
whom this Official Statement is delivered upon the written request of any such person to the Office of the Secretary, J.P. Morgan 
Chase & Co., 270 Park Avenue, New York, New York 10017. 
 
________________________________________ 
 
 
 The information contained in this Appendix relates to and has been obtained from JPMorgan Chase Bank. This data has been 
taken from the Consolidated Reports of Condition and Income filed with the Board of Governors of the U.S. Federal Reserve System 
compiled in accordance with regulatory accounting principles. The delivery of the Official Statement shall not create any implication 
that there has been no change in the affairs of JPMorgan Chase Bank since the date hereof, or that the information contained or 
referred to in this Appendix is correct as of any time subsequent to its date. 
 

The Authority makes no representation as to the accuracy of the information contained in this Appendix. 
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Certain References 

All summaries of the provisions of the 2003 Bonds and the security therefor, the Act and the 
Indenture set forth herein, and all summaries and references to other documented material not purported to 
be quoted in full are only brief outlines of certain provisions thereof and do not constitute complete 
statements of such documents or provisions. Reference is made hereby to the complete documents relating 
to such matters for the complete terms and provisions thereof, or for the information contained therein. 
Copies of the Indenture are on file at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 
Insofar as any statements are made in this Official Statement involving matters of opinion, whether or not 
expressly so stated, they are made merely as such and not as representations of fact. 

The City has furnished the information relating to the City and its affairs contained in APPENDIX B 
to this Official Statement and has reviewed and approved all other information relating to the City 
appearing in this Official Statement. The Authority makes no representations as to the accuracy or 
completeness of such information. 

This Official Statement has been duly authorized, executed and delivered by the Authority. 
Neither any advertisement for the 2003 Bonds nor this Official Statement is to be deemed or construed as 
constituting a contract among the Authority, the City and the purchasers of the 2003 Bonds. 

No Continuing Disclosure Undertaking 

The Authority is not required to provide continuing financial or other information for the benefit of 
the owners of the 2003 Bonds so long as the 2003 Bonds bear interest at a Variable Rate during a Daily 
Rate Period or a Weekly Rate Period. 

If the interest rate on the 2003 Bonds is converted to a Term Rate or to another interest rate mode 
for which the interest rate period is longer than nine months, the Authority must either provide the Trustee, 
the issuer of the Liquidity Facility, Ambac Assurance and the Remarketing Agent with an opinion of Bond 
Counsel stating that Rule 15c2-12 (the "Rule") promulgated by the Securities and Exchange Commission 
provides an exemption with respect to the 2003 Bonds or enter into a written undertaking at the time of 
such conversion covenanting to provide continuing information with respect to the 2003 Bonds required by 
the Rule. It should be noted, however, that as a result of prior contractual commitments in respect of the 
1996 Bonds and the 1999 Bonds, the Authority has filed annual reports with nationally recognized 
municipal securities information repositories in the past and expects to file such reports in the future so 
long as any 1996 Bonds or 1999 Bonds, scheduled to mature in 2019 and 2022, respectively, remain 
outstanding. 



$165,550,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS (CITY OF PHILADELPHIA 

FUNDING PROGRAM), SERIES OF 2003 

TAX COMPLIANCE AGREEMENT 

This Tax Compliance Agreement (the "Tax Compliance Agreement") is made and 
executed this 16th day of June, 2003, by the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority"), in its capacity as issuer of the 2003 Bonds, and The City of 
Philadelphia, Pennsylvania (the "City"), in connection with the Authority's issuance of its 
$165,550,000 Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 2003 (the "2003 Bonds"), for the purpose of providing the factual basis upon which 
Klett Rooney Lieber & Schorling, A Professional Corporation, is rendering, on the date hereof, 
its legal opinion to the effect that interest on the 2003 Bonds will be excluded from gross income 
for federal income tax purposes by reason of Section 103 of the Code (defined hereinafter). The 
Authority and the City are also making certain covenants for the benefit of the Bondholders for 
the purpose of ensuring that interest on the 2003 Bonds will be excluded from gross income for 
federal income tax purposes and intend to be legally bound hereby. 

ARTICLE I: DEFINITIONS 

Section 1.1. Definitions 

In addition to the definitions contained elsewhere in this Tax Compliance Agreement, the 
following terms shall have the following meanings. Capitalized terms used herein and not , 
otherwise defined herein, shall have the same meanings set forth in the Indenture. 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of 
the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended. 

"Bond Counsel" means a firm of attorneys of nationally recognized standing in matters 
pertaining to the tax-exempt nature of interest on bonds issued by states and their political 
subdivisions, duly admitted to the practice of law before the highest court of any state of the 
United States of America. 

"Bond Year" means each one-year period ( or shorter period commencing on the Issue 
Date), that ends on the close of business on the day in the calendar year selected by the Authority 
(which date shall correspond to the last day of a compounding interval used in computing the 
Yield on the 2003 Bonds). The first Bond Year shall commence on the Issue Date and shall end 
on June 15, 2004, each subsequent Bond Year shall commence on June 16 and end on June 15, 
and the last Bond Year shall end on the date of final payment of principal of or interest on the 
2003 Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Computation Date" means the last day of each Bond Year and the date on which the 
final Bond is discharged. 

"Excess Amount" means the amount calculated pursuant to Section 3.2(b )(i) hereof. 



"Gross Proceeds" shall have the meaning ascribed to such term in Section 148 of the 
Code and Section 1.148-l(b) of the Regulations, which term includes, among other things, 
original proceeds, investment proceeds, transferred proceeds and any funds ( other than the 
foregoing) that are part of a reserve or replacement fund for the 2003 Bonds. 

"Indenture" means the Amended and Restated Indenture of Trust dated as of December 
1, 1994, between the Authority and the Trustee, as amended and supplemented by the First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996, the 
Second Supplement to the Amended and Restated Indenture of Trust dated as of April 1, 1999, 
and a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 
2003, between the Authority and the Trustee and as further amended or supplemented from time 
to time in accordance with the terms thereof. 

"Investment Property" means any security or obligation ( other than obligations the 
interest on which is excludable from gross income for federal income tax purposes under Section 
103(a) of the Code unless described in Section 148(b)(2)(E) of the Code), any annuity contract or 
any other investment-type property. 

"Issue Date" means June 16, 2003. 

"Liquidity Facility" means the Standby Bond Purchase Agreement dated as of June 1, 
2003 with JPMorgan Chase Bank (the "Bank") pursuant to which the Bank has agreed to pay to 
the Trustee the purchase price of Bonds which are tendered for optional or mandatory purchase 
pursuant to Article III of the Third Supplement to the Amended and Restated Indenture which 
have not been successfully remarketed. 

"1992 Bonds" means the Authority's Special Tax Revenue Bonds (City of Philadelphia 
Funding Program), Series of 1992. 

"1993A Bonds" means the Authority's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1993A. 

"Non-purpose Investments" shall have the meaning ascribed to such term in Section 148 
of the Code and shall mean any Investment Property in which Gross Proceeds are invested which 
is not acquired to carry out the governmental purpose of the 2003 Bonds, including but not 
limited to obligations acquired with Gross Proceeds that are invested temporarily until needed 
for the governmental purpose of the 2003 Bonds, that are invested in a reasonably required 
reserve or replacement fund (within the meaning of Regulation §l.148-2(f)), and that are part of 
any sinking fund. 

"Prior Bonds" means, collectively, the 1992 Bonds and the 1993A Bonds. 

"Project" shall have the meaning set forth in Section 2.l(a)hereof. 

"Rebate Amount" means the amount required to be remitted to the United States of 
America from time to time pursuant to Section 148(f)(2) of the Code and computed in 
accordance with Section 3.2 hereof. 

PICA Series 2003 Bonds 
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"Rebate Requirement" means the amount calculated pursuant to Section 3.2(b)(ii) hereof. 

"Regulations" means the applicable Income Tax Regulations promulgated by the United 
States Department of the Treasury with respect to the Code, including the Income Tax 
Regulations promulgated under substantially similar provisions of the Internal Revenue Code of 
1954, as amended. 

"Trustee" means Wachovia Bank, National Association, or any successor designated in 
accordance with the Indenture. 

"2003 Bonds" mean the Authority's $165,550,000 aggregate principal amount Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003. 

"Yield'' shall have the meaning ascribed to such term by Section 148 of the Code and 
shall mean that discount rate which, when computing the present worth of all payments of 
principal and interest to be paid on an obligation, produces an amount equal to the purchase price 
of the obligation. In the case of the 2003 Bonds, the purchase price shall be the present value of 
the issue price of each 2003 Bond. 

"Yield Reduction Amount" shall mean any amount paid to the United States to reduce 
the yield on Investment Property for yield restriction purposes pursuant to Regulation § 1.148-
5( c ). 

ARTICLE II: USE OF BOND PROCEEDS AND REPRESENTATIONS 
REGARDING TAX MATTERS 

Section 2.1. Nature of Project 

The Authority hereby represents and certifies as follows: 

(a) The proceeds derived from the sale of the 2003 Bonds by the Authority 
are to be used to provide funds to finance all or a portion of the costs of: (i) the current refunding 
of the outstanding 1993A Bonds, and (ii) paying the costs of issuing the 2003 Bonds and of 
obtaining credit enhancement for the 2003 Bonds (collectively, the "Project"). 

(b) The 1993A Bonds were issued in the original aggregate principal amount 
of $178,675,000 pursuant to a resolution duly adopted by the governing body of the Authority on 
August 19, 1993 and an Indenture of Trust dated as of June 1, 1992, as amended and 
supplemented by a First Supplemental Indenture of Trust dated as of June 22, 1992, a Second 
Supplemental Indenture of Trust dated as of July 15, 1993, and a Third Supplemental Indenture 
of Trust dated as of August 15, 1993 between the Authority and the Trustee, to (i) provide for the 
refunding of the 1992 Bonds maturing on June 15 of the years 2006, 2012 and 2022 in the 
aggregate principal amount of $136,670,000 (the "Refunded 1992 Bonds"), (ii) make the 
required deposit to the Debt Service Reserve Fund in respect of the 1993A Bonds in an amount 
equal to the lesser of 10% of the proceeds of the 1993A Bonds, excluding accrued interest, and 
the maximum annual debt service requirement on the 1993A Bonds, and (iii) pay the costs of 
issuing the 1993A Bonds. 
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( c) The 1992 Bonds were issued in the original aggregate principal amount of 
$474,555,000, the proceeds of which were used to (i) make grants to the City of Philadelphia 
(the "City"), in the amount of $256,200,000, to fund the Fiscal Year 1991 General Fund 
cumulative deficit, the projected Fiscal Year 1992 General Fund deficit and the projected Fiscal 
Year 1993 General Fund deficit of the City; (ii) make grants to the City in the amount of 
$120,000,000 to pay the costs of certain capital projects (the "1992 Capital ]!rojects") to be 
undertaken by the City; (iii) make a grant to the City in the amount of $20,000,000 to provide 
other financial assistance to the City to enhance productivity in the operation of City government 
(the "Productivity Bank"); (iv) make the required deposit to the Debt Service Reserve Fund in an 
amount equal to 10% of the proceeds of the 1992 Bonds; (v) capitalize interest on a portion of 
the 1992 Bonds, in the amount of $20,000,000, through June 15, 1993; (vi) repay $150,000 
previously advanced to the Authority by the Commonwealth of Pennsylvania (the 
"Commonwealth") to pay initial operating expenses of the Authority; (vii) fund a portion of the 
Authority's first fiscal year operating budget in the amount of $500,000 which was used to pay a 
portion of the expenses of the Authority related to the issuance of the 1992 Bonds; and (viii) pay 
the costs of issuing the 1992 Bonds. 

Section 2.2. Approval of Issue 

(a) Official Action. The Authority approved the issuance and sale of the 2003 
Bonds for the purpose of financing the cost of the Project by a resolution adopted by the 
governing board of the Authority pursuant to the Act on March 24, 2003. 

(b) Public Approval. The Authority is a political subdivision of the 
Commonwealth of Pennsylvania. As the 2003 Bonds are not private activity bonds (see Section 
2.3 hereof), the public approval requirements of Code § 14 7 are not applicable. 

Section 2.3. Not Private Activity Bonds 

(a) The Authority covenants and represents that, as of the date of this Tax 
Compliance Agreement, it is a body corporate and politic created as a public authority and 
instrumentality of the Commonwealth of Pennsylvania. 

(b) The Authority covenants that it will not permit any facilities financed with 
the proceeds of the 7003 Bonds to be put to a private business use as defined in Section 
14l(b)(6) of the Code ("Private Business Use") while the 2003 Bonds are outstanding if that use 
will adversely affect the federal income tax status of the interest on the 2003 Bonds. 

( c) The Authority covenants that it will not permit the payment of principal or 
interest on the 2003 Bonds 

(i) to be made, financed or secured by, directly or indirectly, 
payments or property applied to any Private Business Use, 

(ii) to be secured, directly or indirectly, by (A) interests in property or 
(B) payments in respect of such property, which property is put to any Private Business 
Use, or 
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(iii) to be derived, directly or indirectly, by payments (whether or not to 
the Authority) in respect of property or borrowed money, put to any Private Business Use 

if in each such case such act will adversely affect the federal income tax status of the interest on 
the 2003 Bonds. With regard to this covenant, the Authority acknowledges that Code § 141 (b) 
(2) limits such private payments or security to 10% of the proceeds of an issue and that Code 
§ 141 (b )(3) limits such private payments or security to 5% of the proceeds of an issue in the case 
of business use which is not related to the government use of such proceeds and in the case of 
disproportionate related business use (as defined in Code §14l(b)(3)(B)). 

( d) The Grants. The Authority issued the 1992 Bonds to provide funds for 
intergovernmental grants (the "Grants") to the City. (The 1992 Bonds were advance refunded by 
the 1993A Bonds.) The Grants were for capital projects of the City and to fund operating deficits 
of the City. 

(i) The City is not paying or providing any consideration for the Grants, 
and the City has no obligation (and is not subject to any condition) to directly or indirectly 
repay any amount to the Authority on account of the Grants. 

(ii) Neither the Authority nor the City is under the control of the other, 
either directly or indirectly or through any third party, and in accepting the Grants the City 
is acting in its own behalf and not as agent of the Authority. 

(iii) The City is not liable, either directly or indirectly, for the payment of 
debt service on the 2003 Bonds and was not liable, either directly or indirectly, for payment 
of debt service on the 1992 Bonds. 

(iv) The Authority is not receiving any payments, direct or indirectly, 
which are attributable to the Grants. The property attributable to the Grants is owned by the 
City without any security interest or other special legal interest in the Authority. 

(v) The Authority was not liable, either directly or indirectly, for 
payment of debt service on the general obligation bonds of the City which the City 
defeased with certain of the Grants. 

(vi) In addition to the Grants, the Authority used proceeds of the Prior 
Bonds to create a reserve fund for the Prior Bonds and to pay the costs of issuance of the 
Prior Bonds. The proceeds of the Prior Bonds that have been held in the reserve fund for 
the Prior Bonds will, upon defeasance of the Prior Bonds, become part of the Debt Service 
Reserve Fund securing the 2003 Bonds as well as all other outstanding Bonds of the 
Authority issued under the Indenture. 

(vii) Certain portions of the Grants remain undisbursed at the present 
time and are treated by the Authority as unexpended proceeds of the 1992 Bonds. It is 
reasonably expected that the Authority will continue to disburse these amounts for the 
purposes of the 1992 Bonds. Pending such disbursements, the Authority will restrict its 
yield on investment of these amounts to the yield on the 2003 Bonds when such amounts 
become transferred proceeds of the 2003 Bonds. These yield restrictions may be 
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accomplished through "yield reduction pay~ents" to the federal government under 
Regulations §1.148-S(c). 

Section 2.4. Composite Issues 

(a) There are no other obligations heretofore issued or to be issued by or on 
behalf of any State, the District of Columbia, any possession of the United States or any political 
subdivision of any of the foregoing which 

(i) are issued at substantially the same time as the 2003 Bonds, 

(ii) are being sold pursuant to the same plan of financing with the 2003 
Bonds; and 

(iii) will be paid out of substantially the same source of funds ( or have 
substantially the same claim to be paid out of substantially the 
same source of funds) as the 2003 Bonds. 

Section 2.5. No Federal Guarantees 

(a) The Authority represents that payment of principal and interest with 
respect to the obligation represented by the 2003 Bonds neither has been, nor will be guaranteed 
(in whole or in part) by the United States (or any agency or instrumentality thereof) and the 
obligation has not been issued as part of an issue a significant portion of the proceeds of which 
either has been or will be (i) used in making loans the payment of principal or interest with 
respect to which is guaranteed by the United States ( or any agency or instrumentality thereof) or 
(ii) invested, directly or indirectly, in federally insured deposits or accounts, except to the extent 
that the proceeds of the 2003 Bonds may be invested for an initial temporary period until such 
proceeds are needed to pay the costs of the Project or in obligations issued by the United States 
Treasury. 

(b) The Authority covenants that it will not enter into any contracts or 
agreements with the United States or any agency or instrumentality thereof that would cause the 
representations set forth in the preceding paragraph to be false. 

Section 2.6. Form 8038G 

The Authority agrees to cause a properly completed and executed Treasury Department 
Form 8038G with respect to the issuance of the 2003 Bonds and the Project to be timely and 
properly filed with the Internal Revenue Service. 

Section 2. 7. Compliance with Code 

(a) The Authority covenants that it will not make an investment or other use 
of the proceeds of the 2003 Bonds which would cause the 2003 Bonds to be "Arbitrage Bonds" 
as that term is defined in Section 148 of the Code, and all applicable regulations promulgated 
with respect thereto, and that it will comply with the requirements of the Code and Regulations 
throughout the term of the 2003 Bonds. 
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(b) The Authority covenants to the Bondholders that it will not take any 
action, omit to take any action, or permit any other person to take any action or fail to take any 
action over which it has control, which action or inaction would cause the interest on the 2003 
Bonds to be subject to federal income tax to a greater extent than on the date of issuance of the 
2003 Bonds. 

( c) The covenants and conditions set forth in this document are based upon 
the Code and Regulations as they exist on the date hereof and the Authority recognizes that the 
Code or Regulations may be subsequently interpreted or modified in a manner which is 
inconsistent with the covenants set forth herein. The Authority agrees that any subsequent 
modification or interpretation of the Code or Regulations, to the extent applicable to the 2003 
Bonds, will be deemed a requirement that must be met pursuant to the general tax covenant set 
forth in (a) above. If in the opinion of Bond Counsel any such subsequent interpretation or 
modification renders compliance with any of the procedures set forth in this document 
unnecessary to assure the continued exclusion from gross income for federal income tax 
purposes of interest on the 2003 Bonds, this document may be amended to delete that procedure 
or, if necessary, substitute any other procedures that may be deemed necessary by Bond Counsel 
to maintain the exclusion from gross income for federal income tax purposes of interest on the 
2003 Bonds. 

ARTICLE III: REBATE 

Section 3.1. Rebate Covenant 

The Authority hereby specifically covenants that it will pay or cause to be paid the 
Rebate Amounts and Yield Reduction Amounts, if any, to the United States of America at the 
times and in the amounts determined in accordance with the provisions Section 148(f) of the 
Code. In order to comply with the rebate requirements of Section 148(f) of the Code, the 
Authority covenants to comply with the provisions of Sections 3.2 and 3.3 hereof until such time, 
if any, as such provisions are amended pursuant to Section 3. 5 hereof. 

Section 3.2. Rebate Computations 

The Authority shall perform, or shall cause to be performed by its representative (the 
"Representative"), the following calculations (the "Rebate Calculations" and/ or "Yield 
Reduction Calculations") in the manner and at the times herein described: 

(a) Within 10 days following any Computation Date, the Authority shall 
request from the Trustee copies of records prepared by the Trustee concerning investments of 
any money related to the 2003 Bonds held in all funds and accounts attributable to the 2003 
Bonds, which (together with records previously prepared) will enable the Authority to track all 
investments of Gross Proceeds of the 2003 Bonds held in the funds and accounts established 
pursuant to the Indenture since the Issue Date through the most recent Computation Date. The 
records shall comply with the requirements of Section 3.4 hereof. 

(b) At any time prior to forty five ( 45) days following each Computation 
Date, the Authority or the Representative shall: 

PICA Series 2003 Bonds 
Tax Compliance Agreement 

Page 7 



(i) calculate the Excess Amount and/or the Yield Reduction Amount, 
if any, in accordance with Regulation § 1.148-1 et seq., which shall be the amount by 
which (A) the future value of all receipts on Nonpurpose Investments with respect to the 
2003 Bonds exceeds (B) the future value of all payments on Nonpurpose Investments 
with respect to the 2003 Bonds. For the purpose of this calculation, the Representative 
shall not take into account the nonpurpose receipts from the investment of the Gross 
Proceeds in the Debt Service Fund (as defined in the Indenture) in any Bond Year. 

(ii) calculate the Rebate Requirement, which shall be (A) the Excess 
Amount less (B) the sum of ( 1) the future value of any amounts previously remitted to the 
United States Government, and (2) any computation date credit that may be available 
under the Regulations on any payment date. 

( c) On or before the 50th day following the Computation Date, the Authority 
shall have completed the Rebate Calculations and Yield Reduction Calculations, if any. The 
Rebate Calculations shall include or be accompanied by the following: 

(i) the most recent calculation of the amount in the Excess Amount 
and/or the Yield Reduction Amount, if any; and 

(ii) the most recent calculation of the Rebate Requirement. 

Section 3.3. Rebate Payments. 

The Authority shall remit to the United States of America at the Internal Revenue Service 
Center, Ogden, Utah, 84201, the Rebate Amount and/or the Yield Reduction Amount, if any, 
which shall be an amount which when added to the future value, as of each fifth Computation 
Date, of all previous rebate payments theretofore remitted to the United States equals at least 
90% ( 100% with respect to. the final Computation Date) of the Rebate Requirement ( exclusive of 
any Yield Reduction Amount) as of the applicable Computation Date on or before 60 days 
following each fifth Computation Date (60 days after the final Computation Date). The payment 
shall be accompanied by any form or forms required to be submitted with the remittance which 
may include (i) a statement summarizing the determination of the amount required to be paid, (ii) 
a copy of the Internal Revenue Service Form 8038G filed with respect to the 2003 Bonds (or 
Form 8038-T or its equivalent); and (iii) the CUSIP number of the 2003 Bonds with the latest 
maturity for which there is a CUSIP number. 

Section 3.4. Books and Records 

(a) The Authority shall retain all records required herein for at least 6 years 
after the date on which the last of the principal of and interest on the 2003 Bonds has been paid, 
whether upon maturity, prepayment, redemption, or acceleration thereof. 

(b) The Authority shall keep proper books of record and accounts containing 
complete and correct entries of all transactions relating to the receipt, investment, disbursement 
and allocation of the Gross Proceeds of the 2003 Bonds. The records shall specify the account or 
fund to which each investment ( or portion thereof) is to be allocated and shall set forth, in the 
case of each investment security, (a) its purchase price, (b) identifying information, including par 
amount, coupon rate, and payment dates, ( c) the amount received at maturity or its sale price, as 
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the case may be, including accrued interest, ( d) the amount and dates of any payments made with 
respect thereto, and (e) the dates of acquisition and disposition or maturity. 

(c) Records Relating to Investments. The Authority shall retain with respect 
to each item of Investment Property purchased with the Gross Proceeds of the 2003 Bonds such 
documentation as is required and received by it as evidence to establish that it 

(i) has been acquired and disposed of on an established market in an 
arm's length transaction at a price equal to its fair market value and no amounts have 
been used to reduce the yield on the investments, or 

(ii) shall be U.S. Treasury Obligations--State and Local Government 
Series acquired directly from the United States Treasury. 

The determination of the fair market value of each item of Investment Property purchased with 
the Gross Proceeds of the 2003 Bonds shall be determined in accordance with Section 1.148-5 of 
the Regulations. 

Section 3.5. Amendments 

The Authority covenants to comply with the instructions contained in Sections 3.1 
through 3.4 above until such instructions are superseded by new instructions, if any, regarding 
rebate prepared by Bond Counsel to be delivered to the Authority subsequent to the date of this 
Tax Compliance Agreement in the event that amendments are made to the Code or the 
Regulations relating to rebate. 

Section 3.6. Exception to Rebate 

The obligation to pay the Rebate Amount to the United States, as described herein, shall 
be treated as having been satisfied with respect to the 2003 Bonds if all Gross Proceeds are 
expended for the governmental purpose of the 2003 Bonds by no later than the date which is six 
months after the Issue Date and if it is not anticipated that any other Gross Proceeds will arise 
during the remainder of the term of the 2003 Bonds. For this purpose and for the purpose of 
Section 3.6 only, Gross Proceeds do not include amounts deposited in a bona fide debt service 
fund and amounts contained in a reasonably required reserve fund. If Gross Proceeds are in fact 
expended by that date, then the Rebate Amount need not be calculated and no payment thereof to 
the United States need be made with respect to amounts other than those contained in the Debt 
Service Reserve Fund. It is anticipated that the 2003 Bonds will qualify for this exception to 
rebate. 

ARTICLE IV: ARBITRAGE 

Section 4.1. Reasonable Expectations 

The undersigned duly authorized officer of the Authority, acting on behalf of the 
Authority, and being among the officers duly charged with responsibility for issuing 'the 2003 
Bonds, pursuant to Section l.148-2(b)(2) of the Regulations, hereby certifies that on the basis of 
the facts, estimates and circumstances in existence on the date hereof, he or she reasonably 
expects the following, as detailed in Sections 4.2 through 4.12 hereof, with respect to the 2003 
Bonds and as to the use of the proceeds thereof. Certain of the expectations of the Authority set 
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forth in this Tax Compliance Agreement are based upon the expectations, representations and 
covenants of the City contained in Article V of this Tax Compliance Agreement and upon the 
representation of the representative of the Underwriters (defined hereinafter) contained m 
Exhibit B attached hereto, which in each case the Authority believes to be reasonable. 

Section 4.2. Use of Proceeds 

The proceeds derived from the sale of the 2003 Bonds will be used by the Borrower to 
pay the costs of the Project all as detailed in Exhibit "A", Sources and Uses of Proceeds of the 
2003 Bonds, hereto. 

Section 4.3. No Overissuance 

The total proceeds to be received by the Authority from the sale of the 2003 Bonds and 
allocable to the Project, and any anticipated investment earnings thereon do not exceed the total 
of the amount necessary for the purposes described above. 

Section 4.4. Funds and Accounts 

The Indenture creates the following funds: (i) Deficit Fund, (ii) Capital Projects Fund, 
(iii) Revenue Fund, (iv) Debt Service Fund, (v) Debt Service Reserve Fund, (vi) Bond 
Redemption Fund, (vii) Rebate Fund, (viii) Settlement Fund and (ix) Bond Purchase Fund. Each 
of these funds is to be held in trust by the Trustee under the Indenture an~, except for the Rebate 
Fund, which shall not be subject to any security interest, pledge, assignment, lien or charge in 
favor of the Trustee, any Bondholder, any Credit Facility Issuer or any other Person, such funds 
are pledged to secure the obligations to Bondholders and each Credit Facility Issuer under the 
Indenture. The Trustee is authorized to establish accounts in each fund ( other than the Debt 
Service Reserve Fund) to identify the Series of Bonds providing the source of money in such 
account or in respect of which money in such account is available to pay debt service. Moneys 
in accounts in respect of a particular Series shall only be available to pay debt service or the 
redemption price of the Bonds of such Series, except as may otherwise be provided in the 
Indenture or in the Supplemental Indenture adopted at or prior to the time of issuance of such 
Series. 

(a) Deficit Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Deficit 
Fund such amount as shall be specified in the Indenture or the Supplemental Indenture 
authorizing the issuance of such Series of Bonds. Amounts in the Deficit Fund constituting 
proceeds of any Series of Bonds shall be applied as provided in the Indenture or the 
Supplemental Indenture authorizing such Series of Bonds. If there are insufficient amounts in 
the Debt Service Fund to make any payment of principal of or interest due on the Bonds and 
there are no available amounts in the Debt Service Reserve Fund or the Capital Projects Fund for 
such purpose, the Trustee shall transfer amounts from the Deficit Fund to the Debt Service Fund 
to the extent necessary to eliminate such deficiency. In addition, if any provision of Section 202 
of the Act is held invalid by a court of competent jurisdiction, the• Trustee shall not transfer any 
amounts from the Deficit Fund to the City unless it receives an Order from the Supreme Court of 
Pennsylvania permitting such transfer. No proceeds of the 2003 Bonds are expected to be 
deposited into the Deficit Fund. 
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(b) Capital Projects Fund 

At the time of issuance of each Series of Bonds, there shall be deposited in the Capital 
Projects Fund such amount as shall be specified in the Indenture or in the Supplemental 
Indenture authorizing the issuance of such Series of Bonds. Amounts in the account in the 
Capital Projects Fund derived from proceeds of a Series of Bonds shall be disbursed only for 
costs of the capital projects identified in the Indenture or in the Supplemental Indenture 
authorizing the issuance of such Series of Bonds. The capital projects to be funded from the 
Capital Projects Fund may be revised by the Authority, with the consent of the City, upon 
delivery to the Trustee of, among other things, an opinion of Bond Counsel to the effect that such 
revision is permitted under the Act and will not adversely affect the excludability of interest on 
any Bonds from gross income for federal tax purposes. Such revision shall not require execution 
of a Supplemental Indenture and shall not be considered an amendment requiring consent of any 
Bond Insurer or Bondholders. 

The Trustee shall transfer amounts in the applicable account in the Capital Projects Fund 
to the Encumbered Funds Account upon receipt of a requisition signed by the Authority 
accompanied by a notice (in the form prescribed in the Indenture) of the City to the Authority to 
the effect that the City is prepared to award a contract for or commence work on an approved 
capital project or projects, which notice shall identify in reasonable detail: (i) the capital project 
or projects, (ii) the amount of the contract to be awarded or the cost of work to be encumbered, 
and (iii) the· proposed date of award of such contract or the proposed date of commencement of 
the work. The Trustee shall not transfer amounts from the Capital Projects Fund to the 
Encumbered Funds Account at any time when a suspension of payment from the Commonwealth 
to the City is in effect as a result of the Authority certifying that the City is not in compliance 
with an approved financial plan pursuant to provisions of the Act and the Trustee has notice of 
such suspension. In addition, the Trustee shall not transfer amounts from the Capital Projects 
Fund to the Encumbered Funds Account if any provision of Section 202 of the Act is held 
invalid by a court of competent jurisdiction, unless the Trustee receives an order of the Supreme 
Court of Pennsylvania permitting such transfer. Upon completion, termination or abandonment 
of any capital project with respect to which moneys shall have been disbursed to the Encumbered 
Funds Account, any unspent moneys deposited therein for such capital project shall, to the extent 
not approved by the Authority for application to other capital projects being funded from the 
Encumbered Funds Account, be deposited, at the direction of the Authority and the City, in the 
Capital Projects Fund. 

Amounts remaining in any account in the Capital Projects Fund after completion, 
termination or abandonment of the capital project or projects to be financed with the proceeds of 
the related Series of Bonds shall be transferred at the direction of the Authority to the Debt 
Service Fund for the payment of principal next becoming due on the applicable Series of Bonds 
or to the Bond Redemption Fund for redemption of Bonds of such Series at the earliest 
practicable date that Bonds of such Series can be redeemed without a premium unless the 
Trustee is directed by the Authority at the request of the City to apply such excess for a purpose 
permitted under the Act and receives an opinion of Bond Counsel that such use is permitted 
under the Act and will not adversely effect the excludability of interest on any Bonds from gross 
income for federal income tax purposes. 

To the extent that amounts in the Debt Service Fund are insufficient to make any 
payment of principal of or interest due on the Bonds after all available amount in the Debt 
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Service Reserve Fund have been used, the Trustee shall transfer amounts from the Capital 
Projects Fund to the Debt Service Fund to the extent necessary to eliminate such deficiency. 

No proceeds of the 2003 Bonds are expected to be deposited into the Capital Projects 
Fund. The Authority is no longer authorized to finance new capital projects. 

( c) Revenue Fund 

The Act requires that the Authority Tax be collected by the Department of Revenue of 
the Commonwealth (the "Pennsylvania Revenue Department") for deposit in the Pennsylvania 
Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax Fund") established under 
the Act and held by the Treasurer of the Commonwealth (the "State Treasurer"), as custodian. 
The State Treasurer is required by the Act to transfer all amounts in the PICA Tax Fund at least 
weekly to or upon the order of the Authority. Concurrently with the issuance of the 1992 Bonds, 
the Authority directed the State Treasurer to transfer all such amounts to the Trustee for deposit 
in the Revenue Fund established under the Indenture in accordance with the requirements of the 
Act and for so long as any 1992 Bonds are Outstanding under the Indenture. Similar instructions 
were given in connection with the issuance of the 1993 Bonds, the 1993A Bonds, the 1994 
Bonds, the 1996 Bonds and the 1999 Bonds. In connection with the issuance of the 2003 Bonds, 
similar instructions will be given relating to the 1996 Bonds, the 1999 Bonds and the 2003 
Bonds so long as any of such bonds are Outstanding under the Indenture. The Act authorizes the 
Pennsylvania Revenue Department to appoint agents for the collection and enforcement of the 
Authority Tax. Pursuant to such authority, a letter dated June 28, 1991 from the Pennsylvania 
Revenue Department and the Pennsylvania Intergovernmental Cooperation Authority Income 
Tax Collection Agency Agreement, dated as of June 1, 1992 (the "Tax Collection Agreement"), 
by and between the Commonwealth and the City, the Revenue Department of the City ("City 
Revenue Department") and the Law Department of the City have been appointed agents of the 
Pennsylvania Revenue Department for the collection and enforcement of the Authority Tax. The 
procedures for the collection and transfer of the Authority Tax are prescribed in the Act and are 
further delineated in the Authority Tax Ordinance and the Tax Collection Agreement. 

Promptly after deposit of moneys in the Revenue Fund, the Trustee shall transfer any 
money in the Revenue Fund to the following funds in the following order and priority: 

(a) to the Debt Service Fund, the amount necessary to cause the aggregate 
amount therein in each month to equal the sum of (i) the aggregate for all Series of Bonds paying 
interest semiannually of 1/6 (such fraction to be increased or decreased, as appropriate, for a 
Series to account for any initial or final interest period shorter or longer than six months) of the 
amount of interest that will be due and payable on each such Series of Bonds on the next 
succeeding Interest Payment Date for the respective Series, (ii) the aggregate for all Series of 
Bonds paying interest at an interval other than semiannually of an amount equal to the interest 
that will be due and payable or otherwise accrue on each such Series of Bonds during such 
month ( assuming that interest due on such Bonds will be payable at the maximum interest rate 
applicable to such Bonds, and taking into account (A) any amounts received from the 
counterparty to an interest rate exchange agreement, interest rate cap or floor agreement or other 
similar agreement, including the 2003 Bonds Swap (defined hereinafter in §4.7), deposited 
directly into the Debt Service Fund, and (B) any amounts remaining in the Debt Service Fund 
from prior months' transfers from the Revenue Fund in excess of the amount actually paid or 
accrued as interest on such Bonds for such prior months), (iii) the aggregate for all Series of 
Bonds of 1/12 (such fraction to be increased, as appropriate, for a Series to account for any initial 

PICA Series 2003 Bonds Page 12 
Tax Compliance Agreement 



or final principal payment period shorter than 12 months) of the amount of principal that will 
become due and payable on each Series of Bonds (whether upon maturity or mandatory 
redemption) on the next succeeding principal payment date (whether upon maturity or mandatory 
redemption) for the respective Series occurring within the next year following the date of such 
transfer, {iv) any deficiency in deposits required to be made in prior months under the preceding 
clauses (i), (ii) and (iii) which has not been eliminated and (v) any amount owed to any Credit 
Facility Issuer in respect of payments made for principal and interest on Bonds; 

(b) to the Debt Service Reserve Fund, the amount necessary to eliminate any 
deficiency therein (a deficiency being the amount by which the Debt Service Reserve 
Requirement exceeds the amount in such Fund); 

( c) to any Person entitled to payment pursuant to an interest rate exchange 
agreement, interest rate cap or floor agreement or other similar agreement, including the Swap 
Counterparty, an amount equal to the net amount then required to be paid to such person by the 
Authority pursuant to such an agreement; provided, however, with respect to certain interest rate 
swap agreements or similar hedge agreements, the Authority may elect to establish a separate 
account in the Revenue Fund and cause the Trustee to deposit on a monthly basis such amount as 
is necessary to cause the aggregate amount deposited therein in each month to equal a monthly 
portion of the amount that will be due to the relevant counterparty on the next payment date; 

( d) as directed in a certificate of the Authority delivered to the Trustee, to the 
trustees or other depositories in respect of subordinated debt, if any, payable from Pledged 
Revenues, the amount necessary to cause the aggregate amount paid in respect of such 
subordinated debt from all sources to equal the amount then required to be paid in respect of 
each issue of subordinated debt; 

( e) to the Authority, the amount necessary to cause the aggregate amount 
transferred to the Authority during the fiscal year of the Authority in which such transfer is made 
to equal the operating expenses of the Authority for such fiscal year as set forth in a certificate of 
the Authority delivered to the Trustee with respect to such fiscal year, to the extent that the 
amounts transferred from the Debt Service Reserve Fund pursuant to the applicable provisions of 
the Indenture are not sufficient for such purpose; and 

(f) to the Rebate Fund, the amounts required to be deposited therein pursuant 
to the applicable provisions of the Indenture, to the extent that the transfers from the earnings in 
the Debt Service Reserve Fund pursuant to the applicable provisions of the Indenture are 
insufficient for such purpose. 

Notwithstanding the foregoing order of priority, the Indenture requires that to the extent 
the Trustee is required to make payment of the Rebate Amount or Yield Reduction Amount to 
the United States of America pursuant to the Indenture and there are insufficient amounts in the 
Rebate Fund on the date which is thirty (30) days prior to the due date of such payment, the 
Trustee shall thereafter transfer moneys from the Revenue Fund to the Rebate Fund prior to 
making any other transfers of moneys to any other funds until the amount in the Rebate Fund 
equals the required Rebate Amount and Yield Reduction Amount. Any moneys remaining in the 
Revenue Fund after all transfers required by paragraphs (a), (b), (c), (d), (e) and (f) have been 
made shall be transferred by the Trustee to Wachovia Bank, National Association, for deposit to 
a special account (the "City Account"), in trust for the exclusive benefit of the City, established 
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and created under the Act and the City Account Deposit and Disbursement Agreement, dated as 
of December 6, 1991, as amended, between the Authority and First Union National Bank (now 
Wachovia Bank, National Association), Philadelphia, Pennsylvania, as depository. The City 
Account Deposit and Disbursement Agreement has been acknowledged and agreed to by the 
City. 

( d) Debt Service Fund 

On the date of settlement for each Series of Bonds, there shall be deposited in the Debt 
Service Fund an amount equal to the accrued interest, if any, on such Series of Bonds to the date 
of settlement therefor and any capitalized interest in respect of such Series. Amounts received 
by the Trustee pursuant to an interest rate exchange agreement or other agreement permitted by 
Section 304(10) of the Act in respect of a Series of Bonds shall be credited to the accounts in 
respect of such Series of Bonds. 

Moneys in the Revenue Fund shall be transferred to the Debt Service Fund in accordance 
with the provisions detailed above under the discussion of the Revenue Fund. The Trustee shall 
use the moneys in the Debt Service Fund to pay the principal of and mandatory sinking fund 
installments and interest on the Bonds as it becomes due and payable and to pay any amount 
owed to the Credit Facility Issuer in respect of payments made for principal and interest on 
Bonds. 

The Trustee shall establish as part of the Debt Service Fund a 1996 Bonds Sinking Fund 
Account, a 1999 Bonds Sinking Fund Account and a 2003 Bonds Sinking Fund Account for the 
retirement of certain of the 1996 Term Bonds, 1999 Term Bonds and 2003 Term Bonds, 
respectively. Certain of the 2003 Term Bonds are subject to mandatory sinking fund redemption 
on the dates and in the amounts set forth in the Indenture. The Trustee shall transfer moneys 
from the Debt Service Fund to the Sinking Fund Accounts in the amounts required to retire the 
1996 Term Bonds, the 1999 Term Bonds and the 2003 Term Bonds on the dates and in amounts 
so described. Notwithstanding the foregoing, the Indenture permits the Trustee, at the direction 
of the Authority prior to May 1 of each year in which 1996 Term Bonds, 1999 Term Bonds or 
2003 Terms Bonds are subject to mandatory sinking fund redemption, to apply amounts 
deposited in the Sinking Fund Accounts to the purchase of as many 1996 Term Bonds, 1999 
Term Bonds and 2003 Terms Bonds as can be purchased in the open market or pursuant to offers 
made at the time by the Bondholders thereof, at prices not exceeding the principal amount 
thereof, plus interest accrued to such date (which interest shall be paid from amounts in the Debt 
Service Fund). 

The Revenue Fund and the Debt Service Fund allocable to the 2003 Bonds will be used 
primarily to achieve a proper matching of revenues and debt service on the 2003 Bonds within 
each 2003 Bond Year. Amounts in such Funds allocable to the 2003 Bonds are expected to be 
depleted at least once a year except for a reasonable carryover amount (not exceeding one year's 
earnings on such funds or 1/12 of the annual debt service on the 2003 Bonds). On the basis of a 
"first-in, first-out" method of calculation, money deposited into such Funds allocable to the 2003 
Bonds will be spent within a 13-month period and any amount received from the investment of 
such Funds allocable to the 2003 Bonds will be spent within a one-year period beginning on the 
date of receipt thereof. 
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(e) Debt Service Reserve Fund 

There shall be maintained in the Debt Service Reserve Fund an amount equal to the Debt 
Service Reserve Requirement for the Bonds. The Debt Service Reserve Requirement for the 
Bonds equals an amount equal to the lesser of (i) the Maximum Annual Debt Service 
Requirement with respect to all Bonds outstanding under the Indenture, and (ii) the maximum 
amount permitted by the Code. 

In lieu of such deposit, at the time of issuance of a Series, subject to approval of the Bond 
Insurer, if any, there may be provided a Credit Facility in such amount issued by a Credit Facility 
Issuer whose credit facilities are such that bonds secured by such credit facilities are rated in one 
of the three highest rating categories by Moody's and S&P. To the extent that additional 
amounts are required to be deposited in the Debt Service Reserve Fund, such moneys shall come 
from sources other than the proceeds of the Bonds. Moneys in the Revenue Fund shall be 
transferred to the Debt Service Reserve Fund to the extent necessary to eliminate a deficiency 
therein. To the extent that there is an excess amount in the Debt Service Reserve Fund as of the 
date any valuation is required to be made as provided in the Indenture, unless otherwise provided 
in the Supplemental Indenture authorizing the issuance of such Series, the excess ( other than any 
Investment Earnings) shall be transferred, at the written direction of the Authority, to the Debt 
Service Fund or the Bond Redemption Fund as provided in the Indenture, or, subject to an 
approving opinion of Bond Counsel, as directed in writing by the Authority. 

Investment Earnings from investments of amounts in the Debt Service Reserve Fund 
shall be applied by the Trustee as follows: 

(a) the Trustee shall retain in the Debt Service Reserve Fund the amount 
necessary to eliminate deficiency therein; 

(b) the Trustee shall transfer to the Rebate Fund in respect of each Bond Year 
such amount as is certified by the Authority to the Trustee pursuant to the applicable Tax 
Compliance Agreement as the Rebate Amount and Yield Reduction Amount, if any, for 
such Bond Year with respect to the 1996 Bonds, the 1999 Bonds, the 2003 Bonds and 
such additional amount for each other Series of Bonds as may be specified in the 
Supplemental Indenture authorizing the Series; 

( c) the Trustee shall transfer to the Authority the amount necessary to cause 
the aggregate amount transferred to the Authority during the fiscal year of the Authority 
in which such transfer is made (together with transfers from the Revenue Fund), to equal 
the total operating expenses of the Authority for such fiscal year as set forth in the 
certificate of the Authority filed with the Trustee in respect of such fiscal year; and 

( d) the Trustee shall transfer any remaining amount to the Revenue Fund. 

If there are insufficient moneys to pay the Debt Service Requirement on any Series of 
Bonds on any Interest Payment Date or maturity date of such Series of Bonds, the Trustee shall 
transfer from the Debt Service Reserve Fund to the Debt Service Fund amounts necessary to 
make such payments from the Debt Service Fund. 
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Upon a redemption or final maturity of all of the Bonds of a Series, moneys in the Debt 
Service Reserve Fund in excess of the Debt Service Reserve Requirement shall be applied as 
discussed above. 

No proceeds of the 2003 Bonds will be deposited into the Debt Service Reserve Fund. 
Amounts in the Debt Service Reserve Fund that are proceeds of the 1993A Bonds will become 
transferred proceeds of the 200j Bonds upon the discharge of the 1993A Bonds on the Issue 
Date. The transferred proceeds of the 2003 Bonds in the Debt Service Reserve Fund will be 
subject to arbitrage rebate with respect to the 2003 Bonds. 

(f) Bond Redemption Fund 

The Trustee shall deposit in the Bond Redemption Fund amounts received from any 
source for redemption of Bonds other than mandatory sinking fund payments. 

Moneys deposited into the Bond Redemption Fund shall be used to redeem Bonds or, at 
the request of the Authority in writing, to purchase Bonds in the open market at a price not in 
excess of the principal amount thereof plus accrued interest thereon (or, in the case of zero 
coupon bonds, original issue price plus accrued original issue discount). Upon such deposit, to 
the extent such moneys are to be used to redeem Bonds, the Trustee shall promptly select and 
call Bonds for redemption . 

. Proceeds from the sale of the 2003 Bonds in the amounts detailed in Exhibit A attached 
hereto are to be deposited into the Bond Redemption Fund and are to be applied on June 16, 
2003, to the payment of the redemption price of all then outstanding 1993A Bonds other than 
those that are subject to scheduled maturity on such date. 

(g) Rebate Fund 

Amounts shall be deposited in the Rebate Fund in order to comply with Rebate 
Requirements of Section 148 of the Code and shall not be subject to any security interest, pledge, 
assignment, lien or charge in favor of the Trustee, any Bondholder, any Credit Facility Issuer or 
any other Person. The provisions of the Indenture regarding the Rebate Fund may be amended 
upon receipt by the Trustee and the Authority of an opinion of Bond Counsel that such 
amendment will not adversely affect the exclusion of interest on the Bonds from gross income 
for federal income tax purposes. Any moneys released from the Rebate Fund as a result of any 
such amendment shall be applied by the Trustee as required or permitted (in which case such 
application shall be at the written direction of the Authority) by such opinion of Bond Counsel. 

The Authority is required to determine the Rebate Amount and Yield Reduction Amount, 
if any, in respect of each Series of Bonds or cause the same to be determined within 30 days after 
the end of each Bond Year and upon the retirement of the last Bond of a particular Series and to 
give written notification of such amounts to the Trustee. Following receipt of such notification, 
the Trustee is required to transfer first from Investment Earnings on the Debt Service Reserve 
Fund and then from the Revenue Fund to the Rebate Fund such amount as may be necessary so 
that the amount in the Rebate Fund shall be equal to the Rebate Amount and Yield Reduction 
Amount, if any, as of the Computation Date. In the event that as of the first day of any Bond 
Year in respect of each Series of Bonds, the amount on deposit in the Rebate Fund exceeds the 
Rebate Amount and Yield Reduction Amount, if any, the Trustee, at the direction of the 
Authority, shall transfer such excess amount into the Revenue Fund. If any amount shall remain 
in the Rebate Fund after the Trustee has made the final payment to the United States in respect of 
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each Series of Bonds pursuant to the Indenture, such amount shall be transferred to the Revenue 
Fund. 

(h) Settlement Fund 

The Trustee has established a Settlement Fund under the Indenture to hold funds to be 
applied to the costs of issuance of the Bonds. Upon the payment of the costs of issuance, 
moneys in the Settlement Fund with respect to the 2003 Bonds are to be transferred to the Debt 
Service Fund. 

(i) Bond Purchase Fund. 

The Trustee shall establish or cause the Tender Agent to establish and maintain, so long as 
the 2003 Bonds are outstanding and have not been converted to a Fixed Rate, a separate fund to be 
known as the "Bond Purchase Fund" (the "Bond Purchase Fund"), within which there shall be 
established a Remarketing Proceeds Account and a Liquidity Facility Purchase Account, which 
shall be held in trust by the Trustee until applied as hereinafter provided. 

(i) Remarketing Proceeds Account. The Trustee or the Tender Agent 
shall deposit to the credit of the Remarketing Proceeds Account (A) the moneys received 
upon the remarketing of Tendered Bonds, and (B) the moneys received from the 
underwriter or purchaser (other than the Authority, any Affiliate, or any Insider) of 
Tendered Bonds upon the conversion of the interest rate thereon to, a Fixed Rate. No 
moneys other than those described in (A) and (B) shall be deposited into such account. 

(ii) Liquidity Facility Purchase Account. The Trustee or the Tender 
Agent shall deposit to the credit of the Liquidity Facility Purchase Account all proceeds of 
drawings under the Liquidity Facility to pay the purchase price of Tendered Bonds (other 
than Bank Bonds), and no other moneys shall be deposited in such account. 

Moneys in the Bond Purchase Fund shall be held in trust for the benefit of and subject to a 
lien in favor of the owners of Tendered Bonds and shall be used exclusively for the payment of the 
purchase price of Tendered Bonds; provided, however, that any moneys remaining on deposit in 
the Liquidity Facility Purchase Account after payment in full of all amounts due on the Tendered 
Bonds shall be transferred to the Bank. 

(j) No Other Sinking or Pledged Funds. 

Other than the foregoing, there are no other funds or accounts of the Authority which are 
reasonably expected to be used to pay debt service on the 2003 Bonds or which are pledged as 
collateral for the 2003 Bonds and for which there is a reasonable assurance that amounts therein 
or the investment income earned from such funds or accounts will be available to pay debt 
service on the 2003 Bonds if the Authority encounters financial difficulties. 

Section 4.5. Investment Restrictions 

The amounts treated as proceeds of the 2003 Bonds resulting from the deposit of the 
funds described above may be invested as follows: 

(a) Amounts deposited to the Revenue Fund allocable to the 2003 Bonds may 
be invested at an unrestricted yield. 
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(b) Amounts deposited in the Debt Service Fund allocable to the 2003 Bonds 
may be invested at an unrestricted yield for a period not exceeding thirteen months from the date 
of the first deposit of those amounts to those funds or accounts. Earnings on those amounts may 
be invested at an unrestricted yield for a period not exceeding one year from the date of receipt 
_of the amount earned; provided, however, that amounts transferred from the Debt Service 
Reserve Fund to the Debt Service Fund which do not qualify as a "bona fide debt service fund" 
within the meaning of Treasury Regulations Section 1.148-l(b) (as described above), inay not be 
invested at a materially higher yield than the yield on the 2003 Bonds. 

( c) Amounts deposited to the Debt Service Reserve Fund and the earnings 
thereon shall constitute a reasonably required reserve fund only to the extent that the aggregate 
amount to be invested in this fund does not exceed the size limitations under Regulation 
§§1.148-2(f)(2) and (3), and, as such, may be invested at an unrestricted yield. To the extent 
such moneys'in the Debt Service Reserve Fund exceed the size limitations under Regulation 
§§1.148-2(f)(2) and (3) (i.e., amounts in excess of the maximum annual debt service on the 
Bonds, 125% of the average annual debt service on the Bonds, and 10% of the aggregate issue 
price of the Bonds), such moneys shall be invested in investments which have a yield no higher 
than the Yield on the Bonds. 

( d) Amounts deposited into the Bond Redemption Fund to effect the current 
refunding and redemption of the 1993A Bonds may be invested at an unrestricted yield for a 
period of ninety days. 

( e) Amounts deposited to the Rebate Fund and the earnings thereon may be 
invested at an unrestricted yield. 

(f) Proceeds of the 2003 Bonds deposited in the Settlement Fund may be 
invested at an unrestricted yield for a period not exceeding thirty (30) days from the date hereof. 

(g) Amounts deposited to the Bond Purchase Fund may be invested at an 
unrestricted yield as the amounts on deposit therein are not available to pay debt service on the 
2003 Bonds. 

(h) Amounts other than those described in subparagraphs (a) through (g) shall 
be invested at a yield not in excess of the yield on the 2003 Bonds by any amount. 

Section 4.6. Transferred Proceeds Penalty 

In accordance with Section 1.148-11 of the Regulations, there is no transferred proceeds 
penalty in this transaction. 

Section 4. 7. Yield 

For purposes of calculating the yield on the 2003 Bonds, the purchase price of the 2003 
Bonds, as represented by Raymond James & Associates, Inc. (the "Underwriter") in Exhibit B 
hereto, is $165,550,000 representing the initial offering price of the 2003 Bonds to the public 
(excluding bond houses, brokers, and other intermediaries). The 2003 Bonds will initially bear 
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interest at a variable rate with a weekly rate period. The 2003 Bonds maybe converted to bear 
interest in various interest modes in accordance with the Indenture. 

Bond Insurance. A bond insurance premium in the total amount of $1,041,268.01 has 
been treated as an additional interest payment on the 2003 Bonds on the Issue Date because the 
bond insurance is a qualified guarantee in accordance with Regulations §1.148-4(f). The 
Underwriter has represented as set forth in Exhibit B that the present value of the bond insurance 
premium is less than the present value of the interest reasonably expected to be saved as a result 
of having the payment of the principal of and interest on the 2003 Bonds insured by a bond 
insurance policy issued by Ambac Assurance Corporation (''Ambac"). Ambac has represented 
as set forth in Exhibit D that Ambac's premium is comparable to those which are charged by 
Ambac in similar transactions not involving the issuance of tax exempt obligations and that such 
fees have been established in an arm's length transaction, represent a reasonable charge for credit 
risk, constitute solely a charge for transfer of credit risk and have not been increased to reflect 
the indirect payment of costs of issuance of the 2003 Bonds. 

Liquidity Facility. In computing the yield, the Bank's Liquidity Facility fees for entering 
into a Standby Bond Purchase Agreement with the Authority (the "Liquidity Facility") shall be 
treated as additional interest paid on the 2003 Bonds because the Liquidity Facility is a qualified 
guarantee in accordance with § l.148-4(f) of the Regulations. The Bank has represented as set 
forth in Exhibit C that the Bank's fee is comparable to those which are charged by the Bank in 
similar transactions not involving the issuance of tax exempt obligations and that such fees have 
been established in an arm's length transaction, represent a reasonable charge for credit risk, 
constitute solely a charge for transfer of credit risk and have not been increased to reflect the 
indirect payment of costs of issuance of the 2003 Bonds. 

Qualified Hedging Transaction. The Authority and JPMorgan Chase Bank - New York, 
or its successors and permitted assigns, as counterparty, have entered into an Option On Interest 
Rate Swap Transaction executed December 6, 2001 (the "2003 Bonds SWAP"), and a Basis Cap 
Transaction executed on June 9, 2003 in connection with the 2003 Bonds, which meets the 
requirements for a qualified hedge under Treasury Reg. §l.148-4(h) (in this regard, the Authority 
has relied on the opinion of Ballard Spahr Andrews and Ingersoll, LLP, attached hereto as Exhibit 
fil. Payments to be made or received under the 2003 Bonds SW AP will be taken into account as 
payments made or received under a qualified hedge in calculating the yield on the 2003 Bonds, 
which calculation will cause the 2003 Bonds to be treated as a fixed rate issue. 

The yield on the 2003 Bonds has been determined on behalf of the Authority by the 
Authority's verification accountant, Drucker & Scaccetti, in accordance with the foregoing to be 
not less than 4.5569927%, which is the 4.34% fixed rate yield certified by JPMorgan Chase 
Bank in its Pricing Certificate dated June 15, 2003, attached hereto as Exhibit f_, plus 
adjustments for the qualified guarantees identified above with respect to the Liquidity Facility 
fees and the bond insurance premium. 

Any investments acquired with amounts which must be invested at a restricted yield 
pursuant to Section 4.5 hereof shall be purchased at prevailing market prices and shall be limited 
to securities for which there is an established market or shall be United States Treasury 
Obligations - State and Local Government Series ("SLGS"). 
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Section 4.8. No Replacement 

No portion of the proceeds of the 2003 Bonds will be used as a substitute for other funds 
which were otherwise to be used to pay the costs of the Project and which have been or will be 
used to acquire directly or indirectly securities, obligations, annuity contracts or other 
investment-type property producing a yield in excess of the yield on the 2003 Bonds. 

Section 4.9. No Artifice or Device 

The 2003 Bonds are not and will not be part of a transaction or series of transactions that 
attempts to circumvent the provisions of Section 148 of the Code and the Regulations, (a) 
enabling the Authority to exploit the difference between tax exempt and taxable interest rates to 
gain a material financial advantage and (b) increasing the burden on the market for tax exempt 
obligations. No device has been or will be employed in connection with the issuance of the 2003 
Bonds in order to obtain a material financial advantage (based on arbitrage) apart from savings 
attributable to lower interest rates. 

Section 4.10. Hedge Bonds 

The Authority reasonably expects that: (i) at least 10% of the spendable proceeds (as that 
term is defined in Section l. l 49(g)-1 of the Regulations) of the 2003 Bonds will be spent for the 
Project within the one-year period beginning on the Issue Date, (ii) at least 30% of the spendable 
proceeds of the 2003 Bonds will be spent for the Project within the two-year period beginning on 
the date hereof, (iii) at least 60% of the spendable proceeds of the 2003 Bonds will be· spent for 
the Project within the three-year period beginning on the date hereof, and (iv) at least 85% of the 
spendable proceeds of the 2003 Bonds will be spent for the Project within the five-year period 
beginning on the date hereof. The payment of at least 95% of the reasonably expected legal and 
underwriting costs associated with the issuance of the 2003 Bonds will be paid within 180 days 
of the Issue Date and are not contingent. 

( 

Section 4.11. 

The Authority has not received notice that its certificate may not be relied upon with 
respect to its issues, nor has it been advised that the Commissioner of the Internal Revenue 
Service has listed or is contemplating listing the Authority as a governmental unit whose 
arbitrage certification may not be relied upon. 

Section 4.12. 

The undersigned duly authorized officer of the Authority, on behalf of the Authority, 
represents that to the best of the undersigned's knowledge, information and belief, the facts, 
estimates, and circumstances set forth herein are true and correct and that the expectations 
contained in Article IV of this Tax Compliance Agreement relating to Arbitrage are reasonable. 

ARTICLE V COVENANTS OF THE CITY 

Section 5.1. Not Private Activity Bonds 

(a) The City covenants and represents that, as of the date of this Tax 
Compliance Agreement, it is a political subdivision of the Commonwealth of Pennsylvania. 
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(b) The City covenants that it will not permit any facilities under the custody 
or control of the City financed or refinanced with the proceeds of the 2003 Bonds to be put to a 
private business use as defined in Section 141(b)(6) of the Code ("Private Business Use") while 
the 2003 Bonds are outstanding if that use will adversely affect the federal income tax status of 
the interest on the 2003 Bonds. 

( c) The Grants. The Authority issued the 1992 Bonds to provide funds for 
intergovernmental grants (the "Grants") to the City. (The 1993A Bonds advance refunded the 
1992 Bonds.) The Grants were for capital projects of the City and to fund certain operating 
deficits of the City. 

(i) The City has not and is not paying or providing any consideration 
for the Grants, and the City has no obligation (and is not subject to any condition) to 
directly or indirectly repay any amount to the Authority on account of the Grants. 

(ii) Neither the Authority nor the City is under the control of the other, 
either directly or indirectly or through any third party, and in accepting the Grants the City 
is acting in its own behalf and not as agent of the Authority. 

(iii) The City is not liable, either directly or indirectly, for the payment of 
debt service on the 2003 Bonds and was not liable, either directly or indirectly, for payment 
of debt service on the Prior Bonds. 

(iv) The Authority is not receiving any payments, direct or indirectly, 
which are attributable to the Grants. The property attributable to the Grants is owned by the 
City without any security interest or other special legal interest in the Authority. 

Section 5.2. Compliance with Code 

The City hereby covenants with the Authority that it shall at all times do and perform all 
acts and things necessary or desirable in order to assure that interest paid on the 2003 Bonds 
shall be excludable from the gross income of the recipients thereof for purposes of federal 
income taxation and that it will refrain from doing or performing any act or thing that will cause 
such interest not to be so excludable. The City hereby covenants with the Authority that it will 
not make any investment or other use of the proceeds ( as that term is defined in Section 148 of 
the Code and all applicable Regulations) of the 2003 Bonds in its custody or control (including 
investment control) which would cause the 2003 Bonds to be "arbitrage bonds" (as that term is 
defined in Section 148 of the Code and all applicable regulations promulgated thereunder), and it 
will comply with the requirements of such Code section and regulations throughout the term of 
the 2003 Bonds. 

Section 5.3. Recordkeeping Obligation 

The City shall retain, and provide to the Authority upon reasonable demand records of 
the investments made with respect to proceeds of the 1992 Bonds and the 2003 Bonds, if any, 
held in the City Capital Account or other accounts controlled by the City. Such records will 
include, but are not necessarily limited to, information regarding the following with respect to 
each and every investment: 
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(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

(x) 

(xi) 

(xii) 

(xiii) 

(xiv) 

(xv) 

(xvi) 

Section 5.4. 

the purchase price; 

nominal rate of interest; 

amount of accrued interest purchased (included in purchase price); 

par or face amount; 

purchase date; 

maturity date; 

amount of original issue discount or premium (if any); 

type of investment; 

:frequency of periodic payments; 

period of compounding; 

yield to maturity; 

date of disposition; 

all receipts with respect to such investment; 

any brokerage commissions or similar fees; 

amounts realized on the disposition (including accrued interest); 
and 

market price data sufficient to establish that the purchase price was 
equal to the fair market value on the date of acquisition or, if 
earlier, on the date of a binding contract to acquire such 
investment. 

Private Loan Limitation 

The City hereby covenants that not more than the lesser of $5,000,000 or 5% of the net 
proceeds of the 1992 Bonds under the custody or control of the City and allocable to the 1993A 
Bonds and the 2003 Bonds expended by the City will be used, directly or indirectly, to make or 
finance a loan (other than loans constituting Nonpurpose Investments) to persons other than state 
or local government units. 

Section 5.5. Non-Market Investments 

All investment by the City of Gross Proceeds of the 1992 Bonds under the custody' or 
control of the City and allocable to the 2003 Bonds and all investments of the proceeds of the 
2003 Bonds under the custody or control of the City shall be purchased at prevailing market 
prices and shall be limited to securities for which there is an established market or shall be 
United States Treasury Obligations - State and Local Government Series ("SLGS") unless 
otherwise authorized pursuant to an opinion of Bond Counsel. 

Section 5.6. Federal Guaranty Limitation 

The City hereby covenants that with respect to investments under its control, interest with 
respect to the 2003 Bonds is not guaranteed (in whole or in part) by the United States (or any 
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agency or instrumentality thereof); no portion of the proceeds of the 2003 Bonds received by the 
City or under its investment control is to be (i) used in making loans the payment of principal or 
interest with respect to which is to be guaranteed (in whole or in part) by the United States (or 
any agency or instrumentality thereof, or (ii) invested (directly or indirectly) in federally insured 
deposits or accounts except to the extent permitted under Section 149(b )(3) of the Code and 
Treasury Regulations Section l.149(b)-1 which provide exceptions, which include (a) 
investments during any initial temporary period permitted under Section 148 of the Code, such 
as for certain construction periods, until such proceeds are needed for the purpose for which the 
2003 Bonds were issued, (b) investments in a bona fide debt service fund, within the meaning of 
Section 149(b)(3) of the Code, (c) investments in a reasonably required reserve or replacement 
fund, within the meaning of Section 148( d) of the Code, ( d) investments in bonds issued by the 
United States Treasury and certain obligations which are added by regulation or ( e) investments 
that are held in a refunding escrow, as defined in Regulation Section 1.148-l(b); and the 
payment of principal of or interest on the 2003 Bonds is not otherwise indirectly guaranteed (in 
whole or in part) by the United States or any agency or instrumentality thereof. 

Section 5. 7. No Hedge Bonds 

At the time of issuance of the 1992 Bonds, the City reasonably expected that (i) not less 
than 85% of the spendable proceeds (as that term is defined in Treasury Regulations Section 
l.49(g)-l(a)) of the 1992 Bonds within its control would be spent for the governmental purposes 
of such 1992 Bonds within the three-year period beginning on the date of issuance, and (ii) not 
more than 50% of the proceeds of such 1992 Bonds within its control would be invested in 
nonpurpose investments (as that term is defined in Section 148(f)(6)(A) of the Code) having a 
substantially guaranteed yield for a period of four years or more. 

Section 5. 8. Reliance 

To the best of the City's knowledge and belief, the facts, estimates and circumstances 
included in this Article V are true and correct and there are no facts, estimates or circumstances 
not expressed herein and known to the City that would materially affect the expectations 
expressed herein. 

The City understands that Bond Counsel and the Authority are relying on its 
expectations, representations and covenants contained in this Tax Compliance Agreement. 

ARTICLE VI: MISCELLANEOUS 

Section 6.1. Survival of Provisions 

Notwithstanding any provision of this Tax Compliance Agreement or the Indenture to the 
contrary, the Authority's obligation to pay the required rebates to the United States under the 
Indenture and Section III hereof, the City's obligation to maintain necessary records and the 
covenants of the Authority and the City contained in this Tax Compliance Agreement in 
connection with the Code shall survive the payment, redemption or defeasance of the 2003 
Bonds. 
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Section 6.2. Authorized Signatories 

The undersigned signer on behalf of the Authority is the Chairperson of the Authority and 
along with other officials of the Authority is charged with the responsibility for issuing the 2003 
Bonds and is duly authorized to execute and deliver this Tax Compliance Agreement on behalf 
of the Authority. The undersigned signer on behalf of the City is the Director of Finance of the 
City and is duly authorized to execute and deliver this Tax Compliance Agreement on behalf of 
the City. 

Section 6.3. ' Counterparts 

This Tax Compliance Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 6.4. Captions 

The captions or headings in this Tax Compliance Agreement are for convenience only 
and in no way define, limit or describe the scope or intent of any provisions or sections of this 
Tax Compliance Agreement. 
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IN WITNESS WHEREOF, and intending to be legally bound, the undersigned duly 
authorized officer of the Pennsylvania Intergovernmental Cooperation Authority has caused 
this Tax Compliance Agreement to be executed this 16th day of June, 2003. 
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IN WITNESS WHEREOF, and intending to be legally bound as to the provisions of 
Article V of this Tax Compliance Agreement, the undersigned duly authorized officer of the City 
of Philadelphia, Pennsylvania, has caused this Tax Compliance Agreement to be executed this 
16th day of June, 2003, in connection with the issuance by the Pennsylvania Intergovernmental 
Cooperation Authority of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2003. 

• PICA Series 2003 Bonds 
Tax Compliance Agreement 

THE CITY OF 
PENNSYLVANIA 

PHILADELPHIA, 
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SCHEDULE I 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) Series of 2003 

Par Amount of 2003 Bonds 

Bond Insurance Premium 
Underwriters' Discount 

SOURCES OF FUNDS 

USES OF FUNDS 

Deposit to Bond Redemption Fund, 1993A Bond Account 
Deposit to Settlement Fund 

TOTAL DUE FROM REPRESENTATIVE 

Bond Proceeds 
Total Due From Representative 

PICA 2003 Bonds 
Closing Receipt 

$ 165,550,000.00 
$ 165,550,000.00 

$ 1,041,268.01 
$ 579,425.00 
$ 163, 185,000.00 
$ 744,306.99 
$ 165,550,000.00 

$ 165,550,000.00 
$ 165,550,000.00 

PICA-2003-1.xls 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2003 

CERTIFICATE OF UNDERWRITER 

The undersigned authorized officer of Raymond James & Associates, Inc., on its own behalf and 
as representative of the Underwriters set forth1n the Bond Purchase Contract dated June 12, 2003 (the 
"Purchase Contract"), between the Pennsylvania Intergovernmental Cooperation Authority and the 
underwriters named therein (collectively, the "Underwriter") certifies as follows with respect to the 
purchase of the above-captioned bonds (the "2003 Bonds"): 

1. The Underwriter has made a bona fide offering of the 2003 Bonds to the public (not 
including bond houses, brokers or similar persons or organizations acting in the capacity of underwriters 
or wholesalers) at the initial offering price of 100%. As of the date of execution of the Purchase 
Contract, the Underwriter expected to sell the 2003 Bonds to the public at par. 

2. To the best of my knowledge, information and belief, at least 10% of the principal 
amount of the 2003 Bonds was sold to the initial purchasers thereof (not including bond houses, brokers 
or similar persons or organizations acting in the capacity of underwriters or wholesalers) at a price not 
greater than the initial public offering price referred to above. 

3. The 2003 Bonds are insured under a municipal bond insurance policy issued by Ambac 
Assurance Corporation. In our opinion, the premium for such insurance is less than the present value 
(using a present value factor equal to the yield on the 2003 Bonds) of the interest expected to be saved as 
a result of the insurance. We understand that, in accordance with §1.148-4(f) of the Regulations, the 
premium has been treated as additional interest on the 2003 Bonds for the purpose of calculating the 
yield on such Bonds. 

4. The purchase price of 2003 Bonds not remarketed on any optional or mandatory tender 
date is payable pursuant to a Standby Bond Purchase Agreement entered into between JPMorgan Chase 
Bank (the "Bank") and the Authority. The Bank's fee for entering into a Standby Bond Purchase 
Agreement is less than the present value (using a present value factor equal to the yield on the 2003 
Bonds) of the interest expected to be saved as a result of the issuance of such Liquidity Facility. 
JPMorgan Chase Bank has certified in a certificate attached as an exhibit to the Tax Compliance 
Agreement of the Authority (the "Tax Compliance Agreement") executed in connection with the 
issuance of the 2003 Bonds that the fee charged for the issuance of the Liquidity Facility is comparable 
to those which are charged by banks in similar transactions not involving the issuance of tax exempt 
obligations and that such fee has been established in an arm's length transaction, represents a reasonable 
charge for the transfer of credit risk, constitutes solely a charge for transfer of credit risk and has not 
been increased to reflect the indirect payment of costs of issuance of the 2003 Bonds. Accordingly, we 
understand that, in accordance with §1.148-4(f) of the Regulations, the Bank's fee charged for the 
issuance of the Liquidity Facility has been treated as additional interest paid on the 2003 Bonds. 

5. The establishment of the Debt Service Reserve Fund which provides for funding in the 
amount of the Debt Service Reserve Requirement is a reasonably required condition to obtaining the 
bond insurance policy issued by Ambac Assurance Corporation on the date hereof. 



6. For purposes of calculating the yield on the 2003 Bonds, the purchase price of the 2003 
Bonds is $165,550,000 representing the initial offering price of the 2003 Bonds to the public ( excluding 
bond houses, brokers, and other intermediaries). 

Dated: June 16, 2003 

RAYMOND JAMES & ASSOCIATES, INC. 

~ ~ __,. ----y ~ 
By:.,,,.,--~/ 

Vice President 
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$165,550,000 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of 2003 

CERTIFICATE OF THE BANK 

On behalf of JPMORGAN CHASE BANK (the "Bank"), the provider of a Standby 
Bond Purchase Agreement (the "Liquidity Facility") providing for the payment of the purchase 
price of the above-captioned bonds (the "Bonds") in the event insufficient funds are available 
from the remarketing thereof upon tenders required under the Third Supplement to the Amended 
and Restated Indenture dated as of June 1, 2003, between the Pennsylvanialhtergovernmental 
Cooperation Authority and Wachovia Bank, National Association, as trustee, we hereby certify 
that the fees charged for the issuance of the Liquidity Facility have been established in an arm's 
length transaction, represent a reasonable charge for the transfer of credit risk, constitute solely a 
charge for transfer of credit risk and have not been increased to reflect the indirect payment of 
costs of issuance of the Bonds. 

JPMORGAN CHASE BANK 

By: 
----'------------

Title: 

Dated: June 16, 2003 
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Ambac 

CERTIFICATE OF BOND INSURER 

In connection with the issuance of $165,550,000 in aggregate principal amount of 
Pennsylvania Intergovernmental Cooperation Authority (the "Obligor"), Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2003, dated 
June 16, 2003 (the "Obligations"), Ambac Assurance Corporation ("Ambac") is issuing a 
financial guaranty insurance policy and endorsement thereto (the "Insurance Policy") 
guaranteeing the payment of principal and interest when due on the Obligations, all as more 
fully set out in the Insurance Policy. 

On behalf of Ambac, the undersigned hereby certifies that: 

(i) the Insurance Policy is an unconditional and recourse obligation of Ambac 
(enforceable by or on behalf of the holders of the Obligations) to pay the scheduled 
payments of interest and principal on the Obligations in the event of a Nonpayment as 
defined in the Insurance Policy; 

(ii) the insurance premium of $1,041,268.01 was determined in arm's length 
negotiations in accordance with our standard procedures, is required to be paid as a 
condition to the issuance of the Insurance Policy and represents a reasonable charge for the 
transfer of credit risk; 

(iii) no portion of such premium represents a payment for any direct or indirect 
services other than the transfer of credit risk, including costs of underwriting or remarketing 
the Obligations or the cost of insurance for casualty of Obligation financed property; 

(iv) we are not co-obligors on the Obligations and do not reasonably expect that 
we will be called upon to make any payment under the Insurance Policy; 

(v) the Obligor is not entitled to a refund of any portion of premium for the 
Insurance Policy in the event that the Obligations are retired prior to their stated maturity; 
and 

(vi) we would not have issued the Insurance Policy in the absence of a debt 
service reserve fund of the size and type established by the documents pursuant to which 
the Obligations are being issued, and it is normal and customary to require a debt service 
reserve fund of such a size and type in similar transactions. 

IN WITNESS WHEREOF, Ambac Assurance Corporation has caused this 
certificate to be executed in its name on this 16th day of June, 2003, by one of its officers 
duly authorized as of such date. 

ifION 

mance 
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LAW OFFICES 

BALLARD SPAHR ANDREWS & INGERSOLL, LLP 
601 13TH STREET, N.W., SUITE 1000 SOUTH 

WASHINGTON, D.C. 20005-3807 

202-661-2200 

FAX: 202-661-2299 

LAWYERS@BALLARDSPAHR.COM 

Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

City of Philadelphia 
Municipal Services Building, Room 1330 
1401 JFK Boulevard 
Philadelphia, PA 19102 
ATTN: Janice Davis, Director of Finance 

June 16, 2003 

PHILADELPHIA, PA 

BALTIMORE, MD 

CAMDEN. NJ 

DENVER, CO 

SALT LAKE CITY, UT 

VOORHEES, NJ 

Re: $165,895,000 aggregate face amount Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program) Series of2003 

Ladies and Gentlemen: 

You have asked our advice with respect to the calculation of the yield on the 
above bonds (the "Refunding Bonds") under section 148 of the Internal Revenue Code of 
1986(the "Code"). The Refunding Bonds will be issued today by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority"). The Authority will use the proceeds 
of the Refunding Bonds in a current refunding of certain outstanding revenue bonds issued by 
the Authority in 1993 (the "1993 Bonds"). The transaction is occurring pursuant to a "Swaption 
Agreement" entered into in 2001 as described below. 

In November 2001 the Authority solicited cash bids from potential purchasers of 
an option to enter an interest rate swap contract with the Authority on June 16, 2003. Bids were 
submitted on November 16, 2001. The winning bidder was JPMorgan Chase Bank 
("JPMorgan"), which offered a cash payment of $10,720,000. The option was granted in the 
form of a Floating to Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption 
Agreement (the "Swaption Agreement"), which was entered into by the Authority and JPMorgan 
on December 6, 2001, at which time JPMorgan paid the Authority $10,720,000 in accordance 
with its bid. Investment Management Advisory Group, Inc. ("Image") served as bidding agent. 

The Authority "identified" the Swaption Agreement to the Refunding Bonds 
within three days of entering the Swaption Agreement. In doing so the Authority acted under 
Treas. Reg.§ l.148-4(h)(2)(viii) and 1.148-4(h)(5)(iv), which provide generally that payments 
by or to a bond issuer pursuant to a "qualified hedge" that is identified to a bond issue on the 

oc_oocs_A #11202ea v2 



June 16, 2003 
Page 2 

records of the issuer can be taken into account in determining the yield on the bonds. An interest 
rate swap is specifically indicated as a contract that may be a qualified hedge. 

JPMorgan has exercised its option, and, therefore, an interest rate swap 
transaction (the "Swap Agreement") will become effective today, pursuant to which JPMorgan 
will make floating rate payments to the Authority at a rate equal to 67% of the "1 Month LIBOR 
Index", and the Authority will make fixed rate payments to JPMorgan at rates provided for in the 
Swap Agreement. The fixed rates payable pursuant to the Swap Agreement correspond to the 
interest rates on certain fixed rate bonds issued by the Authority in 1993 (the "Prior Bonds"), 
which will be refunded with the proceeds of the Refunding Bonds in a current refunding. 

The Refunding Bonds will be issued in an amount sufficient to redeem the Prior 
Bonds at a redemption price equal to their principal amount and to pay the costs of issuance of 
the Refunding Bonds. The Refunding Bonds will be weekly tender floating rate bonds with 
monthly payments. The Refunding Bonds will be insured by Ambac Assurance Corporation and 
supported as to liquidity by an agreement with JP Morgan. 

Floating rate payments under the Swap Agreement will be determined on the 
basis of weekly reset dates with monthly payments on the same day as the payments of interest 
on the Refunding Bonds. Fixed rate payments under the Swap Agreement will be made semi
annually. The notional principal amount and amortization schedule of the Swap Agreement 
match the principal amount and amortization schedule of the Prior Bonds and correspond to the 
principal amount and amortization schedule of the Refunding Bonds except to the extent of the 
increase in principal amount of the Refunding Bonds on account of the costs of issuance. 

JPMorgan has certified that in their best estimate, in light of the passage of time, 
4.34% would have been the fixed rate that would have been on-market (i.e. not involving any 
upfront payment or premium) for a forward starting interest rate swap contract priced on 
November 16, 2001 (and entered December 6, 2001), if the contract had been mutually binding, 
rather than becoming effective at the option of JPMorgan, and assuming that all other terms were 
as provided in the Swap Agreement. This certification was made under Treas. Reg. § l. l 41-
4(h)(2)(i)(C), which provides that if a hedge provider makes a single payment to the bond issuer, 
the issuer may treat a portion of the contract as a hedge provided that the hedge provider's 
payment-to-the-issll€f-arui-th(}-issufil"'s payment under the contract in excess of those that it would 
make if the contract bore rates equal to the on-market rates for the contract are separately 
identified in a certification of the hedge provider, and the identified payments are not treated as 
payments on the hedge. 

Image has certified that, based on historic data, the rate setting methodology used 
to compute payments on the refunding bonds is substantially the same as the index formula to be 
used to compute floating rate payments pursuant to the Swaption Agreement. In addition, the 
floating rate payments under the Swaption Agreement are reasonably expected to be 
substantially the same as the floating rate payments on the refunding bonds throughout the term 
of the Swaption Agreement so long as the refunding bonds are in the weekly tender mode, and 
assuming that there will be no material changes in the credit of the refunding bonds, or the 
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federal marginal tax rate. This certification is relevant to Treas. Reg. § l .148-4(h)(2)(v) and 
Treas. Reg.§ l.148-4(h)(4). 

Treas. Reg. § l .148-4(h)(2)(v) provides that in order for an interest rate swap to 
constitute a qualified hedge, it must be "interest-based," meaning that as a result of treating all 
payments on and receipts from the contract as additional payments on and receipts from the 
hedged bond, the resulting bond must be substantially similar to either a fixed rate bond or 
certain forms of variable rate instrument described in the regulations. The regulation provides 
that differences that would not prevent the resulting bond from being substantially similar to a 
fixed rate bond include a difference between the index used to compute payments on the hedged 
bond and the index used to compute payments on the hedge where one index is substantially 
s_ame, but not identical to the other. Treatment of a hedge as a qualified hedge under this rule 
means that all payments made or received under the hedge are treated as made or received with 
respect to the hedged bonds, similarly to interest. The hedged bonds are treated as variable yield 
bonds for purposes of yield calculations. 

Treas. Reg.§ l.148-4(h)(4) provides that bonds hedged by a qualified hedge are 
treated as fixed yield bonds paying a fixed interest rate if (A) the term of the hedge is equal to the 
entire period during which the hedged bonds bear interest at variable interest rates, and the issuer 
does not reasonably expect that the hedge will be terminated before the end of that period, (B) 
payments to be received under the hedge correspond closely in time to the hedged portion of 
payments on the hedged bonds, and (C) taking into account all payments made and received 
under the hedge and all payments on the hedged bonds, the issuer's aggregate payments are fixed 
and determinable as of a date not later than 15 days after the issue date of the hedged bonds. The 
regulation provides that payments are treated as fixed if the payments on the bonds are based on 
one interest rate, payments on the hedge are based on a second interest rate that is substantially 
the same as, but not identical to the first interest rate, and payments on the bonds would be fixed 
if the two rates were identical. The regulation provides that rates are treated as substantially the 
same if they are reasonably expected to be substantially the same throughout the term of the 
hedge, giving the example that an objective 30-day tax-exempt variable rate index or other 
objective index may be substantially the same as an issuer's individual 30-day interest rate. 

Hedged bonds treated as fixed yield bonds under Treas. Reg.§ l.148-4(h)(4) are 
treated for purposes of yield calculation has having floating rate interest payments that are 
exactly equal to the floating rate payments on the hedge, so that the two variable rate streams 
cancel each other out. The result is that the yield on the bonds is equal to the fixed rate payments 
on the hedge. 

The Authority has advised us that it has no expectation to change the interest rate 
mode of the Refunding Bonds from a weekly mode to some other mode or to terminate the Swap 
Agreement while the Refunding Bonds bear interest in the weekly mode. 

The regulations on qualified hedges are in addition to Treas. Reg. § l . l 48-4(g), 
which allows issuers to take the cost of qualified guarantees into account in calculating bond 
yield. 
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In consideration of the foregoing, we are of the opinion that the Swap Agreement 
is properly integrated with the Refunding Bonds on a fixed yield basis under Treas. Reg. 
§ l. l 48-4(h)( 4 ), with a yield calculation based on the fixed rate payments on the Swap 
Agreement to the extent not in excess of the on-market rate certified by JPMorgan and with 
appropriate adjustment for the excess of the amount of Refunding Bonds over the notional 
principal amount of the Swap Agreement. Qualified guarantee fees paid with respect to the 
Refunding Bonds may be taken into account in the manner provided in the applicable 
regulations. 

We assume that consistently with this advice, the Authority will report the 
Refunding Bonds on a timely filed Form 8038-G as fixed yield bonds with an identified qualified 
hedge. 

Very truly yours, 
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BALLARD SPAHR ANDREWS & INGERSOLL, LLP 

601 13TH STREET. N.W .. SUITE 1000 SOUTH 

WASHINGTON. D.C. 20005-3807 

202-661-2 200 

FAX: 202-661-2299 

LAWYERS@BALLARDSPAHR.COM 

Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

City of Philadelphia 
Municipal Services Building, Room 1330 
1401 JFK Boulevard 
Philadelphia, PA 19102 
ATTN: Janice Davis, Director of Finance 

June 16, 2003 

PHILADELPHIA. PA 

BALTIMORE. MD 

CAMDEN, NJ 

DENVER, CO 

SALT LAKE CITY. UT 

VOORHEES, NJ 

Re: $165,550,000 aggregate face amount Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program) Series of 2003 

Ladies and Gentlemen: 

By letter of June 16, 2003, we advised you as to certain tax consequences of a 
"Swaption Agreement" entered into on December 6, 2001, by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") and JPMorgan Chase Bank 
("JPMorgan") as relates to calculation of yield on the above issue of bonds (the "Refunding 
Bonds") issued June 16, 2003. 

The Authority and JPMorgan also entered a Basis Cap with a trade date of June 6, 
2003, confirmed by Letter Agreement dated June 9, 2003 (the "Basis Cap"). The Basis Cap 
provides for the Authority to receive fixed payments beginning June 15, 2003, equal to 40 basis 
points (0.40%) times the notional principal amounts in the Swaption Agreement and to make 
floating rate payments beginning June 15, 2005, in an amount based on the extent to which the 
ratio of the BMA Municipal Swap Index to the 1 Month LIBOR Index exceeds 70%. 

You have advised us, in accordance with our recommendation, that the Basis Cap 
will not be identified to the Refunding Bonds and that payments under Basis Cap will not be 
taken into account in calculating the yield on the Refunding Bonds. 
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Accordingly, the Basis Cap does not affect the conclusions expressed in our letter 
of June 16 relating to the calculation of yield on the Refunding Bonds. 

Very truly yours, 
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PRICING CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed ) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 16, 2003. Bids were submitted on 
November 16, 2001. The winning bidder was JPMorgan Chase Bank ("JPMorgan"), which 
offered a cash payment of $10,720,000. The option was granted in the form of a Floating to 
Fixed (Synthetic Fixed ) Forward Starting Interest Rate Swaption Agreement (the "Swaption 
Agreement"), which was entered into by the Authority and JPMorgan on December 6, 2001, at 
which time JPMorgan paid the Authority $10,720,000 in accordance with its bid. Investment 
Management Advisory Group, Inc. served as bidding agent. 

JPMorgan has exercised its option, and, therefore, an interest rate swap 
transaction (the "Swap Agreement") will become effective today, pursuant to which JPMorgan 
will make floating rate payments to the Authority at a rate equal to 67% of the "1 Month LIBOR 
Index", and the Authority will make fixed rate payments to JPMorgan at rates provided for in the 
Swap Agreement. The fixed rates payable pursuant to the Swap Agreement correspond to the 
interest rates on certain fixed rate bonds issued by the Authority in 1993, which will be redeemed 
today with the proceeds of floating rate refunding bonds in a current refunding. The refunding 
bonds will be weekly tender floating rate bonds insured by Ambac Assurance Corporation. 

The Authority has requested this Certificate to assist it in determining the yield on 
the refunding bonds, which the Authority will treat as "integrated" with the Swap Agreement for 
federal tax purposes under section 148 of the Internal Revenue Code. 

Certification. Our best estimate, in light of the passage of time, is that 4.34% 
would have been the fixed rate that would have been on-market (i.e. not involving any upfront 
payment or premium) for a forward starting interest rate swap contract priced on November 16, 
2001 (and entered December 6, 2001), if the contract had been mutually binding, rather than 
becoming effective at the option of JPMorgan. 

In making this certification, we have assumed that all other terms were as 
provided in the Swap Agreement. 

This Certificate is executed for purposes of the Authority's computation of yield 
on the refunding bonds and does not modify or interpret the Swap Agreement in any respect. 

JP MORGAN CHASE BANK 

Dated as of: June 15, 2003 
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INTEGRATION CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 16, 2003. Bids were submitted on 
November 16, 2001. The winning bidder was JP Morgan Chase Bank ("Morgan"), which 
offered a cash payment of $10,720,000. The option was granted in the form of a Floating to 
Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption Agreement (the "Swaption 
Agreement") which was entered by the Authority and Morgan on December 6, 2001, at which 
time Morgan paid the Authority $10,720,000 in accordance with its bid. Investment Management 
Advisory Group, Inc. served as bidding agent. 

Morgan has exercised its option, and therefore Morgan and the Authority are 
entering an interest rate swap contract dated today under which Morgan will make floating rate 
payments to the Authority at an index rate equal to 67% of the "1 Month LIBOR Index", and the 
Authority will make fixed rate payments to Morgan at rates provided for in the Swaption 
Agreement The fixed rates in the Swaption Agreement correspond to the interest rates on certain 
fixed rate bonds issued by the Authority in 1993, which will be redeemed today with the 
proceeds of floating rate refunding bonds in a current refunding. The refunding bonds will be 
weekly tender floating rate bonds insured by Ambac Assurance Corporation. 

The Authority has requested this Certificate to assist it in determining the yield on 
the same maturities, assuming the refunding bonds for federal tax purposes under section 148 of 
the Internal Revenue Code. 

Certification. We believe, based on historic data, that the rate setting methodology 
used to compute payments on the refunding bonds is substantially the same as the index formula 
to be used to compute floating rate payments pursuant to the Swaption Agreement. In addition, 
the floating rate payments under the Swaption Agreement are reasonably expected to be 
substantially the same as the floating rate payments on the refunding bonds throughout the term 
of the Swaption Agreement so long as the refunding bonds are in the weekly tender mode, and 
assuming that there will be no material changes in the credit of the refunding bonds, or the 
federal marginal tax rate. 

INVESTMENT MANAGEMENT ADVISORY 
GROUP,INC. 

By:~~ 
David J. Eckhart, Managing Dir-sir 

Dated as of: June 16, 2003 
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PRICING CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed ) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 16, 2003. Bids were submitted on 
November 16, 2001. The winning bidder was JPMorgan Chase Bank ("JPMorgan"), which 
offered a cash payment of $10,720,000. The option was granted in the form of a Floating to 
Fixed (Synthetic Fixed ) Forward Starting Interest Rate Swaption Agreement (the "Swaption 
Agreement"), which was entered into by the Authority and JPMorgan on December 6, 2001, at 
which time JPMorgan paid the Authority $10,720,000 in accordance with its bid. Investment 
Management Advisory Group, Inc. served as bidding agent. 

JPMorgan has exercised its option, and, therefore, an interest rate swap 
transaction (the "Swap Agreement") will become effective today, pursuant to which JPMorgan 
will make floating rate payments to the Authority at a rate equal to 67% of the "1 Month LIBOR 
Index", and the Authority will make fixed rate payments to JPMorgan at rates provided for in the 
Swap Agreement. The fixed rates payable pursuant to the Swap Agreement correspond to the 
interest rates on certain fixed rate bonds issued by the Authority in 1993, which will be redeemed 
today with the proceeds of floating rate refunding bonds in a current refunding. The refunding 
bonds will be weekly tender floating rate bonds insured by Ambac Assurance Corporation. 

The Authority has requested this Certificate to assist it in determining the yield on 
the refunding bonds, which the Authority will treat as "integrated" with the Swap Agreement for 
federal tax purposes under section 148 of the Internal Revenue Code. 

Certification. Our best estimate, in light of the passage of time, is that 4.34% 
would have been the fixed rate that would have been on-market (i.e. not involving any upfront 
payment or premium) for a forward starting interest rate swap contract priced on November 16, 
2001 (and entered December 6, 2001), if the contract had been mutually binding, rather than 
becoming effective at the option of JPMorgan. 

In making this certification, we have assumed that all other terms were as 
provided in the Swap Agreement. 

This Certificate is executed for purposes of the Authority's computation of yield 
on the refunding bonds and does not modify or interpret the Swap Agreement in any respect. 

JP MORGAN CHASE BANK 

Dated as of: June 15, 2003 By:~9l£• 
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INTEGRATION CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 16, 2003. Bids were submitted on 
November 16, 2001. The winning bidder was JP Morgan Chase Bank ("Morgan"), which 
offered a cash payment of $10,720,000. The option was granted in the form of a Floating to 
Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption Agreement (the "Swaption 
Agreement") which was entered by the Authority and Morgan on December 6, 2001, at which 
time Morgan paid the Authority $10,720,000 in accordance with its bid. Investment Management 
Advisory Group, Inc. served as bidding agent. 

Morgan has exercised its option, and therefore Morgan and the Authority are 
entering an interest rate swap contract dated today under which Morgan will make floating rate 
payments to the Authority at an index rate equal to 67% of the "l Month LIBOR Index", and the 
Authority will make fixed rate payments to Morgan at rates provided for in the Swaption 
Agreement The fixed rates in the Swaption Agreement correspond to the interest rates on certain 
fixed rate bonds issued by the Authority in 1993, which will be redeemed today with the 
proceeds of floating rate refunding bonds in a current refunding. The refunding bonds will be 
weekly tender floating rate bonds insured by Ambac Assurance Corporation. 

The Authority has requested this Certificate to assist it in determining the yield on 
the same maturities, assuming the refunding bonds for federal tax purposes under section 148 of 
the Internal Revenue Code. 

Certification. We believe, based on historic data, that the rate setting methodology 
used to compute payments on the refunding bonds is substantially the same as the index formula 
to be used to compute floating rate payments pursuant to the Swaption Agreement. In addition, 
the floating rate payments under the Swaption Agreement are reasonably expected to be 
substantially the same as the floating rate payments on the refunding bonds throughout the term 
of the Swaption Agreement so long as the refunding bonds are in the weekly tender mode, and 
assuming that there will be no material changes in the credit of the refunding bonds, or the 
federal marginal tax rate. 

Dated as of: June 16, 2003 

DC_DOCS_A #1120105 v1 

INVESTMENT MANAGEMENT ADVISORY 
GROUP,INC. 

By:~~~ 
David J. Eckhart, Managing oirecor 



KLETT ROONEY LIEBER & SCHORLING 

Kenneth R. Luttinger 
(412) 392-2165 

Internal Revenue Service 
Ogden, UT 84201 

A PROFESSIONAL CORPORATION 

ONE OXFORD CENTRE, 40TH FLOOR 
PITTSBURGH, PENNSYLVANIA 15219 

TELEPHONE (412 )392-2000 

July 31, 2003 

FACSIMILE (412) 392-2128 
EMAi L krluttinger@klettrooney.com 

AUG·2 5 2003 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 

ladies and Gentlemen: 

Attached hereto is a Form 8038-G, Information Return for Tax Exempt Government 
Obligations, filed pursuant to the provisions of Section 149(e) of the Internal Revenue Code of 
1986, as amended, in connection with the issuance of the above-captioned bonds. Please date 
stamp and return both the copy of this letter and the copy of Form 8038-G included herein in the 
enclosed self-addressed, stamped envelope. 

v~1/~ 
~eth R luttinger ~ 

For KLETT ROONEY LIEBER & SCHORLING 

Enclosures 

1 ~-~-ii~ive .· 
, 

i"' UG .. o 
I-~ 
-.... . . ~·-·::.~ 

. .. 

PENNSYLVANIA NEW JERSEY DELAWARE WASHINGTON, DC 



Form, 8038-G Information Return for Tax-Exempt Governmental Obligations 
► Under Internal Revenue Code section 149(e) OMB No. 1545.0120 

(Rev. November 2000) ► See separate Instructions. 

Department ol lhe Treasury Caution: If the Issue price is under $100,000, use Form 8O38-GC. 
Internal Revenue Service 

____ ....... _______________________________ .._ ______ _ 
If Amended Return, check here ► D 

1 Issuer's name 2 Issuer's employer Identification number 
23 j 2655902 Pennsylvania Intergovernmental Cooperation Authority 

3 Number and street (or P.O. box If mall ls not delivered to street address) 
1429 Walnut Street 

Room/suite 4 Report number 
3 2003-1 

5 City, town, or post office, state, and ZIP code 
Philadelphia, PA 19102 

6 Date of Issue 
June 16, 2003 

7 Name of Issue 8 CUSIP number 
708840HA4 

9 

11 
12 
13 
14 
15 
16 
17 

22 
23 
24 
25 
26 
27 

31 
32 
33 
34 

35 
36a 

b 
37 

b 

38 
39 
40 

Special Tax Revenue Refunding Bonds (City Philadelphia Funding Program) Series 2003 

Name and tltle of officer or legal representative whom the IRS may call for more Information 1 O Telephone number of officer or legal reprE!sentative 
Joseph Vignola, Esq., Executive Director ( 215 ) 561-9160 

l e of Issue (check a licable box(es) and enter the issue rice) See instructions and attach schedule 

(b) Issue price (c) Stated redemption 
price at maturity 

(d) Weighted 
average maturity 

June 15, 2022 $ 165,550,000 $ 165,550,000 11.424 ears 
Uses -of. Proceeds of Bond Issue (includin underwriters' discount) 

24 

Proceeds used for ·accrued interest . . . . . . . . . . . . 
Issue price of entire issue (enter amount from line 21, column (b)) . . 
Proceeds used for bond issuance costs 0ncluding underwriters' discount) 
Proceeds used for credit enhancement . . . . . . . . . . 25 1,041,268 

Proceeds allocated to reasonably required reserve or replacement fund ,__2_6 ...... ______ -_0-_ 
Proceeds used to currently refund prior issues i--cc2-'-7-+-__ 1_6_3"'", 1_8_5..:..,,0_0_0_ 
Proceeds used to advance refund prior issues ,._2_8_._ ______ ._0-_ 
Total (add lines 24 through 28) . . . . . . . . . . . 
Nonrefundin roceeds of the issue (subtract line 29 from line 23 and enter amount here) . . 

Enter the remaining weighted average maturity of the bonds to be currently refunded . ► 
Enter the remaining weighted average maturity of the bonds to be advance refunded . ► 
Enter the last date on which the refunded bonds will be called . . . . . . . . . ► 
Enter the date(s) the refunded bonds were issued ► 

Miscellaneous 
Enter the amount of the state volume cap allocated to the issue under section 141 (b)(5) 
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 
Enter the final maturity date of the guaranteed investment contract ► ________ _ 

Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

(e) Yield 

4.55699 % 

165,550,000 

165,550,000 
-0-

11.445 years 
years 

June 16, 2003 
Sept. 14, 1993 

N/A 

If this issue is a loan made from the proceeds of another tax-exempt issue. check box ► 0 and enter the name of the 

issuer ► ------------------'--- and the date of the issue ► 
If the issuer has designated the issue under section 265(b)(3)(B)(i)(III) (small issuer exception), check box 
If the issuer has elected to pay a penalty. in lieu of arbitrage rebate, check box . . . . . . . . . 
If the issuer has identified a hed e, check box . . . . . . . . . . . . . . . . . . . . . . 

►□ 
►□ 
► 0-

·under penalties of perjury, I declare that I have examined this returri and accompanying schedules and statements, and lo the best or my knowledge 
and belief; they are true. correct, and complete. 

Sign 
Here 

,. 
,. 

► ___:,~~~~~~~~~l!'.~~----~~~~..!..._~~~~~ ► Joseph Vignola, Executive Director 
Sig Type or print name and title 

For Paperwork R tion Act Notice, see page 2 of the Instructions. Cat. No. 63773S Form 8038-G (Rev. 11-2000) 

© 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 

Series of 2003 

CLOSING RECEIPT 

RECEIPT, executed this 16th day of June, 2003, by the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY (the "Issuer"); WACHOVIA 
BANK, NATIONAL ASSOCIATION (successor in interest to Meridian Bank), as trustee 
under the Indenture (the "Trustee"); RAYMOND JAMES & ASSOCIATES, INC. (the 
"Representative"), on its own behalf and as representative of the several underwriters (the 
"Underwriters"). 

WI T N E S S E T H: 

As used in this Closing Receipt, the following terms have the indicated meaning: 

INDENTURE: means the Amended and Restated Indenture of Trust dated as of December 1, 
1994, between the Issuer and the Trustee, as amended and supplemented by the 
First Supplement to the Amended and Restated Indenture of Trust dated as of 
May 15, 1996, the Second Supplement to the Amended and Restated Indenture 
of Trust dated as of April 1, 1999, and a Third Supplement to the Amended and 
Restated Indenture of Trust dated as of June 1, 2003 between the Issuer and the 
Trustee and as further amended or supplemented from time to time in accordance 
with the terms thereof. 

1993A BONDS: means the Issuer's $178,675,000 aggregate principal amount of its Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1993A 

2003 BONDS: means the Issuer's $165,895,000 aggregate principal amount of its Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 2003 

PROJECT: Financing, together with other available funds, the costs of (i) current refunding 
the outstanding 1993A Bonds and (ii) issuing the 2003 Bonds and of obtaining 
credit enhancement for the 2003 Bonds. 

All other capitalized terms used in this Closing Receipt and not otherwise defined herein 
shall have the meanings set forth for such terms in the Indenture. 

ISSUER hereby: 

(1) acknowledges delivery of the 2003 Bonds to the Trustee; 



(2) requests the Trustee to authenticate the same in accordance with the Indenture 
and deliver the 2003 Bonds to the Representative, but only upon receipt of the 
amount set forth under the heading TOTAL DUE FROM 
REPRESENTATIVE in Schedule I hereto; 

(3) directs the Trustee to deposit the net proceeds from the sale of the 2003 Bonds 
into the Funds established under the Indenture to pay the costs of the Project as 
specified in Schedule I hereto; 

(4) instructs the Trustee to make the payments of the Financing Fees and Expenses 
specified in Schedule II attached hereto upon receipt of invoices. 

TRUSTEE hereby: 

(1) acknowledges receipt of the 2003 Bonds from the Issuer; 

(2) confirms that it has authenticated the 2003 Bonds and has delivered them to the 
Representative in accordance with the foregoing instructions; 

(3) acknowledges receipt of the TOTAL DUE FROM REPRESENTATIVE as 
specified in Schedule I hereto on the date hereof; 

(4) confirms that the TOTAL DUE FROM REPRESENTATIVE received at 
Closing has been deposited and applied as specified in Schedule I hereto; and 

(5) confirms that it has made the fund transfers set forth in Schedule I with respect to 
existing funds. 

REPRESENTATIVE, on behalf of the Underwriters, hereby: 

(1) acknowledges receipt from the Trustee this day of the within-described, duly 
executed, attested and authenticated Bonds; 

(2) acknowledges payment of the amount listed on Schedule I hereto as the TOT AL 
AMOUNT DUE FROM REPRESENTATIVE to the Trustee on behalf of the 
Issuer on the date hereof. 

Pennsylvania Intergovernmental Cooperation Authority 

Closing Receipt, 2003 Bonds 

Page2 



IN WITNESS WHEREOF, the authorized officers of the parties hereto have caused this 
Closing Receipt to be executed this 16th day of June, 2003. 

Pennsylvania Intergovernmental Cooperation Authority 
Closing Receipt, 1999 Bonds 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

RAYMOND JAMES & ASSOCIATES, INC. 

~~~?-s:J_ 
By:_,,---_ ~--£------""'-,-1-------

Vice President 

WACHOVIA 
ASSOCIATION 

BANK, 

/721 .• . 4 n ~;; 
By:((~~ 

'vfceresident , 

NATIONAL 

Page3 



SCHEDULE I 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) Series of 2003 

Par Amount of 2003 Bonds 

Bond Insurance Premium 
Underwriters' Discount 

SOURCES OF FUNDS 

USES OF FUNDS 

Deposit to Bond Redemption Fund, 1993A Bond Account 
Deposit to Settlement Fund 

TOTAL DUE FROM REPRESENTATIVE 

Bond Proceeds 
Total Due From Representative 

PICA 2003 Bonds 
Closing Receipt 

$ 165,550,000.00 
$ 165,550,000.00 

$ 1,041,268.01 
$ 579.425.00 
$ 1 63, 185,000.00 
$ 744,306.99 
$ 165,550,000.00 

$ 165,550,000.00 
$ 165,550,000.00 

PICA-2003-1.xls 



SCHEDULE II 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 

Series of 2003 

FINANCING FEES AND EXPENSES 

Bond Counsel Fee 
Bond Counsel Expenses 
Financial Advisor Fee & Expenses 

Financial Advisor Fee 
Financial Advisor Fee & Expenses 
Special Tax Counsel Fee & Expenses 
POS & OS Printing and Mailing 

Trustee's Counsel Fee 
Verification Report 
Issuer's Counsel Fee & Expenses 
City of Philo. Counsel Fee & Exp. 
City of Philo. Fin. Advisor Fee & Exp. 
PICA Accountant 
Rating Fee 
Rating Fee 
Rating Fee 

Underwriter's Discount 
Total Costs of Issuance For Tax 
Purposes 

Bond Insurance Premium 
Total Costs of Issuance 

Klett Lieber Rooney & Schorling 
Klett Lieber Rooney & Schorlin,g* 
Penn Capital Advisors 
Calhoun Baker 

Hopkins & Company 
Ballard Spahr Andrews & Ingersoll 
Universal Printing 
Leonard TIiiey & Sciolla 
Drucker & Scacetti 
Reed Smith Shaw & McClay 
Blank Rome Comisky & McCauley 
Public Financial Management 
Deloitte & Touche 
Moody's Investors Service 
Standard & Poor's 
Fitch IBCA 

Raymond James & Assoc., Inc. 

Ambac Assurance Company 

* Additional expenses to be billed post-closing 

PICA 2003 Bonds 
Closing Receipt 

$ 100,000.00 
$ 2,500.00 
$ 53,500.00 

$ 25,000.00 
$ 25,150.00 
$ 75,000.00 
$ 55,000.00 
$ 25,000.00 
$ 25,000.00 
$ 100,000.00 
$ 25,000.00 
$ 25,000.00 
$ 25,000.00 
$ 75,000.00 
$ 45,000.00 
$ 25,000.00 
$ 706,150.00 

$ 579,425.00 

$ 1,285,575.00 

$ 1,041,268.01 
$ 2,326,843.01 

P/CA-2003-1.x/s 



KLETT ROONEY LIEBER & SCHORLING 

Patricia A. Junker 
(412) 392-2082 
Paralegal 

A PROFESSIONAL CORPORATION 
ATTORNEYS AT LAW 

40th FLOOR, ONE OXFORD CENTRE 
PITTSBURGH, PENNSYLVANIA 15219-6498 

Telephone (412) 392-2000 

September 26, 2003 

VIA FEDERAL EXPRESS 
UCC Division 
Department of State 
Corner Commonwealth Ave. & North St. 
Harrisburg, PA 17120 

Re: UCC Financing Statement 

Dear Sir/Madam: 

FACSIMILE (412) 392-2128 
E-MAIL: pajunker@klettrooney.com 

On behalf of First Union National Bank, as Trustee, enclosed for re-submission is one 
UCC Financing Statement. Also, enclosed is our check, in the amount of $84.00, to cover your 
filing fee. The Financing Statement has been corrected to add the type of organization of the 
debtor. 

The Financing Statement is an "in lieu" filing to continue previously filed UCC Financing 
Statements against Pennsylvania Intergovernmental Cooperation Authority. Please note that 
the enclosed Financing Statement is filed in connection with a Public-Finance 
Transaction and, as such, is effective for 30 years. 

Please return evidence of filing to me. If you have any questions, please contact me. 
Thank you. 

PAJ/kw 

Very truly yours, 

Patrici!:~~!~ 
For KLETT ROONEY LIEBER & SCHORLING 

A PROFESSIONAL CORPORATION 

cc: Brian S. Fetterolf, Esquire (w/enc.) 

KRLSPGH:416045.2 

PENNSYLVANIA DELAWARE NEW JERSEY WASHINGTON, D.C. 



PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

206 NORTH OFFICE BUILDING 
P.O. BOX 8721 

HARRISBURG, PA 17105-8722 

UNIFORM COMMERCIAL CODE DIVISION 
(717) 787-1057 

TO WHOM IT MAY CONCERN: 

September 12, 2003 

THE ENCLOSED FILING IS BEING RETURNED FOR THE FOLLOWING REASON(S): . 
- If identified as an organization, failure to provide organizational information for the debtor 9-
516(b )(5)(C) - A type of organization or A jurisdiction of organization or An organizational ID# or 
indication that the debtor has none 

HAD THIS BEEN APPROVED, IT WOULD HAVE BEEN FILED ON Aug 25 2003 8:00AM 

UNIFORM COMMERCIAL CODE FEE SCHEDULE 

UCC-1 FINANCING STATEMENT ....................... : ................. . 

FINANCING STATEMENT AMENDMENT······················:--~'···· 

UCC-5 CORRECTION STATEMENT ................................... . 

UCC-11 REQUEST FOR INFORMATION ............................ . 

UCC-11 REQUEST FOR COPIES ...................................... . 

PLUS $2.00 PER PAGE COPIED 

$84.00 

$84.00 

$84.00 

$12.00 

$12.00 

For additional information, please visit our "Searchable Database" 
at:WWW.DOS.STATE.PA.US/CORPS 

Klett Rooney Lieber & Schorling, 

Patricia Junker, Paralegal 
One Oxford Centre, 40th Floor 
Pittsburgh PA 15219 
USA phegedus 



CLETT ROONEY LIEBER& SCHORLING 
A PROFESSIONAL CORPORATION 

One Oxford Centre, 40th Floor 

Pittsburgh, Pennsylvania 15219 

PAY 
TO THE 
ORDER 
OF 

PENNSYLVANIA DEPT. OF STATE 

CUST6M BANKING 
MELLON BANK 

MELLON BANK, N.A. 
PITTSBURGH, PA 

CHECK DATE 

08/22703 

. . 

CHECK NUMBER CHECK AMOUNT 

17601 84.00 

TWO SIGNATURES REQUIRED FOR 
AMOUNTS OF $2,000.00 OR_ LARGER. 

lO 5 111 5 50 Sn• 



UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER (optional) 

8. SEND ACKNOWLEDGMENT TO: (Name and Address) 

Patricia Junker, Paralegal 
Klett Rooney Lieber & Schorling 
One Oxford Centre, 40th Floor 
Pittsburgh, PA 15219 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 
1 DEBTOR'S EXACT FULL LEGAL NAME - insert or.ly Q!ll! debtor name (1a or-1b)- do not abbreviate or combine names 

1a. ORGANIZATION'S NAME 

OR Pennsylvania Intere:overnmental Cooperation Authority 
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

SUFFIX 

1c. MAILING ADDRESS CITY STATE POSTAL CODE 
COUNTRY 1429 Walnut Street, 14th Floor Philadelphia PA 19102 USA 

1d. TAX ID#: SSN OR EIN ADD'L INFO RE 1e. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID#, IF ANY 
ORGANIZATION 
DEBTOR Govermental Uni Pennsylvania 

SNONE 

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -insert only one debtor name (2a or 2b)- do not abbreviate or combine names 
2a. ORGANIZATION'S NAME 

OR 
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

SUFFIX 

2c. MAILING ADDRESS CITY STATE POSTAL CODE 
COUNTRY 

2d. TAX ID#: SSN OR EIN ADD'L INFO RE 2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID#, IF ANY 
ORGANIZATION 
DEBTOR 

□ NONE 
3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) - insert only one secured party name (3a or 3b) 

3a. ORGANIZATION'S NAME 

OR First Union National Bank. as Trustee 
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

SUFFIX 

3c. MAILING ADDRESS CITY 

I 
STATE POSTAL CODE 

COUNTRY 
123 South Broad Street, 11 th Floor Philadelphia PA 19102 · USA 

4. This FINANCING STATEMENT covers the following collateral 
TIIlS FINANCING STATEMENT IS BEING FILED IN LIEU OF CONTINUATION STATEMENTS FOR 

PREVIOUSLY FILED FINANCING STATEMENTS (AS IDENTIFIED ON "EXHIBIT A" ATTACHED HERETO), 
EACH OF WHICH REMAINS EFFECTIVE. 

5. ALTERNATIVE DESIGNATION {If applicable) □LESSEE/LESSOR □ CONSIGNEE/CONSIGNOR□ BAILEE/BAILOR □ SELLER/BUYER □ AG. LIEN 

□NON-UCC FILING 

6. □ This FINANCING STATEMENT is to be filed (for record) (or recorded) in the REAL 7. Check lo REQUEST SEARCH REPORT(S) on Debtor(s) 
ESTATE RECORDS. Attach Addendum (if applicable) 

(ADDITIONAL FEE) (if applicable) □ All Debtors□ Debtor 1 □ Debtor 2 

6. OPTIONAL FILER REFERENCE DATA 

File with Pennsylvania Department of State 

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

9. NAME OF FIRST DEBTOR 11a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION"$ NAME 

OR Pennsylvania lntere:overnmental Cooperation Authority 
9b. INDIVIDUAL'S LAST NAME I FIRSTNAME I MIDDLE NAME, SUFFIX 

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FORFILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (11a or 11 b) - do not abbreviate or combine names 
11a. ORGANIZATION'S NAME 

OR 
11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

SUFFIX 

11c. MAILING ADDRESS CITY STATE POSTAL CODE 
COUNTRY 

11d. TAXID#: SSNOREIN ADD'L INFO RE 11e. TYPEOFORGANIZATION 111. JURISDICTION OF 119.0RGANIZATIONAL ID#, IFANY 
ORGANIZATION ORGANIZATION 
DEBTOR 

□ NONE 
12. □ ADDITIONAL SECURED PARTY'S or □ ASSIGNOR S/P'S NAME - insert only one name {12a or 12b) 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

SUFFIX 

12c. MAILING ADDRESS CITY I STATE POSTAL CODE 
COUNTRY 

13. This FINANCING STATEMENT covers □ limber to be cut or □ as-extracted 
16. AddiUonal collateral description: 

collateral, or is filed as a D fixture filing. 

14 Description of real estate: 

15. Name and address of a RECORD OWNER of above-described real estate 
(If Debtor does not have a record Interest): 

17. Check fil!!J£ If applicable and check fil!!J£ one box. 

Debtor Is a OTrust or OTrustee with respect to property held in trust or D Decedent's Estate 

18. Check 2!fil". if applicable and check Qfill: one box. 

□ Debtor is a TRANSMITTING UTILITY 

D Filed In connection with a Manufactured-Home Transaction - effective 30 years 

[8J Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) 



EXHIBIT A 
IN LIEU OF CONTINUATION ATTACHMENT 

NAME OF DEBTOR ON RELATED FINANCING STATEMENT: 
Pennsylvania Intergovernmental Cooperation Authority 

This Financing Statement is filed in lieu of continuation for the following previously filed 
financing statements, each of which remains effective and copies of which are attached 
hereto: 

Filing Office Original Date Original Number 
Pennsylvania Department of April 16, 1999 30150787 
State 
Pennsylvania, Philadelphia April 15, 1999 992040 
County Prothonotary 

KRLSPGH: 414801 



t. 

... PARTIES 

tor name (last name first if individual) and maifong address: 

SYLVANIA INTERGOVERNMENTAL 
PERATION AUTHORITY 
9 WALNUT STREET, 14TH FLOOR 
LADELPHIA. PA 19102 

.or name (last name first if individual) and mailing address: 
1 

FINANCING STATEMENT 
Uniform Commerclal Code Form UCC-1 

IMPORT ANT-Please read Instructions on 
reverse side of a e 4 before com lelln 

Flllng No. (slamped by fifing officer}: Date, Time, Flllng Office (stamped by filing off'1eer): 

This Financing Statement is presented for filing pursuant to the Uniform Commercial Code, and is 

'Ul-::-,:----,---,,,----,,-.,.,..,---,,.-,-,--,,---,----,,,-----,:-:----~1-=la to be filed with lhe (check applicable box): 
or name (lasI name first if individual) and mailing address: • ~Secrelary of the Comrnonweahh 

1b 
red Party(ies} names(s) (last name first ii individual) and addres.s 
.curity Interest information: 

•. T UNION NATIONAL BANK, AS TRUSTEE 
ORATE TRUST DEPARTMENT 

; SOUTH BROAD STREET, 11 TH FLOOR 
ELPHIA, PA 19102 2 

ri:ee s of Secured party names s (last name flfst it individual) 
dress for securky interest inlonnation: 

2a 
al Types of Parties (checll if applicable): 

lenns "Debtor" and "Secured Party• mean "Lessee• and "Lessor." 
lively. 

terms "Oeblor" and ·secured Pal1y" mean "Consignee· and 
nor." respectively. 

tor is a Transm~ting Utility. 

SECURED PARTY SIGNATURE(S) 

··Iemont is lifcd With only the Secured Party's signature to perfect a 
• lnleresl in collateral (check appllcable box(es))-

. cquired alter a change of name, Identity or corporate structure ol 
. eOebtor. 

to which the fifing has lapsed 

~ subject to a secutily inlerest In another oouilty In Pennsylvania-
.when tho conaterat was moved to.this county • 
. When the Debtor's residence or place of buslnoss was moved to 
• this county. 

dy subject lo a security Interest in another jurisdiction
, when the collateral was moved to Pennsylvania 
; wherr 11\o Dc!>tor's location was moved lo Pennsylvania. 

hieh ·is ~;~~ ol the collateral desaibe In block 9, In Which 
security interest was previously perfected (also describe 
ocecds in block 9, ii purchased with cash proceeds and not 

quately described on the original linanclng slatemcnt). 

Secured Party Signature{s) 
(required only if box(es) Is checked above): 

UlUOH tlJ\:l'IONAL BANK 

0 FORM· FORM UCC-1 (7·89J 
.. by Secretary of Comrnonweallh of Pennsylvania 

3 

4 

QProthonotary of ____________________ County. 

Qreal estate records of County. 

Number of Additional Sheets (ii any): 1 
Optional Special Identification (Max. 10 characteis): PICA/Tl 

COLLATERAL 

Identity collateral by item and/or type: 

THE "PLEDGED REVENUES" AND OTHER PROPERTY PLEDGED AND 
ASSIGNED BY THE DEBTOR TO THE SECURED PARTY PURSUANT TO AN 
AMENDMENT RESTATED INDETORE OF TRUST DATED AS OF DECEMBER 1, 
1994, AS AMENDED AND SUPPLEMENTED (THE •INDENTURE"), MORE 
PARTICULARLY DESCRIBED ON THE EXHIBIT "A" ATTACHED HERETO -AND 
MADE A PART HEREor_. 

O (check only if desired) Products of the collateral are also covered. 

Identify related real estate, if applicable: The collateral is or includes (check appropriale box(es))-

a. 0 crops growing or lo be grown on-

b. 0 goods which are or are to become flXlures on-

e. O minerals or lhe like (indud"111g oil and gas) as extracted on -

d. O accounts resulling from the sale of minerals or the like [including oil and gas) at the 

wellhead or minehead on -

the following real-estate: 

Street Address: 

Described at: Book ___ of (check one) 0 Deeds O Mortgages, at Page(s) 

for ________ County. Unifonn Parcel Identifier ___________ _ 

Ooescribed on Additional Sheet. 

Name of.O!cord owner (required only I no OebtOI' has an interest of record):! 

DEBTO.R SIGNATURE(S) 

Debtor Slgnature(s): 

PENNSYLVANIA INTERGOVERNEMENTAL COOPERATION AUTHORITY 

1 

1a B 

1b 
RETURN RECEIPTTO: 

F1LING OFFICE ORIGINAL 

DAVID A: VINO, ESQUIRE 
STEVENS&. LEE, P.C. 
111 N. SIXTH STREET 
READING, PA 19601 

NOTE - This page wlll not be returned by the Department of State. 
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EXHIBIT A 

DEBTOR: PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SECURED PARTY: FIRST UNION NATIONAL BANK 

The collateral covered by this Financing Statement is more 
particularly described as follows: 

1. All right, title and interest of the Debtor in and to 
the Pledged Revenues (as hereinafter defined). 

2. All right, title and interest of the Debtor in and to 
all moneys and securities from time to.time held by the Secured 
Party under the terms of the Indenture except for the moneys and 
securities held in the Rebate Fund in trust for the United states 
of America. 

3. Any arid all other property rights and interests of every 
kind or nature from time to time hereafter by delivery or by 
writing of any kind granted, bargained, sold, alienated, demised, 
released, conveyed, assigned, tran'sferred, mortgaged, pledged, 
hypothecated or otherwise subjected to the lien of the Indenture, 
as and for additional security under the Indenture, by the Debtor 
or any other person on its behalf or with its written consent. 

"Pledged Revenues" means all_amounts recJived by or payable 
to or at the direction of the Debtor constituting proceeds 
(including interest and penalties) of any PICA Taxes and all 
moneys and securities held by the Secured Party under the 
Indenture, together with any ear~ings thereon, except moneys and 
securities, together with any earnings thereon, held in the 
Rebate Fund under the Indenture. 

"PICA Tclxes" means the Income Tax and any other taxes which 
may be enacted hereafter by the City of.Philadelphia pursuant to 
the Pennsylvania Int~rgovernmental Cooperation Authority Ac-t; for 
Cities of the First Class for the exclusive purposes of the· 
Debtor and which are pledged by the Debtor to secure the Bonds 
issued under the Indenture. 

"Income Tax" means a 1. 5% tax enacted by the City of 
Philadelphia exclusively for the purpose of the Debtor pursuant 
to an Ordinance adopted by the City on June 12, 1991 (Bill No. 
1437), on salaries, wages, commissions and-other compensation 
earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by residents 
of the City of Philadelphia pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the 
First Class. 

1 IOKS2/6I 702.004 
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-----------------------:.----""T"~----
PARTIES " 

f:nhtor name· (las! n,,,ne li~I if individual) and mailing address: 

• 
PENNSY

0

LVAN:!.!\ ~IN'i'ERG6VERNMENTAL 
COOPERATION AUTHORITY 
1429 WALNUT STREET, 14TH FLOOR 
PHILADELPHIA, PA 19102 

,1ame (last name firs! if individual) and mailing address: 
1 

FINANCING STATEMENT 
Uniform Commercial Code Form UCC-1 
IMPORTANT-Please read Instructions on 
reverse side of page 4 before completing 

Filing No. (slamped by filing officer): Date, Time, Filing Office (stamped by filing officer): 

APR J 5199~ 

99 2C40 
This Financing Statement is presenled for filing pursuanl 10 lhe Unfform Commercial Code, and is 

=-,--,-----,,....---,,.--,,.~~-,--.,,.........,-..,.,,._-,...... ____ 1_a--i 10 be filed with !he (check applicable box): 
Debtor name (last name first if individual) and mailing address: 0Secrelary of lhe Commonweallh 

~Pro1honolary of ______ P_}_II_:.,_. _A_D_E_L_P_H_I_A ______ County. 

Oreal eslate records of ____________________ Counly. 

1 b Number of Additional Sheets (if any): 

Secured Party(ies) names(s) (las! name firs! if individual) and address 
for securily inleresl informalion: 

FIRST UNION NATIONAL BANK, AS TRUSTEE 
CORPORATE TRUST DEPARTMENT 
123 SOUTH BROAD STREET, 11TH FLOOR 
PHILADELPHIA, PA 19102 
Assignee(s) of Secured party names(s) (las! name.firs! if individual) 
and address for securily inleresl informalion: 

2 

2a 
~ecial Types of Parties (check if applicable): 
LJ The lerms "Deblor" and "Secured Party" mean "Lessee" a_nd "Lessor," 
respeclively. 

0The lenns "Deblor" and "Secured Party" mean "Consignee" and 
Con~ ·">r." respeclively. 

:] . ,r is a Transmilling Ulilily. 

SECURED PARTY SIGNATURE($) 

This slatemenl is filed wilh only lhe Secured Parly's signature to perfect a 
;ecurily inleresl in collaleral (check applicable box(es))-

3.0 acquired afler a change of name, idenlily or corporale struclUre of 
lhe Deblor. 

J. D as lo which the filing has lapsed. 

:. already subjecl 10 a securily inleresl in another counly in Pennsylv;ania-
0 when lhe collaleral was moved lo this county 
0 when the Debtor's residence or place ol business was moved lo 

lhis counly. 

l. already subjecl lo a securily inleresl in anolher jurisdiction
□ when lhe collaleral was moved to Pennsylvania 
D when lhe Deblor's location was moved lo Pennsylvahla. 

i. D which is proceeds of lhe collateral describe in block 9, in which 
a securily interest was previously per1ected (also describe 
proceeds in block 9, ii purchased wilh cash proceeds and· not 
adequalely described on lhe original financing slalement). 

9 
o.• 

9 
ro n = 

,g J Secured Party Signature(s·)' 
(required only if box(es) is checkec@bov 

ro _,, 
'IF.s·r UNION NA·rIONAL BANK 

If 
!! 
11· 

Jy: ..... ii '{! - • If t..i g 'I I, VI 

TANDARD FORM· FOAM UCC-1 (7-89) 
.pproved by Secrelary of Commonweallh of Pennsylvania 

I 

' I 
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I 
I 
I 
I 
I 
I 
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Optional Special Identification (Max. 10 characters): PICA/TI 

COLLATERAL 

Identity collateral by ilem and/or type: 

THE "PLEDGED REVENUES" AND OTHER PROPERTY PLEDGED AND 
ASSIGNED BY THE DEBTOR TO THE SECURED PARTY PURSUANT TO AN 
AMENDMENT RESTATED INDETURE OF TRUST DATED AS OF DECEMBER 1, 
1994, AS AMENDED AND SUPPLEMENTED (THE "INDENTURE"), MORE 
PARTICULARLY DESCRIBED ON THE EXHIBIT "A" ATTACHED HERETO AND 
MADE A PART HEREOF. 

D (check only if desired) Producls of the collateral are also covered. 

Identify related real estate, if applicable: The collateral is or includes (check appropriale box(es))-

a. D crops growing or to be grown on-

b. D goods which are or are to become fixtures on-

e. O minerals or lhe like (including oil and_gas) as extracted on· 

d. O accounls resulling from lhe sale of minerals or the like (including oil and gas) at the 

wellhead or minehead on -

the following real estale: 

Street Address: 

Described at: Book ___ of (check one) D Deeds D Mor1gages, at Page(s) 

for~----'----,-County. Uniform Parcel ldenlifier _____________ _ 

D. Described on Addilional Sheel. 

Name of record owner (required only if no Deblor has an interest of record): 

DEBTOR SIGNA TURE(S) 

Debtor Signature(s): 

PENNSYLVANIA INTERGOVERNEMENTAL 1COOPERATION AUTHORITY 

.... ·Jr- •;> 
II 
II 
ll 
II 

,_11 11 
II VI c,. u:, II u:, 
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EXHIBIT A 

APR J 5 1999 
9.9 2010 

DEBTOR: PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SECURED PARTY: FIRST UNION NATIONAL BANK 

The collateral covered by this Financing statement is more 
particularly described as follows: 

1. All right, title and interest of the Debtor in and to 
the Pledged Revenues (as hereinafter defined). 

2. All right, title and interest of the Debtor in and to 
all moneys and securities from time to time held by the Secured 
Party under the terms of the Indenture except for the moneys and 
securities held in the Rebate Fund in trust for the United States 
of America. 

3. Any and all other property rights and interests of every 
kind or nature from time to time hereafter by delivery or by 
writing of any kind granted, bargained, sold, alienated, demised, 
released, conveyed, assigned, transferred, mortgaged, pledged, 
hypothecated or otherwise subjected to the lien of the Indenture, 
as and for additional security under the Indenture, by the Debtor 
or any other person on its behalf or with its written consent. 

"Pledged Revenues" means all amounts received by or payable 
to or at the directi6n of the Debtor constituting proceeds 
(including interest and penalties) of any PICA Taxes and all 
moneys and securities held by the Secured Party under the 
Indenture, together with any earnings thereon, except moneys and 
securities, together with any earnings thereon, held in the 
Rebate Fund under the Indenture. 

"PICA Taxes" means the Income Tax and any other taxes which 
may be enacted hereafter by the City of Philadelphia pursuant to 
the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Class for the exclusive purposes of the 
Debtor and which are pledged by the Debtor to secure the Bonds 
issued under the Indenture. 

"Income Tax" means a 1.5% tax enacted by the City of 
Philadelphia exclusively for the purpose of the Debtor pursuant 
to an Ordinance adopted by the City on June 12, 1991 (Bill No. 
1437), on salaries, wages, commissions and other compensation 
earned by residents of the City and on net profits earned in 
business, professions and other activities conducted by residents 
of the city of Philadelphia pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the 
First .Class. 
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Specimen Bonds 

[See Item Exhibit E to Secretary Certificate of Authority, Item C-4] 



Pennsylvania Intergovernmental 
Cooperation Authority 

14th Floor - 1429 Walnut Street, Philadelphia, PA 19102 
Telephone 215-561-9160 Fax 215-563-2570 

June 16, 2003 

The Honorable Barbara Hafer 
Treasurer of the Commonwealth of Pennsylvania 
Office of the State Treasurer 
129 Finance Building 
Harrisburg, PA 17120 

Dear Ms. Hafer: 

On June 16, 1992, the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority") issued $474,555,000 aggregate principal amount of its Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 1992 (the "1992 
Bonds") pursuant to the provisions of the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act No. 6 of June 5, 1991) (as such act has 
been or may be amended from time to time, the "Act") and an Indenture of Trust dated as 
of June 1, 1992 (the "Original Indenture") between the Authority and CoreStates Bank, 
N.A., as trustee. 

The Original Indenture was amended and supplemented by a First Supplemental 
Indenture of Trust dated as of June 22, 1992 and a Second Supplemental Indenture of 
Trust dated as of July 15, 1993 (the Original Indenture, as so amended and supplemented, 
is referred to herein as the "Amended Indenture"). 

On July 29, 1993, the Authority issued $643,430,000 aggregate principal amount 
of its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 
1993 (the "1993 Bonds") pursuant to the Act and the Amended Indenture. On September 
14, 1993, the Authority issued $178, 675,000 aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1993A 
(the "1993A Bonds") pursuant to the Act and the Amended Indenture, as amended and 
supplemented by a Third Supplemental Indenture of Trust dated as of August 15, 1993. 
On December 15, 1994, the Authority issued $122,020,000 aggregate principal amount of 
its Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 
(the "1994 Bonds") pursuant to the Act and the Amended and Restated Indenture of 
Trust, dated as of December 1, 1994 (the "Amended and Restated Indenture"), between 
the Authority and Meridian Bank (successor to CoreStates Bank, N.A.), as Trustee, 
which amended and restated the Original Indenture as theretofore amended. 

409025vl 



On May 30, 1996, the Authority issued $343,030,000 aggregate principal amount 
of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 1996 (the "1996 Bonds") pursuant to the Amended and Restated Indenture, as 
amended and supplemented by a First Supplement to the Amended and Restated 
Indenture of Trust dated as of May 15, 1996 (the "First Supplement to the Amended and 
Restated Indenture") between the Authority and Meridian Bank, N.A., as Trustee. On 
April 15, 1999, the Authority issued $610,005,000 aggregate principal amount of its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 1999 (the "1999 Bonds") pursuant to the Amended and Restated Indenture, as 
amended and supplemented by a Second Supplement to the Amended and Restated 
Indenture of Trust dated as of April 1, 1999 (the "Second Supplement to the Amended 
and Restated Indenture") between the Authority and First Union National Bank 
(successor to Meridian Bank), as Trustee. The Authority is now issuing $165,895,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2003 (the "2003 Bonds") pursuant to the 
Amended and Restated Indenture, as amended and supplemented by a Third Supplement 
to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplement to the Amended and Restated Indenture" and, collectively with the Amended 
and Restated Indenture, the First Supplement to the Amended and Restated Indenture and 
the Second Supplement to the Amended and Restated Indenture, the "Indenture") 
between the Authority and Wachovia Bank, National Association (successor to First 
Union National Bank), as Trustee (the" Trustee"). 

Pursuant to Section 601 of the Act, the City of Philadelphia (the "City") , by 
Ordinance (Bill No. 1437) approved June 12, 1991, enacted a tax of one and one-half 
percent (1-1/2%) on salaries, wages, commissions and other compensation earned by 
residents of the City and on the net profits earned in businesses, professions or other 
activities conducted by residents of the City (the "PICA Tax") to provide revenues for the 
purposes of the Authority. Pursuant to the Act, the PICA Tax is to be collected by the 
Department of Revenue of the Commonwealth of Pennsylvania (the "Department") and 
remitted by the Department to the Treasurer of the Commonwealth of Pennsylvania (the 
"Treasurer"), which is then to hold, invest and disburse such moneys as provided in the 
Act. 

Pursuant to Section 603(a) of the Act, the Treasurer is custodian of the 
Pennsylvania Intergovernmental Cooperation Authority Tax Fund (the "PICA Tax 
Fund"), which shall be subject to the provisions of law applicable to funds listed in 
Section 302 of the Fiscal Code (Act of April 9, 1929, P.S. 343, No. 176). Pursuant to 
Section 603(a) of the Act, the PICA Tax collected by the Department and paid to the 
Treasurer is to be credited to the PICA Tax Fund not less frequently than every two 
weeks and, during any period prior to the credit of moneys to the PICA Tax Fund, 
interest earned on the PICA Tax paid to the Treasurer by the Department shall be 
deposited into the PICA Tax Fund. The Act also provides that moneys in the PICA Tax 
Fund shall not lapse or be transferred to any other fund, but shall remain in the PICA Tax 
Fund and shall at all times be the property of the Authority. Pending their disbursement to 
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the Authority, moneys received by the Treasurer on behalf of or deposited into the PICA 
Tax Fund are to be invested or reinvested as are other funds in the custody of the 
Treasurer in the manner provided by law and all earnings received from the investment or 
deposit of such funds are to be credited to the PICA Tax Fund. 

Pursuant to the Indenture, the Authority has assigned and pledged to the Trustee 
all of its right, title and interest in and to the PICA Tax for the equal and ratable benefit of 
the owners from time to time of the 1996 Bonds, the 1999 Bonds and the 2003 Bonds 
outstanding under the Indenture. The Indenture provides for the disbursement of the 
PICA Tax received by the Trustee in accordance with the provisions of the Act. Section 
603(b) of the Act requires the Treasurer to disburse the total amount of moneys which 
are, as of the close of business of the previous week, contained in the PICA Tax Fund as 
a result of the tax imposed pursuant to Section 601 of the Act to or upon the order of the 
Authority and as provided in Section 312 of the Act. The Authority hereby directs that 
the weekly disbursements to be made by the Treasurer pursuant to Section 603(b) of the 
Act shall be made to the Trustee so long as any 1996 Bonds, 1999 Bonds or 2003 Bonds 
are outstanding under the Indenture. Such direction shall not be subject to modification 
by the Authority unless consented to by the Trustee so long as any 1996 Bonds, 1999 
Bonds or 2003 Bonds are outstanding under the Indenture. The Treasurer shall continue 
to make such disbursement to the Trustee until it receives written notice from the 
Authority and the Trustee that the 1996 Bonds, 1999 Bonds and 2003 Bonds are no 
longer outstanding under the Indenture. The Treasurer is hereby notified that the 1992 
Bonds, the 1993 Bonds, the 1993A Bonds and the 1994 Bonds are no longer outstanding 
under the Indenture. 

Please indicate your acknowledgement and agreement with the foregoing by 
signing and dating the enclosed copy of this letter and returning it to the Authority. 

Very truly yours, 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION UTHORITY 

I\.• .... V>-wl!Ca. 

By:._---2~~~..LJ:~\J=--.a..:.-~L_-

Executive Director/ CEO 

~:c~ 
Treasurer of the Commonwealth of Pennsylvania 
Dated: June 16, 2003 
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Proof of Publication In The Philadelphia Inquirer 
Under Act. No 160, P.L. 877, July 9, 1976 

STATE OF PENNSYLVANIA 
COUNTY OF PHILADELPHIA 

Anna Dickerson being duly sworn, deposes and says 
that The Philadelphia Inquirer is a daily newspaper published 
at Broad and Callowhill Streets, Philadelphia County, 
Pennsylvania, which was established in the year 1829, since 
which date said daily newspaper has been regularly published 
and distributed in said County, and that a copy of the printed 
notice of publication is attached hereto exactly as the same 
was printed and published in the regular editions and issues of 
said daily newspaper on the following dates: 

March 21, 2003 

Affiant further deposes and says that he is ari employee 
of the publisher of said newspaper and has been authorized 
to verify the foregoing statement and that he is not interested 
in the subject matter of the aforesaid notice of publication, and 
that all allegations in the foregoing statement as to time, place 
and character of publication are true. 

Sworn to and subscribed before me this 21 st day of 
March, 2003 . 

• ~ 
~~ ~Public ' 

My Commission Expires: 
NOTARIAL SEAL 

Margaret C. Ruchalski, Notary Public 
City of Philadelphia, Phila. County 

My Commission Expires May 27, 2006 

Copy of Notice of Publication 

Notice to aeconvene 
.• Recessed Meeting 

... ,=:,a1 
Cooperation Authorlly 

Pursuant· to Act No .. 84· 
Of -1986. known as the· 

. • Sunshine Act .. ~nd Act. 
No. s· of .1991. known ai, 
Jhe .'Penrl~vanla lrlter
gov~mmen~ Coopera-

., .tion Authority Act for the 
• :Cities _or the First Class, 

rio.tlce' -Is hereby . given 
that •the scheduled 
March 18, 2003 meeting, 
of. • the Boar<~ of· the 
. Pennsylva"r:1ia lntergov-:-• 
er:nment&.I .Cooperatjon 
Authority was recessed 
and will.reconvene. Mori
day. March 24. 2003 at 

• 3:00 p.m.. in .the Authori
ty's cdnference room lo
cated 'at 1429 Walnut 
Street; 14th floor, Phila
delphia; PA 19102. 

• Pennsylvania 
tntergoYemmenlal 

Cooperation Authority 

Lauri A. KavuDch, Esq. 
. Chai<person . 

Gregg 1J. Melinson, Esq. 
Secretary 



COMMONWEALTH OF PENNSYLVANIA 

OFFICE OF THE GOVERNOR 

HARRISBURG 

THE GOVERNOR 

March 25, 2003 

Pennsylvania Intergovernmental Cooperation Authority 
Attn; joseph. C. V'it,1,ola . 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

To Whom It May Concern: 

It is with pleasure that I write to inform you that I am appointing Mr. Ken Trujillo 
as my representative to serve on the Pennsylvania Intergovernmental Cooperation 
Authority. 

Cc: Ken Trujillo 
Trujillo, Rodriguez & Richards, LLC 
The Penthouse 
226 West Rittenhouse Square 
Philadelphia, PA 19103 

Sincerely, 

~c-,~ 
Edward G. Rendell 
Governor 



FEB-12-03 WED 12:46 PM STEPHEN MCNETT FAX NO. 7177877024 P. 02 

f?OIH.•an c, JUBELIAER alOTH IHSTRICT 

□ !:111:NATl: aox 2030~0 0 PARK Ylll!W CEl'4'rElf 

THC STATI: CAl'l'tOL 
HAl'IAISrHHfG, PA 17120•3030 

-, ,-,.,~n-:s4DO 

jtrurlt of Jtnns~Iuuttm 

'TWELVE SHIIIRATQN lJfflYJ; 
P.O. IIDX ;:t023 

ALTOONA, PA 111603 
8 f 4•94;lH5 49.5 

February 3, 2oor------........ --_,.-

Gregg R. Melinson, Esquire 
Drinker, Biddle & Reath, LLP 
One Logan Square 
1ath and Cherry Streets 
Philadelphia, PA 19103-6996 

0~. ' G•J. 
Dear Mr. Meli ~JO~ 

Pursuant to the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class, as 
President Pro Tempore of the Senate, lam pleased to once 
again appoint you as a member of the governing board of the 
Pennsylvania Intergovernmental Cooperation Authority. 

Thank you for your willingness to continue to 
represent the Senate in this capacity. 

RCJ/bbk 

cc/secretary of the Senate 

Sincerely, 

Bef' 
ROBERT C. JUBELIRER 
PRESIDENT PRO TEMPORE 

E~ecutive Director, PA Intergovernmental 
Cooperation Authority 

Governor's Office on Boards and Commissions 

bee/Joint State Government Commission 



·22ND DISTRICT 

ROBERT .J. MELLOW 
SENATE BOX 203022 

THE STATE CAPITOL 
HARRISBURG, PA 17120-3022 

PHONE: (717)·787•11481 
FAX: (717)·783·5198 

524 MAIN STREET 

P.O, BOX B 

PECKYILLE, PA 1 8452 
PHONE: (717) 489-03311 
PHONE: (717) 3411-5721 

FAX: (717) 9113•3170 

Ms. Lauri A. Kavulich 
Suite 1925 
Two Penn Center Plaza 
Philadelphia, PA 19102 

Dear Ms. Kavulich: 

COMMITTEES 

RULES AND EXECUTIVE NOMINATIONS 

MINORITY CHAIRMAN 

ETHICS, MINORITY CHAIRMAN 

APPROPRIATIONS 

BANKING a INSURANCE 

1-1100-384-1581 (TT) 

As Democratic Leader of the Senate, it is my pleasure to reappoint 
you to serve on the Pennsylvania Intergovernmental Cooperation Authority 
(PICA). 

I am sure you will make a positive contribution to the Authority. 

RJM:jeb 

cc: Hon. Mark R. Corrigan 
• Secretary of the Senate 

/Mr. Joseph C. Vignola 

ROBERT J. MELLOW 
The Democratic Leader 

PA Intergovernmental Cooperation Authority 



MATTliEW J. RYAN 
.niE SPEAKER 

February 4, 2003 

HOUSE OF REPRESENTATIVES 
COMMONWEALTH OF PENNSYLVANIA 

HARRISBURG 

Mr. Joseph C. Vignola, Executive Director 
Pennsylvania Intergovernmental Cooperation Authority 
14th Floor 
1429 Walnut Street 
Philadelphia, PA 19102 

Dear Mr. Vignola: 

ROOM 139, MAIN CAPITOL BUILDING 
HARRISBURG, PENNSYLVANIA 17120-2020 

(7171 787·4610 
r-•~,·-...,.,....,,_,_T~-,,,. ........ _.., ....... 

I r,-------r--.... -. ,·,cE:1\IEo • -~----, 
;, ---- ~~ ,! 

f ~~--- t. 

Please be advised that I have reappointed Mr. Michael Karp to the Pennsylvania 
Intergovernmental Cooperation Authority (PICA) for the 2003-2004 Legislative Sessions 
of the General Assembly. 

Very truly yours, 

M~t 
The Speaker 

MJR:nk 

cc: Mr. Michael Karp 
Joint State Government Commission 
Governor's Office of Boards and Commissions 
Jackie Jumper 



H. WIWAM DEWEESE 
TuE MINORITY LEADER 

Mr. Joseph C. Vignola 
Executive Director 

HOUSE OF REPRESENTATIVES 
COMMONWEALTH OF PENNSYLVANIA 

HARRISBURG 

February 5, 2003 

PA intergovernmental Cooperati911111f,l111n:n 
1429 Walnut Street 

r• 

THE STATE CAPITOL 
HARRISBURG. PA 17120-2020 

PHONE: 1717) 7B3-3797 

This is to advise you that I have reappointed the following individual to serve 
as a member to the PA Intergovernmental Cooperation Authority for the 2003-2004 
Legislative Sessions of the General Assembly: 

William J. Leonard, Esq. 
Obermayer Rehmann Maxwell & Hippel LLP 

One Penn·center, 19th Floor 
1617 JFK Boulevard 

Philadelphia PA 19103 
215-665-3228 

Thank you for your continued cooperation. 
a 

The Minority Leader 

HWD/kemm 

cc: William J. Leonard, Esq. 

• 

Honorable Matthew J. Ryan, Speaker, PA House of Representatives 
Clancy Myer, Esq., Parliamentarian 
Governor's Office of Boards & Commissions 
Dave Chick, Esq., Joint State Government Commission 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of 2003 

CERTIFICATE OF THE ASSISTANT SECRETARY OF THE AUTHORITY 

This certificate is made in connection with the issuance by the Pennsylvania 

Intergovernmental Cooperation Authority (the "Authority") of the 2003 Bonds described 

below. As used herein the following terms have the indicated meanings: 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for 

Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended. 

"Bond Resolution" means collectively, the resolutions of the Authority adopted 

on March 25, 2003 authorizing and approving, among other things. 

"Indenture" means the Amended and Restated Indenture of Trust dated as of 

December 1, 1994 between the Authority and the Trustee, as amended and supplemented 

by the First Supplement to the Amended and Restated Indenture of Trust dated as of May 

15, 1996, the Second Supplement to the Amended and Restated Indenture of Trust dated 

as of April 1, 1999, and the Third Supplement to the Amended and Restated Indenture of 

Trust dated as of June 1, 2003, pursuant to which the 2003 Bonds are issued. 

"2003 Bonds" means the $165,550,000 aggregate principal amount Special Tax 

Revenue Bonds (City of Philadelphia Funding Program), Series of 2003, authorized to be 

issued under the Indenture. 

"Official Statement" means the Official Statement dated June 12, 2003 of the 

Authority relating to the 2003 Bonds. 
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"Preliminary Official Statement" means the Preliminary Official Statement dated 

June 5, 2003 relating to the 2003 Bonds. 

"Purchase Contract" means the Bond Purchase Contract dated June 12, 2003, 

between the Authority and Raymond James & Associates, Inc., as Representative of the 

Underwriters. 

"Standby Purchase Contract" means the Standby Bond Purchase Agreement dated 

as of June 1, 2003, among the Authority, the Trustee and JPMorgan Chase Banlc 

All terms not defined herein shall have the meanings set forth in the Indenture or 

the Act. 

I, THE UNDERSIGNED ASSISTANT SECRETARY OF THE AUTHORITY, 

HEREBY CERTIFY THAT AT ALL PERTINENT TIMES: 

1. The Authority is a body corporate and politic created by and validly 

existing under the Act, with full legal right, power and authority to execute and delivery 

the Indenture, to issue, sell and deliver the 2003 Bonds, and to carry out and consummate 

the transactions contemplated by the Indenture, the Purchase Contract, the Standby 

Purchase Contract and the Official Statement. 
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2. The voting members of the Board of the Authority and the office held by 

each such member are set forth below and, if a signature is set opposite the name of any 

such member, such signature is a genuine specimen of such member's signature: 

Lauri A. Kavulich, 
Esquire 
William J. Leonard, 
Esquire 
Gregg R. Melinson, 
Esquire 
Michael A. Karp, 

Kenneth I. Trujillo, 
Esquire 

Office 

Chairperson 

Vice Chairperson 

Secretary/Treasurer 

Member 

Member 

3. The individuals named above constitute all of the voting members and 

officers of the Board of the Authority, each of such individuals is and was at all times 

pertinent hereto duly appointed or elected, qualified and acting as such member and 

officer. 

4. Attached hereto as Exhibit A is a true, correct and complete copy of the 

by-laws of the Authority, which by-laws are in full force and effect on the date hereof 

and were in full force and effect on all dates that action was taken with respect to the 

transactions contemplated by the Indenture, the Purchase Contract, the Standby Purchase 

Contract and the Official Statement. 

5. Attached hereto as Exhibit B is a true, correct and complete copy of the 

Bond Resolution; the Bond Resolution was duly adopted by a Qualified Majority at 

public meetings of the Authority after notice thereof had been duly given in accordance 

with all requirements of law and procedural rules of the Authority; and, except as 
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provided therein, the Bond Resolution has not been repealed, amended, rescinded or 

modified since its adoption and is in full force and effect on the date hereof. At all times 

since the date of adoption of the Bond Resolution, a true and correct copy of the Bond 

Resolution has been on file for public inspection at the offices of the Authority at 1429 

Walnut Street, 14th Floor, Philadelphia, Pennsylvania. 

6. Attached hereto as Exhibit C is a true, correct and complete copy of the 

resolution of the Authority approving the Intergovernmental Cooperation Agreement; 

such resolution was duly adopted by a Qualified Majority at a public meeting of the 

Authority after notice thereof had been duly given in accordance with all requirements of 

law and procedural rules of the Authority, and said resolution has not been repealed, 

amended, rescinded or modified since its adoption and is in full force and effect on the 

date hereof. 

7. Attached hereto as Exhibit D is a true, correct and complete copy of the 

resolution of the Authority approving the City's eleventh Five-Year Financial Plan 

prepared pursuant to the Act and submitted to the Authority for approval pursuant to the 

Act; such resolution was duly adopted by a Qualified Majority at a public meeting of the 

Authority after notice thereof had been duly given in accordance with all requirements of 

law and procedural rules of the Authority; and said resolution has not been repealed, 

amended, rescinded or modified since its adoption and is in full force and effect on the 

date hereof. 

8. Attached hereto as Exhibit E are true, correct and complete specimens of 

the form of the Issuer's 2003 Bonds. The signatures of the (Vice) Chairperson and the 
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(Asst.) Secretary of the Issuer signed on the Bonds are facsimile signatures of the 

individuals who hold said offices on the date of this Certificate. The seal which was 

impressed or otherwise reproduced on said specimens is the legally adopted official 

corporate seal of the Issuer. 

9. Attached as Exhibit F is the Certificate of the Bond Pricing Authority of 

the Authority with respect to the 2003 Bonds. 

10. Each of the 2003 Bonds delivered at the Closing held this day was duly 

executed on behalf of the Authority by the manual signatures of the Chairperson and the 

Secretary; the seal of the Authority impressed on each of the 2003 Bonds is the genuine 

and only corporate and common seal of the Authority; and attached hereto as Exhibit E is 

a true, correct and complete specimen of the 2003 Bonds so delivered this day and the 

2003 Bonds are in substantially the form approved by the Bond Resolution. 

11. The Third Supplement to the Amended and Restated Indenture delivered 

to the Trustee at the Closing held this day in respect of the 2003 Bonds was duly 

executed, acknowledged and delivered on behalf of the Authority by the Chairperson, and 

was duly sealed and attested on behalf of the Authority by the Secretary; the signatures of 

said officers thereon are their respective genuine signatures; the seal thereunto affixed is 

the genuine corporate and common seal of the Authority; and the Third Supplement to 

the Amended and Restated Indenture is in substantially the form approved by the Bond 

Resolution. 

Signature appears on the following page 
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IN WITNESS WHEREOF, I have hereunto set my signature as Assistant 

Secretary of the Authority and affixed hereto the seal of the Authority this 16th day of 

June, 2003. 
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BYLAWS OF THE 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

ARTICLE I 

GENERAL POWERS: INTERPRETATION OF BYLAWS 

1.01 General Powers. The general powers of the 
Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") shall be as ~et forth in the·Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the 
First Class, Act of June 5, 1991, P.L. 9, No. 6 (the "Act"), as 
amended from time to time hereafter. 

1.02 Interpretation of Bylaws. All words, terms and 
provisions of these bylaws of the Authority (the "Bylaws"} shall 
be interpreted and defined by and in accordance with the Act, as 
amended from time to time hereafter. All references in these 
Bylaws to statutory provisions shall be deemed to incorporate 
amendments to such provisions and to corresponding provisions of 
any subsequent law. 

ARTICLE II 

OFFICES 

2.01 Principal Office. The principal office of the 
Authority shall be located at -such place as the governing board of 
the Authority (the "Board"} may designate. The Board may 
establish such other office or offices as may be necessary for the 
purpose of performing the Authority's duties and functions. 

2.02 Books and Records. Except as otherwise provided 
for by resolution or as the business of the Authority may require, 
the corporate seal and all books and records of the Authority 
shall be kept at the principal office designated in Section 2 .. 01. 

ARTICLE III 

GOVERNING BODY 

3.01 Membership. The powers of the Authority shall be 
exercised by the Board which shall be composed of five (5) 
appointed members, who shall not be elected public officials, and 
two (2) ex officio members. The members of the Board shall be as 
follows: 

(a) One member appointed by the Governor of the 
Commonwealth of Pennsylvania; 



(b) One member appointed by the President pro tempore 
of the Senate of the Commonwealth of Pennsylvania; 

(c) One member appointed by the Minority Leader of the 
Senate of the Commonwealth of Pennsylvania; 

(d) One member appointed by the Speaker of the House of 
Representatives of the Commonwealth of Pennsylvania; 

(e) One member appointed by the Minority Leader of the 
House of Representatives of the Commonwealth of Pennsylvania; 

(f) The Secretary of the Budget of the Commonwealth of 
Pennsylvania as an ex off1cio member; and 

(g) The Director of Finance of the City of Philadelphia 
as an ex officio member. 

All members of the Board shall be residents of the Commonwealth of 
Pennsylvania and, except for the Secretary of the Budget, shall 
either be residents of the City of Philadelphia or have their 
primary places of business or employment in the City of° 
Philadelphia. 

3.02 Terms. The term of a Board member shall begin on 
the date of appointment. A member's term shall extend not more 
than sixty (60) days beyond the current term of office of the (amended 

appointing authorities from the House of Representatives or until on 
his or her successor is appointed, whichever· shall first occur. 7/18/9"'-> 

3.03 Vacancies. A vacancy shall occur upon the death, 
resignation, disqualification, removal or expiration of the term (amended 

of a member. Whenever such a vacancy occurs on the Board, on 
whether prior to or on the expiration of a term, the appointing 1/18/94.J 

authority designated in Section 3.01 which originally appointed 
the Board member whose seat has become vacant is required, 
pursuant to Section 202(b) of the Act, to appoint a successor 
member within thirty (30) days of the occurrence of the vacancy. 
A member appointed to fill a vacancy occurring prior to the 
expiration of a term shall serve the unexpired term. 

3 . 04 Removal. A member shall serve at ·the pleasure of --- :·,- • 
his or her appointiµg authority. 

3.05 Ex Officio Members. The ex officio members of the 
Board may not vote and shall not be counted for purposes of 
establishing a quorum. The ex· officio members may designate in 
writing a repre~ntative of their respective offices to attend 
meetings of the Board on their behalf and such representatives 
shall retain such authority until the authority is expressly 
revoked by the appropriate ex officio member. 
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3.06 Qualified Majority. All actions of the Board shall 
be taken by a majority of the Board unless specific provisions of 
the Act, as may be amended from time to time hereafter, require 
that such action be taken by a "Qualified Majority", which shall 
be defined as a majority of the Board which includes four (4) of 
the five (5) members appointed pursuant to Sections 3.0l(a), (b), 
( c ) , ( d) and ( e ) . 

3.07 Compensation. The members of the Board shall serve 
without compensation or remuneration for their services but shall 
be entitled to reimbursement of all reasonable and necessary 
actual expenses. 

3.08 Liability.· The rights of creditors of the 
Authority shall be solely against the Authority and no member of 
the Board shall be liable personally on any obligations of the 
Authority, including, without limitation, bonds of the Authority. 
Any and all rights granted pursuant to this Section 3.08 shall be 
in addition to any rights granted to members of the Board pursuant 
to the sovereign immunity provisions of Section 9.01. 

3.09 Committees. The Board shall initially have a 
Finan~e Committee, a Legal Affairs Committee, and a Personnel 
Committee. The Board may designate by resolution one or more 
additional standing or special committees, each committee to 
consist of three (3) or more members appointed by the Chairperson 
of the Board (the "Chairperson"). The respective committees shall 
supervise and monitor the execution of various aspects of the 
Authority's activities and policies as determined by the Board 
and, at the request of the Board, shall gather facts in their 
respective areas of concern, present alternatives to the Board for 
deliberation and decision by the Board, and implement Board 
decisions as directed by the Board. No committee is authorized to 
take any official action on behalf of the Board or the Authority. 

ARTICLE IV 

MEETINGS 

4.01 Place of Meetings. The Board may hold its publicly 
advertised meetings at the principal office of the Authority or at 
such other place as may be determined by the Board, prov~d.ed that 
all meetings shall be.held at a locatfon accessible to the:public. 

4.02 Regular Meetings. The Board shal~ meet as 
frequently as it deems appropriate, but at least once during each 
quarter of the Authority's fiscal year. 

4.03 Annual Meeting. The annual meeting of the 
Authority shall be the first regular meeting of each fiscal year 
of the Authority. 
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4.04 Special Meetings. Special meetings of the Board 
shall be held if a request for such a meeting is submitted to the 
Chairperson by at least two (2) members of the Board. Such a 
request shall state the general nature of the business to be 
transacted at such special meeting. 

4.05 Notice of Meetings. At its first regular meeting 
of each fiscal year, the Board shall establish a schedule of its 
remaining regular meetings for the fiscal year. No further notice 
of such regularly scheduled meetings need be given to any member 
of the Board, except that any member not in attendance at the 
meeting at which the schedule was adopted shall be notified in 
writing of such schedule ~t least three (3) days prior to the next 
regular meeting. Written notice of any special meeting shall be 
given to each member of the Board at least twenty-four (24) hours 
prior to the day named for the special meeting. 

4.06 Participation in Meetings by Conference Telephone. 
To the extent permitted by law, any member may participate _in any 
meetings of the Board or of any committee, may be counted for the 
purpose of determining a quorum thereof, and may exercise all 
rights and privileges to which he or she might be entitled were he 
or she personally in attendance (including the right to vote) by 
means of confer~nce telephone or similar communications equipment 
by means of which all persons attending the meeting can hear each 
other. 

4.07 Public Notice of Meetings. All meetings of the 
Board· shall be open to the public. As soon as practical following 
the first regular meeting of each fiscal year, but in no event 
later than three_ (3) days prior to the next regularly scheduled 
meeting, the Secretary of the Board (the 11 Secretary 11

) shall give 
public notice, in the manner hereinafter provided, of the 
remaining regularly scheduled meetings of the Board for the fiscal 
year. The Secretary shall also give public notice of each special 
meeting and rescheduled regular or special meeting at least 
twenty-four (24) hours prior to the time thereof, showing the 
date, time and place thereof. Public notice shall consist of the 
following: (a} publishing such notice in a newspaper of general 
circulation in the political subdivision where the meeting will be 
held, and (b} posting a copy of such notice prominently at the 
principal office of the Authority, or, if a meeting is to be held 
other than at such principal office, at the public building in 
which the meeting is to be held, provided that such .posting may be 
given at both the principal office and at the actual place of 
meeting. The Secretary shall provide a copy of- all public notices 
to any newspaper, radio station and/or television station which· 
may request the same. Nothing herein, however, shall prevent the 
Board from holding executive sessions to which the public is not 
admitted, but no official action shall be taken nor official 
policy adopted at any such executive session, except as otherwise 
permitted by law. 
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4.08 Quorum. A majority of the Board shall constitute a 
quorum for the purpose of conducting business of the Board and for 
all other purposes. The ex officio members of the Board shall not 
be coun_ted for purposes of establishing a quorum. All actions of 
the Board shall be taken by a majority of the Board unless 
specific provisions of the Act require that action be taken by a 
Qualified Majority. 

4.09 Computing Time Periods. In computing the number of 
days during any period for purposes of these Bylaws, such period 
shall be computed-so as to exclude the first and include the last 
day of such period. All days shall be counted, including 
Saturdays, Sundays, or any day made a legal holiday by the laws of 
the Commonwealth of Pennsylvania or of the United States (a 
"Holiday"); provided, however, that if the final day of any time 
period falls on a Saturday, Sunday or Holiday, then the final day 
shall be deemed to be the next day which is not a Saturday, Sunday 
or Holiday. In computing the number of days for the purpose of 
giving notice of any meeting, the date upon which the notice is 
given shall not be counted but the day set for the meeting shall 
be counted. Notice given twenty-four (24) hours before the time 
set for a meeting shall be.deemed one day's notice. 

ARTICLE V 

OFFICERS 

5.01 Officers. The officers of the Authority shall be 
the Chairperson, the Vice Chairperson, the Secretary, the 
Treasurer, the Executive Director, one or more Assistant 
Secretaries, and such other officers as the Board may determine. 
The members.of the Board shall elect from among themselves a 
Chairpers.on, Vice Chairperson, Secretary, Treasurer, and such 
other officers as they may dete~ine. A Qualified Majority of the 
Board shall appoint and may ~emove the Executive Director. The 
Board may elect.or appoint such other officers, assistant 
officers, agents, and employees as the needs of the Authority may 
require, who need not be members of the Board. A member of the 
Board may hold more than one office of the Board at any time. 

5. 02 Tenure of Office .. ·Except for the Executive 
Director, all o·fficers. who. are memh~rs of the Board shall be 
elected at the annual meeting and shall hold office for one 
year and until their respective successors shall have been duly 
elected or until they have ceased to be members df the Board. 
·Except for the Executive Director, officers who are not members 
of the Board may be elected or appointed at any meeting of the 
Board and shall serve at the pleasure of the Board. The 
Executive Director shall serve at the pleasure of a Qualified 
Majority of the Board for a term ending sixty (60) days beyond 
the current term of office.of the appointing authorities from 
the House of Representatives or until his or her successor is 
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·retained pursuant to the Act, whichever shall first occur. 
A person named to fill a vacancy occurring in the office of 
Executive Director occurring prior to the expiration of the 
Executive Director's term shall serve the unexpired term. 

5.03 Chairperson. The Chairperson shall have a general 
management role over the affairs of the Authority, shall conduct 
all meetings of the Board, and shall, in general, perform all 
duties incident to the office of the Chairperson and such other -
duties as may be assigned by the Board. 

5.04 Vice Chairperson. The Vice Chairperson shall have 
all powers and duties of the Chairperson in the absence of the 
Chairperson and shall perform such other duties as may be assigned 
by the Board. Should both the Chairperson and Vice Chairperson be 
absent from any meeting of the Board, the members present shall 
appoint a Chairperson pro tempore. 

5.05 Secretary. The Secretary shall act as clerk of all 
meetings of the Boa:i;-d, shall record all the proceedings of such 
meetings in a book for that purpo~e, shall give such notice as may 
be required of all meetings, shall record.all votes and shall have 
custody of all books and records of the Authority, except those 
kept by the Treasurer, and shall, in general, perform all duties 
incident to the office of the Secretary and such other duties as 
may be assigned by the Board. 

5.06 Treasurer. The Treasurer shall keep the financial 
records of the Authority, provide for the custody of the funds and 
other properties of the Authority,. and shall perform all other 
duties incident to the office of the Treasurer and such other 
duties as may be assigned by the Board. 

5.07 Executive Director. The Executive Director, who 
shall be appointed by a Qualified Majority of the Board, shall be 
the full-time chief operating officer of the. Authority and, 
subject to the supervision and control of the Board, shall have 
general supervision and direction of the business affairs of the 
Authority. He or she may execute on behalf of the Authority 
contracts entered into in the ordinary course of business and any 
other duly authorized contracts, and shall have such other powers 
and perform such other duties as may be delegated to him or her by 
a~ Qualified ·Majority·:::of the Board. 

5.08 Assistant Secretary. The Board may appoint one or 
more Assistant Secretaries who need not be members of the Board. 
The Assistant Secretary, or the Assistant Secretaries designated 
in the resolution by the Board if there is more than one, shall 
have all the powers and duties of the Secretary in the absence of 
the Secretary. Should the Secretary and the Assistant Secretary 
or Assistant Secretaries be absent from any meeting of the Board, 
the members present shall appoint a secretary of the meeting. 

-6-



5.09 Other Officers. Such other officers as may from 
time to time be elected or appointed by the Board shall perform 
such duties as may be specifically assigned to them by the Board. 

5.10 Removal of Officers. Except for the Executive 
Director, any officer of the Authority may be removed by a 
majority of the Board. If an officer who is a member of the Board 
loses his or her membership on the Board for any reason~ such 
officer shall cease to hold his or her office; provided, however, 
that the Board shall not be precluded from reappointing such 
officer provided that the office held is not one for which 
membership on the Board is a prerequisite. 

5.11 Vacancies. A vacancy in any office shall occur 
upon the death, resignation, disqualification, removal or 
expiration of the term of an officer. A majority of the Board 
shall have the power to fill any vacancies occurring for whatever 
reason in any office, except for a vacancy in the Executive 
Director's office which.shall require a Qualified Majority of the 
Board. All vacancies shall be filled as soon as practicable. 

ARTICLE VI 

EMPLOYEES 

6.01 Other Employees and Professional Services. The 
Board may employ such other agents, employees, technical experts, 
legal counsel and consultants as it may from time to time 
determine, to serve at the will of the Board and for such 
compensation as the Board may direct; provided that a Qualified 
Majority of the Board must approve any contract for professional 
services. 

ARTICLE VII 

AUDITS, FISCAL YEAR, MONIES OF THE AUTHORITY 

7.01 Audit. The Authority shall file an annual report 
with the Chairperson and the Minority Chairperson of the 
Appropriations Committee of the Senate of the Commonwealth of 
Pennsylvan;i.a and the Chairperson and the Minority Chc!,irperson of 
the Appropr-tations Committee of the House of Representatives of 

(amended 

on 

7/18/94.) 

the Commonwealth of Pennsylvania, which annual report shall make 
provisions for the accounting of revenues and expenses of the 
Authority. The Authority shall have its books, accounts and 
records audited annually in accordance with generally accepted 
auditing standards by an independent auditor who shall be a 
certified public accountant, and a copy of the audit report shall 
be attached to and be made a part of the Authority's annual 
·report. A concise financial statement shall be published annually 
in the Pennsylvania Bulletin. The Chairperson and Minority 
Chairperson of the Appropriations Committee of the Senate of the 
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Commonwealth of Pennsylvania and the Chairperson and Minority 
Chairperson of the Appropriations Committee of the House of 
Representatives of the Commonwealth of Pennsylvania shall have the 
right to examine, from time to time and at any time, the books, 
accounts and records of the Authority. 

7.02 Fiscal Year. The fiscal year of the Authority 
shall end on June 30 of each year. 

7.03 Monies of the Authority. All monies of the 
Authority, from whatever source derived, shall be paid to the 
Treasurer of the Authority. The Board shall invest the funds of 
the Authority in a manner consistent with sound business practice,· 
subject to the restrictions contained in the Act and any other 
applicable statute or regulation. 

ARTICLE VIII 

CORPORATE SEAL 

8.01 Corporate Seal. A seal with the words 
"Pennsylvania Intergovernmental Cooperation Authority, 
Pennsylvania Corporate Seal - 1991" upon it shall be the common 
and corporate seal of the Authority. Such seal may be used by 
causing it to be impressed upon, affixed to, or reproduced in-fact 
similarly or otherwise to any documents or other writing. 

ARTICLE IX 

SOVEREIGN IMMUNITY: INDEMNIFICATION 

9.01 Sovereign Immunity. The Authority and its members, 
officers, officials and employees shall enjoy sovereign and 
official immunity, as provided in 1 Pa. Cons. Stat. Ann. § 2310 
(relating to sovereign immunity reaffirmed; specific waiver}, and 

• shall remain immune from suit except as provided by and subject to 
the provisions of 42 Pa. Cons·. Stat. Ann. § 8501 (relating to 
definitions) through§ 8528 (relating to limitations on damages). 
Notwithstanding the provisions of 42 Pa. Cons. Stat. Ann. § 8525, 
the Authority, through its legal counsel, shall defend actions 
brought against the Authority or its members, officers, officials 
and employees when acting within the scope of their official 
duties. 

9.02 Indemnity. The Authority shall indemnify any 
member or officer of the Authority who was or is ·an "Authorized 
Representative" of the Authority (which shall mean, for purposes 
of this Article IX, a member or officer of the Authority, 
including the Executive Director, or such person serving at the 
request of the Authority as a director, officer, partner, 
fiduciary.or trustee of another corporation, partnership, joint 
venture, trust, employee benefit plan, or other enterprise) and 
who was or is a "party" (which shall include for purposes of this 
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Article IX the giving of testimony or similar involvement) or is 
threatened to be made a party to any "proceeding" (which shall 
mean for purposes of this Article IX any threatened, pending or 
completed action, suit, appeal or other proceeding of any nature, 
whether civil, criminal, administrative or investigative, whether 
formal or informal, and.whether brought by or in the right of the 
Authority of otherwise) by reason of the fact that such person was 
or is an Authorized Representative of the Authority to the fullest 
extent permitted by law, including without limitation 
indemnification against expenses (which shall include for purposes 
of this Article IX attorneys' fees and disbursements), damages, 
punitive damages, judgments, penalties, fines and amounts paid in 
settlement actually and reasonably incurred by such person in 
connection with such proceeding, unless the act or failure to act 
giving rise to the claim is finally determined by a court to have 
constituted willful misconduct or recklessness. If an Authorized 
Representative is not entitled to indemnification in respect of a 
portion of any liabilities to which such person may be subject, 
the Authority shall nonetheless indemnify such person to the 
maximum extent permitted by law for the remaining portion of the 
liabilities. 

9.03 Advancement of Expenses. The Authority shall pay 
the expenses (including attorneys' fees and disbursements) 
actually and reasonably incurred in defending a proceeding on 
behalf of any person entitled to indemnification under Section 
9.02 in advance of the final disposition of such proceeding upon 
receipt of an undertaking by or on behalf of such person to repay 
such amount if it shall ultimateiy be determined that such person 
is not entitled to be indemnified by the Authority as authorized 
in this .Article IX. The financial a,_bility of such Authorized 
Representative to make such repayment shall not be a prerequisite 
to the making of an advance. 

9~04 Employee Benefit Plans. For purposes of this 
Article IX, the Authority shall be deemed to have requested a 
member or officer to serve as fiduciary with respect to an 
employee benefit plan where the performance by such person of 
duties to the Authority also imposes duties on, or otherwise 
involves services by, such person as a fiduciary with respect to 
the plan; excise taxes assessed on an Authorized Representative 
with respect to any transaction with an employee benefit plan 
shall be deemed "fines"; and action taken or omitted by such 
person with respect to an employee benefit plan irtthe performance 
of duties for a purpose reasonably believed to be in the interest 
of the participants and beneficiaries of the plan shall be deemed 
to be for a purpose which is not opposed to the best interests of 
the Authority. 

9.05 Security for Indemnification Obligations. To 
further effect, satisfy or secure the indemnification obligations 
provided herein or otherwise, the Authority may maintain . 
insurance, obtain a letter of credit, act as self-insurer, create 
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a reserve, trust, escrow, cash collateral or other fund or 
account, enter into indemnification agreements, pledge or grant a 
security interest in any assets or properties of the Authority, or 
use any other mechanism or arrangement whatsoever in such amounts, 
at such costs, and upon such other terms and conditions as the 
Board shall deem appropriate. 

9.06 Reliance Upon Provisions. Each person who shall 
act as an Authorized Representative of the Authority shall be 
deemed to be doing so in reliance upon the rights of 
_indemnification provided in this Article IX. 

9.07 Amendment ·or Repeal. All rights of indemnification 
under this Article IX shall be deemed a contract between the 
Authority and the person entitled to indemnification under this 
Article IX pursuant to which the Authority and each such person 
intend to be legally bound. Any repeal, amendment or modification 
hereof shall be prospective only and shall not limit, but may 
expand, any rights or obligations in respect of any proceeding 
whether commenced.prior to or after such change to the extent such 
proceeding pertains to actions or failures to act occurring prior 
to such change. 

9.08 Scope of Article. The indemnification, as 
authorized by this_Article IX, shall not be deemed exclusive of 
any other rights to which those seeking indemnification or 
advancement of expenses may be entitled under any statute, 
agreement or otherwise, both as to action in. an official capacity 
and as to action in any other capacity while holding such office. 
The indemnification and advancement of expenses may be provided 
under any statute, agreement or otherwise, both as to action in an 
official capacity and as to action in any other capacity while 
holding office. The indemnification and advancement of expenses 
provided in, or granted pursuant to, this Article IX shall 
continue as to a person who has ceased to be a member or an 
officer in respect of proceedings pertaining to actions or 
failures to act occurring while such person was serving as a 
member or an officer, and shall inure to the benefit of such 
person's heirs, executors and administrators. 

ARTICLE X 

CONFLICTS OF INTEREST 

10.01 Conflicts of Interest. All members, officers and 
employees of the Authority shall be subject to the provisions of 
the Act of October 4, 1978, P.L. 883, No. 170, referred to as the 
Public Official and Employee Ethics Law, and the Act of July 19, 
1957, P.L. 1017, No. 451, known as the State Adverse Intere_st Act. 
For the purposes of application of such acts, employees of the 
Authority (including, but without limitation, the Executive 
Director) shall be regarded as public employees of the 
Commonwealth of Pennsylvania, and members and officers of the 
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Authority shall be regarded as public officials of the 
Commonwealth of Pennsylvania, whether or not they receive 
compensation. 

ARTICLE XI 

WAIVER OF NOTICE 

11.01 Waiver of Notice. Any notice required to be given 
under these Bylaws may be effectively waived by the person 
entitled to such notice by written waiver signed before or after 
the meeting to which such notice related or by attendance at such 
meeting otherwise than for the express purpose of objecting to the 
transaction. of any business because the meeting was not lawfully 
called or convened. · 

ARTICLE XII 

AMENDMENT OF BYLAWS 

12.01 Amendments. These Bylaws may be altered, amended 
or repealed, and new Bylaws may be adopted, by a Qualified 
Majority of the.Board, at any meeting after fifteen (15) days' 
prior written notice of such an intention has been provided by the 
Secretary to each member of the Board; provided further, that no 
amendment may be made in contravention of the Act or any other 
applicable statute or regulation. 
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Exhibit B 

(Bond Resolution) 



AUTHORIZATION OF SPECIAL TAX 
REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING 
PROGRAM), SERIES OF 2003 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Resolution No. 2003 - 04 
March 25, 2003 

AUTHORIZING THE ISSUANCE AND SALE OF A 
NEW SERIES OF REFUNDING BONDS OF THE 
AUTHORITY TO REFUND THE OUTSTANDING 
SPECIAL TAX REVENUE REFUNDING BONDS (CITY 
OF PHILADELPHIA FUNDING PROGRAM), SERIES 
OF 1993A OF THE AUTHORITY; AUTHORIZING THE 
EXECUTION AND DELIVERY OF A THIRD 
SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST, A BOND PURCHASE 
CONTRACT AND OTHER AGREEMENTS AND 
DOCUMENTS NECESSARY OR APPROPRIATE IN 
CONNECTION WITH THE ISSUANCE OF THE BONDS 
AND THE REFUNDING; AUTHORIZING THE 
PREPARATION, DISTRIBUTION AND EXECUTION 
OF A PRELIMINARY AND FINAL OFFICIAL 
STATEMENT RELATING TO THE BONDS; 
DETERMINING THAT A PRIVATE NEGOTIATED 
SALE OF THE BONDS IS IN THE BEST INTEREST OF 
THE AUTHORITY; APPROVING THE SALE OF THE 
BONDS; AUTHORIZING THE APPLICATION FOR 
MUNICIPAL BOND INSURANCE WITH RESPECT TO 
THE BONDS; AND AUTHORIZING THE TAKING OF 
ALL OTHER ACTIONS DEEMED NECESSARY OR 
APPROPRIATE FOR THE CONSUMMATION OF THE 
TRANSACTIONS CONTEMPLATED BY THIS 
RESOLUTION. 

* * * * * * * * * 

WHEREAS, pursuant to the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6), as amended (the 
"Act"), the Pennsylvania Intergovernmental Cooperation Authority (the "Authority'') is 
authorized to issue its bonds for the purpose of, among other things, refunding any outstanding 
indebtedness of the Authority; and 
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WHEREAS, on December 6, 2001, the Authority and JPMorgan Chase Bank (the 
"Swap Counterparty'') entered into a $163,185,000 notional amount interest rate swaption 
transaction (the "Swaption Transaction") relating to the Authority's Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1993A, currently 
outstanding in the aggregate principal amount of $163,185,000 (the "Refunded 1993A Bonds"); 
and 

WHEREAS, the Authority has been notified that the Swap Counterparty has 
exercised its option to cause the interest rate swap that is the subject of the Swaption Transaction 
to become effective on or about June 16, 2003; and 

WHEREAS, in light of the foregoing, the Authority desires to issue and sell its 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of2003 
(the "Bonds") to refund the entire outstanding aggregate principal amount of the Refunded 
1993A Bonds (the "Refunding"); and 

WHEREAS, the Authority has determined that the public interest will be best 
served and that the purpose of the Act can be most advantageously achieved by the Authority's 
issuance of the Bonds in order to obtain funds to be used for the Refunding; and 

WHEREAS, the Authority has determined that, because of the complexity of this 
financing, a private negotiated sale of the Bonds is in the best interest of the Authority; and 

WHEREAS, the Authority deems it necessary, in connection with the issuance, 
sale and delivery of the Bonds, to authorize and direct the execution and delivery of the Bonds 
and to authorize the execution and delivery of all such other agreements, instruments, 
certificates, documents and papers and the performance of all such other acts as may be 
necessary or appropriate in connection with the issuance and sale of the Bonds and the 
implementation of this Resolution and the transactions authorized hereby; 

NOW, THEREFORE, BE IT RESOLVED BY THE PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY AS FOLLOWS: 

Section 1. In addition to the words and terms defined in the recitals above, the 
following words and terms used in this Resolution shall have the following respective meanings: 

"Amended and Restated Indenture" means the Amended and Restated Indenture 
of Trust, dated as of December 1, 1994, as amended and supplemented by the First Supplement 
to the Amended and Restated Indenture of Trust, dated as of May 15, 1996, and as further 
amended and supplemented by the Second Supplement to the Amended and Restated Indenture 
of Trust, dated as of April 1, 1999, each between the Authority and the Trustee (or a predecessor 
trustee). 

"Board" means the governing board of the Authority. 

"Bond Committee" means the Executive Director, the Chairperson and the 
Treasurer of the Authority, acting unanimously. 

"Bond Purchase Contract" means the Bond Purchase Contract to be entered into 
between the Authority and the Underwriters (or a representative of the Underwriters), providing 
for the sale and purchase of the Bonds. 
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"Chairperson" means the Chairperson of the Board, including any official 
authorized to carry out the duties of the Chairperson in the Chairperson's absence (including 
without limitation any acting Chairperson or temporary Chairperson). 

"City'' means the City of Philadelphia. 

"Commonwealth" means the Commonwealth of Pennsylvania. 

"Executive Director" means the Executive Director of the Authority, including 
any official authorized to carry out the duties of the Executive Director in the Executive 
Director's absence (including without limitation any acting Executive Director or the Deputy 
Executive Director). 

"Indenture" means the Amended and Restated Indenture, as amended and 
supplemented by the Third Supplement to the Amended and Restated Indenture. 

"Official Statement" means the final official statement ( or other appropriate form 
of securities disclosure document) of the Authority with respect to the Bonds. 

"Preliminary Official Statement" means the preliminary official statement ( or 
other appropriate form of securities disclosure document) of the Authority with respect to the 
Bonds. 

"Resolution" means this Resolution. 

"Secretary'' or "Assistant Secretary'' means the Secretary or Assistant Secretary of 
the Board or any official authorized to carry out the duties of the Secretary or the Assistant 
Secretary in the Secretary's or the Assistant Secretary's absence (including, without limitation, 
any acting Secretary or acting Assistant Secretary of the Authority). 

"Third Supplement to the Amended and Restated Indenture" means the Third 
Supplement to the Amended and Restated Indenture to be entered into between the Authority and 
the Trustee, amending and supplementing the Amended and Restated Indenture. 

"Treasurer" means the Treasurer of the Authority, including any official 
authorized to carry out the duties of the Treasurer in the Treasurer's absence (including without 
limitation any acting Treasurer or Assistant Treasurer). 

"Trustee" means Wachovia Bank, National Association, as trustee under the 
Indenture, and its successors and assigns as such trustee. 

"Underwriters" means the underwriters party to, or named in, the Bond Purchase 
Contract, to be selected by the Authority. 

"Vice Chairperson" means the Vice Chairperson of the Board, including any 
official authorized to carry out the duties of the Vice Chairperson in the Vice Chairperson's 
absence (including without limitation any acting Vice Chairperson or temporary Vice 
Chairperson). 

Section 2. The Authority hereby finds and determines that the issuance and sale 
of the Bonds under the Indenture and the use of the proceeds of the Bonds for the Refunding is in 
furtherance of the public purposes set forth in the Act and is in compliance with the provisions of 
the Act. 

-3-



Section 3. The sale of the Bonds to the Underwriters at a private negotiated sale 
is hereby determined to be in the best interest of the Authority and the Commonwealth, to best 
fulfill the objectives of the Act and to be necessary and appropriate in light of the circumstances 
under which the financing for the Refunding is being arranged. A public or invited sale of the 
Bonds is hereby determined to be impracticable and inadvisable. The complexity of the 
Refunding and the Bonds, the existence of the Swaption Transaction, and the corresponding 
necessity of careful and thorough disclosure in the Preliminary Official Statement and the 
Official Statement in connection with the offering and the sale of the Bonds will necessitate the 
ongoing participation of the Underwriters and their counsel in the planning and structuring of the 
financing for the Refunding and in the preparation of the Preliminary Official Statement, the 
Official Statement and the other financing documents and in the marketing of the Bonds. Such 
participation cannot be obtained in the absence of a commitment by the Authority to sell the 
Bonds to the Underwriters at a private negotiated sale. 

Section 4. The Bond Committee is hereby expressly granted and delegated the 
full power and authority, for and on behalf of the Board, to review and approve the final terms, 
conditions and details of the Bonds and the issuance, sale and delivery thereof, pursuant to the 
Act and in accordance with and subject to the terms, conditions and limitations established in this 
Resolution, such approval to be conclusively evidenced by the execution and delivery of the 
Bonds at the closing therefor in the manner provided herein. provided, however, that the 
aggregate principal amount of the Bonds shall not exceed $175,000,000, the final maturity date 
for the Bonds shall not be later than June 15, 2028, and the Underwriters' discount or fee in 
connection with the purchase of the Bonds shall not exceed .2.00% of the aggregate principal 
amount of the Bonds. The Bonds shall be designated "Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of2003." The proceeds of the Bonds shall be used for the Refunding and to 
pay all or a portion of the costs and expenses incurred by the Authority in connection with the 
issuance of the Bonds, including without limitation costs of credit and liquidity enhancement and 
deposits to any reserve funds. 

Section 5. The Bonds shall be issued in fully registered form. The Bonds shall 
be dated; shall mature in such principal amounts on such dates; shall bear interest at such 
floating, variable, auction, adjustable or fixed rates of interest; shall be subject to redemption or 
mandatory or optional tender for purchase prior to maturity; and shall otherwise be subject to 
such additional terms, conditions and provisions, all as are approved by the Bond Committee and 
specified in the Bond Purchase Contract or the Third Supplement to the Amended and Restated 
Indenture. The form of the Third Supplement to the Amended and Restated Indenture is hereby 
incorporated herein by this reference, subject to appropriate insertions and revisions in order to 
comply with the provisions of the Third Supplement to the Amended and Restated Indenture, 
and the provisions for the signatures, authentication, payment, place of payment, medium of 
payment, transfer, exchange, registration, number, denominations and other provisions thereof, 
to the extent not provided herein, shall be as set forth in the Third Supplement to the Amended 
and Restated Indenture, as finally executed, and are hereby approved and incorporated herein by 
this reference. The Bonds, when the same shall be executed on behalf of the Authority in the 
manner contemplated by the Third Supplement to the Amended and Restated Indenture and this 
Resolution, shall represent the approved form of the Bonds. 

Section 6. The Chairperson or Vice Chairperson is hereby authorized and 
directed to execute the Bonds in the name and on behalf of the Authority by his or her manual or 
facsimile signature, and the Secretary or Assistant Secretary is hereby authorized and directed to 
affix the corporate seal of the Authority or a facsimile thereof to the Bonds when so executed 
and to attest the same by his or her manual or facsimile signature, and each such officer is hereby 
authorized and directed to deliver the Bonds to the Trustee for authentication pursuant to the 
Third Supplement to the Amended and Restated Indenture. 
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Section 7. The Bonds are and shall be limited obligations of the Authority 
payable by the Authority solely from the sources specified or described in the Third Supplement 
to the Amended and Restated Indenture. NEITHER THE FAITH AND CREDIT NOR THE 
TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE CITY, IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS. THE AUTHORITY 
HASNOTAXINGPOWER. NOMEMBEROFTHEBOARDSHALLBELIABLE 
PERSONALLY ON THE BONDS OR ON ANY DOCUMENT OR INSTRUMENT 
EXECUTED IN CONNECTION THEREWITH. 

Section 8. The Authority is hereby authorized to enter into the Third Supplement 
to the Amended and Restated Indenture. The Chairperson or Vice Chairperson is hereby 
authorized and directed to execute and deliver the Third Supplement to the Amended and 
Restated Indenture in the name and on behalf of the Authority, such document to be in such form 
and to contain such terms and conditions (not inconsistent with any of the other requirements of 
this Resolution) as shall be approved by either such officer with the advice of the Authority's 
legal counsel and financial advisors, such approval and the approval of the Board to be 
conclusively evidenced by the execution of the Third Supplement to the Amended and Restated 
Indenture by either such officer. 

Section 9. The Authority is hereby authorized to enter into the Bond Purchase 
Contract and to sell the Bonds by private negotiated sale to the Underwriters pursuant thereto. 
The Chairperson or Vice Chairperson is hereby authorized and directed to execute and deliver 
the Bond Purchase Contract in the name and on behalf of the Authority, such document to be in 
such form and to contain such terms and conditions (not inconsistent with any of the other 
requirements or conditions of this Resolution) as shall be approved by the Chairperson or Vice 
Chairperson with the advice of the Authority's legal counsel and financial advisors, such 
approval and the approval of the Board to be conclusively evidenced by the execution of the 
Bond Purchase Contract by either such officer. 

Section 10. By virtue ofthis Resolution and without further authorization from 
the Authority, the Trustee shall be authorized, directed and requested to apply the proceeds of the 
Bonds pursuant to the terms of the Indenture and to invest and reinvest, at the direction of the 
Authority, all moneys which by the terms of the Indenture may be invested, or to deposit and 
redeposit such moneys in such accounts as may be permitted by the Indenture, all subject to the 
terms and limitations contained in the Indenture. 

Section 11. The Chairperson, the Vice Chairperson or the Executive Director is 
hereby authorized to negotiate on behalf of the Authority and, if such officer determines that they 
will be beneficial to the Authority, to accept in the name and on behalf of the Authority, 
commitments for the issuance of a policy of municipal bond insurance with respect to the Bonds, 
an insurance policy, surety bond or other credit facility for all or a portion of any reserve fund for 
the Bonds, and a credit facility providing liquidity support for the Bonds. The Chairperson, the 
Vice Chairperson or the Executive Director is hereby authorized, in the name and on behalf of 
the Authority, to execute and deliver all such documents, instruments and agreements as any 
such officer may deem to be necessary or appropriate in connection with any such policy, surety 
bond or credit facility, such documents to be in such form and to contain such terms and 
conditions (not inconsistent with any of the other requirements of this Resolution) as shall be 
approved by any such officer with the advice of the Authority's legal counsel and financial 
advisors, such approval and the approval of the Board to be conclusively evidenced by the 
execution of such documents by any such officer. 

Section 12. The preparation and distribution of the Preliminary Official 
Statement in connection with the marketing of the Bonds to investors is hereby authorized and 
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approved. The Preliminary Official Statement shall be in such form and shall contain such 
information as shall be approved by the Executive Director of the Authority with the advice of 
the Authority's legal counsel and financial advisors, such approval to be conclusively evidenced 
by the mailing of the Preliminary Official Statement. The Executive Director is hereby expressly 
granted full power and authority on behalf of the Board to represent and warrant that the 
Preliminary Official Statement has been "deemed final" as of its date for purposes of Rule 
15c2-12 of the Securities and Exchange Commission promulgated under the Securities Exchange 
Act of 1934, as amended ("Rule 15c2-12"), except for the omission of such information as is 
permitted to be omitted in accordance with paragraph (b)(l) of Rule 15c2-12. The preparation 
and distribution of the Official Statement is hereby authorized and approved in connection with 
the sale and delivery of the Bonds, and the Chairperson or Vice Chairperson is hereby authorized 
and directed to execute said Official Statement with such changes, omissions, inserts, deletions 
and variations from the Preliminary Official Statement as shall be approved by either such 
officer with the advice of the Authority's legal counsel and financial advisors, such approval and 
the approval of the Board to be conclusively evidenced by the execution of the Official 
Statement by either such officer. 

Section 13. The Authority is hereby authorized to enter into such remarketing 
agreements, escrow deposit agreements, auction agency agreements, market agent agreements, 
broker-dealer agreements, standby bond purchase agreements, continuing disclosure agreements, 
tax compliance agreements, agreements with the Commonwealth or the State Treasurer or any 
other department or agency of the Commonwealth, agreements with the City or any department 
or agency of the City, agreements providing for the registration of the Bonds to be maintained in 
the name of a securities depository or its nominee pursuant to a book entry-only system, and all 
other agreements relating to or concerning the Bonds, the Refunding, and any liquidity support 
or credit enhancement for the Bonds, all as may be required under the Bond Purchase Contract or 
as may otherwise be necessary or appropriate for the proper, lawful and efficient consummation 
of the transactions contemplated by this Resolution. The Chairperson, the Vice Chairperson or 
the Executive Director is hereby authorized, in the name and on behalf of the Authority, to 
execute and deliver any and all such documents, which documents shall be in form and substance 
as shall be approved by any such officer with the advice of the Authority's legal counsel and 
financial advisors, such approval and the approval of the Board to be conclusively evidenced by 
the execution of such documents by any such officer. 

Section 14. The redemption of the Refunded 1993 Bonds on or about June 16, 
2003 ( or such other date as may be necessary or appropriate under the circumstances) pursuant to 
rights of optional redemption by the Authority under the Amended and Restated Indenture is 
hereby authorized and approved, and the Chairperson, the Vice Chairperson and the Executive 
Director are each hereby authorized to take all such action as may be required under the 
Amended and Restated Indenture in order to effect such redemption of the Refunded 1993 
Bonds, including the giving of all necessary notices. 

Section 15. The Authority is hereby authorized to enter into one or more 
additional interest rate swap, cap, floor, collar, basis cap or similar interest rate hedging 
agreements or one or more amendments or supplements to the Swaption Transaction 
(collectively, "Additional Hedge Transactions"), as the Bond Committee may determine to be 
necessary or appropriate in connection with the Bonds and in the best financial interest of the 
Authority in managing the interest costs of the Authority with respect to the Bonds. The Bond 
Committee is hereby authorized and directed to approve all terms and details relating to such 
Additional Hedge Transactions, including without limitation identity of counterparty, interest 
rates, term, notional amount, amortization, collateral security and options as to commencement 
and termination of payments. The Chairperson, the Vice Chairperson or the Executive Director 
is hereby authorized, in the name and on behalf of the Authority, to execute and deliver all such 
documents, instruments and agreements as any such officer may deem to be necessary or 
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appropriate in connection with any such Additional Hedge Transactions, such documents to be in 
such form and to contain such terms and conditions (not inconsistent with any of the other 
requirements of this Resolution) as shall be approved by any such officer with the advice of the 
Authority's legal counsel and financial advisors, such approval and the approval of the Board to 
be conclusively evidenced by the execution of such documents by any such officer. 

Section 16. The Chairperson, the Vice Chairperson, the Secretary, the Assistant 
Secretary, the Treasurer and the Executive Director are each hereby authorized and directed to 
execute, deliver and file any and all other documents, instruments, agreements, certificates and 
other papers of any kind whatsoever, and to do any and all other acts or things, that are necessary 
or appropriate in order to effect the issuance and sale of the Bonds, the Refunding, the 
investment of the proceeds of the Bonds, the execution, delivery and performance by the 
Authority of the Bond Purchase Contract, the Third Supplement to the Amended and Restated 
Indenture and the other financing documents relating to the Bonds, and to carry out the intent 
and purposes of this Resolution and the transactions contemplated hereby, including but not 
limited to the amendment, modification, restatement or the making of any other required changes 
to certain existing investment agreements or other contracts necessary or appropriate to 
effectuate the issuance of the Bonds, the Refunding and the transactions contemplated hereby. 
The Secretary or the Assistant Secretary is hereby authorized and directed, when requested, to 
affix the official corporate seal of the Authority to any and all documents, instruments, 
agreements and certificates executed on behalf of the Authority pursuant to this Resolution and 
to attest said seal. The Executive Director is hereby appointed as Assistant Secretary of the 
Authority. 

Section 17. The proper officers of the Authority are hereby directed to file a copy 
of this Resolution for public inspection in the office of the Authority and in the office of the 
Chief Clerk of the Council of the City and to publish in a newspaper of general circulation 
published or circulating in the City a notice containing the information specified in Section 
303(b)(l) through (4) of the Act. 

Section 18. To the extent not paid from the proceeds of the Bonds or from other 
sources of funds available under the Indenture, the Treasurer is hereby authorized to pay all costs 
and expenses relating to the issuance and sale of the Bonds and the Refunding, including without 
limitation fees and costs for credit enhancement and liquidity support and deposits to funds under 
the Indenture, from the general funds of the Authority, including without limitation moneys 
previously received by the Authority from the Swap Counterparty under the Swaption 
Transaction. 

Section 19. All prior resolutions or parts of prior resolutions inconsistent with 
this Resolution are hereby repealed, rescinded, cancelled and annulled insofar as they conflict 
herewith. Subject to the foregoing sentence, the Authority hereby ratifies and confirms any and 
all prior actions taken by or on behalf of the Authority consistent with the intent of this 
Resolution. 

Section 20. This Resolution shall take effect immediately. 

-7-



MOVED: William J. Leonard, Esquire 

SECONDED: Gregg R. Melinson, Esquire 

APPROVED: Yes 

Qualified Majority Required: Yes___x_ No __ 

Vote: Yes No Abstain 

Leonard X 

Karp X 

Kavulich X 

Melinson X 
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EXHIBIT C 

RESOLUTION APPROVING INTERGOVERNMENTAL 
COOPERATION AGREEMENT 



ol,.8114/pica/reto lvt ior,/coop. ••t 
Tu• Jlf\ T 1.5:Sl:2' 1992 

INTERGOVERNMENTAL 
COOPERATION 

AGREEMENT 

PENNSYLVANIA INTERGOVE~NMENTAL COOPERATION AUTHORITY 

Resolution No. 1992 - 02 
January _!L_, 1992 

WHEREAS, there has been submitted to this meeting a form of 
an Intergovernmental Cooperation Agreement (the "Intergovernmental 
Cooperation Agreement") between the Pennsylvania Intergovernmental 
Cooperation Authority (the "Authority") and the City of 
Philadelphia (the "City"); and 

WHEREAS, Section 203(d) of the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the 
First Class (Act of .Junes, 1991, P.L. 9, No. 6) provides that the 
Authority shall have the power and . its duty shall be to enter into 
such intergovernmental cooperation agreements with cities of the 
first class as are approved by a qualified majority of the 
governing board of the Authority. 

NOW THEREFORE, BE IT RESOLVED: 

1. The Authority hereby authorizes and approves the 
execution,. delivery and performance by the Authority of the 
Intergovernmental Cooperation Agreement substantially in the form 
submitted to this meeting and attached hereto as Exhibit "A". The 
Chairperson or Vice~Chairperson of the Authority is hereby 
authorized and directed to execut·e the Intergovernmental 
Cooperation Agreement in the name and on behalf of the Authority; 
the Secretary or the Assistant Secretary of the Authority is 
hereby authorized and directed to affix the seal of the Authority 
to the Intergovernmental Cooperation Agreement when so executed 
and to attest the· same; and the said officers of the Authority are 
hereby authorized and directed to deliver th~ Intergovernmental 
Cooperation Agreement to the City. 

2. The Authority hereby ratifies and confirms any and all 
prior actions taken by or on behalf of the Authority consistent 
with the intent of this Resolution. 

3. All resolutions or parts of resolutions not in 
accordance with this Resolution are hereby repealed insofar as 
they conflict he_rewith. 



MOVED: Caro1 G. carro11 

SECONDED: John J. Egan, Jr. 

APPROVED: Yes 

Qualified Majority Required: Y __ x_ N 

Vote: YES NO ABSTAIN 

Anderson x 
Andes x 
Carroll X 

Egan X 



Exhibit D 

(Resolution Approving City Plan) 
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FIVE-YEAR FINANCIAL 
PLAN FY1999-FY2003 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Resolution No. 1998 - O 3 

June 9, 1998 

WHEREAS, there has been submitted to this meeting a document entitled "City 
of Philadelphia, Five-Year Financial Plan, Fiscal Year 1999 - Fiscal Year 2003 (including 
Fiscal Year 1998)" (the "Plan") prepared by the City of Philadelphia (the "City"); and 

WHEREAS, Section 209( e) of the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6) (the "PICA 
Act") provides that the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") shall receive from the City ail annual revision of the City's Five-Year 
Financial Plan; and 

WHEREAS, the PICA Act provides that the Authority, by action of a qualified 
majority of its governing board, shall have the power to approve the Five-Year Financial 
Plan as so revised; and 

WHEREAS, the Authority has received the City's annual revision of the Five
Year Financial Plan, in the form of the Plan, from the Mayor of the City; and 

WHEREAS, the Authority has received and reviewed the report entitled 
"Pennsylvania Intergovernmental Cooperation Authority Staff Report on the City of 
Philadelphia's Five-Year Financial Plan for Fiscal Year 1999 - Fiscal Year 2003 11

, dated 
June 9, 1998 (the "Staff Report"); and 

WHEREAS, the Authority has determined to approve the Plan based upon the 
recommendation of the Staff Report; and 

NOW THEREFORE, BE IT RESOLVED: 

1. The Authority hereby approves the Plan in the form submitted to this 
meeting and attached hereto as Exhibit "A". 



2. The Authority hereby ratifies and confirms any and all prior actions taken 
by or on behalf of the Authority consistent with the intent of this Resolution. 

3. All resolutions or parts of resolutions not in accordance with this 
Resolution are hereby repealed insofar as they conflict herewith. 

MOVED: Arnold S. Hoffman 

SECONDED: William J. Leonard, Esq. 

APPROVED: Yes --------------

Qualified Majority Required: Y _x_ N __ _ 

Vote: YES NO ABSTAIN 

DiDonato X 

Hoffman X 

Kavulich X 

Leonard X 

Van Dyck X 



Exhibit F 

(Certificate of Bond Pricing Authority) 
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CERTIFICATION 

OF 

BOND COMMITTEE 

THE UNDERSIGNED, being the Chairperson, the Treasurer and the Executive 
Director, respectively, of the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") and the members of the "Bond Committee" designated in Resolution No. 2003-04 
adopted by the governing board of the Authority on March 24, 2003 (the "Bond Resolution"), 
HEREBY CERTIFY AS FOLLOWS in connection with the issuance and sale by the Authority 
on or about the date hereof of$165,550,000 aggregate principal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of2003 (the "Series 
2003 Bonds") and in connection with the basis cap transaction (the "Basis Cap Transaction") 
being entered into between the Authority and JPMorgan Chase Bank ("JPMorgan Chase") on or 
about the date hereof: 

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the 
Bond Resolution as duly adopted by the affirmative vote of not less than four voting members of 
the governing board of the Authority at a meeting thereof duly called and held on 
March 24, 2003, at which meeting a quorum was present and acting throughout. Notice of said 
meeting was given in accordance with the Bylaws of the Authority and public notice of said 
meeting was given in accordance with the requirements of the Pennsylvania Sunshine Law. The 
Bond Resolution has not been amended, modified, repealed or rescinded in whole or in part and 
remains in full force and effect on and as of the date hereof. 

2. Pursuant to the Bond Resolution, the members of the Bond Committee have 
unanimously approved all terms, conditions and details of the Series 2003 Bonds and the 
issuance, sale and delivery thereof, as reflected in (i) the Official Statement, dated June 12, 2003, 
of the Authority with respect to the Series 2003 Bonds; (ii) the Bond Purchase Contract, dated 
June 12, 2003, between the Authority and Raymond James & Associates, Inc., as Representative 
of the Underwriters named therein; and (iii) the Third Supplement to the Amended and Restated 
Indenture of Trust, dated as of June 1, 2003, between the Authority and Wachovia Bank, 
National Association, as Trustee, all of which documents are attached hereto as Exhibit "B". 

3. Pursuant to the Bond Resolution, the members of the Bond Committee 
unanimously selected JPMorgan Chase as the counterparty to the Basis Cap Transaction. 

4. Pursuant to the Bond Resolution, the members of the Bond Committee have 
unanimously approved all terms and details of the Basis Cap Transaction and have unanimously 
approved the form and terms of the Master Agreement dated as of December 6, 2001, the 
Schedule to the Master Agreement dated as of December 6, 2001 (including the Credit Support 
Annex to said Schedule) and the Confirmation dated June 9, 2003, each between the Authority 
and JPMorgan Chase and attached hereto as Exhibit "C". 

[Signatures appear on the following page.] 



WITNESS the due execution hereof this .1£..!:. day of June 2003. 

:tilt;:;CIZR__ 
Chairperson 

ili~ 
Treasurer 

Joseph igno 
Executi:::: 

Signature Page to Certi[ication of Bond Committee 
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EXHIBIT "A" 

Bond Resolution 

(Attached) 



Bond Resolution 

[See Item Exhibit Bto Secretary Certificate of Authority, Item C-4] 



EXHIBIT "B" 

Bond Documents 

(Attached) 



Bond Documents 

[For Third Supplement to Amended and Restated Indenture of Trust, See Item B-1] 
[For Bond Purchase Contract, See Item B-3] 

[For Official Statement, See Item B-9] 



EXHIBIT "C" 

Basis Cap Documents 

(Attached) 
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ATTN: 

FAX NO: 

FROM: 

RE: 

YOUR REF: 
OUR REF: 

DATE SENT: 

Joseph Vignola, Executive Director 
PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 
1429 Walnut Street, 14th Floor, Philadelphia, PA 19102 

215 563 2570 

SAMUEL GRUER 

~... • 

... , JPMorgan . 

On behalf of JP MORGAN SECURITIES IN CORPORA TED 
As Agent for JP MORGAN CHASE BANK - NEW YORK 

TRANSACTION CONFIRMATION 

TRADE DATE: 

FIXED RA TE EFFECTIVE 
DATE: 

FLOATING RATE 
EFFECTIVE DATE: 

85002203 

6 June 2003 

15 June 2003 

15 June 2005 

NO. OF PAGES: 8 (Excluding Cover) 



Date: June 9, 2003 

Transaction 
(Basis Cap) 

JPMorgan 

The purpose of this letter agreement is to confirm the terms and conditions of the Transaction 
entered into between: 

JPMORGAN CHASE BANK 

And 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

on the Trade Date and identified by the JPMorgan Deal Number specified below (the 
"Transaction"). This letter agreement constitutes a "Confirmation" as referred to in the ISDA 
Master Agreement specified below. 

The definition and provisions contained in the 2000 ISDA Definitions, incorporating the June 
2000 version of the Annex (the "2000 Definitions") and the 1992 ISDA U.S. Municipal 
Counterparty Definitions (the "1992 Muni Definitions"), each as amended and supplemented 
through the date of this Confirmation (as published by the International Swaps and Derivatives 
Association, Inc.) are incorporated into this Confirmation. In the event of any inconsistency 
between the 2000 Definitions and the 1992 Muni Definitions, the 1992 Muni Definitions will 
govern and in the event of any inconsistency between the 1992 Muni Definitions and this 
Confirmation, this Confirmation will govern. 

1. In accordance with Part 5( c) of the Schedule to the ISDA Master Agreement dated as of 
December 6, 2001, as amended and supplemented from time to time (the "Agreement"), between 
JPMORGAN CHASE BANK ("JPMorgan") and the PENNSYLVANIA 
INTERGOVERNMENTAL COOPERATION AUTHORITY (the "Counterparty"), JPMorgan 
and the Counterparty hereby agree that this Confirmation amends, supplements, forms part of, 
and is subject to, the Agreement. All provisions contained in the Agreement govern this 
Confirmation except as expressly modified below. 

2. The terms of the particular Transaction to which this Confirmation relates are as follows: 

JPMorgan Deal Number: 

Trade Date: 

1 

85002203 

June 6, 2003 



Notional Amount: 

Fixed Rate Effective Date: 

Termination Date: 

Basis Cap Ratio Rate: 

Fixed Amounts 

Fixed Rate Payer: 

Fixed Rate Payer Payment 
Dates: 

Fixed Rate: 

Day Count Fraction for Fixed 
Rate: 

Floating Amounts 

Floating Rate Payer: 

Floating Rate Effective Date: 

Floating Rate Payer Payment 
Dates: 

Floating Rate Index I: 

2 

See Schedule I, attached hereto 

June 15, 2003 

June 15, 2022 

70% 

JPMorgan 

The fifteenth of each calendar month, 
commencing with the first calendar month 
following the month in which the Fixed Rate 
Effective Date occurs, up to and including the 
Termination Date, subject to adjustment in 
accordance with the Modified Following 
Business Day Convention. 

0.40% per annum 

30/360 

Counterparty 

June 15, 2005 

The fifteenth of each calendar month, 
commencing July 15, 2005, up to and 
including the Termination Date, subject to 
adjustment in accordance with the Modified 
Following Business Day Convention. 

Municipal Swap index (as defined below) 

"Municipal Swap Index" means the BMA 
Municipal Swap Index ™ (formerly, the PSA 
Municipal Swap Index ™), as defined in the 
1992 Muni Definitions; provided, however, 
that if the BMA Municipal Swap Index™ is no 
longer available, the Municipal Swap Index 
shall be deemed to be the Kenny Index™ (as 



Designated Maturity for 
Floating Rate Index I: 

defined in the 1992 Muni Definitions), and 
provided further, however, that if the Kenny 
Index ™ is no longer available, JPMorgan, in 
consultation with the Counterparty, will select 
or calculate a comparable index (which 
comparable index shall reflect taxable bond 
rates in the event a legislative or regulatory 
change has the effect of eliminating tax-exempt 
bonds), which shall be deemed to be the 
Municipal Swap Index. 

1 week 

Day Count Fraction for Floating Actual/ Actual 
Rate Index I: 

Reset Dates for Floating Rate 
Index I: 

Floating Rate Index II: 

Designated Maturity for 
Floating Rate Index II: 

Reset Dates for Floating Index 
II: 

Floating Amounts Payable by 
Floating Rate Payer: 

3 

Floating Rate Effective Date and thereafter 
weekly on Thursday, provided that the Floating 
Rate shall be determined on Wednesday of 
each week, and the Floating Rate Index I will 
be effective for the seven (7) day period from 
and including the Thursday for which such 
Floating Rate Index I Option is effective to and 
including the following Wednesday, without 
regard to the Modified Following Business 
Day Convention 

USD-LIBOR-BBA 

One Month 

Floating Rate Effective Date and, thereafter, 
the fifteenth day of each calendar month up to 
and including the Termination Date, subject to 
adjustment in accordance with the Modified 
Following Business Day Convention. 

For each Calculation Period, the amount 
payable by the Floating Rate Payer on the 
applicable Floating Rate Payer Payment Date, 
shall equal the greater of: (a) the average of 
Floating Rate Index I during such Calculation 
Period divided by Floating Rate Index II (as of 
the Reset Date at the commencement of such 
Calculation Period) less the Basis Cap Ratio 



Rate, multiplied by such Floating Rate Index 
II, times the Notional Amount times the Day 
Count Fraction for Floating Amount Payable 
and (b) zero. 

For purposes of clarification, clause (a) can be 
depicted by the following equation: [(BMA/1 
Month LIB OR) - 70% J * 1 Month LIB OR * 
Notional* Day Count 

Day Count Fraction for Floating Actual/360 
Amount Payable: 

Other Provisions 

Averaging: 

Method of Averaging: 

Compounding: 

Business Day Locations for 
JPMorgan: 

Business Day Locations for 
Counterparty: 

Payments will be: 

3. Termination Option 

Applicable for Floating Rate Index I 

Daily Weighted 

Not applicable 

New York, London 

New York, London 

Net 

As provided in paragraph (h)(l) of Part 1 of the Schedule dated as of December 6, 2001 
between JP Morgan Chase Bank and the Counterparty, it is the intention of the parties 
that the Counterparty shall have the right optionally to terminate the Transaction 
described in this Confirmation. In the event the Counterparty terminates the Transaction, 
the Termination payment shall be determined pursuant to Part l(g) of the Schedule to 
Master Agreement. 

4. Account Details 

Payments to JPMorgan: 

Account for payments in USD: JPMorgan Chase Bank 
New York 

Favour: JPMorgan Chase Bank, New York Branch 

ABA/Bank No.: CHASUS33XXX 

4 



Account No.: 099997979 

Reference: JPMorgan Deal Number: 85002203 

Payments to Counterparty: 

Account for payments in USD: JPMorgan Chase Bank 

Favour: PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY c/o First Union 
National Bank 

ABA/Bank No.: 

Account No.: 

Reference: 

5. Offices 

053000219 

1556597839 

Trust Operations DDA 500000006439 
Attention: Howard Parker 215-670-4541 

(a) The Office of JPMorgan for the Swap Transaction is NEW YORK; and 

(b) The Office of the Counterparty for the Swap Transaction is PHILADELPHIA. 

All enquiries regarding confirmations should be sent to: 

JPMorgan Chase Bank 
4 Metrotech Center 
1 i 11 Floor 
Brooklyn, New York 11246 

Attention: 

Telephone: 
Facsimile: 

Documentation Control 

1-718-242-3100 
1-718-242-4809 

Please quote the JPMorgan Deal Number indicated above. 

6. Additional Representations 

Each party represents that (i) it is entering into the transaction evidenced hereby as 
principal (and not as agent or in any other capacity); (ii) the other party is not acting as a 
fiduciary for it; (iii) it is not relying upon any representations except those expressly set 
forth in the Agreement or this Confirmation; (iv) it has consulted with its own legal, 
regulatory, tax, business, investment, financial and accounting advisors to the extent it 
has deemed necessary, and it has made its own investment, hedging and trading decisions 
based upon its own judgment and upon any advice from such advisors as it has deemed 
necessary and not upon any view expressed by the other party; and (v) it is entering into 

5 



this transaction with a full understanding of the terms, conditions and risks thereof and it 
is capable of and willing to assume those risks. 

6 



Please confirm that the foregoing correctly sets forth the terms of our agreement by 
executing a copy of this Confirmation and returning it to us or by sending to us a letter, 
telex or facsimile substantially similar to this letter, which letter, telex or facsimile sets 
forth the material terms of the Transaction to which this Confirmation relates and 
indicates agreement to those terms. When referring to this Confirmation, please indicate: 
JPMorgan Deal Number: 85002203 

Confirmed as of the 
date first above written: 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ___________ _ 
Name: 
Title: 

7 

Yours sincerely, 

JPMORGAN CHASE BANK 

By: ___________ _ 
Name: 
Title: 



SCHEDULE! 

NOTIONAL AMOUNT 

From and After Notional Amount 

15-Jun-2003 163,185,000.00 USD 

15-Jun-2004 157,850,000.00 USD 

15-Jun-2005 152,255,000.00 USD 

15-Jun-2006 146,385,000.00 USD 

15-Jun-2007 140,220,000.00 USD 

15-Jun-2008 133,740,000.00 USD 

15-Jun-2009 126,915,000.00 USD 

15-Jun-2010 119,750,000.00 USD 

15-Jun-2011 112,225,000.00 USD 

15-Jun-2012 104,325,000.00 USD 

15-Jun-2013 96,030,000.00 USD 

15-Jun-2014 87,320,000.00 USD 

15-Jun-2015 78,175,000.00 USD 

15-Jun-2016 68,575,000.00 USD 

15-Jun-2017 58,495,000.00 USD 

15-Jun-2018 47,910,000.00 USD 

15-Jun-2019 36,790,000.00 USD 

15-Jun-2020 25,120,000.00 USD 

15-Jun-2021 12,865,000.00 USD 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of 2003 

CERTIFICATE OF AUTHORITY PURSUANT TO THE BOND CONTRACT AND 
SECTION 2.11(0 OF THE INDENTURE 

This certificate is made in connection with the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") of the above-referenced 
bonds (the "2003 Bonds") as required by Sections 9(e)(ii) and 9(e)(x) of the Bond 
Purchase Contract dated June 12, 2003 (the "Purchase Contract" or the "Bond Contract") 
between the Authority and Raymond James & Associates, Inc. as representative of the 
several underwriters and Section 2. ll(f) of the Indenture. Terms used but not defined 
herein shall have the meapjvgs set forth in the Purchase Contract or the Indenture. 

'-•-·-•-. -• 

WE, THE CHAIRPERSON AND SECRETARY OF THE AUTHORITY, 
HEREBY CERTIFY AS FOLLOWS: 

1. Each of the Bond Documents to which the Authority is a party 
which has been executed and delivered prior to the date hereof is currently in full force 
and effect and no default on the part of the Authority, or event which with notice or upon 
lapse of time, or both, would constitute such a default, has occurred thereunder. 

_ 2. To the best of our knowledge and after reasonable investigation, 
the Resolutions are in full force and effect as of the date hereof and have not been 
amended or supplemented since the dates of their adoption, except as specifically 
provided therein. 

3. To the best of our knowledge after reasonable investigation, the 
representations and warranties of the Authority contained in the Purchase Contract are 
true and correct as of the date hereof. 

4. To the best of our knowledge after reasonable investigation, the 
Final Official Statement, except for information furnished by or with respect to the City, 
the Bond Insurer, the Liquidity Provider and DTC, as to which no representation is made, 
does not include any untrue statement of a material fact or omit to state any material fact 
necessary to make the statements therein, in the light of the circumstances under which 
they were made, not misleading. 

5. To the best of our knowledge after reasonable investigation, no 
litigation is pending against the Authority (i) to restrain or enjoin the issuance or delivery 
of any of the 2003 Bonds or the pledge or collection of revenues pledged under the 
Indenture, (ii) in any way contesting or affecting any authority for the issuance of the 
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2003 Bonds or the validity of the 2003 Bonds, the Bond Documents or the Purchase 
Contract, or the validity of the Resolutions or (iii) in any way contesting the existence or 
powers of the Authority. 

6. To the best of our knowledge after reasonable investigation, no 
event affecting the Authority has occurred since the date of the Final Official Statement 
which should be disclosed in the Final Official Statement for the purpose for which it is 
to be used, or which it is necessary to disclose therein in order to make the statements and 
information therein, in light of the circumstances under which they were made, not 
misleading. 

7. To the best of our knowledge after reasonable investigation, the 
Authority has complied with all agreements and satisfied all conditions, on its part to be 
performed or satisfied at or prior to the issuance and sale of the 2003 Bonds. 

8. Based solely on the verification of Deloitte & Touche, independent 
certified public accountants with respect to the 2003 Bonds, attached as Exhibit A hereto, 
(the "Accountant Verification") we hereby certify as follows: 

409680 

a. The PICA Taxes (as defined in the Indenture) consisting solely of 
the Income Tax (as defined in the Indenture) collected with respect 
to the 12 month period detailed on the Accountant Verification, 
equaled at least one hundred seventy-five percent (175%) of the 
Maximum Annual Debt Service Requirement ( as defined in the 
Indenture) on Bonds ( as defined in the Indenture) to be outstanding 
after the issuance of the 2003 Bonds; and 

b. Based upon the projections contained in the City of Philadelphia's 
Financial Plan ( as defined in the Indenture) for the fiscal years 
2002-2007, the PICA Taxes (consisting solely of the Income Tax) 
projected to be collected during the 12 month period commencing 
June 17, 2003, and ending June 16, 2004, will equal at least one 
hundred seventy-five percent (175%) of the Debt Service 
Requirement ( as defined in the Indenture) during such 12 month 
period on Bonds to be Outstanding ( as defined in the Indenture) 
after the issuance of the 2003 Bonds. 

Signatures appear on the following page. 
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IN. WITNESS WHEREOF, we have executed this Certificate of the Authority 
pursuant to the Bond Contract and Section 2.ll(f) of the Indenture and affixed hereto the 
seal of the Authority this 16th day of June, 2003. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERAT -AUTHORITY 

• 

By:_+---,'---t----1'-,---J~-----=,,__=-_ 
C airperson 

Attest: ~~- > 
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Exhibit A 

(Verification of Deloitte & Touche) 
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Deloitte & Touche LLP 
Twenty-Second Floor 
1700 Market Street 
Philadelphia, Pennsylvania 19103-3984 

Tel:(215) 246-2300 
Fax:(215) 569-2441 
www.deloitte.com Deloitte 

&Touche 

INDEPENDENT ACCOUNT ANTS' REPORT ON APPL YING AGREED-UPON PROCEDURES 

June 12, 2003 

Pennsylvania Intergovernmental 
Cooperation Authority 
1429 Walnut Street 
Philadelphia, Pennsylvania 

We have performed the procedures enumerated in the Appendix attached, which were agreed to by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority"), solely to assist the Authority in 
evaluating its compliance with the requirements of Section 2.11 (f) of the Amended and Restated Indenture of 
Trust dated as of December 1, 1994, as amended and supplemented, between the Authority and Wachovia 
Bank, National Association (the "Indenture"). The Authority's management is responsible for the Authority's 
compliance with those requirements. This agreed-upon procedures engagement was conducted in accordance 
with attestation standards established by the American Institute of Certified Public Accountants. The 
sufficiency of these procedures is solely the responsibility of the parties specified in this report. 
Consequently, we make no representation regarding the sufficiency of the procedures described in the 
Appendix either for the purpose for which this report has been requested or for any other purpose. Our 
procedures and findings are summarized in the Appendix to this report. 

We were not engaged to, and did not conduct an examination, the objective of which would be the expression 
of an opinion on compliance with the requirements of Section 2.1 l(f) of the Indenture. Accordingly, we do 
not express such an opinion. Had we performed additional procedures, other matters might have come to our 
attention that would have been reported to you. 

This report is intended solely for the information and use of the Pennsylvania Intergovernmental Cooperation 
Authority's management and parties to the Indenture and should not be used by anyone other than these 
specified parties. 

Yours truly, 

Attachments - Appendix 
-Exhibit I 

Deloitte 
Touche 
Tohmatsu 



APPENDIX 

Our procedures and findings are summarized as follows: 

1. We obtained the Certificate of Maximum Annual Debt Service in accordance with Section 2.11 (f) of the 
Indenture of Trust (the "Certificate"), attached as Exhibit I, from the Authority's management. We 
compared the amounts shown on the Certificates as "PICA Taxes Collected" for the months from April 
2002 to March 2003 to the monthly totals on a supporting schedule prepared by the Authority's 
management of individual PICA tax receipts received from the Treasurer of the Commonwealth of 
Pennsylvania and found such amounts to be in agreement. We recalculated such monthly totals and did 
not note any exceptions. 

2. We confirmed the individual PICA Tax receipts listed on the supporting schedule obtained in (1) directly 
with the Assistant Deputy Treasurer for Fiscal Operations of the Commonwealth of Pennsylvania and did 
not note any exceptions. 

3. We compared the individual PICA Tax receipts listed on the supporting schedule obtained in (1) to the 
Authority's monthly bank statements obtained from the Authority's management and did not note any 
exceptions. 

4. We confirmed the amounts shown on the Certificate as "PICA Taxes Projected to be Collected" for the 
months from June 2003 to and including May 2004 directly with the Office of the Director of Finance for 
the City of Philadelphia and did not note any exceptions. 

5. We recalculated the amounts shown as "Total" on the Certificate and did not note any exceptions. 

6. We recalculated the amount shown on the Certificate as "Maximum Annual Debt Service Requirement" 
and did not note any exceptions. 

7. We recalculated the amount shown on the Certificate as "Maximum Debt Service Requirement for 
Corresponding Period" and did not note any exceptions. 

8. We compared the amounts shown on the Certificate under the heading "Total Debt Service" for each of 
the years shown to a schedule received directly from the Underwriters to the Authority with respect to the 
Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 
2003 and did not riote any exceptions. 

9. We compared the amount shown on the Certificate as "Maximum Annual Debt Service Requirement" to 
amounts shown on the Certificate under the heading "Total Debt Service" for each year and noted that 
each of the amounts shown under the heading "Total Debt Service" were less than the amount show as 
"Maximum Annual Debt Service Requirement". 

10. We compared the amount shown as "Maximum Debt Service Requirement for Corresponding Period" to 
the amount shown on the Certificate under the heading "Total Debt Service" for each year and noted that 
each of the amounts shown under the heading "Total Debt Service" were less than the amount shown as 
"Maximum Debt Service Requirement for Corresponding Period". 



EXHIBIT I 

Pennsylvania Intergovtlrnmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
In Accordance with Section 2.ll(f) of the Indenture of Trust 

PICA Taxes Collected: 
April 2002 
May2002 
June 2002 
July 2002 
August 2002 
September 2002 
October 2002 
November 2002 
December 2002 
January 2003 
February 2003 
March 2003 

Total 

Maximum Annual Debt Service Requirement ( 1) 

PICA Taxes Projected to be Collected: 
June 2003 
July 2003 
August 2003 
September 2003 
October 2003 
November 2003 
December 2003 
January 2004 
February 2004 
March2004 
April 2004 
May 2004 

Total 

Maximum Debt Service Requirement for Corresponding Period (2) 

$ 27,904,975 
26,039,549 
17,388,798 
24,771,495 
23,919,839 
19,078,853 
25,975,486 
22,737,281 
19,654,462 
25,258,231 
22,639,499 
20,446,637 

$ 275,815,105 

$157,608,631 

21,000,000 
13,300,000 
22,900,000 
24,400,000 
21,300,000 
24,900,000 
24,300,000 
19,900,000 
30,200,000 
22,100,000 
21,000,000 
30,000,000 

$ 275,300,000 

$157,314,286 

(I) As set forth in Section 2.1 l(f) of the Indenture, the total amount for "PICA Taxes Collected" must 
equal at least 175% of the Maximum Annual Debt Service Requirement. 

(2) As set forth in Section 2.1 l(f) of the Indenture, the total amount for "PICA Taxes Projected to be 
Collected" must equal at least 175% of the Debt Service Requirement for the corresponding 12-month 
period. 



EXHIBIT I (Continued): 

Pennsylvania Intergovernmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
In Accordance with Section 2.ll(t) of the Indenture of Trust 

Annual Debt Service Requirements After Issuance of Special Tax Revenue Refunding Bonds, Series of 2003, 

Year 
Ending Total Debt 
June 15 Service* 

2004 $88,151,597 
2005 97,396,776 
2006 97,131,776 
2007 96,706,626 
2008 90,603,926 
2009 81,532,286 
2010 74,213,816 
2011 70,036,091 
2012 69,476,829 
2013 68,897,531 
2014 68,279,975 
2015 67,642,238 
2016 66,954,525 
2017 66,245,475 
2018 56,401,513 
2019 46,926,363 
2020 46,130,238 
2021 35,908,613 
2022 35,034,363 
2023 20,489,100 

* Calculated assuming the maximum interest rate of 12% for the Series of2003 Bonds. 



Consent of Financial Guaranty Insurance Company to Third Supplement to Amended and 
Restated Indenture of Trust. 

[See Item B-2] 



Pennsylvania Intergovernmental 
Cooperation Authority 

14th Floor - 1429 Walnut Street, Philadelphia, PA 19102 
Telephone 215-561-9160 Fax 215-563-2570 

Janice D. Davis, Director of Finance 
City of Philadelphia 
1401 JFK Blvd. 
MSB -Room 1330 
Philadelphia, PA 19102-1693 

June 16, 2003 

Re: Consent of the City of Philadelphia Regarding the Third Supplement to the 
Amended and Restated Indenture of Trust 

Dear Ms. Davis: 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and Wachovia 
Bank, National Association, as successor Trustee ("Trustee"), intend to enter into a Third Supplement to 
the Amended and Restated Indenture of Trust dated as of June 1, 2003, in the form attached in hereto as 
Exhibit A (the "Third Supplement to the Amended and Restated Indenture") in connection with the 
issuance by the Authority of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2003, which will amend and supplement the Amended and Restated Indenture of 
Trust dated as of December 1, 1994 by and between the Authority and the Trustee (the "Amended and 
Restated Indenture") and in accordance with Section 10.03 of the Amended and Restated Indenture, the 
Authority hereby requests the consent of The City of Philadelphia, Pennsylvania (the "City"), to the 
execution and delivery of the Third Supplement to the Amended and Restated Indenture. 

Please sign below and return this letter to the Authority at the above address (to the attention of 
the undersigned) as evidence of the City's consent to the execution and delivery of the Third Supplement 
to the Amended and Restated Indenture. 

CONSENTED TO BY THE CITY OF 
PHILADELPHIA, PENNSYLVANIA 

This 16th day of June, 2003 

By: ____________ _ 
Janice D. Davis, Director of Finance 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

Janice D. Davis, Director of Finance 
City of Philadelphia 
140 l JFK Blvd. 
MSB - Room 1330 
Philadelphia, PA 19102-1693 

June 16, 2003 

Re: Consent of the City of Philadelphia Regarding the Third Supplement to 
the Amended and Restated Indenture of Trust 

Dear Ms. Davis: 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and 
Wachovia Bank, National Association, as successor Trustee ("Trustee"), intend to enter into a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, in 
the form attached in hereto as Exhibit A (the "Third Supplement to the Amended and Restated 
Indenture") in connection with the issuance by the Authority of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003, which will amend and 
supplement the Amended and Restated Indenture of Trust dated as of December 1, 1994 by and 
between the Authority and the Trustee (the "Amended and Restated Indenture") and in 
accordance with Section 10.03 of the Amended and Restated Indenture, the Authority hereby 
requests the consent of The City of Philadelphia, Pennsylvania (the "City"), to the execution and 
delivery of the Third Supplement to the Amended and Restated Indenture. 

Please sign below and return this letter to the Authority at the above address (to the 
attention of the undersigned) as evidence of the City's consent to the execution and delivery of 
the Third Supplement to the Amended and Restated Indenture. 

CONSENTED TO BY THE CITY OF 
PHILADELPHIA, PENNSYLVANIA 

This 16th day of June, 2003 

Sincerely, 

Chairperson 



CERTIFICATE OF 
JPMORGAN CHASE BANK 

The undersigned, an authorized officer of JPMorgan Chase Bank, hereby certifies as 
follows: 

(i) The information concerning JPMorgan Chase Bank set forth below has been furnished 
by JPMorgan Chase Bank for use in the Preliminary Official Statement dated June 5, 2003 and 
the final Official Statement dated June 12, 2003 each relating to the $165,550,000 Pennsylvania 
Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2003 (together, the "Official Statement"), and is 
substantially accurate. 

JPMorgan Chase Bank is a wholly owned bank subsidiary of J.P. Morgan Chase & Co., a 
Delaware corporation whose principal office is located in New York, New York. 
JPMorgan Chase Bank is a commercial bank offering a wide range of banking services to 
its customers both domestically and internationally. Its business is subject to examination 
and regulation by Federal and New York State banking authorities. As of March 31, 
2003, JPMorgan Chase Bank had total assets of $621.7 billion, total net loans of $183.4 
billion, total deposits of $300.1 billion, and total stockholder's equity of $36.3 billion. As 
of December 31, 2002, JPMorgan Chase Bank had total assets of $622.4 billion, total net 
loans of $180.6 billion, total deposits of $300.6 billion, and total stockholder's equity of 
$35.5 billion. 

Additional information, including the most recent Form 10-K for the year ended 
December 31, 2002 of J.P. Morgan Chase & Co., the 2002 Annual Report of J.P. Morgan 
Chase & Co. and additional annual, quarterly and current reports filed with the Securities 
and Exchange Commission by J.P. Morgan Chase & Co., as they become available, may 
be obtained without charge by each person to whom this Official Statement is delivered 
upon the written request of any such person to the Office of the Secretary, J.P. Morgan 
Chase & Co., 270 Park Avenue, New York, New York 10017. 

(ii) The consolidated statement of condition of JPMorgan Chase Bank dated as of March 
31, 2003, referred to above, presents fairly the financial position of JPMorgan Chase Bank as of 
such date. This data has been taken from the Consolidated Reports of Condition and Income filed 
with the Board of Governors of the U.S. Federal Reserve System compiled in accordance with 
regulatory accounting principles. 

(iii) There has been no material decrease since March 31, 2003, in the consolidated 
stockholder's equity of JPMorgan Chase Bank. 



(iii) There has been no material decrease since March 31, 2003, in the consolidated 
stockholder's equity of JPMorgan Chase Bank. 

IN WITNESS WHEREOF, I have hereunto set my hand and delivered this Certificate this 
] 6th day of June, 2003. 

JPMORGAN CHASE BANK 

B J--,---L~ .... t-L. ~ y: _________ _ 

Vice President 



JPMorgan Chase Bank 
Office of the Secretary 
270 Park Avenue, 35th floor 
New York, NY 10017-2070 

I, Timothy H. Samson, an Assistant Corporate Secretary of JPMorgan Chase Bank, 
hereby certify that the following is a true and correct copy of resolutions adopted at a meeting of 
the Board of Directors of Chemical Bank, now known as JPMorgan Chase Bank (the "Bank"), a 
New York state chartered bank, on the 19th day of March 1996, which meeting was properly 
called and held and at which a quorum was present and voted in favor of said resolutions. I 
further certify that the said resolutions, at the date hereof, are still in full force and effect. 

RESOLVED that loan agreements, contracts, indentures, mortgages, 
deeds, releases, conveyances, assignments, transfers, certificates, certifications, 
declarations, leases, discharges, satisfactions, settlements, petitions, schedules, 
accounts, affidavits, bonds, undertakings, guarantees, proxies, requisitions, 
demands, proofs of debt, claims, records, notes signifying indebtedness of this 
Bank, and· any other contracts, instruments or documents in connection with the 
conduct of the business of this Bank, whether or not specified in the foregoing 
resolutions may be signed, executed, acknowledged, verified, delivered or 
accepted on behalf of this Bank by the Chairman of the Board, the Chief 
Executive Officer, the President, a Vice Chairman of the Board, a Vice Chairman, 
any member of the Executive Committee, any Executive Vice President, the Chief 
Financial Officer, the Chief Credit Officer, the Secretary, any Senior Vice 
President, any Vice President, any Managing Director or any other officer who 
the Secretary or any Assistant Corporate Secretary certifies as having a functional 
title or official status which is equivalent to any of the foregoing, and the seal of 
this Bank may be affixed to any thereof and attested by the Secretary, any 
Assistant Corporate Secretary, any Vice President or any Assistant Secretary; 

RESOLVED that powers of attorney may be executed on behalf of this 
Bank by the Chairman of the Board, the Chief Executive Officer, the President, a 
Vice Chairman of the Board, a Vice Chairman, any member of the Executive 
Committee, any Executive Vice President, the Chief Financial Officer, the Chief 
Credit Officer, the Secretary, any Senior Vice President, and by any Managing 
Director having a rank equivalent to Senior Vice President. 

I further certify that David I. Weinstein is a Vice President of JPMorgan Chase Bank and 
is empowered to act in conformity with the above resolutions. I also certify that the signature of 
said officer appearing below is a true and exact facsimile specimen of his or her signature. -

/fA. 
~NESS my hand and the seal of JPMorgan Chase Bank as of the ~ day of 

~' 2003. 



Deloitte & Touche LLP 
Twenty-Second Floor 
1700 Market Street 
Philadelphia, Pennsylvania 19103-3984 

Tel: (215) 246-2300 
Fax: (215) 569-2441 
www.deloitte.com 

June 5, 2003 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 

Deloitte 
&Touche 

We consent to the use in the Preliminary Official Statement dated June 5, 2003, prepared in 
connection with the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") of its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program) Series of 2003, of our report dated September 13, 2002 on our audit of the financial 
statements for the year ended June 30, 2002 of the Authority included in Appendix A of the 
above listed document. 

Deloitte 
Touche 
Tohmatsu 



Deloitte & Touche LLP 
Twenty-Second Floor 
1700 Market Street 
Philadelphia, Pennsylvania 19103-3984 

Tel: (215) 246-2300 
Fax: (215) 569-2441 
www.deloitte.com 

June 12, 2003 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 

Deloitte 
&Touche 

We consent to the use in the Official Statement dated June 12, 2003, prepared in connection with 
the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 
2003, of our report dated September 13, 2002 on our audit of the financial statements for the year 
ended June 30, 2003 of the Authority included in Appendix A of the above listed document. 

Deloitte 
Touche 
Tohmatsu 



PENNSYLVANIA INTER GOVERNMENT AL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2003 

CERTIFICATE OF INCUMBENCY AND 
SIGNATURES OF CITY OFFICIALS 

The undersigned, Chair, Corporate Group, of the Law Department of the City of 
Philadelphia, Pennsylvania (the "City"), hereby certifies that the persons named below are 
duly appointed or elected, qualified and acting incumbents of the respective offices of the 
City set out to the left of their names, and that the signatures set out to the right of their 
names are the genuine signatures of said officers: 

OFFICE 

City Solicitor 

Director of 
Finance 

Revenue 
Commissioner 

NAME 

NELSON A. DIAZ 

SIGNATURE ~ 

5/~ 
JANICE D. DA VIS ~~--~ 

/: 
NANCY KAMMERDEINER ½-ti~ 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
City this 16th day of June, 2003. 

CITY OF PHILADELPHIA, PENNSYLVANIA 

[SEAL] 

Chair, Corporate Group 
Law Department of the City of 
Philadelphia, Pennsylvania 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2003 

CERTIFICATE OF THE DIRECTOR OF FINANCE 
OF THE CITY OF PHILADELPHIA, PENNSYLVANIA 

This Certificate is provided pursuant to Section 9(e)(viii) of the Bond Purchase 
Contract dated June 12, 2003 (the "Purchase Contract"), between the Pennsylvania 
Intergovernmental Cooperation Authority and Raymond James & Associates, Inc., as 
representative of the several underwriters. Terms used but not defined herein shall have the 
meanings set forth in the Purchase Contract. The undersigned Director of Finance of the 
City of Philadelphia, Pennsylvania (the "City"), hereby certifies as follows: 

1. To the best of my knowledge, the representations and warranties of the City in 
the Letter of Representations are true and correct in all material respects. 

2. The information concerning the City contained in the Official Statement 
including, without limitation, the financial information concerning the City, does not include 
any untrue statement of a material fact or omit to state any material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not 
misleading. 

3. There has been no material adverse change in the financial condition of the 
City since the date of the Official Statement which has not been disclosed in the Official 
Statement. 

Dated: June 16, 2003 

072674.00349/21159826v1 

CI1Y OF PHILADELPHIA, 
PENNSYLVANIA 

By:~ 
t/JANICE D. DAVIS, 

Director of Finance 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2003 

CERTIFICATE AS TO FINANCIAL PLAN 

The City of Philadelphia, Pennsylvania (the "City"), hereby certifies, in connection 
with the issuance and sale of the Pennsylvania Intergovernmental Cooperation Authority's 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2003, in the aggregate principal amount of $165,550,000, that attached hereto is a true, 
correct and complete copy of the current five-year financial plan of the City, duly approved 
by resolution of the City Council of the City, on May 2, 2002. 

IN WITNESS WHEREOF, the City has executed this Certificate this 16th day of 
June, 2003. 

072674.00349/21159990vt 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

By: 
~JANICE D. DAVIS, 

~irector of Finance 



City of Philadelphia 
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Financial Plan 

Fiscal Year 2003 - Fiscal Year 2007 
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Eleventh Five-Year Plan for the City of Philadelphia pursuant 
to the Pennsylvania Intergovernmental Cooperation Act 

Presented by the Mayor, January 29, 2002 
As Amended April 23, 2002 

Approved by City Council, May 2, 2002 
Approved by PICA, June 18, 2002 
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Introduction 

Overview 

Despite facing what could have been a devastating combination of slowing revenue growth and 
increased costs that are largely beyond its control, the City has made extraordinary progress in 
fulfilling the Mayor's primary objectives - maintaining fiscal stability, ensuring safe and clean 
neighborhoods, promoting business development, providing high quality public education and 
social services, and delivering exemplary public services. Since the start of Mayor Street's 
Administration, the City has managed to continue tax reductions and maintain a positive fund 
balance; begun to reverse decades of urban decay through abandoned vehicle removal, increased 
demolitions of vacant buildings, and lot cleaning; made the City more fertile for entrepreneurial 
ventures; reached an historic partnership with the Commonwealth in support oflocal schools; 
and received record high satisfaction ratings of City services in citizen surveys. To sustain this 
momentum, at a time when a recession converges with increased expenditures for anti-terrorism 
measures and school funding, City leaders must make exceptional efforts to continue to control 
costs and make prudent investments in the future of Philadelphia. Aligning efforts through 
effective partnerships with City Council and state government will be critical to the City's ability 
to succeed. 

This is the eleventh Five-Year Financial Plan for the City of Philadelphia. As the subsequent 
sections of this Plan will reflect in greater detail, despite the limited resources that City 
departments have to meet their missions and objectives, they continue to develop new initiatives 
to ensure that citizens are provided with the high quality public services they deserve. The Plan 
will provide detail about the future initiatives intended to achieve the Mayor's overarching 
priorities as well as department-specific missions and objectives. 

Mayor Street's Objectives 

As the second year of Mayor Street's administration comes to a close, the City finds itself having 
made considerable progress toward fulfilling its primary objectives. Some of these 
accomplishments are highlighted below. 

Maintain Fiscal Health with a Steady Tax Reduction 

Historically, national economic downturns have affected Philadelphia more severely than other 
cities and the nation as a whole. However, as the nation's economic climate soured over the past 
year, the City finds itself relatively insulated from the worst of the storm. Other cities currently 
face significant unemployment and find themselves forced to deplete their financial reserves and 
severely cut critical services in order to make up for reduced tax revenues. Fortunately, 
Philadelphia's fiscal prudence over the past several years has led to a significant positive fund 
balance to help buffer this recession. Sound fiscal policies have allowed the City to balance its 
budget, stabilize the debilitating erosion of jobs and tax revenues, and steadily improve the 
delivery of services at lower costs to taxpayers. 

This relative stability, however, cannot be sustained without continued fiscal vigilance. The 
Mayor and City Council, under the leadership of Council President V ema, must work 
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collaboratively to make responsible investments and, when necessary, curtail spending, to ensure 
that the City does not get pulled into spiraling deficits, reduced services, and ultimately, urban 
decay. This Administration has made a commitment to embrace new methods and reinforce 
successful past practices that will ensure the City lives within its means, especially during these 
challenging economic times, while at the same time combating and reversing years of blight. 

The Plan as submitted by the Mayor to City Council in January proposed extending wage tax 
reductions through FY03 then freezing wage tax rates for the balance of the Plan. More than half 
of the savings realized from the rate reduction freeze were to be used to escalate the reduction in 
the gross receipts portion of the business privilege tax, with the remainder of the savings going to 
offset the combined impact of the national recession, weak pension fund earnings caused by a 
lagging stock market and increased security costs in the aftermath of September 11. The Plan 
said that those wage tax reductions would continue through FY03 so that if the national economy 
recovered, the stock market strengthened and there were no other major increases in city costs or 
reductions in city revenues, the wage tax reduction program would continue, but at a rate that, 
when combined with the accelerated reduction in the gross receipts tax, would cost the General 
Fund the same amount of revenue as contemplated in the prior tax reduction plan. 

On April 18, 2002, City Council passed legislation that would reinstate wage tax reductions and 
continue them through the life of the Plan. That bill, when combined with the tax cuts already 
included in the Plan, brings the total value of the tax cut program in this Plan to $290 million, 
$120 million more than the amount initially included. In addition, the bill stipulates that if wage 
tax receipts grow by at least 3. 5% over the previous year, the size of the wage tax reduction will 
increase. If the wage tax receipts grow at 3.5% in each year of the Plan, the wage tax rate for 
residents would drop to 3. 98%. 

As mentioned previously and discussed in the Fiscal Health chapter, the City will continue its 
plan to accelerate the rate reductions for the gross receipts portion of the business privilege tax. 
By 2007, this tax will be only 50 percent of the rate that prevailed when the City began its tax 
cuts in 1996. 

Even before the wage tax reductions were reinstated, the Plan included over $225 million worth 
of budget-cutting initiatives in order to remain balanced. While the Plan did not contemplate the 
type of harsh actions that other cities have had to take, including tax increases or service 
reductions, the City was forced to pursue a number of aggressive measures to ensure that it 
maintained a positive fund balance. These measures, which include consolidating the workforce 
by leveraging the.significant number of employee departures through the Deferred Retirement 
Option Program (DROP), requesting the use of excess indemnity funds from PICA, temporarily 
modifying the pension-funding program, and reducing the Fleet acquisition budget to reflect a 
smaller vehicle pool,. will not lead to any diminution of services. The proposed change to the 
pension-funding program (discussed in the Fiscal Health chapter) is a short-term modification 
that can be altered if the fiscal situation for the City improves. 

The City will also ask PICA for $12 million from a special indemnities fund. At the City's 
request, PICA established a $23.5 million special indemnities account out of the FY92 deficit 
financing. PICA had that $23.5 million because the City's actual FY02 deficit turned out to be 
lower than the amount forecast when the deficit financing bonds were issued. The City asked to 
use those excess funds for indemnities payments that had been escalating rapidly as a result of a 

Introduction 
Page ii 



Court program to eliminate a backlog of cases. A little over half of the funds, however, have 
never been spent because the City's indemnities costs leveled out and the City was able to pay 
them without seeking funds from PICA. The fiscal challenges underlying this Plan make it an 
appropriate time for the City to ask PICA for those funds. 

The reinstated wage tax reductions now pose a further challenge to balancing the Plan. 
Specifically, the City will have to identify an additional $120 million in revenue enhancing or 
cost cutting measures from FY04 through FY07 in order to afford the wage tax reduction. As of 
the printing of the amended Plan, the City is developing a list of initiatives to close this gap 
without producing significant reductions in services. If these initiatives do not produce the 
needed savings, the City may be forced to significantly reduce the number of staff positions. In 
order to generate $30 million in annual savings, the City would have to eliminate an additional 
600 positions. When combined with the proposed position reductions already included in the 
Plan, the additional cuts would bring the total number of positions eliminated to over 900. The 
City could not make those types of cuts without reducing services. 

Accomplishments 

• Fiscal discipline. The City ended FY0l with a positive fund balance of $230 million, the 
ninth consecutive year of maintaining a significant fund balance. While that fund balance 
was about $65 million lower than FY00's balance, a large part of that reduction was the 
result of changes imposed by the Governmental Accounting Standards Board {GASB) in its 
Statement 33, requiring the use of the full-accrual accounting method in FY0l. Taking full 
advantage of the economy's unprecedented expansion, the City has effectively controlled 
expenditures and built a robust fund balance to provide a buffer against the inevitable threats 
to the City's budget. 
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• Prudent fiscal policies. During times of economic hardship, cities are often short-sighted in 
their need to find revenues and consider raising taxes. Philadelphia has made a long-standing 
commitment to incremental tax reductions and will target the reductions as effectively as 
possible. To ensure that the City maintains a prudent long-term approach, the Mayor formed 
a Council of Economic Advisors in early 200 I to provide guidance and insight regarding the 
City's fiscal policies. Comprised ofleading local economists and business people, the 
Council met regularly during 200 I to assess the City's fiscal policies. 

• Cut gross receipts portion of business privilege tax in half. Input from a survey of local 
businesses conducted by the Commerce Department last fall has confirmed that businesses 
find the Business Privilege Tax on Gross Receipts to be a particularly onerous tax. Research 
by economist Dr. Robert Inman of the Wharton School at the University of Pennsylvania has 
also shown that if this tax were eliminated, the increased revenues from other taxes that 
would result from greater businesses activity would lead to a net increase in overall City tax 
revenues. As a result, the City proposes to significantly accelerate the reduction of this tax so 
that by the end of this Five Year Plan (FY07), the Gross Receipts portion of the BPT will be 
50 percent of its level before the reduction plan began. 

• Enhanced revenue collection. The City continues to be aggressive in its collections of non
tax and tax revenues. In April 2000, the Law Department formed an Affirmative Litigation 
Unit to focus on increasing revenues to the City by acting as plaintiff, with a goal of raising 
$1 million annually. In 2001 the Water Department expanded its customer base and began 
supplying wholesale potable water for customers of the Philadelphia Suburban Water 
Company. The Water Department also initiated a new revenue protection program to 
identify shut-off or non-billed accounts that had illegally restored service. From the 
program's inception in FY00 through the end ofFY0l, the Water Department recovered 
billings of over $4.8 million. The Revenue Department continues to expand its use of 
compliance matching across the different tax categories and with IRS files, to identify 
taxpayers who may pay one tax, but fail to pay the other taxes they owe. 

• Efficiencies and cost savings. The City has been steadfast in its efforts to uncover 
opportunities to tighten its operations and better leverage economies of scale. 

- There has been unprecedented progress toward consolidating efforts across departments 
to maximize existing resources. Activities such as after-school programs, snow removal, 
abandoned vehicle confiscation, truancy prevention, lot cleaning, IT procurement and 
support, housing development and custodial services are being approached holistically 
rather than department-by-department. 

- Planning has already begun to ensure the City takes advantage of the departure of over 
1,000 non-uniform employees who are enrolled in the Deferred Retirement Option 
Program (DROP). Workflows and functions will be assessed to determine where 
departments can implement consolidated or streamlined operations with fewer 
employees, without affecting service delivery. Departments will be challenged to leave 
open a substantial percentage of the vacancies caused by DROP departures, substantially 
reducing the City's workforce by FY07 and lessening the City's costs by approximately 
$55 million over the life of the Plan. 
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- In early FY02 the Office of Pleet Management (OFM) implemented a fleet reduction 
plan, which resulted in the elimination of 81 non-critical vehicles. OFM will continue to 
perform annual usage assessments, with the goal of reducing the City's fleet of vehicles 
and equipment by at least one percent each year. This reduction will allow the City to 
eliminate $3 million annually out of the vehicle acquisition budget. 

- The City will continue to use target budget reductions, which require departments to 
spend below appropriation levels, as an effective tool for encouraging departments to 
uncover cost savings and revenue generating opportunities. 

Implement Neighborhood Transformation and Blight Elimination 

For decades Philadelphia neighborhoods have been plagued by dilapidated vacant buildings, 
debris-filled lots, graffiti, and abandoned vehicles. This blight has led to an endless cycle of 
further abandonment by residents and businesses and an increase of crime. Although there are a 
number of long-term initiatives to address the problem that are still in the planning stages (as 
described in the Neighborhood Transformation and Blight Elimination chapter), significant 
accomplishments have already been reached. 

Accomplishments 

• Initiated citywide vacant lot cleaning program. On June 16, 2001, the City kicked off its 
Vacant Lot Clean-up program, an unprecedented effort to clean and maintain all of the city's 
vacant lots. Injust six months, the City cleaned 17,557 lots and removed 11,099 tons of 
debris. After cleaning all 31,000 vacant lots by June 2002, the City will continue to maintain 
the lots at an annual cost of approximately $4.5 million. The City also received $600,000 
from the federal government and the William Penn Foundation to support the Greene City 
Strategy, a comprehensive effort to transform vacant land into community assets such as 
parks, gardens and playgrounds. This sJrategy will build off the City's work in the American 
Street corridor of the Empowerment Zone, where 3 9 vacant lots ( nine acres of land) were 
'cleaned and greened' in the past two years and another 27 lots will be similarly treated by 
the end of FY03. 

• Continued streetscape improvement programs. The City is continuing, and in some cases 
expanding, its vigorous efforts to keep streets and properties clean and attractiv~. By the end 
ofFY02, the Police Department projects to remove 54,500 abandoned autos, bringing the 
total number removed since April 2000 to 170,295. The Police Department continues to 
respond to all reports of abandoned autos within 48 hours. During FY02, the City plans to 
complete 155 new and restored murals, clean 70,000 vandalized properties and fixtures, and 
provide $90,825 to community groups to reimburse their graffiti-fighting efforts. Over 4,200 
dangerous street trees will be removed in FY02, substantially reducing the City's backlog of 
8,500 dangerous trees. Finally, the City is performing intense repeated clean-ups of illegal 
dumping sites and the Police Department has increased surveillance of these sites in order to 
better apprehend the illegal dumpers. 

• Received Renewal Community designation. In January 2002, the City received one 
of 40 U.S. Housing and Urban Development Renewal Community designations. This 
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designation allows Philadelphia to offer tax and other financial incentives until 
December 2009, for the development of commercial properties, purchase of equipment 
and employment of area residents. Philadelphia's zone encompasses the parts of North, 
South and West Philadelphia that suffer from economic distress but are also areas 
where the City, Commonwealth and non-governmental organizations have initiated 
activities to promote economic growth. 

• Began creating national model for anti-predatory lending activities. With the goal of 
becoming a national model in combating predatory lending, late in FY0 1, the City began 
strengthening Philadelphia's capacity to counsel residents about predatory loans and how to 
avoid becoming a victim of predatory lending. The Office of Housing and Community 
Development (OHCD) initiated an anti-predatory lending training program and trained 60 
counselors. It also spent $450,000 to fund 12 anti-predatory lending counseling programs 
throughout Philadelphia. Beginning in FY02, OHCD will spend $50,000 to retain dedicated 
legal support from Community Legal Services for predatory lending victims. 

• Expanded the stock of decent, affordable housing. During the first half of FY02, with 
assistance from OHCD and the Redevelopment Authority (RDA), 349 new affordable 
homeownership units were completed, 64 of which were for special needs populations. 
Another 353 new affordable rental units (127 for special needs) and 166 affordable 
homeownership units are currently under construction. Over 170 households received 
rehabilitation and home-improvement assistance from the City. In addition, the City 
implemented a new, innovative loan program designed to reduce development costs by 
providing City-supported developers with bridge loans ofup to $100,000 at zero percent 
interest. Finally, through the Philadelphia Housing Authority, Philadelphia was awarded 
$40.2 million in federal HOPE VI grants to support an $82 million revitalization of the Mill 
Creek public housing development. 

Promote Economic Development, Including a New Emphasis on Supporting Entrepreneurship 

Because the future of the national and local economy is filled with so much uncertainty, the 
City's targeted efforts are more important than ever. The City will continue to invest in its 
economy to help generate the sustained growth essential to reversing its long-term decline. 
Philadelphia, once the manufacturing capital of the nation, has witnessed the loss of more than 
350,000 manufacturing jobs over the last 40 years. In the post-manufacturing era, the healthcare 
and financial/insurance services industries provided much of the foundation of Philadelphia's 
economy. In recent years, spurred by the completion of the Pennsylvania Convention Center in 
1993, the City has experienced significant growth in its hospitality and tourism industry. While 
the City will continue efforts to support both its mature and new industries in Center City and 
within neighborhoods, the City has begun to focus economic development initiatives on 
entrepreneurs who participate in innovative "new economy" start-ups that fuel future growth. 

Accomplishments 

• Innovation Philadelphia. The Street Administration has joined forces with the leadership of 
the city's largest private employer and academic research institution (the University of 
Pennsylvania), its largest technology-oriented company (Comcast Corporation) and its 
largest life sciences company (GlaxoSmithKline) to create Innovation Philadelphia (IP). IP 

Introduction 
Page vi 



is a public/private partnership committed to promoting entrepreneurship and the growth of a 
knowledge economy in Philadelphia. With City Council approval, the City pledged $2.5 
million in FY0l to IP. In December 2001, a nationally acclaimed knowledge economy 
leader was hired as the organization's president and chief executive officer. 

• Strengthened the hospitality and tourism sector. Responding to the precipitous drop in 
tourism after September 11, the Street Administration, the Delaware River Port Authority 
and the Commonwealth created a special $3 million marketing campaign aimed to draw 
visitors who are within driving distance of Philadelphia. Launched in November 2001, 
"Philly's More Fun When You Sleep Over" offers hotel packages and other visitor 
incentives, to stimulate short-term sales of hotel rooms and spending on historic and cultural 
attractions, performing arts, restaurants and retail purchases. In addition to this campaign, a 
number of amenities that support the hospitality and tourism industry are progressing and 
opening to the public: 

- The acclaimed Kimmel Center for the Performing Arts and the new Independence 
Visitors Center both opened in late 2001, securing Philadelphia's status as a world-class 
center for the arts and an historic destination second to none. 

- Construction is underway on Philadelphia's new, state-of-the-art athletic facilities in 
South Philadelphia. The Eagles' football stadium is scheduled to open in 2003 and the 
Phillies' ballpark opening is expected in 2004. 

- The Philadelphia International Airport opened the 38-gated Terminal Fin June 2001 and 
anticipates opening the new International Terminal by the fall of 2002. Expanded airport 
capacity and international routes are critical to support local convention and tourism 
business growth. 

• Keystone Opportunity Expansion Zone (KOEZ) designation. In 2001, the 
Commonwealth approved the designation of eight new Keystone Opportunity Expansion 
Zones (KOEZ) in Philadelphia. Tax exemptions for businesses that locate in KOEZs, 
including the BPT, net profits tax, use and occupancy tax, real estate tax, state business taxes, 
and state sales tax on items consumed at the site, extend through September 30, 2013. Since 
January 1999, the City has participated in deals with 56 new or existing companies within 
KOEZs, leveraged over $141 million in private investment, and fostered the creation of2,000 
jobs and the retention of 1,400 jobs. In October 2001, a 1.1 million square foot w~ehouse 
and distribution center was opened by TJX Companies (TJ Maxx:) in a KOEZ in Northeast 
Philadelphia. The center, which is one of the most significant new generators of private 
sector employment to open in the city in decades, is expected to employ 1,100 workers when 
fully operational. 

• Brownfield development. In January 2002, a $15 million, 110,000 square foot FedEx 
Express facility opened in Grays Ferry. The facility, which will employ approximately 150 
people, is located on an industrial site that had been abandoned for 20 years and once 
suffered from significant environmental problems. The project was the result of cooperation 
between the Commerce Department, the Philadelphia Industrial Development Corporation, 
and various other City and state agencies and was supported by $1 million from the City and 
$500,000 from the Commonwealth's Industrial Site Re-Use Program. 
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• Neighborhood economic development. The Commerce Department provided critical deal
closing funding for a number of important neighborhood revitalization projects. Some recent 
examples of projects that were implemented as a result of City support include the: 

- Universal Business Support Center in South Philadelphia; 

- Commercial redevelopment and rehabilitation of the Oliver Wendell Holmes School in 
West Philadelphia: 

- Redevelopment of the historic Wagon Wheel property in Mt. Airy; and the 

- Philadelphia Development Partnership's Microloan program benefiting new small 
business entrepreneurs. 

Provide High Quality Public Education and Comprehensive, Coordinated Social Services for 
Children, Adults and Families 

The future of Philadelphia depends on the development of our youth. High quality public 
education leads to a capable, well-skilled workforce, a critical factor in attracting companies and 
jobs. One of the primary reasons for the migration of the City's middle class to the surrounding 
suburbs has been the lure of smaller class sizes and well-funded public school districts. Stable, 
healthy families and effective prevention programs, including quality after-school options, 
further ensure the progress of children and youth. The Mayor has made a commitment to 
improve the lives of youth and adults and help them realize their potential by setting higher 
performance goals and monitoring the outcome ofthe delivery of public education and social 
services. 

Accomplishments 

• Public Education 

- City-Commonwealth partnership. On December 21, 2001 the Governor and the Mayor 
announced that they had reached an agreement for a "full partnership" to manage the 
School District of Philadelphia. As part of the agreement, the City will increase its 
annual contribution to the District by $45 million and the Commonwealth will increase 
its annual contribution by $75 million. Rather than face a hostile takeover th31t could 
have required the City to make an even larger annual payment without the ability to have 
any meaningful input, the City was able to achieve an historic partnership. This 
collaborative effort, if coupled with statewide tax reform, has the potential to bring 
financial stability to the District while continuing and expanding the academic progress 
that District schools have made in recent years. 

- Academic improvements. Since 1996, even amidst a significant financial crisis, 
Philadelphia student test scores have reflected significant increases that outpace those of 
the Commonwealth overall. Scores from both the Pennsylvania System of School 
Assessment test (in reading and math for 5th

, 8th and 11th graders) and the Stanford 
9/Aprenda Achievement test (in reading, math and science for 4th

, 8th
, and 11th graders) 

have substantially improved during the past five years, particularly in the lower grades. 
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The Commonwealth recently awarded $4. 7 million in school performance funding in 
recognition of the increase in PSSA results and in attendance that many schools are 
achieving. For the 2000-2001 school year, Philadelphia schools won over 23 percent of 
the funding while having less than 12 percent of the Commonwealth's students. While 
significant improvements in the School District's academic performance are still 
required, the considerable accomplishments in recent years are an important step forward. 

- Resources provided to School District. The City has worked to alleviate the School 
District's financial burden by providing a variety of services that receive no or minimal 
reimbursement. For example, the City shares its data communications infrastructure 
(CityNet) with the School District, which eliminates all School District infrastructure 
development costs and provides regular savings in its usage bills. Since June 200 l, the 
City's Risk Management Division has extended all of its services to the School District 
except for third party claims. The Police Department provides school crossing guards, 
police officers on school detail, and anti-truancy programs. The Revenue Department 
provides school district tax collection and enforcement services. The Department of 
Licenses and Inspections provides the School District with building and construction 
permit waivers and nuisance inspection and abatement support. In addition to allowing 
the School District to use City fuel sites and fuel management equipment, for which it is 
reimbursed, the Office of Pleet Management is currently exploring the possibility of 
consolidating with the District's maintenance and automotive services units to provide an 
estimated savings of $5. 9 million over five years. 

• Social Services 

- Expanded after-school and youth development programs. During FY02 the Division 
of Social Services pooled $14 million of Human Services Development Fund, Temporary 
Assistance to Needy Families (TANF) and other funds to expand the after-school 
initiative to 101 sites and to start up the Beacon Project in 9 local schools. These after
school programs are designed to provide positive, structured activities for school age 
children during non-school hours. The programs include recreation, academic 
enrichment, arts and culture, mentoring relationships and community service and serve 
approximately 6,000 youngsters. 

- Bolstered truancy prevention efforts. The Street administration has made truancy 
reduction a priority. In PYO 1, four additional Truancy Courts - a joint effort! of the 
School District, the Department of Human Services (OHS) and Family Court targeted at 
youth with 25 unexcused absences - were opened, bringing the total to seven. The 
number of social workers in Truancy Court grew from 23 in FY0l to 42 in FY02, 
allowing the Department to increase the number of families served from 840 to 2,500. 
The social workers work with the truant youth and their families for an extended period 
to resolve social service needs. During PYO 1 DHS also launched a major advertising 
campaign to raise awareness about the truancy crisis in Philadelphia and the prevention 
resources available, and plans to continue the campaign during FY02. DHS also 
introduced a school attendance hotline (215-IN-CROWD) to help youth address the 
issues that discouraged them from attending school, as well as established an early 
intervention program for elementary and middle school aged-children called the School 
Attendance Improvement Project. The Police Department has also instituted a truancy 
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program in which police officers work additional hours following a midnight shift, 
usually 8 AM to 12 PM, to patrol for truants. Officers stop truant students who are on the 
streets and return them to their schools or the central truancy site where the youth can be 
interviewed and counseled. 

- Introduced faith-based initiatives. The Mayor's Office of Faith-based Initiatives 
(MOFI) was developed in April 2001 to foster partnerships between faith-based 
organizations, the City, and the School District to reduce truancy, help children achieve 
in school, and help bridge the "digital divide." In FY02, MOFI launched "Rebound," a 
series of exhibitions and workshops focused on bringing together approximately 400 
children, their parents, school representatives and faith-based organizations to put support 
services in the school. During 2001, MOFI and the Mayor's Office of Information 
Services assisted five separate faith-based organizations in setting up computer labs with 
donated computers from the Philadelphia Stock Exchange. 

- Renewed focus on welfare-to-work efforts. In 1997, federal welfare-reform legislation 
imposed a five-year, lifetime limit on cash assistance through TANF. In July 2001, to 
assist over 6,000 families who will reach their limit in March 2002, the state awarded a 
one-year, $3 .2 million contract to create the non-profit Maximizing Participation Project 
(MPP). MPP, under the direction of the City's Director of Social Services, identifies the 
multiple barriers to an individual's ability to work and finds ways to overcome those 
barriers, be it housing, mental health or substance abuse issues, prenatal or child care, or 
job training. Since its inception in July 2001, MPP has helped approximately 600 
families find income alternatives to T ANF, such as employment or SSI. 

- Raised health awareness. The Office of Health and Fitness continued to develop and 
implement innovative methods to improve the health of Philadelphians. Initiatives 
implemented in 2001 included seminars on healthier lifestyle choices; cooking courses 
that taught individuals how to prepare healthy meals; and forums to educate and 
encourage youth to adopt positive lifestyle behaviors. In 2001 the Office worked directly 
with 347 residents and as many as 3,000 students through the seminar programs, and had 
approximately 26,000 participants in its citywide 76 TONS OF FUN weight-loss 
campaign. Seventy-five percent of the participants in these initiatives reported 
improvement in their overall health with seventy percent engaging in increased physical 
activity. 

Enhance Public Safety and Quality of Life Standards for all Communities 

As important as taxes are to business and residential location decisions, the quality and delivery 
of municipal services - what Philadelphians actually receive in return for taxes paid - are equally 
critical. The City must continue to enhance Philadelphia's quality of life by further 
strengthening municipal services and public safety to make the City an even more desirable place 
for employers and residents. 

Accomplishments 

• Effective emergency response. After being triggered by the tragic events on September 11, 
the City's Emergency Operations Plan, which is updated annually and approved by both the 

Introduction 
Pagex 



Pennsylvania Emergency Management Agency (PEMA) and the Federal Emergency 
Management Agency (FEMA), was executed successfully. The Fire Department sent Heavy 
Rescue Unit personnel and its rescue dog to assist with the rescue mission at the World Trade 
Center in New York and continue to provide rescue and bomb scare response to the entire 
Philadelphia region. Employees from the Philadelphia Housing Authority joined the Fire 
Department in the recovery efforts, as part of the FEMA Urban Search and Rescue Team. 
The Police Department later sent its crime scene unit to the World Trade Center site to help 
collect evidence. Locally, the Police Department provided on-going enhanced security 
staffing and surveillance at high-profile locations and has intensified emergency-response 
training. In October 2001, in order to appropriately respond to citizen fears of anthrax 
contagion, the City formed six Rapid Assessment Teams. The Rapid Assessment Teams, 
each made up of two Fire Department hazardous material technicians, one police officer, and 
one Health Department representative, responded to an average of 41 calls per day in 
October. 

• Prepared for the implementation of Live Stop citywide. In an effort to reduce the number 
of unlicensed drivers and unregistered vehicles on the streets of Philadelphia, the City has 
successfully piloted a Live Stop program since 1998 and made preparations to implement it 
citywide in early spring 2002. Under the program, a motorist who does not possess a valid 
drivers license or vehicle registration will have his or her vehicle impounded immediately. 
This program should ultimately reduce auto insurance rates as it curbs the number of 
uninsured drivers, who cannot get a vehicle registration and often drive without a license. 
Since the implementation of this pilot program along Roosevelt Boulevard, there has been a 
significant drop in the number of traffic accidents. The City is examining this trend to 
determine if the program is, in fact, increasing drivers' caution and a factor in the reduction. 

• Increased citizen satisfaction with services. A citizen survey conducted at the end ofFY0l 
found that 62 percent of respondents were either very or somewhat satisfied with how well 
the City performs services in general. This reflects a 21 percent increase from the 41 percent 
reporting satisfaction in FY97, the first y_ear the survey was conducted. Each year since 
FY97, citizens have been increasingly satisfied with police protection and felt safer in their 
neighborhoods. During this Administration, well over 80 percent of citizen respondents have 
reported being satisfied with EMS response and fire protection. Complete survey results are 
available on the City's website as part of the Mayor's Report on City Services at 
www.phila.gov. 

I 
• Expanded snow removal capacity. During FY0l, the City's enhanced snow-fighting plan 

was implemented and for the first time in the City's history, all tertiary residential streets 
were cleared during significant snowstorms. The City now boasts a reserve snow-fighting 
fleet of 163 mostly smaller and more maneuverable vehicles, expanding the total number of 
vehicles available to fight snow to over 600 vehicles during severe winter storms. During 
FY0 1 and FY02 the City continued to test new methods for snow removal including snow
melting machines and coating streets before storms with a salt-water solution. 

• Continued Mural Arts programs. The extrao~dinary Mural Arts Program has created more 
than 2,000 indoor and outdoor murals since its inception in 1984, making Philadelphia home 
to the largest collection of public murals in the country. Mural Arts expanded from 13 
workshop sites and 192 participants in FY00 to 36 workshop sites and 774 participants in 
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FY0l. During 2001 Mural Arts was received the prestigious "Coming Up ·Taller Award," 
given annually by the President of the United States' Committee on the Arts and Humanities 
to outstanding art education programs that creatively engage young people. For FY02 the 
program expects to complete 115 murals and run 51 workshops with 992 participants. 

Contingencies 

Despite these significant accomplishments and prudent fiscal planning, the City remains exposed 
to severe and potentially unavoidable contingencies. 

• The local and national economy. A key reason for the City's significant fund balances over 
the past few years has been strong wage tax collections, which are tightly correlated to 
employment levels and extremely vulnerable to changes in the broader regional and national 
economies. The national unemployment rate increased to 5.8 percent in December 2001, the 
highest rate since March 1995. From June through November 2001, on a seasonally adjusted 
basis, Philadelphia lost approximately 2,300 jobs. It is unclear how long or severe the 
current economic downturn will be, and the impact on the rate of growth of the City's tax 
revenues has already been felt. The City must be cautious in its revenue projections and 
brace itself for the compounding impact the recession could have on local criminal justice 
costs; hospitality and tourism, and other industry growth; and the demand for social services. 

- Economic downturns lead to an increase in crime and ultimately the prison population. 
Even when the economy was strong, from FY96 through FY0l, criminal justice costs, 
including obligations for police overtime, the District Attorney's Office, the Juvenile 
Justice Services Division of the Department of Human Services, and the Prison System 
have grown 40 percent faster than total general fund obligations. A surge in crime may 
result in exploding criminal justice costs, limiting the City's ability to fund other critical 
services. 

- The City's success in stimulating business development is also highly dependent on the 
national economy. The hospitality and tourism industry is very susceptible to an 
economic slowdown, which leads people to postpone spending on non-essentials, 
luxuries, and travel. The events of September 11 in particular have severely curtailed 
tourism, and the Greater Philadelphia Tourism and Marketing Corporation estimates that 
within the first seven weeks of the attacks, tourism revenues fell by $47 million.: 
Manufacturing production and retail sales continue to shrink and may confound' the 
City's efforts to encourage firms to relocate or expand their operations locally. Investors 
in entrepreneurial ventures are typically cautious in a weak economy and tend to 
postpone financing projects until the environment is healthier. 

- As unemployment grows, the corresponding increased demand for social services, 
including support for the homeless, is inevitable. The problem will likely be exacerbated 
by 1997 federal welfare reform that limits eligibility for Temporary Assistance to Needy 
Families (T ANF) to five years. Approximately 6,100 local T ANF households will reach 
their limit by March 2002 and the social and financial burden may be shifted completely 
onto the City. In fact, welfare reform has already led to an increase in the number of 
uninsured visitors to City health care centers. In FY96, 49 percent of the visits to health 
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care centers were by uninsured visitors; in FY02 the number has reached 64 percent. 
Further, the federal government will reallocate T ANF funds in FY03 and could 
significantly reduce the level of federal support the City receives for critical services. 

• New collective bargaining agreements. In July 2002, new interest arbitration agreements 
must be reached with Fraternal Order of Police Lodge 5 and the International Association of 
Fire Fighters Local 22. The costs of current collective bargaining agreements covering the 
City's workforce put significant pressure on the its fund balance and future agreements are 
likely to increase that pressure. As a labor-intensive enterprise, the City's single largest 
expense is employee wages and benefits - representing 57 percent of the FY0l General Fund 
budget at a cost of over $1.6 billion. Under the agreements that were reached in 2000, wage 
increases in excess of inflation and a significant rise in health benefit costs have already 
substantially increased the City's expenditures over the term of the Plan. As is customary, 
the Plan includes no funding to cover increases for any bargaining unit beyond the expiration 
of the Fire and Police contracts in 2002 and AFSCME contracts in 2004. 

• Additional security costs in response to terrorist threat. Since the events of September 
11, the City has incurred a number of unanticipated expenditures resulting from increased 
security activity including an augmented police presence, the activation of the 24-hour 
Emergency Operations Center, heavy deployment of Rapid Assessment Teams in response to 
potential anthrax exposures, and extensive security at the airport and other public facilities. 
During FY02, the City will spend approximately $21 million in unanticipated security costs 
in the General Fund and Aviation Fund. For example, the Police Department had already 
incurred over $2.2 million in unanticipated security costs as of the end of December 2001 
and projects that it will incur an additional $15, 100 in costs to the aviation and general fund 
every day for the rest ofFY02. The extent to which future homeland security costs will have 
to be borne by the City remains uncertain. 

• Fund balance reserves. Although the City's fund balances have been substantial over the 
past few years, it is important to recognize that they have represented a significantly smaller 
percentage of total expenditures than those of other American cities. In FY0O, when 
Philadelphia had a record fund balance, its surplus was still just 10.9 percent of total 
expenditures, while the National League of Cities reported that the average fund balance for 
U.S. cities in 2000 was 72 percent higher, at 18.7 percent oftotal expenditures. 
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Fund Balance as a Percentage of Total Expenditures 

Year Philadelphia National Average 
1997 5.2% 16.1% 
1998 6.8% 18.0% 
1999 7.9% 18.5% 
2000 10.9% 18.7% 
2001 1 8.0% 16.9% .. 

The National League of Cities reports data on a calendar year, so the 
2001 National Average data is based on projected ending balances, not actuals. 

Source: National League of Cities - Research Report on America's Cities 



• The Philadelphia Gas Works. The Philadelphia Gas Works (PGW) continues to struggle 
through financial crises. Over the past five years PGW has been forced to cope with 
instability brought about as a result of numerous transitions in its executive management, 
troubled automation efforts, and customer service practices that have failed to meet consumer 
expectations. PGW has received partial rate relief from the state Public Utility Commission, 
is enhancing service quality, and is employing fiscally sound strategies. With City Council's 
approval, the City loaned PGW $45 million, which is scheduled to be repaid in FY07. The 
Five-Year Plan assumes the City will receive $13 5 million (five annual payments of $18 
million plus the $45 million loan) from PGW from FY03-FY07. 

Conclusion 

Although the accomplishments of this Administration have been significant, its goals are far 
from accomplished. Achieving the Mayor's vision of establishing Philadelphia as a premier city 
to live in and visit - with low crime, clean neighborhoods, quality public education, exemplary 
municipal services, and thriving new and traditional industries - requires planning, collaboration, 
and enormous effort from every City department and agency. The Plan will elaborate on what 
the City will do to realize this vision, what specific initiatives will be pursued and how the City 
will accommodate the costs involved. 
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Fiscal Health 

Overview 

The Street Administration is maintaining the City of Philadelphia's fiscal health during 
challenging times, even as it continues to reduce taxes, improve the climate for residents and 
businesses, and make strategic investments in the future of our city, its schools and its 
neighborhoods. While there are a number of sizable contingencies, including the economic 
recession, increasing labor costs, and the potential impact of welfare reform, the City's $230.0 
million fund balance at the end ofFY0l provided a buffer against those uncertainties. A number 
of risks that the City had faced for years became realities during FY0 I, as tax collections slowed 
in the fourth quarter and the City had to provide an unanticipated $45 million loan to the 
Philadelphia Gas Works. The slower than anticipated growth in tax collections coincided with 
the onset of a national recession in March 2001, the first in ten years. This recession continues to 
impact the City's budget in FY02, while new large-scale costs have also been incurred, such as 
the costs ofresponding to terrorism and the City's share of resolving the School District of 
Philadelphia's financial crisis. While this Plan illustrates how the City will adapt to the major 
fiscal burdens imposed by the national recession and the financial crisis of the School District of 
Philadelphia, the City continues to face a number of potential challenges to its fiscal stability. 

These challenges include: 

• Increasing labor costs and new collective bargaining agreements 

• Increasing pension costs 

• Increasing criminal justice costs and the response to terrorism 

• Effects of welfare reform 

• The financial crisis of the Philadelphia Gas Works 

• An accelerated tax reduction program 

In addition, if the lingering impact of the recent national recession is greater than currently 
forecasted, the revenue estimates described in this chapter will be negatively impacted. 

I 
! 

It is particularly difficult for the City to meet these fiscal challenges due to on-going, inter
related pressures on the City's fiscal position, including: 

• Ongoing loss of middle income population 

• High poverty rates 

• Low state government fiscal support 

• A weak tax base 

• A relatively low level of expenditures and staffing for core city government services, which 
limits the ability of the City to impose further cuts in those services, and relatively high and 
increasing expenditures and staffing on mandated, non-core, county government services. 
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Further tax reductions are critical to the long-term viability of the City of Philadelphia as a place 
to live and work, but in the short-term these reductions add to the challenge of balancing the 
budget. Maintaining a balanced budget throughout the length of this Financial Plan while 
reducing taxes, supporting the Mayor's other strategic priorities, and overcoming financial 
challenges will require creativity and determination. 

Budget Pressures and Contingencies 

National Recession 

The longest economic expansion in U.S. history ended in March 2001, according to the National 
Bureau of Economic Research, ten years to the month after it began. The 1.1 percent decline in 
real Gross Domestic Product (GDP) for the third quarter of2001 ended 33 consecutive quarters 
of national growth. The national unemployment rate, which had already gone from 3. 9 percent 
in October 2000 to 4. 9 percent in August 200 I, increased to 5. 8 percent in December 200 I 
following the tragic attacks of September 11, which disrupted an already-fragile economy and 
cemented recessionary conditions. 

While the Philadelphia economy weathered the recession relatively well compared ~o the 
previous two recessions, the economic downturn continues to cost the city jobs and wage tax 
revenues. Employment in Philadelphia was lower in December 2000 than in the previous 
December, the first time since October 1997 that employment was lower on a year-over-year 
basis. Philadelphia employment appeared to bottom out in May 200 I, shortly after the onset of 
the national recession, with a . 9 percent decline from the previous May, but gradual 
improvement on a year-over-year basis was halted by the effects of September 11. 

YEAR OVER YEAR VARIANCE IN NON-FARM EMPLOYMENT: PHILADELPHIA CITY VS. U.S. 

3.5% 
Not Seaso11ally Adjusted 

3. % 

--0.9% 

-1.5% ---·~--~~~-----·~--~~~-00 00 00 00 00 00 00 00 00 00 00 00 ITT ITT ITT ITT ITT ITT ITT ITT ITT ITT ITT 

-+-Year over Year Variance - Philadelphia ---Year over Year Vartance - U.S. 

Soun:e: U.S. Bureau of Labor StaUstics 
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Although Philadelphia employment held up relatively well through November compared to the 
devastating job losses of the 1980-1982 and 1990-1991 recessions, additional employment losses 
have continued through February and are highly likely to continue because unemployment rates 
do not typically peak until well after the end of a recession. Such job losses not only impact the 
City's ability to meet its FY02 budgeted revenue projections, but they alter the wage tax base 
assumptions for future years as well. Economic forecasting always involves a great deal of 
uncertainty, but the threat of additional terrorist attacks on American soil and the disruptive 
impact on the economy of homeland defense initiatives increase the amount of uncertainty. 

Accordingly, while predicting the future course of the local economy is a tenuous exercise, 
indications are that a recovery in employment in the City may not begin until early FY03. This 
timetable for Philadelphia's recovery clearly indicates that the City's wage, sales, and business 
privilege tax bases will be negatively impacted well into FY03. 

Any recession can be particularly damaging to Philadelphia due to the continued weakness of 
Philadelphia's economy relative to the national economy. Prior to the 1980-1982 recession, 
unemployment rates in Philadelphia were roughly similar to state and national rates. Following 
that recession, however, the Philadelphia unemployment rate has been persistently higher than 
the state and national rates, and the 1990-1991 recession caused the city to further lose jobs that 
it has yet to recover. On average, the Philadelphia annual unemployment rate was two percent 
higher than the national unemployment rate between 1991 and 2000. 

Similar to the gap in unemployment rates, Philadelphia employment growth rates are persistently 
lower than national employment growth rates, although that gap has lessened considerably 
following the inception of annual tax cuts in 1996, as shown in the following chart. The 
effectiveness of the tax reduction program is also supported by data indicating that while the 
year-over-year employment growth rate for Philadelphia was not higher than the national growth 
rate in any month between August 1987 and May 1999, it has been higher six times since, 
including October and November 2001. 

5.0% 

4.5% 

Gap between Philadelphia Employment Growth 
and U.S. Employment Growth 

4.3°/4 

4
_
0

,,_ Pre-Tax cut Program Average Gap: 3.4% Post-Tax Cut Program Average Gap: 1.7% 

3.5% 

2.5% 

1.5% 

0.5% 

0.0% 

1991 1992 

Source: U.S. Bureau of Labor Statistics 
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The Financial Crisis of the School District of Philadelphia 

In an historic agreement reached on December 21, 2001, the City of Philadelphia and 
Commonwealth of Pennsylvania committed significant additional resources as part of a plan to 
resolve the long-term financial and educational needs of the School District of Philadelphia. The 
plan was designed in part, to ease a financial crisis at the School District, which was projecting 
cumulative deficits of $216.6 million for FY02 and $786 million by the end ofFY04. Effective 
January 1, 2002, the Commonwealth took over management of the School District pursuant to 
the amended Education Empowerment Act, which provides for state takeover of distressed 
school districts. This takeover has been achieved as a partnership between the City and 
Commonwealth, with mutual governance through a new five-member School Reform 
Commission and mutual financial contributions. The City committed to provide $45 million 
annually in additional support beginning in FY02, while the Commonwealth committed to 
provide $75 million annually in additional support. The cost of this agreement to the City has 
been incorporated into this Financial Plan, helping the City forge a partnership with the 
Commonwealth to address the School District's long-term financial problems but limiting the 
City's ability to respond to other contingencies. (For more information on the School District see 
the High Quality Public Education chapter). 

Increasing Labor Costs 

A majority of the City's expenditures are on salaries and benefits for predominantly union
represented workers. The growth in per-employee compensation exceeded the growth in 
inflation and the City's tax base from FY97 to FY00, and again from FY00 to FY0l following 
the implementation of the current labor agreements. The annual average gap between the growth 
in per-employee compensation and the growth in the tax base increased from 1.5 percent from 
FY97 and FY00 to 2.7 percent from FY00 to FY0l. The City negotiated new four-year contracts 
with AFSC:ME District Councils 33 and 47 in FY00. While those costs are manageable within 
the context of this Plan, the Plan does not include any provision for wage increases after those 
contracts expire in FY04 or after the Fraternal Order of Police (FOP) and International 
Association of Fire Fighters (IAFF) contracts expire in FY02. 

Increasing Pension Costs 

One of the threats to the City's financial stability in this Plan is the dramatic spike in thb City's 
required contribution to the pension fund. The downturn in the stock market prevented the 
City's pension fund from attaining its earnings assumptions, with earnings lower than the 
anticipated nine percent. As a result of those lower earnings, the City will have to contribute 
more to the pension fund to ensure that it can make payments to retirees and maintain a relatively 
flat stream of payments. Based on an analysis performed by the City's actuary, the General Fund 
would have paid about $105.5 million more into the pension fund from FY03 through FY06 than 
the amount that the City had included in the FY02-FY06 Plan, if the City continued its existing 
funding policy. 

The $105.5 million in City payments assumed that the City would pay amounts that were 
consistent with its current funding policy, which are well in excess of the minimum municipal 
obligation defined by state law. While the City briefly examined paying the minimum 
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obligation, that level of funding would have resulted in a dramatic spike in the City's payments 
after FY14. By FY25, the City's projected payments would have been over $200 million higher 
annually compared to the projected payments with the current funding policy. In order to avoid 
creating that type of spike in payments for future City budgets, the City will pay more than its 
minimum municipal obligation. However, the City will not continue its current funding policy 
and pay the full $105.5 million in extra costs. These costs were created largely by what may be a 
temporary downturn in the stock market, and bearing all of those costs in the short-term would 
likely have forced the City to reduce services. 

The City's approach will be to strike a balance between the current funding policy and the City's 
minimum municipal obligation. Under this approach, the City will make payments to the 
pension fund that are approximately equal to 50 percent of the difference between the payments 
required with the current funding policy, and those required by the minimum municipal 
obligation. In addition, the City will repay the pension fund the difference between the short
term payments of the new funding policy and the amount that it would have paid under its 
current funding policy. By repaying that amount with nine percent interest over ten years, the 
City will ensure that the long-term impact on the pension fund is minor. 

The City is able to make this adjustment to its pension fund payment because the pension fund is 
currently funded at a level in excess of70 percent. In 1997, the Commonwealth enabled the City 
to establish a rolling, ten-year amortization schedule to eliminate its unfunded pension liability 
once funding coverage had reached 70 percent. The 70 percent level is significant because it is 
adequate to ensure 100 percent pension liability payments for all current retirees and all current 
employees. Funding above the 70 percent level provides funding for the retirement of future 
employees. The City achieved the 70 percent level in FY99, thirteen years ahead of schedule. 
Since the 70 percent level is so significant, the Commonwealth has permitted other 
municipalities to alter the basis for amortizing the unfunded liability once this level has been 
achieved from the 10 year rolling amortization schedule to a 40 year rolling amortization 
schedule. The City intends to seek Comm_onwealth approval for this longer amortization period. 
While this shift in amortization schedule would create substantial savings for the City, those 
savings are not reflected in the projections in this Plan 

Increasing Criminal Justice Costs 

The increasing cost of providing criminal justice services has outpaced the growth pf the General 
Fund as a whole from FY96 to FY02. Obligations for the District Attorney, Juvenile Justice 
Services, the Police Department, the Philadelphia Prison System, and the Sheriff's Office have 
increased by 46 percent, from $516.8 million in FY96 to an estimated $752.3 million in FY02, 
while the General Fund has increased by only 26 percent, from $2.4 billion in FY96 to an 
estimated $3. 0 billion in FY02. This dedication of resources was partially spurred by the 
addition of753 on-street police officers through the 1994 federal Crime Bill, which required the 
City to gradually assume the full cost of all Crime Bill officers by FY02. The enhanced 
resources have resulted in enhanced results, such as a projected 28 percent increase in arrests 
between FY96 and FY02, and substantial increases in citizen satisfaction with police protection 
as reflected in the City's annual Citizen Survey. 
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Enhancing public safety and the quality of life in Philadelphia's communities will require that 
there be continued support for the criminal justice system over the course of the Plan. For 
example, the consequences of the successful increase in law enforcement activity include a 
corresponding increase in the average prison inmate population. The average prison census 
increased 33 percent from FY96 to FYOI, with an additional eight percent increase expected in 
FY02, driving up staffing levels and overtime, food, maintenance, health care and community 
housing costs. The City has increased its dedication to juvenile offender enforcement and 
remediation in particular, with a 71 percent increase in obligations for Juvenile Justice Services 
between FY96 and FY02. 

The public safety response to the attacks of September 11 and the subsequent anthrax scare have 
had a significant impact on the City's FY02 budget, and the ongoing threat of terrorism and need 
for homeland defense initiatives are likely to have additional impacts in future years. The 
estimated increase in operating expenditures on Police, Fire, and other services for FY02 as a 
result of these events is approximately $21 million. In addition, these unfortunate incidents drew 
attention to the relative lack of security at City Hall, the Municipal Services Building and the 
Criminal Justice Center, compared to government offices in other jurisdictions. Improving the 
security at the City's public facilities will cost the General Fund an estimated $8 million in 
FY02. The ongoing budgetary impact of homeland defense is unclear and subject to the success 
of the war effort and the deterrence of future terrorist incidents on American soil. 

The increase in general criminal justice costs have occurred while the national Crime Index rate 
has gradually dropped to long-term lows. The national Crime Index rate for 2000 was the lowest 
since 1972, according to the Federal Bureau oflnvestigation's Uniform Crime Report. If crime 
rates rise again due to the recession or changing social conditions, the City's cost of providing 
effective criminal justice may increase even more rapidly. 

Effects of Welfare Reform 

Federal and state welfare reform will continue to have an effect on the City as residents lose 
benefits by exceeding their lifetime limit or by failing to meet the state's Act 35 work 
requirements. The first wave of Philadelphia families, totaling 6,100 recipients, will reach the 
five-year limit on cash benefits between March and June 2002. The Commonwealth released a 
plan in December 2001 to extend cash benefits for recipients who meet certain criteria? such as 
mental illness, physical limitations, or family crises. Recipients will have to apply to extend the 
benefits. The length of the extension and the number of recipients that will apply and be 
accepted are unclear. To date, the Commonwealth has also not fully enforced its regulations, 
sparing some families from a loss of benefits. 

Losses of benefits are likely to result in increases in homelessness and the demand on other local 
government services. For example, the increasing numbers of Philadelphia residents lacking 
Medical Assistance/Medicaid has resulted in more visits to City health care centers by uninsured 
individuals, as shown in the table below. In FY96, 49 percent of visits to the City's health care 
centers were by uninsured individuals; in FY03, 64 percent of visits are projected to be by 
uninsured individuals. The number of residents without Medical Assistance also increases the 
demand on the EMS system, as uncovered residents turn to 911 EMS for basic medical care that 
cannot be reimbursed by an insurer. For each 1,000 families that receive City-provided shelter, 
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medical care, and foster care services, the City incurs unreimbursed costs of approximately $10. 8 
million annually. While the City has been spared some of these costs to date, it is likely that 
there will be a rise in the number of welfare recipients losing benefits over the course of the Plan. 

Philadelphia District Health Center Visits: Insured Visits Compared to 
Uninsured Visits, FY96 TO FY02 

~~ ----------------------------
222,181 

200,000 - - - -

150,000 

100,000 

50,000 

FY96 FY97 FY98 FY99 FYOO FY01 

E:llnsured Visits to Health Centers ■ Uninsured Visits to Health Centers 

Source: Department of Public Health 

The Financial Crisis of the Philadelphia Gas Works 

FY02(Est.) 

The Philadelphia Gas Works (PGW), the largest municipally owned gas utility in the nation, has 
encountered cash flow problems and long-term financial uncertainty in recent years as a result of 
numerous internal and environmental challenges. These challenges have included: 

• Management instability, featuring five different management teams in nine years; 

• Costly and inflexible labor agreements; 

• Fluctuating natural gas prices, particularly during the winter of2000-2001 when !prices 
skyrocketed; 

• A high proportion of low-income and senior citizen customers that receive discounted rates; 

• A high proportion of non-paying customers; 

• Severely flawed financial and customer service operations; and 

• Failure to receive timely and adequate rate relief from the Pennsylvania Public Utility 
Commission (PUC). 

As a result of these issues, the City was forced to loan PGW $45 million in FY0l in order to 
provide sufficient cash to operate until PUC rate relief took effect. Following the loan, PGW 
made significant progress in meeting these challenges. Most prominently, a new three-year labor 
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agreement is projected to save $76.5 million over five years. Reductions_ in natur~l gas prices 
and rate relief from the PUC in January, March and October 2001 - albeit less rehefthan 
requested by PGW - eased cash flow pressures. Finally, enhancements to the billing and 
collections system and to customer service operations have improved revenues and PGW' s long
term ability to retain customers. Despite this progress, the financial situation of PGW remains 
tenuous. This Financial Plan incorporates the continued transfer of PGW's annual $18 million 
payment to the City's General Fund, as required by statute, in addition to repayment of the $45 
million loan in FY07. The inability of PGW to meet these obligations to the City would have 
serious impacts to the City's General Fund and to the fund balances estimated in this Financial 
Plan. 

An Accelerated Tax Reduction Program 

The Plan as submitted by the Mayor to City Council in January proposed extending wage tax 
reductions through FY03 and then freezing wage tax rates for the balance of the Plan. More than 
half of the savings realized from the rate reduction freeze were to be used to escalate the 
reduction in the gross receipts portion of the business privilege tax, with the remainder of the 
savings going to offset the combined impact of the national recession, weak pension fund 
earnings caused by a lagging stock market and increased security costs in the aftermath of 
September 11. The Plan said that those wage tax reductions would continue through FY03 so 
that if the national economy recovered, the stock market strengthened and there were no other 
major increases in city costs or reductions in city revenues, the wage tax reduction program 
would continue, but at a rate that, when combined with the accelerated reduction in the gross 
receipts tax, would cost the General Fund the same amount of revenue as contemplated in the 
prior tax reduction plan. 

On April 18, 2002, City Council passed legislation that would reinstate wage tax reductions and 
continue them through the life of the Plan. That bill, when combined with the tax cuts already 
included in the Plan, brings the total value of the tax cut program in this Plan to $290 million, 
$120 million more than the amount initially included. In addition, the bill stipulates that if wage 
tax receipts grow by at least 3.5% over the previous year, the size of the wage tax reduction will 
increase. If the wage tax receipts grow at 3.5% in each year of the Plan, the wage tax rate for 
residents would drop to 3. 98%. 

While the reductions in the wage tax rate will help make the City more competitive, the~ also 
pose a substantial challenge for the City's general fund. 

The challenges discussed in this section could create substantial strains on the City's budget. 
Further, a series of factors make it particularly difficult for the City to meet these challenges. 

Factors Inhibiting the City's Ability to Meet Fiscal Challenges 

Ongoing Loss of Middle Income Population 

The 2000 U.S. Census confirmed that Philadelphia continued to lose population in the 1990s. 
This loss of 68,027 residents, or 4.3 percent of the population, was not as severe as the annual 
Census estimates had predicted, and it was not as severe on a numeric or percentage basis as the 
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losses of the 1970s and 1980s. While other cities in the region such as Baltimore and 
Washington, D.C. experienced greater population losses over the same period, major cities in the 
Northeast and Midwest such as New York City, Boston, and Chicago actually gained population. 
Census demographic data indicates that the nature of the population loss continues to negatively 
impact both the City of Philadelphia's tax base and its service demands. 

Contrary to regional and national trends, key indicators of economic health continued to 
deteriorate in Philadelphia between the 1990 Census and the 2000 Census, as shown in the 
following table. Median household income declined by over seven percent in Philadelphia over 
this period after adjusting for inflation, while the inflation-adjusted median household income 
increased in the four Pennsylvania suburban counties, as well as the state and nation as a whole. 
In addition, the poverty rate in Philadelphia increased over this period, even as it fell in the rest 
of the state and nation. This data indicates that the net population loss in Philadelphia is 
disproportionately made up of middle-income residents, leaving behind a population that is 
proportionately poorer, less able to contribute to the tax base, and more in need of public 
services. 

1990 2000 j 
% I 

I 

Median Median ! Inflation- 1990 
1990 2000 % Household Household : Adjusted Poverty 

Population Population Change Income 1 Income 1 Change Rate 
Philadelphia 1,585,577 1,517,550 -4.3% 32,415 29,866 -7.9% 20.3% 
Bucks County 541,174 597,635 10.4% 57,111 57,449 0.6% 4.0% 
Chester County 376,396 433,501 15.2% 60,134 63,248 5.2% 4.7% 
Delaware County 547,651 550,864 0.6% 49,192 50,651 3.0% 7.0% 
Montgomery County 678,111 750,097 10.6% 57,602 58,137 0.9% 3.6% 

Pennsylvania 11,881,643 11,847,753 -0.3% 38,299 39,560 3.3% 11.1% 
United States 248,709,873 273,643,274, 10.0% 39,599 41,349 4.4% 13.1% 

1 Constant (2000) inflation-adjusted dollars. 

Source: U.S. Census Bureau 

This trend has severe consequences for the fiscal health of the City. On a per-capita basis, 
Philadelphia's public service needs are at least as high or perhaps higher than those in other 

2000 
Poverty 

Rate 
22.8% 
4.5% 
3.7% 
6.2% 
4.7% 

10.6% 
12.5% 

major cities, and certainly higher than needs in suburban areas, yet these services are supported 
by an increasingly weak tax base. A comparative analysis of overlapping city and county 
expenditures per capita, based on Census data, indicated that Philadelphia ranked sixth in total 
non-education expenditures. Overlapping expenditures in Philadelphia were comparable to those 
of Northeastern, Great Lakes, and California cities. Among these jurisdictions, Philadelphia 
expenditures were relatively high for county government functions, such as welfare, public 
health, corrections and the court system, while Philadelphia expenditures on predominantly city 
government functions such as police, fire, and streets ranked 1 i 11 among the 23 cities. The 
county government services are largely mandated by the federal or state governments and are 
driven by local socio-economic conditions. Additional Joss of middle-income residents and the 
accompanying deterioration in the tax base will likely increase the relative demand for county 
services, which increases the fiscal pressure on the City of Philadelphia. 
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The City's ability to pay for these services is undermined by re!atively low st~te funding. 
Compared strictly to other major city governments, Philadelphia's state fundmg can appear to be 
average. However, analysis ofCensu~ B~reau data on _state fu?ding as a p~centage of~~tal 
overlapping city and county revenues md1cated that Phtladelphia ranked 16 of the 16 c1t1es that 
are located in states where welfare funds are granted to the local jurisdiction. The six cities and 
overlapping counties analyzed that received a lower proportion of revenues from their state 
government were located in states where the state government directly operates welfare 
programs rather than granting funds to the local jurisdiction. Philadelphia's state funding as a 
percentage of total revenue is nearly 50 percent lower than the median when compared to the 
other cities that are reimbursed by their state governments for a portion of child welfare and 
other human services. Philadelphia's percentage was also 50 percent lower than the total for 
Pittsburgh and Allegheny County. 

In addition, other states directly operate some services that in Pennsylvania are locally funded 
and operated, which alleviates the financial pressure on comparable central cities such as 
Baltimore, New York City, and Boston. For example, welfare, homeless, court, and corrections 
services are operated for Baltimore by the State of Maryland, while in New York and 
Massachusetts, the court system is funded and operated by the state government. The 
Pennsylvania Supreme Court directed the Commonwealth of Pennsylvania to fund its courts in 
1987 and again in 1996, but the Commonwealth has yet to comply. Compliance could save the 
City more than $110 million per year. 

Philadelphia's property and income tax bases, which account for over 70 percent of General 
Fund tax revenues and 48 percent of total General Fund revenues, are extremely weak when 
compared to other major U.S. cities or to other counties in Pennsylvania. Only one of23 large 
cities analyzed, Pittsburgh, had a lower median residential property value in the 2000 Census. 
Philadelphia's median residential property value represented 42 percent of the mean and 60 
percent of the median for the cities analyzed. Philadelphia lagged even further when compared 
to other county jurisdictions. Pittsburgh is located in Allegheny County, which had a 
significantly higher median residential property value than in Philadelphia, as shown in the chart 
below. The 2000 Census data also indicate that Philadelphia ranked 20th of the 23 cities in 
median household income, and last among the overlapping county governments for those cities. 
Finally, comparisons of Philadelphia to the fourteen next-largest counties in Pennsylvania 
indicated that Philadelphia had by far the lowest property values and income per-capita, based on 
State Tax Equalization Board and Department of Education data. ( 
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Continued losses of middle income population will threaten the City's fiscal stability by eroding 
the tax base while increasing the proportionate demand for local government services, 
particularly the county and public safety services that are closely linked to socio-economic 
conditions. As demonstrated previously, the City's expenditures per capita on predominantly 
city government functions are relatively low compared to those in other major U.S. cities. While 
there are always opportunities for improvements, historical analysis of the City's workforce also 
indicates that expenditures and staffing in city government functions have largely been 
controlled over time. The number of full-time General Fund employees providing direct city 
services declined by 3.2 percent from FY55 to FY00, with a decrease of32.8 percent over this 
period if Police positions are excluded. From FY65 to FY00, this number dropped by 21.1 
percent, with a decrease of 3 7. 7 percent excluding Police positions. Staffing and expenditures 
for county functions, which are less discretionary than city functions due to federal and state 
mandates and increasing joblessness and poverty rates, have been more difficult to coptrol. The 
number of full-time General Fund employees providing direct county services increased by 22.8 
percent from FY55 to FY00, and decreased by 4.7 percent from FY65 to FY00 - a slower rate of 
decline than for direct city services. Additional middle-income population losses will contract 
the tax base but may not lessen the need for county and public safety services, expenditures, and 
staffing. 
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Trends in Position Levels, City v. County Services FY52 - FY0O 
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Source: Office of Budgst. and PrograrrrEvaluation 

One key to the City's ability to handle the challenges facing its budget is the health of its 
revenues. The remainder of this chapter will discuss those revenues. 
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General Fund Revenues 

Overview 

The City's General Fund projected FY02 revenues of $2,924.5 million are divided into four 
major categories: 

• Taxes (66.4 percent of the estimated FY02 total); 

• Revenues from other governments (26.0 percent), which consist primarily of federal 
and state reimbursements for the costs of social service programs and the 
Pennsylvania Intergovernmental Cooperation Authority (PICA) City Account 
revenues. PICA City Account revenues are monies collected from the PICA wage, 
earnings, and net profits tax, after deductions for PICA debt service and expenses; 

• Locally generated non-tax revenues (6.8 percent), which include various fees, fines, 
and charges assessed by the City; and 

• Revenues from other funds (0.8 percent), which are primarily payments to the 
General Fund by the Water and Aviation Funds for services performed by other City 
agencies. 

Sources of FY02 General Fund Revenues 
$2,926.5 million 

Other Governments 
$762.3 millio 

(26. • 

Local Non-Tax 
$197.2 million 

(6.8%) 

Other funds 
$24.2 million 

(0.8%) 

Taxes 
$1,942.8 million 

(66.4%) 

Source: Office of Budget and Program Evaluation 

General Fund revenue growth exceeded inflation during each of the last eight fiscal years after 
adjusting for the effects of deductions for PICA debt service and non-recurring revenues. 
Revenues, excluding the effects of PICA debt service and non-recurring revenues, increased by 
an average of 3. 5 percent from FY90 through FY00, well above inflation. This positive trend 
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continued during FY0l with revenue growth of 4.4 percent compared to fiscal year inflation of 
3 .4 percent. 

However, fourth quarter FY0 l tax revenue results showed a flattening of collections, particularly 
for the wage tax. This trend continued with first quarter FY02 wage tax growth of. 16 percent. 
Second quarter wage tax results have shown improvement, but the combination of the national 
recession and the aftermath of the events of September 11, 200 l have caused the Administration 
to make downward revisions in tax revenue growth assumptions for at least the near term. 

The Five-Year Plan assumes that revenue growth will remain largely stagnant through FY02 and 
gradually rebound over the life of the Plan. The Plan assumes that growth will stay in the range 
of 2.5 to 3.2 percent through FY07, while inflation is projected to be 2.5 percent. Last year's 
Five-Year Plan assumed 3. 5 percent growth for FY02 and FY03. 

The City has achieved and maintained a balanced budget, with a cumulative positive fund 
balance of $230.0 million at the end ofFY0l. This fund balance will be difficult to maintain 
during periods where revenue growth is below inflation, and this Plan projects that the fund 
balance will be almost completely gone by the end ofFY07. Even during periods of positive 
growth, this fund balance was achieved largely as a result of numerous management and 
productivity initiatives pursued by the City and strict budget management over the past ten years. 
Since it is unlikely that the City will experience revenue growth significantly above inflation 
during the next several years of the Plan period, it is clear that budget balance can only be 
maintained if tight spending controls remain in effect. 

Taxes 

The City's principal taxes are the wage and earnings tax, the real property tax, the business 
privilege tax, the sales tax, and the real estate transfer tax. The City wage tax alone, not including 
the PICA portion of the tax, accounts for 52 percent of the City's tax revenues and, as the 
following chart indicates, the five principal taxes together generate just under 97 percent of the 
City's total tax revenues. Additionally, the City received almost $173 million in FYO 1 from the 
Pennsylvania Intergovernmental Cooperation Authority (PICA) tax. Monies remitted to the City 
for the PICA wage and earnings net profits tax are not considered City tax revenues, but are 
classified as revenue from other governments. The revenues of the PICA tax secure tl;ie debt 
PICA incurred when it borrowed money on the City's behalf in FY91, FY92 and FY93, which is 
a portion of the City's tax collections equaling 1.5 percent of wages and net profits earned by 
City residents. This portion of those taxes is dedicated to cover PICA debt service and operating 
expenses, with the remaining funds paid to the City. 
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Percentage Distribution of FY02 General Fund Tax Revenue 
$1,942.8 million 

Real Property Tax 
$380.5 million (19.6%) 

Business Privilege Tax 
$301.0 million (15.5%) 

Source: Office of Budget and Program Evaluation 

Tax Base Growth 

Sales Tax Real Estate Transfer Tax 
$109.8 million (5.6%) $77.0 million (4.0%) 

Wage, Earnings Tax 
$1,013.1 million (52.1%) 

Philadelphia's tax base - its tax revenues adjusted for rate and tax changes and non-recurring tax 
revenue - grew from FY91 to FYOl at an average annual rate of3.6 percent including the sales 
tax ( which was implemented in FY93) and 3. 1 percent excluding the sales tax. The growth rate 
was greater than the 2.6 percent rate of inflation during the same period, likely as a result of the 
sustained national economic expansion. As the following chart shows, based on the impact of 
the recession this Five-Year Plan assumes that the tax base will no longer grow more quickly 
than inflation, averaging 2.4 percent from FY02 to FY07, compared to an average inflation rate 
of2.5 percent. 
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Wage and Earnings Tax 

The wage and earnings tax is the City's largest source of tax revenue, projected to account for 
approximately 52 percent of total tax revenue in FY02. It consists of a 3.0385 percent tax on the 
wages of city residents, who also pay the 1. 5 percent PICA wage tax for a total wage tax rate of 
4.5385 percent, and a 3.9462 percent tax on non-residents working inside Philadelphia. These 
rates were reduced on January 1, 1996, and on each July 1st from 1996 through 2001 as the first 
seven steps in the City's incremental tax reduction program. Prior to January 1, 1996, the rate 
was 4.96 percent for city residents (including the PICA tax) and 4.31 percent for non-residents. 
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As discussed above, the wage tax rate will decrease each year during the Plan. 

Residents Non-Residents 

Rate Rate 
Fiscal Year (Proposed Change from (Proposed Change from 

FY03-FY07) FY95 Rate FY03-FY07) FY95 Rate 
1995 4.9600% 4.3125% 

1996 4.8600% -2.02% 4.2256% -2.02% 

1997 4.8400% -2.42% 4.2082% -2.42% 

1998 4.7900% -3.43% 4.1647% -3.43% 

1999 4.6869% -5.51% 4.0750% -5.51% 

2000 4.6135% -7.00% 4.0112% -7.00% 

2001 4.5635% -8.00% 3.9672% -8.00% 

2002 4.5385% -8.50% 3.9462% -8.50% 

2003 4.5000% -9.27% 3.9127% -9.27% 

2004 4.4625% -10.03% 3.8801% -10.03% 

2005 4.4250% -10.78% 3.8475% -10.78% 

2006 4.3875% -11.54% 3.8149% -11.54% 
2007 4.3500% -12.29% 3.7823% -12.29% 

TOTAL REDUCTION 1996-2007 -12.29% -12.29% 
(a) With City Council's approval, the FY96 reductions took effect January 1, 1996. 
(b) With City Council's approval, the FY97 reductions took effect July 1, 1996. 
(c) With City Council's approval, the FY98 reductions took effect July 1, 1997. 
(d) With City Council's approval, the FY99 reductions took effect July 1, 1998. 
(e) With City Council's approval, the FY2000 reductions took effect July 1, 1999. 
(f) With City Council's approval, the FY2001 reductions took effect July 1, 2000. 
Source: Office of Budget and Program Evaluation 

Forecast 

The Five-Year Plan's wage tax forecast, which is shown in the following table, is based on five
and ten-year historical average annual growth rates, an econometric forecasting model, and 
discussions with economists. 

I 

H!IfI@!f![if!!!iI!fif!!I!J:i=!f!EWfitt!f!I\Wi.gf iiiilt~ffl@nii-Ii.fifliili§fillltf tf f:fE1I1II!iJJJJiHJJ@ffi?ti 
History Forecast 
FY98 FY99 FY00 FY01 FY02 FY03 FY04 FY05 FY06 FY07 

PICA Wage Tax 221.7 233.9 247.6 262.5 269.0 276.4 285.4 294.7 
City Wage Tax 914.3 934.3 973.0 1,047.2 1,013.0 1,028.3 1,050.0 1,071.0 

Total Wage Tax 1,136.0 1,168.2 1220.6 1,309.7 1,282.0 1,304.7 1,335.4 1,365.7 
Tax Rates 
Resident 4.79% 4.69% 4.61% 4.56% 4.54% 4.50% 4.46% 4.42% 
Non-resident 4.16% 4.08% 4.01% 3.97% 3.95% 3.91% 3.88% 3.85% 
FY01 collections include $50.5 million in one-time accruals related to the GASB 33 accounting change. 
Collection amounts are in millions of dollars. 
Source: Office of Budget and Program Evaluation 
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The following table illustrates how employment and average wage per employee - the two key 
variables considered in formulating the City's revenue forecasts - changed in FY0 1, from FY96 
through FY0 1, and from FY9 l through FY0 1. 

FY00-01 FY96-01 FY91-01 

Wage and Earnings Tax Base 111 

Non-agricultural Employment (Phila. City) <2> 

Average Wage/Employee (Phila. City) 
Consumer Price Index (Phila. Metro) 

4.4% 
0.4% 
3.6% 
3.4% 

4.7% 
0.7% 
3.5% 
2.5% 

3.7% 
-0.5% 
3.4% 
2.6% 

<
1
l The PICA wage tax is included in the base for comparative purposes. The base is also adjusted to reflect changes in tax rates. 

<
2
l The fiscal year 2001 numbers are preliminary. 

Source: U.S. Bureau of Labor Statistics and Pennsylvania Department of Labor and Industry 

Employment declined by an average of0.5 percent per year from FY9l through FY0l, with that 
decline beginning to reverse by 1997 as the city registered job growth of slightly less than 1. 0 
percent annually from FY96 through FY0 1. 

However, employment growth began to flatten during the middle of FY0 1 and by May 2001, the 
city saw a .9 percent decline in non-farm employment when compared to the previous May. 
During the first five months ofFY02, the city continued to experience employment losses but at 
annual rates lower than in May 2001, with November showing a .2 percent decline from 
November 2000. 

The average wage per employee increased by about 3.6 percent in the last year, 3.5 percent per 
year over the past five years, and by 3 .4 percent per year over the past ten years. These wage 
increases have led to a growth in wage tax revenues, thereby offsetting declines in employment 
from 1990 to 1997 and the revenue impact qfthe City's tax reduction program. The Five-Year 
Plan forecast assumes that average wage-per~employee growth will be between 2.75 percent in 
FY03 and 3.2 percent annually from FY04 through FY07. REMI, the City's econometric 
forecasting model, supports the City's job and wage growth projections, predicting a 3 .2 percent 
average annual growth in wages-per-employee through FY07. The REMI model assumes a 
return to national economic growth for the Plan period rather than continued national economic 
contraction. As a result, the model predicts employment growth of .9 percent annually. The 
Plan, however, is slightly more conservative than the REMI model, assuming gradual recovery 
into FY03 and projecting flat employment growth over the course of the Plan. 

The following table shows the assumptions underlying the City's wage tax forecast. 

Avg. Wage/Employee Growth 2.75% 3.2% 3.2% 3.2% 3.2% 
+ Employment Change 0.00% 0.0% 0.0% 0.0% 0.0% 
= Gross Growth Forecast 2.75% 3.2% 3.2% 3.2% 3.2% 

Effect of Tax Cut -0.85% -0.83% -0.84% -0.85% -0.85% 
= Net Growth Forecast 1.90% 2.37% 2.36% 2.35% 2.35% 
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Wage Tax Rate Reductions 

While the Plan calls for the City to continue its incremental wage tax reduction plan through 
FY07, much steeper reductions are required to allow the City to make substantial strides toward 
being more competitive. Unfortunately, the City cannot afford to make dramatic reductions 
without making substantial cuts to important services. 

A cut to 3.5%, for example, would reduce the City's revenues by well over a billion dollars. The 
only way the City can make those kind of cuts without sacrificing services is if the state 
implements a comprehensive tax reform proposal. The City would also be more able to absorb a 
cut if the state assumed costs for a unified judiciary system as required by two Supreme Court 
orders. 

Under one of the reform proposals being considered, the City would put $250 million annually 
toward tax reduction. That $250 million annually, when combined with the reductions already 
included in the Plan, would allow the City to reduce the wage tax rate to 3.59% for residents and 
3.1215% for nonresidents in FY07. 

If the State assumed the costs for the First Judicial District, the Register of Wills and the Clerk of 
Quarter Sessions, as ordered by the State Supreme Court, the City would be able to reduce the 
wage tax rate to 4. 11 % for residents and 3. 5 73 6% for nonresidents. 

If the State both implemented tax reform and assumed county court costs, the City could reduce 
the wage tax rate to 3.3575% for residents and 2.9193% for nonresidents by FY07. 

The City will continue to advocate for both statewide tax reform and the State's assumption of its 
responsibility for court financing. The Administration is committed to working with the business 
community and City Council on these crucial issues. 

Real Property Tax 

The real property tax is the General Fund's second largest source of tax revenue, accounting for 
an estimated $380.5 million in FY02, or almost 20 percent of all General Fund tax revenue. The 
tax is levied on behalf of both the School District and the City's General Fund at a combined rate 
of 8 .264 percent of the assessed value ofresidential and commercial property. Of this! rate, for 
FY02 and prior years, the General Fund's share is 3.745 percent and the School District's is 
4. 519 percent. 

This Plan proposes to shift an additional 2. 71 mills to the School District in FY03 to provide $25 
million of the $45 million in additional funding the City pledged to provide to the District as part 
of its School District agreement with the state. In FY02, the full $45 million in additional 
funding will be provided as a contribution because it is too late in the fiscal year for the City to 
change its millage allocation. The millage shift would increase the School District's portion of 
the tax from 4. 519 percent to 4. 79 percent and the City's portion of the tax would decrease from 
3.745 percent to 3.474 percent. At the same time, the City's cash transfer to the School District 
would be reduced by $25 million so that there would be no net change in the amount of 
combined property tax revenues and city cash transfers that the School District receives. 
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This millage change is contingent on the City receiving assurances from the state that it will 
provide a waiver from Act 46, the legislation covering the state takeover of the School District, 
which requires that the maximum combination of contribution and millage allocation made 
during any three year period will be locked in as the base for future year contributions. Under 
Act 46 the City would have to maintain the increased millage rate enacted for FY03 and the 
increased cash transfer amount provided in FY02. As a result, instead of providing $45 million 
in additional funding to the School District, the City would have to provide an additional $70 
million (the added $45 million cash contribution in FY02 plus the millage shift in FY03). 
Neither the City nor the state intended for the City to provide more than $45 million in additional 
funding for the School District. As a result, if the City does not get assurance that the millage 
shift will be exempted from the provisions of Act 46, the City's entire $45 million in additional 
funding for the School District will be in the form of a cash transfer contribution. 

Residential assessments, including condominiums, account for approximately two-thirds of all 
real property tax revenue, while commercial assessments provide the remaining third. Each 
November, the Board of Revision of Taxes (BRT) certifies what it believes the assessments will 
be in the upcoming tax year. As the year progresses, BRT adjusts the assessments because of 
additions to the tax rolls and reductions in assessments that it grants in response to requests from 
commercial and residential property owners and as a result of Court of Common Pleas decisions 
on appeals of assessments. The Revenue Department's net billings for each year reflect these 
adjustments. 

As the following table shows, real estate billings have steadily increased each year since 1997. 

1997 1998 1999 2000 2001 2002 
Certified Assessments 9,219 9,201 9,241 9,452 9,741 10,159 

Growth Over Prior Year +0.3% -0.2% +0.4% +2.3% +3.1% +4.3% 

Adjustments (176) (124) (61) (70) (62) NIA 
Net Billings 9,043 9,077 9,180 9,382 9,679* NIA 
Growth Over Prior Year +0.5% +0.4% +1.0% +2.2% +3.2%* NIA 
• Projected based on ten months of data. 
Assessments in millions of dollars; vears are fiscal vears. 
Source: Board of Revision of Taxes, Department of Revenue, and Office of Budget and Program Evaluation \ 

Since 1997, the value of appeal adjustments has steadily declined while the value of assessment 
increases has steadily grown except for 1998. This is due to a strong residential and commercial 
real estate market combined with improved assessment techniques employed by the Board of 
Revision of Taxes. The BRT has created an enhanced sales data system to refine the editing of 
sales data from sheriff sales, blanket transactions and family transfers. Unverified sales are now 
distributed to evaluators for review and editing. The Board has also developed defined 
Geographic Market Areas (GMAs), which allow for much greater precision in creating 
meaningful groupings of parcels. These improvements have led to better market data that in tum 
have resulted in declining value of appeals. 

Fiscal Health 
Page 20 



The following table shows real property tax collections since FY98 and shows the Plan's forecast 
through FY07, assuming that additional millage is transferred to the School District. 

History Forecast 
FY98 FY99 FY00 FY01 FY02 FY03 FY04 FY05 FY06 FY07 

Current 305.8 311.9 315.9 325.8 338.5 321.7 328.9 335.2 341.4 346.4 
Prior* 28.1 30.7 37.7 37.0 42.0 28.0 27.0 27.0 26.0 26.0 

ifmltt::::t1:1:::Jtf!l!~!il\lt~t~!Ittt!!li!t{I/%!!:!f:! ttiI!!!l,§ftlit!!l{l;ift/!i!i!tt:11!!t:!:f:::::r!!!i!ttil!llft 
• Structured tax lien sale proceeds are included in prior year estimates as follows: FYOO $8.0 million, FY01 $9.0 million and FY02 
$14.0 million. 
Collection amounts in millions of dollars. 

Source: Office of Budget and Program Evaluation 

Forecast 

The commercial real estate sector appears to be relatively stable despite the national recession 
and the aftermath of the events of September 11. Vacancy rates for office buildings in the 
Central Business District (CBD} stood at IO. I percent in the third quarter of 2001, up slightly 
from the 9. 5 percent experienced in the third quarter of 2000 but well below the peak rate of 18 
percent recorded from 1992 to 1994. 

Certified assessments for 2002 are almost five percent higher than in 2001. This is yet another 
indication of the renewed health in the commercial market and the result of recent major 
commercial developments coming on line. Major renovations and construction projects have 
recently been completed for a number of major industrial complexes and Center City buildings, 
including the $61. 5 million construction of a distribution center for T. J. Maxx and the 
approximately $80 million renovation of Four Penn Center. 

Because abatements and construction timelin~s normally create a lag between improvements in 
market conditions and changes in assessments, the Five-Year Plan revenue forecast assumes 
moderate growth rates. Additionally, three new and or expanded real estate abatement programs 
were signed by the Mayor in September and October 2000: Bill #225 extends the exemption on 
improvements to commercial and industrial buildings from three years to ten years; Bill #226 
extends the exemption on new residential construction from three years to ten years; aµd Bill 
#227 grants a full ten-year exemption on improvements to residential properties. Previously, 
residential improvements were granted on a ten-year sliding scale. While these abatement 
programs will have long-term positive economic impact, they reduce short-term real property tax 
growth. Therefore, the Plan assumes that commercial assessments will increase by an average of 
1.7 percent annually through FY07, and residential assessments will grow approximately 2.2 
percent annually through FY07. Combined residential and commercial assessments are forecast 
to grow an average of2.0 percent per year throughout the Plan period. The Plan's assumptions 
about assessments lead to moderate growth projections as current real property tax revenues 
grow by 2.3 percent over the life of the Plan after adjusting for the real estate millage transfer to 
the School District, from $338.5 million in FY02 to $346.4 million in FY07. 
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Business Privilege Tax 

The business privilege tax (BPT) is the General Fund's third largest tax revenue source, 
contributing an estimated $301 million in FY02, or 15.5 percent of the City's tax revenue. The 
BPT is a composite tax on net income and gross receipts, which varies depending on industry 
classification. The current standard rates are 0.24 percent on gross receipts and 6.5 percent on 
net income, although there are numerous exceptions. Regulated industries such as financial 
institutions and public utilities are taxed at the lesser of either 0.24 percent of receipts or 6.5 
percent of net income; non-regulated industries, such as manufacturers, wholesalers, and 
retailers, can opt for an alternative tax on receipts that lets them subtract certain product and 
labor costs from their receipts for purposes of their tax calculation. Due each April, the BPT is a 
tax for the privilege of doing business in the current year, although it is based on the prior year's 
financial results. 

History Forecast 
FY97 FY98 FY99 FYOO FY01 FY02 FY03 FY04 FYOS FY06 FY07 

CUTent 210.6 214.0 233.9 251.7 275.5 266.0 264.2 262.6 200.5 261.3 264.1 
Prior 35.8 23.4 2.0.7 38.4 38.5 35.0 35.0 34.0 33.0 33.0 33.0 
Total 246.4 237.4 254.6 200.1 314.0 301.0 299.2 296.6 293.5 294.3 297.1 

Tax Rates 
Net Income 6.500% 6.50()0/4 6.50()0/4 6.50()0/o 6.500% 6.500% 6.500% 6.500% 6.500% 6.500% 6.500% 
Gross Receipt 0.295% 0.287% 0.278% 0.265% 0.253% 0.240% 0.230% 0.210% 0.190% 0.175% 0.163% 

Tax collection amolllts in millions of dollars. 

The preceding table shows the City's BPT collections from FY97 through FY0 I and shows 
projections through FY07. The large increase for prior year collections in FY97 was the result of 
the resolution of two long-standing tax disputes with major automotive companies that produced 
$10. 9 million in settlement revenue to the City. The large increase for prior year collections in 
FY00 and all subsequent years was due primarily to a change in accounting, which increased the 
FY00 BPT prior year collection amount by $8. 6 million. 

BPT collections have grown in recent years, benefiting from the continuing strength of corporate 
profits. Current revenues grew by 7.6 percent in FYO0 and 9.4 percent in FY0I eve~ with the 
tax cut. Without the tax cut, growth would have been 9.3 percent in FY00 and 11.4 percent in 
FY0 1. However, BPT tax growth projections are more conservative, reflecting dramatically 
reduced corporate earnings estimates, economists' predictions on the length of the national 
recession, and the results of a survey of Philadelphia businesses conducted in November and 
December by the Revenue Department. The Plan assumes the BPT will experience no growth in 
FY02, grow by one percent in FY03 and rebound to growth rates between three and four percent 
for the remainder of the Plan, prior to the impact of the proposed tax rate reductions, which are 
discussed later in this chapter. 

While BPT growth is expected to slow, a change in the definition of which firms have to pay the 
BPT has increased the number of companies that are required to pay the tax, which partially 
offsets the expected slowdown. The new, broader definition, which became effective in FY99, 
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requires that any firm with ongoing activity in Philadelphia pay the BPT. The previous practice 
was to charge BPT to only those businesses engaging in activities such as accepting sales, 
installing products, or leasing warehouse space within Philadelphia. In some cases, firms 
moving from the City could lower the amount of taxes paid on sales made in the city. The 
change has helped level the playing field for Philadelphia companies by ensuring that all 
companies that transact business in Philadelphia pay the BPT. 

Tax Cuts 

As part of the first seven phases of the City's multi-year incremental tax reduction program, the 
rate on the gross receipts portion of the BPT was reduced annually, going from .325 percent 
before the program started in FY96 to .24 percent in FY02. In addition, in 1996 the tax cut 
program also changed the methodology for calculating a firm's tax liability by double-weighting 
the gross receipts factor in the BPT's net income calculation. This change in methodology has 
reduced the liability of firms located in Philadelphia but increased the tax on firms located 
outside the city that do business in the city. There are three factors used in determining the 
percentage of net income attributable to Philadelphia operations - property, payroll, and receipts 
- and before January 1, 1996, each was equally weighted. The revised calculation was 
particularly beneficial to firms that have a large amount of property and a large number of 
employees in the City, resulting in a $5.4 million net reduction in FY98 BPT collections. 

As the following table shows, the Administration's tax reduction program cuts the tax rate on 
gross receipts to 0.23 percent in FY03 and then lowers it to. 1625 percent in FY07. These rate 
reductions are significantly increased over those in the FY02-06 Five Year Plan. The City's 
REMI model, a survey done by the Commerce Department and discussions with economists 
have all shown that the gross receipts portion of the business privilege tax is particularly onerous. 
The gross receipts tax imposes a harsh burden on city businesses, particularly small businesses 
and new companies struggling for profitability. As a general rule the tax cannot be "shifted" onto 
firm customers, since those customers can always purchase the good or service from a non
Philadelphia business, with the exception of some retail and service businesses that can shift the 
tax to low-income and senior citizen consumers with relatively little mobility. High volume, low 
margin businesses are particularly penalized, as the tax can represent a significant portion of 
their pre-tax profit margin - a higher proportion than that imposed by the net income tax. 
Empirical research by Robert Inman of the Wharton School of Business and his collea~es 
indicates that accelerated reductions in the gross receipts tax could act as a job creation program, 
stimulating the Philadelphia economy and providing tax revenue gains that may largely offset the 
short-term revenue effects of the tax rate reductions. The revenue forecasts in this Plan do not 
rely on any such offsetting revenues, which are speculative in nature, but rather maintain the 
conservative budgeting practices that have enabled the City to regain its fiscal health over the 
past decade. 
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·.·· .. •.•· ·········.···· .. ·········· ..... Gross Receipts Rate Change from FY95 Gross Reduction in Total BPT 

Fiscal Year (FY95-FY07) Receipts Rate Burden** 
1995 .3250% 
1996 .3000% -7.69% -5.14% 
1997 .2950% -9.23% -5.85% 
1998 .2875% -11.54% -6.90% 
1999 .2775% -14.62% -8.28% 
2000 .2650% -18.46% -10.00% 
2001 .2525% -22.31% -10.70% 
2002 .2400% -26.15% -12.88% 
2003 .2300% -29.23% -16.23% 
2004 .2100% -35.38% -18.11% 
2005 .1900% -41.54% -19.07% 
2006 .1750% -46.15% -21.18% 
2007 .1625% -50.00% -23.00% 
TOTAL REDUCTION 1996-2007 -50.00% -23.00% 

* The Business Privilege Tax consists of a tax on gross receipts combined with a tax on net income. The proposed rate reductions 
affect only the rate of the gross receipts portion of the tax. 
•• This percentage includes the effects of (1) the reductions in the gross receipts portion of the BPT and (2) the double weighting of 
the sales factor in calculating the net income portion of the BPT. 
Source: Office of Budget and Proaram Evaluation 

Forecast 

Of all City taxes, the BPT is probably the most volatile and difficult to predict. An accurate 
assessment of each fiscal year's results is not possible until the end of April. In addition, about 
60 percent of BPT collections are derived from the net income component, which fluctuates 
depending on corporate profits and the use of net losses that businesses are allowed to carry 
forward into a succeeding year to offset tax liabilities. 

The Five-Year Plan forecast assumes that base growth in business privilege taxes will average 
slightly less than 2.5 percent annually for the life of the Plan before the effects of the tax cut are 
included. This forecast assumes that the tax will remain stagnant for FY02 and FY03, 
rebounding in FY04. 

Sales Tax 
( 

The sales tax is the General Fund's fourth largest tax revenue source, accounting for al~ost six 
percent of all tax revenues. The state legislature authorized imposition of a local one percent 
sales-and-use tax under the PICA Act of 1991, and the tax was first collected in October 1991. 
The local sales tax is collected by the state and remitted to the City monthly. 

iii:iiiiiiiiiiiiii:iiiii:i:ii·Sate.siltaxre.aue.attorisMalitmv:ianaatore:dasiiiii=i:iiii:=:i:i=i:i)iii:i:iiii 
History Forecast 

FY98 I FY99 I FY00 FY01 I FY02 I FY03 I FY04 I FY0S FY06 FY07 

94.5 I 101.4 I 103_7 111.3 I 109.8 I 112.5 I 115.4 I 118.2 1 121.2 1 124.2 

Amounts in millions of dollars. 
Source: Office of Bud_qet and Proaram Evaluation 
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Forecast 

Sales tax revenues are projected to increase by 2.5 percent annually between FY03 and FY07, 
reflecting the assumed inflation rate. Collections are projected to be flat in FY02 after adjusting 
for the impact of the Republican National Convention in FY0l, which temporarily inflated 
revenues. The City's econometric model, which forecasts disposable income - a key predictor of 
sales growth - shows a 3.5 percent average annual increase in disposable income between 2001 
and 2007 for city residents. Two and one half percent growth is also below the 5.6 percent 
average annual growth experienced the past three years. 

Real Property Tran sf er Tax 

The real property transfer tax (RPTT) is a tax on the sale of real property in the city. The RPTT 
generates slightly less than four percent of the City's tax revenues. The current rate is 3. 0 
percent on the value of property transferred. 

Forecast 

Revenues from the RPTT have remained relatively stable over the past several years. In FY98, 
revenues reached $82. 5 million as the Records Department eliminated a large backlog in deeds 
and other land-title documents, creating a one-time increase in transfer tax deposits. While FY99 
receipts dropped back to $74.9 million, actual results exceeded expectations. FY00 collections of 
$77.7 million remained high due to the sale of One Liberty Place in October 1999. This one 
transaction alone generated over $7 million in RPTT receipts. FY0 I collections of $77. 0 million 
included several large commercial transactions such as the Aramark Tower and the Fidelity 
Building. FY02 collections through December appear to have remained strong. As the 
following table shows, RPTT collections are assumed to grow at approximately 2. 5 percent per 
year from FY03 through FY07. For the 12-month period ending October 31, 2001, in the 
Philadelphia metropolitan area, the median housing price rose by 6.8%, according to the National 
Association of Realtors. 

History Forecast 
FY98 FY99 FY00 FY01 FY02 FY03 FY04 FY0S FY06 FY07 

Collections 82.5 74.9 77.7 77.0 77.0 78.9 80.9 82.9 8/5.0 87.1 
Tax Rate 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 3.00% 
Amounts in millions of dollars. 
Source: Office of Budget and Program Evaluation 

Non-Tax Revenues 

Local non-tax revenue collection initiatives have played an important role in increasing the 
City's revenues since FY9 l . These initiatives have included improved license and permit fee 
enforcement and fee increases by the Department of Licenses and Inspections; the Public 
Property Department's cable television franchise fee; improved EMS collection efforts, and 
increased court fees (see the following chart). In part because of these initiatives, local non-tax 
revenues have increased 93 percent from $105.9 million in FY91 to $204.5 million in FY0I. 
Collections are projected at $197.2 million in FY02 and $198.9 million in FY03. The Street 
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Agministration will continue to evaluate fine, fee and permit costs and rates to ensure that rates 
and charges accurately reflect the cost of services. The Department of Licenses and Inspections 
will also continue to use its expanded ability to issue tickets and fines for code violations as part 
of the Neighborhood Transformation Initiative. 

r 
Increases in Local Non-Tax Revenues 

FY91- FY01 
I 

Court Fees & Fines 
r··'···················'·····b •.•• }18.1 , 

22_9; 

Fire-EMS Revenues l'""~:' .. ·;,•':.''+.:.fl 5_ 1 
17.4 
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Neighborhood Transformation and Blight Elimination 

Overview 

In April 2001, Mayor Street unveiled his Neighborhood Transformation Initiative (NTO, a 
strategy to rebuild Philadelphia's neighborhoods as thriving communities with clean and secure 
streets, recreational and cultural outlets, and quality housing. NTI addresses the unprecedented 
technological, economic and demographic changes of the past fifty years that have undermined 
the stability of Philadelphia's neighborhoods. The initiative demonstrates the Mayor's 
commitment to protect the health, safety and welfare of Philadelphia residents while stabilizing 
and revitalizing their neighborhoods. NTI takes a multi-faceted, comprehensive approach that 
stresses inter-agency cooperation and coordination in addressing every aspect of neighborhood 
development. The initiative also creates opportunities for government and citizens to work 
together, restoring civic pride and building community spirit. Through its various activities, the 
Neighborhood Transformation Initiative will help Philadelphia's neighborhoods meet their 
potential as clean, safe, and thriving places to live, to work, and to play. 

Nature of the Problem 

Today, many Philadelphia neighborhoods are in some state of decline. The magnitude of 
conditions citywide is striking. In PYO 1, the City re-inspected all 365-census tracts to identify 
vacant buildings and lots. That survey found 30,730 vacant lots and 25,922 vacant buildings. In 
addition, as of December 31, 2001, 7,371 vacant buildings posed a real danger to the health and 
safety of neighborhood residents. 

Long-term historic changes in the global economy initiated Philadelphia's decline, and when 
those changes overtook the City's capacity to adjust, the decline accelerated. Over the past 50 
years, suburban growth and the demise of industrialization resulted in a flight of population and 
jobs from Philadelphia. Despite this flight, the City service systems critical to neighborhood 
development-such as blight removal, code 'enforcement, and housing creation-are still designed 
for an industrial city experiencing high population and economic growth. Responsibility for 
neighborhood development is divided among multiple City agencies and departments that follow 
outdated procedures and processes. Solving the problems in Philadelphia's neighborhoods 
requires a dramatic change in government structure, policies, and priorities. 

Overview of NTl's Six Framework Goals 

The Neighborhood Transformation Initiative establishes .a framework with six goals to revitalize 
Philadelphia's neighborhoods and to change the way the City operates. Each of these goals is 
discussed in depth below. 
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Goal 1: 

Goal 2: 

Goal 3: 

Goal 4: 

Goal 5: 

Goal 6: 

NTI Framework Goals 

Neighborhood Planning. 
Facilitate and support community-based planning and the development of area plans that reflect 
citywide and neighborhood visions. 

Blight Elimination. 
Eradicate blight caused by dangerous buildings, debris-filled lots, abandoned cars, litter, and 
graffiti to improve the appearance of Philadelphia streetscapes. 

Blight Prevention. 
Advance the quality of life in Philadelphia neighborhoods with a targeted and coordinated blight 
prevention program that enforces City codes and abates public nuisances. 

Assembling Land for Development. 
Improve the City's ability to assemble land for development. 

Neighborhood Investments. 
Stimulate and attract investment in Philadelphia neighborhoods. 

Leveraging Resources. 
Leverage resources to the fullest extent possible and invest them in neighborhoods strategically. 

Neighborhood Planning: Facilitate and Support Community-based Planning and the 
Development of Area Plans that Reflect Citywide and Neighborhood Visions 

Successful neighborhood development requires careful and extensive preparation. Planning is 
the process that helps communities sort through and prioritize needs while assisting the City in 
allocating resources to meet those needs. NTI is committed to a comprehensive community 
planning effort that will underlie its revitalization activities. The Philadelphia City Planning 
Commission (PCPC) is coordinating this community planning effort. 

• Begin NTI neighborhood planning efforts based on established criteria and processes. 
In FY02, PCPC conducted best practice research on planning review and citizen participation 
processes and on the characteristics of optimal neighborhoods. PCPC used this research to 
develop planning criteria that provide a consistent basis for determining community needs 
and measuring redevelopment success. In FY03, PCPC plans to hire and train six new 
community planners, adding to the three it hired in FY02. This staff increase will enable 
PCPC to coordinate planning activities in more neighborhoods, ensuring that residents help 
shape the transformation of their neighborhoods. 

• Review and enhance existing neighborhood plans. Some neighborhoods have already 
developed community plans, usually through neighborhood-based organizations or elected 
officials. In FY02, PCPC began a review of existing community plans. To date, 30 plans 
have been evaluated against NTI goals and investment criteria. In the coming year, PCPC 
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staff will coordinate implementation assessments of these plans in conjunction with 
community leadership and elected officials in each neighborhood. 

• Inventory Philadelphia's commercial corridors. Philadelphia's 260 commercial corridors 
developed when the city was much more populous, and depopulation has unfortunately made 
some no longer viable. Beginning in winter FY02, PCPC staff will work with the Commerce 
Department and other agencies to update PHILASHOPS, PCPC's inventory of the city's 
commercial corridors. PCPC anticipates that the inventory, when linked to Census2000 
household and income findings, will provide information that will guide future commercial 
stabilization and redevelopment efforts. A final report is anticipated by fall FY03. 

• Analyze the City's approach to neighborhood development. PCPC has secured a number 
of grants to commission and conduct studies on new approaches to neighborhood 
development, including transit-oriented development, community heritage opportunities, 
potential university-City partnerships, and the possible joint use of public facilities by 
multiple City agencies. 

• Continue updating the plan for the North Delaware Riverfront. PCPC, with funding 
provided by both the City and the Delaware River Port Authority, is updating the City's land 
use and development plans for the North Delaware Riverfront (from Center City to Bucks 
County). This effort seeks to apply world-class standards for land use and design to one of 
the Philadelphia Regions major assets-its riverfront. The project also provides public and 
private entities with policy and design guidance regarding future investment in land use and 
infrastructure in and near the study area. fu FY02, PCPC' s study team produced a new, 
overall Concept Plan for the study area and subsequent detailed Plans for three specific sub
areas within the study area. fu FY03, PCPC will continue this effort, which exemplifies 
NTI' s approach of rethinking Philadelphia's neighborhoods in relation to development 
opportunities and constraints. 

• Continue the American Street Empowerment Zone's Neighborhood planning effort. 
The Philadelphia Empowerment Zone (EZ) engages in neighborhood planning, funding and 
implementation of projects to revitalize three of Philadelphia's most devastated 
neighborhoods. fu FY02, the EZ conducted pilot projects to test various NTI operating 
assumptions and approaches. Since May 2001, the EZ has convened monthly meetings of a 
coalition of community based organizations, developers, institutions, elected apd public 
officials, and small business owners located within the American Street EZ. Iri FY03, the EZ 
will work with PCPC, the American Street coalition, and the Redevelopment Authority 
(RDA) to establish an Industrial Urban Renewal area, create a coherent plan for the Girard 
A venue commercial corridor and expand quality of life services. 

Blight Elimination: Eradicate Blight Caused by Dangerous Buildings, Debris-filled Lots, 
Abandoned Cars, Litter, and Graffiti to Improve the Appearance of Philadelphia Streetscapes 

Before growth can occur, its impediments must be removed. In the case of neighborhood 
development, the greatest impediment is blight in all its forms-vacant buildings, trash-strewn 
vacant lots, abandoned autos, litter, graffiti and dangerous street trees. Blight undermines a 
community's quality of life by depressing property values and creating a perception that an area 
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is unclean and unsafe. Because the presence of blight is crucial to family and business location 
decisions, the City must eradicate it to successfully revitalize Philadelphia's neighborhoods. 

Remove Dangerous Buildings 

• In year one, demolish 2,000 dangerous residential buildings in the neighborhoods. A 
key component of NTI is the removal of all known dangerous buildings in the city. The 
demolition program will proceed based on three guiding principles: (1) conduct the 
demolition in a safe, orderly manner; (2) minimize community disruption; and (3) structure 
bid documents to decrease costs and meet goals for community participation. 

A demolition program of this magnitude requires a capacity for program management and 
supervision that exceeds the current capacity of municipal agencies. Recognizing its 
constrained capacity, in early FY02, the City hired Hill International to oversee day-to-day 
program delivery. Supervised by the City's Capital Program Office, in FY02 Hill 
International is working with City departments to create program procedures, develop a 
computer model to assist with project scheduling, and design community outreach and 
communication strategies. 

In FY03, the City, through the Department of Licenses and Inspections (L&I) and in 
consultation with City Council, will demolish 2,000 dangerous residential buildings. The 
demolition program will begin in April 2002 with two prototype projects. These prototypes 
will allow the City to test its operating assumptions, procedures and 
communications/outreach efforts before the program is fully implemented. 

• In year one, spend approximately $4 million demolishing commercial/industrial 
buildings. Separate from residential demolitions, in FY03, the City will spend 
approximately $4 million of NTI bond proceeds (discussed under Goal 6) to demolish vacant 
commercial and industrial buildings. The Commerce Department, in consultation with City 
Council, will prioritize properties for d(?molition, based on the danger they pose to the 
community and their potential for redevelopment. Due to their variable cost, the City cannot 
estimate the number of commercial/industrial demolitions. 

• In year one, stabilize up to 350 properties according to a new encapsulation
stabilization policy. Encapsulation-stabilization involves sealing and protecting vacant 
buildings to prevent their deterioration and to improve the appearance of the bldcks on which 
they stand. Working in collaboration with City agencies and departments, the Mayor's 
Office drafted a policy that identifies and prioritizes the criteria for encapsulating-stabilizing 
a property. The encapsulation-stabilization work will be implemented through L&I using 
Public Housing Authority crews. To couple encapsulation-stabilization with viable 
rehabilitation and reuse, the City is streamlining the property acquisition and disposition 
processes (discussed under Goal 5). Except in extraordinary circumstances (such as historic 
preservation), the City will stabilize a property only when it can be quickly resold and 
rehabilitated. 

Over the next five years, NTI will stabilize between 1,000 and 2,500 buildings. The actual 
number will depend on the number of properties that the City can acquire within the overall 
encapsulation-stabilization budget of $30 million. In FY03, the City will spend 
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approximately $6 million of NTI bond proceeds to stabilize no more than 350 buildings. 
This activity level represents a seven-fold increase over FY02's level. 

Clean Vacant Land 

• Continue citywide vacant lot clean up and maintenance program. In FY02, the City 
developed a standard for surface cleaning vacant lots that keeps them 'reasonably free of 
debris.' Through the Managing Director's Office, from June to December 31, 2001, the City 
cleaned 17,557 vacant lots and removed 11,099 tons of debris. By June 2002, the City will 
clean all 30,730 vacant lots at a cost of $6.5 million. Beginning in FY03, the maintenance of 
these vacant lots will be contracted out at a cost of $4.5 million per year. 

Ultimately, the successful maintenance of vacant land will require community involvement. 
Through its Community Caretaker Program, the Mayor's Office of Community Services 
(MOCS) is enlisting and training volunteers to work with block captains to maintain and 
beautify vacant properties after they have been cleaned. 

• Implement the early action stages of the "Greene City Strategy." While essential, 
surface cleaning is insufficient to transform urban vacant land into community assets. 
Without additional treatments, soon after lots are cleaned, illegal dumping recreates the 
previous trash-strewn conditions. Working with the Pennsylvania Horticultural Society 
(PHS), the City will break this cycle of cleaning and deterioration through its "Greene City 
Strategy." The Greene City Strategy engages community residents, organizations and 
businesses to (1) conduct basic housekeeping of all vacant lots; (2) "clean and green" select 
vacant lots; (3) landscape community gateways and key lots; (4) plant street trees; (5) 
improve municipal parks and public spaces; and (6) plan open spaces. These efforts build off 
the City's successful three-year, $800,000 collaboration with PHS and community residents 
in the Philadelphia Empowerment Zone. Since this collaboration began in April 2000, it has 
successfully cleaned and greened 39 vacant lots-over nine acres-in the American Street 
neighborhood of the EZ. 

In FY02, the City and PHS raised a total of $600,000 from the federal government and the 
William Penn Foundation to support the Greene City Strategy. In FY03, the City and PHS 
will develop a five-year strategic action plan defining specific goals for the strategy and 
describing the scope of work and implementation steps. PHS and the City will implement 
early actions-stabilizing eight to ten residential sites, two sites associated with in~titutions, 
and two commercial corridors. Whenever feasible, the City will also transfer ownership of 
abandoned land to private individuals, organizations and businesses that agree to maintain 
the property. In addition, the EZ will clean and green 27 vacant lots, maintain the lots that 
were already treated, and fund a $93,000 maintenance program in the EZ's West 
Philadelphia neighborhood. 

Remove Abandoned Autos. Graffiti and Litter 

• Maintain NTl's ongoing successful neighborhood streetscape improvement programs. 
The City will continue its vigorous efforts to keep streets and properties clean and attractive 
through the abandoned auto removal, anti-graffiti, mural arts and Sparkle Plus programs. 
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Abandoned Auto Removal - Since the program began in April 2000, the Police 
Department has removed 109,626 abandoned autos from the streets of Philadelphia. 
The Police Department projects to remove 55,000 abandoned vehicles in FY03 and 
FY04 while continuing to respond to all reports of abandoned autos within 48 hours. 

Anti-Graffiti Programs - In FY03, the Anti-Graffiti program projects to clean 70,000 
properties and fixtures while providing $68,325 in vouchers to reimburse 
approximately 375 community groups for the cost of paint supplies used to remove 
graffiti. An additional $22,500 will be made available for related supplies. 

Mural Arts Program -The mural arts program will complete approximately 140 new 
and restored murals during FY03 matching its FY02 production. 

Sparkle Plus -The Public Housing Authority's Sparkle Plus Program implements 
community beautification efforts to improve the curbside appeal and marketability 
of PHA sites through volunteerism and community partnerships. In 2001, Sparkle 
Plus installed new lighting at 18 sites, new signs at 37 sites, and new landscaping at 
25 conventional sites. Over 18,000 volunteers ( over 200 through the Managing 
Director's Office) participated in the program's two citywide Clean Sweep 
volunteer days, and the Sparkle Plus program was awarded a 2001 Best Practices 
Award by the Pennsylvania Housing and Redevelopment Association. 

• Enhance the City's recycling and anti-litter efforts. In FY02, the City received $1.2 
million from the Commonwealth of Pennsylvania's Department of Environmental Protection 
to fund a multi-media advertising campaign to increase recycling rates and reduce litter. The 
campaign will begin in March 2002. In addition, last summer the City worked with Keep 
Philadelphia Beautiful, the Pennsylvania Resources Council, and other organizations to 
develop an indexing tool to quickly and reliably assess the presence of litter in communities. 
This litter index will allow the City and its partner organizations to design effective litter 
prevention and community improvement programs, and the City will continue using the 
index in FY03. 

Removing Dangerous Street Trees 

Remove backlog of dangerous street trees and implement street tree management program. 
Approximately 8,500 dangerous street trees were in need of removal in Philadelphia 1in 2001. By 
the end of FY02, the City will have removed 4,200, at an expanded program cost of $3.5 million 
over FY0l 's level. This higher activity level will be maintained in FY03 to continue reducing 
the current backlog. Once the backlog is eliminated ( expected in FY05 after accounting for new 
dangerous trees), funds will be shifted to an on-going management program that will increase the 
level of tree planting and pruning activities. 

Blight Prevention: Advance the Quality of Life in Philadelphia Neighborhoods with a Targeted 
and Coordinated Blight Prevention Program that Enforces City Codes and Abates Public 
Nuisances 

Blight elimination is inherently reactive, expending scarce resources without addressing the root 
causes of blight. Blight often begins as a small manageable problem on a single property-
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whether illegal dumping; zoning, property maintenance and building code violations; or a 
predatory loan to a household. When these small problems are not addressed, they quickly 
become large and unmanageable, negatively affecting the entire neighborhood's quality of life. 
As part of NTI, the City will institute comprehensive systems changes to prevent blight from 
appearing in Philadelphia's neighborhoods. 

• Increase coordination and leverage resources between the agencies and departments 
involved in code enforcement. The City's code enforcement system includes the 
Departments of Licenses and Inspections, Health, Public Property, Streets, and Police and the 
Redevelopment Authority and Public Housing Authority. These agencies and departments 
historically did not adequately coordinate their activities, reducing the effectiveness of the 
overall system. 

In FY02, the City developed the "L&I - Law Department Training Program" to train L&I 
inspectors on evidentiary and due process requirements, inspection procedures, and current 
code law. The program was created to address the City's failure to adequately prosecute 
egregious code violations because the records and procedures involved in citing violations 
fail to withstand legal scrutiny. In FY02, more than 180 L&I employees took part in this 
training program, which used existing City resources and personnel. In FY03, the City will 
institutionalize the program by offering additional training. 

The City is examining other ways to make the code enforcement system more efficient. The 
Managing Director's Office is evaluating the feasibility of consolidating enforcement of 
quality of life codes in a single body through the proposed Community Life Improvement 
Program. The Law Department is exploring the possibility of deputizing PHA inspectors to 
authorize them to issue code violation notices, and it is working with PHA to amend its 
leases so code violations at PHA properties qualify as lease violations. In the American 
Street Empowerment Zone, L&I, the Commerce Department, and the EZ are tracking 
neighborhood and business complaints, promoting aggressive enforcement against nuisance 
businesses, coordinating efforts with state and federal enforcement agencies and assessing 
gaps in local codes. 

• Involve citizens in enforcing the City code. Effective code enforcement must involve 
community residents in changing the behavior of violators. In FY02, the Law Department 
compiled a list of the top code violations that concern community residents. In FY03, the 
City will print a brochure that will enable residents to recognize these violations a~d contact 
the City agencies responsible for addressing them. The City is also examining whether the 
City should implement a version of Minneapolis' Citizen Inspection Program (MCIP), which 
empowers community volunteers to survey streets for minor external code violations. • 

• Propose local and state legislative changes to enhance code compliance efforts. The City 
is preparing recommendations to amend the Philadelphia Code to (I) post notices on vacant 
lots using alternative methods; (2) allow designated Code Officials to hear non-technical 
appeals; (3) allow the City to recover the prosecution and litigation costs of correcting code 
violations; and ( 4) prohibit the transfer of property to persons delinquent in paying taxes. 
The City is proposing state legislation that will allow the City to increase the maximum fine 
for code violations from $300 to $5,000. The City would also like the Commonwealth to 
decrease the time for assuming title through adverse possession from 21 to seven years. 
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• Continue efforts to proactively combat illegal dumping. One of the most obvious a~d 
problematic public nuisances is illegal dumping of trash on vacant lots. In FY02, the City 
identified the top illegal dumpsites in Philadelphia, and the Streets Department focused 
intense and repeated cleanup at these top sites. The Police Department also increased its 
apprehension of illegal dumpers by expanding its patrols and surveillance and by 
strengthening its response to citizen complaints. However, illegal dumping will only stop if 
violators have additional locations to legally dispose of their trash. By the start of FY03, the 
Streets Department will open an additional neighborhood trash drop-off facility at a capital 
cost of approximately $25,000 to $50,000 and annual operating cost of approximately 
$100,000. 

• Expand the City's efforts to combat predatory lending. Predatory lending is the practice 
of charging excessive interest rates and up-front fees on loans secured by the borrower's 
home. Targeting vulnerable, financially unsophisticated homeowners, predatory lenders 
drain equity from communities, forcing homeowners to foreclosure and increasing vacancy 
rates throughout the city. In FY02, through the Office of Housing and Community 
Development (OHCD), the City spent $500,000 to train 60 anti-predatory lending counselors 
and fund 12 anti-predatory lending counseling programs throughout Philadelphia. In FY03 
the City will expand these efforts by funding a lawyer at Community Legal Services to 
prosecute predatory lending cases. Also, it will explore the feasibility of developing a sub
prime loan product using NTI bond proceeds to provide an alternative to predatory loans. 
The City will also add a public education component to its efforts by participating in Freddie 
Mac's "Don't Borrow Trouble" national anti-predatory lending advertising campaign. Once 
final negotiations are completed in the spring, the City expects to be named one of the two 
dozen cities that are participating in this campaign. 

Assembling Land.for Development: Improve the City's Ability to Assemble Land/or 
Development 

NTI's success will depend on the City's ability to facilitate private investment to redevelop 
vacant land. Although Philadelphia has 30,730 vacant lots, few are large enough to sustain 
significant commercial, industrial or residential investment. Even when adequately-sized parcels 
exist, the land acquisition, assembly, and disposition processes can involve up to 15 city 
agencies, departments and authorities, each subject to different administrative and legislative 
requirements. By re-engineering its housing and community development delivery syi5tems, the 
City will cut through the bureaucracy attendant to the assembly of land for redevelopment. 

• Continue the American Street Empowerment Zone land assembly demonstration. As a 
case study to better understand the difficulty of assembling land in Philadelphia, the 
Empowerment Zone and the Commerce Department are directing a demonstration project 
that will assemble 72 individual, formerly vacant and blighted parcels to create one 3.5-acre 
site.· Working through the existing system, this demonstration is identifying the inter-agency 
hurdles that must be overcome to redevelop Philadelphia's neighborhoods. Begun in January 
2001, this demonstration should be completed by June 2002. It will permit the construction 
of a 50,000 square foot facility that will keep 30 jobs in Philadelphia while providing 30 new 
jobs. 
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• Establish the Philadelphia Land Bank. As part of NTI, the City wi11 acquire vacant land 
on a regular and consistent basis and consolidate title to this land in a new entity, the 
Philadelphia Land Bank. In FY02, Fairmount Ventures conducted a study of a similar 
successful entity-the Cleveland Land Bank-and recommended a set of principles for the 
establishment of a land bank in Philadelphia. Working with the Law Department, the Office 
of Management and Productivity began examining the legal, operational, and governance 
details of establishing this entity. Although the Philadelphia Land Bank will have ultimate 
responsibility for the management, maintenance and marketing of City-owned vacant 
property, its approach must be one that limits City liability for potential claims and preserves 
City Council prerogatives in land-disposition decisions. In FY03, the City will move 
forward with establishing the Philadelphia Land Bank as part of the re-engineering of the 
City's housing and community development systems. 

• Develop a Vacant Property Management Information System. Improving the City's 
acquisition and disposition systems requires an efficient electronic tracking system that 
produces a comprehensive database with accurate up-to-date information on every vacant 
property in the city. Such a system will streamline the acquisition-disposition processes by 
( 1) eliminating data-entry redundancies and inefficiencies; (2) facilitating the tracking of a 
property through the City's administrative pipeline; and (3) enabling managers to identify 
bottlenecks in the system. Aided by a consultant, MOIS and the RDA have begun an in
depth analysis of the data and workflow policies and operational procedures of the City's 
land acquisition and disposition system. This analysis will form the foundation for the 
automation of these systems. 

The Land Bank's vacant property management information system will depend on the City's 
geographic information system to perform spatial analysis and obtain information efficiently 
from other City departments and agencies. Therefore, the Mayor's Office of Information 
Services will use $1.96 million of NTI bond proceeds to accelerate necessary improvements 
to the City's GIS so it will be fully operatiQ~al within three years. 

• Propose changes to state legislation. The City is proposing legislative changes to the 
Commonwealth's Urban Redevelopment Law to enhance and facilitate the City's ability to 
acquire vacant properties while still protecting the property rights of lawful owners. The first 
change would add "abandoned properties" to the types of vacant properties that are eligible 
for "spot taking" by RDA. Abandoned properties would be defined as properties th~t (1) an 
owner has declared to be abandoned; (2) have municipal tax liens or other claims exceeding 
150% of the property's value; or (3) are a vacant or unimproved lot with demolition liens of 
over six months. The City is also proposing language that makes clear that a property is 
"vacant" under the Act if its only occupants are not authorized by the owner. Finally, the 
City is proposing that the Commonwealth reduce the statute of limitations for property 
owners to challenge compensation offers for property condemnations to two years. The 
current five-year limit ties up government resources in contingency reserves and adds 
litigation risk to development projects. These costs are unnecessary as in many cases, the 
owner never challenges the offer amount. The City believes two years is sufficient time for 
owners to respond to property condemnations. In FY02, the RDA submitted its legislative 
proposals to the Pennsylvania Association of Housing and Redevelopment Authorities for 
review and endorsement. 
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Neighborhood Investments: Stimulate and Attract Investment in Philadelphia Neighborhoods 

Neighborhood redevelopment will only occur if the City facilitates investment within a cohesive, 
comprehensive City strategy for housing and neighborhood preservation and revitalization. In 
his April 2001 NTI presentation, Mayor Street provided the broad parameters of such a strategy. 
The City is repositioning its housing and community development system to meet measurable 
five-year goals among four types of housing investments: affordable housing; new urban 
communities; preservation investment; and market rate housing. The Mayor's Office is 
convening working groups of external stakeholders to rethink the City's housing and 
neighborhood preservation programs and to identify ways the City can best facilitate and 
promote these four categories of housing investments. By implementing the working group 
recommendations and re-engineering its housing and community development systems, the City 
will promote the development of 16,000 housing units over the next five years. 

• Over the next five years, ensure 3,500 new affordable housing units exist. The City is 
committed to providing quality, affordable housing for its most vulnerable citizens-low 
income, elderly, and special needs populations. Through OHCD, RDA, and PHDC, the City 
partially funds the planning, acquisition, and production of affordable housing developments. 
As ofDecember 31, 2001, in FY02, 349 new affordable rental units (64 for special needs 
populations) supported by the City were completed as were 67 new affordable 
homeownership units. Another 353 new affordable rental units (127 for special needs) and 
166 new affordable homeownership units are under construction (79 affordable 
homeownership units are in pre-development). 

A particularly noteworthy project is the City's successful joint application with the 
Asociacion de Puertorriquenos en Marcha (APM) to construct 50 units under the 
Pennsylvania Housing Finance Agencies' homeownership demonstration project. The APM
Norris Street Homeownership project is also noteworthy because it is one of the first 
developments to utilize the RDA' s new float loan program. This program, begun in FY02, 
provides bridge loans ofup to $100,000 at zero percent interest for City-supported projects. 
Such bridge loans reduce development costs by allowing developers to avoid interest rates 
charged by private lenders. This revolving loan fund is capitalized at $10 million for two 
years. 

• Over the next five years, promote the construction of 2,000 housing units within new 
urban communities. NTI's demolition and land assembly activities present fantastic 
opportunities to construct new urban communities. In FY03, the City will streamline the 
land assembly processes for the necessary large tracts of vacant land, and it will develop 
policies and procedures to guide the development of these new urban communities. Some 
examples of new urban communities that are currently under construction include PHA' s 
Schuylkill Falls, Richard Allen, and Martin Luther King, Jr. HOPE VI projects 

In FY02, PHA was awarded $40 .2 million in federal HOPE VI grants to revitalize the Mill 
Creek public housing development. This money will enable PHA and the City to embark on 
an $82 million redevelopment plan that will demolish 179 distressed housing units and 
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replace them with 627 new mixed-income units and a 2.5-acre park. PHA also plans to 
revitalize its Tasker Homes development in Grays Ferry. Through this project PHA will 
demolish 920 housing units and 31 other structures and replace them with 546 new twins and 
duplexes, 250 of which will be homeownership units. In addition, PHA will replace the 
current street pattern with a more traditional grid, rebuild Lanier Park with a new community 
center and recreational area, and make other improvements to the surrounding 
neighborhoods. The result will be a modem, low-density development that will be fully 
integrated into the larger community. The $160 million project will be funded primarily 
through PHA's issuance of $150 million in tax-exempt bonds. 

• Over the next five years, invest in the preservation of 4,500 units in blocks and 
neighborhoods showing incipient signs of decline. Capital investments are required to 
preserve Philadelphia's older housing stock so it remains occupied or can be sold to new 
homebuyers. Preservation activities take two forms: subsidies to rehabilitate vacant 
properties and assistance to current homeowners so they can repair and improve their homes. 

Several City programs subsidize the rehabilitation of homes. RDA's Homeownership 
Rehabilitation Program (HRP) provides an average subsidy of $40,000 per property for the 
acquisition and moderate rehabilitation of vacant houses by community development 
corporations for sale to low and moderate-income first-time homebuyers. By the end of 
FY02, HRP is projected to support the rehabilitation of 65 homeownership units. The City 
plans to expand this program in FY03 using NTI bond proceeds to permit participation by 
private developers and first-time homebuyers earning more than 80 percent of median 
mcome. 

The City also provides financial assistance to homeowners for home improvements and 
repairs. The RDA's Philadelphfa Home Improvement Loan (PHIL) program lends up to 
$25,000 at below market rates to existing homeowners. In FY02, RDA expects to provide 
approximately 100 to 150 loans. In FY03,the City plans to expand this program using NTI 
bond proceeds to permit families earning more than 115% of median income to participate. 

In FY02, the City worked with the Ogontz A venue Revitalization Corporation (OARC), the 
Philadelphia Local Initiatives Support Corporation (LISC), GMAC Mortgage Corporation, 
and Nationwide Insurance to create the "It's Your Turn" program. This $3.1 million program 
provides a maximum grant of $3,000 for basic systems improvements in combinatiqn with a 
minimum home improvement loan of $5,000. Philadelphia LISC, Nationwide Insurance, and 
the City fund this program, which is available to qualified homeowners in West Oak Lane. 
Adding a grant component to home improvement assistance benefits very low-income and 
elderly homeowners who lack the resources to repay loan principal, even at reduced interest 
rates. 

• Over the next five years, facilitate the development of 6,000 market rate unsubsidized 
units. Market rate units are homeownership and rental housing developments that receive 
little or no direct public subsidies and that are constructed in response to market supply and 
demand considerations. As part of NTI, the City will encourage an expansion in the 
production of market rate housing by: (1) facilitating the private acquisition of property from 
public and private owners; (2) creating an ombudsman position to shepherd developers 
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through the City's various approval processes; and (3) assisting developers in understanding 
local housing market trends and developments through better information data systems and 
analyses. 

• Reorganize the City's three agencies involved in housing and neighborhood 
revitalization. The City's housing and neighborhood revitalization programs are carried out 
principally by OHCD, RDA, and PHDC. Although these agencies operate with significant 
coordination, they lack a single point of accountability for designing, articulating, and 
implementing an overall housing and neighborhood preservation strategy for the City. 
Beginning in the second half of FY02, the City will begin an intensive effort of at least 18 
months to reorganize, reengineer, and integrate many of the City's housing and community 
development functions within a new Office of Housing and Neighborhood Preservation 
(HNP). A cabinet-level secretary reporting directly to the Mayor will lead HNP. 

Reorganization will design and implement streamlined program processes, define the size 
and complexity of workloads, and determine the numbers of staff and the skills needed to 
handle the work. Employees will be trained in new processes and programs, and uniform 
and updated policies, procedures and standards will be developed. Modem information
technology systems for the organization will also be created. By eliminating unnecessary 
redundancy in administration, the reorganization could free up several million dollars a year 
for r~allocation to program activities. 

Of great concern to the City is the fair treatment of the 359 OHCD, RDA, and PHDC 
employees who may be affected by the reorganization. Although none of these employees are 
covered by the City's civil-service system, AFSCME District Council 33 represents 
approximately 80 percent of them. The City is committed to assist these employees in every 
possible way to smoothly transition them to positions in the new organization or elsewhere in 
government. The City recognizes that the skills, knowledge, experience and involvement of 
the current workforce will be essential to the success of the Office of Housing and 
Neighborhood Preservation. 

Leveraging Resources: Leverage Resources to the Fullest Extent Possible and Invest them in 
Neighborhoods Strategically 

Achieving NTI' s bold targets and goals requires more than cooperation and collabor~tion; it also 
requires a commitment of economic resources. The City is projected to provide $145 million in 
new funding from the General Fund over the next five years to support NTI projects. Of these 
projected funds, $100 million ($20 million annually) will cover debt service payments and $45 
million will be allocated to street tree and vacant lot remediation. While significant, these 
amounts are insufficient to address the backlog of problems in Philadelphia's neighborhoods. 
The City must leverage these General Fund investments with funds from other sources. 

• Issue the NTI bonds for the redevelopment of Philadelphia's neighborhoods. The 
cornerstone of the Neighborhood Transformation Initiative is approximately $295 million in 
tax-exempt "government purpose," tax-exempt "private activity," and taxable bonds. These 
bonds will be issued by the RDA on behalf of the City of Philadelphia over the next five 
years, leveraging $20 million in debt service payments annually. 
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No more than $160 million of the total bond proceeds will fund the demolition of abandoned 
residential, commercial and industrial buildings. Approximately $80 million will finance 
preservation activities including encapsulations-stabilizations and housing rehabilitation and 
home improvement programs. An estimated $50 million of private activity and/or taxable 
bonds will be used to assemble land for development and land banking, and a final $5 million 
in government purpose bonds will be used to upgrade the City's land management 
information systems (See "NTI Bond Financing Chart"). 

Bond· Financing - $295 Million 

Demolition of Land ~sembly for 
Dangerous Houses New Development 

($140 Million) ($SO Million) 

Managemen,t 
Information System 

($5Million) 

Demolition of Commercial 
& Industrial Properties 

{$20Million) 

Housing Preservation 
($80Million) 

A Encapsulation 
($30 Million) 

B. Rehab & Homeowner 
Assi$tance 
($50 Million) 

• Leverage PHA resources. The Philadelphia Housing Authority (PHA) has a variety of 
resources that can support NTI's objectives. Federal HOPE VI grants are enabling PHA to 
transform public housing in neighborhoods throughout the city. The Sparkle Plus program is 
beautifying the areas around PHA developments. In FY02, PHA was one of only two 
housing authorities (the other was Chicago) awarded the highly competitive federal Moving
to-Work program. Finally, pending HUD approval, PHA plans to issue $150 million in tax
exempt bonds to revitalize the Tasker Homes development and surrounding neighborhood in 
Gray's Ferry. 

Because of its unique role and the extensive federal requirements under which it operates, 
PHA will not be part of the reorganization of the City's housing and community development 
systems. Instead, PHA will continue to carry out its special statutory powers, guided by the 
strategic direction established by the City through intergovernmental cooperation agreements 

• Attract business investment to Philadelphia's newly designated Renewal Community. 
In January of 2002, the City was proud to receive one of forty U.S. Department of Housing 
and Urban Development Renewal Community designations. This designation offers tax and 
other financial incentives until December 2009 for the development of commercial 
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properties, purchase of equipment and employment of area residents. Philadelphia's zone 
encompasses the parts of North, South, and West Philadelphia that suffer from economic 
distress but are also areas where the City, Commonwealth, and non-governmental 
organizations have initiated activities to promote economic growth. Specifically included in 
Philadelphia's Renewal Community are the commercial corridors of C.B. Moore A venue, 
Washington Avenue, South Street, Point Breeze Avenue, Grays Ferry, Hunting Park Avenue, 
Germantown A venue, Allegheny A venue, Lancaster A venue, Girard A venue, and North 
Broad Street. 

The Commonwealth of Pennsylvania supported Philadelphia's application, which was 
developed by an inter- departmental team of representatives from the Mayor's Office, the 
Empowerment Zone, the Philadelphia City Planning Commission, the Office of Housing and 
Community Development and the Law and Commerce Departments. This team evaluated 
neighborhood commercial centers and communicated with community residents, legislators 
and neighborhood leaders to design Philadelphia's zone. The Renewal Community 
exemplifies NTI's approach of involving local, state and federal governments, private 
businesses, community-based organizations and neighborhood residents in efforts to 
revitalize Philadelphia's neighborhoods. 

• Proactively seek federal and state support for NTl's efforts. In addition to the Renewal 
Community designation, in FY02, the City secured federal and state resources to support 
NTI's activities. Through the efforts of U.S. Senators Specter and Santorum, the City 
secured $300,000 in federal funding for NTI's Greene City Strategy. Pennsylvania's 
Department of Environmental Protection provided the City with a $1.2 million grant to 
implement a multi-media recycling and anti-litter advertising campaign. Pennsylvania's 
Department of Conservation and Natural Resources awarded the City $2.1 million in grants 
to pay to improve community parks, upgrade recreational facilities and enhance open space . 
in Philadelphia. 

• Secure corporate and philanthropic support through an aggressive fund-raising 
strategy. The Mayor's Office has identified five areas that require corporate and 
philanthropic support: (1) establishment of an urban green fund; (2) public sector capacity 
building through management training and systems building; (3) select land use planning in 
high impact areas of the city; (4) develop a flexible fund to support the creation pf new 
urban communities. Securing additional philanthropic support reinforces Mayor! Street's 
vision that all of Philadelphia must rally behind the cause of transforming Philadelphia's 
neighborhoods to create a renewed Philadelphia for the 21 st century. 
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Economic Development 

Mission 

The goal of the City's economic development strategy is to create, maintain, and develop jobs 
within the City of Philadelphia in order to grow the City's tax base. 

Under the direction of the Commerce Department, this Administration will focus its efforts on 
five priorities: 

Stimulating Neighborhood Economic Activity 
Fostering the Next Stage of Hospitality & Tourism 
Reducing the Cost of Doing Business 
Creating a More Vibrant Entrepreneurial Environment 
Addressing Workforce Deficiencies 

The City's economic development efforts will focus on Philadelphia's strengths and capitalize on 
private sector initiative, as well as use a combination of targeted marketing, professional support 
and effective financing tools to create and retain jobs. The priorities of this Administration 
require fresh, bold approaches and creative financing instruments as well as the continuation and 
refinement of previously developed programs that have proven to be effective. 

Overview 

Major Industry Sectors 

The relatively healthy response of Philadelphia's economy to the current recession reflects the 
growth in Philadelphia's service sector, and the increasing similarities between the local and 
national economies. In a January 8, 2002 speech to the Philadelphia Chamber of Commerce, 
Philadelphia Federal Reserve Bank President Anthony Santomero stated that, "Thus far in this 
downturn, we [the Philadelphia region] are running on an even keel with the national 
economy ... This closer alignment of Greater Philadelphia's economic performance with the 
nation's is a result of our region's evolution from a manufacturing based to a more service based 
economy. This bodes well in a new economy that favors the service sector." Employment in 

.•• :Philadelphia's service sector, including health care, education, hospitality, and other services, 
• • tftcreased by 12.4 percent from 1990 to 2000. This sector's growth has been key to stabilizing 

the local economy, which added jobs in 1998, 1999, and 2000, and will continue to play a large 
< role in Philadelphia's future. According to Dr. Santomero, "As our region's economy continues 

•· tl11s evolution, I think this bodes well for the future of Greater Philadelphia in:the years ahead. 
· We will continue to benefit from growth in the service industries, including education, 
pharmaceuticals and tourism and move more in sync with the national economy." Philadelphia·. 
itself will continue to be the region's engine at the center of these growth industries . 

. . / , 

• tfrthe early 1990's the City focused on capitalizing on its existing, yet underdeveloped, 
h9'spitalityand tourism assets as a means of.replacing some of the manufacturingjobs lost in 
_}··r:.'.- ·· .. 
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previous decades. The completion of the Convention Center in 1993 spurred a surge of hotel 
development and new visitor destination developments. New destinations either recently 
completed or in the construction stages of development include the Kimmel Center for the 
Performing Arts, new stadiums for the Eagles and Phillies, and a new Constitution Center and 
Independence Visitors Center. 

One aspect of the economy that shows great promise for the city's future is the "knowledge 
industry," also referred to as the "new economy" or "knowledge economy." In the knowledge 
industry, which relies on the supply of new college graduates, competing and cooperating 
companies that apply new and emerging technologies work together to deliver high quality 
knowledge- based services. The knowledge industry includes sectors as diverse as financial 
services, engineering, health care, insurance, law, life sciences, printing, publishing and 
academia. The Street Administration will partner with the City's major academic and research 
institutions, technology companies, and life sciences companies, to promote strategic 
development in areas such as life sciences, precision manufacturing, and creative services. 

To this end, Innovation Philadelphia (IP), which received $2.5 million in start up money from the 
City in FY0I and is discussed later in this chapter, was launched in FY02. IP will guide the 
City's efforts in creating, retaining, and recruiting knowledge economy companies to 
Philadelphia. IP will also nurture more collaboration among the public, private, and academic 
sectors to maximize return on the City's existing knowledge assets. 

Philadelphia's Competitive Advantages 

Philadelphia's competitive advantages as a business location are based on its size, location, 
relative affordability for a major city, cultural advantages, and its growing strength in key 
knowledge industries: The City of Philadelphia, the fifth-largest city in the U.S., is at the center 
of a metropolitan region that ranks sixth in population. This size provides high demand from 
consumers -the fourth-largest retail sales in the nation - as well as a diverse network of business 
suppliers and complementary industries. Furthermore, this major market is at the center of the 
densely-populated, affluent region along the Atlantic Coast, a region which stretches from 
Boston through New York and Philadelphia to Baltimore and Washington, D,C. Philadelphia is 
in a key position to access the markets through this region due to the transportation infrastructure 
centered within the city, including Philadelphia International Airport, Amtrak's Northeast 
Corridor service, major interstate highway access, and regional SEPT A service. The success of 
Philadelphia's transportation infrastructure is demonstrated by its median commuting time, 
which is 19 percent below the national metropolitan average. 

Philadelphia is increasingly gaining national recognition for the cultural advantages it possesses 
as a major urban center with a rich historical legacy. The many tourism assets oHhe region -
overwhelmingly concentrated in Philadelphia itself - include Independence National Park, the 
Philadelphia Art Museum, the Franklin Institute, and many other museums and.historical sites. 
Recent developments.such as the construction of the Kimmel Center for the Performing Arts and 
the Center City restaurant and retail revitalization are increasingly drawing national attention. 
The development of new first class sports facilities, the Penn's Landing entertainment center, 
and increased linkages .with attractions in neighboring Camden will add to this concentration. 
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Yet, Philadelphia remains uniquely affordable when compared to its peers. The National 
Association of Realtors Affordability Index ranks the Philadelphia region as the 22nd most 
affordable housing market out of 180 sampled in the U.S. According to a study by The 
Reinvestment Fund, a household with median income can afford a home in 79 percent of the 
Philadelphia region, with this proportion likely even higher within Philadelphia. The ACCRA 
Cost of Living Index rates Philadelphia as significantly more affordable than regional peers New 
York City, which is approximately 90 percent more expensive, and Boston, which is 
approximately 27 percent more expensive than Philadelphia. 

These advantages prepare Philadelphia to continue to build its knowledge industries. A January 
2002 report by the Philadelphia Federal Reserve Bank found that Philadelphia ranked first 
among 14 major metropolitan areas in its concentration of education sector employment, and 
third in life, physical, social sciences and health care professionals. Philadelphia houses a 
predominant share of the regional educational employment and enrollment, based on its major 
colleges and universities. The education sector not only provides a stable support to the local 
economy, it also generates a steady supply of potential 'knowledge workers' for employers. 
Philadelphia has a strong core of knowledge-based industries, but the City must capitalize on 
these advantages to ensure future growth and dynamism. 

Economic Development Challenges and Targeted Initiatives 

The City faces enormous challenges in its endeavor to create and retain jobs within Philadelphia. 
Those challenges and the City's strategy for managing its challenges are identified in the 
following discussion. 

Challenge: Stimulating Neighborhood Economic Activity 

Over the past fifty years, Philadelphia has experienced a decline in business, jobs, and 
population. As the population density dropped and some residential areas began to deteriorate, 
the abandonment of once thriving commercial strips soon followed. The cycle of economic 
disinvestment and the failure of small businesses to compete with large retail and commercial 
chains have caused many commercial corridors to become vacant or dilapidated. While social 
and economic cqnditions were partially caused by the loss of employment opportunities, they are 
now reasons why businesses_ are discouraged from locating in some _commercial corridors. 

Strategy: Financial incentives, targeted outreach through pface-based initiatives and major 
infrastructure improvements will be implemented in conjun~tion with NTI to overcome the 
challenges presented by declining neighborhoods. The Street administration will put as much 
emphasis on attracting and retaining slllall and mid-size companies in neighborhoods as it.does 
on attracting and retaini11g mi1jor corporations and will continue to support the diminished but 
significant manufacturing and industrial sector. 

Attract and maintain small businesses in neighborhoods. Th~ City recognizes the value of small 
neighborhood businesses, primarily retail and restaurants, and the fact that convenient amenities 
serve to makea community more livabie. The City will continue to support the efforts of the 
Philadelphia Commercial Development Corporation (PCDC), the Mayor's Business Action 
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,gft/:reairi i(MBAT), neighborhood special service districts, community development corporations 
/t1' ~cl ·business associations. In order to ensure strong commercial corridors, those agencies will 
: continu:e to run a series of initiatives including storefront fa~ade matching grants, assistance with 

street paving and sidewalk replacement, neighborhood business education seminars, street 
~:::-(:. - lighting improvements, small business loans and technical assistance. 

Jn,FY0l and FY02 the Commerce Departmentembarked on an intensive business outreach 
program. Teams of client service professionals surveyed 300 neighborhood businesses about 
current and future needs and explained available City services. In FY02 and FY03~ the 
Commerce Department will continue to gather data through an online business satisfaction 
survey and personal client interviews. The Department will use the feedback to direct how it 
provides ·business support services and will share the feedback with City departments to ensure 
that the business community's needs are being met. 

Expand place-based incentive programs. One of the most powerful incentives the City can 
provide to prospective and existing businesses continues to be exemption from taxes. The 
Keystone Opportunity Zones and Renewal Community Designation provide place-based 
exemptions within specific areas targeted for economic development. 

Keystone Opportunity Zones/Keystone Opportunity Expansion Zones. In January of 1999, the_ 
Commonwealth of Pennsylvania designated twelve Keystone Opportunity Zones (KOZs) in 
Philadelphia. Zones that encompass underutilized and often vacant land were formed to 
encourage existing businesses to expand and new businesses to relocate in the targeted locations 
within struggling neighborhoods. Businesses that locate within a KOZ are exempt from the 
Business Privilege Tax (BPT), net profits tax, use and occupancy tax, real estate tax, state 
business taxes, and state sales tax on items consumed at the site, through December of 2010. In 
2001, the Commonwealth approved designation of eight new zones as part of a second round of 
KOZs, newly entitled Keystone Opportunity Expansion Zones (KOEZs). Tax exemptions for 
businesses that locate in KOEZs are effective through September 30, 2013. Since January 1999, 
the City has participated in deals with 56 new or existing companies within KOZs or KOEZs, 
leveraged over $141 million in private investment, and fostered the creation of 2,147 jobs and 
the retention of 1,456 jobs. 

Renewal Community Designation. The Community Renewal Tax Relief Act of 2000, among 
other things, 'extended the Philadelphia Empowerment Zone, a federal economic place-'based 
program that offers tax benefits to businesses locating within economically distressed areas, 
through December 2009: It also authorized the creation of 40 Renewal -Communities -(RC); 28 of 
which were to be urban. An area wlthi'n Philadelphia was awarded the ~C designation by the 
U.S. Department of Housing and 'Utban 'Developmint in January 2002. ·As a designated 
RenewalCommuni'ty, 'Ph1,ladelphia will be equipped with an attractive package of federal tax 
incentives.that will attractbusinessirtv'tstmentto iome of Philadelphia's underdeveloped 
neighborhood commercial corridors. During FY02 and FY03, in p~nei-ship with Commerce 
Department and NTI efforts, the City wil_lmarket the RC incentives listed below. 

, • , .~ • :, : , . i ,. • ' ·: , , .• • • ·, r 

Rene:W~l CommiinityEmpl~ymentCredit - offersbusin~sses1~cAt~d in the RC a tax credit 
based upon wages paid to employeei who live 'in'adesighated RCarea. 

. ,.',· • • ' •· 
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- Increase Depreciation Deduction - allows a company to accelerate the depreciation of real 
property in each year of the designation. This incentive will encourage businesses to invest 
in equipment. 

- Commercial Revitalization Deduction - provides developers and companies with the option 
of either deducting as a business expense 50 percent of the cost of rehabilitating or 
constructing a commercial property in the first year of operation, or pro rating that cost over 
a 10 year period (up to $10 million). 

- Environmental Clean-up Cost Deduction - provides the option of taking an environmental 
cleanup deduction in the years that expenses are incurred or in the year a project opens. 

- Zero Percent Capital Gains Rate for RC Assets - companies can gain an exemption from 
capital gains tax for the sale of assets (including stocks) held for at least 5 years, if those 
assets are acquired after 1/1/2002. 

Support efforts to attract large industry. A small but strong pocket of manufacturing and 
warehousing industry still thrives in Philadelphia. The Commerce Department will work with 
various partners to support the expansion of these industries. ·one strategy has been the 
collaboration of neighboring industrial businesses to form Business Improvement Districts 
(BIDs). BIDs are formed to address problems within a community's control such as graffiti, 
unclean streets, and vacant properties. BIDs organize community clean-ups, pool financial 
resources together for security services, and hold job fairs to improve the local business 
economy. The Commerce Department and PIDC have encouraged formation ofBIDs by 
providing financial support and technical assistance. Another strategy is the Urban Industry 
Initiative (UII), a pilot project established in FY97 to retairlneighborhood-based manufacturing 
jobs. The UII has helped strengthen individual companies and the relationship between 
neighboring companies by organizing purchasing forums to connect small businesses to large 
corporations and strengthening the relationship between local residents and neighborhood-based 
companies. In its fifth year, Ull has expanded its target area within the lower Northeast and the 
Hunting Park industrial area. The City will continue to join efforts with businesses to rejuvenate 
the neighborhoods where industry exists. 

Facilitate private investment to redevelop vacant land In addition to the efforts to accelerate the 
assembly and disposal ofland discussed as part of NTI, the Department of Commerce works 
with local economic development organizations and private developers to redevelop land with 
potential environmental liability. The Department helps identify and access City, state.and 
federal funding for environmental assessments and remedial activities. The January 2002 
opening of a $15 million, 110,00Osquare foot FedEx Express facility on an industrial site that 
had been abandoned for 20 years is an example of a successful development on a vacant 
industrial site with environmental problems, also known as a "brownfield." The facility, which 
will employ approximately 150 people, was the result of cooperation between the Commerce 
Department, the Philadelphia Industrial Development Corporation, and various other City and 
state agencies and was supported by $1 million from the City and $500,000 from the 
Commonwealth's Industrial Site Re-Use Program. 
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Challenge: Reduce the Cost of Doing Business 

Strides have been made to decrease the cost of doing business in Philadelphia through 
affordable incremental wage and business privilege tax reductions, and this Plan proposes to 
continue wage tax and business privilege tax reductions through FY07 ( see Fiscal Health 
Chapter ofthis Plan). However, the following chart shows that despite the incremental tax 
reduction program, Philadelphia's tax burden is the third highest among comparison cities. 

Philadelphia's Tax Burden Is Higher Than Most Large Cities 
2000 Tax Burden - Family of Four with $25,000 Income 
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Philadelphia's tax burden is also high compared to those in surrounding counties, as the 
following gn1ph shows. However, that gap closed between 1994 and 2000. In addition, since 
2000 :I>lµlaqelphia. ha.s continued to lower its burden while the surrounding counties have been 
increasingtaxes. • 

,, ·!' 
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Philadelphia's Tax Burden in Comparison to Suburban Tax Burden 
(Percent of Income Paid in Local Taxes, 1994 vs. 2000) 
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Navigating through the City's permit and zoning regulations can add to.the cost of doing 
business in Philadelphia. The Department of Licenses and Inspections, for example, issues over 
200 different licenses and permits from building and sign permits, to zoning permits, certificates 
of occupancy, business privilege licenses, and roofing permits. Businesses participating in the 
Commerce Department's Business O.utreach Survey reported having difficulty navigating 
through all of the City's regulatory requirements and were generally frustrated by the City's 
licensing and permitting process. The City's zoning laws further inhibit City development 
because the laws are often complicated and include archaic language. 

Strategy: A key objective of the Commerce Department's strategy is lowering the cost of 
conducting business in the City. In addition to continued tax reductions a11d tax abatement& for 
new construction, the City will reduce regulatory burdens and begin to focorporate additional 
City services online. 

Accelerate the reduction. in the gross receipts portion of the Business Privilege Tax (BPT). In 
this Fiv~-Year Plan, more aggressive reductions have been made to the gross receipts portion of 
the BPT than were propos~d in last year's Plan. The gross receipts portion wiHb~ reduced from 
.2400 percent in FY02 to .1625 percent in FY07. By FY07, the grC>ss re,ceipts portion of the BPT 
wiUbe 50 percentlower than it had been in FY95 (.3250 percent) and Z3.9 percent lower than it 
is in FY02. The change would allow the City to make a meaningful dent in an onerous tax 
without having a detrimentaLimpact on the City's budget (see Fiscal Health chapter of this plan). 

Continue real estate iax exerp,ptions. In January 2001, Philadelphia began granting IO-year real 
estate tax abatements for all new construction and permanent structural improvements. ·.These 
are part of an effort to exparid Phihicl~lphia' s population and to stimulate the development of 
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underutilized buildings and parcels. The impact of the tax abatement program can be seen across 
the City in new residential construction and revitalized commercial and industrial properties. 

Reduce regulatory burdens. In FY03 the City will begin to streamline and consolidate licensing 
and permitting process by: 

Continuing efforts begun in FY02 to consolidate the current list of 135 licenses into ten to 
fifteen master categories. 

- Creating informative "packets" to distribute to the business community. Each packet will 
contain ~H the permits and licenses required for a specific type of business (restaurant, retail 
store). 
Making simple or routine permits and licenses available online. 

Several City departments are also working to reduce regulatory burdens on businesses and 
increase electronic access to services. 

The City Planning Commission is in the early stages of revising the zoning code by 
eliminating contradictory and redundant regulations and making the code easier to 
understand. The first step will add easy-to-use reference charts to eliminate many pages of 
repetitive text. The new charts will be sent to City Council for approval in FY02. 

- In FY0l, the Redevelopment Authority began developing a computer system to streamline 
the flow of information involved in land acquisition and disposition activities. The City will 
use this new accountability system to store parcel records of publicly owned land, to compile 
parcel research, and to assist policy formulation. By FY03 all City departments should be 
fully integrated onto the system (see NTI chapter for further details). 

Beginning in FY0l, the Commerce Department redesigned its website, expected to launch in 
early 2002, to be design-savvy, easy to use, and serve as the primary resource for business 
services in the City. 

Challenge: Fostering the Next Stage of Hospitality and Tourism 

The tragic events of September 11 exacerbated a problem that had begun in early spring 2001 
when spending on luxuries and non-essentials slowed down as a result ofthe national economic 
decUne. Safoty concerns and schedule disruptions brought on by the terrorist attacks caused a 
sharp drop in travel, which in tum caused further economic contractions. The Greater 
PhiJ~c;lelphia Tourism and Marketing Corporation estimates that within' the first seven weeks 

·, •I·,.'..·. : . : : •. 

aftertheattacks, tourism revenues fell by $47 million. In addition, the Pennsylvania Convention 
Centei'a:nd the Philadelphia International Airport, two vital economic generators in Philadelphia, 
each havevuinerabilities that could lead to decreased economic activity. 

~ . ' ; •. : . . -. ' . . ' -. . 

The Pennsylvaqia Convention Center (PCC) has been a driver of the City's hospitality and 
tourism s~cfor 'groWth, but its ability to attract future conventions had been threatened by labor
manageµient i'ssuef andcontinues to be threatened by heightened competition from new larger 
conventfoii' centefa frfothei- cities. According to an informal survey cortducted by the 
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Philadelphia Convention and Visitors Bureau (PCVB), while successful convention centers 
nationwide rebook about 75 percent of annual business, the Pennsylvania Convention Center has 
had only 25 percent of its large conventions rebooked since 1994. One of the primary 
contributors to that low rebooking rate was confusion about the roles and responsibilities of the 
various Convention Center unions. In January 2001 the Mayor helped resolve labor disputes to 
improve the future rate of convention rebooking. The trade labor unions, contractors, decorators, 
and representatives from the Pennsylvania Convention Center Association signed a two-year 
labor agreement to ensure that projects at the PCC are carried out at the lowest reasonable cost, 
highest level of efficiency, and maximum degree of quality. 

The current PCC is also limited by its capacity. Philadelphia ranks 18th in exhibit hall size in the 
nation and will have trouble competing against the regional convention centers in Atlantic City, 
Baltimore, or the soon to be completed centers in Boston and Washington DC, both of which 
will have more useable space than the convention center. The current business generated by the 
PCC does not satiate the supply of hotel rooms in Center City. The number of hotel rooms in 
Center City has increased from 6,700 rooms in June 1993, when the PCC opened, to 10,000 
rooms. According to the 2001 Lodging Survey Report conducted by the Greater Philadelphia 
Hotel Association, hotel occupancy has decreased substantially as a result of this dramatic 
increase in supply, with occupancy rates averaging just 58 percent in 2001 compared with 73 
percent in 1997. Establishing Philadelphia as a premier convention and tourist destination is key 
to capitalizing on the hospitality infrastructure in place. Expanding the Convention Center is 
essential to the City's efforts to draw an increasing number of guests to Philadelphia's hotels. 

Philadelphia International Airport (Plil....) is also a significant economic generator for the City 
and the region. According to an economic impact study, conducted in August 2001, over 147,000 
jobs and over $7.38 billion per year in spending can be attributed to Plil..... However, the 
Airport's limited airfield space poses a competitive disadvantage. Delays often occur at peak 
periods because jet activity exceeds available runway space. Without additional jet runway 
space, Plil.... will have additional delays and increased airline expenses resulting from additional 
fuel usage, additional crew time costs, and costs associated with accommodating delayed 
passengers. Another outcome of increased congestion and delay is that competitive airlines are 
less likely to enter the market. Low cost airlines particularly tend to avoid overcrowded, delay
ridden airports. Most importantly, tourism, convention business, and the attractiveness of 
Philadelphia to prospective new companies are all hurt by the perception of an inconvenient 
airport crippled by delays. 

Strategy: With a tremendous hospitality infrastructure in place, Philadelphia must continue to 
support large development projects and initiatives that bring conventioneers and visitors to the 
region. Coupled with this "big-ticket" strategy, the City must encourage conventioneers and day 
trippers to stay longer and visit frequently. 

Implement hospitality and tourism marketing efforts. Responding to the precipitous drop in 
tourism business after September 11, the Street Administration, the Delaware River Port 
Authority (DRPA) and the Commonwealth created a special $3 million·marketing and 
advertising campaign aimed at attracting visitors who are within driving distance of Philadelphia. 
The campaign, launched in mid-November 2001 and in effect through March 31, 2002, is titled, 
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"Philly's More Fun When You Sleep Over." The primary objective of the program, which offers 
hotel packages and other visitor incentives, is to stimulate short-term sales of hotel rooms and 
spending for historic and cultural attractions, performing arts, restaurants and retail. The 
projected impact is a five percent increase in hotel occupancy for 2002; with the impact from the 
ad campaign, hotel occupancy is currently projected to average 60 percent for 2002. 

Support the Planning Effort for Convention Center Expansion. The Pennsylvania Convention 
Center, which served as the catalyst for the development of the City's hospitality industry in the 
1990s, will be the key driver of the industry's future growth if it has the capacity to host major 
conventions. In order to have that capacity the center will have to be expanded. The 
Pennsylvania Convention Center Authority has crafted a $460 million proposal that would 

• enlarge the center from 440,000 square feet to 685,00 square feet of exhibit space, making it the 
. 8th largest convention facility in the United States. The additional capacity will allow the 
convention center to compete for larger shows and to host more than one large show at a time. 
PCVB estimates that by 2008, the center's expansion would increase sold hotel room nights by 
over 300,000 annually and increase direct spending from conventioneers by over $12 million 
annually. Once a financing plan is developed and funds are secured, the expansion could be 
completed within four years. 

Airport Expansion and Attraction of Low Fare Carriers. The Airport will address its challenges 
and further its competitive advantage though a number of initiatives. During the summer of 
2002 the Airport will expand Terminal E to provide an additional four gates as well as an 
additional 49,700 square feet of concourse space and 11,700 square feet for ticket counters. By 
FY03, PENNDOT will complete the $95 million construction of new tamps from 1-95 to allow 
direct access to the airport from both north and southbound. In FY03 PHL plans to develop and 
implement an aggressive air service and marketing plan in order to attract at least one new • 
international destination and increase the number of domestic city pairs. PHL will also develop a 
separate marketing campaign to attract low fare carriers to the Philadelphia market; a successful 
coup in the Philadelphia market in FY02 is the introduction ofservice by AirTran. 

Furthermore, in FY02 the Airport completed a new Master Plan outlining options for expanding 
airfield capacity ~nd identifying facility improvement needs. Many of the nation's major airports 
are configured so that aircraft can depart or land simultaneously, but PHL's runways are spaced 
too close together (according to Federal Aviation regulations) for simultaneous runway 
departures and landings. The Master Plan will propose options of how to reconfigure the airfield 
to have dual simultaneous runway capacity and in FY03 the City will analyze the proposed 
options and hold public hearings. PHL has developed the Master Plan and the other initiatives to 
build a thriving airport that attracts low fare carriers and encourages business and leisure 
travelers it0 use PHL over regional competitors. 

Construct new sports stadiums. Construction is underway for new football and baseball 
stadiumsjn·SouthPhiladelphia. The Eagles football stadium is under construction and scheduled 
to open in 2003, and site preparation for construction of the Phillies baseball stadium is 
progressing With ;lfl ppening·expected in 2004. The new stadium complex will be situated 
adjacent to the current Veterans Stadium, which houses both teams. Philadelphia will have a 
four-facility complex that Will.be unmatched anywhere in the United States. The total project 
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cost for both stadiums, which are being funded by the City, the teams and the State, is over $1 
billion. Both the Phillies and the Eagles signed long-term 30-year leases. 

Support waterfront development. The City's rivers are a tremendous resource that this 
Administration looks to further develop by supporting public and private waterfront initiatives. 
Along theDelaware River, Penn's Landing continues to be Philadelphia's premier waterfront 
destination. A $330 million development proposal for retail and entertainment use, which 
includes destination shopping and dining opportunities, an expanded Please Touch Museum, and 
an outdoor amphitheater, is expected to break ground by mid-2002. Intensive planning is 
underway, led by the City Planning Commission, regarding the potential for new residential, 
retail, and commercial development going north along the DelawareRiverbeyond the Betsy 
Ross Bridge; Privately led planning efforts along the Schuylkill River call for a recreational 
greenway and the creation of new mixed-use communities and business incubators. These plans 
- as well as others designed to attract more people to live in the City of Philadelphia - will 
expand the tax base and entice new businesses, residents, and visitors to consider Philadelphia. 

Complete key projects to attract visitors. The recent slate of landmark development initiatives 
opening or set to open in Philadelphia contributes positively to the expansion of the City's 
tourism and visitor market. The Kimmel Center for the Performing Arts and the new 
Independence Visitors Center both opened in 2001 and the Constitution Center is slated to open 
July 4, 2003. Support for new development initiatives such as the Calder Museum and the 
revitalization of the historic Blue Horizon boxing center will also contribute to expansion of the 
City's visitor market. 

Host Major Events. The Pennsylvania Convention Center and the large sport arenas enable 
Philadelphia to attract major events that generate significant spending and help satiate the hotel 
room supply. In February 2002 Philadelphia will host the NBA All-Star Weekend and in the 
summer of 2002 will once again host the ESPN X-Games. In spring 2003 the Liberty Bell 
Center is expected to open, the new complex includes a new interpretive center, and in summer 
of 2003 the National Constitution Center will be unveiled as the first-ever national museum 
honoring and explaining the U.S. Constitution. 

Challenge: Creating a More Vibrant Entrepreneurial Environment 

' . . 

The technology sector, which at one time appeared to have the poteIJ,tial for limitless growth, has 
experienced steep declines over the last year. Biotechnology, information and Hfe science firms 
have emerged as new economic generators more likely to h~ve high growth potential, but the 
amount of seed capital available for entrepreneurs in these areas, as well as the level ofcity
based incentives specifically targeting these firms, is limited. As Philadelphia works to grow and 
attract healthy technology companies, it faces severe competition from Boston's Route 128 
Corridor, Raleigh-Durham's Research Triangle Park and DC's Dulles Corridor. Phil~delphiais 
competing against cities that already have a well-developed technology/life sciences 
infrastructure andreputation. • 
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Strategy: The City recognizes the potential future value of the information technology, 
biotechnology, telecommunication, and life sciences industries within Philadelphia and will 
continue to guide development of these industries in FY03. 

Create a more vibrant entrepreneurial environment through Innovation Philadelphia. 
The Street Administration has joined forces with the leadership of its largest private employer 
and academic research institution (the University of Pennsylvania), its largest technology
oriented company (Comcast Corporation) and its largest life sciences company 
(GlaxoSmithKline) to create Innovation Philadelphia (IP). With City Council approval, the City 
has pledged $2.5 million to IP and a nationally acclaimed knowledge economy leader has been 
hired as the organization's president and chief executive officer. IP will be a forward-thinking 
public/private partnership, comprised of local governmental, business, university and civic 
leaders. IP will be committed to innovation and creating new opportunities for future growth of 
a knowledge economy in Philadelphia. 

IP initiatives in FY02 and FY03 will include: 

- Create the appropriate "buzz" to highlight and publicize IP' s efforts to elevate Philadelphia 
as a world-class player in the knowledge economy. 

- Formulate a detailed strategic vision for future knowledge economy development in the city 
and the region. 

- Implement programs specifically targeted to the special issues and requirements of 
knowledge economy businesses. 

- Leverage state, federal, private and venture investment, as well as increase the flow of seed 
capital and research funds to Greater Philadelphia. 
Accelerate the successful commercialization of new ideas and technologies being discovered 
at local universities and research labs. 

Support new incubator development. 
The best way to ensure that the City becomes home to new technology is to grow them locally. 
Business incubators, which provide expandable office space, technical and administrative 

' ' 

supports services and direction on securing grants and financing, are launching pads for major 
corporations. In FY00, the Science Center opened the Port of Technology, the first of the five· 
plan11ed_buildings that will serve as incubators. The 144,000 square ft. Port of Technology was 
80 pett~iifleased when the project was completed in September 2000: Other incubator 
dev~l6pi:nentaround the City includes the Enterprise Center in West Philadelphia, the conversion 
of an a\:fantloried factory in Northern Liberties, plans by the University of Pennsylvania for a 
facility aithe foriner U.S. Post Office building at 31st andWalnut Street and tentative plans for 
an'incubator inthe old Sm.ithKline building at 15th and Race. 

' • ·t.''. 

A major new:aevelopmen! unfolding in the Greater Philadelphia region in FY02 is the 
recognition of the Biotechnology Greenhouse Corporation of Southeast~rn Pennsylvania (BOC) 
by the Commonwealth of Peimsylvania. The General Assembly and Governor passed legislation 
to use $100 million of the state's tobacco claim settlement towards creation of three 
biotechnology greenhouses in Pennsylvania. Due to the collaboration and hard work of life 
sciences industries, academic research and medical institutions, venture capitalists, economic 
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development entities and business entities in the Southeastern Pennsylvania region, the 
Commonwealth recognized the BGC as one of three statewide greenhouses. The BGC, whose 
headquarters will possibly be located in Philadelphia, is seeking $45 million from the 
Commonwealth to launch the enterprise. 

BGC's current strategic proposal to the Commonwealth plans to concentrate resources on 
"product investments" in biopharmaceuticals, biomedical devices, and in clinical trials to bridge 
funding gaps that usually occur before a product is completed and other sources of operating 
revenue become available. Supplemental funding will get innovations through the final stages of 
product development so that new businesses are created and new licenses formed. In addition, 
resources will be used to market Greater Philadelphia as a life sciences center in support of other 
synergies already underway in the region. The intellectual collaboration of the region's 
industries and academic universities, potentially supported by $45 million from the 
Commonwealth to aid product development and business ventures, provides an unparalleled 
opportunity to increase the number of new enterprises in the Greater Philadelphia region. 

Challenge: Developing a Skilled Workforce 

Key determinants of where a company decides to locate -'- and stay - are the quantity and quality 
of the area's workforce. With 1.5 million residents, Philadelphia offers a vast labor pool. 
However, Philadelphia's unemployment rate hovers consistently above regional and national 
rates; the Philadelphia unemployment rate was an average of two percentage points higher than 
the national unemployment rate from 1990 to 2000. In addition, the city's labor force 
participation rate, or the percent of the population in the workforce, is 58 percent, the lowest in 
the region by six percentage points and eight percentage points lower than the national average. 
Further, anecdotal evidence from City businesses identify a gap between desired employment 
skills and the workforce readiness of the City's labor pool. Workforce issues continue to be an 
obstacle that Philadelphia must overcome. 

Strategy: The City is proactively addressing workforce issues through implementation of 
several workforce development initiatives. 

Address skill deficiencies in the current labor pool. The Philadelphia Workforce Investment 
Board (WIB)- a private sector-led commission appointed by the Mayor under the provisions of 
the Workforce Investment Act-leverages City resources with state, federal, and privatejob 
training funds to offer job readiness training. Beginning in 2002, the WIB will work to increase 
the nµmber of unemployed and underemployed City residents engaged in accredited technical 
training and degree"'.'granting programs. By increasing educational attainment levels, 
Philadelphia will be better positioned to meet the workforce needs of existing employers and 
attract new employers into the City. 

The WIB has also partnered with employers, industry-based associations, and organized labor to 
identify and characterize skill gaps in the City's workforce. This information is being shared 
with institutions of higher learning and other training providers so that workforce developqient 
services can be better focused on the needs of employers. 
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Invest in connecting potential workers to the local labor market. In FY0 1, tremendous headway 
was made in developing the City's CareerLink system. As of December 2001, four CareerLink 
Centers were open in neighborhoods across the City, averaging over 1500 customers per month. 
The demand is gr:owing for CareerLink services and at least half a dozen more centers are 
expected to be operational by July 2002. The CareerLink system, which is a partnership of state 
and local organizations and is funded by the federal government, provides resources to help 
underemployed, unemployed and dislocated workers receive the training and skills necessary to 
attain gainful employment. CareerLink counselors work with employers, such as ARAMARK 
and UPS, to fill job openings and close skill gaps. 

Focus on growth industries that have a demand for workers. The City has also actively engaged 
in several industry-specific initiatives where demand for workers outpaces supply. For example, 
to respond to serious shortages in the healthcare industry, the City has been collaborating with 
the Delaware Valley Health Care Council (DVHC) to provide career information, counseling, 
and training to those seeking employment in the health and life science fields~ 

In FY03, the City will continue to cultivate partnerships like the one with DVHC to assist 
employers in key industry sectors find appropriately skilled workers and to help residents access 
a continuum of services leading to jobs paying family-sustaining wages. 

Implement student retention initiatives. The Philadelphia region hosts over 213,000 full-time 
enrollment college students annually, 80,000 in the City alone. Retaining a greater percentage of 
those college students would allow the City and region to fuel economic expansion in strategic 
high-growth industries such as biotechnology or entrepreneurial ventures, as well as support 
growth in the City's middle class population. The City's strategy to engage area college 
students in Philadelphia's lifestyle and economy and connect them to jobs upon graduation is to: 

Work with local groups to attract new domestic and international students to Philadelphia's 
universities. 
Create and/or promote local lifestyle experiences, including the annual Philadelphia College 
Festival that will be expanded into a week-long marketing and events program in Fall 2002. 
Fill the information gap about what Philadelphia offers and the continuing relevance of the 
City and region to students. 
Connect students to retention-decision resources, such as jobs and housing. 
Organize student leaders to become engaged as meaningful· local citizens. 

In addition, in 2001 the City formed acoalition of student government leaders from over 50 area 
schools and a network of staff advisors througthhe Greater Philadelphia CollegeTown Project. 
This group will help facilitate communication among campuses and secure valuable 
contributions from student volunteers in executing retention efforts. 

In FY0:2)the Commerce Department will seek retention funding from the Pennsylvania 
Departmerif~fCommunity and Economic Devblopment, through the Comm?nwealth's·Stay and 
Invenftfie'-Ftifonf(SlTF) initiative. SITF, a multi-county initiative, provides a unique 
opportunity to connect the City's student retention efforts with other dynamic student and worker 
retention initiatives across the region. The success of the City's student retention efforts will be 
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based upon the overall development of a regional identity as a competitive place for young 
people to live when compared with other metropolitan areas such as New York, Boston or San 
Francisco. 

While the challenges facing the City are daunting, the economic development strategy for FY03 
will help overcome those challenges and ensure that Philadelphia has a growing, vibrant 
economy. 
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Overview 

High Quality Public Education 
School District of Philadelphia 

Improving the quality of public education is one of the Street Administration's primary strategic 
goals. In order for Philadelphia to succeed as a city, it must have a successful school system. 
Philadelphia's future economic success will depend, in large measure, on its ability to supply a 
skilled, trained work force - many of whom will be educated in the classrooms of the School 
District of Philadelphia. In January 2000, one of the first actions of the newly elected Mayor 
was to approve an amendment to the Home Rule Charter giving the Mayor authority to appoint 
members of the School Board for four years. Before this change, Board members were 
appointed to staggered terms, limiting a Mayor's control over the School District. The Charter 
Amendment gave the Mayor more direct influence over the management of the Philadelphia 
School District's educational and financial policies. 

The 2001 calendar year ended with the Mayor and the Governor negotiating an historic 
partnership to improve the School District's financial situation while maintaining and enhancing 
the academic performance gains the City's schools have achieved in recent years. This new 
partnership is embodied in a new governance structure for the District - the School Reform 
Commission - drawn from the distressed school district law, known as Act 46 of 1998. The 
partnership addresses the fiscal stability of the School District and maintains the City's role in its 
governance, avoiding a hostile takeover by the Commonwealth. While this new partnership is 
designed to bring financial stability to the District over the next several years, it does not 
represent a permanent solution for the District's financial situation. That instead will depend 
upon statewide school district funding reform. 

Background 

School District Finances 

In March 2000, the District's preliminary budget estimated a deficit of $204 million by the end 
of FY0 1 and projected that the District would run out of cash by the end of the year. As a result, 
Mayor Street challenged the Board to identify $100 million in combined savings and revenue 
enhancements overthe next several years. He also initiated a series of meetings between 
representatives of the School District, the City and the Governor's office, to search for a way to 
provide the Districtwith enough cash to complete the 2000-2001 school year. These meetings 
resulted in a budgetaccord on May 31, 2000, which provided the District with sufficient cash to 
operate schools for the entire2000-2001 school year. However, even this interim accord left the 
District with a projected $80.2 million fund balance deficit on a $1.6 billion adopted operating 
budget. Although the financial crisis was averted for the year, it was clear that a long-term 
solution was needed. As a result, both the Mayor and the Governor pledged to work together to 
achieve a-long-term solution for the District's financial and academic situ'ation. 

On May 31, 2001, the Board adopted an Operating Budget 'with total-spending of $1.7 billion 
and a projected $176 miUioti operating deficit that would increase the District's cumulative 
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deficit to $216.6 million. To close this gap and ensure that the School District would have 
sufficient cash resources available to operate in Fiscal Year 2002 and have balanced budgets in 
future years, it became clear that substantial recurring revenue increases or expenditure 
reductions, or a combination of both, would be needed in order for the District to achieve 
balanced budgets in future fiscal years. 

Memorandum of Understanding 

Due to the growing severity of the financial crisis at the District, the Mayor initiated another 
series of meetings between representatives of the School District, City and the Governor's office 
in July 2001. During these discussions, the Mayor proposed that the Commonwealth join in a 
true partnership with the City and the School District to develop a long-term financial solution 
for the School District. These discussions culminated in an unprecedented Memorandum of 
Understanding ("MOU'') between the Mayor and the Governor on July 31, 2001. 

Under the MOU, the Mayor and the Governor agreed that the Governor would submit a plan that 
would provide a long-term solution for both the financial and educational needs of the District 
after a 60-day review period. The Mayor and the Governor would then have an additional 30 
days to discuss and negotiate the Governor's proposal. If the Mayor and the Governor were 
unable to reach an agreement on how to proceed, then it was agreed that the Commonwealth 
would takeover the School District pursuant to Act 46 of 1998 at the end of the 90-day MOU 
period. Act 46 modified state law regarding financially distressed school districts for a school 
district of the first class by adding several new circumstances to the list of conditions that could 
trigger a declaration of distress and by establishing a new governance structure and procedures in 
the event of a declaration of distress. 

The Governor hired the for-profit education management organization, Edison Schools, Inc., to 
conduct an analysis of the School District and to identify options that would address the financial 
and academic needs of the District. To promote a thorough and fair review of the District by 
Edison Schools, Mayor Street ensured that Edison Schools' representatives were given full and 
complete access to School District personnel and documents. Mayor Street also agreed to a 30-
day extension of the MOU deadline after Governor Ridge became the Nation's Homeland 
Security Director and Lieutenant Governor Mark S. Schweiker became Governor. 

State Takeover Law Amendment 

During tqe extended review period under the MOU, an amendment to Act 46 of 1998, known as 
Act 83, was signed into law on October 30, 2001. Under the amended takeover law, a five- . 
me~b~~-~chool Refonn C<Jmmission ("Commission") would govern the School District of 
Philag~\phiajn the event of a decl~at.ion of distress by the Pennsylvania, Secretary of Education. 
Upon "thej,5suance of a.cleclaration of distress, the Governor would first appoint an interim 
chaiqmtp of the Conup.ission, who ,\:\'oulcl have the full power and authority of the Commission, 
including the authority to.:emer into contn1qts for educational or other services for the District 
with for-profit or not-for-profit companies. Within thirty (30) days of a declaration of distress, a 
fi ve-my~ber C~nnµissj,011 mµst be established. The amendment provided that four members 
were to be,appo.i,nted, bY,the .. GoverIJ,gr./fhe fi.fth•QJ.ember was to be a,ppointed by the Mayor, 
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The five Commission members would serve staggered terms from three to seven years, and may 
nly be removed for malfeasance or misfeasance in office. 

The Governor's Proposal 

On October 31, 2001, the Governor submitted a Plan to address the long-term financial and 
academic needs of the District. In it, the Governor proposed that 60 of the District's lowest 
performing schools and the top 55 positions in the District's central administration be turned 
over to private management. The Governor also proposed significant new resources from the 
City and Commonwealth as well as drastic cost savings through a combination of cuts and 
outsourcing. In the face of intense community opposition and at the Mayor's insistence, the 
Governor withdrew his proposal to privatize the District's central administration. 

Historic Partnership Between the Mayor and the Governor 

Negotiations were extended until December 21st
, when the Governor and the Mayor announced 

that they had reached an agreement for a "full partnership." Pursuant to that agreement, the 
Mayor received two of the five appointments to the Commission while the Governor received the 
other three. The City will also increase its annual contribution to the District by $45 million, in 
addition to the $589 million already provided locally in 2001, and the Commonwealth will 
provide an additional $75 million annually. 

'. declaration of financial distress was effective December 22, 2001, pursuant to the new 
partnership. The Commission was appointed on January 14, 2002. 

This historic new City-State partnership has the potential to bring financial stability to the 
District over the next several years while continuing and expanding the academic progress 
District schools have made in recent years. It does not, however, represent a permanent solution 
for the District's long-term financial difficulties that are attributable to chronic under-funding, 
but it provides a bridge to enable the School District to maintain fiscal stability until statewide 
school funding reform is implemented. The Commission has pledged to pursue such reform. 

Other Objectives, Goals and Targeted Initiatives 

New Leadership and Management Structure 

Prior to the negotiated City-State partnership, the School District completed a reorganization of 
its educational administration, under the direction of the interim Chief Executive Officer, who 
served from November l, 2000 to December 14, 2001. The District's 264 schools are now 
organized into 10 area academic offices, each of which focuses solely on supporting principals 
and teachers to improve instruction and academic achievement. Central administration offices 
have been scaled back and realigned to focus on teacher and principal support, district-wide 
curriculum development, parent and student support services and secondary school support. 

This administrative reorganization was an important step towards addressing the School 
District's educational and financial challenges. Educationally, the reorganization returned more 
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than 100 administrative employees to the classroom, thereby reducing the number of teacher 
vacancies, and eliminated 195 administrative positions. Elimination of these administrative 
positions generates annual savings in excess of $10 million. 

Curriculum Renewal Plan 

In September 2001, the School District of Philadelphia developed and adopted a new Curriculum 
Renewal Plan. The Curriculum Plan reflects the District's commitment to providing an 
educational program that is responsive to the needs of a diverse student population, adheres to 
State standards, and is rigorous enough to enable students to have access to a full range of higher 
educational and career options. The Plan is centered around four critical goals: implementing a 
core curriculum, matching curriculum and assessment, meeting the needs of special populations, r 

and connecting professional education to the core curriculum. Implementation of specific 
strategies in support of these goals is being led by the District's Chief Academic Officer. The 
Curriculum Renewal Plan was reviewed and approved by the Commonwealth Court of 
Pennsylvania in September 2001, as part of a long-running desegregation lawsuit brought by the 
Pennsylvania Human Relations Commission against the School District. 

Comprehensive Safety Plan 

At the same time that the School District was developing its Curriculum Renewal Plan, its new 
management team also developed and began to implement a Comprehensive Safety Plan. The 
Safety Plan details specific strategies undertaken· by the District in support of its goals to 
improve school climate, minimize classroom disruption, and increase the safety and security of 
students and teachers. Implementation of the Plan's strategies, which include reducing truancy, 
improving deployment of security personnel, applying consistent and effective discipline for 
disruptive students, and improving reporting and use of safety-related data, is directed by the 
District's Chief Safety Executive. The Comprehensive Safety Plan was also reviewed and 
approved by the Commonwealth Court of Pennsylvania in September 2001, along with the 
Curriculum Plan. 

Continued Improvement in Academic Performance 

For the fifth consecutive year, student test scores have shown an overall increase. Since 1996, the 
School District has been administering the Pennsylvania system of Student Assessment in grades 
5, 8, and 11 for reading and mathematics, and the Stanford-9 in grades 4, 8, and 11 for reading, 
math, and science. On both tests, the District has shown substantial improvement~ over this time 
periocl, especially in the earlier grade levels. This has occurred despite large increase~ jn the 
• proportion,~f English Language Learners, students with disabilities, and the inclusion oflow 
attenders in the testing. 
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Pennsylvania System of School Assessment, 1996-2001 
Avera A scale sco • ar readin 

Grade 5 ear 
Grade 8 
Grade 11 

Stanford 9/Aprenda Achievement Test (reading., mathemati.cs, science) 

Grade 4 85% 39% 96% 58% 19 points 
Grade 8 72% 31% 90% 41% 10 points 
Grade 11 51% 14% 78% 22% 8 points 

Under the most trying circumstances, student achievement continued to move in the right 
direction. In fact, the Commonwealth recently awarded $4. 7 million in school performance 
funding in recognition of the progress that many of our schools are achieving. Schools earn these 
grants because of improvements in the State's standardized test (PSSA) and school attendance. 
Philadelphia students' gains have been outpacing state averages, and for the 2000-2001 school 
year, Philadelphia schools won over 23 percent of the funding while having just 11.8 percent of 
the Commonwealth's students. 

The partnership between the Commonwealth and the City to improve the School District's 
financial future is a significant achievement, but true financial stability will not be made until the 
Commonwealth re-examines education funding on a state-wide basis. The most recent U.S. 
Census Bureau data indicates Pennsylvania ranked 33rd of the 50 states in per-pupil funding. 
When per-pupil funding was compared to personal income and the ability to pay for education, 
Pennsylvania ranked 42nd of the 50 states - only eight states provided less funding per-pupil per 
• dollar of personal income. According to a November 2001 Education Week article, over the past 
30 years, Pennsylvania's share of public school funding has dropped from 54 percent to 37 
percent. Nationally, the average state contribution is 48 percent of school costs. 

Every county and school district in Pennsylvania is impacted by this relatively low state support, 
particularly when compared to their neighbors in New York, New Jersey, and Delaware - all of 
which provided at least $1,000 more per-pupil in state support than the Commonwealth did in the 

. 1998-1999 school year. Furthermore, this relatively low state support is inequitable. It places a 
higher burden on the local area's real estate tax rate. Older urban centers such as Philadelphia, 

.•• Pittsburgh, Allentown, Scranton, and Harrisburg, as well as numerous rural counties throughout 
· the state are forced to set real estate tax rates at inequitable and uncompetitive rates to provide a 
similar level of education as growing, affluent suburban counties. Diverse groups representing 

. broad constituencies such as the Pennsylvania State Board of Education and Greater Philadelphia 
.. First have recently endorsed statewide education funding reform that increases the state's 
participation and eases reliance on local real estate taxes. 
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City Workforce 

Overview 

It is the people who work for municipal government who fight the City's fires, patrol its streets, 
collect its trash, keep its water safe to drink, investigate child abuse and neglect, maintain its 
parks and libraries, and deliver all the other public services that make Philadelphia work. As a 
labor-intensive enterprise, City government's single largest expense is employee wages and 
benefits - representing 56.8 percent of the FY02 General Fund budget at a cost of over $1.6 
billion. 

Personnel Costs Account For More Than Half of the 
City FY02 General Fund Budget 

Personnel Costs 
56.8% 

Source: Office of Budget and Prog~m Evaluation 

Materials, Supplies, 
and Equipment 

2.7% Debt Service 

Other 
4.5% 

Services 
32% 

As detailed in the following chart, more than nine out of ten City workers are represented by one of 
four major bargaining units. As a consequence, the challenge of controlling the cost and managing 
the effectiveness of the City workforce can only be addressed through contract negotiations and 
effective labor-management relations; 
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City Workfor~ as of Octo~r 2001 ,CAJl;fs~o~~,J~c:.'ludl~g C<>ul'.t·Emple>yees) . 
Union DescdpUprt••.·· ? •.•• ,. .. # of.City Employees 

AFSCME District Council Labor, trades, and clerical employees, 11,003 
33 (DC 33) including first-line supervisors 

AFSCME District Council Professional and technical employees 3,445 
47(DC47) such as engineers, accountants, and 

social workers, including first-line 
supervisors 

International Association of Uniformed fire fighters and paramedics, all 2,431 
Fire Fighters, Local 22 ranks up to Deputy Commissioner 
(IAFF) 

Fraternal Order of Police, Sworn police officers including prosecution 6,986 
Lodge 5 (FOP) detectives, all ranks up to Deputy 

Commissioner 

Fraternal Order of Police, Uniformed deputy sheriffs and clerical 222 
Lodge 5 (Sheriffs) employees of the Register of Wills 

Not Union Represented Exempt employees, civil service 2,730 
managers, and higher-level civil service 
supervisors 

Because so much of the City's budget is consumed by the cost of wages and benefits, it is 
essential that any changes in total compensation reroai.n within the City's limited means. 
Without a financially stable municipaLgovernment, there can be no stability in either public 
services or the compensation structure for City employees. Without a growing City economy 
and tax base, future labor negotiations will always be about how to divide a shrinking pie. 

At the same time, given the need to attract and retain a well-qualified labor force, it is important that 
the City provide a competitive compensation package in balance with the local labor market. In 
addition, the City's collective bargaining agreements should ~trive to treat all employee groups 
equitably, promoting positive morale and labor relati()ns. Finally, to the maximum extent possible, 
labor agreements should foster productivity, integrity, and accountability in the delivery of service 
to Jhe public. 

In 2000, the StreetAdministnition concluded its first round of collective bargaining with the four 
major unions that represent City workers. Four-year contracts were reached with AFSCME District 
Councils 33 and 47; while the Fraternal Order of Police (FOP) and the International Association of 
Fir~_:Fig!i~~rs (lAFF) receiv~d .. _tvve>::Y~W-.. ~~ntracts through the interest arbitration process. It is. 

·' ' . 

critical to note the success of the City in creating a framework for settlement that shared the City's 
fiscal strength at the time, while avoiding long-term commitment to future increases that may not be 
affordable. Xhi~ ,is especially true. in light of the recent downturn in the economy, the slowing of the 
City's tax collectiops, the City's insrt:~r<! ~.ontribution to the School District of Philadelphia, and 
additional cost$ ~~~ciated with the pteQP~th of the events of September 11, 2001. Terrorism has 
injected a further layer of uncertainty about the economy, future revenue growth, and expenditures. 

In a significant evolution of the City's contribution for health insurance for City workers, the 2000 
contracts eliminated automatic increases based upon inflation and local market rates in favor of a 
system of specific negotiated City contributions. Under this new system, the City has agreed to pay 

City Workforce 
Page62 



only what it can reasonably expect to afford. Further, the City's contribution for health insurance is 
now fully recognized as part of the compensation package for employees so that money may be 
placed into wages or benefits with the total cost still within the range of manageable increases. 

In FY02, the City is focusing on the next round of bargaining with the FOP and the IAFF, which 
began in December 200 I. This bargaining will be conducted through the prism of the national 
recession and events of September 11, which have not only given the City a renewed appreciation 
of the dedication and the sacrifice offered by our police officers, fire fighters, and emergency 
medical personnel, but also a heightened awareness of the vulnerability of the City's economic 
position to events beyond our control. The City's fiscal fragility has been dramatically affected by 
the impact of the terrorist attacks on an economy already weakened by recession, as reflected in the 
growing number of layoffs by companies across the country. The U.S. Bureau of Labor Statistics 
reports that nationally there were 18,920 mass layoffs, affecting 2,228,945 people, in the period of 
January through November 2001, 45 percent higher than during the same period in 2000. The need 
for increased security in the aftermath of the attacks has led to $21 million in unanticipated General 
Fund expenditures for FY02, further shrinking the pool of available resources. Additionally, as the 
Fiscal Health chapter of this Plan details, a number of other risks .still threaten the City's finances. 
All of these factors serve to place severe constraints on the ability of the City to absorb further cost 
mcreases. 

In light of these events and conditions, it is critical that new FOP and IAFF agreements do not 
mortgage the City's future or limit its flexibility to reshape the workforce to meet changing 
conditions and demands . 

. Labor Relations 

Contract Negotiations 2000 

Just after taking office, Mayor Street faced the challenge of negotiating new contracts covering over 
25,000 City workers. In the 2000 round of bargaining, the City sought to reasonably share the 
results of the City's improved financial condition, while maintaining the capacity to address the 
other pressing needs facing the government without resorting to counterproductive tax increases. 
To maintain flexibility in future years, the City needed to avoid contract items that would commit 
the City to future levels of expenditure .that were beyond the City's ability to control. Two major 
items that have tied the City to uncontrolled or unanticipated levels of spending are health insurance 
and pension improvements. Although pension benefits were not changed in the 2000 negotiations, 
health insurance did undergo significant change with all four unions. 

Each of the four unions rejected the City's proposal to consolidate their respective health insurance 
plans into one City-administered plan, demanding instead to maintain their independent funds. As a 
final resolution, the two civilian unions agreed to a package that eliminated the automatic increase 
formula in favor of fixed percent increases annually over the term of the contract. With this 
predictability in health and welfare costs for more than 19,000 employees, the City was able to 
apply additional money for wage increases. effective close to the start of each fiscal year. Both 
unions received lump sum bonuses of $1,500, in addition to general wage increases of 3 percent in 
each of the out-years of the agreement. 
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The FOP had accumulated millions of dollars in reserves and did not require an increase in City 
health and welfare contributions over the next two years. The FOP arbitration panel froze the City 
contribution for health insurance at current levels over the life of the contract, but directed that 
members receive a one time $1,000 bonus, in addition to 3 and 4 percent general wage increases, 
effective July 1, 2000 and July 1, 2001, respectively. 

The Fire arbitration panel also eliminated the formula guaranteeing future increases in the City 
contribution for health insurance. However, the panel's initial award provided for increases in the 
City's contribution by more than had been budgeted. The panel also provided for lump sum 
payments to the fund totaling $4.8 million, and the same general wage increases as ordered for 
police officers. The achievement of the City's goal of a flat rate for future increases in health 
insurance contributions was blunted by the Fire panel's award of wage and benefit increases in 
excess of the pattern established by the other unions. 

The initial Fire award deviated significantly from the contracts negotiated with AFSCME and 
from the Police Award, exceeding projected costs over FY0l and FY02 by $25 million.The total 
deviation to the FY01-FY05 Plan caused by the Fire award totaled $62. 7 million over five years. 
The initial Fire award also contained items not placed before the panel as issues in dispute, 
which the panel had no authority to address. Moreover, some items in the award improperly 
delegated the authority of the panel to other arbitration panels, asking that they review some of 
the basic management policies of the Fire Department, including the use of "task force" 
operations in the Fire Department. A task force operation efficiently deploys two fire-fighting 
companies to an emergency as a single unit under the direction of one officer. While the union 
contends that such operations are inherently unsafe, the evidence presented by the City 
demonstrated that in 1999 task force operations resulted in 23 percent fewer injuries during 
emergency responses than non-task force operations. The award also attempted to direct the use 
of a $3 million Hepatitis C fund. Initially, the Mayor voluntarily established the fund to 
reimburse firefighters for out-of-pocket medical expenses, while the award would have required 
that the fund be used to reimburse employees for sick leave and lost wages as a result of the 
disease. The initial award created expensive and unworkable situations that left the City with no 
choice but to file an appeal. 

After a month-long effort to resolve the dispute without litigation, the City reluctantly decided to 
appeal the award. The City's appeal,was not without precedent in the bargaining relationship 
betweertthe.City and the Fire union. In 1988, the union unsuccessfully appealed the provision of 
an arbitration award that permitted the City to search for alternative health insurance providers 
who could offer comparable benefits at lower costs. In 1993, both the City and the union 
appealed several provisions of the 1992-'96 award. While the City filed its appeal of the 2000 
award, the :union filed a request for the courts to direct the City to implement the award. The 
courts rejected the union request, finding thatthe City had "an absolute right of appeal." In 
December2000;;aCommon Pleas Court judge ruled in the City's favor by reversing the 
arbitration awardis provisions-regarding "task force" staffing and Hepatitis C liability, but 
denying the City's request to overturn any of the other terms of the award. Both the City and the 
union appealed the Gomm.on Pleas decision to the Commonwealth Court. In January 2001, the 
City and the union hammered out a settlement agreement that significantly modified many of the 

City Workforce 
Page64 



terms of the initial arbitration award and the Common Pleas Court decision, including health and 
welfare payments, bringing the Fire contract more into line with the FOP award. The City 
contribution toward health and welfare was increased by 9 .5 percent in the first year and then frozen 
in the second year, while the lump sum was increased to a one-time contribution of $5.2 million to 
the fund. The settlement agreement also modified provisions concerning paramedic rotation, task 
forces, Hepatitis C and infectious disease, and wellness. However, there remain unresolved issues 
surrounding the interpretation of some remaining provisions of the initial award. 

The current collective bargaining agreements and arbitration awards increase costs to significantly 
higher levels than previous awards. Even assuming that Police and Fire Awards in 2002 provide for 
no increase at all in health costs or wages, the City's four labor agreements are projected to have a 
total cost of $310.5 million from FY0I through FY04 as compared to the $233.5 million cost of 
the agreements which covered the period from FY97 through FY00. That cost will grow to 
$362.7 million if the FOP and Firefighters receive wage and benefit increases equal to those 
negotiated for the over 14,000 employees represented by AFSCME. When added to the impact 
of the weakened economy on City revenues and uncertainty regarding the future direction of the 
economy, the costs of the collective bargaining agreements have an even greater impact on the 
City's fragile fiscal stability. 

As a result of the 2000 contracts, employees represented by each of the four unions received 
increases in wages and total compensation for FY0 1 over FYOO in excess of those calculated 
nationally by the Bureau of Labor Statistics for employees of state and local governments. 

6.0% 

4.0% 

2.0% 

0.0% 

Change in Per Capita Wages and Total 

Compensation FY01 vs FY00 

AFSCME 

■Wages 

FOP IAFF 

Iii Total Compensation 

Employment 
Cost Index 

State and Local 
Government 

Source: BLS Employment Cost Trends and Office of Budget and Program 
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The major economic provisions of the current agreements are detailed in the following chart: 

Term 
Wages 

Health Benefits 

Leave 

Legal Services 
and other 
payments 

Pensions 
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AFSCME 
4 Years 
FY01: 4.7% bonus 
($1,500) 
FY02:3% 
FY03: 3% 
FY04:3% 

1992 structure 
continued; FY01 and 
FY02 City funding 
rates adjusted by 7%. 

Increase post
retirement City 
contribution from 4 to 
5vears. 
Minor changes to 
funeral leave. 

Unchanged. 

Unchanged. 

2 Years 
FY01: 3% 
FY02:4% 

FY03:TBD 
FY04:TBD 

IAFF 

Differential between Fire 
Battalion Chief and Fire Captain 
increased from 14% to 16%. 

Salary progression for new hires 
restructured to match FOP. 

Longevity increments increased 
bv$500. 
1992 structure continued; 
FY01 contribution set at $600.93 
per month (a 9.5% increase), but 
frozen in FY02. 

$5.2 million lump sum payment 
in FY01, with $800,000 held in 
reserve for add'I premium costs 

Increase post-retirement City 
contribution from 4 to 5 years. 

Permit employees to trade sick 
leave at retirement for additional 
post-retirement health insurance 
coverage. 

Establishment of a Hepatitis C 
Sick Bank with City match of 
days contributed 

Minor chanaes to funeral leave. 
Increased by $3 per month. 

Uniform allowance increased by 
$100. 
Payments to Union Health Fund 
to supplement retiree health · 
insurance of $1,007,000 in FY01 

.~nd FY02. 

FOP 
2 Years 
FY01 : 5.1 % (3% general 
wage increase and 
$1,000 bonus) 
FY02:4% 
FY03: TBD 
FY04:TBD 

Differential between 
Police Captain and Police 
Lieutenant increased from 
14%to 16%. 

1992 structure continued; 
City contribution frozen at 
current levels. Employees 
receive $1,000 bonus as 
described in Wages 
above. 

Increase post-retirement 
City contribution from 4 to 
5years. 

Permit employees to trade 
sick leave at retirement for 
additional post-retirement 
health insurance 
coverage. 

Unchanged 

Payments to Union Health 
Fund to supplement 
retiree health insurance of 
$2.5 million in FY01 and 
FY02. 



The 2000 labor agreements also had a positive impact on the continuing ability of the City to. 
manage its operations economically by reaffirming the significant productivity reforms negotiated 
by the City in 1992, and the AFSCME agreements also extended the Redesigning Government 
Initiative first negotiated in 1996. This program provides a framework for labor and management to 
cooperate in redesigning work processes to improve the economy and efficiency of government 
operations. The FOP and the Firefighters awards provided for an expansion of the probationary . 
period for new hires, and an enhancement of drug testing procedures. The FOP award also provided 
additional flexibility to deploy tactical squads in each district to enhance the Department's response 
to crime without automatically incurring additional overtime costs. 

Contract Negotiations 2002 

In December 2001, the Street Administration entered its second round of contract negotiations 
with the FOP and the IAFF (the AFSCME contracts do not expire until 2004). Although there 
will be clear pressure in these negotiations to follow the pattern established in negotiations 
between the City and the larger AFSCME District Councils, even wage increases of three 
percent in each ye~ and benefit cost increases of seven percent will present significant . . 
challenges to the City's fragile financial position. To balance even these increases, the City will 
need to find additional economies. Such economies must be pursued because they offer one of 
the very few defenses against the constant assault on the City's fragile financial recovery. T~e 
City continues to fall behind its surrounding counties in terms of unemployment and per capita 
income: 

Unemployment and Persottallncome 
Unemployment Rate. • • Per Capita Personal 

Philadelphia 6.6 percent 25,436 
October 2001 Income 1999 

Chester County 2.9 percent 44,219 
Montgomery County 3. 7 percent 44,446 
Bucks County 3.9 percent 33,978 
Delaware County 4.0 percent 33,919 
Nationally 5.4percent 28,546 

Source. Bureau of Labor Statistics, Pennsylvania Bureau of Labor and Industry, -Bureau of Economic Analysis 

The City continues to face fiscal challenges that are particularly difficult to .address due to on_
going, inter-related pressures. Fiscal challenges such as a downturn in the economy, addressi~g 
the School District's financial crisis, and financial and management turmoil at the Philadelphia 
Gas Works have been realized in FY0 1 and FY02, while these threats as well as the effects of 
welfare reform and increasing criminal justice costs will continue to challenge the City over the 
course of the Plan. Resolving these challenges is difficult due to the on-going pressures brought 
on by the City's continued loss of middle income population, its high poverty rates, low state 
government fiscal support, and weak tax base. 

In order to strengthen the Ci~~;s economic recovery in the face of these factors, the c;:ity muSt 
successfully compete in the regional economy. Successful competition requires City government 
to carefully manage the costs of operations, especially per-employee labor costs, while . . 
continually improving the quality of City services. Hence,in this current round ofnegottations, 
the focus must be on moderate growth in wage and benefit costs and the search for new • • 
economies and efficiencies that can pay for these increases. 
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The challenge for the City is to balance the growth in the cost of employee compensation against 
the growth in the City's tax base. For the period from FY97 through FY02, employee 
compensation costs are projected to grow at a faster rate than either the City tax base or inflation. 
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Annual Growth In Per-Employee Personnel Costs 
Outpaces Growth In Inflation and the City Tax Base* 

FY 1997-FV 2002 (projected)** 

4.5% 

2.5% 

CPI Tax Base Compensation 
• Tax base growth calculated to exclude the effect of tax rate changes. 
**Future annual inflation projected at 2.5 percent. Tax base assumptions are detailed in the 
General Fund Revenues section of this Five-Year Plan. 

Source: Office of Budget and Program Evaluation 

Given the fiscal constraints faced by the City, the challenge of negotiating fair but affordable 
contracts will require careful adherence to the following principles: 

Overall, increases in wages and benefits must not exceed the growth of the local tax 
base that funds employee compensation, impede the incremental tax reduction effort 
so essential to Philadelphia's effort to retain and strengthen this base, or grow out of 
balance with the wages and benefits earned in the local labor market by the general 
public that ultimately funds most costs of municipal government; 

. t. To l')elp fund the cost of any compensation in.creases, the City must capture any 
economies. in its ,personnel cost structure that would not subst~mtially affect the 
qu~~ity of life for iQ.f:ii vi dual_ employees if changed ..., for example, by working with 
.its unjoQ.s .~o develop more cost-:~ffective systeins, for admiJ1istering benefits; 

The City niust retain the tools it needs to deliver'public services effectively and 
efficiently-' including the ability to set schedules,' redesign jobs, introduce new 
technology, contract for services, and determinethe size of the workforce - and 
erisure that the.Fire: DJp&tment has the flexibility to respond to' any type of 
emergency'thatmight arise;: .• • • • .. • • 

• •' ._ ·---·. - j - • ,.· 

The Citymustcontinue to improve accountability within the ranks of the Police 
DepartmenL 
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If these principles are followed, the City, its workers, and their unions can continue to build on 
the progress of the last nine years. The destructive and adversarial era of service erosion, 
layoffs, and feast or famine contracts can remain a part of the past. In contrast - in a spirit of 
partnership - a stabilized City government must continue providing decent and responsible wage 
increases, maintaining a package of quality benefits, and ensuring a strong sense of job security, 
while having a balanced budget. 

Labor-Management Cooperation 

The success of the City's recovery depends not only on controlling the cost of wages and 
benefits provided to its workforce, but also on tapping the creativity and energy of the workforce 
to find new ways to deliver the highest quality of service to the public. In 1996, the City and 
AFSCME agreed to a new program to promote such cooperation. The Redesigning Government 
Initiative (RGI) selects projects proposed by both management and labor and seeks to redesign 
work processes to improve the economy and efficiency of operations. Because of the success to 
date of this program, the parties agreed to carry it forward into the 2000 labor agreements. Below 
are highlights of some of the active RGI Committees: 

• Through the federally funded Summer Lunch Program, the Recreation Department's RGI Food 
Committee has continued to facilitate the service of over 450,000 meaJ,sto children in need at 
neighborhood recreation centers, despit~ more stringent distribution aiid,storage requirements 
being enforced by the Commonwealth of Pennsylvania. The Committee met with State 
representatives and resolved outstanding issues over program reqllirem~nts. They then devised a 
plan for reducing costs to the vendor by providing some distributi<>11 by Recreation staff. In turn, 
the Committee was able to negotiate the provision of a better quality juice that can be stored at 
room temperature, eliminating problems in meeting State requirements for snack storage. 

• To make the City's licensing process less onerous to businesses and residents alike, the 
Department of Licenses and Inspections and the AFSCME unions are engaged in an RGI 
project to streamline the ten most complex license issuance processes. As of the middle of 
FY02, the License Committee has completed revising seven license issuance processes, and 
as a result, reduced the amount of "down time" in which applications or licenses are on hold 
waiting for other activity to occur. By eliminating steps, redesigning license applications, or 
reordering the necessary steps, they also reduced the actual processing time itself. For 
example, by redesigning the Newsstand License process, the Committee reduced the total 
process time from application to license issuance by up to 73 percent, while reducing the 
labor involved by 30 percent. For the Sidewalk Cafe license, the group was able to eliminate 
over 40 percent of the steps in the previous process, reducing the cost of issuing the license 
by 32 percent. The Committee continues to work on the remaining licenses and to look for 
\Yays to better coordinate issuance and renewal activities in order to simplify the transaction 
for business custoniers and to encourage compliance with licensing requirements. 

• The Police DepartmentForensic Sciences Division continues to experience dramatic annual 
increases in the number of DNA tests being requested, because of the technique's usefulness 
in aiding positive identification. The riumber of DNA tests performed by the laboratory has 
increased more than tenfold since 1996, from 277 to an estimated 3,000 in calendar 2001. To 
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better deal with this volume, in FYOl, the Criminalistics Laboratory committee mapped and 
analyzed their process of evidence handling and storage. After mapping the DNA processes, ) '. 
the committee was then able to identify ways to dramatically improve the efficiency of the 
evidence storage and retrieval process and eliminate duplicative steps. As a result, the 
Criminalistics Laboratory significantly reduced the time it took to locate and retrieve samples 
for testing. This allowed the laboratory to substantially increase the volume of cases analyzed 
with the same resources. 

Percent of Time Saved in the Evidence Storage and Retrieval 
Process from FV01 to FV02 
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Source: Office of Labor Relations 

Office of Labor Relations (0LR) 

Physical Evidence Rape Kit 

The mission of the 0LR is to coordinate the. various elements of the City's labor relations 
program-. including contract negotiation, contract administration, dispute resolution, and the 
Redesigning Government Initiative. To help prepare managers and supervisors function 
effectively in the City's highly unionized environment, the 0LR conducts a series of training 
progi-aris on topics that include effective supervision, discipline and grievance handling. During 
FYOl, th~OLR trained over 200 supervisors and managers. At present, the 0LR is working 
with the tw,o AFSCME District Councils to consolidate over twenty years of labor agreements 
into masterciocuments that will then becomf the basis for an intensive training effort for all City 
managers that will be conducted in FY02. In addition, the 0LR has worked closely with 
repr~s~nt~tiye~,of AFSCME to reduce a longstanding backlog of employee grievances. In FYOl, 

• _,.,, t ~' . ~ ~ . --- ' -~ - ,. ' , . ' ' . . . . . 

the two l\f~{~IylE District Councils filed 176 grievances regarding issues ranging from one-day 
suspe~sion&•1t9-th~ ip.terpretation of contract language governing the payments for health 
insurance;. As.a result of the.OLR's efforts, 202 labor grievances were resolv.ed in FYOl, 
reducing the bad.clog to 136 from 162 in FYOO. 
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A Review of the Current City Compensation Package 

In general, Philadelphia City workers receive a highly competitive wage and benefit package. 
As noted above, total compensation for union represented City workers increased by 4.9 percent 
from FY00 to FY0 1. 

The following are among the highlights of the City's current compensation package. 

Wages 

In addition to providing benefits and job security superior to those generally found in the private 
sector, City jobs provide good wages. Both base pay and overtime earning opportunities for City 
employees are highly competitive. For FY0l, the average District Council 33 member earned over 

• $35,000, the average District Council 47 member earned over $47,000, the average firefighter 
earned over $53,000, and the average police officer earned over $56,()()().:-all before receiving 
additional wage increases already received in FY02. 

Average FY01 City Employee Earnings By Union 
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Between July 1, 1992 and June 30, 1996, the rate of increase in wages for City workers slowed 
and private industry outp~ced City workers. However, under the contracts covering the period 
FY97 to FY00, City workers were at or above both private industry gains as measured by the 
Employment Cost Index (ECI) and inflation as measured by the Consumer Price Index (CPI-W). 

As detailed in the chart below, the 2000 agreements provided for first-year wage improvements 
including lump sum payments and salary increases that were significantly higher than the 
projected rise in inflation and the ECI. The average first-year increase for the City's unionized 
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workforce, totaling 4.7 percent, also outstripped the 3.3 percent median first-year wage increase 
for state and local government workers as reported through the first three quarters of calendar 
2000 by the Bureau of National Affairs. 

2000 First-Vear Wage Improvements 
City Unions vs. State and Local Government Employees 
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Such comparisons among negotiated salary increases over specific periods of time, however, 
only tell part of the wage story. In the City system, most civil service positions also feature pay 
steps through which an employee moves up automatically so long as overall performance remains 
rated above "unsatisfactory." In addition, City emR!PY¢~§:earn automatic longevity increases to 
their base salaries after three to five years of City se:rvice:'and at regular increments thereafter. As a 
result of such increases and promotions, City employee&,can earn substantial pay raises even 
without a union-negotiated percentage increase. For example, between January 1, 1993 and 
December 31, 1994, more than half of the City's unionized employees received an increase in 
pay, even though there were no across-the-board raises during this period. For these employees, 
the average increase of $2,255 was equivalent to a raise of 7.8 percent over the same two years. 

As a further illustration, a City of Philadelphia police recruit starts off at an annual rate of$31, 763 
during six months of paid training at the Police Academy and receives his or her first increase, to 
$33,967, tipon graduation. Four months later, the officer begins on-stre~t duty, at which point a 
four-percent stress differential is added to the annual salary for a total of~35,326. By the end of 
foury~ars. at July 1, 2001 salary levels, automatic increases will bring the officer's salary to 
$47~283: ~ curil.tilative raise of 48.9 percent without any across-the-board pay increases pursuant to a 
colle<:ti,y~_batgaiping agreement. Similarly, a social worker hired by the City at $26,249 a year will 
earn·autoiri:~~ic raises t9taling 75.4 percent over just six years to end up with a $46,038 annual 
salary. ,rvio,rfpver, ~V~Il employees in ajobdassification such as Automotive Technician-for 
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which the private sector would typically pay all employees one set rate - would receive guaranteed 
increases totaling 11.8 percent on top of the two annual three percent negotiated general increases 
that were included in the existing collective bargaining agreements with AFSCME. As detailed in 
the following chart, these increases also exclude any raises that might be earned as a result of merit 
promotion. 

SEL,E~'ll:D AUTOMATIC STE;·e I\ND:a:QN_~t;}nl'\' P~V IN.gQE,J~~~((l:l~iqf ;T(t/2001) 
·(Exclud• :me_riJ;prc;,rnoJions~: overtlmtt, ·ilod ;~ijSf_l(t~p-fif'~re>sS~!!~-~q~~~l)~f~M•tf~-''"c:reases; 

includes stress/$hlft :premium' >av re<:eivedtty;p()li~tQffl¢,erjiU'.ltQn-stre.e•~~otv.status) • •• 
Title : Satarv· :?Raise<'. :-.:, > ,.: <Titte:t:c .. :sa1ar:v Raise 

Entry Police Recruit 31,763 Firefighter 31,763 
After Academy Police Officer 35,326 11.22% Firefighter 33,666 5.99% 
After 1 yr Police Officer 38,538 9.09% Firefighter 36,004 6.94% 
After 2 yrs Police Officer 41,291 7.14% Firefighter 39,277 9.09% 
After3 yrs Police Officer 45,188 9.44% Firefighter 43,248 10.11% 
After 4 yrs Police Officer 47,023 4.06% Firefighter 46,053 6.49% 
After s·yrs PoUce Officer 47,283 0.53% Firefighter 48,188 4.64% 

_·_Tijtal :,:'48!9%,, 1,: .i,I<)<. : • .. ·,:. • <.:: ~+-·· ·,. 51.7% ... .. : -·: 

Entry Soc. Wk. Trainee 26,249 Auto Main. Tech. 30,983 
After 1 yr Soc. Wk. Trainee 28,121 7.1% Auto Main. Tech. 31,961 3.16% 
After 2 yrs Social Worker I 31,956 13.6% Auto Main. Tech. 32,985 3.20% 
After 3 yrs Social Worker II 37,844 18.4% Auto Main. Tech. 34,000 3.08% 
After4 yrs Social Worker II 40,368 6.7% Auto Main. Tech. 34,000 -
Afters yrs Social Worker II 43,515 7.8% Auto Main. Tech. 34,625 1.84% 
After 6 yrs Socia! Work.er II 46,038 5.8% Auto Main.Tech. 34,625 -
Total .. ;,1s~%1:, 

•. ·: '.::<:.,.,. 11.8% .. .. . 
Source: Office of Labor Relations 

Further, while the step increases illustrated in the chart above are essentially automatic for 
adequate performance, even larger raises are possible for higher-performing employees 
promoted on the basis of merit. A police officer promoted to sergeant after five years, for 
example, receives a 9 percent increase from $47,283 to $51,532, while a firefighter promoted to 
lieutenant after five years receives a 9 percent raise from $48,188 to $52,519. After two more 
years of additional automatic step increases totaling 4.2 percent, the police sergeant will receive 
$53,706 and the fire lieutenant will be paid $54,735. 

Perhaps even more important than the specific increments th~t City employees can earn over 
time, however, is the current competitiveness of the City's wage and benefit package overall. 
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Averag'eiCity • Av,~ge Private' .. City Wa.ge • 
Cltv Job Classification Annual '.Pirir .. , Sector"Pav • Prem1umt(G111>l 

. Heavv EQuioment Operator $34,087 $30,900 $3,187 
Maintenance Mechanic $30,547 $28,900 $1,347 
Laborer $26,238 $24,900 $1,338 
Account Clerk $29,142 $28,900 $242 
Clerk Typist $25,388 $23,300 $2,088 
Auditor $45,819 $44,800 $1,019 
Network Suooort Specialist $41,167 $40,000 $1,167 
All da(a is for private sector employers 
Source: Personnel Deoartment, Watson Wvatt Data Services 

Moreover, this favorable position of City salaries is particularly striking in light of the widespread 
perception that government employees are paid somewhat lower wages than private sector workers, 
in return for more generous benefits and greaterjob security. As further detailed in the remainder of 
this chapter, the City of Philadelphia does indeed provide an extraordinarily rich benefits package 
and its workers have enjoyed a high degree of job security. At the same time, however, its wages 
alone are also quite strong. 

Health Benefits 

Nonunion City employees receive a first-rate health and welfare plan administered by the City, 
including a fully paid health maintenance organization (HMO) managed care plan providing full 
family medical coverage (or the option to select one of three higher-option plans requiring an 
employee contribution); dental, vision, and prescription plans with no employee contributions for ) 
premiums; free life and accidental death and dismemberment insurance; and annual cash bonuses 
for low sick leave usage. Through competitive bidding for covered services and a shift from 
traditional indemnity coverage into more cost-effective managed care, the City has been able to 
maintain the high quality of its health plan while keeping costs at a steady and affordable level. 

• Fully-paid family HMO managed care health.plan (Keystone HPE), a Point-of-Service Plan 
(Keystone POS) requiring a small employee contribution, or a more expensive plan requiring a larger 
employee contribution (Blue Cross/Blue Shield Personal Choice) 

• Delta Dental Plan, including 100 percent coverage for preventive dentistry, periodontal care, and oral 
surgery, and 80 percent coverage for orthodontics; or Humana Healthhet Affiliates Managed Care 
Dental Program 

• Prescription Plan, requiring a co-pay of $5.00 for each new or refill generic prescription with a co-pay 
of $10.00 for covered formulary brand name prescriptions and $16.00 for non-covered formulary 
brand prescriptions 

• Vision Services Plan, fully covering eye examinations and lenses, and partially covering frames 

• Free life insurance coverage in the amount of $15,000, with options to increase coverage 

• Free accidental death and dismemberment coverage of $15,000, with options to increase coverage 

• A bonus for low sick leave usage, options to purchase Dependent Life Insurance and Salary 
Continuation Benefit for Survivors, and the option to establish before-taxes spending accounts for 
additional medical or day care expenses 
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Union members receive their health benefits through plans designed and administered by their 
union, but largely financed by monthly contributions for each covered employee paid by the City. 
The City's level of contribution is now set by negotiation or by interest arbitration award at a flat 
rate for each year of the contract. As of July 2001, the City's monthly contribution was set at 
$541.98 per employee for AFSCME, $562.61 for the FOP, and $600.93 for the IAFF. 

Because union members participate in union..:administered plans with the City providing a set 
contribution per employee per month to purchase coverage, the actual benefits provided may cost 
more or less than the City's contribution. If benefit costs are less than the City's contribution, the 
unions retain the additional funds. If benefit costs are more than the City's contribution, the unions 
may redesign thei.r plans and institute an employee contribution. For example, District Council 47, 
which currently offers the same preferred provider plans that the City administered health program 
does, has realized that funding those types of health plans requires some levelofemployee 
contributions. If a DC 47-represented employee chooses either of the two Personal Choice plans the 
union offers, a biweekly contribution is required. However, the Police and Fire unions continue to 
fund the entire cost of members' health benefits from City contributions and reserves in their 
respective funds, without requiring any contribution even for the most expensive plan. In this 
regard, the small number of City employees making a contribution toward their own health 
coverage premiums contrasts sharply with national trends. According to the 2001 Hay Benefits 
Report, more than two-thirds of all plans nationally now require an employee contribution for single 
coverage and 90 percent require a contribution for family coverage. According to the 2001 Watson 
Wyatt Survey of Employers, Providers and Health Care Plans, overall health care premium costs 
for 2001 increased 10.3 percent, with phannaceutical costs rising 14.6 percent. Seventy percent of 
employers plan to pass at least some of the increase on to the employees by raising employee 
premiums or co-pays or both. 

In evaluating the City's health benefits contributions, it is instructive to compare the amount paid by 
the City to its unions to the amount typically contributed for health coverage by other employers. 
According to the Bureau of Labor Statistics, the City contribution level for calendar year 2001 is 
well in excess of an average government benefit-and more than double the average private sector 
employer's share of health insurance costs. 
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In fact, not only does the City contribute a relatively high amount towards health benefits, but its 
funding level is also higher than the average full cost of health insurance in this region. 
According to a Mercer Foster-Higgins survey of more than 1,800 employer-sponsored health 
plans, the annual 2000 benefit cost per-employee-including those costs funded through 
employee contributions-averaged $4,931 for Northeast-region employers, $4,604 for large 
employers (and only $4,430 nationwide). In that same year, the City contribution to its four 
unions averaged $6,540. Under the current arrangement of four separate plans, with each union 
negotiating separately with the local insurance providers, the gap of almost $2,000 will continue 
to grow. 

The health and welfare benefit package is a key element in overall employee compensation, 
which is critical to the City's ability to attract and retain qualified workers. The fact that the 
unions control the health and welfare benefits offered to most employees hired by the City 
creates additional difficulty in ensuring that the overall compensation package remains 
competitive enough to aid in the recruitment and retention of workers. As illustrated by their 
delayed redesign of their health and welfare plans in response to changes in negotiated funding 
levels over the past ten years, the unions typically have difficulty responding to changing market 
conditions, and few markets have been more volatile in recent years than the health care and 
insurance markets. With health care increases outstripping inflation, it is imperative that the City 
be able to respond quickly to contain costs while continuing to offer competitive benefits at a 
minimal cost to the employee. The City should follow the pattern prevalent in private industry, 
that of true joint administration of health and welfare to better answer the needs of the employees 
while responsibly managing costs. 
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Legal Services 

In FY0l, the City spent over $4.7 million to fund free legal benefits provided through all four of 
the City's unions. 

Legal Plan Ce>$ts By ~•rg,iining Unit 
.. · Cpsf,Per Member 

District Council 33 $12/month 
District Council 47 $12/month 
IAFF $19/month 
FOP - Deputy Sheriffs $16/month 
FOP $24/month 

This free legal benefits package is not only costly, but also extremely uncommon. According to 
the 2001 Hay Benefits Report, the few employers that do provide legal services plans (seven 
percent of Mid-Atlantic employers in 2001) typically offer the most basic legal services such as 
consultation, drafting of documents, letter writing or estate planning. Few include litigation 
services, and most require employee contributions. 

Even if the legal services benefit were not entirely eliminated or redesigned as an employee
funded benefit, it could still be productively restructured. For example, if the City's subsidy to 
the FOP were reduced to the AFSCME level, it would save the City more than $1 million each 
year. Reducing the IAFF and Deputy Sheriffs subsidies to the same level would save an 
additional $300,000 a year. If necessary, co-pays could then be instituted for employees using 
the service, thereby allocating a fairer share of the cost to heavier users and discouraging 
excessive use. 

Disability Benefits 

The City provides its employees with an alternative disability program superior to the Workers' 
~9mpensation benefits available to most Pennsylvanians injured on the job. For example, while 
Workers' Compensation pays injured employees two-thirds of their regular pay tax-free, the 
City's program pays 75 to 100 percent tax-free. In addition, the City's program provides full 

,.~<J,mily medical benefits, sick leave accrual, and pension credits to employees on injury leave. 
(Under Workers' Compensation, no such additional benefits are provided. 

'; 'f:he City has also sought to reinvest much of the savings generated by its 1992 disability reforms 
/in improved workplace safety. The Safety and Loss Control Unit, created within the Division of 

\lisk Management in 1993, initi_ates and develops safety audits that affect hundreds of employees 
,Citywide. Through these improved safety measures and strengthened medical case management, 
the C:::ity achieved a 75 percent reduction in time lost to injuries between FY91 and FY0l. With 
; \be advantage of an in-house staff of professionals, the City was able to respond to the concerns 

_, 9f uniformed fire employees over the issue of Hepatitis C exposure. Risk Management provided 
/training sessions to all firefighter and paramedic personnel in FYOO to ensure that they received 
the necessary information on this disease. The Fire Department has worked with the Public 

tHealth Department to continue to provide training to new employees . 
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Pension Benefits 

City employees also receive a blue-chip retirement plan. Non-uniformed City employees covered 
by the current 1987 City plan can retire at age 60, earning benefits accrued at 2.2 percent per year 
for ten years and 2.0 percent per year thereafter (for example, 72 percent of average final 
compensation after 35 years of service, with no offset for Social Security). Uniformed employees 
can retire at 50 and accrue benefits at a straight 2.2 percent per year. Veteran workers remain in 
older City plans with even more favorable formulas, such as retirement eligibility at age 45 for 
uniformed employees, or a maximum of 80 percent of average final compensation after 35 years of 
service for civilian workers. 

Pension contributions continue to represent a major drain on the overall resources available for 
employee compensation. Under current assumptions, the City's pension contributions are projected 
to cost $205.3 million in FY02, about seven percent of the City's General Fund budget. 

In Philadelphia, City workers enjoy a defined benefit plan, while most private sector workers 
receive a defined contribution plan. Essentially, City workers contribute a percentage of salary 
each year and, upon retirement, receive a percentage of their average salary for life. In contrast, 
most private sector workers participate in a defined contribution plan where money is set aside in 
a 401 (k) or other investment vehicle, and a lump sum is made available at retirement. 
Retirement income under such private sector plans depends on the continued earnings from 
investing that lump sum and is not subject to any cost of living adjustments. Further, even ( 
among defined benefit plans, the City's are unusually generous. For example, one significant 
measure of the differences among pension plans is their "replacement rate"-that is, the 
percentage of pre-retirement salary replaced by the pension payment. According to the Bureau 
of Labor Statistics, a typical public employee eligible for Social Security who retired at age 65 
with 30 years of service can expect his or her public pension to replace 51 percent of salary. In 
comparison, a non-uniformed City worker would receive substantially more - between 62 
percent and 70 percent of salary. 

In addition, Philadelphia employees are able to take advantage of the relatively low retirement 
ages found in the City pension plans. Uniformed employees hired before 1988.can retire with 
full benefits at age 45, age 55for non-uniformed employees hired before 1992. In 1997, the 
average police officer retired at age 48. While there are no available data on individuals once 
they leave City employment, it is reasonable to assume that many young retirees will choose to 
work in other positions while they collect their municipal pensions. By age 65, such ~mployees 
may well have received years of salary from non-City employers, while also accumulating 
credits for Social Security eligibility (and even participating in the pension plans of their new 
employer). Yet, City pension plans do not include offsets for other pensions or Social Security. 

In 1999, when the City sought to reform its pension plan to c<>nform to federal guidelines and to 
refinan'ce the City's pension debt, the labor unions successfully lobbied for enhancements to this 
already generous pension benefit. Under approved amendments to the Pension Ordinance, ~ome 
employees may now choose to continue working for the City, while having their pension paid 
into a deferred account under the ~eferred Retirement Option Plan (DROP). At present, over 
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2,500 employees have elected to participate in this program, including over 650 police officers 
and over 450 firefighters. The typical police officer or firefighter who, after 25 years of service, 
enrolls in the plan and stays for the maximum four-year period will, upon separation from City 
service, receive a monthly pension benefit of $2,430 and a lump sum of $127,000 in deferred 
compensation. Additionally, retirees receive payment for accumulated vacation and a substantial 
portion of accumulated sick leave, as well as continuation of their medical coverage for five 
years, which they can opt to defer until later. 

While currentemployees have the opportunity to participate in DROP and can substantially 
improve their financial position at retirement, the pension reforms of 1999 also established a 
Pension Adjustment Fund, which dedicates a percentage of investment earnings to be paid as 
additional benefits for current retirees. The Board of Pensions, which includes four employee
elected representatives who are typically officials in the City's four major bargaining units, 
determines the nature of these payments. While the fund was accumulating over the first two 
years of its existence, the Pension Board made. other bonus payments ranging from $1,000 to 
$1,500 to those retirees who had been separated from the City for ten years or more. It is critical 
to note that the Pension Adjustment Fund may only make these extra payments if the overall 
fund is no more than 23 percent unfunded (the level as of July 1, 19,99). Hence, any excessive 
changes in the pension benefit for existing workers in one union may create a situation that 
denies other pensioners an adjustment payment in future years. 

In sum, Philadelphia's retirement plans already feature a high level of benefits, the ability to 
supplement City pension payments with Social Security, and the opportunity to accrue savings 
(and potentially even second pensions) from subsequent employers given the relatively early 
retirement ages permitted. This makes additional pension improvements unnecessary. 

Leave Benefits 

In 2000, the last full year of available data, the average civilian civil service employee was off work 
for more than 40 days, even without including disability leave or jury service. In other words, for 
the typical non-uniformed municipal worker, the City lost eight weeks of workdays - almost two 
full months of the year. Of course, a reasonable level of leave usage for holidays, vacation, illness, 
and personal emergencies is needed for maintaining a productive and positive work environment. 
The City, however, provides high levels of leave in almost every category, resulting in an overall 
paid leave package, and overall leave usage, well in excess of competitive norms. When the City 
benchmarks its costs against those of the private sector - for example, when considering whether to 

. contract out a municipal service - the relative generosity of the City's leave benefits is consistently 
among the key factors that make. City operations more costly and its workforce less competitive. 

On top of generous vacation benefits, military leave, and funeral leave, City employees also receive 
11 paid holidays annually and four personal days or "floating holidays" for a total of 15. According 
to the 2001 Hay Benefits Report, the average number of fixed and floating holidays provided 
nationally is only 10.3. More than 75 percent of government survey respondents provide two or 
fewer personal days, with 39 percent providing none at all. 
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In addition, City employees receive 15 or 20 sick days per year, an extraordinary benefit that 
drives high leave usage and overtime replacement costs. In comparison, the 2001 Hay Group 
survey found that only six percent of employers provided as many as 15 days per year, and only 
three percent provided more than 15 days. Of 488 employers allowing uniform accumulation of 
sick leave, 88 percent provide 12 or fewer days per year. 
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As a result of this extraordinary benefit, lost productivity due to heavy sick-leave usage 
continues to be a major personnel problem Citywide. According to the Bureau of National 
Affairs Job Absence & Turnover Report for the 4th Quarter of 2000, the national average for sick 
leave used was 1.7 percent of scheduled work time. In contrast, the City's nonuniformed civil 
·service employees working an annual schedule of 37 .5 to 40 hours per week missed 3.3 percent 
to 5.5 percent of their scheduled workdays because of illness. 

When these percentages are converted to annual days lost, the averages for civilian employees 
rarige from 8.6 days to 12.7 days per year. Unfortunately, even these averages fail to provide a 
complete picture of the impact of absenteeism. The averages include many employees who use 
little or no sick leave, as well as those who regularly use twenty days each year. 
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Although incentive schemes have been developed to address excessive use of sick leave, the 
City's research and experience suggests that the simplest approach would be the most effective. 
If the number of days available were reduced, there would be less opportunity for excessive use. 
In fact, in 1992 collective bargaining, the City and its unions took the first step toward this 
principle by reducing earned sick leave for new employees from 20 days per year to 15. While 
15 days continues to be a generous benefit, this reduction appears to be helpingto rein in 
overuse. One of the clearest examples of this has been in the Police Department, as shown in the 
following chart. The average number of days of sick leave used by police officers hired since 
1992 has steadily increased due to the accumulation of earned sick days over time as well as the 
increase in the average age of such officers. Nevertheless, the average number of sick days used 
by police officers with a 15 day per year allowance remains significantly lower than the average 
usage by officers with the 20 day per year allowance. 
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In addition to restructuring the sick leave benefit further (possibly including the addition of some 
form of short-term illness and accident insurance to replace the protection that high levels of sick 
leave accrual now afford to employees who do not use excessive leave), several other measures 
might be considered. For example, sick-leave abuse could be minimized by tightening the 
criteria for approval, regardless of whether doctors' notes are provided for absences. Similarly, 
it would encourage and reward good attendance if the rate of accrual of personal days were 
linked to attendance. 

Other Benefits 

City employees also receive a variety of other benefits-ranging from City-funded insurance, to 
clothing, tool, and meal allowances: 

City-funded insurance benefits include $25,000 double-indemnity life insurance 
policies for police, firefighters, and AFSCME-represented corrections workers; 
$20,000 double-indemnity life insurance policies for other AFSCME members; 
optional, additional life insurance up to the amount of a DC 47 employee's annual 
salary (if the employee pays 30 percent of the cost); additional $25,000 accidental 
death and dismemberment policies for police and firefighters; $7,500 group life 
insurance for retired firefighters with ten or more years of service; $6,000 group life 
insurance for other City retirees with ten or more years of service; and an extra $5 
per member per month contribution to an IAFF trust fund for purchasing extra 
insurance coverage for firefighters. 
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- In addition to supplying free uniforms to those newly hired employees who are 
required to wear them, the City's labor agreements also provide for a range of 
uniform maintenance and replacement allowances. For example, firefighters receive 
a total of $775 each year for uniforms and police officers receive $800. 

Overall Competitiveness-Recruitment and Retention Experience 

Perhaps the best gauges of the continued competitiveness of the City's compensation package-as 
the following examples illustrate-are the overwhelming number of people who apply for the 
relatively few open positions within City government and the extraordinarily low number who 
choose to leave City service before retirement age. 

When the City's civil service examination to become an entry-level clerk or library 
assistant was announced in 1999, 5,040 people applied, 1,325 applicants passed, but 
only 158 had been hired from the eligible list by the time it expired on November 23, 
2001. 

- •• •• Similarly, 11,385 people applied for a recent firefighter examination, 4,911 
applicants took the test, and 3,646 passed and were placed on the eligible list dated 
November 14, 1997. As of the list's November 13, 2001 expiration, only 165 
employees had been hired from this list. 

- For the most recent police officer recruit examination, 7,167 people filed 
applications, 3,382 took the examination, and 2,070 were placed on the eligible list 
dated November 3, 1999. As of December 2001, only 387 had been hired. 

- For the laborer list established in January 2000, 15,846 people applied. As of 
December 2001, only 217 had been hired. 

Notwithstanding the restructuring negotiated in 1992 and maintained in subsequent agreements 
and aw;,irds, Philadelphia's total compensation package remains highly competitive in the context 
of the regional marketplace. This package is summarized in the table at the end of this chapter. 

Workforce Size 

In addition to per-employee compensation costs, the other key variable in the labor-cost equation 
is the total number of workers on the payroll. In the past, in order to balance the budget ill the 
aftermath of unaffordable growth in compensation costs, the City had often reduced its 
workforce. From FY88 to FY93, for example, as the City strugglecfwith fiscal crisis, the overall 
General Fund workforce was cut by more than 3,600 positions from 26,455 to 22,841. Too 
often, however, those reductions were achieved by across-the-board layoffs. Too mariy times, 
the wrong job was eliminated, 'the person who was reallyneeded chose to retire, critical positions 
went unfilled, and.services declined.· 

As the City began to regain its financial health since FY93, new investments in critical services 
have required the stabilization of, and even incremental growth in, the overall size of the General 
Fund workforce. More 911 radio room employees are now on board, the number of uniformed 
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police officers has increased significantly, social worker staffing has improved, correctional officer 
staffing has expanded, and additional City workers have been hired to maintain and provide after
school care at recreation facilities. While budgeting changes somewhat complicate direct 
comparison of year-end, filled-position levels, the overall trend of stabilization has been evident 
over the last several years. With the burgeoning number of layoffs across the country and 
uncertainty about the length and depth of the current recession, the degree to which Philadelphia's 
economy and the City's tax revenues will continue to grow is in doubt. Faced with making 
additional contributions to the School District, increasing criminal justice costs, the impact of 
welfare reform, and numerous other contingencies, the potential impact of labor settlements with the 
Police and Fireunions threaten to further reduce the City's ability to weather an economic storm. 

General Fund Positions - End of Fiscal Year 
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Source: Finance Department, Office of Budget and Program Evaluation 

Planning for Future Workforce Needs 

Looking forward over the next five years, the growing number of employees enrolled in the 
~~ft::rre~ Retirement Option Program will have a definite impact on the size of the workforce. 
Since.its inception in October 1999, more than 2,500 employees, ten percent of the City's 
workforce, have enrolled in the program, which allows them to defer retiring for up to four years 
while :c1c;c;Jt:mulating a lump sum equal to the amount of the pension payments deferred. In the last 
two )'~a.i:~1,only one-hc1lf of one percent of the enrollees has since retired, after an average of 373 
days in th~ pr<>gram. 'fhe City is anticipating that the greatest impact of the program will begin to 
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be felt in the fall of 2003, when the first, and largest, group of DROP participants reaches the 
:r-year time limit. 

The number and organizational breadth of employees enrolled in DROP have necessitated a 
different, more widespread and formal approach to succession planning. To manage the impact 
of the loss of these employees, the City has undertaken a process that will ensure that all affected 
departments and agencies have made appropriate succession plans so that the City does not 
experience interruption in service due to loss of knowledge and skills. As part of this process, 
the City will identify and implement alternative solutions such as organizational restructuring, 
automation, job simplification or elimination, and reassignment of work. 

While the City's staffing has been stable overall in recent years due to the strength of the 
economy and investments in key service areas, the City has reduced staffing slightly in some 
areas, and the DROP represents an opportunity to further adjust the size of the workforce to 
correctly reflect service needs without displacing workers. For example, the City has added 
personnel in criminal justice services to enhance the quality of life in Philadelphia, with dramatic 
results in service and citizen satisfaction. The growth in social workers has been necessary to 
meet state guidelines and provide better service. However, the City has reduced staffing over 
time in other services to reflect efficiency and productivity enhancements as well as the gradual 
decline in the City's population. The DROP is one tool that the City can use to manage the size 
of its workforce without disrupting services or workers. These types of disruptions can only be 
avoided by strengthening the City's fiscal health and increasing per-employee costs at reasonable 

.s. However, if per-employee costs are allowed to grow at excessive rates, layoffs or other 
reductions in the workforce, along with their unfortunate consequences for employees and the 
public, would likely be unavoidable. 
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City of Phlladelph1a Compensation Package;El,y,Sargainin! ~units.··'.· · ••• 
AF$CME 

. 

FOP . ' ·.1Af=F • . 'Comparisons 
Wages Average FY01 Average FY01 Average FY2000 Average earnings for full 

earnings of $35,689 earnings of $56,768. earnings of $53,037. time City unionized 
for DC 33 and $47,578 employees in FY 2000 
for DC 47. were $42,831 compared 

to calendar 1998 per 
capita wage earnings for 
workers in Philadelphia 
region of $34,449 
according to Bureau of 
Economic Analysis. 

FY01 earnings do not FY01 earnings do not FY01 earnings do not Average wage increases 
reflect 3 percent reflect 4 percent reflect 4 percent nationally for State and 
increase received after general increase general increase Local Government 
December 15, 2001. received after July 1, received after July 1, through first three 

2001. 2001. quarters of 2001 are 3.5 
percent (based on the 
Employment Cost Index 
published October 25, 
2001). 

HeaHh City funds union plan City funds union plan City funds union plan at All union plans funded by 
at cost of $6,264 in at cost of $6,751 in cost of $7,211 in the City at levels more 
calendar 2001. calendar 2001. calendar 2001. than double the average 

northeast employer 
contribution level for 
2001 of$2,850 (based 
on Employment Cost 
Index 2001 ). 

Retiree heaHh City provides five City provides five City provides five years According to the most 
years of free post- years of free post- of free post-retirement recent Foster-Higgins 
retirement coverage to retirement coverage to coverage to all pension- national survey (2001 
all pension-eligible all pension-eligible eligible employees. data), only 31 percent of 
employees. employees. employers offer retiree 

health coverage to 
employees under age 
65. This has declined 
from 46 percent in 1993. 
In contrast, City has 
increased coverage from 
four to five vears. 

Disability City Injured-On-Duty City Injured-On-Duty City Injured-On-Duty Workers' Compensation 
(100) system pays 75 (100) system pays (100) system pays 100 pays only 66 2/3 percent 
percent of pre-injury 100 percent of pre- percent of pre-injury of pre-injury pay, tax-
pay, tax-free, and injury pay, tax-free, pay, tax-free, and free, and does not 
continues family and continues family continues family continue general medical 
medical coverage, sick medical coverage, sick medical coverage, sick benefits, sick leave 
leave accrual, and leave accrual, and leave accrual, and accrual, or pension 
pension credits. pension credits. pension credits. credits. 
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Under the current 
1987 City plan, 
AFSCME members 
can retire at age 60, 
earning benefits 
accrued at 2.2 percent 
per year for ten years 
and 2 percent per year 
thereafter (for 
example, 72 percent 
of average final 
compensation after 35 
years of service, with 
no offset for Social 
Security). Veteran 
workers remain in 
older City plans with 
even more favorable 
formulas (e.g., 
retirement at age 55). 

Eleven paid holidays, 
four annual personal 
days, 15 to 20 sick 
days per year, 10 to 
25 vacation days, plus 
paid funeral and 
military leave. 
Free legal coverage 
funded by the City at a 
cost of $12 per
emplovee per month. 
Layoffs prohibited 
except to reduce or 
eliminate deficits. No 
layoffs or demotions 
as a result of 
contracting out during 
labor-management 
cooperation program 
(through FY02, with a 
mutual option through 
FY04). 
Uniform and tool 
allowances provided 
where job-related. 

life insurance benefits 
provided. 

Under the current 
1987 City plan, police 
officers can retire at 50 
and accrue benefits at 
2.2 percent for the first 
20 years and 2 
percent per year 
thereafter. Veteran 
workers remain in 
older City plans with 
even more favorable 
formulas (e.g., 
retirement at age 45). 

In addition, the City 
contributed $2.5 
million in FY01 to a 
union fund for 
supplemental retiree 
benefits. 

Eleven paid holidays, 
four annual personal 
days, 15 to 20 sick 
days per year, 10 to 
25 vacation days, plus 
paid funeral and 
military leave. 
Free legal coverage 
funded by the City at a 
cost of $24 per
employee per month. 
While permitted under 
collective bargaining 
agreements, no layoffs 
have occurred since 
1980. 

Free uniforms 
supplied to new 
employees, and a 
total of $800 each 
year provided in cash 
uniform allowances. 

Life and accidental 
death and 
dismemberment 
insurance benefits 
provided. 

Under the current 1987 
City plan, firefighters 
can retire at 50 and 
accrue benefits at 2.2 
percent for the first 20 
years and 2 percent per 
year thereafter. 
Veteran workers remain 
in older City plans with 
even more favorable 
formulas (e.g., 
retirement at age 45). 

In addition, the City 
contributed $1 million in 
FY01 to a union fund 
for supplemental retiree 
benefits. 

Eleven paid holidays, 
four annual personal 
days, 15 to 20 sick days 
per year, 96 to 192 
vacation hours, plus 
paid funeral and military 
leave. 
Free legal coverage 
funded by the City at a 
cost of $19 per
employee per month. 
While permitted under 
collective bargaining 
agreements, no layoffs 
have occurred since 
1980. 

Free uniforms supplied 
to new employees, and 
a total of $775 each 
year provided in cash 
uniform allowances. 

Life and accidental 
death and 
dismemberment 
insurance benefits 
provided. 

The City's retirement 
plans are extremely 
generous relative to 
most employers', offering 
a defined benefit (instead 
of the increasingly 
common defined 
contribution), a relatively 
early age for retirement, 
and no social security 
offset. 

Recent changes to 
Pension Plan permit 
employees to begin 
receiving pension 
payments as deferred 
compensation while still 
working, for up to four 
years. Additionally, 
Pension Adjustment 
Fund provides for 
possible sharing of 
investment earnings with 
current retirees. 
Combined 15 paid 
holidays and personal 
days exceeds national 
average of 10.3 found in 
2001 Hay/Huggins 
Benefits Report. 

Legal benefits rarely 
provided in either the 
public or private sectors. 

Through the first three 
quarters of 2001, the 
Bureau of Labor 
Statistics reported 5,509 
layoffs of 50 or more 
employees nationwide 
resulting in separation 
of 1, 171,572 workers, 
more than in all of 2000. 

Varies. Generally, City 
benefits are competitive 
and often more than 
competitive. 
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Citizen Services 
Improving Public Safety and Quality of Life Standards 

Overview 

In an effort to provide an improved quality of life for its residents, the City of Philadelphia 
continues to build upon past initiatives as well as to develop new initiatives that deliver services 
in a coordinated and comprehensive manner. Many of these initiatives involve the delivery of 
service by an individual department and are detailed in the following chapters. Some of these 
initiatives, however, cut across departments and require centralized oversight and expertise. 

To help coordinate the City's response to specific inter-departmental issues, the Managing 
Director's Office (MDO) provides project planning and supervision. The MDO ensures that 
redundant efforts are reduced and resources are efficiently allocated through its oversight of each 
of the City's operating departments. The MDO will continue to coordinate resources in support 
of Mayor Street's five strategic objectives, particularly in its role as the oversight and 
implementation agency responsible for public safety and maintaining quality of life standards. 
The MDO's key programs and initiatives that support public safety and quality of life standards 
are presented below. 

Objectives and Targeted Initiatives 

Improve Neighborhood Quality of Life through Coordinated Implementation of Programs 

• Vacant Lot Clean-Up Program. As part of the Mayor's Neighborhood Transformation 
Initiative, in July 2001, the City began a program to clean all the city's vacant lots in one 
year. Through a land survey completed in FY0l, the Department of Licenses and Inspections 
identified 31,000 vacant lots that have become neighborhood eyesores and safety hazards. 
The goal of the program is to clean all the vacant lots by July 2002 and establish a follow-up 
cleaning program that will keep those lots reasonably free of debris. The City will also re- • 
clean lots annually and will work closely with communities to promote continual lot 
maintenance. Community caretakers will·be elected and residents and community 
organizations willbe encouraged to adopt a lot as their own to assist with the upkeep. As of 
January 2002, the lot clean~up program had cleaned 17,557 lots and removed 11,099 tons of 
debris. The program, which is funded through the MDO, will cost $4.5 million annually 
from FY02 through FY07. 

• Live Stop Program. Act No. 1996-93 of the Pennsylvania General Assembly, also known 
as ''The hnpoundmentLaw;" became effective in October 1996, authorizingthe Philadelphia 
Police Department (PPD) to immobilize, tow, and store vehicles of individuals driving 
without operating privileges or registration. To work towards compliance with the law, in 
1998 the Philadelphia Traffic Court of the First Judicial District of Pennsylvania selected the 
Philadelphia Parking Authotityto work with the PPD to pilot a Live Stop Program in the 3rd

, 

4th
, 6th and 25th police districts and on major highways. ' 
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While the Live Stop law applies directly to persons operating a vehicle without a proper 
driver's license or registration, it is expected that the program will also have a positive 
impact on lowering the number of uninsured drivers on the streets of Philadelphia. The pilot 
program has shown that the majority of persons operating without a license or registration 
also lack proper insurance. Philadelphia has one of the highest insurance rates in the country 
due, in large part, to the high number of unregistered and uninsured drivers. The Live Stop 
Program is a major step in the City's efforts to reduce auto insurance rates citywide. 

The Live Stop Program will be implemented citywide in the spring of 2002. Under this 
program, a person operating a vehicle without a valid driver's license or a vehicle registration 
will have their vehicle immediately impounded. The vehicle operators will have to appear in 
Traffic Court and will not be allowed to reclaim their vehicles until they can present all the 
documentation necessary to operate a vehicle in Pennsylvania. 

• Anti-Graffiti Network. The Anti-Graffiti Network develops aggressive anti-graffiti 
initiatives and provides a framework for.coordinating graffiti-fighting measures across a 
number of departments, City-related agencies and volunteer organizations in an effort to 
promote the beautification of Philadelphia. In FY0I graffiti was removed from 54,508 
properties and street fixtures, and crews anticipate cleaning a total of 70,000 properties and 
fixtures in both FY02 and FY03. 

The MDO's Antic-Graffiti Voucher Program also distributes cash grants and vouchers to help 
neighborhood organizations fight graffiti. In each of FY02 and FY03, the Program expects 
to provide $68,325 to approximately 375 organizations that will receive 6,500 gallons of 
paint and $22,500 for related supplies. 

In order to better address especially troubled areas that are consistently defaced by graffiti, 
the Network has embarked on new initiatives aimed at expanding the graffiti removal areas: 

- The Market-Frankford Elevated Train project, which began in October 2001, has already 
resulted in graffiti removal at over 400 properties. The project, which is estimated to cost 
$285,444 annually, is a massive clean-up project that addresses the increasing amount of 
graffiti vandalism on the second floors of homes and businesses along SEPTA's Elevated 
Train route. The Office of Fleet Management has been a crucial partner in this project by 
providing vehicles and mechanical lifts so that the anti-graffiti crews can remove graffiti 
from the upper stories of buildings along the route. 

The presence of illegal posters and stickers negatively impacts the quality of life of 
residents throughout the city in much the same way as graffiti. Beginning in April 2001, 
the Network began deploying its Graffiti Abatement Crews to a.ggressively remove 
illegal posters and stickers from street fixtures. The Network runs the Poster and Sticker 
Reipoval Project at an annual cost of $278,458. 

The Netwe>rksµpports the Mural Arts Program's efforts to restore.and create murals . 
throughout the city and provide workshops on drawing anq painting. To further enhance the 
beauty that murals contribute, Mural Arts seeks out world-renowned artists who specialize in 
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murals to ensure that the finished products are of the highest quality and design for the 
citizens who see them every day. To date, Mural Arts has completed 2,228 murals 
throughout the City and has worked with communities to develop programs that enhance the 
quality of life for citizens through art. 

- Building on strong relationships with the private sector and local community groups, the 
Mural Arts Program is in the final year of a three-year, $466,400 grant from the William 
Penn Foundation that helps fund The Big Picture, a year-long workshop in the history 
and technique of mural painting for 1,200 adolescents at 20 sites around the city. The 
Mural Arts Program plans to make The Big Picture a permanent program in FY03 
through an allocation of $316,000 in City Funds that will be supplemented by private 
sources. 

- The Network continues to build upon graffiti prevention efforts aimed at deterring would
be graffiti vandals. In late 1999, the Mural Arts Program used Department of Human 
Services' delinquency prevention funding to pilot a 10-week pilot program in which 
juvenile offenders can fulfill community service sentences through mural workshops. 
The pilot program was so successful that it is now a permanent program, called Urban 
Artscape, and it supports 19 youth in 2-hour workshops for 36 weeks each year. 

The success of The Big Picture and the Urban Artscape program have inspired additional 
mural arts programs at area shelters, the Philadelphia Prison System, and the Youth Study 
Center. The Mural Arts Program also offers eight-week internships each summer to 
provide 11 college students with the opportunity to work with experienced mural artists. 
Finally, the Mural Arts Program offers Mural Tours via walking, biking, or trolley that 
are quickly becoming part of the Philadelphia tourist experience. 

• Operation Town Watch. The City's Operation Town Watch serves as a model program to 
cities nationwide by promoting public safety through citizen participation in crime 
prevention patrols and community programs. The MOO works with the Police Department 
to provide training, equipment, annual grants, organizational support and communication to 
approximately l 7;000 citizen volunteers in over 600 Town Watch groups in every City police 
district to promote and maximize the effects of community policing in our neighborhoods. 
Operation Town Watch also supports Junior Town Watch and the Safe Corridors program, 
which provides'parents with training and equipment to monitor children on their route to and 
from school. • 

Plan and ImplementEjfective Responses to Citywide Emergencies andSpecial Events 

• Emergency Management. :The MOO directs the operations of the City's Office of 
Emergency Management (OEM), which runs the Emergency Operations Center (EOC), 
coordinates all City contingency planning and all interdepartmental activities during crisis • 
situations, and publishes the City of Philadelphia Emergency Operations Plan. The OEM 
administers the state mandated Hazardous Materials Response Fund (HMRF), which is used 
to purchase equipmenf and training to improve the City's response to hazardous material 
emergencies. Further, OEM administers the grant programs associated with the federal 
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Weapons of Mass Destruction Act, which, together with the HMRF, has provided 
Philadelphia emergency response departments with over $2 million worth of equipment and 
training over the last four years, and is likely to expand exponentially in the next several 
years. 

After the tragic events of September 11, 2001, U.S. Secretary of Health and Human Services 
Thomas Thompson stated "Although we are prepared to respond, we must do more to 
strengthen our response." Today, the City of Philadelphia is as prepared to respond to an 
attack as any major city in America. The Philadelphia Emergency Operations Plan has been 
updated every year since its creation in 1987 to address the changing nature of environmental 
and man made threats and emergencies to our city. The plan, which has been approved by 
both the Pennsylvania Emergency Management Agency and the Federal Emergency 
Management Agency, contains established procedures for responding to a variety of 
emergency situations, including chemical, biological and nuclear events. The City also 
meets monthly with neighboring counties to ensure that a coordinated response is in place. 

Over the past several years, the City has invested significant resources in its emergency 
preparedness capabilities including the purchase of specialized equipment and supplies. The 
City has also conducted detailed exercises simulating responses to a variety of emergency 
situations. The City's plan is built around an incident command model in which the 
appropriate department representative is designated as the on-scene incident commander to 
direct City operations and implement the directives of the Mayor and the Managing Director. 

On September 11, the plan was executed successfully; within minutes of the first plane 
crashing into the World Trade Center, the EOC was in partial activation staffed by members 
of the Managing Director's Office and the Police and Fire departments. When the second 
plane crashed, the City immediately went into a full activation of the EOC. Within thirty 
minutes after the full activation, representatives from virtu~Uy every City operating 
department, PGW, PECO and SEPT A were at their stations in the EOC. The Mayor was in 
contact with the Chamber of Comm~m;e and other leaders in the busi11ess community, the 
Port Authority, the School District of Philadelphia, the _Archdiocese of Philadelphia and the 
Philadelphia International Airp<>rt. Shortlyafter the activation of the EOC, the Police 
Depart~ent deployed additional officers to strategic locations throughout the City and.the 
Fire Department moved additional emergency medical and firefighting personnel into the 
Center City area. The Police r>epartment has designed rapid deploymem teams (consisting 

. ' . . . , 

of 2 lieutenants, six sergeants, and 46 police officers), capable of responding to any critical 
incident citywide within 30 minutes and intensified emergency-response training. The City 
is also prepared to respond to citizen fears of bio-terrorism contagion thmugh the deployment 
of Rapid Assessment Teams, each made up of two Fire Department hazardous material 
technicians, one police officer, and one Health Department representative. In FY02 the City 
proj~t~·that it.will spend $21 million in unanticipated security expenpitures in response to 
terrorism concerns. 

• Sf!1)\V~F;!g'1,ting Plan. The Managing Director's Office, the Streets I)ep3fl:ment, and the 
Off"i9~pf:fjl~ftM~nagement have developecl a snow-fighting pla11 wit~ prOF~dµres for 
alerti}lg,assembJ,ing and deploying personnel for every type of snow st9rm. The chief 
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objective for the City in all cases is to allow all Philadelphians to return to their normal daily 
activities as quickly as possible. The plan also reduces the number of occasions when the 
City government will have to be closed or City services, like curbside trash collection, halted 
due to winter weather. 

The plan created a reserve snow fighting fleet of 163 vehicles, which increases the total 
number of vehicles available to fight snow to over 600 vehicles. The majority of the reserve 
vehicles are smaller and more maneuverable than the City's original fleet, and can plow and 
salt all tertiary street routes, which contain most of the residential neighborhood streets. 

In additiori, the City is leasing two snow-melting machines during the FY02 winter snow 
season. These melters are set to be deployed in Center City, other neighborhood business 
corridors and in areas of South Philadelphia with extremely narrow streets and will replace 
the traditional and more costly lifting operations. During FY02, the City is also testing the 
use of six trucks that will use brine instead of salt as a pre-storm application. As opposed to 
conventional rock salt, the less-expensive brine can be applied up to 24 hours in advance and 
still function as a "bond-breaker" for snow. If this pilot test proves successful, the 
replacement of salting operations with brine vehicles could reduce costs and increase the 
City's effectiveness in fighting snow during its first day. 

• Special Events. The MDO provides oversight of and coordination for more than 350 special 
events held annually in the city of Philadelphia. The success of these events typically 
requires the involvement of the Departments of Streets, Public Property, Police, Fire and 
Law. In FY02, over a million people converged upon Philadelphia to celebrate the 4th of July 
and experience the city's nationally renowned Welcome America festival. Philadelphia will 
continue to be the proud host of the X-Games in August 2002, attracting over 400,000 fans 
from all over the globe, as well as the highly anticipated second annual Splendor in Florence 
festival that attracted over 10,000 visitors each day during its first year, and the NBA All-
Star game. 

Coordinate the City's Response to Major Policy and Regulatory Issues 

• Americans with Disabilities Act (ADA) Compliance. The MDO's Accessibility 
Compliance Office (ACO), is charged with ensuring the City's compliance with the 
Americans with Disabilities Act of 1990, the Fair Housing Amendments Act, and any other 
laws involving people with disabilities and their relationship with the City. The ACO 
provides technical support to all City departments regarding compliance with federal ADA 
and local Building Code requirements and serves as the point of contact for citizen concerns 
about accessibility. 

The ACO continues to assistthe Free Library by expanding the use of assistive technology 
throughout its own facilities and promotes the City's 91 l Program for people with 
disabilities. The 911 Program encourages people with disabilities to register their residence 
and disability with the Police Department's premise history system, so police officers can 
respond appropriately in the case of an emergency. The ACO also plans to work with the 
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Minority Business Enterprise Council (MBEC) to increase the City's pool of disabled 
vendors. 

The ACO developed a new website in FY02 called "Accessible Philadelphia" to be used as a 
resource for people with disabilities and is also currently reviewing accessibility compliance 
in the new Phillies and Eagles stadiums. In addition, during FY02 the ACO will be 
developing a citywide compliance strategy on Title I (Employment) of the ADA and is 
coordinating an accessibility review of behavioral healthcare provider facilities. 

• Inventory Management. In an effort to maximize the use and productivity of all its 
resources, the City has conducted an intensive review of its inventory management practices. 
The final report, completed in March 2000, concluded that the City has too much inventory, 
much of which is obsolete and is needlessly wasting space and money. To remedy this 
problem, in FY02 the City will contract with consultants who specialize in inventory 
practices and warehouse management to review five targeted City departments chosen for 
their inventory size and complexity. The five departments included in the project's initial 
phase are the Water Department, the Office of Fleet Management, the Streets Department, 
the Recreation Department and the Department of Public Property. The consultant will 
review existing inventory purchases and usage levels to identify opportunities for cost 
reductions, improve information sharing between departments and the MOO regarding space 
needs, and identify unneeded inventories for public sale or disposal. The City received 
responses to an RFP and a review committee is being assembled to select a consultant. 

• Environmental Issues. The MOO has developed and/or participates in several 
environmental programs focusing on issues that directly impact the health and safety of City 
residents. Two on-going programs are the Greater Philadelphia Clean Cities Program, a 
regional effort designed to expand alternative fuels, and the Ozone Action Program, a 
voluntary effort by government and business to limit ground-level ozone exposure during the 
summer. In FY02, with the assistance of several City agencies, the MOO will release a 
Climate Protection Plan to reduce carbon dioxide and other greenhouse gases in the 
Philadelphia area to 10 percent below 1990 levels by the year 2010. In 1990, approximately 
14,177,526 tons of carbon dioxide were emitted into the Philadelphia atmosphere from fixed 
facilities and vehicles as well as from energy consumption and waste. To date, the City is 7.5 
percent below 1990 levels. 

During FY02, the MOO is also implementing the "Livable Neighborhood Program" with the 
other City agencies, the U.S. Environmental Protection Agency {EPA) and the Pennsylvania 
Department of Environmental Protection. The first step of this program is the development of 
a guidebook for Philadelphia neighborhoods that provides suggestions for improving the 
environment, including developing community greenspace, saving energy in a household, 
mitigating-lead paint problems, and so on. By FY03, the program will then work in a few 
communities to implement some of the guidebook suggestions on a pilot basis, funded by the 
Iv.ID@($55,000), Health ($30,000),the Mayor's Energy Office ($7,500) and Water ($7,500) 
for~atotathf!:$100,000. 
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In FY02, the MDO acquired the services of a senior level environmental specialist from the 
EPA for two years, to provide technical assistance to the City for no charge. The EPA 
specialist will work to accelerate environmental assessments of major contaminated sites in 
the City and facilitate the site redevelopment. The MDO has reached a similar partnership 
with the U.S. Forest Service, which has contributed one full time staff person to coordinate 
open space planning and greening efforts among City agencies, in conjunction with the 
Neighborhood Transformation Initiative. Finally, the MDO is working with the EPA to 
develop a technical assistance agreement for the City that will include 16 other federal 
agencies that will provide resource support and technical assistance on selected projects at no 
cost. 

Key Performance Measurements 

Measurement FY99 FYOO FY01 FY02 FY02 FY03 
Actual Actual Actual Target Current Projected 

Projection Projection 
Anti-Graffiti Network 

Number of Fixtures Cleaned 10,852 8,887 15,600 20,000 20,000 20,000 
Number of Properties Cleaned 30,0093 24,773 37,933 50,000 50,000 50,000 
Number of Murals Completed 138 99 93 140 140 140 
Number of Murals Restored 9 10 10 15 15 15 

Number of Lots Cleaned N/A N/A N/A 31,000 31,000 31,000 
Number of Abandoned Vehicles Towed N/A 62,762 53,033 55,000 54,534 55,000 

Citizen Services - Improving Public Safety and Quality of Life Standards 
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Fairmount Park 

Mission 

The mission of the Fairmount Park Commission is to preserve and protect City park open space, 
provide opportunities for active and passive recreation and maintain the landscapes and 
structures, streams and woodlands within the 8,900-acre City park system. 

In addition to managing open spaces and hosting special events, the Park Commission operates 
seven recreation centers; 11 day camps; 22 playgrounds; 127 tennis courts at 15 locations; 160 
baseball, football, soccer and softball fields; 35 basketball courts; three outdoor pools; and over 
100 miles of recreation trails. 

Organizational Objectives and Targeted Initiatives 

Preserve and Maintain Park and City Landscapes 

• Implement Trail Master Plan recommendations. In April 2001 the Fairmount Park 
Commission completed master plans to renovate and enhance trails in five watershed parks. 
Over the next five years, the Park will eliminate 20 miles of unplanned or redundant trails 
and renovate 25 miles of existing trails. The closed trails will be replanted to control erosion 
and increase the woodland plant diversity. Beginning in FY02 and continuing over the next 
five years, Fairmount Park plans to annually spend $1,000 on closing trails and $5,000 on 
trail maintenance. 

• Expand the neighborhood street tree program. As part of the Mayor's Neighborhood 
Transformation Initiative's efforts to enhance streetscapes, the City began a multi-year 
program to dramatically increase the number of street trees removed and pruned annually. 
The goal of this $4.5 million program is to remove approximately 8,500 dead street trees and 
to gradually increase the tree pruning cycle to once every 10 years instead of the current 
cycle of once every 17 years. 

- Tree removal: During the first program year, which began in September 2001, the City 
plans to remove over 4,000 dead street trees, almpst half pf the entire backlog and a more 
than 500 percent increase over the 582 tr~es removed in.FYOl. Another 4,000trees are 
scheduled for removal in FY03. The program, which initially targets the most dangerous 
street trees, will gradually eliminate the entjre dead tree backlog in less than five years. 
Each year approximately one percent or 2,500 of the estimated 250,000 street tree 
population dies. Consequently, once the backlog is eliminated, the City will need to 
remove 2,500 trees per year to ensure that a backlog does not recur. 

- Tree pruning: To maintain more healthy street trees and reduce the number in need of 
removal in the future, the City ts phasing in a more frequent pruning cycle. During 
FY02, the City will prune approximately 13,000 trees, a 58 percent increase over the 
8,264 trees pruned in FY0l, increasing to approximately 16,000 per year by FY06. 
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• Maintain Park Rangers Program. Since FYOO, the Fairmount Park Ranger Program has . 
been jointly funded by the City and from the earnings of a dedicated endowment fund set up 
by the Philadelphia Park Ranger Corporation, Inc. (PRC). The 24 park rangers provide 
security and ambassadorship to park users, serve as volunteer recruiters and coordinators, 
leaders on Park restoration projects, and educators who conduct environmental programs for 
schools, Iibfiiriis, ~ncl'<;'c,riihmnity groups. In recent years, the earnings from the endowment 
have n6t &{&;ilid~'tiat.e·to tbver the PRC's share of the $920,000 annual program costs. In 
order to ensure that these services are not reduced, starting in FY03, the City will contribute 
an additional $350,000 annualiy to its existing $500,000 Class 500 contribution. 

?':'.JK;-:·)f1"!) ;;\",:"':. • f· ' 

• f~Jr~~ihJ ~umber of picnic sites in Fairmount Park. There are currently 157 picnic 
=•'•''JI'• c,·.r,t_; ·' :,: ··•,. . .• 

jshe'slhroughout the Fairmount Park system. The demand for picnic sites has been steadily 
increasing and, as a result, the Fairmount Park Commission plans to increase the number of 
available sites by ten each year, starting in FY03, for a totalof 50 new sites by FY07. The 
Park will spend a total of approximately $15,000 each year on tables, materials, cleaning, 
trashcans and restroom improvements. In order to maintain the availability and appearance of 
the existing and new picnic sites for those who hold picnic permits, the Fairmount Park 
Rangers will increase the enforcement of the Park's picnic permit requirement. 

Restore Park Facilities and Promote their Historical Significance 

• Restore Fairmount Park Water Works. The restoration of the Fairmount Park Water 
Works, which was substantialiy completed in October 2001, will now recommence after a 
January 1, 2002 fire that will cost approximately $750,000 to repair. The total cost for the 
restoration is approximately $12.1 million. The Park is seeking private funding for the final 
phase of the restoration, which will cost approximately $1.6 million and involves the 
masonry restoration and reconstruction of the gates of the New Mill House. The Fairmount 
Park Commission is currently working to secure a restaurant operator for the Engine House. 

• Implement phase three of the Manayunk Canal Restoration. Phase two of the Manayunk 
Canal Restoration was completed in FY02 at a cost of $1.5 million. The work included 
replacement of two canal crossings, towpath and boardwalk rehabilitation, and embankment 
stabilization from Lock Street to Green Lane. The canal is one of the few remaining in 
Pennsylvania, and its restoration will preserve and enhance a unique visitor attraction, as well 
as improve environmenta1··conditions in the canaL·Phase three of the project will continue 
from Green Lane upstream to Flat Rock Dam and is projected to cost $4.0 million, with the 
Commonwealth and City each contributing half. Phase three will include the stabilization of 
the south-side embankment of the canal; dredging/removal of silt deposits to improve water 
flow; improvements in drainage and pedestrian access along the former towpath, including 
landscaping; rehabilitation of timber walks at Leverington Street, Fountain Street and at the 
upper end of the canal; installation of benches, trash receptacles, bicycle racks and other site 
amenities; and lighting improvements. Phase three is scheduled to be completed by 
December' 2003. • • • 
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• Enhance Manayunk recreation path. The Park Commission is in the final design of the 
Manayunk recreation path, which begins along the Kelly and West River Drive Paths at the 
Falls Bridge, goes through Manayunk, and connects with the Montgomery County paths 
system to Valley Forge. This $2 million project will be funded with Federal ISTEA and 
TEA-21 funds and matched with $400,000 in City dollars. The Manayunk Recreation path 
project includes the construction of some new multi-purpose paths, enhancements of existing 
paths, lighting, and other site amenities. Construction is scheduled to begin in the spring of 
2002 and will be completed in the spring of 2003. 

• Complete Cobbs Creek recreation path. Funded through Federal ISTEA and TEA-21 and 
matched by the City in its FY02 Capital Budget, this $2 million multi-purpose recreation 
path will run from Market Street and Cobbs Creek Parkway to Philadelphia International 
Airport. Construction is slated to begin in the spring of 2002 and to be completed within a 
year. 

Encourage Community Participation in Park Volunteer and Recreation Activities 

• Expand opportunities available through the Fairmount Park Rowing Camp. The 
Fairmount Park Rowing Camp celebrated its eighth season in FY02 by serving 140 inner-city 
teenagers, an increase of ten teenagers from FY0 1. This increase was largely due to the 
continued support of CellularOne as the camp's corporate sponsor and the financial 
assistance of the rowing clubs along Boathouse Row. This support allowed the camp to 
purchase more equipment and expand the length of the summer program from six to eight 
weeks. In FY03, the Fairmount Park Commission anticipates purchasing additional land 
training equipment and two smaller rowing shells for specialty instruction at an estimated 
cost of $10,000. 

• Expand the role of the Park Volunteer Coordinators. In FY02, the volunteer coordinators 
will begin to work more closely with the Park's existing network of 85 Friends of the Park 
groups. The volunteer coordinators will continue to work in the natural areas of the parks, 
and will expand their role into the 64 neighborhood parks throughout the Fairmount Park 
system as welL Park volunteer coordinators will work closely with Friends of the Park 
groups, allowing Park staff to focus more closely on operational and maintenance issues. 
The volunteer coordinators will play an instrumental role in advancing the Mayor's 
NeighborhoodTransform_ation Initiative by hosting park clean-ups and other events such as •• 
health and fitness programs. The Office of Volunteer Management will continue to seek new· 
partnerships with the corporate and non-profit communities to accomplish much-needed park 
beautification projects while raising public awareness and support for Philadelphia's parks: 
City support of the volunteer coordinators, who had previously been funded through a series 
of grants from the William Penn Foundation, will be $40,472 in FY02 (to cover three montlls 
of expenditures), and will increase to $185,000 annually beginning in FY03. • -

• Fully implement "Preserve Your Park" program. "Preserve Your 
Park," a program that began three years ago, allows individuals and groups to take direct 
action toward protecting and restoring the environment by volunteering in Fairmount Park. 

Fainnount Park 
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Volunteers pledge to adopt and maintain sections of the Park. Of the 140 park spaces 
available for adoption, 86 had been adopted as of the end of FY0l. The Park anticipates that 
37 parcels will be adopted in FY02 and the remainder will be adopted in FY03. Since the 
inception of the program, volunteers have received one-time on-site training before every 
project. Beginning in spring FY02, training will become on-going and will be expanded to 
include proper tool use, trail repair, plant identification, and proper plant installation. 

• Expand environmental education. In FY00 the Fairmount Park Commission created a new 
operating division dedicated solely to environmental education. With the assistance of the 
Natural Lands Restoration and Environmental Education Program ('NLREEP"), funded by 
the William Penn Foundation, this division has been able to offer a wide variety of school 
and public programs to raise awareness about environmental issues and generate a 
commitmentto preservation of natural land. In FY0l, Fairmount Park provided 
environmental education programs and opportunities to over 55,060 youth and adults. As 
more people become aware of the programs via local and community/friends groups 
newspapers and flyers, the Fairmount Park Commission expects the programs to grow from 
57,000 participants in FY02 to 59,000 participants in FY03. 

The Mayor's Health and Fitness Hikes in Fairmount Park, begun in June 2001 and 
coordinated with the Mayor's Office of Health and Fitness, have been well received by the 
Philadelphia community. The purpose of these hikes is to promote health and fitness, 
increase public appreciation of the Park's beauty, and provide environmental education about 
the Park's natural ecosystems. Fitness walks are planned to start again in March 2002 and 
continue through December 2002. 

Key Performance Measurements 

FY99 FYOO FY01 
Measurement Actual Actual Actual 

Total Acres of Grass Cut 21,556 17,123 24,294 
Weeks between Cuts-Frequency 2.86 3.41 2.38 
Acres Cut bv Contracted Services 18,224 13,439 21,263 
Acres Cut bvPark Employees 3,332 3,684, 3;031 
Street Trees Removed- Park and 
Contracted Crews2 1;207 1,311 • 1,390 
StreetTrees Pruned- Park and 
Contracted Crews 8,235 8,505 8,264 
Park Trees Removed 1,679 1,695 1,699 
Park Tre1;1s Pruned •. 2;660 1,909 2250 
Number of Ballfields Maintained 594 6~2 652 
Number of Ballfields Renovated 149 121 80 
Citizen Survey: Percent Satisfied 
with Fairmount Park 75.6% 76.5% 78.8% 
Citizen Suivey:'Percent Satisfied 
with Neighborhood Park 64.1% 66.5% 68.2% 
~ot1:1: ".',,; ,, . ,,- ., . •• . . ·. . , 

Fairmount Park mows approximately 2,000 acres a number of times each season. 
2 

Street tree removals include operating and capital fund dollars. 
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FY02 FY02 
Target Current FY03 

Projection Projection Projected 
22,000 21,300 21,000 

2:81 2.83 2.57 
18,000 • 18,100 18,000 
3,000 3,200 3,000-

4,650 4,600 4,500 

11,300 13,105 14,000 
1,720 1,800 1,750 
2,150 2,500 2,150 

550 530 608 
80 160 135 

80% 80% 82% 

70% 70% 72% 

T 
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Five Year Obligation Summary 

Fairmount Park 
FY01 l"Y U-4! FY02 

Actual Adopted Current Projected Projected Projected Projected Projected 
Budget Target FV03 FV04 FY05 FV06 FV07 

BUDGETS) OBLIGATIONS 

Class 100 10,071,791 9,566,686 9,Gn,412 9,941,834 10,371,702 10,105,479 10,082,146 10,070,479 
Class 200 2,972,197 2,639,402 2,769,407 2,898,923 2,898,923 2,898,923 2,898,923 2,898,923 
Class 300/400 584,848 624,481 615,114 643,439 643,439 643,439 643,439 643,439 
Class 500 500,000 500,000 500,000 850,000 850,000 850,000 850,000 850,000 
Class 700 
Class 800 
Class 900 

TOTAL 14,128,836 13,330,569 13,561,933 14,334,196 14,764,064 14,497,841 14,474,508 14,462,841 

Fairmount Park 
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Fire Department 

Mission 

The Philadelphia Fire Department's mission is to ensure public safety through quick and 
professional responses to fire and medical emergencies. The Department is dedicated to 
minimizing the loss of life and property through fire prevention, fire suppression, rescue, fire 
investigation efforts, and the provision of emergency medical services. 

Organizational Objectives and Targeted Initiatives 

Improve Efforts to Minimize Loss of Life and Property Due to Fires and Other Emergencies 

• Install ventilation systems at all firehouses. In response to employee health.safety 
concerns, the City is installing ventilation systems in all 63 firehouses over the next five 
years at a cost of $2.4 million. The ventilation systems circulate fuel emissions out of the 
apparatus room of fire stations, thus preventing inhalation of fuel emissions by fire 
personnel. The City began the installations in FY0 1 by outfitting two stations with 
ventilation systems at a cost of $100,000. In FY03 based on the results of the testing of the 
newly installed systems, the Department plans to begin installing more ventilation systems 
throughout City firehouses. The ventilation systems will be installed according to a 
sequential order of fire stations with the most critical need. 

• Transfer to 800 MHz Radio System. In FY00, the City completed construction of a $52 
million 800 MHz radio system and in January 2002 the City began placing public works 
agencies, such as the Water Department, onto the 800 MHz system. Public works agencies 
are the first to use the 800MHz frequency because the City wants to remedy any possible 
quirks and malfunctions of the system before life safety departments begin using it. To 
prepare for conversion to the 800 MHz system, the Fire Department had a successful testing 
phase in September and October 2001 when the Fire Communications Center dually 
operated from the current radio system and the 800 MHz system. The next stage prior to 
conversion is training of all field forces in use of the new radios and system. The Fire 
Department is scheduled to switch to the 800 MHz radio system in Fall 2002, pending 
results from the testing of the system in the public works agencies. 

An advantag~ of. th~ new system is that it guarantees 95% coverage of the entire city 
including inside buildings and also provides a 95% availability guarantee. The current 450 
MHz and 150 MHz radio systems do not provide dependable coverage inside buildings. 
Thus, the new 800 MHz system will provide a higher level of safety when fire personnel 
are inside medium to.high rise structures. The new system alsohas 30 radio frequencies 
that should eliminate current problems of talkover, interference, and eavesdropping. 

• Formed Rapid Assessment'f,eams. On October 13, 2001, in order to appropriately 
respond to citizen fears of anthrax contagion, the City formed six Rapid Assessment Teams. 
The teams consisted of two Fire Department hazardous material technicians, one police 
officer and one Health Department representative. In October, the Department activated six 
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teams during the day and four night teams to assess anthrax and health related threats 
reported by the public; during November and December four day teams and two night 
teams were activated. The teams responded to an average of 41 calls per day through 
October, 13 calls per day in November and three calls per day in December. From October 
through the end of December 2001, the teams cost the Department $193,362 in overtime. 

As of December 31, 2001, all anthrax threats have proven negative. The Department plans 
to discontinue the teams once fears have been allayed and the state of heightened alert is 
diminished. However, should a future need arise, the Department will re-institute the Rapid 
Assessment Teams. 

• Create a Fire Service Paramedic Exposure Control Officer. In FY02 the Civil Service 
Commission approved the classification of Fire Service Paramedic Exposure Control 
Officer. The Administrative Board is expected to approve the position in FY02. The 
Department requested the approximately $55,000 position after identifying a need to 
improve monitoring procedures, treatments, and policies for infectious diseases. The Fire 
Paramedic Exposure Control Officer will investigate infectious exposure incidents; direct 
personnel at exposure sites; coordinate appropriate medical treatment; and contact hospitals 
to request contagious disease testing in conformance with Federal and State law. The 
officer will also develop a departmental exposure and infection control plan and annually 
revise the plan to meet Federal and State guidelines. 

Reduce the Outbreak of Fires through Enhanced Fire Prevention and Safety Activities 

• Continue tire.prevention and safety education activities. The Department will continue 
to implement an aggressive public information and education campaign. The Department's 
goal is to educate and alert the general public to the dangers of fire and heighten awareness 
ofl:he cost both in lives and property destroyed. The campaign includes fire prevention 
activities in schools, at neighborhood block parties, in hospitals and nursing homes, and 
through various initiatives such as essay and drama contests and door-to-door smoke 
detector distributions. 

The Department is also planning a focused outreach campaign to educate the public about 
calling 9-1-1. From FY96 through FY99 an average of 7,600 calls per year were false 
medical calls. In FY00, 8,212 calls or 4.5 percent ofcalls were false medical calls and in. 
FY0 1 8,589 calls or 4. 7 percent of calls were false medical calls. Although the Department 
effectively responds to both appropriate and inappropriate medical calls, the growing 
number of inappropriate calls increases the possibility of longer response times to the scene 
of valid medical emergencies. 

The Department believes that it can reduce the number of inappropriate calls to 9-1-1 by 
educating the public in the appropriate use of medical services, and by stressing that: 

hospitals prioritize cases by seriousness regardless of the mode of arrival; 
- patients are transported to the most appropriate hospital, not nece·ssarily the hospital of 

choice and; • • •• , , • 

in riiany 1cases a visit to a private doctor is more appropriate than transport to a hospital. 
!'-• . . , ' . 
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l In FY0 1 the Department designed a campaign to educate the public about the proper use of 9-1-

1 and the Department hopes to implement the campaign in FY03. In the meantime, the 
Department will continue to use its web site as a vehicle to educate citizens on the proper use of 
9-1-1. 

Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Number of Fires 

Structural 2,797 2,440 2,510 2,450 2,450 2,500 
Non-Structural 9,908 9,308 7,989 8,000 8,100 8,200 
Vacant Buildings 268 233 .210 210 210 200 

Average Response Time 4:30 4:24 4:20 4:30 4:30 4:30 
(minutes:seconds) 
Fire Deaths (Civilian) 35 52 55 48 48 48 
Fire Prevention Activities 8,773 10,666 16,853 13,000 14,000 14,000 
EMS Runs 165,234 176,971 183,687 180,500 180,500 182,000 
EMS Average Resoonse Time 6:30 6:06 5:51 6:30 6:30 6:30 
First Resoonder Runs 30,169 31,362 29,494 30,500 30,500 31,000 
EMS Gross Revenue Collections $15.4 M $16.5 M $17.3M $18.0M $18.0M $18.3M 
Citizen Survey: 
Percent Satisfied with Fire Protection 78.7% 83.0% 84.1% 85.0% 85.0% 86.0% 
Citizen Survey: Percent satisfied with EMS 
Response 77.7% 86.3% 85.7% 87.0% 87.0% 88.0% 

Non-Structural Fires. The Department attributes changes in the number of non-structural 
fires to weather conditions. There were more non-structural fires in FY99 than in FY00 and 
FY0l because FY99 was a drier year and non-structural fires are less prevalent when it 
rains. Brush fires are not as likely to occur when it rains and arsonists are more likely to 
stay indoors. The projected increase in the number of non-structural fires in FY02 and 
FY03 is based on the conservative assumption that those fiscal years will have drier 
summers than FY0 1 had. 

Fire Prevention Activities. The spike in fire prevention activities in FY0l was due to an 
aggressive smoke alarm installation campaign. All 63 firehouses participated by 
distributing and installing smoke alarms to neighborhood households. 

EMS Average Response Time. Though response times in FY00 and FY0 1 are below 6:30, 
the Department continues to conservatively project an average response time of 6:30 in 
FY02 and FY03 because it cannot control factors that cause delays such as weather 
conditions, traffic congestion, and length of travel. 
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Five-Year Obligations Summary 

Fire 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 

Bt.OGETB> OBLIGATIONS 

Class 100 132,016,617 133,839,421 140,951,027 141,106,619 149,648,689 140,307,689 140,557,689 140,807,689 

Class 200 4,214,694 4,679,583 4,679,583 4,679,583 4,679,583 4,679,583 4,679,583 4,679,583 

Class 300/400 5,650,228 5,704,460 5,647,415 5,647,415 5,647,415 5,647,415 5,647,415 5,647,415 

Class 500 
Class 700 

Class BOO 6,121,461 6,126,000 6,126,000 6,126,000 6,126,000 6,126,000 6,126,000 6,126,000 

Class 900 
TOTAL 148,003,000 150,349,464 157,404,025 157,559,617 166,101,687 .156,760,687 157,010,687 157,260,687 

/ 
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Free Library of Philadelphia 

Mission 

The mission of the Free Library of Philadelphia is to provide to City residents a comprehensive 
collection of recorded knowledge, ideas, artistic expression, and information; to assure ease of 
access to these materials; and to provide programs to stimulate the awareness and use of these 
resources. 

Organizational Objectives and Targeted Initiatives 

Build a Welcoming Technical and Physical Environment 

• Complete branch and regional library upgrades. The Free Library is nearing the end of its 
multi-year capital improvement plan, begun in FY95, to renovate all library facilities and 
install new technology in each location for public use. This capital program, which totaled 
$50 million, was funded jointly by Library private fundraising and City capital support. The 
following projects remain to be completed: 

Widener Branch. The current Widener branch (located at 2531 W. Lehigh Ave), a small, 
cramped space that was formerly a bank, will be replaced by a new, one-story facility just 
two blocks away. Slated for completion in FY04, the expected cost is $2.78 million. 

Walnut Street West. The Walnut Street West Library (40th and Walnut Streets) will be 
rebuilt during FY03 and FY04 at a cost of $3. 7 million. The original exterior will be retained 
and a 21st century library will be created inside. 

George Institute. This branch (1461 N. 52nd
) closed for renovations in June 2001. The 

Library is working with the Capital Program Office to determine the scope of renovations 
within the available funding. 

• Planned improvements to Central Library. The Central Library, the flagship of the Free 
Library system, was completed in 1927, and will celebrate its 75th anniversary in June 2002. 
The scope of the services and collections located at Central and the needs of technology 
infrastructure have grown since Central was constructed. The Library is developing several 
options for renovating and expanding the Central Library io improve access to its collections 
and electronic resources and to update and enhance the quality of the space. 

Because the renovation and expansion project will require several years before it can come to 
fruition, the Library plans to implement modest improvements (estimated at $200,000) to the 
Children's Department and the Popular Library during FY02 to make them more attractive 
and user friendly. New signage is also being installed throughout the building to illustrate 
the building's current-layout. To be more competitive in the special events rental market, the 
Library plans to enhance its fourth floor meeting space during FY02 with $100,000 from the 
Delaware River Port Authority. Additional renovations to the Lobby and adjoining galleries 
will be considered for FY04. 

Free Library of Philadelphia 
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• Improve technology maintenance, operations and capacity. The Free Library will 
upgrade existing technology in a cost-effective manner to facilitate faster access for the 
public and more efficient equipment repairs. Using a combination of City and private funds, 
the Library plans to: 

Upgrade the Library's current desktop interface (upgraded software and desktop for the 
public) in FY03 at all the locations at an estimated total cost of $160,000. 

Upgrade the Central library and two regional libraries at a cost of $206,000 in FY03 to a 
"thin client environment" technology that allows existing PCs (for the public) to run the 
latest software without upgrading the hardware. This will result in the following 
improvements: 

• PCs at Central and the regional libraries will not be replaced as frequently because all 
software will run off the new central server; this approach will produce an estimated 
savings of $400 per PC, or a total savings of $200,000 through FY06. This will pave 
the way for the eventual replacement of full-featured PCs at the branches with less
costly "thin client" devices, with similar expected savings. 

• Maintenance response time will be reduced dramatically because the new server will 
be running the software from one location rather than on multiple, physically 
dispersed units. 

Meet the Library's commitment to return current Internet protocol (IP) addresses to 
MOIS at a cost of $160,000 by FY03. While the creation of new IP addresses for the 
Library to replace the current ones entails additional costs, the process also provides the 
Library with more flexibility for future expansion of IP addresses to meet public needs 
and enhancement of computer system security. 

- Develop and implement planning for the next version of the Free Library's web page at a 
cost of $50,000 in FY03. This will enable the Library to add more features to its web 
page, thereby increasing access to library resources. Anticipated enhancements include 
additional information about the Central Library's special collections and topical 
booklists. 

Meet federal and state statutory requirements related to computer filtering. The Library 
is obligated by· statutory req'ttirements to filter sites or limit the types of sites available to 
the public. The Library wiifcomply with the statutory requirements by purchasing 
additional computer filtering equipment at a cost of$200,000 in FY03. 

Strengthen the Quality of Customer Service 

• Improve internal and external customer satisfaction. TheLibrarywill issue a customer 
service policy in FY02 and inc,orporate customer service elements in staff annual 
performance reports in FY03. Related supervisory and staff training will be developed to 
facilitate staff understanding of the new customer policy. Although 81 percent of City 
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residents said they were satisfied with library services overall in the 2001 annual citizen 
survey, the Library plans to conduct an in-library written survey of its customers during 
January 2002. This will provide more specific information regarding customer use in each 
branch that will help the Free Library to pinpoint areas for improvement in library services. 

• Develop strategic outreach. In FY02 the Library embarked on a three-year plan to raise the 
Library's profile among teens, an age group that is traditionally hard to reach. Through this 
effort, the Library expects to enhance its role as a resource for children and teens. It aims to 
secure private funding (estimated at $1.5 million over three years) for a number of strategies 
including expanded teen collections and a series of lectures by teen-interest authors. The 
Library plans to hire an additional twelve Associate Leaders (it currently has ten) at a cost of 
$410,000 using private funding. The leaders will provide training, guidance and mentoring 
to 150 "Teen Leadership Assistants" (high school students hired to provide individual 
homework help and assistance to children, teens and families) as part of the Library's after
school program. 

• Access technology for the visually impaired. The Library is committed to providing 
persons with visual impairments independent access to the Library's electronic and print 
resources. Newly installed Access Technology Workstations will be available by June 2002 
at the Library for the Blind and Physically Handicapped, the Central Library, the three 
regional libraries and the Independence Branch. The equipment, to be installed at a cost of 
$450,000, will include computer-based screen magnification, text to braille, and text to 
speech/digital format options. A media campaign geared to the visually impaired community 
will be instituted in spring 2002 to alert this audience to the new electronic resources 
available to them. This new service will augment the Library's loan program of books on 
tape for blind and physically handicapped people. 

Anticipate and Meet Collection, Program and Information Needs 

• Improving access to library materials. The Free Library is committed to making books 
and materials available to the public as quickly as possible. As part of an internal study 
begun in FY00, staff will continue to assess internal operations to respond quickly to 
customer needs. By July 2002 the Library will modify its "local branch request only" 
circulation policy, to increase the number of materials available for circulation at all library 
locations. Previously, titles considered "popular" have not been loaned from one branch to 
another, but were instead reserved for local use only. As a result of this change to the policy, 
an estimated 250,000 books will become more widely available at no additional cost. 
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Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Original Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Visits to Librarv 4,639,907 4,961,754 5,934,080 5,822,689 5,950,000 6,055,000 
Items borrowed 6,152,604 6,341,612 6,668,923 6,424,000 6,935,000 7,100,000 
Library Hours 91,364 97,256 111,158 112,413 111,490 113,971 
Branch Libraries Ooen 39 47 48 49 49 49 
Number of Volunteer Hours 81,235 82,872 82,400 85,850 85,850 86,050 
World Wide Web Hits 6,209,794 17,774,326 27,404,756 27,846,000 33,000,000 36,000,000 
Citizen Survey: Percent satisfied with 
library services 69.5% 74.6% 81.1% 75.2% 81.5% 81.8% 
Citizen Survey: Percent satisfied with hours 
of ooeration 76.0% 80.5% 77.5% 81.5% 78.5% 79.0% 
Citizen Survey: Percent satisfied with 
availability of computers 67.8% 69.8% 70.7% 70.2% 71.0% 71.3% 

• Visits to Library and Items Borrowed. Visits to the Library and items borrowed are projected 
to increase modestly in FY02 and FY03 as the regional and branch library Facility 
Modernization Program is completed. By the end of FY02, all three regional libraries and 47 
of 50 branch libraries will have been renovated and upgraded as part of a multi-year effort 
that began in FY95. The remaining three branches are scheduled to be renovated by the end 
of FY04. The highest circulation ever for the Free Library of Philadelphia was recorded in 
1964 when it reached 6,716,174. Even though the City's population has decreased 24 percent 
since that time, library circulation in FY02 is projected to set a new, all-time record. The 
Library's modem facilities, expanded computer supply, and extremely active after-school 
program are resulting in higher visitation and circulation. Other factors affecting higher 
attendance and circulation include an expanded service schedule featuring additional 
weekday evening and weekend hours, and registration drives that have added close to 36,000 
new members since FY00. 

• Library Hours. Library hours have increased due to an expanded schedule and to the re
opening of facilities temporarily closed for renovations. In FY0I, the Central Library and 
regional libraries increased the number of weeks they are open seven days by an additional 
ten weeks per year, or from September through June. The Central Library was able to extend 
Thursday evening hours from 6 PM to 9 PM year-round in FY0I due to shifts in staff 
schedules. All branches have been open on Saturdays during the school year since FY96. 
The number of hours that branches are open will remain steady during FY02 because of 
expected branch capital projects, increase slightly in FY03, and increase again in FY04, 
when the Library's Widener, Walnut Street West and George branch renovation projects are 
expected to be completed. 

• World Wide Web Hits. The number of World Wide Web hits to the Free Library's website 
has increased dramatically as awareness of the Web site increases, and more residents use it 
to search the system-wide catalog, access information·resources, and get information on 
branches and hours of operation. The Library has implemented a number of changes to its 
website to make it easier for customers to make virtual visits to special collections and to 
locate resources. The Library's Centennial Photograph collection, for example, can now be 
visited on-line. 
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• Citizen Satisfaction Survey. The Citizen Satisfaction Survey demonstrates increased resident 
satisfaction with the Free Library as a result of the branch renovation and technology 
improvements. The percentage of residents satisfied with Free Library services increased 
significantly from 64.4 percent in FY98 to 81.l percent in FYOl. 

Five Year Obligation Summary 

Free Library 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FYOS FY06 FY07 

81.EGETB> OBLIGATIONS 

Class 100 31,027,060 30,209,804 29,446,657 30,336,846 32,846,165 31,456,277 31,047,944 30,977,944 
Class 200 1,599,947 1,600,250 1,576,246 1,576,246 1,576,246 1,576,246 1,576,246 1,576,246 
Class 3001400 6,303,171 4,290,769 2,148,985 4,226,407 4,226,407 4,226,407 4,226,407 4,226,407 
Class 500 

Class 700 

Class BOO 

Class 900 

TOTAL 38,930,178 36,100,823 33,171,888 36,139,499 38,648,818 37,258,930 36,850,597 36,780,597 
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Department of Licenses and Inspections 

Mission 

The mission of the Department of Licenses and Inspections is threefold: to ensure public safety 
by enforcing the City's code requirements; to regulate businesses through licensures and 
inspections; and to correct unlawful conditions that pose an imminent threat to the public. 

Organizational Objectives & Targeted Initiatives 

Promote the Revitalization of Neighborhoods 

• Stabilize vacant properties. Beginning in May 200 I, the Department inspected all vacant 
lots throughout the City. During the first quarter ofFY02, over 31,000 vacant lots were 
inspected and violation notices were issued to the property owners advising them that if they 
failed to clean their lots, the City would clean the lots and bill the owners. 

The Department will continue to stabilize vacant buildings and lots through a clean and seal 
process, in which debris is removed and the properties are sealed to prevent weather damage 
and unauthorized access. The Department will clean and seal approximately 3,132 buildings 
in FY02, up from 1,693 in FY0I. In FY03, the Department projects to clean and seal 4,016 
buildings and clean 1,027 lots. The lot cleaning and sealing activity is performed in 
conjunction with the citywide NTI lot cleaning effort. This lot cleaning, however, is 
performed by FIR (Forensic Intensive Recovery) participants as part of a community service 
alternative to incarceration. 

• Updated information and technology for inspections. The Department plans to develop 
an electronic inspection tracking system and convert•from paper- to computer-based data 
collection and reporting for inspections. This system will use portable devices connected to 
an integrated work order management database through wireless modems. This new system 

• will allow inspectors to search for, add, and update records from the inspection sites and also 
facilitate the documentation and oversight of contractor transactions for abatement of 
dangerous buildings. The new system (portable devices and wire communication fees) will 
cost $400,000. There will be ail estimated $92,000 annual· fee for· the communication traffic 
between the wireless devices and the host server. Once the City's work order management 
system (described in detail in the MOIS chapter) is selected, development of the inspection 
tracking module can· begin. 

Enhance Code Enforcement Efforts 

• Automate and streamline permit issuance process. Currently, the City issues permits 
using a labor-- and paper-intensive manual process, which impedes information sharing and 
timely completion of transactions for the public. During FY02, the Department will test a 
new system for capturing permit request information in a centralized database through the 
Department's call center. The pilot will focus on prepaid plumbing permits, which 
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constitute over 50 percent of the approximately 9,000 plumbing permits the Department 
issues annually. The current system requires contractors to track down the appropriate 
district and inspector who is going to perform the inspection during the limited hours that the 
inspector is in the office rather than in the field. The contractor then must provide the project 
information to the inspector, who manually adds it to a preprinted form. 

The new system will allow contractors to contact the call center, which is staffed from 8 AM 
- 6 PM, and specify the address and job information over the phone. The call center operator 
directly inputs the work details into a centralized database that automatically date stamps the 
request. The Department will then assign the appropriate inspector to make the site visit and 
enter all follow-up information into the centralized database. Through this centralized 
database, the Department will maintain activity reports for permit inspections and an 
inventory of licensed contractors, outstanding unassigned permits, and permits in progress. 

The new system will allow supervisors to improve workflow and ensure quality by having 
the ability to reassign inspections to alternate inspectors when necessary, and randomly audit 
inspections using standards that will be developed by the Department. The new system will 
cost approximately $30,000. During FY02 the database will also be used to assign and 
monitor inspections for Fast Form building permits. If the new system works effectively for 
prepaid plumbing permits and Fast Form building permits, the Department will expand its 
use for a wider variety of permits. 

• Implement a comprehensive educational program. In accordance with the state Uniform 
Construction Code Act (which incorporates the international enforcement codes), all City 
inspection personnel must be trained in the enforcement of statewide life safety codes by the 
end of 2005. From September to December 2001, the Department conducted a thorough 
training needs assessment for all inspection personnel, and is currently working with a 
number of local educational institutions to determine which of them can provide a quality 
comprehensive program at a reasonable cost. The coursework will both prepare inspectors to 
obtain required state certifications and provide an in-depth understanding of code 
enforcement. During FY03, the City will begin enforcing the state Act and the Department 
anticipates that the enhanced training will increase staff professionalism and ability to assist 
the public in achieving code compliance. 

Stimulate Economic Development through Improved Efficiency and Customer Service 

• Simplify and consolidate permits and licenses. Many permit and license requirements 
were developed prior to the City's adoption of ordinances during the past four decades that 
govern building development, occupancy, and maintenance. Since these newer requirements 
were enacted without a comprehensive evaluation of the City's entire regulatory scheme, 
many of them are redundant and have unintended negative consequences. In order to 
simpbfy the application and approval processes, the Departmenth~s undertaken a major 
in~ti~tive, which began in FY02, to review almost all of the approximately 200 licenses and 
pegnits to de.termine necessity, consistency, and redundancy. In FYQ3,, the Department will 
dey~lop.a list of proposed legislative .and administrative phanges.b~seq.on the review. In 
addition, during FY03the Department plans to organizetl;le current listing of 135 separate 
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licenses into 10 to 15 "master" categories and consolidate licenses where feasible. These 
efforts, conducted in conjunction with the Managing Director's Office and the City's joint 
labor/management Redesigning Government Initiative, will make it easier to do business in 
Philadelphia. 

Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Original Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Permit lnsoections 166,626 178,693 156,012 175,000 155,000 
Housing and Fire Inspections 99,453 95,477 82,403 73,621 135,000 
Licenses Issued 124,178 107,055 116,332 123,350 116,000 
Business Compliance Inspections 36,410 40,933 40,366 33,000 40,000 
Business Compliance Code Violation 
Notice Tickets Issued N/A NIA 1,996 3,000 3,000 
Buildings Demolished~ 1,059 1,284 1,679 908 1108 
Glean and Seals-Buildings Treated 2,105 1,710 1,693 3,132 3,132 
Clean and Seals-Lots Treated 1,804 2,099 2,256 1,568 1,568 
Percentage of survey respondents 
satisfied with L&I services 44.4% 47~3% 50.0% 51.0% 51.0% . . 
•
1 Permit 1nspect1ons are performed to enforce compliance with building, fire, electncal, plumbing, and zoning codes . 
2 Demolition activity is discussed in the NTI chapter and will be funded primarily through bond proceeds in FY03. 

145,000 
104,000 
108,600 
42,000 

3,000 
2,000 
4,016 
1,027 

52.0% 

Permit Inspections. The number of permit inspections decreased by 22,681 or 12.7 percent from 
178,693 in FY00 to 156,012 in FY0 1 due, in part, to the temporary redeployment of inspectors to 
update the vacant land and properties inventory. In addition, beginning in FY0l, the number of 
permit inspections does not include zoning inspections, which have been reassigned as collateral 
work among all L&I inspection personnel, and are no longer limited to inspectors conducting 
permit inspections. • 

Housing and Fire Inspections. The fluctuations in the number of Housing and Fire Inspections 
are a result of a number of one-time events related to NTI planning. In FY0 1, a number of 
housing inspectors were redeployed from their normal duties to assist in the citywide vacant 
property survey in support of NTI. In FY02, also in support of NTI, a team of Housing and Fire 
inspectors performed inspections of all of the City's vacant lots. During the first quarter of 
FY02, 9,811 vacant lot inspections were performed. These inspections are less labor- and time
intensive than traditional inspections, resulting in higher than anticipated inspections for FY02. 
The Department now forecasts that its housing inspectors will perform 135,000 inspections in 
FY02, a 63.8 percent increase over FY0I. With the vacant lot and vacant survey inspection 
programs completed, the Department expects FY03 housing and fire inspections to focus on the 
more traditional inspections and is forecasting 104,000 inspections. 
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Five-Year Obligations Summary 

Licenses and Inspections 

FY02 FY02 
FY 01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 

BUOGETB> 081..IGA TIONS 

Class 100 17,505,633 16,947,292 16,693,083 17,228,052 18,323,910 17,349,911 17,233,244 17,198,244 

Class 200 1,118,459 3,943,124 3,883,9TT 2,966,435 2,966,435 2,966,435 2,966,435 2,966,435 

Class 300/400 548,514 607,651 598,536 613,536 613,536 613,536 613,536 613,536 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 19,172,606 21,498,067 21,175,596 20,808,023 21,903,881 20,929,882 20,813,215 20,778,215 

Licenses and Inspections - Demolitions 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FYOS FY06 FY07 

BU>GETB> OBUGA TIONS 

Class 100 

Class 200 22,590,444 2,000,000 22,000,000 2,000,000 0 0 0 0 
Class 300/400 

Class 500 
Class 700 

Class 800 

Class 900 

TOTAL 22,590,444 2,000,000 22,000,000 2,000,000 0 0 0 0 
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Mayor's Office of Information Services 

Mission 

The mission of the Mayor's Office of Information Services is to optimize, coordinate and deploy 
City information technology resources to support effective delivery of public services.· 

Organizational Objectives and Targeted Initiatives 

Improve the Delivery and Cost-effectiveness of IT Services 

• Develop Citywide IT Strategic Plan. The IT Strategic Plan will comprehensively evaluate 
the City's information technology function and forge an action plan for the next five years. 
The plan will be the framework for making decisions on acquisition and deployment of 
business applications and infrastructure citywide. A consultant will be retained to assist in 
developing the Plan during FY02, with completion of the project in FY03. The project is 
projected to cost approximately $500,000 over the two years. 

• Conduct feasibility study on data center consolidations and begin phased 
implementation. From time to time business and technology changes permit the 
~onsolidation of resources. During FY02, the few remaining core mainframe technologies in 
~ity departments and City-related agencies will be studied for potential integration and data 
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center consolidation. Integration allows mainframe capacity to be more consistently and 
efficiently utilized on a 24-hour, 7-day a week basis; currently, the processing capacity of 
mainframes in multiple City departments and City-related agencies is highly utilized in peak 
periods, with low or no utilization in off-periods. High peak utilization increases the risk of 
failures and service disruptions, while low off-peak utilization means that processing 
capacity is wasted. Integration could therefore reduce the cost of hardware purchases as well 
as. space, utilities, and personnel support. This project will provide direction for the 
transition to IBM's new products, which is critical because IBM has indicated that it will stop 
supporting the City's existing technology. 

fi'i. 
!; ;: ibnpJement Total. Cost of Ownership Study recommendations for desktop/Local. Area 
lfritNefu:ork(LAN) support InFY02, MOIS is projected to serve 19,000 desktop PC users 
;:J:.,--, r •. -'"t tbahha.ve many different software and hardware configurations. These users are linked over 
f the,-t;AN to communicate with one another, run shared software from mainframe servers, and 

• Use common storage capacity. An assessment of Citywide and departmental· desktop/LAN 
improvements needed to achieve more efficient communications, data exchange,·and 
Information systems access was conducted in FY02 at a cost of $150,000. This assessment 
id~n.tified and defined levels of desktop users throughout the City based on the title and 

·•·· cl~partment of the users. The standard desktop system requirements for each level or tier of 
,; n(;et were also defined. The study also assessed the City's current hardware and software 

.u:idards and desktop/LAN support structure, and the related costs involved. These costs 
)and potential cost reductions are being modeled through a software tool provided by the 
iprt>Jectconsultant. The final results of the study, including potential cost reduction estimates 
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and recommendations for improvement, will be delivered in March 2002, with 
implementation of the findings to follow in FY03. This initiative will develop a detailed 
enterprise-wide approach to meet the findings and reduce the City's Total Cost of Ownership 
by reorganizing and streamlining the desktop/LAN support structure and by determining the 
appropriate service model, including such factors as: 

The network processing environment, e.g., are software applications run on individual 
PCs (with regular upgrades and installations on all PCs), or are software applications run 
at a central processing location that is accessed by the user through an Internet browser 
('thin client'); 

The hardware procurement strategy, should hardware be leased or should it be purchased; 
and 

The management structure, (is support provided by City staff, by a vendor, or by City 
staff and a vendor). 

Provide Innovative Solutions to Enhance the City's Provision of Services 

• Implement Citizen Information Work Management System. The implementation of a 
Citizen Information Work Management System will improve the management of citizen 
requests for services and overall responsiveness of government. The system will provide an 
Internet portal for citizens and an intranet portal for City employees to enter requests for 
services such as street repair, building inspection, abandoned vehicle removal, treatment of 
imminently dangerous buildings, etc. The requests will generate work orders that will be 
routed to the appropriate City departments and tracked by the system. A common system 
shared by departments will allow City managers to analyze trends across all departments, 
identify the status of any given request, and proactively identify key service areas to address. 
The first application in the system, the Citizen Request Management module, will be 
developed in FY03. Full customization of the work order routing, tracking, and reporting 
systems for each department involved will be completed on a rolling basis by FY06. The 
cost of the entire project is estimated to be approximately $5.4 million. Potential sources of 
funding for the project include the Neighborhood Transformation Initiative bonds and the 
Productivity Bank. 

• Conduct 311 Contact Center feasibility study and start pilot, if appropriate. The City is 
considering the potential implementation of a 311 Contact Center. This center would provide 
a single point of contact for residents requesting information or services. The center would 
feature trained operators with access to a knowledge database to enable quick and efficient 
response to citizen requests. In addition, some requests would be handled through an 
Automated Call Distribution system that would not require any operator assistance. 

Currently in the City of Philadelphia, a citizen must make an information or service request 
from the relevant department that provides the service. A citizen must identify the relevant 
department and appropriate staffcontact through the City's phone directory or Web site, the 
Mayor's Action Center, the City switchboard, trial and error, or some combination thereof. 
Once made, these requests.arethen managed independently by each department, with no 
means for a citizen or City manager to centrally track the status of a given request. The 311 
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Contact Center, in combination with the Citizen Information Work Management System, will 
,onsolidate these points of contact as well as the management and tracking of the requests. 
Since the FCC approved the 311 phone exchange in 1997, major cities that have 
implemented a 311 Contact Center for city-wide services (rather than just non-emergency 
public safety calls) include Chicago, Dallas, Houston, Los Angeles, San Antonio, and 
Washington, DC. A feasibility study and preliminary requirement analysis will be conducted 
in FY03 and FY04 at a projected cost of $720,000. A decision on whether to proceed with 
implementation would be made based on the results of the study, which will analyze the costs 
and benefits of implementation. 

• Conduct feasibility study on Integrated Case Management system and begin a pilot. 
This initiative will study the various methods of exchanging social service information with 
staff, management, and legislators, and enable the exchange of information with approved 
business partners. A City resident may receive social services from a range of departments 
such as Human Services, Public Health, the Office of Emergency Shelter and Services, and 
the Philadelphia Prison System. The warehouse will allow the City to provide integrated 
case management across all departments and more effectively program services and 
resources for clients of Social Service agencies, while potentially reducing administrative 
costs. The project will be developed beginning in FY03, with projected completion by FY07 
at a cost of $10.8 million, mainly from capital funds (see Citizen Services - Comprehensive 
and Coordinated Social Services for more details). 

• Jevelop and implement e-govern:ment transactional applications. The City has identified 
the need to streamline its business processes by providing ele~tronic access to City services. 
While a 311 Contact Center would enable operator-assisted requests and transactions, 
Internet-based applications would allow citizens andbusinesses to provide 'self-service.' 
Initial e-government applications being considered include electronic tax and utility 
payments, consumer and commercial permitting and licensing, and fees for information 
(records, deeds etc.) delivery. For FY03 this initiative involves the development of a City
wide strategic plan fore-government, the development of technology, architecture and 
applications standards, and the initiation of pilot projects. The initiative, if pursued, would 
be fully implemented by FY0S at a potential cost of $LS million. , • 

• Complete HIPAA (Health Information Portability and Accountability Act) ass~ment 
and begin compliance .work. The federal Health Insurance Portability and Accountability 
Act (IIlPAA) of 1996 requires the City to ensure the privacy of personal health data in 
electronic systems and databases. The federal government began publishing regulations for 
the implementation oflllPAA'in 2000, with the final security regulations still pending in 
2002. The City will have 26 months from the date of publication of thefinal security 
regulations to comply with the federal· standards on Electronic Data Interchange of Medicare 
and Medicaid patient data, as well as the new standards on the privacy and security of these 
records and transactions. In FY03 the City will conduct a risk assessment, determine the cost 
"'f compliance, and develop a budget that identifies funding sources fot the compliance 
•. ~-oject. 
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Establish a Reliable and Efficient Technical Infrastructure to Support City Operations 

• Begin development of Land Information System. The City of Philadelphia has a very 
robust Geographic Information Systems (GIS) program. However, City departments 
continue to have multiple independent databases with data records that are based on street 
addresses. Due to data entry errors or inconsistencies in addresses, these address-based 
databases often conflict with one another. In addition, the existing GIS system is based on 
5,500 land title registry maps from the Department of Records. This segmentation results in 
some voids between maps, and prevents representing all of the City's 500,000 properties in a 
single, seamless layer. The Department of Records is currently digitizing the registry maps, 
w~ich will provide a single parcel base, and in conjunctiqn with the Department of Records, 
MOIS will update this base by FY03. 

The next phase of this work is to develop a Citywide unified apdress system. The new parcel 
base could become the 'switchboard' to link the various address-based databases and unify 
them into one address system for all departments to use. This increase in accuracy will allow 
more departments to use GIS for their daily work, provide citizens access to precise maps on 
the Internet, and avoid the costs and foregone revenue that result from discrepancies between 
databases. The total cost of implementing a comprehensive Land Information System with 
unified addresses is estimated to be $1.9 million, which would come from Neighborhood 
Transformation Initiative bond funds. The system could be fully implemented by FY05. 

• Expand fiber network between six major City buildings. The City has made significant 
progress in networking its buildings with leasedlines. However, to meet the transmission 
capacity demands of the next generation of voice, data, videq, imaging and graphics 
technologies, the City will need to migrate from leased lines to City-owned fiber among its 
major buildings. The next generation of technologies will require greater transmission 
bandwidth than the current leased lines can accommodate, due to factors such as: 

Increased utilization of graphics-based (e.g., browser) applications rather than character
based (e.g., mainframe) applications. For .example, while a number of City-wide 
applications, such as the City'sfinancialaccounting system, FAMIS, are still character
based, new applications and upgrades of existing applications will increasingly have 
graphical interfaces. 

In:creased utilization ofmapping technology. As the Land Information System and other 
rriap-"based applications such as the Police Department's COMPSTAT system are 
developed,the'demands on bandwidth will increase.· 

. Increased use of centralp~e>cessing capacity for applications ('thin client'). If the City 
adopts more of a 'thin dient' network processing environment, where desktop PC users 
use"an Internet browser to access programs and databases that actually nm on central 
serrer,s, this will. increase the demand for bandwidth~ 

Thejnitialphase of this .project provides for fiber installation in FY0J for the City's six 
prim()f)',bµildings. at a cost of $460,000 from. Public Property's Capital Program allocation. 

• Cr~~ :Qusiness & Information Continuity Plans to enhance security of critical City 
~a@ ~nd infrastructure. The traditional disaster recovery planning for the City has not 
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been updated since 1998. In light of the September 11 events, the City needs to address 
effective business continuity planning along with updating its disaster recovery plan. This 
planning project would provide the City with the capability to resume operations after 
terrorist attacks, natural disasters or technology disruptions. The applications and data 
identified as mission-critical in 1998 could be currently restored in 24-48 hours following a 
disaster. The goal of the project is to identify which applications and data will be mission
critical over the next several years, such as 911 Computer-Aided Dispatch, and plan for the 
capability to restore these systems to service immediately. MOIS has identified a cost of 
$2.3 million to implement this project by FY04. 

• Develop enterprise architecture standards and data framework. The "architecture" of an 
information technology system, such as a financial accounting, human resources, billing, or 
work order management system,is the structure comprised by that system's hardware, 
software, and network infrastructure components, and the capabilities that result from the 
nature of those components. Elements of a system architecture include: 

The type of network and client-server relationships; 

The processing and storage capacity of the system; 

The integration of different software applications within the system. 

The City of Philadelphia as an enterprise contains numerous information technology systems 
that have often been developed in an ad hoc and uncoordinated manner. An enterprise 
architecture provides a framework to develop and implement systems in a more coordinated 
manner to ensure these systems and databases will interface and work together as much as 
possible. This project would map the current infrastructure and information flows among 
City of Philadelphia systems, define a target architecture, and develop cost estimates and an 
implementation plan for reaching the target architecture. This project is estimated to cost 
$60,000 and would be completed by FY03. 

Key Performance Measurements 

FY02 FY02 

FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projected Projected 

Number of Help Desk/Operational 
Suooort Center phone calls 47,865 51,231 34,468 55,100 34,200 35,200 

Number of Calls Resolved 
Immediately N/A N/A N/A N/A 6,500 8,400 

Number of Trouble Tickets Created 11,455 14,592 10,334 15,000 13,650 12,100 

Percent of Trouble Tickets Closed 
Within 5 Davs N/A N/A N/A N/A 88% 90% 

Number of Service Project Requests 1,785 1,375 1,862 1,900 2,400 2,500 

Percent of Service Project Request 
Closed within 1 O davs N/A N/A N/A N/A 57% 65% 

Number of PC Users 16,342 16,998 17,125 19,000 19,000 19,100 

umber of e-Mail Users 9,350 13,495 13,650 15,000 15,000 15,100 

Number of Outage Hours Across 
Departments 3,194 3,468 3,287 2,000 3,250 2,500 

Number of System Outaoes 2,129 2,312 4,952 2,750 1,940 1,500 

Mayor's Office of Information Services 
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Number of Calls Resolved Immediately. MOIS began tracking this measure in FY02 following 
the adoption in October 2001 of a new 'Quick Call' policy. This policy is intended to increase 
the number of relatively simple Help Desk calls that are answered immediately by a live 
operator, resulting in lower wait times and less dispatch handling of calls. 

Number of System Outages. The number of system outages is projected to decline in FY02 and 
again in FY03 due to the on-going replacement of outdated IBM network infrastructure. 

Five-Year Obligations Summary 

Mayor's Office of Information Services 

FY02 
FY01 Adopted 

Actual Budget 

BlDGETB> OBLIGATIONS 

Class 100 6,763,153 7,783,299 

Class 200 5,654;958 5,059,444 

Class 30W400 245,400 252,112 

Class 500 

Class 700 

Class BOO 93,614 93,614 

Class 900 

TOTAL 12,757,125 13,188,469 

Mayor's Office of Information Services 
PnoP 1 IR 

FY02 
Current 
Target 

7,666,550 

5,178,552 

248,330 

93,614 

13,187,046 

Projected Projected ProJected Projected ProJected 
FY03 FY04 FY05 FY06 FY07 

1,n9,B39 8,098,572 7,931,905 7,885,238 7,873,572 

5,342,552 5,342,552 5,342,552 5,342,552 5,342,552 

248,330 248,330 248,330 248,330 248,330 

93,614 93,614 93,614 93,614 0 

13,464,335 13,783,068 13,616,401 13,569,734 13,464,454 

\ 
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Police Department 

Mission 

The mission of the Police Department is to enhance the quality of life for all Philadelphians by 
reducing the fear and incidence of crime, enforcing the law, and maintaining public order. 

Organizational Objectives and Targeted Initiatives 

Reduce the Inddence and Fear of Crime 

• Sustain the increased number of police officers on the street. As a result of the 1994 
federal Crime Bill, Philadelphia has received $56.48 million from the U.S. Department of 
Justice's Office of Community Oriented Policing Services (COPS),, which partially offset the 
cost of adding 753 new on-street police officers. Pursuant to federal requirements, police 
officers funded through COPS must supplement the existing on-street patrol, not replace 
retiring or resigning officers. Since FY02 the City has been funding the entire cost of the 
additional officers. 

While federal Crime Bill reimbursements have helped the City dramatically increase the 
number of officers, those increases have not come without a cost. The, budgetary impact of 
enlarging the police force can be seen in the growth in the Department's budget - from 
$299.9 million in FY94 to $427.3 million in FY02, an increase of 30 percent, which is 
significantly higher than the 22 percent rate-of-growth of local tax revenues over the same 
period. 

The City will also ensure that despite the loss of 736 Police Department employees through 
the DROP program, Philadelphia will have the same number of Police in FY07 that it has in 
FY02 .. The loss of so many employees, however, will inevitably lead to some decline in the 
number of police employees between FY04, when the first, and largest, wave of DROP 
participants leaves City employment, and FY07 when the City will have had sufficient time 
to replenish the Department's personnel. 

• Maximize·the effectiveness of officers on the street. A key component of the 
Depart1p.ent' s ability to maintain a community-policing program that maximizes the number 
and eff~ctiveness of officers on the street is increasing flexibility in deploying officers to 
match the incide11(;e of crime. In July 2000, a three-member Act 111 arbitration panel issued 
an award that will govern the contract between the City and the Fraternal Order of Police 
Lodge No. 5 through June 30, 2002. The award ag~in affirmed the managemennools first 
won by the City in 1992 and also increased the Department's flexibility in scheduling 
officers. For the Department to continue to restructure its operations, achieve the highest 
level of benefit for the public ai:i.d reinforce public confidence in its police officers" greater 
management flexibility is essential. Specifically in the arbitration process that will govern 
the City's contract with the FOP beginning in July 2002, the Department is seeking more 
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latitude in setting work schedules and transferring officers in response to shifting crime 
patterns. 

• Post September 11 Preparedness. In response to the September 11, 2001 terrorist attacks, 
the Department's Patrol Bureau has devised several initiatives to facilitate response to a 
critical incident. 

- Formed a Rapid Deployment Team (consisting of two Lieutenants, six Sergeants and 
forty-six police officers) from various patrol districts capable of responding within thirty 
minutes to any critical incident citywide. 

- Development of a training program by February 2002 for first responders that provides 
them with the skills to set up a staging area, design and manage traffic control plans and 
disorder management plans, etc. 

- Developed a staged response of police personnel to a critical incident. 

- Establishment of a mandatory Weapons of Mass Destruction special awareness class by 
February 2002 for all patrol, special patrol and communications bureau personnel. 

- Provided intensive training for forty police officers and supervisors that may be called 
upon to respond to a hazardous materials incident. 

- Provided enhanced police coverage in Center City designed to augment crime prevention 
efforts as well as assure the citizens and workers of a safe environment. By January 2002 
the Department returned to normal coverage, barring additional terrorist attacks. 

- Provided enhanced security staffing through December at the Philadelphia Stock 
Exchange, Red Cross Headquarters and the City's Emergency Operations Center. 

- Provided additional surveillance of high profile locations (i.e. Utility plants, gas/oil 
refineries, water treatment plants, signature buildings like Liberty Place, waterfront 
facilities, etc.). 

The Police Department projects that these additional steps will add $4.3 million in General Fund 
overtime costs in FY02. 

Enhance the Quality of Life for Philadelphians Through Greater Emphasis on Non-Violent 
Offenses 

• Expand the War on Drugs. The Department continues to strengthenand expand its war on 
drugs in two distinct ways. First, the Department continues to strengthen its Narcotics Strike 
Force and the Narcotics Field Unit, which target street level drug Jc::tivity through "buy and 
bust" operations and long-term investigations designed to break down' drug organizations. 
Over the last three years, the Department has added ari additional 144 pfficers, representing a 
45 percent increase, to its war on drugs. 

Second/in November 2000, the Department moved into Phase IV ofOperation Sunrise, 
expati~ing its full blown assault on crime, drugs, graffiti, and other quality of life issues, 
initially targeted in the East Police Division to include the area between 5th Street and 
Germantown A venue and York Street and Tioga Street, a community especially hard hit by 
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the spread of illegal drugs and other quality of life crimes. The high-intensity police 
presence, particularly in the targeted Operation Sunrise area, has led to a 10 percent decrease 
in the number of reported drug offenses from 12,943 in FY00 to 11,743 in FY0l, with 
another 5.2 percent drop, to 11,162, projected for FY02. At the same time as the number of 
drug offenses continues to decline, the Department is projecting an 11 percent increase in the 
number of drug arrests from 20,569 in FY0l to a projected 23,248 in FY02 based on data 
through November. 

• Local Law Enforcement Block Grant. The Department has entered the sixth phase of the 
federal Bureau of Justice Assistance Local Law Enforcement Block Grant program 
(LLEBG). The City has been awarded $5,643,879, representing a two percent increase from 
the fifth phase of the block grant. Matching funds remain a requirement to accept the awards 
with the City contribution totaling $627,098. The twenty-four month program period for 
LLEBG VI is November 1, 2001 to October 31, 2003. The first year of each phase is 
overlapped by the second year of the previous phase to ensure program continuity and 
growth. Phase one of the LLEBG began on October 1, 1996 and to date the City has received 
$32,848,431 in grant funds. The MDO provides oversight for block grants and the 
Department serves as the grant administrator, which includes financial and programmatic 
monitoring and reporting for all projects. 

As with previous LLEBG programs, a multiagency approach to combating crime and 
improving community life has been proposed for the sixth phase. The program's 
requirements are fairly broad and the funds are applied to a wide spectrum of needs including 
but not limited to law enforcement support, enhancing security in and around schools, 
establishing and supporting drug treatment courts, enhancing the adjudication of juvenile 
cases, establishing multi-jurisdictional taskforces, establishing crime prevention programs 
and defraying indemnification insurance costs for law enforcement officers. The Police 
Department, the School District, the Department of Recreation, Municipal Court, the District 
Attorney's Office and the Department of License and Inspections are all participants in this 
initiative. Each agency has submitted proposals for funding new projects and for continuing 
previously successful programs. 

Respond Effectively to Incidence of Crime and Identify, Apprehend, and Assist in the Prosecution 
of Criminal Offenders 

• Manage PqUce Court Overtime.• A pilot program to reduce police overtime at preliminary 
hearings began in September 1999, in an effort to control the excessive time lost and cost 
resulting from police ,officers waiting in court. Through this program, the Department has 
been able .to avoid court related overtime costs and increase the number of officers on the 
street each day. While the number of preliminary hearings completed in the pilot courtro<;>m 
has increased, the pilot has been limited to one courtroom where preliminary hearings are 
held for cases involving the Department's Narcotics Bureau. Under the pilot program, the 
primary or arresting officer has been a.Bowed to read into the court record the testimony of 
ancillary officers, eliminating the need to have them pre$ent in court. This hearsay testimony 
has been offered with the caveat that each police witness would be available for the actual 
trial as is required by law. While the proposed modelhas been a significant departure from 
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current practices in the City, it is used in approximately 30 other counties within the 
Commonwealth, including Allegheny County. To date, the process has survived all legal 
challenges from the Public Defender's Association. 

An evaluation of the pilot program from September 1999 through March 2000 showed a 
reduction in court notices that allowed the Department to avoid approximately $109,046 in 
police court overtime, a decrease of 39 percent from the same time period the year before. In 
addition, since these officers were not in court, the number of hours that these officers were 
on the street increased by 3,778, the equivalent of increasing the number of officers,for patrol 
by three. The Department, the MDO and the courts are working together in an effort to 
expand the pilot program to additional courtrooms. 

• Develop the Police Integrated Information Network. On June 30, 2000, the Department 
issued a request for proposals for the development and implementation of the Police 
Integrated Information Network (PIIN), a comprehensive computer system that will afford 
the Department quick access to a wide range of statistical data. The completed PIIN system 
will consist of two integrated, automated case management subsystems: the Incident 
Reporting System for use throughout the Department and the IAB System for use by the 
Department's Internal Affairs Bureau. Both systems will be purchased with a $8.5 million 
Productivity Bank Loan. 

Using this system; police commanders will be able to identify and track crime trends, 
. monitor activities of officers, and foster improved management decision-making. 

Ultimately, PIIN will support the Department's effort to reduce crime through more efficient 
deployment of officers and to maintain a principled police force that upholds the highest 
standards of conduct. 

The IAB System was awarded to IBM and CI Technologies in FY02 at a cost of $1.2 million. 
Beginning on December 10, 2001, the project will take eighteen months to complete. A new 
request for proposals for the incident reporting system will be released by the end of FY02 to 
ensure that the Department obtains the best technology available at an affordable price. 

• Remove violent offenders from the street. The Warrant Unit Initiative continues to target 
repeat offenders, especially those who have a history of using firearms and violence in the 
commission of crimes. Working with approximately 50 detectives who are assigned to the 
~even field Detective Divisions and with FBI specialists and City and state probation and 
patole staff, the Unit concentrates on finding these offenders and bringing them to justice. , 
Th'e,Unit, which was created in FY99, arrested 700 fugitives in FY0l and located another 
214(The Department projects that the Unit will arrest 735 fugitives and locate another 225 
;f~1gitives in FY02 and will arrest 772 fugitives and locate 236 in FY03. 

• Build:a state-of-the-art Forensic Science Laboratory. Over thepast few years, the 
Department's increased focus oil the spread of illegal drugs combined with an increasing 
:teliailce'on,forensic science nationally to secure convictions has increased the scrutiny of 
pC>li~~ la,_b restdts· by defense attorneys and appellate courts. This heightened scrutiny has led 
p?lic~'laborato,ries across the country to improve their operations, including equipment, 
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security of evidence, air quality, protocols for testing evidence, and the credentials of lab 
personnel. Given that many of the Department's crime fighting strategies rely on physical 
evidence, particularly those that deal with narcotics, the Department has begun to review lab 
staffing levels and procedures for testing and storing evidence. The Department has also 
begun the process of moving the lab from Police Headquarters to a larger and more suitable 
site at the former Wister School at 8th and Poplar; In September 2001, the Department 
solicited bids for the $11.2 million capital project, which is expected to be complete in March 
2003. The Department is also in the process of securing an additional $700,000 in grant 
funds for equipment and staffing. 

• Computer Aided Dispatch System Replacement. The Department's Computer Aided 
Dispatch (CAD) system is an integral part of the City's 911 system; The current CAD 
system is outdated and must be replaced. The Department is working in conjunction with the 
Fire Department to combine the two systems used by each department into one centrally 
located CAD system. The project is a critical public safety initiative and is expected to be 
completed in 24 months at a cost of $4.4 million. 

• Auto Accident Report Scanning System. The Department approached the Insurance 
Federation of Pennsylvania in an effort to streamline the process through which the general 
public can access accident reports. The Insurance Fed~ration responded with a $550,000 
grant in FY0 1 that was used to implement an automated accident reporting system that went 
live in November 2001. The system allows the public at large and theinsurance companies to 
access accident reports via theJntemet. Within forty-eight hours, insurance companies can 
download the accident reports directly for a small fee and individuals can download the 
information necessary to request their reports from the Records Department. Prior to 
implementation of this system, insurance companies and the general .public had to petition 
the Records Department in person to obtain a copy of the accident reports and had to wait 
four to six weeks for the hard copies- to be made available. While annual revenue for the City 
is projected to remain between $750,000 and $1 million in this Financial Plan, it is likely that 
more people will access the records due to the increased ease. of use and availability, and 
revenues will increase. In addition to the annual revenues, the system is expected to 
significantly reduce and streamline the workload associated with accident reports in the 
Department of Records. The system has also been made available to the District Attorney's 
Office so that it may have access to the reports for prosecution. Traffic engineers also have 
access to the reports, which will aid them in analysis and in determining where stop signs and 
traffic lights should be installed. 

• Combined DNA Index System (CODIS). The Criminalistics Laboratory recently 
completed validation studies for short tandem repeat (STR)DNA typing and will be 
compliant with CODIS · by the end of the first quarter of 2002 meaning that the Department 
will·be able to analyze the same genetic sequences which the FBI has standardized. CODIS 
is an FBI system standard for DNA profiles that enables the Department to enter DNA 
profiles into a national database that can compare DNA samples recovered from crime scenes 
anywhere in the United States. Currently, the Department can only compare DNA 
information from crimes to other crimes within the City limits. The studies were paid for 
with a $290,112 National Institute of Justice grant and a $96,846 City match. 
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• Polygraph Unit. Throughout calendar year 2001, the Department's antiquated polygraph 
system was completely replaced with a new state-of-the-art digital polygraph system that 
includes computers, printers and the most advanced software available. The new computer 
systems cost $15,745 and includes many examiner aides the old equipment lacked such as 
assisting the examiner in determining which specific questions the subject may or may not be 
lying about as opposed to older technology that indicated general lying. The new equipment 
was purchased with LLEBG funds and is fully operational. 

• Digital Archiving. The Department has received a grant for $660,000 to digitally archive all 
aspects of the Records and Identification Unit. The City will be providing a 25 percent 
match of $165,000. The Archive computer will retain a wide range of items such as 
fingerprints and palm prints, all digital mug shots, and all Criminal History Information. 
Upon the completion of this project, the Department will no longer have to maintain hard 
copy originals of any document. A Request for Proposal was released on January 7, 2002 
and a review committee is being formed to select the appropriate vendor. 

Reduce Crime in Schools by Contributing to a Safe School Environment. 

• Truancy Reduction. Truancy has been identified as a "risk factor" in many studies of 
delinquent children and children manifesting a propensity for school failure and related 
problems. An average of 13.6 percent of the total student population of the Philadelphia 
School District was absent on any given day in2000-20OL 0 The School District estimates 
that of these students out of school each day at least 50 percent were likely truant. On 
November 1, 2001, the Department secured $60,000 in funding via the Local Law 
Enforcement Block Grant to continue its Truancy Program. The grant will allow police 
officers to work additional hours following a midnight shift, usually 8 AM to 12 PM, to 
patrol for truants. Officers stop truant students who are on the streets and return them to their 
schools or the central truancy site so that they can be interviewed and counseled. The 
effectiveness of this program is already apparent. In the 2000-2001 school year, officers 
contacted and returned to school a total of 24,775 students across the city, representing a 9 
percent decrease in the number of truants contacted by officers on the street from the 1999-
2000 school year in which 27,072 truants were contacted and returned to school. 

• Increased Police Presence at:Schools. The Department continues to work closely with the 
School District to maximize the effectiveness of the Police Department School Detail. The 
School Detail was implemented at the start of the 2000-2001 school year and consists of six 
divisional captains who act as liaisons with the schools in an effort to create safe corridors, 
investigate truants; maximize school safety, and coordinate duties with school police and 
school administration. In addition to the six captains, the Department currently has 41 
officers assigned to the School Detail who patrol the campus and surrounding areas, conduct 
crime prevention activities, respond to trouble calls from the schools, and identify and 

• investigate truants. All of the School Detail officers and captains are funded by the 
Department with no reimbursement from the School District, at an estimated cost of over 
$1.8 millionin salaries. 
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On May 1, 2001, the Department, in conjunction with the Managing Director's Office, 
created the position of Deputy Police Commissioner of External Affairs. The Deputy 
Commissioner manages the 500 person School District Police Force and oversees all security 
aspects pertaining to the School District. 

Key Performance Measurements 

FY02 FY02 
FYOO FY01 Target Current FY03 

Measurement Actual Actual Projection Projection Projected 
Number of Homicides 306 299 306 309 295 
Average Number of Police in On-Street Bureaus 5,916 6,070 5,994 5,987 5,987 
Percent of Police in On-Street Bureaus 87.2% 87.7% 87.4% 87.4% 87.4% 
Number of Arrests 81,416 77,515 79,000 79,343 79,500 
Priority Response Time (in min:sec) 6:45 6:11 6:30 6:28 6:25 
Number of Abandoned Vehicles Towed 62,762 53,033 55,000 54,534 55,000 
Number of Recovered Stolen Vehicles 13,975 14,175 14,150 14,317 14,300 
Citizen Survey: Percent Satisfied with Police 
Protection 57.8% 58.7% 62.2% 62.2% 64% 
Citizen Survey: Percent Who Agree that Police 
Officers Visibly Patrol their neighborhood 61.8% 60.2% 66.5% 66.5% 68% 
Citizen Survey: Percent Who Agree that Police 
Officers do a Good Job of Preventing Crime 58.7% 59.9% 63.1% • 63.1% 65% 

Number of Homicides. In FY0l, the number of homicides dropped to 299, down 3.0 percent 
from 306 in FY00 and 19 percent from 367 in FY98. Over the past six years, there was a 
decrease of 34.0 percent, from 450 in FY96. The Department attributes the decrease to changes 
in its officer deployment practices and crime-prevention strategies such as COMPSTAT and 
crime mapping. Despite these decreases, the relatively easy access to firearms under 
Pennsylvania state law makes permanent long-term reductions in the number of homicides 
difficult. 

Response to 911 Calls. In May 2000, the Department completed the installation of new 911 call
taking terminals in the Department's 911 Call Center and 819 mobile data terminals (MDTs) in 
all district patrol vehicles as well as many specialized units. The new 911 system has many time 
and life saving features, including detection of calls from individuals with hearing disabilities 
and the capacity to transfer calls to/or contact police departments from surrounding counties. 
The use of MDTs reduces delays in routine information retrieval and allows dispatchers to 
handle 911 assignments more efficiently. Police officers are able to access data (for example, 
vehicle checks and "wanted persons" files) directly from laptop computers installed in their 
. vehicles. Without MDTs, police officers would have to radio their requests to 911 dispatchers, 
who investigate the requests and radio back the reply. 
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Five-Year Plan Obligations Summary 

Police 

IUJGETB:> OBLIGATIONS 

Class 100 

Class 200 

Class 300,400 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 

Police Department 
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FY01 
Actual 

424,915,371 

7,429,201 

7,595,032 

2,096,999 

442,036,603 

FV02 FV02 
Adopted Current 
Budget Target 

414,508,988 414,508,988 

7,093,809 7,222,871 

7,913,904 7,634,765 

2,072,215 2,072,215 

431,588,916 431,438,839 

Projected Projected Projected Projected Projected 
FV03 FY04 FYOS FV06 FY07 

420,140,904 423,615,601 411,998,936 412,998,936 415,998,936 

7,176,008 7,176,008 7,176,008 7,176,008 7, 176,008 

7,634,765 7,634,765 7,634,765 7,634,765 7,634,765 

2,196,056 2,196,056 2,196,056 2,196,056 275,653 

437,147,733 440,622,430 429,005,765 430,005,765 431,085,362 
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Department of Streets 

Mission 

The mission of the Department of Streets is to provide clean and safe streets. 

Organizational Objectives and Targeted Initiatives 

Continue to Improve the Condition of Roadways, Bridges and Highways 

• Expand snow and ice removal operations. During FY0l, the City's revised snow-fighting 
plan was implemented and, for the first time in the City's history, all tertiary residential 
streets were cleared after significant snowstorms. The City reserve snow-fighting fleet now 
includes 163 mostly smaller and more maneuverable vehicles, expanding the total number of 
vehicles available to fight snow to 600 vehicles during severe winter storms. The 
Department also leased snow-melting machines for the first time in FY0l and began testing 
them in Center City and the parking lot at Veterans Stadium. During FY02 the Department 
has leased two machines and will test these on smaller neighborhood streets. The snow
melting machines, leased for three months for a total of $119,940, will greatly expedite snow 
removal and significantly reduce the need to create large mounds of snow on street comers 
that impede traffic flow and parking. During FY02, the Department will also test the use of 
salt brine in neighborhoods in the Northeast and in northwest sections of the City, which are 
at higher elevations and tend to receive greater snowfall. Brine, a mix of salt and water, can 
be applied 12 to 18 hours in advance of a snowstorm and can melt up to two inches of snow 
and facilitate removal. It is more cost effective than the current salting process because the 
brine uses a much lower concentration of salt. For approximately $210,000, the Department 
purchased two brine units to mix the salt and water, two brine storage tanks and eight smaller 
tanks that dispense the brine. 

• Improve on Kelly Drive. The Department began making a number of lighting and 
signalization improvements along Kelly Drive, from Eakins Oval to just north of Falls 
Bridge, in April 2001. The $3.9 million project, 80percentofwhich is funded through 
federal grants, involves installing new streetlights along the length of the Drive and new 
traffic signals at. four intersections. The new streetlights and.conduit system should reduce 
the number of outages along Kelly Drive, enhancing the safety for motorists at night. The 
project also includes illuminating 13 statues along the route. One major component of the 
project involves the addition of a traffic signal at the intersection of Kelly Drive and Sedgley 
Drives, a precarious intersection that pedestrians and bikers needed to cross to get to the 
recreation trail. The addition of the traffic signal required relocating the Lincoln Statue 
approximately 50 feet to the east. The project is scheduled to be completed by May 2002. 

• Leverage federal and state funding to maximize infrastructure improvements. The 
Department continues to work with its regional transportation partners, including the 
Pennsylvania Department of Transportation (PennDOT), SEPT A, and the Delaware Valley 
Regional Planning Commission, to maximize the use of federal and state funding for 
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infrastructure upgrades in the City. Through its investment of $8. l million, the City will be 
able to leverage $94.3 million in federal and state funds for these repairs. The following 
table summarizes some of the Department's major projects through FY07. 

Proiect 
Reconstruction of 
Delaware Avenue 
between Penn's 
Landing and 
Aramingo Avenue 

Market Street 
Elevated Train 
Reconstruction and 
Streetscape 

Avenue of the 
Arts/North Broad 
Street 

South Street Bridge 
Replacement 

Germantown Avenue 
in Chestnut Hill 

Department of Streets 
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Description 
PennDOT and the Streets 
Department are working to 
improve traffic flow and overall 
public safety in this area by 
rebuilding the roadway, 
providing better lane definition 
for motorists, installing 
sidewalks, and modernizing 
street lighting and traffic 
sianals. 
Partnering with SEPT A, the 
Streets Department is 
designing the streetscape 
improvements along the 
Market Frankford-Elevated 
Train line as part of the larger 
SEPT A construction project. 
Streetscape improvements will 
include sidewalk 
redesign/repair, improved 
street lighting and more 
modern traffic signals. 
The project will add new traffic 
signals, new streetlights, and 
banners at intersections along 
North Broad Street between 
City Hall and Somerset Street. 
Landscaping and streetscape 
improvements will be-added at 
several major intersections. 
The Streets Department has 
completed preliminary 
planning for the South Street 
Bridge over the Schuylkill 
River, and final design 'is 
beginning. The completed 
bridge will provide a vital link 
between Center City ~nd West 
Philadelphia. • 
The Streets Department has 
completed engineering for the 
Germantown Avenl.'e_ Bridge, 
which will replace the existing 
deteriorated structure arid 
permit the reopening of the 
currently closed northbound 
lane. Construction is 
scheduled to begin in Spring 
2002. 

Total Project Expected 
Cost CitvShare Completion Date 

$20 million $800,000 Mid FY03 

$6.2 million $1.2 million FY07 

$10 million $1.45 million FY03 

$55 million $4.5 million The final design 
should be 
completed by the 
end of FY03. with 
construction 
beginning in 
December 2004 
and ending in 
FY05. 

$8.15 million $815,000 The final design 
completed with 
construction 
beginning in FY02 
and ending in mid-
FY04. 



Total Project City Share Expected 
Project Description Cost Completion Date 

42"0 Street Bridge This bridge will be the first of $6 million $697,000 The final design 
three structures (40th, 41st should be 
and 42nd) that will be replaced completed in early 
in West Philadelphia in order FY02 with 
to provide vital access to the construction 
West Philadelphia beginning in mid-
Empowerment Zone and serve FY02 and ending 
as a link to neighborhoods in FY03. 
seoarated bv Amtrak rail lines. 

School House Lane The project will rebuild the $4.6 million $900,000 Construction will 
roadway from Henry Avenue start in mid-FY02 
to Ridge Avenue, including and will be 
curb, sidewalk and lighting. complete in mid-

FY03. 
Lancaster Avenue This project will modernize $5 million $1 million Construction is 

traffic signals from 40th Street anticip~ted to 
to City Ave. A second phase begin in FY04. 
will address streetscape, 
sidewalks and landscaoino. 

• Determine cost-effectiveness of alternative street resurfacing options. The Highways 
Division is developing a computerized Pavement Management System that will be used to 
inventory and analyze existing street composition data. When complete, this new system 
will enable the Department to choose from a variety of resurfacing treatments, including hot
in-place (HIP) recycling of streets, "novachip," "slurry seal," crack sealing and conventional 
resurfacing depending on which is the most appropriate and cost effective in each situation. 
The system will provide information about the history of street repairs performed on a given 
stretch, track current work orders and help gauge the effectiveness and longevity of different 
treatments. The Department is implementing the Pavement Management System in two 
phases. During the first phase, the system was deployed in the 5th Highway District for a six
week pilot ending January 2002 at a cost of approximately $230,000. If the results are 
favorable and the system provides useful information on resurfacing longevity, the 
Department will start expanding the system in the spring of FY02 and will implement it in all 
six Highway districts citywide by FY04. 

Improve Traffic Control 

• Complete modetnization of traffic signals. The Department has been modernizing some of 
the City's oldest traffic signals at nearly 500 intersections in Center City and the Northeast. 
At $40,000 per signal, this capital project will cost approximately $20 million, of which 80 
percent is covered through federal highway funding. By the end of FY02, the Department 
will have modernized 330 signals, inc_luding 90 intersections in the southwest quadrant of 
Center City. Once a signal has been modernized, the Department is able to link it to the 
centralized control center, which was completed in FY0I. The centralized control center 
allows the Department to modify traffic signal timing remotely, in order to improve traffic 
flow and alert the Department about needed repairs. For example, if there is a special event 
or a mid-day snow emergency requiring non-peak evacuation, the timing of the lights can be 
modified from the control center to move the traffic through more effectively. The 
Department anticipates that, by the middle of FY04, the Center City intersection upgrades 
will be completed. 
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Improve Refuse Collections and Enhance Streetscape Beautification and Cleaning Efforts 

• Enhance street cleaning. The Department traditionally used two methods for cleaning 
streets: mechanical cleaning using large street sweepers and manual cleaning. The 
mechanical street sweepers are efficient, but are driven down the middle of streets and cannot 
be maneuvered into hard-to-reach places. Although manual cleaning is slow and labor
intensive, it can remove debris between parked cars and on sidewalks. In FY0l the 
Department tested two sidewalk sweepers, or "Green Machines," to clean on sidewalks and 
in tight areas that the mechanical brooms cannot access. Based on the successful testing of 
the Green Machines in commercial corridors, the Department plans to purchase three 
adpitional machines in FY03 at a cost of approximately $22,500 each. The five Green 
Machines, which will be fully deployed by January FY03, will replace the ten manual 
cleaning block cart routes. This redeployment will allow additional Department staff to be 
assigned to enforcement functions. 

• Expand drop-off centers. In order to help eliminate illegal dumping and provide citizens 
with an accessible alternative to curbside trash collection, the Department is opening a new 
drop-off center in the far Northeast. The Department opened its fourth drop-off facility in 
Southwest Philadelphia in FY0l and plans to open its fifth drop-off facility at State Road and 
Ashbumer Street in the spring of FY02. Drop-off centers are open Monday through Saturday 
from 8 AM -4 PM. The facilities cost approximately $30,000 in initial start-up costs and 
approximately $108,000 annually to operate. 

Divert the Maximum Amount of Materials Possible from Disposal by Providing Environmental 
Leadership and Education 

• Encourage recycling through education. During November FY02 the Department held a 
series of focus groups to test the comparative effectiveness of ten recycling promotion 
messages. Based on its findings, the Department will introduce the first of a series of multi
media advertising campaigns in March 2002. The key message of the first campaign will be 
that recycling is a responsibility of all community members, that it has environmental 
benefits, and that non-participation is punishable by law. The goal of the educational 
campaign is to increase the FY0l residential recycling diversion rate of 6.3 percent to 
between 13 and 18 percent by the end of FY04. The multi-media and other educational 
outreach efforts will be funde,d by a $1.2 million grant from the PA Department of 
Environmental Protection. 
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Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Original Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Street Resurfacing by City Crews 3,149,879 2,656,020 2,329,978 2,700,000 2,700,000 2,700,000 
(SQ. yards) 
Potholes 

Number Repaired 16,202 16,023 24,314 30,000 30,000 30,000 
Response Time-Peak (days) Feb, March, Apr 3 3.6 3.2 4 4 4 
Resoonse Time-Off Peak (days) 3.3 3.9 3.2 6 5 5 

Tons of Refuse Disposed 743,211 754,464 763,852 772,300 770,286 770,702 
Percent of Refuse Collected by End of Shift 96% 95% 95% 95% 95.6% 95% 
Household Recyclina Collected (tons) 43,668 44,978 41,244 46,703 44,341 45,856 
Percent of Recycling Collected on Time 96% 97% 97% 97% 97.8% 97% 
Street Cleaning-Mechanical (miles) 65,613 • 82,998 N/A 83,000 80,000 83,000 
Street Cleanina-Manual (miles) 19,839 13,962 7,983 8,925 8,500 5,500 
Tons of Refuse per Sanitation Crew 14.0 13.72 13.94 14.0 14.0 14.0 
Linestrioing (sq. ft.) 1,121,337 1,426,813 1,044,550 1,330,000 1,000,000 1,000,000 
Street Crack Sealina (sq. ft.) 296,364 705,950 804,053 1,008,000 1,400,000 1,400,000 
Citizen Survey: Percent satisfied with street 27.5% 30.3% 27.5% 28% 28% 30% 
repair on City roads 
Citizen Survey: Percent satisfied with trash 68.1% 67.1% 63.1% 65% 65% 68% 
collection 
Citizen Survey: Percent satisfied with recycling 63.6% 80.5% 77.4% 79% 79% 81% 
collection 
Citizen Survey: Percent satisfied with street 23.9% 33.0% 36.5% 38% 38% 40% 
cleaning 

Street Cleaning- Mechanical (miles). In FYOl some streets were mistakenly double-counted 
when the trucks made multiple trips on the same stretch. 

Street Cleaning- Manual (miles). Manual cleaning in FY03 includes a roving crew, a full year 
of two Green Machines, and six months of the three new Green Machines. FY04 will include a 
full year of the five Green Machines, which lead to an increase in the number of miles cleaned. 

Five-Year Obligations Summaries 

Streets 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FYOS FY06 FYf17 

Bll>GErB> OBLIGATIONS 

Class 100 16,910,203 15,693,030 15,480,712 15,709,472 17,612,880 16,157.880 16,157,880 16,157,880 

Class 200 14,342,650 14,042,715 13;269,626 13,269,626 13,269,626 13,269,626 13,269,626 13,269,626 

Class 300/400 1,904,629 2,000,526 2,000,526 2,750,526 2,750,526 2,750,526 2,750,526 2,750,526 

Class 500 24,447 30,000 30,000 30,000 30,000 30,000 30,000 30,000 

Class 700 

Class 800 3,000,000 

Class 900 

TOTAL 36,181,929 31,766,271 30,780,864 31,759,624 33,663,032 32,208,032 32,208,032 32,208,032 

. . . 
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Streets - Sanitation 

FY01 
Actual 

BU>GErB> OBLIGATIONS 

Class 100 49,625,904 

Class 200 35,308,898 

Class 30Q.l400 1,468,878 

Class 500 48,171 

Class 700 

Class 800 

Class 900 

TOTAL 86,451,851 

Department of Streets 
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FY02 FY02 
Adopted Current 
Budget Target 

46,110,923 46,110,923 

37,345,329 37,138,599 

1,550,379 1,550,379 

48,171 48,171 

85,054,802 84,848,072 

Projected Projected Projected Projected Projected 
FY03 FY04 FYOS FY06 FYffT 

46,792,308 47,980,160 47,439,605 46,914,606 46,669,606 

38,729,669 39,849,234 41,001,818 42,190,549 43,541,768 

1,550,379 1,550,379 1,550,379 1,550,379 1,550,379 

48,171 48,171 48,171 48,171 48,171 

87,120,527 89,427,944 90,039,973 90,703,705 91,809,924 



City of Philadelphia 

Five-Year Financial Plan 
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Philadelphia Water Department 

Mission 

The Philadelphia Water Department (PWD) and Water Revenue Bureau serve the greater 
Philadelphia region by providing integrated water, wastewater, and storm water services. The 
utility's primary mission is to plan for, operate, and maintain both the infrastructure and the 
organization necessary to purvey high quality drinking water, to provide an adequate and reliable 
water supply for all household, commercial, and community needs, and to sustain and enhance 
the region's watersheds and quality of life by managing wastewater and storm water effectively. 

The PWD operates three water plants treating an average of nearly 300 million gallons of 
Delaware and Schuylkill river water each day, three wastewater plants cleaning over 450 million 
gallons per day of sewage, a 73-acre biosolids recycling facility, a sophisticated testing 
laboratory, and a range of technical and administrative support services. In addition, the 
Department maintains 3,300 miles of water mains, 3,000 miles of sewers, 75,000 storm water 
inlets, over 27,500 fire hydrants, and extensive related infrastructure. The Water Revenue 
Bureau (WRB) of the Department of Revenue manages water and sewer billings and collections 
for the Water Department. 

Organizational Objectives and Targeted Initiatives 

Provide High Quality Drinking Water to Promote Public Health and Achieve all Regulatory 
Standards, While Ensuring a Reliable and Cost-Effective Water Supply 

• Participate in the EPA's voluntary Partnership for Safe Water program. Since January 
1996, when the PWD voluntarily joined the national Partnership for Safe Water(ajoint 
program of the U.S. Environmental Protection Agency (EPA) and the water industry), the 
PWD has committed itself to reduced "turbidity," an industry standard measure of water 
purity. In January2002 regulatory requirements for turbidity were lowered from 0.50 
nephelometric turbidity units (ntu) to 0.30 ntu. Fortunately, through the PWD's efforts in the 
Partnership and its continued improvements in water filter performance, the turbidity of 
Philadelphia's water already averages 0.06 ntu, five times below the more stringent criteria. 
From FY03 to FY07 the Water Department plans to maintain or improve upon current 
turbidity levels, andto continue to operate within guidelines that are more rigorous than 
Commonwealth or federa1·1aw require. 
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High Water Quality: 
Performance Improved at Drinking Water Plants 
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• Nephelometric turbidity unit, a standard measuring unit of turbidity. Lower turbidity means water is less cloudy. 

Source: Philadelphia Water Department 

The PWD's goal during FY03 to FY07 is to achieve the Partnership's "Excellence in Water 
Treatment" (Phase IV) award for all three of its drinking water plants, in accordance with 
goals established in FY02. Utilities earning this award must demonstrate that they are among 
the few plants in the country obtaining the highest consistent level of plant performance 
possible. Whereas Phase ill achievement recognized a plant that identified opportunities for 
and achieved considerable progress in improving performance, Phase IV is only awarded to 
those plants that have overcome all obstacles to excellence in water treatment, and can 
demonstrate their capability to maintain that level of performance by achieving a treated 
water quality that is consistent with the Partnership's quality goals. To meet this new goal 
the Department will focus on reducing sJight increases in the filtered water turbidity that 
occurs exclusively during the back washing of the water filters at the water treatment plants. 
Capital modifications of $600,000 implemented in FY02-03 and modifications in operations 
will be key in meeting the Phase IV requirements. 

• Conduct pilot plant research. In late 1997 the Water Department launched a research 
program to .help meet its long-term goals for water quality improvements. The EPA 
continues to tighten water treatment requirements, with the next stage occurring in January 
2002 with the implementation of the Interim Enhanced Surface Water Treatment Rule 
(IESTWTR), and the Stage I Disinfectant/Disinfection By-Product Rule (D/DBP). The 
IESTWTR Rule promulgates the reduced turbidity goals previously mentioned. The D/DBP 
Rule requires the increased removal of total organic carbon {TOC) necessary for improved 
water quality throughout the distribution system. The PWD is well prepared to meet this new 
requirement of 25 percent to 35 percent TOC removal as a result of work performed at its 
pilot plants. In fact, the Department has established internal plans to surpass by five to ten 
percent the level of TOC removal required by regulation. Research conducted at the pilot 
plants on the introduction of pH control systems, the proper placement of chlorine 
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application points, and the use of enhanced coagulation to remove more of the organic 
particles in the water treatment process has significantly aided the Department in meeting 
new regulations. Through the continuation of such advanced research, the Water Department 
can prepare to meet anticipated future regulatory mandates cost-effectively and ensure that it 
is positioned to continue to provide high quality drinking water for its customers. 

Help Preserve and Enhance the Water Quality in the Region's Watersheds through Effective 
Wastewater and Storm Water Services, Planning and Acting in Partnership with other 
Stakeholders to Achieve a Sensible Balance Between Cost and Environmental Benefit 

• Conduct a -source water assessment of the Schuylkill River. A prime example of regional 
partnerships being formed to protect the region's watersheds is a new joint effort between the 
PWD, the Philadelphia Suburban Water Company (PSWC), and the Pennsylvania-American 
Water Company to perform a source water assessment of water intakes along the Schuylkill 
River and its tributaries. Funded in part by a $500,000 grant from the Pennsylvania 
Department of Environmental Protection (P ADEP), this study was initiatecljn FY02 and will 
be completed by the end of FY03. The study will assess the susceptibility;to,pollution of the 
Schuylkill River watershed, a major source of drinking water for the public served by these 
three utilities. The PWD will take the lead role in this study, performing 80 percent of the 
contractual obligations, with PSWC and Pennsylvania-American providing support services. 
The PWD is also involved in a similar process for seven surface water intakes along the tidal 
section of the Delaware River. The outcome of the assessments, available in FY04, will 
detail the major issues within the watershed threatening the quality of the drinking water 
supply. Using this information, from FY04 to FY07 the PWD plans to develop and 
implement a Source Water Protection Plan including emergency response plans, public 
education, public outreach, and best management practices for businesses. 

• Implement a long-term control plan for combined sewer overflows. The Water 
Department's initial plan to control combined sewer overflows (CSOs) - the release of some 
storm water and sewage into the City's rivers and streams during heavy storms- was 
approved by P ADEP in 1997. Since then the Department has initiated a CSO control plan 
that uses industry accepted best practices in the operation of the sewer system, and has 
reduced CSO volume bythree percent in compliance with the objectives of the PWD's CSO 
plan. Key to this accomplishment were efforts to detect and eliminate dry weather 
overflows, the maximization of the collector system for storage, and increased inspection and 
monitoring of CSO outflow locations. The Department has also begun the implementation of 
its Long Term Control Plan that includes $48 million in designated capital improvements 
primarily intended to capture more flow within the City sewer system. As of FY02 
approximately 40 p~rcent of this capital program has been implemented; the remainder is 
planned for completion: by FY05. In addition, the CSO plan for FY03 to FY07 will feature a 
watershed-based approachthatwill seek to involve other regional stakeholders in a more 
comprehensive planning effort. The Department anticipates that the combination of these 
efforts will result in a reduc;tion in CSO volumes of 15 percent to 19 percent by FY07. 

Water Department 
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• Implement a regional watershed based storm water management program. To date, 
only systems serving a population of more than 100,000-such as Philadelphia-must have 
storm water permits. In 1995, the City received its first such permit from the Pennsylvania 
Department of Environmental Protection, which required multiple improvements to storm 
water management including changes to street de-icing procedures and increased inlet 
cleaning. In FY03 Phase II of the storm water regulations will require permits for 
communities of less than 100,000. From FY03 to FY07 the Water Department plans to work 
in partnership with Phase U communities in Bucks, Chester, Delaware, and Montgomery 
counties to implement a regional watershed based storm water management program. It is in 
the best interest of the PWD to cooperate with local communities in a holistic management 
system. The addition of more local communities to the program will help the PWD improve 
the quality of th~ rivers flowing into and through Philadelphia. Management of storm water 
on a watershed basis includes demonstrations of Best Management Practices (BMPs), water 
quality monitoring to estimate the effectiveness of BMPs, regional continuity in construction 
and inspection practices, retrofits of flood controls for water quality improvements, 
comprehensive sanitary infiltration controls, and environmental training for employees in 
BMPs. 

Responsibly Maintain, Renew, and Replace the Public's Investment in Water, Wastewater, and 
Stonn Water Infrastructure, Optimizing Useful Life and System Integrity 

The PWD maintains and operates six large water and wastewater treatment facilities and a 
biosolids recycling center. These systems are highly complex to operate and require a large 
portion of the Department's operating and capital resources to maintain. Integrated with these 
plants is an extensive network of underground infrastructure that delivers water to a population 
of over 1.5 million and carries sewage for treatment from a population of almost 2.2 million 
through retail service in Philadelphia and wholesale water and wastewater contracts in the 
suburbs. 

• Accelerate water and sewer main replacement. The Department has stepped up the pace of 
its water and sewer main replacement programs to reduce future costly and disruptive main 
breaks. This effort has resulted in a reduction in the rolling five-year average for main breaks 
of 25 percent when comparing the period from FY93-FY97 to FY97-FY01. PWD also tracks 
the number of breaks experienced for each 1000 miles of main using a 15-year moving 
average to smooth out the effect of weather variations. Based on historical information 
dating back to 1930, the PWD's 15-year moving average for2001 was only 212 breaks for 
every 1,000 miles of main-the lowest total in over 45 years, and a level bettetthanthe 
national average of 240 to 270 breaks per tOO0 miles. From FY03 through FY07 the 
Department intends to maintain its' strengthened asset management program by replacing 27 
miles of water mains and 9 miles of sewer mains in each fiscal year. Due to the aggressive 
asset management program, the Water Department is projecting the number of water main 
breaks repaired to decline to 570 in FY02 and FY03, a potential decrease of 16 percent from 
the 682 water main breaks in FY0l. 
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• Improve capital and preventive maintenance program. The Water Department is 
developing a comprehensive assessment program for its water, wastewater, pumping and 
biosolicls recycling facilities to proactively address future capital funding reqllirements. 
Through this assessment the Department can identify and evaluate infrastructur~ neecls: and 
reduce the number of expensive and disruptive emergency repairs. Maintenance and capital 
projects can be scheduled on a preventive rather than reactive basis. The program, called.the 
Capital Facilities Assessment Program (CFAP) will assess future capital needs ofeach 
facility and complement the established maintenance program at each facility by instituting a 
framework for the periodic assessment of major infrastructure. The three initial facilities to 
undergo CFAP assessments (Queen Lane Water Treatment Plant, Southeast Water Pollution 
Control Plant, and Lardners Point Water Pumping Station) will be completed in FY02. The 
remaining Water Department faciHties will be phased into CFAP with expected completion 

. . ' 

in FY06. Information generated from CFAP will be integrated with the Department's new 
computerized maintenance management and inventory control system called Maximo. In 
FY02 the PWD completed implementation of Maximo at all three of the Department's water 
treatmentfacilWes and all three wastewater treatment facilities. In addition, the system is 
being used ,at PWJ)' s ~iosoli~ Re<;ycling <:;enter, ;:ind all inventory location~. By the end of 
FY03 the use of this systelll \\'.il' allow the Department to achieve opti~al industry standards 
of 80 percent predictive and preyenti ve maintenance and 20 percent reactive maintenance for 
its facilities. The new system greatly improves upon the Department's previous manually 
operated work order system by directing maintenance activities:.through the computerized 
issuance of approximately 35,000 work orders per y,ear, and also the issuance of 9,000 
inventory items. During FY03 to FY07 this new operation should greatly improve the life 
expectam~y of equipment and cost effectiveness of the PWD's maintenance operations. 

• Develop the Geographic Information Sys~m (GIS). In FY02the PWD contracted with a 
GIS consultant for vector data conversion-of PWD!s underground assets, and final 
implementation ofits OIS system. The system will be completed by FY05 at a cost of $9 
million. The-computer-based GIS system will spatially display PWD infrastructure, and link 
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decision-making. Quick access to utility infrastructure data through the GIS system will 
allow timely management decisions, thereby increasing productivity and reducing risk. 

• Develop Sewer Infrastructure Assessment Program. In FY02 the Water Department 
initiated a new sewer assessment program to evaluate the condition of the Department's 
sewer systems infrastructure. This project includes the development of engineering criteria 
for the ranking and prioritization of potential sewer defects that will allow each section of 
sewer to be rated in terms of its need for repairs. This engineering system wiH be piloted 
through the cleaning and video inspection of approximately 150 miles of the sewer system. 
With this information the Water Department will evaluate the current Collector System 
Capital Program and plan for future capital needs accordingly. The project will be completed 
by FY04 at a cost of $6 milliori:. Another ~pect of this program is the concurrent training of 
PWD personnel in video inspection technology and the use of the sewer defect prioritization 
system. Once trained, PWD personnel will conduct sewer inspections on an ongoing basis. 

Provide Superior Service to Customers in aTinzely Manner, with Commitments to Anticipating 
and Preventing Problems Where Feasible, Resolving Problems Thoroughly When They Occur, 
Educating and Involving the Public on Issues of Critical Concern, and Delivering Services in a 
Fair, Respectful, and Equitable Manner 

• Complete installation of Automatic Meter Reading (AMR) for industrial and 
commercial accounts. In FY02, having completed 95% of the installation of AMR for its 
residential customer base, the Department began fo install AMR technology for 14,064 
customers with meters one-inch or greater, the majority of whom are commercial or 
industrial accounts. The implementation of AMR for these accounts will virtually eliminate 
the use of estimated reads, a major cause of custom.er service complaints by these large 
accounts. As of October 2001 the Department had installed AMR for 58 percent of these 
accounts. Many of the large meter accounts that remain to be retrofitted are for meters three 
inches and above and unlike the one-size fits all approach used for residential customers, 
these large meter installations require a more individual and customized approach for each 
location. Therefore, the implementation of AMR for these customers will be ongoing through 
FY06. The estimated cost for completion of the remaining meters is $3.2 million. 

Finance the Critical Operations of the Department through the Development of an Increasingly 
Strong and Reliable Revenue Base, Effectively and Consistently Collecting Fees andCharges·in 
a Timely Manner, Under a Fair, Equitable and Community- Sensitive Rate Structure, while 
Relentlessly Pursuing both Outstanding Receivables and Appropriate New Sources of Revenue 

• Increase rates to maintain fiscal stability. In FY02 the Water Department 
implemented its first rate adjustment since 1995. In accordance with this rate· 
adjustment, residential rates will rise by an average of 2.8 percent every year for the next 
three years (FY02, FY03, and FY04). Commercial rates will typically rise an average of 
10 to 15 percent each year depending on the size of the meter and the water usage. The 
larger percentage increase in the commercial sector was partially due to a reallocation of 
storm water·costs based on actual land use in Philadelphia and the higher amount of 
storm water :run-off from commercial properties. In spite of this rate adjustment, PWD 
continues to provide services atthe least expensive residential water and wastewater 
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rates in the region. As indicated in the following table, PWD's water rates are less than 
half those charged by most neighboring investor-owned utilities. Moreover, PWD had 
not had a rate increase since July 1995, the PWD's longest period of rate stability since 
the early 1970s. Nationally, water utilities experienced average annual rate increases of 
about five percent from 1995 through 1998, a cumulative rate of approximately 20 
percent. 

2001 Regional Residential* Water and Sewer Charges 
Monthly Water'Bill Monthly Sewer Bill 

Pennsylvania American Water+ $40.05 NIA 
Philadelphia Suburban Water+ $35.72 NIA 
New Jersey American Water+ $31.39 NIA 
North Wales Water Authority + $26.44 NIA 
North Penn Water Authority + $26.45 NIA 
Doylestown Township $25.40 $36.67 
CCMUA (Camden County) ** NIA $26.25 
Trenton $18.12 $20.31 
Philadelphia Water Department $13.94 $15.56 
Rates in effect on December 3, 2001. Storm water charges are excluded from sewer calculations, because many 
jurisdictions fund such services from the general tax base or a separate utility assessment. 
*Calculations based on 6230 gallons/month (833 cu.ft.) 
•• Sewer-only utility. 
+ Water-only utilities. 
Source: Philadelohia Water Deoartment 

As a result of PWD's demonstrated fiscal responsibility, in FY02 Wall Street's three largest 
bond rating agencies (Standard and Poor's, Moody's, and Fitch's) upgraded the PWD's debt 
into the A range. 

• Expand customer base. In calendar year 2001 the PWD began supplying water to serve 
customers of the Philadelphia Suburban Water Company (PSW) who live in the Eddystone 
Pennsylvania area. This relationship is the result of a wholesale water agreement with PSW 

, . to supply them with up to 6.5 million gallons of water a day from two connections with the 
t PWD's system. The second connection to PSW is expected to provide potable water to 
l Cheltenham Township by 2003. The two service connections are expected to provide the 
7 .~. . PWD with more than $2 million in annual revenue when fully implemented in 2003. 

Although the PWD provides wholesale wastewater service to all communities surrounding 
) 

.. J the city through 10 contracts, the PSW agreement marks only the second wholesale potable 
-:: 
i • water agreement for PWD, and is the first such agreement in 34 years. By expanding its 

·.·._••_I./~_._ services beyond its borders, PWD can spread the capital costs of maintaining the utility's 
r infrastructure over a larger customer base, thereby keeping costs low for both current and 
~ . 
l •·• new PWD customers. Throughout FY03 to FY07 the PWD will continue with its efforts to 
~ 

~,., expand its customer base. 
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Key Performance Measurements 

Water Department 

Measurement 

Millions of Gallons of Treated Water 
Percent of Time Philadelphia's Drinking Water 
Met or Surpassed State & Federal Standards 

Miles of Pipeline Surveyed for Leakaoe 

Water Main Breaks Repaired 

~vg. Time to Repair a Water Main Break (hrs.) 

Percent of Hydrants Available 

Number of Storm Drains Cleaned 
Citizen Survey: Percent Satisfied with Overall 
PWD Services 
Citizen Survey: Percent Satisfied with Water 
Service Reliabilitv 
Citizen Survey: Percent Satisfied with Water 
Service Pressure 
Citizen Survey: Percent Satisfied with Water 
$afetv 
Citizen Survey: Percent Satisfied with Water 
iT aste and Odor 
Citizen Survey: Percent Satisfied with Water 
Overall Quality 

Water Department 
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FY99 FYOO 
Actual Actual 

103,664 100,762 

100% 100% 

1,396 1,395 

637 828 

7.9 8.3 

98.8% 98.1% 

93,536 91,250 

69.1% 74.7% 

81.0% 85.6% 

77.7% 82.6% 

70.7"/4 74.0% 

58.2% 62.6% 

69.1% 72.2% 

FY02 FY02 
FY01 Target Current FY03 

Actual Projection Projection Projected 

93,930 99,280 99,280 99,285 

100% 100% 100% 100% 

1,832 1,560 1,560 1,560 

682 570 570 570 

8.0 8.0 8.0 8.0 

97.6% 99.1% 99.1% 99.0% 

95,796 93,074 93,074 96,806 

71.3% 75.0% 75.0% 77.0% 

86.5% 87.0% 87.0% 89.0% 

81.5% 84.0% 84.0% 86.0% 

74.6% 76.0% 76.0% 78.0% 

63.7% 64.0% 64.0% 66.0% 

72.2% 73.0% 73.0% 76.0% 



PROJECTED REVENUE AND REVENUE REQUIREMENTS 
WATER DEPARTMENT OPERATIONS 1989 GENERAL ORDINANCE 

(in thousands of dollars) 

Fiscal Year Ending June 30 
Line FY 2002 FY 2003 FY 2004 FY 2005 FY 2006 FY 2007 
No. 

OPERATING REVENUE 
I. Water Service - Existing Rates $114,443 $130,738 $143,717 $142,877 $142,000 $141,124 
2. Wastewater Service - Existing Rates 225,667 240,862 253,245 253,642 252,508 251.372 
3. Total Service Revenue - Existing Rates 340,1 IO 371,600 396,962 396,519 394,508 392,496 

Additional Service Revenue Required: 

Year % Iner. 
4. FY2005 8.00% 31,722 31,561 31,400 
5. FY2006 8.00% 34,086 33,912 
6. FY2007 3.00% 13,734 

7. Total Additional Service Revenue Required 31.722 65,647 79,046 
8. Total Water and Wastewater Service 340,1 IO 371,600 396,962 428,241 460,155 471,542 

Revenue 
9. Transfer From (To) Rate Stabilization Fund 41,346 35,578 23,329 (2,267) 999 (71) 
IO. Other Income (a) 35,609 34,947 30,333 31.840 34,003 31.258 
11. Revenues 417,065 442,125 450,624 457,814 495,157 502,729 

OPERA TING EXPENSE 
12. Water and Wastewater Operations 191,434 198,094 204,767 210,440 216,273 222,275 
13. Direct Interdepartmental Charges 47,871 49,746 51.548 53,029 54,554 56,124 
14. Total Operating Expense 239,305 247,840 256,315 263,469 270,827 278,399 

15. NET REVENUES AFfER OPERATIONS 177,760 194,285 194,309 194,345 224,330 224,330 
DEBT SERVICE 

Senior Debt Service 
Revenue Bonds 

16. Outstanding Bonds 147,749 147,770 147,789 147,820 148,381 148,381 
17. Pennvest Parity Loans 384 384 384 384 384 384 
18. Series 200 I Bonds (b) 13,750 13,750 13,750 13,750 13,750 
19. Projected Future Bonds (c) 24,426 24.426 
20. Total Senior Debt Service 148,133 161,904 161,923 161,954 186,941 186,941 
21. TOTAL DEBT SERVICE COVERAGE l.20x l.20x l.20x l.20x l.20x I.20x 

(Ll5/L20) 
Subordinate Debt Service 

22. Outstanding General Obligation Bonds 602 
23. Pennvest Subordinate Loans 1,227 1.227 1,227 1,227 1,227 1.227 
24. Total Subordinate Debt Service 1,829 1,227 1,227 1,227 1,227 1,227 
25. Total Debt Service on Bonds 149,962 163,131 163,150 163,181 188,168 188,168 
26. CAPITAL ACCOUNT DEPOSIT 16,237 16,587 16,937 17,287 17,637 17,987 
27. TOTAL COVERAGE (LI 5/(L25+L26) l.06x l.08x l.07x l.07x l.09x l.08x 

RESIDUAL FUND 
28. Beginning of Year Balance 22,480 14,681 9,488 5,735 3,612 4,137 
29. Interest Income Deposits 640 240 25 0 0 0 
30. End of Year Revenue Fund Balance 11,561 14,567 14,222 13,877 18,525 18,175 
31. Deposit for Transfer to City General 4,138 4,138 4,994 4,994 4,994 4,994 

Fund (d) 
32. Less: Transfer to Construction Fund 20;000 20,000 18,000 16,000 18,000 18,000 
33. Less: Transfer to City General Fund 4,138 4,138 4,994 4,994 4,994 4,994 
34. End of Year Balance 14,681 9,488 5,735 3,612 4,137 4,312 

RATE STABll..IZATION FUND 
35. Beginning of Year Balance (e) 103,177 61,831 26,253 2,924 5,191 4,192 
36. Deposit From (To) Revenue Fund (41.346) (35,578) (23,329) 2,267 1222>. --11. 
37. End of Year Balance 61,831 26,253 2,924 5,191 4,192 4,263 

(a) Includes other operating and non-operating income, including interest income on funds and accounts transferable to the Revenue Fund. 
(b) Based on $250,000,000 bonds reflecting 5.5% interest, term of 30 years, interest only payments through Fiscal Year 20!0, November 

2001 sale date, and the first interest payment from system revenues due in Fiscal Year 2003. 
(c) Based on $355,000,000 bonds reflecting 5.5% interest, term of 30 years, level annual principal and interest payments, January 2005 

sale .date, and the first principal and interest payments due in Fiscal Year 2006. 
(d) Transfer of interest earnings from the Bond Reserve Account must first go to the Residual Fund as shown in Line 31 to satisfy the 

requirements for the Transfer to the City General Fund, with the balance going to the Revenue Fund, included in Line 10. 
(e) Excludes an annual interim internal loan of approximately $45 million from the Rate Stabilization Account to the Revenue Account 
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Citizen Services: 

Comprehensive and 
Coordinated Social Services 



Overview 

Citizen Services 
Comprehensive and Coordinated Social Services 

The Division of Social Services within the Managing Director's Office was created in FYOl by 
Mayor John Street to improve the quality of social services provided to the residents of 
Philadelphia. Included in the Division of Social Services (DSS) are: the Department of Public 
Health, including the Behavioral Health System (BHS) and Mental Retardation Services (MRS); 
the Department of Human Services; the Philadelphia Prison System; the Department of 
Recreation and'the Office of Emergency Shelter and Services (OESS). In addition, the following 
Commissions and Offices work closely with DSS: the Mayor's Office of Community Services; 
the Mayor's Commission on Aging, the Mayor's Commission on People with Disabilities; the 
Mayor's Office of Health and Fitness; the Mayor's Office of Faith-based Initiatives; the Office 
of Children's Policy; and Philadelphia Safe and Sound. Under the leadership of the Director of 
Social Services, the mission of the Division of Social Services is to effectively anticipate, plan 
for and respond to the health and social needs of Philadelphia's children, adults and families 
through a more integrated and coordinated system of services. 

Organizational Objectives and Targeted Initiatives 

Improve Services Provided to Children and Families 

• Provide Integrated Case Management. The City is developing ari integrated case 
management system, which is essential to ensure that services are provided without 
duplication and with a high degree of coordination among departments so that the needs 
families ate more effectively met. Currently, if one or more individuals in a family unit 
receive services from more than one social service department, there will often be more than 
one case manager involved. In some of those incidences, one case manager may not be 
aware of another case manager's involvement and will develop a service/treatment plan that 
does not incorporate or, in the worst case, contradicts the service/treatment plan developed 
by another social service entity. 

An essential component of integrated case management is an integrated database system that 
will allow case managers to access relevant client data from all involved city systems so that 
they may have the complete infomiation necessary to prqvide appropriate and comprehensive 
services. Currently, each social service deparlmenthas itsown data system that operates 
independently, making it difficult to obtain all the information needed to effectively service 
an individual or family. DSS is in the process of exploring and resolving the legal and , •• 
technical challenges involved in moving towards an integrated data system. DSS plans to 
complete at leastthe first phase-in (integration of database systems of DHS, BHS and OESS) 
by FY03. Once the system is completed, when a client interacts with one of the systems the 
integrated database system will notify the other systems involved. Integrated case 
managemen(and integrated data management are long-term investments in systems change 
and will be rolled out in phases as the model is developed, reviewed and refined over the 
course of several years. The capital program includes $8 million from FY03 through FY08 
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for the project. The projected cost for the first phase-in is estimated to be between $2 and $3 
million. 

DSS began piloting two integrated case management programs FY02, Good Neighbors Make 
Good Neighborhoods and the Maximizing Participation Project (MPP). The Good Neighbors 
Make Good Neighborhoods program, which requires on-going collaboration between OESS 
and the Philadelphia Housing Authority's Section 8 program, is discussed in more detail in 
the Adult Services section of the this Plan. MPP is discussed in more detail later in this 
section. 

• Help families obtain self-sufficiency. In 1997, the federal welfare reform legislation 
imposed a five-year lifetime limit on eligibility for cash assistance through Temporary 
Assistance to Needy Families (TANF). As a result, approximately 6,100 TANF households 
in Philadelphia will reach their limits by March 2002. In July 2001, to assist these families, 
the state gave a one-year $3.2 million contract to create the non-profit Maximizing 
Participation Project (MPP), run under the direction of DSS. An MPP case manager 
identifies the multiple barriers that can hinder an individual's ability to work and finds ways 
to overcome them, be they housing, mental health or substance abuse issues, prenatal or child 
care or job training. Since its inception in July 2001, MPP has helped approximately 600 
families find income alternatives to TANF, such as employment or SSI. In FY03, the City's 
MPP will serve approximately 800 households. The State has also funded another MPP 
project in Philadelphia, run by JEVS that will increase the total number of households served 
in FY03 to approximately 4,000. 

• Expand faith-based initiatives to reduce truancy. The Mayor's Office of Faith-based 
Initiatives (MOFI) was created in April 2001 to foster partnerships between faith-based 
organizations and schools to reduce the rates of truancy and help children achieve in school. 
In FY02, MOFI launched "Rebound," a series of exhibitions and workshops focused on 
bringing together approximately 400 children, their parents, school representatives and faith
based organizations to put support services in the school. During FY03, volunteers from 
faith-based organizations will assist the schools by calling parents when students are absent, 
mentoring students who are suspended and providing extra supervision as hall and trip 
monitors. Also in FY03, MOFI will focus on the long-term goal of linking 25 elementary 
and middle schools with a nearby faith-based organization to maximize students' 
performance and achievement. 

• Enh~nce the effectivenes$ of services through cross-departmental coordination. Departing 
from the common practice of departmental segregation in service delivery, DSS rolled out 
several cross-departmental initiatives in FY0l and FY02 to enhance the effectiveness of 
serviqes. Specific projects in FY03 include the collaborative efforts of DHS and BHS to 
reduce the number of children sent to out-of-state residential treatment facilities (discussed in 
greate~ cletail in the DHS section of the Five Year Financial Plan); a joint venture between 
BHS. an~ OESS to help families who have completed their substance abuse rehabilitation 
programs secure Section 8 vouchers and receive case management support for a year after 
move-in ( discussed in greater detail in the DPH section of this Plan); the David Olds Project, a 
coU*borative initia.tive between DHS and DPH which provides home.,based nursing to low
income wqmen who are pregnant with their first child (discussed in greater detail in the DHS 
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section of this Plan); and the Medical Home Project, another shared initiative between DHS 
,,,- , and DPH that uses the City's health care centers to provide primary care services to children in 

· protective custody who do not have health insurance or a regular health care provider 
(discussed in greater detail in the DPH section of this Plan). 

Improve and Expand Child and Youth Development Services 

• Children's Investment Strategy (CIS). Philadelphia is home to approximately 260,000 
children in grades one through twelve, about 100,000 of whom do not have access to after
school or youth development activities. Research has shown that the non-school hours, 
between 2 PM and 8 PM, are the peak times for youth to commit crimes or become victims of 
crimes, use drugs, drink and engage in other negative behaviors. As a result, the Mayor and 
public and private partners have identified after-school and youth development activities, such 
as life skills training, mentoring and academic enrichment programs, provided during non
school hours as a primary vehicle for improving outcomes for school-aged youth. The CIS is 
an unprecedented initiative that began in FY0l to improve the health, safety and academic 
outcomes for Philadelphia's children and youth by addressing this need. While the long-term 
strategy is to help to rebuild the capacity of neighborhoods to support their children, the initial 
focus has been on developing and expanding after-school, youth development and violence and 
substance abuse reduction programs during non-school hours, throughout the city. The 
Mayor's CIS initiative aims to increase funding by $150 million over the next three years to 
support a citywide expansion of services to the 100,000 children and youth who currently do 
not access to after-school or youth development activities. 

In FY0l, 77 new after-school and youth development programs were introduced, adding 3,500 
additional participant slots and in FY02, the City supported 100 after-school and youth 
development programs, for a total of 5,000 participant slots. Although it is uncertain how 
many after-school and youth development programs will be added in FY03, the focus will be 
achieving universal access for all Philadelphia residents. CIS will also ensure that all after
school and youth development programs adhere to standards of quality and best practice. 

The CIS is one of several key initiatives introduced by the Mayor in response to the needs of 
children, as highlighted by The Children's Report Card 2000 and 2001, which are the first 
attempts to measure the well-being indicators for children in Philadelphia. The Report Card 
examines 27 key indicators that take into account the social, health care, educational and 
family factors. Effective development programs thathelp school-aged children build 
emotional, social and academic skills, can have a positive impact on as many as 14 of the key 
indicators. C~ncomitant with The Report Card, The Children's Budget was developed to 
track and analyze spending trends of Philadelphia programs serving young people under age 
18. 

• Beacon Schools. From.its inception, the leadership of the CIS has articulated the importance 
of building strongpartneI,"ships between the City's public schools and its after-school 
,rograms, as a long-term• strategy for improving school attendance and performance. The 
Jeacon Model, based on a successful New York City progra111, calls for the development of 
school-based community centers as a strategy for rebuilding communities of support for 
children, youth and their families in urban neighborhoods. Beac,:m schools remai.n open 

.. ·- .. 
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seven days a week until 9 PM and serve as "one-stop shopping" centers, offering a vast array 
of programs and services and drawing in neighborhoods as partners. During the early part of 
2002, the City plans to open nine Beacons, each at a cost of approximately $400,000 in grant 
funds, to serve a total of approximately 1,000 youth. A total of $14 million has been 
committed to the combined after-school, youth development and Beacon programs. 

Promote Effective Services that Result in Positive Consumer Outcomes 

• Institute a system of continual improvement. DSS' Quality Management Unit (QMU) 
provides technical assistance to departments in order to develop methods to answer the 
question "are the services that are being provided making a difference in the lives of 
consumers?" The effectiveness of asocial program or social service is determined by the 
extent to which programs and services are successful in achieving positive changes in the 
lives of the people they serve. In FY0l, social service departments developed and began 
reporting on performance measures that are focused on achieving the outcomes that they and 
the service recipients desire. During the second half of FY02 and into FY03, QMU will 
work with departments to enhance performance measurement data, which will be used in 
evidence-based decision making to assess, and as needed, modify programs and policies. 
Those modifications will then be assessed and the data used to continue to refine and 
improve services. 

• Develop performance-based contracting accountability systems. DSS will implement a 
system of performance-based contracting over the next five years in order to ensure that 
contractors are providing services that meet the City's standards and promote desired 
consumer outcomes. During FY02, departments are involving contracted providers in the 
development of outcome language for inclusion in FY03 contracts. In addition, they will 
assess their contract decision~making and monitoring practices and identify ways to 
incorporate a performance-based approach that reflects program standards and emphasizes 
consumer satisfaction and success. A partnership between the City and its many service 
providers is critical in order to achieve success for those who receive services. Enhancement 
of information systems to support performance measurements will be another significant area 
of focus. • 

Improve the Health of Philadelphia Residents 

• Promote Health and Fitness; The Office of Health and Fitness through Fun, Fit & Free! 
continues to develop and implement innovative methods to improve the health of 
Philadelphians. Some of the initiatives implemented in 2001 were "See What You Can Be," 
a community-based initiative that targets groups at risk for poor health and educates them 

,: about healthier lifestyle choices;· "Cooks/' a cooking course that teaches individuals how to 
prepare,healthy meals; "Health,Trip," which educates and encourages youths to adopt 
positive ·lifestyle behaviors; and "Lifestyle Makeovers," a two week overnight program that 
teaches diabetes management and other healthy lifestyle options. In 2001 the Office worked 
directly W-itb'34 7 residents' and as many as 3,000 students through the seminar programs; and 
had approximately26;000 ·participants in 76 TONS OF FUN. Seventy-five percent of the 
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participants in these initiatives reported improvement in their overall health with 70 percent 
engaging in increased physical activity. Encouraged by the impact that these initiatives have 
had on the lives of Philadelphia's residents, the Office will continue to run these programs. 
In 2002, the Office's goal is to have at least four "See What You Can Be" initiatives 
operating in pre-selected communities, offer "Cooks" courses citywide, expand "Health 
Trip" to reach at least 1,000 elementary and high school students, and to offer a subsidy to 40 
individuals to participate in "Lifestyle Makeovers." In 2002, the Office hopes to directly 
impact 400 residents through hands-on community-based initiatives and provide 
programming for at least 5,000 students. The Office plans to raise approximately $515,000 
from private sources to fund its programs and outreach efforts. 
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The Office of Adult Services 

Mission 

The mission of the City of Philadelphia's adult services system is to prevent homelessness and 
provide emergency and transitional services to assist households in obtaining and maintaining 
permanent homes. The Office of Emergency Shelter and Services (OESS) and Riverview Home 
are the primary agencies for delivering these services. This effort also involves a number of 
other City agencies including the Office of Housing and Community Development, the 
Department of Human Services, and the Behavioral Health System. The Division of Social 
Services is responsible for overall policy development and interagency coordination of adult 
services. 

Organizational Objectives and Targeted Initiatives 

Decrease the Demand for Emergency Shelter by Increasing Affordable, Permanent Housing 
Options for Individuals and Families that are Homeless 

• Complete a strategic plan. Each day the City provides homeless services to approximately 
7,000 individuals and families, expending more than $30 million annually in federal, state 
~nd local dollars through OESS to address the problem. Given the challenges posed by 
,omelessness and the significant level of funds currently expended, the City is developing a 

strategic plan to help guide homeless policy and City investments in these programs. In 
developing the plan, the Office of Adult Services (OAS) will assess the effectiveness of 
current prevention programs and intake procedures, shelter operations, and employment and 
residential placement and support services. The plan will put forth a vision for homeless 
services and the action steps necessary to continue the shift from emergency shelter to 
prevention efforts, shorten shelter stays, and increase permanent housing opportunities. The 
plan is currently being developed, starting with recommendations for permanent supportive 
housing, and will be completed by mid-FY03. 

• Increase the number of permanent housing units, with support services as needed. The 
availability of affordable, penrianerithousirig is a critical piece of any strategy to assist 
homeless households transitioning from the street to independence and self-sufficiency. The 
McKinney-VeritoHomeless AssistimceAct programs administered by the U.S. Department 
of Housing and Urban· Development (HUD)· are a major source of competitive federal dollars 
for the full continuum of homeless services in Philadelphia, including permanent supportive 
housing for homeless individuals and families. While this funding source has been 
instrumental in increasing Philadelphia's capacity to address·homelessriess, the funding 
available for new projects has decreased significantly: In FY97, Philadelphia received $16.7 
million of which 44 percent was for new projects. In FY02, the City Was awarded $20.2 • 
-....,illion, only 15 percent of which was for funding of new projects that will be used to create 

J new permanent housing units for formerly homeless households with disabilities. The 
City will continue to leverage dollars 'under the Federal McKinney program in FY03. 
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As part of its effort to increase permanent housing for formerly homeless households, the 
City has forged a productive working relationship with the Philadelphia Housing Authority 
(PHA) to ensure a reliable supply of subsidized housing for homeless families ready to 
transition to independent living. In FY02, the City and PHA began an important new joint 
endeavor: the "Good Neighbors Make Good Neighborhoods Program." Serving as a pilot for 
the Di vision of Social Services' integrated case management model, "Good Neighbors Make 
Good Neighborhoods" is unlike other PHA projects in that it offers a year of intensive 
support services to approximately 400 formerly homeless households who will receive 
Housing Choice Vouchers through the program. By acting as lead case manager for families, 
the "Good Neighbors Make Good Neighborhoods" case manager will coordinate all case 
management services delivered by City systems to ensure that services support families 
moving to unsubsidized housing. Since its start in mid-FY02, the project has leveraged 
existing public and private sector case management resources. In the long term, this program 
will allow the City to focus more of its resources on permanent housing and homeless 
prevention efforts as more families move out of shelters into permanent homes. 

• Improve access to housing resources. In FY02, the OAS and the Department of Human 
Services entered into a joint venture to create a Housing Support Center. The Center will 
assist households with identifying appropriate and safe housing, navigating application 
procedures for housing programs, transitioning into new housing, and linking with social 
services to maintain independent living. These services are currently provided by a number 
of City departments and agencies; the Housing Support Center will eventually centralize all 
housing support resources and provide one-stop shopping for clients and case managers. The 
Center will initially focus on households in the DHS and OESS systems, and plans to engage 
other systems and agencies in the future. The Center plans to hire a director and secure 
office space during 2002 in order to be fully operational in FY03. Other than the director 
position, the remaining staff will be made up of OESS and DHS existing positions that are 
redeployed to the Center. 

Improve and Enhance the Continuum of Services Available to Homeless Families and 
Individuals with a Focus on Behavioral Health, Employment and Training, and Services for 
Children 

• Build upon the successes of Sidewalk Behavior Ordinance. Key components of the 
original Sidewalk Behavior Ordinance plan of FY98, which was created under the leadership 
of: then"'."Council President Street, included more than 200 new residential placements for 
indi\'.iduals who have been homeless and have mental illness and/or substance addictions, 
enhanced homeless outreach and case management, and increased behavioral health supports 
for those who enter the regular shelter system. While the outreach and entrylevel services 
provided as part of that plan continue to successfully transition chronically homeless 
indiyidmlls from the street, the availability and range of permanent housing opportunities for 
persons who are chronically homeless need to be enhanced in order to meet their long-term 
needs. • •• • 

In FY02, the nationally respected Corporation for Supportive Housing was brought in to 
facilitate a public-private process to develop a plan that builds upon the important work done 
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in recent years to understand homelessness in Philadelphia and recommends an affordable 
housing agenda that will be the cornerstone of efforts to end chronic homelessness for 
individuals and families within ten years. The report proposes the creation of 3,400 units of 
new supportive housing over five years through a combination of development and targeted 
rental assistance. The models currently being considered for single individuals with co
occurring disabilities include one which uses assertive community treatment teams and a 
harm-reduction approach to provide clinical, vocational, health and other services to 
individuals, enabling them to live stable lives in permanent housing. This model is expected 
to be implemented in FY03. 

Enhance employment and training opportunities. Ready, Willing and Able (RWA) is a 
residential employment program first started in New York City by The Doe Fund that seeks 
to assist homeless individuals who are ineligible for Temporary Assistance for Needy 
Families (T ANF) and its related employment supports. Different from traditional emergency 
shelters, the program focuses on increasing participants' employability and pays participants 
for the work they do while participating in the program. Of the participants in the New York 
City program, approximately 55 percent graduated to permanent, unsubsidized housing and 
stable employment within 18 months of entering the program. The Philadelphia program, 
which began in November 2001, provides employment training and temporary housing for 
up to 70 single men with drug abuse and criminal histories. The Philadelphia program, 
which is funded through a performance based contract, is expected to match if not surpass the 
success demonstrated by the New York City program. If the program achieves its projected 
outcomes in FY03, the RWA provider will receive 100 percent of its approximately $1.2 
million contract. If the provider exceeds the contract goals, there will be additional 
compensation for that success. 

Stabilize Frail and Elderly Residents and Support them in Efforts to Achieve Independence and 
Restoration to Community Settings 

• Expand occupational therapy services. Based on the findings of a needs assessment 
conducted in FY0 1, a program of occupational therapy services was implemented in 
FY02 to address the needs of Riverview residents at risk for falls, functional decline, loss 

_ of strength and mobility, and social and cognitive deficits related to advancing dementia. 
Beginning in January 2002 and throughout FY03, these services will be provided through 
individual and group intervention methods. Consultation services for facility staff, such 
as recommendations for environmental modifications to enhance residents' functioning 
and quality of life, will also be provided. At no additional cost, occupational therapy 
programming will be expanded to include formal assessment of cognition, safety, and 
daily living skills for residents identified as having the potential to return to the 
community. Those residents preparing to reenter the community will receive 
occupational therapy to retrain independent living skills as needed based on that formal 
assessment. 
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Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Proiected 
Homeless Services/ OESS 

Average Daily Number of Emergency Shelter 
Beds 2,318 2,097 2,105 1,924 1,924 
Number of Placements into Transitional 
Housina 626 526 637 741 741 
Number of Placements into Permanent 
Housina /Section 8) 53 329 1 430 430 
Intake/Reception Contacts 28,057 20,844 28,768 38,240' 32,240 
Number of Enrollees in Employment and 
Trainina Proarams 271 315 391 460 460 
Number of Employment and Training 
Particioants Placed in Jobs 74 150 167 217 217 

Aalna Services / Riverview 
Averaae Dailv Number of Residents 243 226 208 225 225 
% of Population Discharged to Independent 
Living, Assisted Living Situations, Private 
Housina 23% 26% 28% 18% 18% 
% of Population Re-Unified with their Families 14% 10% 9% 17% 17% 
# of Re-admissions within One Year 11 13 15 10 10 
% of Population Re-Admitted within One Year 5% 6% 7% 4% 4% 
Entitlement and COPE APPiications 344 329 433 433 433 

Number of Placements into Permanent Housing. In FY0I a new partnership was forged with 
PHA to ensure a more significant and consistent supply of subsidies going forward. 

Intake/Reception Contacts. The increase in the FY02 original projection for intake/reception 
contacts was primarily based on the anticipated impact of the economic downturn and the 
increased number of relocations related to NTI activity. OAS anticipates increased relocation 
activity to occur in FY03. 

Average Daily Number of Residents. The Average Daily Number of Residents is projected to 
increase in FY03 as a result of a recent housing renovation completion. 

1,828 

741 

430 
35,240 

460 

217 

250 

20% 
18% 

10 
4% 
450 

Entitlement and COPE Applications. Entitlement applications are completed on behalf of 
Riverview residents to secure any entitlement income or third party insurance benefits available 
to those residents (including Supplemental Security Income, Supplemental Security Disability 
Income, social security and boarding home supplements). Community Outreach Program for the 
Elderly (COPE) is the service that Riverview intake social workers provide when they assist 
elderly persons living in their own homes in applying for benefits/programs that will help them 
to remain in those homes and, thereby, prevent them from needing Riverview's residential 
services. Entitlement applications are expected to increase because of the larger number of 
residents for whom applications will need to be made. COPE services will not increase. 

·-
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Five-Year Obligations Summary 

Office of Emergency Shelter and Services 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FYOS FY06 FY07 

BlDGErB> OBLIGATIONS 

Class 100 3,268,055 3,139,905 3,092,806 3,138,509 3,314,205 3,088,094 3,018,094 2,994,761 

Class 200 11,794,981 11,795,647 11,618,712 13,897,112 13,897,112 13,897,112 13,897,112 13,897,112 

Class 300/400 130,373 165,481 162,999 162,999 162,999 162,999 162,999 162,999 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 15,193,409 15,101,033 14,874,517 17,198,620 17,374,316 17,148,205 17,078,205 17,054,872 

The five-year obligations projections for Riverview are included in the five-year obligations 
summary for the Department of Human Services. 
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Department of Human Services 

Mission 

The mission of the Department of Human Services (DHS) is to protect children from abuse, 
neglect, and delinquency; ensure their safety and permanency in nurturing home environments; 
and strengthen and preserve families by enhancing community-based prevention services. 

Organizational Objectives and Targeted Initiatives 

Prevent the Abuse, Neglect, and Delinquency of Children and Youth 

• Increase efforts aimed at preventing abuse, neglect and delinquency. In FY02, a pilot 
project for diverting families from entering the formal DHS system was established with an 
initial goal of diverting more than 1,200 families from entering the formal DHS system. The 
families, reported for unsubstantiated cases of abuse and neglect, were diverted into other 
community-based services (i.e., after-school/youth development programs, parenting 
education and support programs, and information and referral programs). If the pilot 
program is successful it will be continued next year and based on the substantial demand for 
services, DHS expects the number of families served to rise to approximately 2,400 in FY03. 
The benefits of this new approach include: (a) lower cost, through the delivery of 
community-based services that are less expensive than mandated services; (b) greater 
flexibility for the consumer; and (c) the establishment of a continuum of a voluntary, 
neighborhood-based system of care that supports families in enhancing their children's safety 
and well-being. 

Strengthen and Preserve Families so that Children at Risk Can Be Safely Cared for in Their 
Own Homes 

• Accelerate the movement of children from out-of-home care to permanent placement. 
In FY02, the Department began using a new legal option, permanent legal custody, to help 
move children into permanent living arrangements. This option is intended to provide 
financial support to families who are providing care to children for whom neither 
reunification with their parents nor adoption are viable options. The caregiver is expected to 
assume permanent ~egal custody of the child until he or she reaches the age of 18, providing 
the child with permanence, stability and continuity. The level of financial support is 
consistent with that of foster care payments and, like foster care payments, is reimbursable 
under Act 148 (state funding) at 90 percent to the Department. To date, 20 children and their 
caregivers have chosen to pursue this option. The Department will continue to work with all 
parties involved to ensure the timely achievement of permanent placements for children 
through reunification, adoption, and permanent legal custodianship. 

• Implement Blueprint/or Excellence. Significant changes in child welfare legislation and 
funding allocations ,atthe federal level - such as the passage of the Adoption and Safe 
Families Act(ASFA) and the overhaul of the Federal Department of Health and Human 
Services' (DHHS)regulations regarding child welfare reviews and funding allocations -
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reflect the growing concern about the state of children and families, as well as a national call 
for higher expectations and improved outcomes in child welfare services. This shift from 
quantitative expectations to qualitative assessments provides the Department with an 
opportunity to reexamine assumptions, structures, priorities, and practices; harness and build 
on existing human capital and financial resources; more keenly focus efforts to ensure child 
safety, permanence and well-being; and to achieve these reform goals in a timely and 
effective fashion. 

The three main goals of ASFA are child safety, child permanency and child well-being. If 
reunification with the child's family of origin is not possible, out-of-home care is not viewed 
as a permanent solution. Kinship caregivers must either become adoptive parents or 
permanent legal custodians. All other placements must move toward termination of parental 
rights after 15 months except when compelling reasons for not moving toward adoption exist. 

DHS has developed its Blueprint for Excellence, to organize, articulate and ensure that DHS 
achieves its reform priorities as well as to address other opportunities for service 
improvement over the next five years. The Blueprint for Excellence will enable DHS to 
allocate its resources in a manner that is in accordance with the goals of ASFA to produce 
better outcomes for Philadelphia's children and families. To this end, DHS selected six goals 
around which reform work on behalf of children and families will center: safety; 
permanence; treatment and wellness; service quality and program accountability; child and 
family well-being; and community-based partnerships. 

• Enhance services in Community Family Centers. Each Family Center provides a set of 
core services (case management for families diverted from DHS intake, parenting education 
and support programs, information and referral programs, social services to families of 
children referred to Truancy Court, and after-school and youth development services). 
Approximately 5,000 families are projected to receive one or more of these services from the 
network of 19 Community Family Centers in FY02, including over 1,200 referred by DHS 
intake as a diversion from formal involvement in the child welfare system. Four new Family 
Centers, funded with $2.0 million in TANF funds, are planned for FY03 in the underserved 
communities of Nicetown/fioga, West Oak Lane, Kensington and South Philadelphia. 

In FY02, for the first time, DHS will establish formal performance standards and service 
requirements for all Family Centers to better define services and to more efficiently target 
families at higher risk of abuse and neglect. The standards will also help DHS to better track 
and assess the services it purchases. A web-based data reporting and record keeping system 
was piloted in FY02 and will be fully implemented throughout the DHS prevention system in 
FY03. For the first time, this will allow for the collection of real-time data off actual service 
delivery and performance for these programs. By the end of FY02, the system will also be in 
place for the Department's truancy-related programs, parenting education programs, and 
school-linked behavioral health project. The system will allow the Department to track 
services for families and share data (when legally permissible) across service systems to 
better.serve families, more effectively monitor and evaluate provider performance, and • 1 

measure quality and outcomes for services. These developments will ensure that 
expectatiorisrfor and evaluation of service delivery are clear and standard across the entire 
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network of Family Centers. The Department will invest $2.0 million in FY03 to bring all 
Family Centers up to the established performance level standards. 

• Redefine and expand prevention day treatment options for youth at high risk of 
involvement in the juvenile justice system (JJS). In FY02, the DHS prevention division 
conducted an intensive review of over $3 million of delinquency prevention day treatment 
services. Among other major findings, it was determined that these programs were not 
directly targeted toward youth at highest risk of involvement in the delinquency system, and 
that few meaningful standards or performance measures were in place for these programs. 
This review has resulted in the development of revised service descriptions and standards for 
delinquency prevention services, as well as the definition and development of a more 
coherent referral network to assure that these services are directly impacting on the health 
and well-being of youth at high risk of JJS involvement and their families. Through a 
Request for Proposal process planned for the spring of 2002, DHS will announce its new 
service requirements and standards and solicit community-based partnerships to provide 
these services. Priority populations will be youth.involved with the Truancy Court system, 
youth referred through Youth Aid Panels, and youth identified through the informal 
adjudication process at Family Court. It is expected that a minimum of 1,500 unduplicated 
youth will be served by these programs in FY03. 

• Implement and expand home visiting programs for compromised caregivers. In FY02, 
the Department implemented a program based in North Philadelphia and Germantown that 
Jrovides home nurse visitation for low-income women who are pregnant with their first 
child. The program uses a nationally recognized model that research has shown leads to 
dramatic reductions in abuse and neglect in the short term and delinquency in the long run. 
The program consists of intensive and comprehensive services (counseling and parent 
education, linkage to health and human services, medical screenings, and transportation) 
during a woman's pregnancy and for the first two years after birth. This program will cost 
$2.1 miUion and is projected to serve 400 women by the end of FY02, with an additional 200 
women (capacity for 600) to be served by an expanded program in FY03. 

In addition, in the second half of FY02, DHS will implement a similar program to support 
mothers with Mental Retardation (MR) wllose children might otherwise be put into • • 
placement. Many mothers with MR lose their children for reasons of neglect only because 
their disabiiity makes it more difficult for them to learn and to continue to meet their 
children's daily 1ieeds. Project staff will provide intensive assistance to help mothers develop 
the skills necesl?ary to effectively care for their children. At a cost Qf $160,000, the project 
will serve 25 families.in FY02 and at an approximate cost of $300,000 will be expanded to 
serve 60 families in FY03. 

By the end of FY02, a third home visiting program will be developed targeting mothers who 
are in substance abuse. treatment. It will be formally implemented in FY03, and serve 
approximately 160 fa111ilies ata cost of $1.2 million. Each of these programs is directly 
:nked to the DHS intake and i11vestigations process in order to divert families to these 

services as an alternative to referral for Services to Children in their Own Homes (SCOH) or 
placement services .• The services will include: service co.ordination and case management, 
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specialized parenting skills development programs, child development services, linkage to 
other health and social services, emotional support and training, and assistance in the 
development of home management and child-rearing skills. 

• Expand and enhance after-school programs. Research has shown that quality after-school 
programming leads to reductions in youth violence and improvement of school performance. 
The Department combined $8 million in TANF funding with $6 million in other 
Commonwealth and City funds to enhance after-school programs for children throughout the 
City in FY02, allowing the Department to serve a total of 5,000 youth (an increase of 1,500 
youth fromFY0l) at 100 sites. In addition to the 100 sites, nine new school-based centers, 
based on New York City's "Beacon School" model, will open in FY02, providing integrated 
network services through community-based collaboration. In FY03, OHS plans to dedicate 
an additional $10 million to youth programs, coordinated through the Mayor's Children's 
Investment Strategy, serving an additional 5,000 to 7,500 children and youth. 

An integral part of the after-school initiative has been the establishment of comprehensive 
service delivery standards and specific outcome objectives for the children served in these 
programs (improvement in school attendance, grades, etc). Staff of all publicly-funded after
school programs are provided a minimum of 15 hours of annual training in standards 
implementation, and management information systems are being developed, for full 
implementation in FY03, to allow for data matching with the School District to better track 
both program quality and individual child outcomes. 

• Expansion of parenting skills development programs. In FY02, the Department, for the 
first time, will support a variety of community-based programs, called the Parenting 
Collaborative, which will be aimed at enhancing the basic parenting skills of parents and 
caregivers at higher risk of involvement in the child welfare system. The programs, each 
using its own curriculum or research-based model, will be offered in the Family Centers as 
well as at other sites throughout the City. Although the programs will operate on a year
round basis, a parent's length of participation may be between three and six months 
depending on the duration of the program cycle. The Department hosted a competitive RFP 
process and awarded 45 new grants to a variety of agencies serving parents with substance 
abuse and mental health issues; parents seeking to reunify their families; teen parents; and 
sexual minority parents. The programs will be aimed at assisting these individuals, who will 
participate on a voluntary basis, to improve their caregiving skills so that they can avert 
involvement in the OHS systeni. The Department has established a training and technical 
assistance program'that will support the providers in offering services. This initiative will 
serve approximately 3,000 parents in FY02 at a cost of $2.3 million for eight months of 
service provision and will serve 5,000 parents in FY03, at an annualized cost of $3.7 million. 
The programs must comply with standards that DHS developed in order to continue to 
receive funding. 

• E~pand services for youth brought to Truancy Court. OHS launched a major campaign 
in FY0ta~~ into FY02 to raise awareness about truancy prevention resources available. 
f\d<Jiti9i)~lly, i~ FY0 1 four Truancy Courts - a joint effort of the School District, the 
Departrrie

0

nt of Human Services (DHS) and Family Court targeted at youth with 25 
unexcused absences - were open, bringing the total to seven. The goals of Truancy Court are 
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to resolve the social service needs of children and/or families that inhibit school attendance 
and to improve children's school attendance so that children can achieve in school. Social 
workers are assigned to Truancy Court to conduct assessments of family issues that influence 
children's truancy, propose solutions to families and the Court, and link children and families 
to appropriate supports. With T ANF funds, the Department increased the number of social 
workers assigned to the Family Court's Regional Truancy Court system from 23 in FY0l to 
42 in FY02, allowing the Department to increase the number of families served from 840 in 
FY0l to 2,500 in FY02. In FY03, the Department expects to receive $2.5 million in TANF 
funding for an additional 38 social workers that would allow for services to be provided to 
4,000 families. The ultimate goal is to have sufficient T ANF resources to serve 6,000 
families, the current number of cases referred to the Truancy Court. 

• Improve in-home services to delinquent youth. The Department of Human Services, 
consistent with the Pennsylvania's Juvenile Act's mandate to provide services in the least 
restrictive setting possible and its own mission to preserve families, has made a concerted 
effort to increase the availability of in-home·services to delinquent youth. Between FY97 
and FY02 the average number of delinquent youth receiving in-home services in either day 
treatment or aftercare rose 29 percent, from 652 to 842. In FY03, the Department estimates 
that the number will be 875. 

In addition to increasing capacity, DHS will focus on ensuring the highest quality of in-home 
services, through joint efforts with service providers, the Family Court/Juvenile Probation, 
the Behavioral Health system, law enforcement and the advocacy community. These efforts 
include: 

More frequent review of program performance, including the establishment of quarterly 
provider forums to address performance data and outcomes within a particular service 
category. 

Continuing the work already begun by DHS and the Philadelphia Juvenile Probation 
Departinent to revise the standards governing the provision of day treatment services. 

- Much like the changes in service delivery encountered by many placement facilities, in
home service providers will be expected to provide less generalized delinquency services 
and more specific services targeted to the individual needs of the youth being served'. 

Ensure Quality Out-Of-Home Care for Children who Cannot Be Safely Cared for in Their Own 
Homes 

• Expand community-based detention services for girls~ DHS believes in using the least 
restrictive means of supervision for youth possible while assuring public safety and that 
secure detenJion,should primarily, be. used for those youth who pose a high level of risk for 
re-offense or failure to appear at a court hearing. An effective alternative to admitting youth 
to the Youth Study Center (YSC) - a secure correctional detention facility - is Community
Based Detention ~ervices (GBDS.)or alternative residential programs. CBDS. facilities and 
community-based optiq11s ar:e .~lso transitioning programs for youth after release from 'the 
YSC. Currently, the Department has one contract for Community-Based Detention Services 
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(CBDS) for girls, which provides 18 beds. The number of girls entering the juvenile justice 
system and being ordered to detention however, is increasing at a greater rate than expected 
and the Department projects to admit between 850 and 900 girls into the Youth Study Center 
in FY02, which is higher than earlier admission estimates of between 750 and 800. The 
numbers are increasing due in part to the lack of community-based options for girls. Based 
on FYO 1 detention admission numbers and the current number of CBDS beds, there is one 
bed for every 44 girls detained at the YSC compared to one bed for every 29 boys detained. 
To eliminate this disparity, the Department will seek to expand this resource by eight to 12 
beds in FY03 at an additional cost of $500,000. DHS believes that further population 
reductions can be realized by increasing the number of community-based detention beds. 

• Facilitate construction of a new secure detention facility to replace the existing Youth 
Study Center (YSC). Built in 1952, the YSC is no longer suitable for the provision of 
appropriate security, management, or care to the juveniles housed there. The City is 
committed to building a state-of-the-art facility with adequate provisions to meet the needs of 
the community and the youth it serves. The City plans to complete site selection in mid-FY02 
for what is likely to be a $45 million, 150-bed facility. 

Ensure Public Safety and Provide Youth Offenders with Opportunities for Constructive Change 

• Decrease the number of youth with behavioral health needs being sent to out-of-state 
residential treatment facilities (RTF). There has been a dramatic increase in the number of 
special-needs youth in the juvenile justice system who require placement in residential 
treatment facilities. Unfortunately, most RTFs are out-of-state. Out-of-state placements 
make it difficult for families to be involved in the youth's treatment and hinders successful 
community re-entry once the youth returns home. Providing local and in-state treatment 
increases the likelihood of family contact and the opportunity for family therapy. DHS has 
made some progress in developing in-state treatment facilities for juvenile offenders by 
increasing the number of placement beds within Pennsylvania by 208 slots in FYOl, from 
1,384 to 1,592. The number of youth in out-of-state placements dropped to 121 in the first 
quarter of FY02 from as many as 200 youth in out-of-state placements in previous years. 

In FY02 and beyond to reduce out-of-state placement, the Department will implement the 
following three strategies: (1) Develop step-down programs, such as therapeutic foster care 
and supervised independent living, to reduce the length of stay in RTF facilities; (2) Ensure 
thataftercare services are intensive and that they match the needs of children re-entering 
communities; (3) Ensure that in-state RTF providers with contracts for dependent children 
accept delinquent children, if appropriate; and (4) Provide technical assistance and resources 
to,1help providers make any necessary program changes. 

Build·an Accountable, Flexible Customer-Friendly Government Administration Designed to 
Meet,tlieN~eds of Children, Youth, and Families in an Effective, Efficient Manner 

• Dev~lop communications and public awareness initiatives to increase access to child 
and,_(lP1lily-ce1J.t~red information and community-based resources. The DHS 

• <k>inmuhicatioris.I0ffice; in collaboration with the programmatic divisions, is planning and 
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implementing a number of public education, awareness, and outreach and recruitment 
strategies. At a cost of $1.1 million, in FY02 and FY03 the Communications Office will be 
implementing the following outreach campaigns: an intensive employee recruitment effort 
through radio and newspaper advertisements and a 24-hour Jobs Hotline; a media strategy to 
inform the general public of the need for more adoptive parents; a campaign to direct people 
to call the (215) PARENTS line to promote good parenting and prevent abuse by connecting 
parents to resources before a crisis occurs; and the public awareness campaign advertising 
truancy prevention resources. 

Commonwealth Funding System is Unclear and Results in Underfunding of the City's 
Programs.· While combined Commonwealth and federal funding has increased from $218.8 
million in FY1994 to a projected $479.2 million in FY03, the City remains concerned about 
the absence of a clearly defined, fair, and rational Commonwealth funding process. For the 
last nine years, the City has implemented a policy of funding mandated programs in a manner 
consistent with both Commonwealth laws and a settlement of litigation stemming from the 
failure of the Commonwealth to fund county children and youth programs adequately. The 
May 1990 lawsuit settlement and the resulting Act 30 amendments to Act 148 formally 
established a needs-based budget process. Under the settlement stipulation and the Act 30 
amendments, Commonwealth funding of DHS and all other county child welfare agencies is 
governed by the level of the county's need, Commonwealth and local matching formulas 
established in Act 30, and Act 30 itself. This structure was specifically designed to link 
funding directly to service need, but the review process and criteria used by the 
Commonwealth remain confusing and, in many respects, arbitrary, and at odds with the 
actual experience of counties. These serious inequities and muddled processes continue to 
trouble the Needs-Based Budget process. The Department takes special issue with the 
following three tenets of the current process which potentially lead to under-funding: 

• The Commonwealth uses uniform statewide caps on rates of increase for costs of contracted 
services, without regard to actual costs or differences in costs among counties. This is 
damaging to Philadelphia, which tends to have higher prices than other counties. 

- The Commonwealth uses uniform statewide caps for salaries and benefits that 
ignore cost of living differences among counties. Again, this is damaging to 
Philadelphia, which is in a more expensive employment market than 
Pennsylvania's other counties. 

In determining a base for counties' approved budget, the Commonwealth uses 
the "certified" funding amounts from the previous year, rather than actual costs 
or mid-year estimates, which are usually higher. As a result of the 
Commonwealth's practice, budgets are usually calculated from a base that is 
artificially low. 

DPW does not recognize any administrative cost over two percent of the total Act 148 
certified amount and excludes certain DHS professional services contracts from 
reimbursement, including, for example, psychiatric evaluations. 

In addition, the Commonwealth's budget determination process fails to recognize the 
demographic factors that make Philadelphia unique among Pennsylvania's counties, and rank 
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Philadelphia substantially ahead of all other counties in major indicators of the need for child 
welfare services. For example, according to the 1999 edition of The State of the Child in 
Pennsylvania, Philadelphia's rate of children in poverty is 37.4 percent, which is more than twice 
as high as the 17.3 percent average for the rest of the Commonwealth. 

To date, increased federal funding has obscured the flaws in the needs-based budget process. 
However, these flaws are likely to become more significant if federal funding either levels off or 
declines. One threat to the City's federal funding is the scheduled FY03 allocation of T ANF 
dollars. T ANF has become an increasingly important source of funding for the City and DHS 
projects that it will receive $108.5 million from TANF in FY03. While it is possible that that the 
T ANF reallocation will lead to changes in the Department's funding, the Plan assumes level 
T ANF funding through FY07. 

r 



l Performance Measurements 

FY02 FY02 FY03 FY99 FYOO FY01 Target Current 
Measurement Actual Actual Actual Projection Projection Projection 

1ildren and Youth Division 
Child Protective Services (Abuse) Reoorts 4,456 4,467 4,557 4,612 4,958 
General Protective Services (Nealect) Reports 7,247 8,421 9,829 11,118 10,453 
Total Children Receivina Services 23,322 23,335 23,293 23,350 23,500 
Total Children Receiving Non-Placement Services 12,809 12,510 12;276 11,850 11,979 
Total Children in Placement 8,172 7,979 7,765 7,600 7,496 
Children in Institutional Placements 1,485 1,604 1,466 1,500 1,400 
3/o of Children who were Victims of Substantiated or Indicated 
t>.buse/Neglect who were the Victims of another 
Substantiated/Indicated Reoort within Six Months 2.7% 3.1% N/A 3.3% 3.3% 
3/o of Children in Foster Care Reunified with Parents/Care-
Takers in less than 6 Months 58.9% 53.1% 53.4% 48.6% 56.0% 
3/o of Children Exiting Foster Care to a Finalized Adoption 
Nithin 24 Months 5.7% 4.8% 9.2% 14.7% 9.1% 
11.doptions Finalized 510 650 469 500 500 
Adoption Subsidies 2,341 2,846 3,252 3,800 3,TT5 

,enile Justice Services 
(outh Study Center (YSC) Average Daily Population 117 142 119 150 118 
)elinauent Youth in Placement 1,256 1,230 1,291 1,293 1,305 
)elinauent Youth Receiving In-Home Services 1,3n 1,640 1,468 1,768 1,473 
Yo of Youth Receiving Delinquent or Criminal Court Petitions 
Yhile in Non-Residential Program NIA 20% 21% 15% 21% 
:>ercentage of Youth Receiving Delinquent or Criminal Court 
:>eu•· '> within Six Months after Completing Non-Residential 

~ ,s N/A 25% 19% 15% 19% 
:>ercenta'ge of Receiving Delinquent or Criminal Court Petitions 
vithin Six Months after Completina Residential Programs NIA 25% 29% 20% 31% 

mmunitv-Based Prevention Services 
;hildren Enrolled in OHS-Funded After-School and Youth 
)evelopment Programs NIA N/A N/A 3,000 3,000 
>arents/Caregivers Participating in Parenting 
:ducation/Suooort Groups N/A NIA N/A 3,000 4,500 
=amilies Diverted by OHS to Community-Based Case 
Aanaaement Services N/A N/A NIA 1,200 1,200 
=amilies Receiving Family Center Case Management Services 
Non-OHS Referred) N/A NIA N/A 1,500 2,000 
'outh Referred to Community-Based Services from Truancy 
;ourt NIA N/A NIA 2,500 2,500 

1
•
2 As a result of OHS' public outreach campaign, public awareness of available prevention services has increased 

and the number of abuse reports has also subsequently increased. 

3
' 
4 Compliance with ASFA and the new Department of Health and Human Service regulations are expected to 

contribute to the increases in the numbers of Adoptions Finalized and Adoption Subsidies. 

5
'
6 In FY03 OHS plans to dedicate an additional $10 million to expanding after-school programs. The expansion will 

be coordinated through the Mayor's Children's Investment Strategy. Also, in FY03, with $2.0 million in TANF funding, 
four new family centers are planned to open in the communities of Nicetown/fioga, West Oak Lane, Kensington, and 
South Philadelphia. 

. . . ~ 
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Five-Year Plan Obligations Summary 

Human Services 

FY01 
Actual 

BlJlGETB> OBLIGATIONS 

Class 100 75,755,883 

Class 200 360,091,867 

Class 300/400 6,305,881 

Class 500 34,022 

Class 700 

Class BOO 

Class 900 

TOTAL 442,187,653 

Department of Human Services 
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FY02 FY02 
Adopted Current 
9.ldget Target 

77,929,226 77,929,226 

393,614,684 392,676,534 

7,571,691 7,223,691 

63,237 63,237 

479,178,838 477,892,688 

., 

Projected Projected Projected Projected Projected 
FY03 FY04 FY05 FY06 FY07 

83,893,990 86,992,758 88,169,632 89,477,434 91,169,346 

438,952,003 474,356,027 488,307,289 502,362,614 516,865,525 

7,534,735 7,758,486 7,811,561 7,853,793 7,908,324 

63,801 64,376 64,963 65,561 66,172 

530,444,529 569,171,647 584,353,445 599,759,402 616,009,367 
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Philadelphia Prison System 

Mission 

The mission of the Philadelphia Prison System (PPS) is to provide a secure correctional 
environment that adequately detains persons accused or convicted of illegal acts; to provide 
programs, services, and supervision in a safe, lawful, clean, humane environment; and to prepare 
incarcerated persons for reentry into society. 

Organizational Objectives and Targeted Initiatives 

Provide Secure Correctional Facilities that Promote Community Safety 

• Expand capacity through the construction of new facilities, renovation of existing ones, 
and alternative housing. Fueled by a dramatic increase in the number of arrests, the PPS 
population has increased by 41 :2 percent, from an average daily census of 5,341 in FY96 to 
7,541 through the first half ofFY02. At the same time, the average daily female census has 
increased about 60 percent, from approximately 500 in FY96 to 792 as ofDecember 31, 
2001. The spike in the female population has been problematic for the PPS, which has been 
struggling to accommodate females in segregated areas of a predominantly male prison 
system. The City is taking a number of steps to control the growth in the census, including 
using the Earned-time/Good-time program to reduce length of stay and expanding use of the 
Forensic Intensive Recovery (FIR) program as an alternative to incarceration. (The FIR 
program is discussed in further detail later in this chapter:) Additionally, the City is 
undertaking several construction and renovation initiatives to expand housing space in order 
to accommodate the increasing population. Coupled with the opening of the Cambria 
Community Center in FY0 1, the initiatives listed below will add 1,048 permanent beds to the 
PPS' capacity while maintaining current housing space and bolstering security. 

• Complete construction of the Women's Detention Facility and PPS Multipurpose 
Building. To help accommodate the increasing population, the City is constructing a 768-
bed Women's Detention Facility (WDF) on the PPS campus. Scheduled to open in early 
2003, WDF will house minimum, medium, and close-custody women. In-addition to staff 
office and support space, this three-story facility with 122,000 sq. ft. of housing space and 
92,000 sq. ft. for support will include an intake and discharge area and space for provision of 
all inmate services and programs. A separate initiative targeted for completion in early FY04 
is construction of a $4 million 30,000-square-"foot multipurpose building, which will house 
central administrative and support functions of the PPS. 

• Increase the number of inmates housed at the George W. Hill Correctional Facility. 
Since February 1999, the PPS has been lodging inmates at the George W. Hill Correctional 
Facility, in Delaware County, PA. On an average daily basis during the first half of FY02, 
the City housed 29Oinmates at this facility at a per diem cost of $60.06 per inmate~ In •• 
December 200 I to accorturtodate the increased male population, the PPS began leasing • 
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additional beds at the George W. Hill Correctional facility, at an added yearly cost of $1.1 
million for a total capacity of 400 leased beds. 

• Complete Curran-Fromhold Correctional Facility (CFCF) multi-occupancy room 
plumbing and security renovations. There are four rooms on each of the 32 pods at the 
Curran-Fromhold Correctional Facility that were intended for use as staff offices, 
multipurpose rooms, or storage space. As the inmate population has increased, the PPS has 
been forced to use these rooms to house inmates, with up to six inmates in each room for a 
maximum of 12 additional inmates on each 32-bed housing tier. To provide toilet facilities 
for inmates assigned to the multi-occupancy rooms, one cell on each tier is left unoccupied 
and open for use. As part of the Settlement Agreement in the Harris v. City of Philadelphia 
case, the City will spend $2.5 million to install plumbing and to upgrade security in the 
multi-occupancy rooms at CFCF by February 2003. Security improvements will include 
renovating doors, upgrading locks, and installing alarms. 

• Complete House of Correction renovations. As part of the Settlement Agreement in the 
Harris v. City of Philadelphia case, the House of Correction is undergoing a $7 million 
renovation project, which began in late FY0 1 and is scheduled for completion by September 
30, 2003. Renovations will include improvements to the facility's electrical system and 
lighting as well as installation of new windows, a temperature control system, an exhaust 
system, central laundry facilities and sinks, and repair of all doors, gates, and door locks. 
These renovations will improve operational, security, and health and safety conditions while 
extending the useful life of the 75-year-old facility. 

Provide a Safe and Orderly Environment for Inmates and Staff 

• Maintain operational and physical plant standards and comply with PPS policies and 
procedures. For decades, the PPS has operated under Federal and Commonwealth Court 
oversight arising from two longstanding class-action lawsuits-Harris v. the City of 
Philadelphia (1982) and Jackson v. Hendrick (1971), governing population management and 
conditions of confinement. 

In FY0I, the City negotiated a Settlement Agreement to.terminate Federal Court oversight of 
the PPS population arising from Harris v. the City of Philadelphia,. As part of the Settlement 
Agreement, the City agreed to monitorcompliance with a wide array of policies and 
procedures through anindependen.tsupervisory consultant and expertcQnsultants in the 
fields ofhealth care, behavioral health, environmental health, ~anitation, and safety. Through 
July 2002, the consultants, selected by the Federal Court and paid by the City, will monitor 
compliance with PPS operational and physical plant standards as well as PPS policies and 
procedures. 

1'.q~.f;~nnsylvania Court of Common Pleas has preliminarily approved a tentative Settlement 
A~ment to tenni~ate three decades of oversight arising from Jackson v. Hendrick. The 
Settlement Agreement is expected to receive final approval early in 2002. As part of the 
Settlelli\ent Agre~ment anq in an effort to reduce recidivism, the City set aside $2 million to 
evaluate, enhance, and expand vocational, educational, work-release, and post-release 
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training programs and to help inmates find transitional housing upon release from PPS 
custody. Additionally, through November 2003, the City will use consultants selected by the 
Courts to monitor compliance with a wide array of policies and procedures relative to 
maintenance and environmental issues, social services, medical and behavioral health 
services, use of force, and special management units. The City and the PPS will continue to 
monitor compliance with PPS operational standards, policies, and procedures when the 
consultants' contracts expire. 

Reduce Recidivism through In-House and Community Diversion Programs 

• Implement Cambria Employment Project. On June 18, 2001, the PPS began housing 
minimum- and community-custody female inmates at the 232-bed Cambria Community 
Center. This effort represents the first major residential treatment initiative designed and 
targeted exclusively to foster post-incarceration self-sufficiency among female offenders. 
Psychological, social, and substance abuse treatment services; literacy instruction; and day 
and evening GED-preparation classes are provided to residents of the Cambria Community 
Center by the PPS. In December 2001, the City entered into a $500,000 contract with the 
Greater Philadelphia Urban Affairs Coalition to manage the Cambria Employment Project, 
which includes orientation and assessment; vocational training and education aimed at 
development of job-readiness skills; parenting, spirituality, and creative arts programming; as 
well as discharge planning and aftercare. Vocational programs will include computer 
instruction, environmental maintenance, and life skills training for about 728 inmates 
annually. The aftercare component, which will continue for a minimum of 90 days post 
incarceration, will include job development, job placement, and employment monitoring 
services as well as housing assistance, mentoring, and general supportive services. Outcome 
measurements will be developed during the first year of the Cambria Employment Project to 
determine the impact of this project on recidivism reduction. 

• Expand PhilaCor market to increase revenues and possibly expand industrial training 
opportunities. About 800 inmates participate each year in 14 industrial training programs 
conducted by PhilaCor, the Philadelphia Correctional Industries Division of the PPS. These 
industrialtraining programs are designed to reduce recidivism by providing inmates with 
real-life work experience that will help them secure post-release employment. Police 
barricades, office furniture, inmate clothing and bedding are just a few examples of the 
products that PhilaCor inmates manufacture. Inmates also provide catering, janitorial, 
laundry; dry-cleaning, printing, and engraving services. These quality goods and services are 
provided at low cost to other municipal agencies and departments. Through the possible 
expansion of PhilaCor's marketto include nonprofit and tax-exempt private agencies 
contracted with the City of Philadelphia, the City hopes to increase revenues while 
potentially,expanding the number of industrial training slots for up to 100 additional inmates. 
This expansion would require the hiring of several shop supervisors, who would be paid from 
the Industries Fund. -

Implement ARAMARK food-service vocational training program. In cooperation with 
ARAMARK Correctional Services,Irtc.,:the PPS will implement a new food-service 
vocational training program in late FY02or early FY03. The initial program design will 
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train 80 inmates per year in a 90-day course. The inmates will receive daily classroom 
instruction and on-the-job training in culinary safety and sanitation, food and pastry 
preparation, and dining operations. Upon successful completion of the 90-day course, 
trainees will receive an ARAMARK course completion certificate and will have the 
opportunity to test for both ServSafe national accreditation and a certification in food 
handling from the Philadelphia Department of Public Health. In FY02, the PPS will try to 
obtain partial grant funding to help cover the $48,800 cost of this program. Similar to other 
vocational training programs operated within the PPS, this program will be designed to 
reduce recidivism by helping inmates secure gainful employment. 

• Expand the Jewish Employment and Vocational Service (JEVS) training and the 
Program Logic Automated Teaching Operation (PLATO). Through a long-term contract 
with JEVS, about 2,000 inmates participate each year in a wide range of vocational training 
programs, including welding, building maintenance, job searching, word processing, desktop 
publishing, environmental maintenance, and horticulture. As part of the Mayor's 
Neighborhood Transformation Initiative, in FY0I the PPS funded construction of a new 
greenhouse on the PPS campus. The JEVS prison project began working closely with the 
PPS, the Fairmount Park Commission, and community development corporations to create a 
master nursery in the greenhouse, which is expected to open by April 2002. The total cost 
for the greenhouse and equipment for the nursery was $25,000, of which JEVS contributed 
$10,000. The nursery will be used to grow trees and shrubs to beautify the PPS campus and 
other locations within Philadelphia. In FY02 and FY03 JEVS will lengthen program 
duration without increasing contractual costs and will work in cooperation with the PPS to 
promote stability of inmate participation in JEVS programs by assigning inmates who are 
likely to maintain constant housing long enough to complete vocational programming. 
Together with efforts to develop and to maintain partnerships for job training and placement, 
these initiatives are designed to reduce recidivism by matching skill development efforts to 
available jobs in the community, thus fostering opportunities for post-release employment. 

Each year, about 450 inmates take advantage of the educational programs offered through 
PLATO, a computer-based education program that provides GED and adult basic education, 
post-high-school coursework, as well as literacy and English-'as-a-second-'language 
instruction in addition to training in computer literacy, parenting, life and employability 
skills, substance abuse, and health. In FY0I the PPS received a $100,000 grant from the 
Pennsylvania Commission on Crime and Delinquency and $51,487 from the Jackson v . 

.. Hendrick Court. The grant will be used to upgrade computer hardware and software in the 
PPS' four existing PLATO laboratories in FY02 and to create two new JEVS vocational 
trainingJaboratories at CFCF in FY03. The new software will also provide vocational 
training, career planning, job readiness and job searching, as well as keyboarding and typing 

. ::programs; The establishment of the new JEVS vocational training laboratories will allow 
140,additional inmates to participate, for an annual total of 2,312 beginning in FY03. 

• Bolster Pennypack House School juvenile high-school program and create computer
b;,tS~ ,GED~preparation program for adult students. Another 1,400 inmates enroll each 
y~ar in. the(Pennypack House School, operated by the School District of Philadelphia. The 
f~nn.ypaqk House School is open to all inmates and juveniles certified to be treated as adults 
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who must attend mandatory high-school classes. Since FY97, the Pennypack House School 
has received $480,000 in federal Title I grant funds, which have been used to enhance the 
juvenile high-school program. The FY0l grant award of $64,500 will be used to purchase 
hardware for the juvenile computer laboratory at the House of Correction, to purchase 
textbooks and other classroom materials, to fund a summer school program, and to augment 
staffing and tutoring for the juvenile program in FY02. The Pennypack House School also 
received $75,000 from a private grant awarded to the School District of Philadelphia in 
FY0I. The grant will be used to purchase hardware and software for a 16-station computer 
laboratory. In February 2002 the Penn House School's first computer-based GED-instruction 
program wiH be conducted for adult males at CFCF. 

• Expand OPTIONS substance-abuse treatment program. Through the Opportunities for 
Prevention and Treatment Interventions for Offenders Needing Support (OPTIONS) 
program, the PPS provides addiction treatment services to inmates in intensive residential 
units and in moderate "outpatient" units. The OPTIONS program, the first step in the 
Forensic Intensive Recovery program, was expanded during FY0l with the addition of 
outpatient OPTIONS units at the Cambria Community Center and the Detention Center. 
Addiction treatment services will be enhanced further with the expansion of the Detention 
Center's outpatient program in FY02 and the establishment of an intensive residential 
program at the Women's Detention Facility in FY03. In FY0 1 the average of the monthly 
total of inmates participating in OPTIONS was 829 inmates, as a result of the new initiatives, 
in FY02 the average is projected to increase to 925 inmates and in FY03 the program at the 
WDF will allow for an additional 75 inmates to be treated. When the Women's Detention 
Facility opens in FY03, PPS will incur a minimal increased cost for the salary of one 
additional social worker to be assigned to OPTIONS. 

• Expand community-based Forensic Intensive Recovery program. OPTIONS serves as 
the first step in the continuum of care from prison to the community. Upon completion of the 
OPTIONS program, PPS inmates may be paroled early or sentenced to participate in the 
Forensic Intensive Recovery program. Directed by the behavioral health system, the 
Forensic Intensive Recovery program is an early-parole and re-parole program designed to 
provide community-based drug and alcohol treatment as an alternative to incarceration. The 
goals of the program are threefold-to reduce prison overcrowding, to decrease recidivism, 
and to enhance community safety. The program, which began in 1993, consists of more than 
50 drug and alcohol programs that provide clinical evaluation, residential treatment, and 
intensive outpatient treatment along with a full spectrum of criminal justice ~nd social 
services. An initial independent evaluation conducted during 1997 found that FIR clients 
who had undergone at least six months of treatment were reconvicted within 18 months of 
release from prison at a rate of 66 percent less than a control group that received no 
treatment. A second independent evaluation conducted in 1999-2000 with a 48-month 
observation window showed that FIR participants who had completed at least six months of 
treatment were 44 percent less likely than a control group to be convicted of a new crime 
within 18 months of release from prison. In addition FIR's positive rehabilitative results, the 
average daily cost of a year of FIR treatment for a former or diverted inmate is comparable to 
the average daily cost of incarceration. From FY00 to FY0l, the number of inmates diverted 
to the FIR program rose from 1,312 to 1,561, removing 681 inmates from incarceration in 
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FYOO and 789 in FYOI. The City projects that 1,560 inmates will be diverted to this program 
each year in FY02 and FY03, removing 1,015 inmates from incarceration in FY02 and 1,083 
inmates in FY03. 

Ensure Humane Conditions and Appropriate Physical and Behavioral Health Care 

• Improve operational and cost-efficiency of food services. PPS implemented a new food
service agreement in FYOl, while preserving food quality, and reduced the per-meal price to 
$1.04 from $1.25 under the previous agreement. Based on an annualized projection of 7.4 
million meals and required medical and juvenile snacks, the cost savings will be almost $1.5 
million annually over the four-year contract. The PPS is continuing phased implementation 
of a pre-plating system, which began in June 2001 and is targeted for completion by FY03. 
This system, which will involve pre-plating meals at the PPS food production facility for 
transport to the other PPS facilities where they will be reheated and served, is expected to 
bring additional cost savings and greater efficiency to the food-service operation. Moreover, 
a feasibility study is being conducted in FY02 to evaluate the possibility of using the PPS 
food production facility to prepare meals for residents of the Department of Human Services' 
Youth Study Center and Riverview Home for the Aging. This interagency cooperation 
would likely yield substantial budgetary savings over the next five years. 

• Expand discharge planning. In addition to offering assistance to inmates with medical and 
behavioral health care arrangements in the community, in FYOO the PPS began providing 
discharged inmates with several days' supply of certain prescribed medications, such as 
antibiotics and medications for chronic illnesses. The discharge-planning program was 
expanded during PYO 1 to include all medications, except certain psychotropic drugs. A joint 
effort involving the inmate physical and behavioral healthcare provider, the PPS, the 
Probation Department, the behavioral health system, and community-based behavioral health 
service providers, will be made to expand the discharge-planning program further in FY02. 
The expansion will include a pilot program for post-release treatment of substance addiction 
as well as mental health and co-occurring disorders. The goal of the discharge-planning 
program is to reduce inmate recidivism by helping ex-offenders maintain a drug- and crime
free existence. This is part of a larger effort by the City to integrate case management and to 
coordinate client service provision among its social service departments. 
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Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Average Daily Inmate Census 6,296 6,793 7,121 7,562 7,67~ 8,034 
Escapes/Walk-aways 

From Confinement 1 0 2 C 1 0 
From Trustee Status 0 2 0 C 1 0 
From Work Release Program 50 25 32 4:2 4:2 45 

Inmates Participating in Work-release Program 185 179 257 35( 37E 375 
Average Monthly Total) 

Inmates Participating-in Vocational Training 
Jewish Employment & Vocational Service 1,310 1,724 1,914 2,172 2,172 2,31:2 
Cambria Employment Proiect NIA N/A NIA NIA 350 72€ 
ARAMARK Food Service N/A N/A N/A NIA NIA 8C 

Inmates Participating in OPTIONS Substance-Abuse 1,012 726 829 925 92E 950 
Treatment Program 
Average Monthly Total) 

Inmates Receiving Diplomas 
GED 308 264 254 245 245 24!: 
High School 3 11 11 15 15 1E 

Inmate Days Saved 
Forensic Intensive Recovery Program 197,100 248,569 287,849 NIA 370,65( 395,22€ 
Earned-Time/Good-Time Proaram 41,473 38,418 40,404 NIA 43,00( 

Escapes/Walk-Aways from Confinement. Both FY0I escapes were from local hospitals. 
Through the first half of FY02, two inmates escaped from the PPS campus. All four inmates 
were recaptured. 

45,500 

Escapes/Walk-Aways from Work Release. Inmate participation in the work-release program 
increased by 44 percent from FY00 to FY0 1 while the number of inmates absconding from the 
work-release program increased 28 percent. 

Inmates Receiving GEDs. The Pennypack House School and the PLATO computer-based 
education unit provide GED preparation to inmates. The reduction in the number of GEDs 
awarded to adult students from FY99 to FY00 was due to a court-ordered concentration on the 
juvenile educational program during FY00, combined with the reduction of the Pennypack 
House School staff by one teacher, the filling of six other teaching positions with long-term 
substitutes, and the extended absence of PLATO computer-based education instructors. The four 
percent reduction in the number of GEDs awarded from FY00 to FY0I may be attributed to 
extended leave by one of the three PLATO instructors and computer hardware problems. New 
computer equipment was purchased and was installed in the four existing PLATO labs in FY02, 
and a new Pennypack House School computer-based GED.:.preparation program will begin in 
February 2002. The GED test was altered effective January 1, 2002, which may result initially 
in a lower passage rate and fewer inmates receiving GEDs. 
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Five-Year Obligation Summary 

Prisons 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FY0S FY06 FY07 

Bll>GEl'B> OBLIGATIONS 

Class 100 89,853,871 82,986,737 91,786,737 94,143,078 97,345,279 96,503,613 96,153,613 96,060,280 

Class 200 47,741,160 56,279,374 58,595,355 64,913,655 70,842,270 74,062,167 77,527,822 81,276,129 

Class 300(400 4,767,226 4,707,692 4,660,615 4,660,615 4,660,615 4,660,615 4,660,615 4,660,615 

Class 500 993,875 1,037,128 1,026,757 1,026,757 1,026,757 1,026,757 1,026,757 1,026,757 

Class 700 

Class BOO 

Class 900 

TOTAL 143,356,132 145,010,931 156,069,464 164,744,105 173,874,921 176,253,152 179,368,807 183,023,781 
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Department of Public Health 

Mission 

The mission of the Philadelphia Department of Public Health (PDPH) is to protect and promote 
the health and well being of Philadelphia residents and ensure the availability, accessibility, and 
quality of preventive and personal health services. 

PDPH is dedicated to promoting our nation's health priorities described in Healthy People 2010. 
The Department has adopted two major goals: increase the quality and years of healthy life and 
eliminate health disparities. 

Organizational.Objectives and Targeted Initiatives 

Prevent Diseases and Promote Health 

• Reduce the rate of sexually transmitted diseases in adolescents. PDPH is collaborating 
with Philadelphia Safe and Sound, the Philadelphia School District, the Family Planning 
Council, the Recreation Department and the Department of Human Services to reduce the 
rate of sexually transmitted diseases in adolescents. From 1995 through 2000, reported cases 
of chlamydia increased 68 percent, from 8,079 to 13,593. Overall, young adults (15 to 24 
years) represent 71 percent of total cases. In November 2001, the Department began a 
program of chlamydia and gonorrhea screening in Philadelphia high schools. During 
November 2001 the screening program began at University High School (West Philadelphia) 
and in December 2001 at Edison High School (North Philadelphia). During FY03, PDPH 
will seek grants or potential funding from insurance to expand screening to other 
Philadelphia high schools; expansion of the screening costs $53,000 per school. 

• Commissioner's Forums. A series of Commissioner's Forums focusing on the 
U.S. Surgeon Generals' Leading Health Indicators began during FY02 and will continue on 

a quarterly basis through FY03. The ten indicators include physical activity, overweight and 
obesity, tobacco use, substance abuse, responsible sexual behavior, mental health, injury and 
violence, environmental quality, immunization, and access to health care. The forums 
consist of half- to full.:.day sessions to discuss the health status of residents, best practices to 
address the health issue and discussion of approaches that could be implemented in 
Philadelphia. The target audience for the forums include health professionals from public, 
private, academic and non-profit organizations. A major purpose of the forum is to build a 
diverse coalition of support to assist in acquiring resources and expertise to address the health 
issue. The forums, which cost an average of $15,000, are supported through grant funds. 

• Community Town Meetings. A series of Community Town Meetings will be conducted in 
neighbothoods through0ut Philadelphia during FY03, allowing the Health Commissioner and 
staff to share neighborhood specific health data, inform residents about PDPH programs and 
discuss ways in which the Department can better serve citizens. The goal is to improve the 
Department's mutual relationship with citizens and enhance the public health services 
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provided by the city. The meetings last up to three hours with time for formal data 
presentation and a question and answer session to address any public health related questions. 

Assure Safe and Healthy Working and Living Conditions 

• Provide a safer environment. To help inform the planning for violence prevention services, 
PDPH is collaborating with the Philadelphia Police Department and the city's hospital 
trauma centers to capture data on weapons-related injuries. The Weapons Related Injury 
Surveillance System (WRISS) establishes an information-sharing channel between the 
Philadelphia Police Department and PDPH with the former providing demographic data, 
treatment hospital, and the time of day for all gunshot victims. Currently, the data is being 
used to develop an analysis of each hospital's emergency room admissions as related to 
gunshot injuries and some hospitals are using the WRISS data to develop or enhance their 
own injury-prevention programs. In addition, the Philadelphia Interdisciplinary Youth 
Fatality Review Team and the Philadelphia Women's Death Review Team will use an 
aggregate form of WRISS data to guide decision-making. Both teams consist of members 
from the PDPH, Police Department, District Attorney's Office, and Department of Human 
Services who review a sample of youth and women deaths in the City of Philadelphia. The 
teams' purpose is to make recommendations to policy-makers and decision-makers in city 
government on how to better reduce the risk of untimely deaths in these two populations. 

The Division of Early Childhood, Youth and Women's Health (DECYWH) is conducting a 
study on the incidence of domestic violence in Philadelphia immigrant communities. The 
purpose of this initiative is to determine the frequency and types of domestic violence among 
select immigrant communities in Philadelphia. With this type of information, resources and 
services in the form of public education, counseling and referral can be targeted to 
communities where the need is greatest. It is anticipated that additional collaboration with the 
Philadelphia Police Department and the Management Information Systems Division of 
PDPH will be necessary and pursued in FY03. 

• Participate in Rapid Assessment Teams. Rapid Assessment Teams were developed in 
response to the heightened concern of a possible bioterrorism attack on either institutions or 
individual citizens in the City of Philadelphia. A Rapid Assessment Team consists of 
employees from the Health, Fire, and Police Departments. The two participants on each 
teani from the Fire Department are also members of the Fire Department's Hazardous 
Material Team. The Team is the first to respond to emergency calls suspected to be a 
possible hazardous material terrorist threat. Between the evenings of October 14 through 
Novemper 30, 2001, Rapid Assessment Teams responded to 1,122 calls, none of which were 
positive to a biological or chemical test. The role of the Health Department is to provide 
information about anthrax, to calm the public and to maintain a list of the persons who could 
have been exposed so that the Department can contact them if a positive culture was found. 
The PDPH estimates incurring a General Fund cost of $238,258 for responding to possible 
bioterrprist incidents through the end of November, including the overtime cost for 
~qiplpyees on the rapid assessment teams, the cost for creating a bioterrorism hotline, the 
training of team volunteers by the Division of Disease Control, and the preparation for the 
p~ssible vaccination of several hundred postal workers. 
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r Reduce environmental health risks by continuing to monitor air quality in Philadelphia. 
Long-term exposure to elevated levels of toxic air contaminants can cause adverse health 
effects. In addition to monitoring for pollutants following federal standards, the Air 
Management Services (AMS) unit monitors for over 40 toxic air contaminants at two 
locations in the city. By FY03 AMS will begin operating two additional monitoring sites, 
increasing the range of its monitoring program by providing a broader assessment of the 
impact of toxic air contaminants on the citizens of Philadelphia. The $41,200 expansion is 
grant funded. 

• Assume the responsibility for the City's Animal Control Program. Beginning FY03 the 
PDPH's Environmental Health Services unit will assume responsibility for providing 
citywide animal control services. Although PDPH will not provide the same range of 
services offered by the Pennsylvania Society for the Prevention of Cruelty to Animals 
(P ASPCA}, the Department will meet the requirements for provision of Animal Control 
Services. To help minimize costs, the PASPCA' s patrolling program, which accounted for 
picking up fewer than 2,000 of the approximately 56,000 stray animals handled in 2000, will 
be eliminated. However, to address this need, PDPH plans to establish an emergency 
response program in FY03. The estimated annual General Fund cost for operating the 
Animal Control Program is $2 million. 

Provide Quality Treatment for Health Problems 

• Jecrease the number of new HIV/ AIDS infections and reduce the disparity among the 
African-American community. The AIDS Activities Coordinating Office (AACO) 
administers Philadelphia's IIlV/AIDS programs through collaborative service contracts with 
more than 60 community-based organizations. AACO funds approximately 40 counseling 
and testing sites across the city to improve access to people at high risk. In the Philadelphia 
region during the year 2000, sixty-five percent of those living with AIDS were African
American (4,468). This is nearly three times the number of Caucasians living with AIDS, 
(1,507). In FY03 the program will shift resources to fund prevention activities for minority 
populations. The lilV prevention funding to community-based minority organizations 
increased from 70 percentin 1997 to 75 percent in 1999. AACO receives approximately $6.5 
million in CDC lilV Prevention funding iimually, as well as $970,000 in state funding and 
$1 million in City funding. This funding will be used for prevention activities~ including 
testing, prevention case management, health education/risk reduction groups, street outreach, 
and media campaigns conducted by the COIJ1:munity-based n,nnority organizations. 

• Reduce ethnic and racial disparities in perinatal health. PDPH, through its Division of 
Early Childhood, Youth and Women's Health, will continue to operate its North, West, and 
Southwest Philadelphia Healthy Start programs funded by a'$2.6 million multi-year federal 
grant. During FY03, PDPH will focus on newly developed objectives in order to make the 
Healthy Start program more effective in reducing ethnic and racial disparities. The 
objectives are (a) reduce ethnic and racial disparities for women who require perinatal health 

:vices; (b) promote care between pregnancies with a goal of extending length of time 
between pregnancies to at least 24 months; (c) screen and provide services for victims of 
perinatal depression; and (d) provide case management for women and very young children 
in high risk situations. 
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Improve Access to Health Care 

• Increase health insurance enrollment for eligible patients. There are approximately 
35,000 fewer Philadelphians receiving Medical Assistance in 2002 than there were in 1997 
(an 8.4 percent decrease) mainly due to "welfare reform" policies aimed at reducing the 
number of citizens receiving public assistance. Currently, 68 percent of health care center 
patients (who account for 64 percent of all visits) are without insurance, a slight increase 
from 66 percent five years ago. In response to the lack of an increase in insurance levels and 
the decrease in the number of people receiving Medical Assistance, the Ambulatory Health 
Services (AHS) unit initiated an aggressive plan to identify and increase health coverage for 
eligible patients. This program places benefit counselors within the Department's Health 
Care Centers to assist with Medical Assistance and Children's Health Insurance Program 
(CHIP) enrollment. The benefit counselors have had a positive impact. AHS estimates that 
more than 1,100 formerly uninsured patients will have received insurance during calendar 
year 2001, a level that approximately matches the previous year's number. It is expected this 
number will stay at the same level in 2002. 

• Improve the PDPH service programs to cultural communities within the next five years. 
In the last five years, there have been increasing numbers of individuals from areas such as 
Albania, India, Pakistan, Cambodia, Korea, Russia and the former Yugoslavia who have 
relocated to Philadelphia. There has been an effort within PDPH to address the needs of food " 
establishment proprietors whose first language is other than English. In FY02, as the result 
of conducting meetings with the Dominican Grocer's Association, the Environmental Health 
Services (EHS) unit completed a Spanish translation of the City's 'Food Establishment Rules 
and Regulations.' In addition, EHS currently has seven bilingual staff members-an increase 
from the four it had two years ago, with plans to hire additional bilingual staff, depending on 
funding availability. 

The Division of Early Childhood, Youth and Women's Health is working with providers to 
enhance cultural access for consumers to a variety of programs. The unit provides training to 
agencies on how to provide outreach and home visiting to diverse communities. The unit 
also conducts domestic violence training in different culturally appropriate formats for the 
same agencies. In addition, it has translated educational materials into seven languages, 
including Spanish, Russian, and several Asian languages. Plans for FY03 include the 
translation of health education materials into Indonesian languages. 

Finally, during FY02, the Health Commissioner convened a cultural competence steering 
committee consisting of senior staff, administrators, and program managers to make 
reCQll111lendations on improving the cultural and linguistic appropriateness of the 
Departments' services and examine ways to improve the delivery of health services to an 
inc:reasingly diverse public. 
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Behavioral Health System 

Mission 

The mission of the Behavioral Health System (BHS) is to help consumers receive coordinated 
and effective mental health and drug and alcohol treatment services. The three core entities are 
the Coordinating Office for Drug and Alcohol Abuse Programs, the Office of Mental Health, and 
Community Behavioral Health. 

Organizational Objectives and Targeted Initiatives 

Ensure High Quality Delivery of Services and Greater Accountability of Providers. 

• Reduce criminal recidivism by improving prison diversion. BHS is working to enhance 
community safety by reducing criminal recidivism that results from substance abuse and 
mental illness. BHS will expand its efforts to provide behavioral health treatment in the 
community under criminal justice supervision as an alternative to incarceration. Since FY94, 
the BHS has developed and implemented criminal justice treatment initiatives focused on the 
diversion or early parole of non-violent offenders. Originally 250 persons benefited from 
these efforts annually. This number has grown steadily and now stands at approximately 
1,500 individuals per year who are diverted or receive early parole from the Philadelphia 
Prison System (PPS) into community-based behavioral health treatment. 

• Promote increased housing opportunities. During the past two years there has been steady 
growth in BHS-supported housing resources. Currently there are 1,700 beds in community 
based mental health programs. Since FY00, capacity for supportive recovery housing for 
individuals and families maintaining clean and sober lifestyles increased from 170 beds to 
278 beds, at twenty sites. Working closely with the Office of Housing and Community 
Development, the City was able to secure federal lilJD funds for four long-term specialized 
behavioral health residences totaling $6,233,000. In FY0l, a 20-bed residence for homeless 
sexual minorities and an apartment-based residence for 42 people with mental illness were 
opened. The remaining two residences, which become operational in FY04, will serve 12 
homeless women and 15 homeless people with past criminal justice system involvement. 
In FY02, BHS became an active participant in a specialized Section 8 initiative that helps 
families who are nearing successful completion of their substance abuse rehabilitation 
programs. The program helps these families secure Section 8 vouchers from the Philadelphia 
Housing Authority, assists them with the acquisition of furniture, and provides intensive case 
management support for one year after move-in. This new program will initially serve 100 
families and is part of a larger Section 8 initiative managed by the Office of Special Needs 
Housing to move homeless families into long-term housing and self-sufficiency. Over the 
next five years, this link to Section 8 is expected to result in stable housing and self
sufficiency for approximately 300 families that will be supported by redeploying existing 
case management resources. 

, Provide appropriate services to children by improving collaboration among city 
agencies. The City is continuing to focus on collaboration among its child-serving agencies 
for the purpose of enhancing the quality and range of services to meet the diverse needs of 
children and their families in Philadelphia. During the past year, one of the shared goals of 
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BHS/DHS was to develop a system of alternative living environments to meet the needs of 
youngsters discharged from highly structured residential programs and for young adults 
transitioning into adulthood. One such resource is a 14-bed transitional residence for young 
adults between the ages 18 to 25 that will focus on helping residents develop independent 
living and vocational skills. Still in the early stages of development, the costs of this 
residence have not been determined. In FY03, efforts will be directed toward building on 
this and other recently initiated projects to develop a more efficient and effective system of 
care for children with behavioral health needs. 

Mental Retardation Services 

Mission 

The mission of Mental Retardation Services (MRS) is to create, coordinate and monitor services 
for children and adults with mental retardation. 

Organizational Objectives and Targeted Initiatives 

Ensure High Service Quality and Greater Provider Accountability. 

• Implement the statewide initiative "Transforming the MR System." In the past decade 
the Commonwealth has relied increasingly on federal Medicaid waiver funds to support the 
provision of services to persons with mental retardation. The proportion of federal 
funding-and accompanying rules-that supports current programs is significant. In 
response to findings of an FY99 federal audit of the statewide Medicaid Waiver, the 
Department of Public Welfare (DPW) initiated the Transformation Project in FYOO. The 
audit had found that access to home and community-based services under the waiver varied 
from county to county with respect to availability, choice of provider, type and quality. At 
the time of the audit, there were no statewide standards for investigation of unusual 
incidents involving waiver service recipients, no consistently applied standards for 
assessing individual health risks, and no systematic means of independently assessing 
satisfaction with services. The Health Care Financing Administration directed DPW to 
standardize business processes to ensure consistency of application of waiver requirements 
across the state, including the health and safety of recipients of service. When fully 
implemented, the Transformation Project will revise dramatically the local delivery of 
mental retardation services. Individuals and families will choose a service coordinator who 
will assist them in: identifying needed services, developing an individualized plan for 
securing those services, determining an estimated individual budget and selecting service 
providers from a directory of qualified individuals or agencies. This is a major shift from 
the current practice of counties funding state-licensed provider agencies and directing 
eligible individuals and families to available "slots" or openings for generic services. 

To support upcoming operational changes and reporting required by the Commonwealth, a 
new statewide, web-based automated system-the Home and Community Services 
Information System (HCSIS)-will standardize the collection and storage of information. 
In replacing current county-developed reporting systems, HCSIS will maintain information 
in three broad categories: quality management, delivery and management of services, and 
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\ 
financial management and controls. The cost of this project, to be implemented in four 
phases through FY04, will be borne by the Commonwealth. Philadelphia has many of the 
infrastructure requirements in place as a result of local federal class action suits affecting 
persons with mental retardation. MRS has a risk management unit which oversees the 
standardized investigation of unusual incidents, and a health care quality and oversight 
entity which has implemented health risk assessments for a segment of service recipients. 
It has developed and implemented for 600 members of the class action suits an individual 
service plan that is being used as a statewide model by the Commonwealth. As the 
Transformation Project goes forward, the greatest challenge facing MRS is to strengthen 
the system for support coordination, and to move from provider-based funding and 
contracts to individual client budgets and service unit rates. The new business processes 
designed and required by the Commonwealth will be used to enhance the assessment and 
analysis of outcomes for individuals and families who receive services through the local 
MR program. 

• Address the waiting list for mental retardation services in Philadelphia. As of 
December 1, 2001, the City's "waiting list" for mental retardation services included more 
than 3,000 children and adults. These individuals may live with parents and receive no 
services, or may receive minimal assistance and need enhanced or expanded services. In 
many cases, individuals need daytime in-home support upon leaving the school system. An 
increasing number of people need in-home services or residential services outside of their 
family homes, as their parents age and can no longer provide necessary care. Fiscal Year 
03 is the third year of the Commonwealth's five-year initiative to reduce the statewide 
waiting list by providing funds for expanded services. MRS will continue to identify and 
prioritize those individual situations that constitute "emergency" and "critical" need, as 
defined and required by the Commonwealth. With provider agencies and families, MRS 
will develop services for those individuals through anticipated state and federal funding. 
(The amount of FY03 funding will not be known until the release of the Commonwealth's 
budget.) In spite of new services to be provided, the size of the Philadelphia waiting list is 
expected to remain the same or increase as additional individuals are identified at a rate 
greater than new services are funded and developed. Because mental retardation services 
are not an entitlement, the City will continue to assess the level of critical need, and provide 
services based on those assessments. MRS also will continue to develop more outcome-
based and cost-effective services that can assist a greater number of individuals and their 
families to maintain home-based living arrangements, thereby avoiding emergencies and 
higher cost services, and serving more people. 

As part of the significant growth anticipated over the next three years, MRS will support 
development of additional community-based small group living arrangements, in-home 
programs, community-based day activities and expanded job opportunities for people with 
mental retardation. As community-based services expand, there will be opportunities to 
invest resources in local communities in ways that foster neighborhood transformation. 
Service providers will be encouraged and assisted in identifying properties for acquisition, 
renovation or new construction in ways that enhance the City's Neighborhood 
Transformation Initiative. MRS will assist and oversee providers in working with 
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neighborhood groups to address their needs and concerns as service development occurs, 
and in creating training and job opportunities for members of local communities. 

Key Performance Measures: DPH 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Projection 
Infant Mortality Rate: Deaths/1,000 ' 13.0 12.3 11.9 11.7 11.6 11.5 
% of Women Who Receive Inadequate Prenatal 
Care 7.1% 7.1% 6.6% 6.8% 6.5% 6.0% 
Number of Screeninas for Lead Toxicity" 30,881 31,661 40,427 40,000 40,000 40,000 
Incidence of Vaccine-Preventable Disease Among 
Children < 153 0 0 0 0 0 0 
New Cases of Infectious Gonorrhea• 7,707 7,638 8,358 8,500 8,500 8,850 
Surveillance, Evaluation, Follow-Up-New TB 
Cases/Suspects 348 291 285 300 300 300 
New Reoorted AIDS Cases 0 926 1,039 1,137 1,180 1,180 1,180 
Food Complaints Investigated 2,944 3,051 3,221 3,000 3,000 3,000 
Average Interval Between Food Establishment 
lnsoections (Months) 6 17.4 17.7 17.2 17.3 17.3 19.5 
Facility Closures of at Least Four Hours Caused by 
Maintenance Problems 0 0 0 2 2 1 

Post-Mortem Examinations 2,436 2,443 2,626 2,496 2,496 2,462 
% of All Homicides Having Final Examiner's Report 
Completed Within Eight Weeks 64% 73% 75% 85% 85% 85% 
Nursing Home Census (Average) 438 428 434 431 431 435 
District Health Centers 

Total Patient Visits7 323,075 321,768 345,538 328,000 328,000 328,000 
Uninsured0 202,892 205,288 222,181 210,576 210,576 210,576 

Percent of Visits 63% 64% 64% 64% 64% 64% 
Pharmacv Prescriotions 445,116 470,821 517,662 550,000 550,000 560,000 
Percent of Appointments Made for Within 3 
Weeks of ReQuest 79% 72% 70% 73% 73% 73% 
Percent of Evening Sessions Available" 80% 84% 80% 85% 85% 80% 

Air Samples Analyzed 424,565 354,718 383,465 365,000 365,000 365,000 
Air Quality " 

Percent of Days with Good Air Quality 75% 82% 83% 70% 67% 
Percent of Davs with Moderate Air Quality 25% 14% 14% 26% 31% 
Percent of Days with Unhealthful Air Quality 0% 4% 3% 4% 2% 

' Infant mortality. This data 1s provided by the State Department of Health and 1s collected on a calendar year basis, up to 
12 months after the end of each calendar year. Therefore, the statistic presented here for FY2000 covers 1998, and 
FY99 covers 1997. , 

72% 
24% 

4% 

2 Lead screenings. The increase in the number of screenings in FY01 reflects more accurate reporting from labs and not a 
change in program or real increase. 

3 Incidence of vaccine-preventable diseases. The diseases included in this count are measles, diphtheria, poliomyelitis, 
rubella, and tetanus. 

4 
New cases of gonorrhea. The increase in gonorrhea cases in recent years is a result of more sensitive testing and not 
necessarily an increase in the number of outbreaks. 

5 New Reported AIDS Cases. Reported on one-year time lag. 
6 Intervals between food establishment inspections. During FY03, implementation by sanitarians of the newly developed 

handheld computerized reporting system (FEIMS) will occur. As a result of the new technology, potential technical 
problems associated with first-time use of complex equipment, and staff training, it is expected that the food establishment 
inspection interval will increase temporarily. It is expected that by the end of FY04 the interval will decrease to 15.0 
months. 

7 
Patient visits/Uninsured visits. The spike in the number of visits and uninsured visits to health care centers in FY01 was 
due to a shortage of flu vaccinations in medical offices and hospitals. As a result of that shortage, more residents seeking 
a flu immunization went to Health Care Centers. 

8 
Percent of evening sessions available. The renovations at some of the Health Care Centers will result in a reduction of 
capacity in FY03. 

9 
Air Quality. In FYOO, Air Management Services incorporated a more stringent ozone standard adopted by the US EPA in 
1998. The new standard is reflected in the Air Quality service measures from FYOO forward, and does not represent a 
deterioration of Philadelphia's air quality. 
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.ey Performance Measures1

: BHS 

FV02 FY02 
FY99 FYOO FY01 Original Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Psychiatric Inpatient Days 199,057 189,216 190,676 190,000 184,000 180,000 
(Adults & Children) 

Residential Treatment Facility Fays (Children) 261,721 255,501 255,656 250,000 250,000 250,000 

Drug & Alcohol Abuse (CODAAP) 

Number of Forensic Intensive Recovery (FIA) 1,509 1,312 1,561 1,496 1,560 1,560 
Treatment Admissions 
Number of FIR Treatment Completions 633 624 931 808 884 922 

Number of Prison Days Saved 197,100 248,569 287,849 360,000 370,650 395,228 

'During FY02, BHS identified new goals and measures and will begin reporting on these measures in FY03. 

Key Performance Measures: MRS 

Measurement 
Early Intervention (Ages 0-3) 

Number Served in Year 
New Residential Services 

Number of People Served* . . 
• Based on spec1f1c levels of state funding . 

y 

'e-Y ear Plan Obligations Summary 
~ 

Public Health 

FY01 
Actual 

BUlGETB> OBLIGATIONS 

Class 100 41,919,968 

Class 200 61,969,613 

Class 300/400 3,547,963 

Class 500 40,000 

Class 700 

Class 800 1,822,545 

Class 900 

TOTAL 109,300,089 
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FY02 
Adopted 
Budget 

42,598,829 

73,018,099 

3,638,863 

40,000 

2,100,000 

121,395,791 

FV99 FYOO 
Actual Actual 

2,116 3,192 

84 142 

FY02 
Current Projected 
Target FY03 

41,908,772 43,023,163 

71,147,256 73,117,841 

3,863,863 4,238,863 

40,000 40,000 

2,100,000 2,100,000 

119,059,891 122,519,867 

FY02 FY02 
FY01 Original Current FV03 

Actual Projection Projection Projected 

3,396 3,500 ·3,500 3,500 

116 129 129 129 

Projected Projected Projected Projected 
FY04 FYOS FY06 FYaT 

42,813,163 41,134,497 40,691,164 40,609,478 

73,117,841 73,117,841 73,117,841 73,117,841 

4,238,863 4,238,863 4,238,863 4,238,863 

40,000 40,000 40,000 40,000 

2,100,000 2,100,000 2,100,000 2,100,000 

122,309,867 120,631,201 120,187,868 120,106,182 
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Department of Recreation 

Mission 

The mission of the Recreation Department is to develop the physical, cultural, artistic, and life 
skills of Philadelphia residents by providing over 50 types of programs at safe, attractive, well
maintained facilities. The Department also manages Veteran's Stadium and various public parks 
and squares. 

Organizational Objectives and Targeted Initiatives 

Provide Programs to Develop the Physical, Cultural, Artistic and Life Skills of Community 
Participants 

• Expand cultural programming at recreation centers and track the impact of those 
programs on communities. Beginning in FY02 and FY03,.the Department will offer 
expanded programming in the performing and visual arts at many recreation facilities to 
increase appreciation of the arts and cultural diversity of the city's communities. Through 
partnerships with The Philly Pops, Settlement Music School, and the Annenberg Center, the 
Department will continue to provide music instrument instruction, voice lessons, music 
theory, and jazz history classes to the city's youth for free or nominal fees. 

The Department's Performing Arts Office will expand its cultural arts programs through the 
following: 

A new partnership established with the Philly Pops in FY02, will provide free music 
instrument instruction, voice lessons, music theory, and jazz history classes to the 
community. The Philly Pops will provide the instructors and the Recreation Department 
will provide the.facility -{Hawthorne Cultural Center), administrators, and musical 
instruments to a projected 50 children two days per week for six months during the 
school year. In FY03, the progr&Pl willbe expandedto include the entire school year. 

- Through a partnership with the Arden Theatre established in FY02, free tickets will be 
providedtochifdren throughout the city to four performances each year (l,200tickets 
total). C,hildren will atteric:l two shows in the fall and two in the spring of each year. 

- In FY03, anew partnership with Settlement Music Sqhool will provide a satelliie summer 
Performing Arts Camp for approximately 60.children (ages 9-12) at the Northeast branch 
of Settlement Music School. Campers will be chargecl a nomin~ fee to help cover the 
Department's costs for providing the program. 

In FY03 and FY04, the Department will provide·a new Performing Arts Camp for 
children ages 6-12 years of age at Holmesburg RecreationCenter. This "Intro to the 
Arts" camp will accept 60 children and provide them with training in musical theatre, 
dance, and arts & crafts. The instructors will be hired as seasonal staff by the Department 
of Recreation. Nominal fees will be charged to help offset the Department's costs for 
providing the program. 
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The Visual Arts Office plans to expand visual arts programming during the next five years by 
doing the following: 

In FY03, the Office will begin increasing the number of facilities offering visual arts 
programs and the range of ages served in all communities at no additional costs to the 
Department's budget. This will enable all of the recreation districts to become involved 
in the visual arts special events and expose more participants to a variety of cultural 
experiences, as the Department attempts to ensure that all of its recreation .districts are 
providing adequate visual arts programming for their communities. The Visual Arts 
Office currently sponsors one special event, such as the Spring Art Show at the Gallery at 
Market East, per month during the months of October through May. A few events are 
age-specific, but most of the events are pre-school to older adult inclusive. In FY02, 
these events usually involve eight or nine of the recreation districts and anywhere from 
100 to 500 participants per event. 

The Visual Arts Office will continue to offer free training in all aspects of arts and crafts 
to recreation leaders, instructors, and volunteers. During FY02, 41 group workshops will 
be held with 8 to 10 trainees per session. For FY03, the goal is to hold at least 45 
workshops. The costs for providing the training are minimal with all course instruction 
performed by the Recreation staff. 

• Expand the number of Teen Centers. In an effort to address the problem of youth 
violence, the Department secured $225,000 from the Juvenile Accountability Incentive Block 
Grant and a $25,000 matching grant from Philadelphia Safe and Sound to fund two "teen 
centers" that will open in FY02. The teen centers are being created to provide non-school 
hour recreational and social programming opportunities for high-risk and previously 
adjudicated youth. The teen centers will complement the Youth Violence Reduction Project 
(YVRP), a multi-agency initiative aimed at reducing youth homicides (ages 7-24). Data 
collected from the Philadelphia Police Department, Philadelphia Safe and Sound and 
informal community interviews identified the following as program needs for youth: dances, 
movie nights, social trips to sporting and cultural events, photography and ceramics classes, 
video games, and a dedicated meeting place for unstructured socialization. 

Teen center participants will be recruited in targeted areas through youth forums and 
agencies such as OHS' Division of Juvenile Justice Services, the First Judicial District's 
Juvenile Probation Office, the Police Department, and the Philadelphia Anti-Drug Anti
Violence Network. The cost to open and operate two teen centers is $250,000 for the first 
yearand$140,000 for the second year of operations. The Department will apply for 
government and local grants to maintain operations for the two teen centers opened in FY02 
and to fund two additional teen centers in both FY03 and FY04. The projected number of 
youth to be served at four teen centers ranges from 235 to 280. The Department anticipates 
the following outcome from the teen centers and the accompanying outreach efforts: 

1,-=:::_,: An increase in the number of high-risk youth residing in target areas who are involved in 
:positix~ recreational and social programs at the identified recreation centers. 



- Reduced involvement with the criminal justice system by those youth involved in the 
, teen center program. 

- An increase in overall youth involvement in positive activities at the recreation facilities 
housing the teen centers. 

• Develop a department brochure that provides program descriptions, dates, times, and 
locations. Activities offered through the Department of Recreation are advertised through 
neighborhood newspapers, press releases, the Department's website, program fliers, seasonal 
camp brochures, and word-of-mouth. In FY02, the Department plans to develop a brochure 
that highlights "what there is to do" in the City's recreation facilities in order to encourage 
broader participation at the Department's facilities. This comprehensive brochure will 
provide program descriptions and schedules of the various programs and will be distributed 
at recreation facilities and schools. The estimated cost for the printing of 100,000 brochures 
is $40,000. The Department will seek sponsorship funding to pay for the design and printing 
of the first brochure. 

Ensure that Recreation and Park Facilities are Fully Operational and Well-Maintained 

• Improve maintenance services. In FY02, the Recreation Department installed a 
computerized maintenance management system that tracks daily activities and routine and 
preventive maintenance schedules. The new system allows for prioritizing of maintenance 

/ ·ork orders and more efficient financial planning of overtime. For instance, the system 
" ..tUtomatically generates a work order for pool maintenance to be done at a specific time and, 

therefore, by phasing in the work, prevents the need for overtime. The system also allows for 
preventative maintenance on routine functions for pools, mechanicals, and HV AC systems 
that results in extended life of equipment and materials. Employee skill level and 
productivity are also tracked by the new system. The new work order system is being used at 
the Department's four maintenance workshops and will be installed at 40 additional sites by 
FY03 at a cost of $40,000. 

• Provide for the safety of the public and recreation employees. Due to the national rise in 
injuries at public playgrounds, the Department is in the process of developing a playground 
safety prevention initiative to reduce and eliminate the hazardous conditions of its play 
equipment. In FY02, the National Playground Safety Institµte trained 2P Recreation 
Department employees to identify and repair play equipment that is not in compliance with 
national standards and Consumer Product Safety Commission guidelines. Continuing into 
FY03, ten additional staff will be trained annually at a cost of $4,500, which will be 
absorbed through the Department's training budget. 

Beginning in FY03, the Department will mandate drug testing and background checks for 
Department staff as a pre-requisite for hiring and will ensure all current employees are tested. 
A Safety Committee that includes representatives from labor and management will be created 
• FY03 to assist in the development and implementation of employee safe work habits 
'tLaining. 
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Provide Safe and Supportive After-School Environments for Children 

• Expand computer lab program. In order to help bridge the digital divide, the Recreation 
Department has created the Recreational and Educational Computer Sites (RECS) Program. 
RECS facilities are those with computer labs which offer internet access and website 
instruction geared to the City's youth. There are now RECS labs operating in two recreation 
facilities, Kingsessing and Simons recreation centers. Eight additional facilities that are 
equipped with computers are scheduled to open in FY02, when the facilities will be wired for 
Internet services, with an additional 15 facilities scheduled to open in FY03. By FY0S, 40 
more RECS programs will be open citywide. The cost to open a RECS facility is 
approximately $94,000 per site with funding being provided by the City, technology 
companies, and corporate foundations. 

• Continue quality improvements to the after school programs. The Department will 
follow the guidelines set by the Office of Children's Policy in the "Core Standards for 
Philadelphia's Youth Programs" to enhance the quality of its after school programs. 
Beginning in FY02 and continuing through FY03, the program will focus on improving 
staff/child ratios to 1:12 for 1st to 3rd graders and 1:15 for 4th to 1zth graders. For programs 
that include children with special needs, staff/child ratios will be further improved and staff 
will be trained to meet the diverse needs of special needs children. The Department will 
continue to strive toward these staff/child ratios by recruiting through programs such as the 
former Welfare to Work initiative and college work-study students. 

Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement 
After-school program attendance (average 
monthly) 
Pools attendance 
Ice Rink attendance 
Citizen Survey: Percent satisfied with 
neighborhood recreation services 
Citizen Survey: Percent satisfied with 
neighborhood recreation center (of those who 
visited) 
Citizen Survey: Percent satisfied with after-
school program (of those who participated) 
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Actual Actual 
2,884 3,175 

1,400,800 1,974,574 
61,866 69,400 
37.7% 43.8% 

65.4% 67.9% 

83.0% 88.1% 

Actual Projection Projection Projected 
3,097 2,800 2,800 2,800 

2,091,206 2,090,575 2,090,575 2,100,000 
60,503 69,100 69,100 68,500 
49.6% 48% 48% 49% 

75.2% 70% 70% 70% 

86.1% 90% 90% 90% 



Five-Year Obligations Summary 
( 

Recreation 

FY02 FY02 
FY01 Adopted Current 
Actual Budget Target 

BlJ>GETB> OBLIGATIONS 

Class 100 29,508,940 29,244,354 29,317,551 

Class 200 2,178,498 2,189,868 2,156,891 

Class 300,400 1,440,494 1,367,414 1,306,682 

Class 500 1,000,000 1,500,000 1,500,000 

Class 700 

Class 800 

Class 900 

TOTAL 34,127,932 34,301,636 34,281,124 

Recreation - Stadium 

FY02 FY02 
FY01 Adopted Current 
Actual Budget Target 

BUDGETS> OBLIGATIONS 

Class 100 1,190,534 1,243,346 1,186,149 

Class 200 2,735,342 2,970,414 3,384,112 

Class 300,400 349,533 350,533 350,533 

Class 500 

«tl .. u700 
I 800 
I c ..... s 900 

TOTAL 4,275,409 4,564,293 4,920,794 
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Projected Projected 
FY03 FY04 

30,203,837 32,617,055 

2,156,891 2,156,891 

1,306,682 1,306,682 

1,500,000 1,500,000 

35,167,410 37,580,628 

Projected Projected 
FY03 FY04 

1,200,sn 1,238,034 

3,324,112 3,324,112 

350,533 350,533 

4,878,322 4,912,679 

Projected Projected 
FYOS FY06 

31,095,722 30,827,389 

2,156,891 2,156,891 

1,306,682 1,306,682 

1,500,000 1,500,000 

36,059,295 35,790,962 

Projected Projected 
FY05 FY06 

0 0 

0 0 

0 0 

0 0 

Projected 
FY07 

30,757,389 

2,156,891 

1,306,682 

1,500,000 

35,720,962 

Projected 
FY07 

0 

0 

0 

0 
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Internal Support Departments 

Overview 

Internal support departments ensure an effective delivery of City services by providing the 
appropriate tools to City agencies and ensuring compliance with laws, rules and policies. 
These departments work closely with every service department in the City, focusing on 
meeting the needs of their "client" departments while closely managing their costs. 
Although these departments may be less visible to the public, the resources they provide are 
no less critical to the day-to-day operations and emergency preparedness of the City. 

The mission, objectives, and targeted initiatives for each of the internal support departments 
are outlined below. 

Fleet Management 

The Office of Fleet Management (OFM) is responsible for acquiring, maintaining, 
assigning and disposing of vehicles and other motorized equipment needed by the City. 
The organizational objectives of OFM are to: provide the City's operating departments 
with the necessary supply of vehicles through planned acquisition; improve effectiveness 
in maintaining safe and reliable vehicles; and enhance workplace safety and productivity . 
...,.,argeted initiatives include: 

• Operate safe and productive vehicle repair facilities. OFM currently operates 17 
vehicle repair facilities. After assessing the number, quality, and location of facilities, the 
Office is implementing a long-term plan to replace older, less productive repair facilities 
with fewer, more modem facilities. During FY02, OFM will combine two of the older 
facilities, at ih and Pattison and Delaware and Spring Garden, into one new shop on 63rd 

Street in Southwest Philadelphia. This will help OFM eliminate redundant supervision 
and parts inventory. During FY03, OFM will upgrade two repair facilities. Renovations 
in the first facili!y, located .at Front and Hu~ting P¥k Ave1:1.u~, involve repairing faulty 
electrtcal wiring'that causes work interruptidns and willcostapproximately $240,000. 
The second project, estimated at$600,000, w.iH involve building a 3,000 squ,are foot 
expansion ont~e City's highway vehicle repair-facility th~t is foo small to accommodate 
the vehicles used by· City highway crews. • • - • • • - • 

• Manage the size of the fleet. During FY02, Fleet Management implemented avehicle 
reduction plan that requires eliminating approximately 50 _vehicles from the fleet each 
year through FY07. After meeting with the City's operating departments and providing 
fuel utilization data, a total of 81 vehicles.were identified as extraneous and removed 
from the fleet, 31.more than originally targeted. The FY02 reduction will allow the City 
to save $256,000 in annual.maintenance costs. In future years, the vehicle reduction plan 
will continue to reduce maintenance costs and will help the City to reduce vehicle 

~, 
1 acquisition costs by $3 million annually. 
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Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 

Total Number Of Vehicles In The Fleet1 5,85E 5,920 5,931 5,970 6,05( 5,99£ 
Number Of Vehicles Purchased (General 
Fund) 664 414 185 40( 20C 320 
Percent Of Radio Patrol Cars Required 
Actually Provided 100'¾ 100o/c 100°/c 97o/c 100'¾ 100'¾ 
Percent Of Compactors Required Actually 
Provided 100'¾ 100o/c 100'¾ 100o/c 100% 100o/c 

Fleet Downtime. - Citywide 12% 8o/c 10o/c 9o/c 10'¾ 10o/c 

Fleet Downtime - District Radio Patrol Cars 12'¾ 8o/c 10o/c 13% 11°/c 11 o/c 

Fleet Downtime - Curbside Compactors 27o/c 19% 19% 22% 21'¾ 21'¾ 

Fleet Downtime - Medic Units 13o/c 13o/c 12o/c 15'¾ 12o/c 12o/c 

Fuel Cost Per Gallon - Unleaded $0.55 $0.9:; $1.0E $0.8i $0.8:1 $0.8:1 

Fuel Cost Per Gallon - Diesel $0.56 $0.8E $1.01 $0.1:; $0.74 $0.74 
1 During FY02 the number of vehicles in the fleet increased primarily because of the purchase of 46 Police sedans that had 
previously been leased. 

Law Department 

Under the guidance of the City Solicitor, the Law Department furnishes legal advice to City 
officials, agencies and departments; takes enforcement actions regarding delinquent taxes, 
fines and other monies owed to the City; processes and approves all City contracts; 
represents the City in litigation to which the City is a party; and prepares or assists in the 
preparation of ordinances for introduction in City Council. The organizational objectives of 
the Law Department are to: maximize revenues through the recovery of funds due to the 
City and through affirmative litigation; protect the interests of the City through the 
provision of effective representation and the reduction of potential liability; and provide 
quality legal advice and services to support City officials and departments. Targeted 
initiatives include: 

• Sllpport the Neighborhood Transformation Initiative's (NTI) efforts to eliminate 
blight. The Law Department will continue to help the City better respond to the needs 
of blighted neighborhoods by implementing and advocating for changes in code 
enforcement. During FY02 the Department will work with the Philadelphia Housing 
Authority (PHA) to amend its leases so that a code violation at a PHA property qualifies 
as a violation of the lease and to deputize PHA inspectors to enable them to issue 

--•·· 

notices of code violations. The Department will continue to educate City workers and 
citizens about code enforcement parameters and prevention strategies. 

Additionally, in FY02 the Department began preparing recommendations for local 
legislative changes to: permit alternative methods to post notices on vacant lots; allow 
non-technical appeals to be heard before a designated code official; allow the City to 
recover prosecution and litigation costs of correcting code violations; and prohibit the 
transfer of property to delinquent taxpayers. The Department is also proposing changes 
in state law that would permit the City to increase the maximum fine for code violations 
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from the current threshold of $300 to $5,000; reduce the time period for assuming title 
to property through adverse possession from 21 years to seven years; and reduce 
abandoned houses by allowing the City to institute a civil action seeking the 
appointment of a receiver to rehabilitate a structure and bring it into code compliance. 

• Support the Development of Sound Employment Practices. The Law Department 
continues to develop programs designed to encourage and promote smart employment 
practices, manage risk and ultimately reduce litigation. In FY02 the Law Department 
collaborated with outside law firms to develop and implement training at numerous City 
Departments to help prevent unlawful harassment. During FY02 and FY03 the Law 
Department plans to facilitate a Citywide effort to improve the handling of Americans 
with Disabilities Act issues, including centralizing the management of ADA matters, 
educating departments on ADA legal issues, and streamlining the management of 
claims. The Department will also work with the Personnel Department to enhance the 
training conducted for.all new supervisors on employment law, policies, practices and 
procedures. 

• Support the City's Efforts to Comply with HIPAA. The Health Insurance 
Portability and Accountability Act of 1996 ("HIP AA") imposes, among other things, a 
new set of complex standards relating to the security and privacy of personal health 
information, otherwise known as "administrative simplification." The City is required 
to promulgate three standards to implement "administrative simplification," each with a 
separate deadline for compliance: (1) Electronic Transactions and Code Set Standards; 
(2) Privacy Standards; and (3) Security Standards. To help ensure that the City does not 
fall out of compliance and become subject to civil or criminal penalties under HIP AA, 
the Law Department has created a multi-disciplinary legal team to support various 
operating departments in conducting a gap analysis and creating a compliance action 
plan for affected City departments. 

Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 •• Target Current FY03 

Measurement Actual .. Actual Actual· Pro· tion Pro"ection Pro·ected 
ollection of Delinquent Taxes, Fines, and 

Fees $ • 

enue From Affirmative Litigation ($) 

New Suits Filed A 

losed Without Pa ment 

I Cost for Closed Cases $ 
se Closed (with and 

17,8 

The Affirmative Litigation Unit was formed late FY01 to better coordinate the City's efforts to increase revenues through 
ini~iating litigation in which the City is a plaintiff. 
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Municipal Energy Office 

The Municipal Energy Office (MEO) was established to manage the energy use in City 
facilities. The organizational objectives for the Office are to: reduce energy use in city 
facilities; reduce the unit costs of energy; and develop and promote sustainable energy 
strategi,es. Targeted initiatives include: 

• Develop an energy efficient building renovation guide. During FY02, MEO is working 
with the Capital Program Office and City Planning Commission to develop a "High 
Performance Green Building Renovation Guide" that will provide options for energy saving 
opportunities that departments can use when making renovation plans. Those guidelines 
focus on the use of integrated design strategies and identify high performing systems and 
technology. To provide an incentive for departments to follow the recommended 
guidelines, in FY03 MEO will use $300,000 of capital funds to supplement the cost of 
energy efficient equipment for projects funded in the capital budget for other departments. 

• Energy Efficient Purchasing Specifications. In support of the City's EPA Energy Star 
Partnership, MEO worked with the Procurement Department in FY0l to develop energy 
efficient purchasing specifications for office equipment. According to EPA data, the 
purchase of 100 energy star computers and monitors, for example, would save the City 
$2,165 annually and 100 energy star mid-sized copiers would save $2,500 annually. During 
FY02 and FY03 MEO will expand this effort with Procurement other purchases, including 
room air conditioners, motors and other mechanical equipment. 

• Cool Roofs. The Office initiated a citywide bid for reflective acrylic roof-coating 
materials that was awarded in November 2001. The cool roof materials offer 
advantages over aluminum coatings, including increased protection from ultra-violet 
light degradation, extended roof life of ten or more years, increased building comfort 
due to cooler temperatures and increased energy savings at facilities where cooling 
costs are incurred. Maximum benefits are achieved when the materials are applied to 
buildings that are three or less stories. The MEO conducted an analysis of two cool 
roof projects that may be pursued in the spring of FY02 and estimates the following 
savings: the 12th District Police Station (roof area is approximately 16,000 square feet) 
would yield $854 in annual savings and the Bartram Sanitation Service Building (roof 
area is approximately 12,000 square feet) would yield $425 in annual savings. 

Key Performance Measurements 

FY02 FY02 
' FY99 FYOO FY01 Target Current FY03 

c, -- Utlllty Cost Actual Actual Actual Projection Prolection Prolected 

Avg Annual Cost kWh $0.087 $0.083 $0.07E $0.080 $0.081 $0.081 
--
Avo Annual Cost oer Sa. Ft. $2.11 $2.11 $2;28 $2.H $2.32 $2.26 

Average annual cost/square foot: The increase in cost per square foot in FY0 1 was due to 
the increase in natural gas prices, which are anticipated to increase in FY02 as well. 
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Personnel Department 

The Personnel Department works with all agencies of the City government to recruit, 
develop and retain a qualified and diverse workforce. The Department's organizational 
objectives include planning for future workforce needs; providing effective employee 
recruitment and selection; developing employee skills; ensuring compliance with 
employment law; and providing access to human resource information. Targeted 
initiatives include: 

• Reduce unplanned workforce requests. The Personnel Department leads a Citywide 
workforce planning program in which each City agency meets with Personnel 
Department staff to discuss human resources requirements for the upcoming fiscal year. 
Service agreements are established that describe the selection and job design services to 
be provided during the year, allowing the Personnel Department to allocate its own 
resources effectively. An intranet tool supports this program, enabling agencies to 
electronically submit and track the status of their workforce requests. 

Despite the implementation of workforce planning, about 40 percent of workforce 
requests continue to be unplanned, limiting the ability of Personnel to manage in order 
to meet planned requests. In FY02 Personnel has modified the workforce tracking 
system to collect additional data on unplanned workforce requests. By the end of FY02, 
the Department will analyze the data to determine if the process should be modified or 
if additional training should be provided. The goal is to reduce the number of 
unplanned work requests to less than 5 percent of the total, which is the rate of 
unexpected turnover. Changes to the workforce planning process will be implemented 
in FY03. 

• Prepare for Deferred Retirement Option Program (DROP) departures. Since 
October 1999, the City has offered DROP, which provides financial incentives for 
retirement-eligible employees to remain in the workforce for up to four years after 
making a decision to retire. Employees who enroll in DROP have their p~nsions frozen 
at the time of enrollment, continue working at their regular salaries, and receive at 
retirement a lump-sum payment of their deferred pension payments. Over-2,000 
employees from across the City are currently enrolled:fo the program. The first major 
impact of these retirements will likely beJelt in ()ctober 2003 when 773 employees, 
almost three percent of the entire City workforce; are due to retire. The Personnel 
Department is working with the Managing Director's Office, the Office of Budget and 
Program Evaluation, the Finance Department and a consultant to prepare for these 
departures; identifying opportunities for organizational and operational restructuring 
and streamlining, and ensuring that succession plans are established. By early FY03, 
there will be a plan in place to make certain that the departures do not result in service 
interruption and the City capitalizes on opportunities to opefate mote efficiently. 

"' Modify database to ensure compliance with federal EEO regulations. The 
Persorinel Department is installing software to ensure that the City's affirmative action 
plans comply with new federal regulations, effective in 2004, that require the capturing 
of data on additional race and ethnicity categories introduced with the 2000 Census. At 
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present, the City 1,1ses five race categories to identify employees; the new regulations 
permit employees to identify themselves in more than 100 multiracial categories. To 
comply with this change, during FY02 the Department will survey the workforce to 
enable employees to re-identify themselves using the new categories. By early FY03, 
the new software will be able to perform the requisite workforce analysis to create 
updated affirmative action plans. The database software cost $214,000 and the system 
will cost $19,000 each year to maintain. 

Kev Performance Measures 
FY02 FY02 

FY99 FYOO FY01 Target Current FY03 
Measurement Actual Actual Actual Projection Projection Proiected 

Percent of Workforce Requests that 
are Unplanned 40% 38.7% 39.9% 35.0% 35.0% 25.0% 

Number of Hirino Lists Established 639 657 626 500 500 500 
Percent of Hiring Lists Produced 
on-Time or Early 92% 92% 96% 95% 95% 95% 
Job Design Requests Produced on 
Time or Early 87% 96% 100% 96% 96% 96% 
Percent of Critical Hiring Lists 
Available 93% 91% 92% 100% 100% 100% 
Average Number of Days Between 
Exam Announcement and Hiring 
List Establishment 81 75 76 70 70 70 

Department of Public Property 

The mission of the Department of Public Property is to efficiently manage and maintain the 
physical infrastructure that supports City government operations, including City-owned 
buildings, leased space, and telecommunications systems. The Department's 
organizational objectives are to: assist in the production of special events; manage the 
City's real estate activities by negotiating cost-effective leases and conduct the sale and 
acquisition of City-owned properties; and manage the City's communication system and 
cable television franchise. Targeted initiatives include: 

• Reduce cost of custodial service in police stations. Currently, each police station has 
an employee who is responsible for providing custodial services and ordering bathroom 
and cleaning supplies. Because bathroom and cleaning products are not purchased on 
the larger City contracts or stored within City warehouses, there are no cost savings 
realized. There may be an opportunity to improve the quality of the cleaning service 
provided at a lower cost. During FY02, the Department of Public Property will analyze 
the potential cost reduction that could result from outsourcing custodial services under a 
single City contract and determine how to best redeploy the current custodial workers. 

• Consolidate Public Property facilities. The Department of Public Property has been 
exploring the possibility of combining its trade shops, special events storage facility and 
radio shop into. one facility. Tile primary trade shop is currently in the basement of City 
lifill, tile City's. special events equipment is stored at Delaware and Spring Garden, and 

.~., the r~d~o shog is located at 11 th and Reed Street. There is also a carpenter warehouse 
. r locatedat,2~ ··and Snyder, which costs approximately $115,000 annually to lease and 

Internal Support Departments 
PnvP IRQ 

I. 



operate. The consolidation would allow the site at Delaware and Sprin~ Garden to be 
sold, the leased warehouse at 25th and Snyder to be vacated, and the 11 t and Reed 
Street site, which also serves as a garage for Fleet Management, to be fully absorbed by 
Fleet. The Department is studying the feasibility of moving all of these functions into a 
vacant City-owned site in Strawberry Mansion. 

• Citizen call center. When citizens have a service request, they currently call the City's 
main switchboard at 215-686-1776 where they are transferred to the appropriate 
department. In addition to this main switchboard, there are five individual department 
citizen call centers as well as the Mayor's Action Center, all of which respond to citizen 
complaints and requests. The Department plans to combine all of the individual call 
centers into a single center with a uniform portal for recording and tracking all types of 
calls. The call center will be supported on the back-end by the Citywide work-order 
system, which is also in development. During FY02 the Department held a series of 
live demos to ensure the system being used in other cities such as Chicago, Los 
Angeles, Baltimore, Dallas and New York City would also meet the City's needs. 
During FY03 the Department plans to test the new call center systeqi. Start up costs for 
the Center, including citizen education of the new resource, are estimated at $1.75 
million with operating costs of approximately $435,000. Some of these costs would be 
offset by reduced costs through the elimination of department call centers and 
switchboard overtime. 

"ey Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Proiection Projection Projected 
Building Services Division: 

Work Order Reauests Generated 10,218 11,504 12,054 12,054 12,000 
Work Order Reauests Completed 10,033 11,783 11,592 11,592 11,000 

Contracted Services: 
Work Order Requests Generated 20,555 22,355 • 21,800 28,800 28,800 
Work Order Reauests Completed N/A NIA N/A 26,600 • 26,040 

Communications Division: 
Switchboard Calls 1,612,244. 1,369,985 1,485,246 1,535,000 1,495,000 
Percent of Calls Answered • 92%' .•.• 92% 86% 91% ··91% 
# of Communication Work Order 10,701 10,595 

Reauests. • 
11,727 9,845 10,127 

# of Communication Work Orders 9,943 10,037 11;308. 9,165 8,764 
Completed i 

Department of Records 

The mission of the Department of Records is to ensure that municipal records are 
appropriately created, controlled, and managed for City agency use and public access. 
Records is responsible for recording all documents related to the title of ownership to real 
property in the city. As an agent for the Commonwealth and the City Revenue Department, 
the Department of Records also collects realty transfer taxes and document recording fees 
,nd maintains the City's real property database and tax maps. The Department's 

organizational objectives include:facilitating access to public records; preserving existing 
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12,000 
11,000 

30,240 
27,216 

1,268,152 
88% 

10,010 

9,009 



public records; and improving records and forms management. Targeted initiatives 
include: 

• Provide Internet access to land-title and tax map information. In December 1999 
the Department launched PhilaDox, a state-of-the-art, web-enabled computer system 
that expedites the recording, imaging, and return of documents. The system, combined 
with the redesign of the land-title recording process, helped reduce the number of days 
it takes the Department to return a document from 258 in FY97 to two in FY02. The 
Department began a pilot in May 2000 that allowed a limited number of title-search 
companies, banks and law firms to have Internet access to land-title information in 
PhilaDox. By the end of FY0l, the Department had converted the City's approximately 
5,500 hand-drawn tax maps into electronic format as well. During FY02, working with 
the Mayor's Office of Information Services, the Department will evaluate its Internet 
pilot and determine the feasibility of providing land-title and tax map information on 
the web to the general public. 

• Expedite the availability of police reports. The Department is responsible for 
providing police accident and incident reports to the public. This information is critical 
for insurance companies to process claims. Until 2001, insurance companies and the 
public were required to wait four to six weeks before hard copies of police reports were 
made available, which delayed the claims process. In November 2001, the Department 
implemented a system permitting subscribers access to scanned images of accident 
reports through the Internet within days of the incident. The project, which cost 
approximately $550,000 to implement, involved collaboration with the Police 
Department and the Mayor's Office of Information Services and was funded by the 
Pennsylvania Insurance Federation. By the end of FY02, non-subscribers will be able 
to access the same information on terminals located in the Records Department. 

• Manage forms inventory and availability. The Department is responsible for 
designing and managing the official forms used to support the administrative work of 
City agencies. During FY02, the Department began an inventory of the approximately 
6,500 existing forms and worked with departments to eliminate obsolete and redundant 
forms. By the end of FY02, in cooperation with MOIS, the Department plans to have 
forms available on-line through the Intranet. The intranet availability should reduce the 
number of redundant forms and unnecessary paperwork and lower the costs of printing, 
delivery and storage. The Department estimates that 300 forms will be available on the 
Intranet by the end of FY02, with an additional 800 available by the end of FY03. 
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Xey Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Projected 
Number of Documents Recorded 204,117 193,972 179,665 176,362 196,321 176,362 
Number of Scanned Images of Recorded 
Documents1 603,451 664,712 1,099,702 905,694 1,333,566 1,333,566 
Turnaround Time on Recorded Documents 
(davs) 21 3 2 2 2 2 
Document Recordina Fees/Taxes collected $66,277,361 $95,758,101 $95,648,641 $81,634,966 $93,701,247 $81,634,966 
# of Archives/Records Center Reference 
Services 17,660 17,659 17,138 19,879 19,009 19,009 
Records Center Materials Handled (cubic 
feet) 6,681 6,424 10,571 14,800 10,579 10,579 
Police Accident Reoorts Copied 52,333 48,961 48,776 47,842 49,587 49,587 
# Central Duplicatina Services Provided 27,118,660 32,188,719 32,985,156 30,099,298 30,099,298 30,099,298 

The number of documents recorded and scanned, as well as tax and fee revenues collected, 1s affected by broad local and 
national economic factors such as interest rates and general real estate market conditions. 

Five-Year Obligations Summaries 

Fleet Management 

FY02 
FY01 Adopted 

Actual Budget 

Bll>GETB> OBLIGATIONS 

~lass 100 18,957,315 18,625,744 
,lass 200 4,745,174 4,892,004 

Class 300.'400 18,009,693 15,518,TT4 

Class 500 

Class 700 

Class 800 0 

Class 900 

TOTAL 41,712,182 39,036,522 

Fleet Management - Vehicle Purchases 

FY01 

Actual 
Bll>GETB> OBLIGATIONS 

Class 100 

Class 200 

Class 300f400 15,483,723 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 15,483,723 
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FY02 
Adopted 

Budget 

18,000,000 

18,000,000 

FY02 
Current 

Target 

18,045,358 

4,500,000 

15,604,616 

0 

38,149,974 

FY02 
Current 

Target 

15,000,000 

15,000,000 

Projected Projected Projected Projected Projected 

FY03 FY04 FY05 FYO& FY07 

18,312,016 18,915,932 18,671,3TT 18,589,710 18,566,3TT 

4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 

15,604,616 15,604,616 15,604,616 15,604,616 15,604,616 

0 0 0 0 0 

38,416,632 39,020,548 38,ns,993 38,694,326 38,670,993 

Projected Projected Projected Projected Projected 

FY03 FY04 FY0S FYO& FY07 

12,000,000 12,000,000 12,000,000 12,000,000 12,000,000 

12,000,000 12,000,000 12,000,000 12,000,000 12,000,000 



Law 

FY02 FY02 
FY01 Adop1ed Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FYOS FY06 FY07 
BllJGETB> OBLIGATIONS 

Class 100 10,051,097 10,223,733 10,082,550 10,231,541 10,718,032 10,488,588 10,488,588 10,418,588 

Class 200 8,099,299 4,895,338 8,521,908 6,696,908 6,696,908 6,696,908 6,696,908 6,696,908 

Class 30()(400 266,312 295,841 291,403 291,403 291,403 291,403 291,403 291,403 
Class 500 

Class 700 

Class 800 360,562 360,562 360,562 360,562 0 0 0 0 
Class 900 

TOTAL 18,777,270 15,nS,474 19,256,423 17,580,414 17,706,343 17,476,899 17,476,899 17,406,899 

Personnel 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual &idget Target FY03 FY04 FYOS FY06 FY07 

EUlGETBl OBLIGATIONS 

Class 100 4,215,297 4,164,454 4,101,987 4,213,BTT 4,471,916 4,251,027 4,239,361 4,239,361 
Class 200 553,182 no.aoo 759,238 564,238 564,238 564,238 564,238 564,238 
Class300'400 67,632 71,228 70,160 70,160 70,160 70,160 70,160 70,160 
Class 500 
Class 700 
Class 800 
Class 900 

TOTAL 4,836,111 5,006,482 4,931,385 4,1148,275 5,106,314 4,885,425 4,873,759 4,873,759 

( 
\ 

Public Property 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 
BU>GETB> OBLIGATIONS 

Class 100 9,801,378 9,498,799 9,269,933 9,348,398 9,647,018 9,418,574 9,348,574 9,325,241 
Class 200 27,001,117 19,693,943 28,559,882 21,226,152 20,931,310 20,876,222 21,388,613 21,164,035 
Class 300/400 1,436,236 1,050,815 1,035.053 1,035,053 1,050,579 1,066,337 1,082,333 1,098,568 
Class 500 

Class 700 

Class 800 9,485,644 17,000,000 14,000,000 14,000,000 14,000,000 14,000,000 14,000,000 14,000,000 
Class 900 

TOTAL 47,n4,31s 47,243,557 52,864,868 45,609,603 45,628,907 45,361,133 45,819,519 45,587,843 

Public Property - SEPTA Subsidy 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 
BlllGETB> OBLIGATIONS 

Class 100 

Class 200 57,418,420 63,568,000 63,668,000 64,229,000 61,126,000 62,768,000 64,814,000 65,181,000 
Class 300/400 
Class 500 

Class 700 

Class 800 
Class 900 

TOTAL 57,418,420 63,568,000 63,668,000 64,229,000 61,126,000 62,768,000 64,814,000 65,181,000 
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Public Property - Space Rentals 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FY05 FY06 FY07 

BlDGETED OBLIGATIONS 

Class 100 

Class 200 14,191,024 15,485,219 15,252,941 14,538,714 14,887,734 15.298,746 15,702,481 16,095,043 

Class 300/400 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 14,191,024 15,485,219 15,252,941 14,538,714 14,887,734 15,298,746 15,702,481 16,095,043 

Public Pro e - Utilities 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 

BlDGETED OBLIGATIONS 

Class 100 

Class 200 28,456,011 26,800,000 26,398,000 27,290,000 27,560,000 26,940,000 27,660,000 29,170,000 

Class 300/400 

Class 500 

Class 700 

Class 800 
Class 900 

TOTAL 28,456,011 26,800,000 26,398,000 27,290,000 27,560,000 26,940,000 27,660,000 29,170,000 

Public Property - Telecommunications 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget T•get FY03 FY04 FYOS FY06 FY07 

BlDGETED OBLIGATIONS 

Class 100 
Class 200 13,218,615 14,575,000 13,352,545 15,725,000 15,680,000 15,750,000 16,950,000 16,950,000 
Class 300/400 
Class 500 
Class 700 
Class 800 
Class 900 

TOTAL 13,218,615 14,575,000 13,352,545 15,725,000 15,680,000 15,750,000 16,950,000 16,950,000 

Records 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FY05 FY06 FY07 

BlDGETED OBLIGATIONS 

Class 100 3,355,392 3,476,186 3,282,989 3,331,502 3,454,485 3,356,596 3,333,263 3,333,263 

Class 200 740,850 746,415 746,415 746,415 746,415 746,415 746,415 746,415 

Class 300/400 218,9n 215,121 215,121 215,121 215,121 215,121 215,121 215,121 

Class 500 885 1,456 1,456 1,456 1,456 1,456 1,456 1,456 
~lass 700 

Class 800 1,129,515 1,129,515 1,129,515 1,129,515 1,129,515 1,129,515 0 0 

Class 900 

TOTAL 5,445,619 5,568,693 5,375,496 5,424,009 5,546,992 5,449,103 4,296,255 4,296,255 

i 
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Financial Administration 

Overview 

Mayor Street's Secretary of Financial Oversight is the City's Director of Finance and chief 
financial officer with responsibility for the administration of the City's financial operations that 
are conducted by eleven agencies. Those agencies oversee the operating and capital budgets; 
collect taxes and other revenues; manage investments, bonded debt, and pension fund assets; 
publish information about financial and service-delivery performance; oversee management 
initiatives to improve productivity, lower costs and generate revenue; and reduce financial 
liabilities resulting from claims, lawsuits, and employee injuries. 

In recognition of the still-precarious nature of the City's long-term financial stability, the Office 
of the Director of Finance and its agencies are continuing their efforts to contain City costs and 
maximize City income. This section of the Plan describes in greater detail the Accounting 
Bureau, the Office of Administrative Review, the City Treasurer's Office, the Minority Business 
Enterprise Council, the Philadelphia Board of Pensions and Retirement, the Procurement 
Department, the Department of Revenue along with its subdivision, the Water Revenue Bureau, 
and the Division of Risk Management. In addition, the Office of Budget and Program 
Evaluation, the Office of Management and Productivity, and the Sinking Fund Commission play 
crt•c;al roles in strengthening the City's fiscal posture. 

Highlights of those efforts include: 

• Preparing budget recommendations for consideration by the Mayor and City Council that 
reflect appropriate expenditure levels and reasonable revenue projections. 

• Monitoringregularly the achievement of financial and programmatic goals by City 
departments. 

• Establishing target spending levels below annual appropriation levels in orderto 
accommodate unforeseen demands on the budget. 

• Ensuringthatthe,Pensi<>n Board maintains a diverse portfolio of investmentsthatprovides a 
balance between risk and return. 

• Offering owner-controlled insurance programs ("wrap-ups") for major City construction 
projects in order to enhance coverage but decrease rates for contractors, reduce insurance 
cost-shifting to the City, streamline the handling of claims, and increase opportunities for 
small and disadvantaged contractors that cannot afford the insurance on their ow1i 

• ( ~commending and monitoring management and productivity initiatives that sustain high 
• 1~vels of governmental performance within available resources. 
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• Consolidating and matching taxpayer databases to ensure full identification of revenue owed 
the City. 

• Pursuing restructuring and refinancing programs to reduce the City's debt-service costs. 

• Creating a data warehouse of financial-accounting information to facilitate analyses of 
spending and revenue trends for City managers. 

• Instituting electronic transfers of funds for revenue collection and vendor payments. 

• Assisting in improving the financial outlooks for the School District and the Philadelphia Gas 
Works. 

The Office of the Director of Finance also regularly advises government officials and the public 
about the City's fiduciary and operational performance. Quarterly City Managers Reports 
contain information on revenues, obligations, ·numbers of employees and their leave usage, 
service levels, cash-flow forecasts, fund balance, and productivity enhancements. A yearly 
citizen survey is conducted to gauge the levels of satisfaction with the quality of City services 
and is made public as part of the City's annual Mayor's Report on City Services. And, for the 
eleventh consecutive year, a Five-Year Financial Plan is being published to provide a 
comprehensive view of City goals, achievements, and budget-balancing measures, as well as 
potential obstacles to continuing financial stability. / 

Accounting Bureau 

The Accounting Bureau is responsible for recording and reporting all financial activity for the 
City of Philadelphia; processing payments to vendors who provide goods and services to City 
departments and agencies; and processing payrolls and associated fringe-benefit payments for 
City employees. Accounting's organizational objectives include satisfying generally accepted 
accounting principles and all other legal reporting requirements and providing effective and 
reliable financial systems that facilitate the recording and reporting of data. 

• In June 1999 the Government Accounting Standards Board (GASB) issued Statement 34, 
which contained new standards for the governmental reporting of financial activity. One of 
the more significant changes required the use of the full-accrual method of accounting, 
including the capitalization and depreciation of fixed assets and infrastructure, which will be 
implemented by the City in FY03. 

• In February 2000 the Accounting Bureau commenced use of its data warehouse, which stores 
a wealth of financial information readily accessible to all City departments; Over 200 
licensed users throughout the government now have the ability to recall data and perform 
analysis onlin~ in a variety of comparison formats, a vast improvement over the Customer 
Information Communication System (CICS), which is still used by many other municipalities "-
throughout the nation. In FY03 the City will make software enhancements to the data 
warehouse in order to incorporate fringe benefit and payroll data beginning in FY04. 
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ministrative Review 

The Office of Administrative Review (OAR) is responsible for adjudicating citizen appeals 
related to tax assessments, monetary penalties, charges for emergency medical services and 
water and sewer services, and reserved-parking permits for the disabled. It also collects fines 
from traffic and parking tickets, other code violations, and vehicle-booting and towing actions. 
OAR's organizational objectives include increasing revenue collection and reducing internal 
collection costs. 

• During FY02 OAR continues its collaborative efforts begun last year with the First Judicial 
District to increase traffic-fine collections. In order to reduce the large backlog of fines that 
had been delinquent since 1992, in October 2000 OAR began mailing approximately 10,000 
collection notices per week, which by January 2002 had generated approximately $1 million. 

Historically, the traffic-fine collection rate in Philadelphia had generally not exceeded 17 
percent. In FY0l, however, the collection rate was 23.94 percent, and is expected to rise to 
approximately 25 percent in FY02. OAR estimates that continuous enforcement activities 
will increase the collection rate to 30 percent by the end of FY03 and to 50 percent by the 
end of FY07. This is expected to have a significant impact on the City's General Fund, 
which receives approximately 42 percent of these revenues with the balance going to the 
Commonwealth of Pennsylvania. In FY0l the General Fund earned $6.3 million in traffic 
fines, with $7.5 million projected in FY02, $9 million expected in FY03 and $11 million in 
FY07. 

• In January 2002 OAR transferred the responsibility for administrative hearings on code 
violations, consisting largely of trash and other property-based infractions as well as public
conduct violations and excessive false alarms, from the Bureau of Administrative 
Adjudication (BAA) to its Masters Unit, which in the past only handled appeals of water bills 
and real estate taxes. The number of code violations issued has recently increased due to the 
increased enforcement related to the Administration's NTI program. This change will allow 
BAA hearing examiners to concentrate solely on parking tickets and reduce the wait for a 
hearing from as many as six months to three months or less. 

City Treasurer 

The City Treasurer 1s responsible for investing the City's cash reserves and issuing and 
managing its General Fund debt, as well as the debt of the Water Department, the Division of 
Aviation, the Philadelphia Parking Authority, the Philadelphia Municipal Authority, and the 
Philadelphia Gas Works (PGW). The Treasurer also ensures that the debt-issuance and cash
management practices of the Hospitals and Higher Education Facilities Authority, Philadelphia 
Authority for Industrial Development (PAID) and the Redevelopment Authority (RDA) are· 
c ,istent with the City's overallfinancial goals and objectives. The City Treasurer's principal 
objectives are to ensure that the City's debt offerings mitigate risks to the taxpayer and to 
protect the financio,l assets of the City. 
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• In FY02 the City issued approximately $1 billion in General Obligation and other related 
debt. Beginning in late FY02 or early FY03 and continuing through FYOS, the RDA will 
issue approximately $295 million in bonds on behalf of the City as part of a major 
Administration undertaking, the Neighborhood Transformation Initiative, with the borrowing 
issued in two or three series. 

The Division of Aviation and POW both anticipate issuing additional debt for ongoing 
capital improvements over the next several years. Aviation expects to issue $100 million in 
FY03 and again in FY04, while POW will have two separate bond issuances of $100 million, 
with the first anticipated in FY03 and the second in FY05. 

• In order to reduce the City's interest costs, favorable assessments by the three bond rating 
agencies and the four principal bond-insurance companies are essential. Based on the Street 
Administration's sound fiscal policies and positive financial performance, the City's ratings 
remain at investment grade. In FY02 the City's Water Department received rating upgrades 
from all three rating agencies, resulting in lower borrowing costs of approximately $470,000 
in its recently executed $285.9 million water and wastewater revenue bond financing. 

Minority Business Enterprise Council 

The Minority Business Enterprise Council (MBEC) is responsible for ensuring that minority, 
women and disabled entrepreneurs (M/WIDS-DBE) have the maximum opportunity to provide 
goods and services to the government either through contracting directly with the City or 
subcontracting with another City vendor. To achieve this, MBEC determines the eligibility of 
businesses to be certified as disadvantaged and establishes anticipated M/WIDS-DBE 
participation ranges for City contracts. MBEC's organizational objectives include enhancing 
the certification process, increasing participation of eligible firms as prime vendors, and 
monitoring participation compliance. 

• In March 2001 MBEC began providing semiannual reports to the Administration and City 
Council on the use of M/W/DS-DBE vendors by quasi-City agencies, such as the 
Philadelphia Commercial Development Corporation, Philadelphia Industrial Development 
Corporation, and the Redevelopment Authority. In FY02 MBEC will also initiate 
semiannual reporting on the numbers of Philadelphia residents participating in the various 
trade unions as journey persons and apprentices. 

• In FY03 MBEC will begin conducting random audits of annual purchases of services, 
supplies, and equipment (SSE) and public works emergency-letter bids handled by the 
Procurement Department for small-order purchases of less than $13,000, and for profes~ional 
services cC>ntracts Citywide to determine the extent to which opportunities for minority, 
wornen, ,and disabled disadvantaged vendors can be expanded .. Once that determination has 
been.made, MBEC anticipates raising by approximately 10 to 15 percent the level of 
participa~ion by M/W IDS-DBE vendors as prime contractors rather than as subcontractors. 

• In order to better monitor compliance on M/W IDS-DBE participation, MBEC is developing 
language for Procurement Department public works and SSE contracts that would require 
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vendors to include with their invoices itemized payments made to certified subcontractors . 
.1BEC anticipates that this requirement, beginning in April 2002, could affect as many as 

1,300 contracts annually. 

New U.S. Department of Transportation rules require states to implement a uniform M/W/DS
DBE certification process by March 2002. MBEC is participating with other certification 
agencies to develop the standards for the Commonwealth of Pennsylvania. Once the uniform 
process is in effect, agencies will be able to enter their certifications into a comprehensive 
database managed by the Pennsylvania Department of Transportation, eliminating duplication of 
effort and creating greater opportunities for minority vendors in Philadelphia and elsewhere in 
the state. 

Pensions and Retirement 

The Board of Pensions and Retirement manages the City's employee retirement fund, currently 
with assets of approximately $4.5 billion. The nine-member board is chaired by the Director of 
Finance and includes the City Solicitor, the Managing Director, the Personnel Director, the City 
Controller, and four City employees elected by civil-service workers. The Pension Board's 
organizational objectives include improving the fund's investment performance, reducing the 
City's unfunded pension liability, and enhancing retirement options for employees. 

• he Board maintains a diverse and well-balanced investment portfolio. Its FY0l plan 
allocated 33 percent of the fund's investments in domestic stocks, 22 percent in international 
stocks, 30 percent in global fixed income, IO percent in tactical allocation, and five percent in 
alternative investments. The Board will implement a new allocation for the last six months 
of FY02 and for FY03: 42.5 percent of the investments will be in domestic stocks, 15 percent 
in international stocks, 30 percent in global fixed income, five percent in tactical asset 
allocation, and 7.5 percent in alternative investments. After significant growth during the 
latter half of the 1990s, a dramatic sudden decrease in technology stocks in FY0 1 severely 
damaged stock markets globally. The FY0l return of -5.5 percent was the first negative 
fiscal-year return in many years for the City, and first-quarter FY02 returns continued to post 
negative results as most countries, including the United States, suffered from economic 
slowdowns. The fund's allocations to global fixed income and tactical allocation, however, 
have allowed the City to cushion its portfolio against substantial losses. Based on current 
national economic forecasts, the expected rate of return for FY02 is five percent. Because of 
a reduction in earnings, the City will be required to substantially increase its annual 
contribution to the fund in FY03 (see the Fiscal Health chapter for more details). 

• In 1997 the Commonwealth of Pennsylvania Act 205 was amended to allow the City to 
establish a rolling, ten-year schedule to eliminate its unfunded pension liability once funding 
coverage reaches 70 percent. When the amendment was enacted, the City had not expected 

. to reach thatlevel until FY12, with payments to the pension fund stretching out through 
{19. In February 1999, however, the City issued $1.29 billion in pension-obligation bonds, 

and allocated the proceeds for the Pension Fund. The additional assets helped raise the 
percent of the Pension Fund's actuarially accrued liability that is funded to 79 percent in 
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FY00. The amount of the unfunded liability for FY0l will be published in the second half of 
FY02, but the estimated liability by the end of FY06 will be $1.4 billion. 

• In December 2001 the Board decided to off er a new service to City retirees by negotiating 
group rates for long-term care insurance for those willing to assume the full cost of coverage. 
Retirees, along with their survivors, beneficiaries, and parents, may select coverage levels of 
two, four, or five years with benefits ranging from $50/day to $250/day. Coverage begins 
June 1, 2002. 

• In January 1999 a new City ordinance established a Pension Adjustment Fund (PAF) and 
required ttie Pension Board to determine every three years whether the accumulation of funds 
from investment earnings is sufficient to warrant distribution of lump-sum payments or other 
benefit increases to retirees. In April 2001 the Board disbursed $40 million to an estimated 
31,000 retirees or their survivors in the form of a one-time, lump-sum payment of $100 for 
each full year in retirement status. In December 2001 the Board again approved a similar 
disbursement scheduled for March 2002, using all $14 million available in the fund to 
provide a one-time payment of $35 to each pensioner, survivor, or beneficiary for each year 
in retirement status as of June 30, 2001. It is estimated that because of lower investment 
earnings it may be five years before funds will be available again for lump-sum distribution. 

• By the end of FY03 the Board will have significantly expanded the information available on 
its website. In addition to general-interest items such as the Municipal Employee Retirement 
Code and descriptions of the City retirement plans, the website will contain a secure section 
that will permit City employees to view their estimated retirement benefits. 

• The Board continues to promote the Deferred Retirement Option Plan (DROP), which is 
more than halfway through its four-year test period and has over 2,000 employees enrolled
including over 750 who must retire by October 2003-with at least 1,000 more participants 
expected. In June 2003 the Board will perform an analysis to determine the extent to which 
DROP has served as an incentive for employees to defer retirement and whether the program 
should be continued. 

Procurement 

The Procurement Department is responsible for the purchasing of all goods and services, 
including construction projects and concessions, which by law must be obtained through an 
open, fair and competitive process. In order to create equal access to business opportunities, the 
Department works in close partnership with the Minority Business Enterprise Council. The 
Department's organizational objectives include increasing competition for City business and 
streamlining the procurement process. 

• In FY0l the Department began posting bid announcements on its website, replacing the need 
for larger bid-related mailings to vendors. As a result, the City's postage costs will be 
reduced by approximately $100,000 and Procurement will save an estimated $75,000 on the 
printi11g of bid packages in FY02, with similar savings in future years. In addition, in FY03 
the Pepaitnient will.upgrade its electronic purchasing application-ADPICS-to incorporate 
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additional functions, such as the ability of vendors to update their address information online 
t and e-mail notification of bid announcements. 
\ 

Key Performance Measures 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Projection Projection Proiected 

Services Sunnlies & Enuinment 
Number of SSE Contracts Completed 82: 1m 81: 81:3 81~ 81~ 
Total Dollar Amount of Contracts lTT,754,361 110,381,04( 95,818,59C 112,526,669 112,526,66~ 112,526,66! 
Processing Time (Days) from Receipt of 
Reouisition to Bid Award 141 14( 131 132 132 132 
Processing Time (Days) from Request to 
Posting of Purchase Order (Existing 
Reauirements Contract) NII- ' E € E f 
Processing Time (Days) from Bid Award to 
Contract Conformance NII- NU NIA NIA 8! 8! 
Number of Small-Order Purchases 1,46~ 1,43! 1,52~ 1,40C 1,40( 1,401 
~otal Dollar Amount of Small-Order Purchases 5,340,091 4,340,63: 5,263,30{ 4,222,00( 4,222,00( 4,222,00C 
Public Works 
Number of Public-Works Awards Made 34:: 35E 272 28( 28( 28( 
Total Dollar Amount of Public-Works Contracts 155, 122,44E 255,685,53<1 199,509,571 154,000,00C 154,000,00C 154,000,00C 
Processing Time (Days) from Bid Initiation to 
Award 7i 91 BE n 7i 
Processing Time (days) from Bid Award to 
Contract Conformance 6~ ~ 71 7: 7: 

Revenue 

The Department of Revenue collects all revenue due to the City and tax revenue due the School 
District of Philadelphia. It also plays a key role in analyzing and forecasting revenue. Its 
organizational objectives include maximizing tax revenues, streamlining the tax-return 
process, and enhancing taxpayer service. 

• Currently, the Department of Revenue offers a variety of downloadable files on its website to 
facilitate taxpayer service, such as tax-return forms and tax account applications. In FY03 
the Department will work with the Mayor's Office of Information Services (MOIS) to 
provide web-based interactive services, including the ability to apply for and receive tax 
account numbers and to file tax returns. 

• In FY02 the Department will replace its stand""alone, tax-refund computer system by 
incorporating a new refund module in its consolidated taxpayer information processing 
system (TIPS). That technology .enhancement will reduce the amount of time-consuming 
data entry and manual verification involved in processing refund petitions. In FY03 Revenue 
will work with the Department of Public Property to implement an interactive voice response 
(IVR) system that will allow tax filers to check the status of refund requests and will free 
staff to devote more time to actually processing refunds. The Department projects that IVR, 
coupled with the FY02 implementation of the refund module, is expected to enable the 
Department to expedite the issuance of refunds by as much two months. 
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In addition to the inclusion of the refund module, in FY03 the Department will convert its 
real estate tax database to TIPS, completing a multiyear consolidation of the City's major tax 
systems. As a result of the integration of that real estate tax information, Revenue expects to 
receive tax payments earlier and intervene sooner in the case of late payments, both of which 
should result in a reduction of costly collection enforcement efforts. 

Key Performance Measurements 

FY02 FY02 FY03 
FY99 FYOO FY01 Target Current Projected 

Measurement Actual Actual Actual Projection Projection 
Number of Walk-in Taxpayers 
Served 44,980 45,418 47,558 40,000 45,000 45,000 
Average Waiting Time 
for Walk-In Customers 
lminutes:seconds) 25:29 11:24 18:29 15:00 15:00 15:00 
Number of lncomina Calls 461,928 387,508 466,858 375,000 425,000 425,000 
Response Rate for Incoming 
Calls (percent of calls 
answered) 63% TT% 76% 69% 70% 70% 
Ratio of Returned Mail 
to Outaoina Mail 6.7% 8.6% 6.9% 8.8% 5.4% 5.4% 
Value of Audit Assessments 
(in thousands of dollars) $12,174 $9,782 $19,123 $11,000 $11,000 $11,000 

Number of Incoming Calls. The increases in the number of incoming calls and walk-in 
taxpayers during FY0l were the result of questions caused by: the State's Homeowner Tax 
Rebate Program, the reassessment of the 1996 personal property tax, and the impact of merging 
Use and Occupancy (U&O) Tax into TIPS, which resulted in the introduction of system 
generated notifications to non-filers and more frequent bills to delinquent U&O taxpayers. 

Value of Audit Assessments. In FY0l the audit unit identified several major cases where 
taxpayers were not fully compliant with the tax regulations. These audits resulted in assessments 
totaling $19.1 million, a 95 percent increase from the previous year. 

Risk Management 

The Division of Risk Management is responsible for limiting the City's financial liability arising 
from claims, lawsuits, and employee injuries. Toward that end, theDivision coordinates the 
City's workplace safety efforts, administers the employee-disability program, establishes 
parameters for the purchase of insurance by the City and its contractors, and investigates and 
resolves personal injury and property damage claims against the City. Risk Management's 
organizational objectives include reducing the costs of employee-disability claims while 
improving the quality of medical services, expediting the return to work of employees after 
injury, and improving the management of claims. 

• Risk Management continues to reduce the number of injured-on-duty and workers' 
compensation claims annually, from a total of 5,097 in FY00 to 5,037 in FY0l, with claims 
projected to be 4,900 in FY02 and 4,750 in FY03. Moreover, as the costs of medical services 
related to workers' compensation have risen statewide by 24 percent over the last five years, 
the Division's case management efforts have continued to limit the growth in the City's 
average claim cost to approximately seven percent for the same time period. Beginning in 
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FY03 the Division will partner directly with medical providers to enhance the positive 
erformance of the program in order to achieve two principal goals during the next three 

years. One is to limit the increased cost of medical care by negotiating fixed-cost contracts 
with projected savings on the average cost of claims of 15 percent under state workers' 
compensation rates. The second goal is enhancing the standard of care provided City 
employees in order to reduce the amount of time lost from work by injured employees by 10 
percent, or 2,000 days, over the next three years. 

• In FY93 the City began using "wrap-up" insurance programs for its larger public works 
contracts. As a result of the success of these programs, which have reduced insurance costs 
that vendors pass on to the City by more than $13 million to date, the Division plans to 
expand wrap-ups to additional contractors in FY02 and FY03, including those who will be 
involved in the extensive efforts to demolish dangerous buildings in blighted areas 
throughout the City as part of the Administration's Neighborhood Transformation Initiative 
(NTI). Risk Management projects that the NTI wrap-up alone will enable the City to save 
between $7 million and $10 million in insurance costs over the life of the project. 

• Risk Management is working to promote the use of a federal Small Business Administration 
(SBA) program that assists small contractors who are unable to obtain required performance 
bonds on their own by assuming 90 percent of the risk associated with bonds up to $2 million 
in value. In order to create more opportunity for small and disadvantaged contractors to 
compete for City and private sector construction work, the Division will fund the training of 

)ntractors in business-plan development and financial record-keeping and will hire a surety 
agent to assist them in completing bond applications. This initiative is scheduled for 
implementation by FY03. 

Key Performance Measurements 

FY02 FY02 
FY99 FYOO FY01 Target Current FY03 

Measurement Actual Actual Actual Prolection Prolection Projected 
Workers' Compensation 
Recipients Number of 
Employees Receiving Total 
Disability Benefits 537 495 470 460 460 460 
Average Number of Employees 
on "Limited Duty" Injured-on-Duty 
Status 334 275 265 265 265 265 
Number of No-Duty Days 19,216 20,347 20,729 20,000 20,000 19,300 
Workers' Compensation-related 
Revenues SubroW1tion / 
Supersedeas 1 

_ • $1,005,550 $501,915 $500,000 $500,000 $500,000 $500,000 
New Service Connected 
Disabilitv Pensions Granted 49 24 30 30 40 50 .. 

'Subrogation refers to recovery from third parties that negligently cause 1n1ury to City employees. Supersedeas refers to 
collections made from a State fund if the City wins a case on appeal or successfully files to stop ongoing benefits. 

New Service Connected Disability Pensions Granted. ·The projected increases in FY02 and 
FY03 are a result of Risk Management's diligent efforts to reduce the number of employees on 
r iuty and limited duty status by returning them to work or referring them to the Pension 
Board for service-connected disability determinations. 
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Water Revenue Bureau 

The Water Revenue Bureau is responsible for accurate reading and billing of water and sewer 
accounts, and timely collections of revenues due the Philadelphia Water Department. The 
Bureau ensures that the Water Department has the financial resources necessary to continue to 
provide high-quality water and cost-effective wastewater treatment to the City and the region. 
The Bureau's organizational objectives include providing accurate reporting of water use, 
increasing the collection of revenues for the Water Department, and providing high-quality 
customer service by responding to customer needs. 

• In September 2001 the City increased water and sewer rates by approximately 2.8 percent for 
small or residential meters and between 10 and 15 percent for large meters, generating an 
estimated $19 million in additional FY02 revenues. Residential meter rates will rise another 
four percent on July 1, 2002, with an added 1.5 percent on July 1, 2003. Rates for large 
meters will increase again between 10 and 15 percent each time as well. The Bureau projects 
that revenues will increase an average of $23 million in both FY03 and FY04 as a result. 

• A combination of rate increases, more diligent collection efforts, and the automation of 
payment processing through telephone and web-based applications is expected to yield $330 
million in FY03, approximately ten percent higher than the average collected annually during 
the previous ten years. Based on recommendations from a citizen's advisory committee 
regarding equitable stormwater charges, in FY02 the Water Department, in conjunction with 
the rate increase, reallocated stormwater service charges between its residential or small
meter customers and its large-meter customers. Residential users, who had been paying a 
disproportionate share, have witnessed an average decrease of 12.9 percent, and those with 
large meters have seen an increase of 60.6 percent. 

• As part of a multiyear, Citywide implementation of a customer relationship management 
system, interactive voice response and web-based applications will offer customers access to 
their account data 24 hours a day, seven days week beginning in FY04. These self-help 
options are projected to reduce direct customer and Bureau employee interaction by 40 
percent, which, in tum, is expected to reduce required staffing levels through attrition by five 
percent annually, saving $2.25 million in personnel costs by the end of FY07. 

Key Performance Measurements 

Measurement 
Percent of Customers Who Pay on Time (within 
~1 days) 

Number of Walk-In Customers Served 

Walk-In Customer Average Wait Time 

Number of lncomina Teleohone Calls 

Resoonse,Rate for Incoming Telephone Calls 
!Citizen Survey: Percent Satisfied With How Their 
IWater and Sewer Billings and Collections are 
!Handled 

Percent of Bills Based on Actual Reads 
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FY99 FVOO 
Actual Actual 

56.2% 57.2% 

88,270 70,004 

10:38 10:15 

515,877 418,776 

.62% 84% 

66.8% 69.4% 

62.8% 86.5% 

FY02 FV02 
FY01 Target Current FV03 

Actual Proiection Prolectlon Projected 

60.3% 60.5% 60.5% 60.4% 

66,276 62,000 62,000 64,300 

5:20 8:30 8:30 7:30 

426,557 453,016 453,016 436,544 

83% 86% 86% 85% 

66.9% 72% 72% 74% 

80% 83% 83% 84% 
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Number of Incoming Telephone Calls. The projected increase in calls received in FY02 is 
due to the storm water rate reallocation and the rate increase, which resulted in questions 
about billing. 

Percent of Bills Based on Actual Reads. In FYO I the WRB began billing residential 
customers on a monthly, rather than quarterly, basis. Although the number of actual reads 
continued at a significant level, some of the monthly bills were based on estimates. As a 
result of the more frequently billing, the percentage of bills based on actual reads dropped 
slightly. 

Five-Year Obligations Summary 

City Treasurer 

FY01 

Actual 

Bll>GETB>OBUGATIONS 

Class 100 740,963 

Class 200 92,010 

Class 300(400 26,176 

Class 500 

Class 700 

:lass 800 

Class 900 

TOTAL 859,149 

Procurement 

FY01 
Actual 

BUDGETB> OBLIGATIONS 

Class 100 3,054,979 

Class 200 1,791,583 

Class 300/400 138,930 

Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 4,985,492 
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FY02 

Adopted 

Budget 

790,913 

116,938 

28,233 

936,084 

FY02 
Adopted 
Budget 

3,018,034 

1,891,383 

206,751 

5,116,168 

FY02 

Current 

Target 

810,757 

93,125 

28,233 

932,115 

FY02 
Current 
Target 

2,972,763 

1,863,012 

128,650 

4,964,425 

Projected Projected Projected Projected Projected 

FY03 FY04 FYOS FY06 FY07 

822,738 846,222 846,222 846,222 846,222 

93,125 93,125 93,125 93,125 93,125 

28,233 28,233 28,233 28,233 28,233 

944,096 967,580 967,580 967,580 967,580 

Projected Projected Projected Projected Projected 
FY03 FY04 FYOS FY06 FY07 

3,166,692 3,229,467 3,217,800 3,217,800 3,194,467 

1,863,012 1,863,012 1,863,012 1,863,012 1,863,012 

128,650 128,650 128,650 128,650 128,650 

5,158,354 5,221,129 5,209,462 5,209,462 5,186,129 



Revenue 

I 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 
Actual Budget Target FY03 FY04 FY05 FY06 FY07 

BlDGETB> OBLIGATIONS 

Class 100 13,558,047 12,984,000 12,789,240 13,039,112 14,419,116 13,071,227 12,767,894 12,732,894 

Class 200 4,101,472 4,188,210 4,056,387 4,056,387 4,056,387 4,056,387 4,056,387 4,056,387 

Class 300,l400 817,610 859,378 846,487 846,487 846,487 846,487 846,487 846,487 
Class 500 

Class 700 

Class 800 620,687 0 0 0 0 0 
Class 900 

TOTAL 19,097,816 18,031,588 17,692,114 17,941,986 19,321,990 17,974,101 17,670,768 17,635,768 
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First Judicial District of Pennsylvania 

The judicial system of Philadelphia includes three courts-the Court of Common Pleas, Municipal 
Court, and Traffic Court-which are part of the Unified Judicial System of the Commonwealth of 
Pennsylvania. Together they comprise the First Judicial District of Pennsylvania (FJDP), which 
was established in 1991 and directly controlled by the Pennsylvania Supreme Court until 1996 
when it assumed responsibility for its own operations, including local adult and juvenile 
probation sef'vices. 

The Court of Common Pleas is the court of general jurisdiction and operates through three 
divisions. The Trial Division is responsible for most criminal and civil cases while Family Court 
handles domestic relations matters, such as divorce, child custody and support, and doinestic 
violence, and cases involving juvenile delinquency and dependency and adoptions. The Orphans' 
Division is responsible for cases involving estates, wills and trusts. 

Municipal Court is the court of limited jurisdiction. It handles adult criminal cases with a 
maximum sentence of incarceration of five years or less, conducts preliminary hearings in all 
adult criminal matters, shares jurisdiction with the Court of Common Pleas in small-claims 
cases, adjudicates landlord-tenant matters, and hears certain code enforcement and school-tax 
cases. This court also provides commissioners to preside at arraignments, fix and accept bail, 
i~"•te warrants, and perform related duties. Traffic Court adjudicates all cases originating in 
1 ,adelphia involving a moving traffic violation. 

Despite the fact that the City funds virtually all of the FJDP's operating expenses, which are 
estimated to total over $107 million in FY02, the FJDP is not a City department. Rather, it is an 
administrative entity separate from City government, ultimately under the direction and control 
of the Pennsylvania Supreme Court. Accordingly, the City has no authority to manage court 
operations, allocate budget appropriations among court functions, and control court expenses. 

The City today provides funding for Philadelphia's judicial system only because the General 
Assembly continues to ignore the Pennsylvania Supreme Court's 1987 decision (Allegheny I) 
that "unified" local courts throughout the Commonwealth and directed the state to assume 
responsibility for their funding. In July 1996, after nine years of inaction by the General 
Assembly, the Supreme Court issued a writ of mandamus (Allegheny II), directing the General 
Assembly to enact a funding scheme for the court system on or before January 1, 1998. A report 
by former Supreme Court Justice FrankJ. Montemuro in July 1997 recommended a four-phase 
transition from county to state funding. In January 2000, the stateimplemented Phase I of this 
transition, moving 14 trial court administrators from the City's payroll to its own-eighteen 
months after the target date set by Justice Montemuro. July 1, 2000 wa:s also established by 
Justice Montemuro as the deadline for completion of Phase II, which would transfer to the state's 
payroll the costs of the personal staffs of the FJDP judges, court reporters, masters, hearing 
off";"ers, arbitrators, parajudicial officials, and administrative support staff. The Commonwealth, 
h" .;ver, has neither met this targetnor established another timetable. 

First Judicial District of Pennsylvania· 
PnoP ?n7 



Following Justice Montemuro's 1997 report and discussions in early 1998 with the FJDP, the 
City initially did not include the courts in its FY99 budget. When the state again failed to 
appropriate funds for the FJDP, however, the City returned to the previous year's approach of 
funding the courts on a six-month rolling basis for both FY99 and FY00. Responding to concerns 
by PICA about this piecemeal approach, the City agreed to fund the FJDP for the full year 
beginning in FY0l, a practice it has continued. 

Philadelphia's Relationship with the FJDP 

Given the General Assembly's inaction, the City has had no choice but to fund Philadelphia's 
judicial system for nearly 15 years in a manner found unconstitutional by the state's highest 
court. In 1991, when the City's fiscal crisis prevented it from supporting the courts' funding 
demands, the Pennsylvania Supreme Court took control of the courts, established the FJDP, and 
appointed an executive court administrator. In an attempt to limit the City's financial exposure, 
the Supreme Court also entered into a "zero-growth" budget agreement with the City, which still 
governs the City's fiscal relationship with the courts. For the initial zero-growth budget limit, the 

• City and the courts agreed to use the actual FY9 l obligations of $90.4 million as a base. This 
limit was later revised upwards, principally to reflect wage increases of nearly $13 million for 
FJDP employees. The higher limit also includes the costs of projects that the City asked the 
courts to undertake or agreed that they should fund, along with the courts' share of increases in 
fee revenue. As a result, the FJDP's obligations will have grown by $17.4 million, or 18 percent, 
between FY93 and FY03. 

Personal Services 65,667 67,922 69,765 71,679 75,967 75,304 76,829 76,302 80,270 83,324 
Purchase of Services 27,679 27,193 26,254 26,468 29,943 27,111 28,545 27,906 28,826 21,587 
Mlterials, Supplies and 
Equipment 3,412 2,978 1,878 1,878 2,170 2,187 2,248 2,576 2,357 2,357 
Contributions, 
Indemnities and Taxes 1 0 26 9 28 46 136 281 175 O 
Total $96,759 $98,093 $97,923 $100,034 $108,109 $104,648 $107,758 $107,065 $111,628 $107,268 $114,125 

1. Obligations for FY02 are estimated; obligations for FY03 are budgeted. 
2. Personal Sen.ices does not include fringe benefits budgeted in the Finance Department For FY01, 
3. FJDP fringe costs were estimated at 31.69 percent of salaries. or $27,842,532. 

Source: Office of Budget and Program Evaluation. 

Not only has the City been forced to fund the FJDP, contrary to Supreme Court directives, but 
the City also has been called upon to contribute more in general-fund dollars over time. Of all 
funding received by the FJDP between FY93 and FY0l, only 13.5 percent to 15.4 percent 
annually has come from the state, pursuant to a decades-old reimbursement formula. In FY0 1, 
the state's share equaled 14.2 percent. But the City's annual contribution to the budget from 
locally generated, nontax revenues (its share of court costs, fees, charges and fines) rose steadily 
duringthe same period, from 13.8 percent to 20.5 percent. The remaining net general-fund 
burden oq Philadelphia taxpayers constituted 65.2 percent of total FDJP appropriations in FY0I. 
Accord,ing to the Office of Fleet Management (OFM), since FY93 the City has also spent 
$976,757 from the general fund to acquire vehicles for the FIDPs In addition, OFM estimates 
that maintenance and fuel costs for Court vehicles have totaled $575,917 since FY97. 

First Judicial District of Pennsylvania 
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Budget Surpluses 
.--

Lutike other general fund-supported activities, unspent FDJP funding does not revert back to the 
general fund. Instead, as part of the zero-growth, zero-reduction budget agreement, the FJDP 
retains all savings that it achieves in the amount appropriated by the City. These surpluses are 
transferred at the end of each fiscal year to the Administrative Office of Pennsylvania Courts 
(AOPC), purportedly for the exclusive use by the FJDP for technology and training. FJDP and 
AOPC are not, however, required to advise the City on the actual use of these surpluses, which 
between FY93 and FY0l amounted to over $36 million, and in FY0l represented 7.1 percent of 
fiscal-year obligations. Moreover, those surpluses have been growing, as the FJDP has sent more 
than $21 million to the AOPC in just the last three years. 
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FJDP Obligations by Revenue Source 
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Top Portion Reflects Surpluses Paid to AOPC $7,592 
$3,223 $6,136 

$4,323 $7,368 

$2,423 $2,260 $1,554 $1,309 

1993 1994 1995 1996 1997 1998 1999 2000 2001 
Note: Locally Generated Non-Tax Revenues consist of Common Pleas and Municipal Court Costs, Fees & Charges (65% in 
FY01 ); Traffic Court Fines (27%); Fines from Code Violations (5%); and lnteresl Eamed (3%). 
Source: Office of Budget and Program Evaluation. 

□ Net General Fund 
Costs, Including 
End-of-Year Surplus 

DCity Share of Locall 
Generated Non-Tax 
Revenues 

■State 

These surpluses are not the only court-related transfer payments made by the City to the AOPC. 
Pursuant to a June 1993 Pennsylvania Supreme Court order, the City also transfers the entire 
annual FJDP budget for materials, supplies and equipment and most of the courts' budget for 
contracted services to the AOPC, so that the courts may do their own purchasing, At the 
beginning of FY02, the City agreed to transfer $13,746,422 to the AOPC for this purpose. 

Other FJDP Generated Costs 

In !' 
1 iition to the funding required for its own operations and the costs incurred by the Office of 

Fie ..... ivianagement, the FJDP also generates costs to the City not accounted for by its annual 
appropriation. The courts and the Office of the District Attorney force City spending through 
their own initiatives and practices. This is particularly true in the case of Police Department 
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overtime costs for officers, currently projected to be $40.6 million in FY02 for all funds. 
Between FY97 and FYOO, the Managing Director's Office estimates that nearly half of such 
costs were court-related, driven to a large extent by the desire of prosecutors and judges to have 
all police officers involved in an arrest available for a court hearing, regardless of whether they 
actually testify. As a result, on a single day numerous officers are present in the Criminal Justice 
Center waiting to be called as witnesses in multiple courtrooms. Some of these officers may have 
to be there at a time apart from their normal work shifts; other officers may have to be held past 
their shifts in order for the Department to ensure necessary patrol coverage-all of which generate 
overtime costs. 

In an effort to curtail court-related overtime, the Police Department, the District Attorney's 
Office, and Municipal Court initiated a pilot program in one courtroom in August 1999, allowing 
one officer to testify on behalf of all officers at preliminary hearings for narcotics cases. While 
defense attorneys have raised concerns about the constitutionality of such "hearsay" testimony, 
these programs have withstood all legal challenges in Philadelphia and elsewhere in the 
Commonwealth. The Managing Director's Office estimates that the City could save at least $1.5 
million annually in overtime by the expansion of this model to other courtrooms, a move which 
is supported by Municipal Court leadership. 

The FJDP also affects the City's budget by initiating or expanding programs that require General 
Fund expenditures, many times without the involvement of or financial commitment by City 
departments during the planning stages. 

Future Direction 

More than four years after Justice Montemuro's report, the state has yet to complete the transfer 
of responsibility for court funding from Pennsylvania counties to the Commonwealth. The City 
continues to look to the state to implement Phase II and establish timetables for Phases ID and-
N, which would include the remaining FJDP functions, including the Office of Prothonotary. In 
addition, the state would also assume the costs for the Clerk of Quarter Sessions, Orphans' 
Court, and the Register of Wills, which are funded separately from the FJDP. In FY02, those 
combined expenses are estimated at more than $7 .1 million. 

At the same time, the zero-growth budget agreement, which met the needs of the FJDP and the 
City in 1991, should be thoroughly reviewed, particularly with respect to the state's ability to 
control totally FDJP's rapidly growing budget surpluses without scrutiny by Philadelphia 
taxpayers. The agreement should be revisited not only on its own merits but also in terms of how 
it compares with the current funding structure of courts throughout the Commonwealth and the 
financial burdens assumed by other counties. In addition, the City will continue to evaluate the 

' actual extent to which the FJDP drives the costs of other governmental operations and determine 
the feasibility of instituting transfer payments for certain City costs, such as those incurred for 
court vehicles. 

Equally important, the City will continue in its efforts to increase the level of consultation with 
the courts in order to project in advance the financial impact of judicial initiatives and explore 
opportunities for greater financial participation by the FJDP. Until the Commonwealth assumes 
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its rightful obligations to fund Pennsylvania's court system, Philadelphia must once again seek to 
,it the strain on the General Fund caused by FDJP-related activities, particularly when the 

L.1ty's fiscal stability continues to be threatened, as indicated elsewhere in this FY03-07 Five
Year Financial Plan. 

Five Year Obligation Summary 

First Judicial District 

FY02 FY02 
FY01 Adopted Current Projected Projected Projected Projected Projected 

Actual Budget Target FY03 FY04 FY05 FY06 FY07 
BU>GETB> OBLIGATIONS 

Class 100 80,269,852 83,323,974 83,323,974 84,305,260 88,240,899 85,178,790 84,443,790 84,315,457 
Class200 28,826,157 21,587,274 21,BTT ,212 23,410,025 23,410,025 23,410,025 23,410,025 23,410,025 
Class 300/400 2,357,148 2,357,148 2,357,148 2,357,148 2,357,148 2,357.148 2,357,148 2,357,148 
Class 500 

Class 700 

Class 800 

Class 900 

TOTAL 111,453,157 107,268,396 107,558,334 110,072,433 114,008,072 110,945,963 110,210,963 110,082,630 
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Capital Program 

Mission 

The Capital Program is the City's six-year plan for the construction and renovation of public 
buildings, facilities, and infrastructure. The priorities of the Capital Program are aligned with 
those of the Mayor, specifically projects which promote economic development, ensure public 
health and safety, and, through measures to enhance the effectiveness and efficiency of City 
operations, mai_ntain the City's fiscal stability. 

Organizational Objectives and Targeted Initiatives 

Provide Long-Term Investment in the City's Extensive System of Public Facilities in order to 
Sustain and Enhance Philadelphia's Competitiveness as a Place to Work, Live and Visit 

• Implement the Fiscal Year 2003 Capital Budget. The proposed Capital Budget, the first 
year of the Capital Program, totals $507 million of which $90 million, or close to eighteen 
percent, is to be funded through new City tax-supported debt financing. City self-sustaining 
sources, primarily from airport leases and Water Department revenues, account for about 46 
percent of the proposed budget-year spending, while federal and state grants cover close to 
one-third of the budget. The chart below shows the Capital Program funds supported by 
General Obligation debt for the Capital Program from FY9 l through the FY03 budget. 

Capital Program Funds Supported by General Obligation Debt* 
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196.5 

FY93 FY94 FY95 FY96 FY97 FY98 FY99 FYOO FY01 FY02 FY03 
Budget 

Source: Capital Program Office 

• Funding for FY93 and FY94 was provided by PICA debt; $106.8 million of FY95 funding was also PICA debt while $37 million 
was City debt. PICA no longer has the legal authority to issue debt for capital projects. 

The City's abilityto issue new debt is restricted by its legal debt capacity. As defined under the 
State Constitution, the City's debt capacity is determined by talcing 13.5 percent of the ten-year 
average of the assessed value of the City's real estate. The City's outstanding tax-supported debt 
is • ~n subtracted from that amount to derive the City's legal debt margin. As of the end of 
Fi ...,!,the City's remaining debt capacity was $134.8 million. That margin only increases when 
debt is retired or the assessed value of real estate increases. 
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While the City must sharply limit future issuance of general obligation debt it must also continue 
to fund a capital program. Therefore, the City is considering the following options as ways to 
maintain a capital program through the term of this Five-Year Plan: paying for some capital 
projects through the operating fund, paying down debt if operating funds are available, and using 
authorities to issue debt. 

Neighborhood 
Transformation 

$211 million 

Allocations of Budget Year Funds, All Sources 

................... . . . . . . . . . . . . . . . . . . . . 
. . . . . . . . . . . . . . . . . . . . .................. . . . . . . . . . . . .. - ..... . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . . 

Health and Safety 
$94 million 

$52 million 

Source: Philadelphia City Planning Commission 

The projects in the FY03-FY08 Capital Program are categorized by the Mayor's five priorities: 
neighborhood transformation, quality of life, economic development, fiscal health and health and 
safety. 

Neighborhood Transfonnation projects directly support the Mayor's Neighborhood 
Transformation Initiative (NTI) through the renewal of community facilities, including libraries, 
park facilities, police and fire stations, and site improvements in support of neighborhood 
housing and commercial revitalization programs. Transit stations and other SEPT A facilities, 
street resurfacing, street signage improvements and traffic signals, and replacement of water and 
sewer mains are also funded through the Capital Program. In addition, over $11 million will be 
dedicated to improvements to playgrounds, ball fields, courts, swimming pools and other 
Recreation Department facilities, as well as for the rehabilitation of roofs, and heating and safety 
systems at various recreation centers. The City will continue to assess neighborhood 
infrastructure to ensure that the Capital Program will most effectively support efforts of the NTI. 

Quality of Life projects improve conditions at facilities, such as City Hall, the Art Museum and 
the Philadelphia Zoo. Included in the infrastructure renewal projects is an ongoing major 
restoration of City Hall. The City will continue to make improvements to the structural 
condition of City Hall's roof, elevator, life safety systems and the building's exterior. The 
Capital Program includes $5 million in FY03 for City Hall renewal and an additional planned 
investment of $22 million through FY08. The Capital Program also includes over $2.4 million · r 1 

in FY03 for the Art Museum and almost $1.5 million of City tax-supported funds for the Zoo. "-·~ 
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The biggest component in the Economic Development area is the expansion and upgrade of 
/ '. ladelphia International Airport, which is funded through airport leases and does not impact 
tne City's debt incurring capacity. The FY03 Capital Budget also dedicates funding for land 
acquisition and infrastructure improvement projects to support industrial development in the 
City. Another large infrastructure renewal project is streetscape improvements for the A venue of 
the Arts North. Over $6 million in federal and state funds are included in FY03, to match the 
City funds that have already been appropriated for this $9.8 million project. 

The Capital Program enhances the City's Fiscal Health by investing in projects that enable 
government services to be provided more efficiently. The multi-year expansion and 
enhancement of the City's Center City fiber-optic ring, a $3.2 million project, will provide the 
framework to support e-govemment initiatives. An $8 million Integrated Case Management 
System will be developed for the City's Social Service agencies. Improvements to the Computer 
Aided Dispatching System in the Police Department will enhance the allocation and dispatching 
of emergency vehicles. The final installment of $18 million in funding from non-City sources is 
programmed in FY04 for the replacement of the Youth Study Center. It is estimated that the new 
juvenile justice facility will cost $48 million. 

The Capital Program also provides investments in Health and Safety facilities, including 
improvements to the City's water treatment and wastewater treatment plants; renovations to the 
Riverview Home, asbestos abatement; life safety systems; and City matching funds for SEPT A 
public transit projects that involve overall rider safety and accessibility. 

Sources of Funds, FV03 Budget Vear 

New City 
Self-Sustaining 

$220 million 

Source: Philadelphia City Planning' Commission 

New City 
Tax-Supported 

$90 million 

Federal 
$119 million 

State 
$37 million 

Private 
$3 million 

Other 
$37 million 

• Ongoing completion of Pennsylvania Intergovernmental Cooperation Authority (PICA) 
projects. PICA issued capital bonds in 1992, 1993 and 1994 to fund the City's Capital 
"9udget. Some of the projects originally intended for funding by PICA were either completed 
Jnder budget, cancelled or funded by other sources. As a result, in FY02 there were 
approximately $29 million of PICA funds available to be redirected for other projects. With 
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PICA's approval, the City reprogrammed these funds for the following seven projects: 

Art Museum Building Improvements $3,204,000 
Fairmount Park Manayunk Canal Restoration $2,060,000 
Free Library Central Librarv Renovations $600,000 
Police Department Wister School Conversion $9,000,000 
Philadelphia Prison System House of Corrections Cell Block $7,000,000 

Renovations 
Public Property City Hall Renovations $3,942,000 
Public Property Family Court Phase II Renovations $3,500,000 

In addition, in FY02, the City received approval from PICA to use $14 million to complete 
funding of the new $40 million Women's Detention Facility. With the additional funding 
secured, the project is scheduled to be completed in the spring of 2003. 

• Continued absorption of additional staff and projects. The Capital Program Office 
(CPO) was created in August 1996 to streamline the City's approach to the management of 
capital projects. In 1997 and 1998 CPO assumed project management responsibilities for all 
capital projects previously handled by Public Property's Architecture and Engineering 
Division and the Fairmount Park Commission. Additionally, on July 1, 2001, the CPO 
officially assumed project management responsibilities for approximately 190 projects 
totaling $46.6 million handled by the Recreation Department. On July 1, 2001, the CPO also 
assumed management of all future capital funds for the Free Library of Philadelphia and late 
in 2001 the CPO was asked to manage the projects for the Municipal Energy Office (MEO), 
bringing the total number of agencies served by CPO to 16. The Streets Department, Water 
Department, and the Commerce Department's Division of Aviation continue to manage their 
own capital projects. 
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Division of Aviation 
/ 

Mission 

The mission of the Division of Aviation (DOA) is threefold: develop and operate premier air 
transportation facilities; deliver superior standards of customer service; and maintain the highest 
levels of safety, security, convenience, and efficiency. Philadelphia International Airport (PHL) 
and Northeast Philadelphia Airport (PNE) comprise the Philadelphia Airport System (the 
Airport), which is owned by the City of Philadelphia and operated by the DOA of the City's 
Department of.Commerce. Both airports are self-sustaining. Revenue sources that fund airport 
operations include terminal building space rentals, landing fees, net parking revenue, and 
concession fees. 

Industry Effects due to September 11th Terrorist Attacks 

The aftermath of the September 11 terrorist attacks radically changed the landscape of the 
aviation industry. The primary focus changed overnight from capacity, competition and 
customer service to safety and security. The economics of the airline industry were already in a 
general downturn prior to the tragic events of September 11. In the immediate wake of the 
attacks, the airlines were grounded without revenue for several days while still incurring high 
operating costs. When service resumed, air traffic at airports was reduced between 35 and, 60 
percent. Tens of thousands of aviation industry employees were furloughed. The federal 
{ .!rnment took rapid action to assist the aviation industry at large and Congress passed an 
airline assistance package that provides $15 billion in various forms of aid to the airlines. In 
addition, legislation has been introduced that will affect airport safety and security operations. In 
Philadelphia, the law enforcement presence has been enhanced with the deployment of the 
Pennsylvania National Guard as well as the assignment of Pennsylvania State Troopers by the 
Governor, to assist the additional 30 Philadelphia Police Officers that had been transferred to the 
airport in September. To address anticipated revenue shortfalls and increased security costs, the 
Airport reduced its budget by 12 percent-over $15 million-through cuts and deferrals. 
Preliminary Pl-IL estimates for December 2001, show that the long-term impact of the events of 
September 11 may be milder than was the short-term impact as passenger levels rebounded 
significantly to 95 percent of December 2000 levels. 

Organizational. Objective~ aml Targeted Initiatives 

Continue to Develop and Implement a Safe and Secure Environment to Inspire Passenger and 
Community· Confidence 

• Implement new federal mandates. The City of Philadelphia, as operator of PHL and PNE, 
will continue to work closely with federal, state and airline representatives to implement new 
directives issued by the U.S. Department of Transportation and requirements instituted by the 
nassage of the Aviation Transportation and Security Act of 2001. Key elements of the new 

gislation include federalization of the 28,000 security screeners nationwide, higher 
standards of inspection for checked baggage, re-institution of the federal Air Marshall 
program, acquisition of new safety technologies and expanded security requirements. 
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• Meet Category X status requirements. On December 14, 2001, the FAA designated PHL 
the Nation's 21st Category X Airport, which brings additional benefits and responsibilities. 
Airports that annually handle one million international passengers and 25 million domestic 
passengers receive the Category X classification. The benefits of this classification include 
placement of an on-site full time federal security manager, access to certified K-9 teams, and 
greater and quicker access to additional federal funds. As a consequence of this designation, 
PHL will be subject to more rigorous inspections and other elevated federal standards. 

• Expand retail development. The Airport's Retail Concession Development Program, 
initiated in 1994, grossed $79.1 million in FY0l at 125 locations. In FY0l, the program, 
managed by the MarketPlace/Redwood joint venture, was recognized by Airport Retail 
News, an industry publication, in four categories for excellence. In June 2001 Terminal F 
opened with 10,000 additional square feet of new concession space. The Airport's goal is to 
develop exciting offerings for the expanded Concourse D including a bar/restaurant, a fast 
food vendor, and 120,000 square feet of retail space in the new International Terminal. 
Although concession revenue dipped in the fall, as travel slowed after September 111 by the 
end of 2001 revenues had more or less returned to about their 2000 levels. 

• Maintain fiscal responsibility. Philadelphia International Airport and Northeast 
Philadelphia Airport are supported entirely by non-tax revenue sources, which include 
terminal building space rentals, landing fees, net parking revenue, concession fees and other 
revenue sources. In the immediate aftermath of September 11th, revenues decreased by 20 
percent and annualized security costs increased by $5 million, 3.9 percent of the Airport's 
operating budget. In response to these fiscal challenges, PHL staff has and will continue to 
implement revenue and cost monitoring measures in FY03 to control airport financial 
operations. In addition, the Airport will aggressively pursue federal reimbursement 
opportunities for new security-related costs. 

• Pursue PNE land development. In the spring of 2000, the Airport initiated a PNE 
development plan, which has produced two major successes: the opening of a Flyers Skate 
Zone at Comly and Decatur Roads in August 2001 and an agreement with TJ Maxx for the 
lease/sale of approximately 95 acres for the construction of a 1,015,000-sq. ft. warehouse 
distribution center. This facility was partially completed and opened in August 2001. By the 
end of 2001, over 600 new jobs had been created. It is anticipated that 1,100 employees will 
work at the facility after it is completed in 2002. The Airport's goal for FY03 is to negotiate 
deals for three additional parcels. Potential uses for these parcels include a corporate 
headquarters for a local savings bank, a helicopter hangar with adjacent parking and an 
aircraft hangar and related fuel farm. 

Expand Airport Facilities to Ensure Adequate Capacity to Meet Demand for Air Travel 

• Complete work on new International Terminal. In September 1999, the Airport began 
construction of a new International Terminal, to help meet the increased demand for 
international flights by providing 13 additional gates, 12 of which will be capable of 
accommodating wide body aircraft. The number of scheduled international passengers has 
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increased from l. 1 million in 1995 to 1.6 million in 2000. US Airways will lease nine of the 
( new gates and the other four will be available for use by other airlines. The new $450 

International Terminal is anticipated to open in the fall of 2002. PHL can process 
approximately 1,000 international passengers per hour in existing Terminal A federal 
inspection facilities. Upon the completion of the new 800,000 square foot facility, this 
number will increase to 2,800 international passengers per hour. The completion of the 
International Terminal in FY03 will bring the total number of gates available at PHL up from 
107 in FY0l to 124. 

• Expand Terminal E. During the summer of 2002, the Airport plans to begin expanding 
Terminal E to provide an additional four gates and three relocated gates as well as an 
additional 49,700 square feet of concourse space to provide holdrooms, concessions, 
restrooms and operations offices. In addition, expansion in the ticketing area will add 11,700 
square feet for ticket counters, baggage make-up space and airline offices. Improvements to 
the baggage claim building include an additional 5,000 square foot bag claim carousel. This 
project is a key element to the Airport's efforts to attract additional service and/or low fare 
carriers to PHL. The Airport selected a design team in January 2002 and anticipates the 
Terminal E construction to be completed in the spring of 2004 at a total cost of $30 million. 

• Assess airfield expansion options. In early 2002, the Airport Master Plan process was 
completed. The Airport conducted the Master Plan Study to identify facility improvement 
needs over the next 10 to 20 years, including the airfield, terminal area, landside features, 

( access, and airport support facilities. The Master Plan identified two viable airfield expansion 
options and the City will conduct the necessary analysis of its options and have public debate 
by December 2002. Implementation of the selected airfield expansion option will likely 
begin in January 2003. 

• Improve vehicular access to PHL. PENNDOT is currently scheduled to complete the $95 
million construction of new ramps from 1-95 that will allow direct access from both north 
and southbound traffic by early FY03. Currently, only southbound travelers can enter the 
airport directly. 

Create Positive Experiences by Providing World-Class Amenities and Competitive Air Service 
Options that Attract and Retain Customers 

• Continue to promote Airport to low fare carriers. Promoting airline competition through 
the introduction of low fare carriers to the Philadelphia market remains a high priority for 
PHI.... The introduction of service by AirTran in June 2001 (first in Terminal F and now in 
their permanent location in the recently expanded Terminal D) is a paradigm for the Airport 
to follow in attracting other low fare carriers to PHL in the near future. During FY02, the 
Airport is working with outside aviation consultants to create a new marketing and 
advertising campaign. 

• _ ... ncrease the number of destination options. In FY03 PHL plans to develop and 
implement an aggressive air service and marketing plan in order to attract at least one new 
international destination and increase the number of domestic city pairs. During FY03 the 
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Airport will approach current domestic carriers and ask them to increase the number of 
international and domestic city pairs. Although airlines reduced the frequency of service to 
many locations nationally during FY02, the only destination lost at PHL was Bangor, Maine. 

• Obtain Federal Aviation Administration approval for Noise Compatibility Program. In 
conjunction with the Airport Master Plan, the Airport has been conducting a Part 150 Noise 
Compatibility study. A noise study evaluates the effects of airport operations on 
surrounding communities and makes recommendations to mitigate negative impacts. Options 
can range from installation of noise monitors, soundproofing of affected homes and schools 
to changes _in aircraft operational procedures. This study, which included four public 
workshops, was initiated during the fall of 2000 and concluded in January 2002. PHL has 
prepared a draft Noise Compatibility Program (NCP) document and, after the required public 
review and comment period, will submit a final NCP to the FAA in the spring of 2002. The 
FAA has 180 to days to review and respond to the Airport's submittal. FAA approval could 
include federal funding for some or all of the Airport's recommended actions. 

Key Performance Measurements 

FY99 
Measurement Actual 

# of Enplaning (departing) Passengers 12,065,897 
Total# of Aircraft Operations' (PHL) 479,664 
Total # of Aircraft Operations (PNE) 196,644 
Air Carao" Activitv (in tons) 590,418 
Number of Aircraft Gates 65 

' An aircraft operation is either a takeoff or landing 
2 Airfreight and mail combined 

FY00 FY01 
Actual Actual 

11,968,349 12,652,900 
480,853 484,101 
177,741 173,077 
652,526 622,593 

65 103 

FY02 FY02 
Target Current FY03 

Projection Projection Projected 
13,140,000 11,409,000 13,140,000 

510,000 451,000 500,000 
215,000 115,000 150,000 
662,000 649,000 662,000 

107 107 124 

Aircraft Operations. Aircraft operations are projected to drop at PNE in FY02 due to restrictions 
in air space and the closing of flight schools. 
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AVIATION FUND 
FIVE YEAR PLAN FINANCIAL PLAN 

FISCAL YEARS 2003 - 2007 
ALL DEPARTMENTS 

FV2002 

ESTIMATE ~ ~ ~ ~ ru!!!!! 
Revenues 

Category 

Locally Generated Non-Tax Revenues $228,000,000 $281,000,000 $283,000,000 $283,000,000 $287,000,000 $282,000,000 

Revenue I rom Other Govemrrents 0 0 0 0 0 0 

Revenue I rom Other Oty Funds 450,000 460,000 467,000 474,000 481,000 488,000 

Total Revenue, .All Sources $228.450,000 $281,460,000 $283,467,000 $283,474,000 $287,481,000 $282,488,000 

Obligallons 

~ Description 

100 Personal Services $62,438,000 $74,889,000 $75,631,000 $76,383,000 $77, 146,000 $77,920,000 

200 A.lrchase of Services 64,584,000 77,122,000 78,664,000 80,237,000 81,842,000 83,479,000 

300 Materials and Supplies 6,939,000 9,050,000 9,231,000 9,416,000 9,604,000 9,796,000 

400 l:quiprrent 6,591,000 10,954,000 11,064,000 11,175,000 11,287,000 11,400,000 

500 Contributions, ndemilties and Taxes 4,230,000 6,086,000 3,677,000 4,377,000 4,377,000 4,377,000 

700 Gross Debt Service 84,554,000 100,457,000 113,776,000 115,483,000 112,689,000 104,425,000 

Less: Passenger Facilities Olarges (PFCs) 9,402,000 7,352,000 16,346,000 17,937,000 17,592,000 17,237,000 

Net Debt Service 75,152,000 93,105,000 97,430,000 97,546,000 95,097,000 87,188,000 

800 Payrrents to Other Funds: 

Payrrents to General Fund 3,288,000 3,523,000 3,573,000 3,624,000 3,675,000 3,727,000 

Payrrents to Water Fund 623,000 725,000 747,000 769,000 792,000 816,000 

Payrrents to Capltal Fund 16,000,000 16,000,000 10,000,000 10,000,000 10,000,000 10,000,000 

Total Payrrents to Other Funds 19,911,000 20,248,000 14,320,000 14,393,000 14,467,000 14,543,000 

900 Advances and Other Msc. Payrrents 500,000 500,000 500,000 500,000 500,000 500,000 

Total Obllgallons, All Departments $240,345,000 $291,954,000 $290,517,000 $294,027,000 $294,320,000 $289,203,000 

Fund Balance from Prior Year $36, 175,000 $29,080,000 $23,386,000 $21,136,000 $15,383,000 $13,344,000 

Oirmittrents Canceled • Net 4,800,000 4,800,000 4,800,000 4,800,000 4,800,000 4,800,000 

Ending Fund Balance $29,0B0;OOO $23,386,000 $21,136,000 $15,383,000 $13,344,000 $11,429,000 
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Philadelphia Gas Works 

Mission 

As the largest municipally owned natural gas utility in the nation, Philadelphia Gas Works 
(POW) maintains a distribution system of approximately 6,000 miles of gas mains and pipes and 
serves approximately 520,000 customers. Founded in 1835, and owned and operated by the City 
since 1841, POW is not a corporation or legal entity in the usual sense. Rather, it is the collective 
name of a group of real and personal City assets used to supply natural gas within the city limits 
and managed by outside entities created or authorized by the City. 

POW currently operates under a management agreement with the nonprofit Philadelphia 
Facilities Maintenance Corporation (PFMC), established by the City for the purpose of operating 
the utility. Under the agreement, PFMC, which is governed by a board appointed by the Mayor, 
manages POW through a cadre of senior corporate officers and other personnel it considers 
necessary. The agreement also vests the Philadelphia Gas Commission, currently composed of 
the independently elected City Controller, two mayoral appointees, and two members of City 
Council, with the responsibility for overseeing PGW's operations. 

This overlapping of responsibility has resulted in what has been described as "governance 
gridlock," in which the Mayor, the PFMC board, City Council, the City Controller, the City's 
Director of Finance, the Gas Commission, and the Commission's Public Advocate each exercises 
a measure of authority over POW' s operating and capital budgets, personnel selection, and 
management of the company. While the Mayor and City Council differ on precisely how to 
streamline the utility's governance for future performance, both are committed to establishing 
clear, simple lines of authority and accountability moving forward. The question of governance 
was further complicated when POW came under the jurisdiction of Pennsylvania's Public 
Utilities Commission (PUC) in July 2000. 

Fundamental Issues Confronting PGW 

Operating Environment. PGW operates under constraints that investor-owned utilities do not 
confront. Unlike private utilities whose boundaries include suburban areas, PGW's service area 
is limited to the city of Philadelphia. The company, therefore, faces many of the same problems 
as Philadelphia itself, whose population fell from almost 2 million residents to 1.5 million 
between 1970 and 2000. That population loss, combined with the defection of large business 
customers and the effects of technology and energy conservation, has resulted in a drop in the 
utility's annual sales of gas from 93.6 billion cubic feet (Bet) in 1971 to current annual sales of 
approximately 70 Bcf, or a 25 percent decrease. Even with these decreases, POW remains the 
largest distributor of natural gas in Pennsylvania. 

At the same time, the Gas Works' customer base has become both older and more impoverished. 
Approximately 150,000 of PGW's 480,000 residential customers currently have incomes at or 
below 150 percent of the federal poverty leveL• As a result, POW currently provides low-income 
and senior-citizen discounts (which in the case of seniors are available regardless of need), while 
extending generous payment terms and delaying shutoffs for other customers who have difficulty 
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and low-income weatherization programs now generate annual costs of $57 .8 million. The utility 
lS other social costs in the form of allowances for residential-customer bad debt that are higher 

than for comparable utilities, running from to $25 million to $30 million annually. In addition, 
PGW' s inability to collect from its customers-an already serious problem that had been 
exacerbated by the troubled implementation of a new automated billing and collection system
resulted in FY0 1 net receivables that constituted 11.5 percent of total operating revenues. 

Corporate Management. Among the greatest challenges facing PGW is the installation of a 
stable team of corporate officers. Since 1992, five different top-level management teams have 
been at PGW.' s helm, each with-or without-its own strategic vision, corporate goals, operational 
priorities, and management style. Consequently, in the past much of PGW's policy and fiscal 
direction had been determined by other senior-and generally long-term-company managers who 
have provided continuity and consistency by default, but who, though well intended, have not 
been directly accountable to the PFMC board. Since the spring of 2000, an interim management 
team appointed by Mayor Street has worked closely with the PFMC board (which includes 
members of the Administration) to develop and implement a five-year plan to stabilize PGW' s 
financial position. Permanent corporate officers are needed, however, to bring a clear strategic 
direction to PGW management. To address this need, the Administration hired a search firm in 
2001 to identify candidates for the top executive positions at PGW. As of December 2001, the 
Administration was interviewing candidates with the expectation of filling the positions in the 
very near term. 

:bor-Management Agreements. Few structural challenges to PGW' s ability to remain a viable 
company, operate within a sound business environment, and eventually compete with investor
owned companies have been as significant as its previous labor contracts. Because PGW' s 
experienced workforce has always been viewed as one of its greatest assets, company managers 
negotiated labor agreements that provided generous compensation packages and restrictions on 
managerial prerogatives that far exceeded those in the private-utility sector. 

During the summer of 2001, interim management sought and achieved substantial changes to 
PGW's collective-bargaining agreement with the Gas Works Employees' Union (GWEU), Local 
686. The following provisions, embodied in a three-year contract running from May 16, 2001 
through May 15, 2004, significantly increase management flexibility in operating the company 
and are estimated to save $76.5 million over five years: 

• Wa'tge~, which were last increased on May 16, 2000, are frozen for two years, rising 
t~opercent on November 16, 200~. New employees are hired at starting salaries 15 
percent below the old rate arid will move through pay ... progression steps every 12 
months instead of every six months. Expected five-year savings: $21.42 million. 

• Benefits have been reformed, principally in the area of health coverage. PGW's 
traditional indemtjity plan has been eliminated, and new hires are obtaining HMO 
coverage at no cost, but must pay a portion of the premium for a preferred-provider 
organization (PPO) option. The prescription plan now requires greater employee 
copayments and the use- of mail order pharmacies for maintenance drugs. In addition, 
the company's contribution toward the legal-services benefit has been reduced. 
Expectedfive-year savings: $19.79 million. 
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• Subcontracting arrangements, previously the subject of bargaining on an individual 
basis, may now be used when the departmental workforce is at capacity (i.e., working 
eight-hour days and 40-hour weeks) or when the subcontracting arrangements are 
more economical, involve capital improvements, or require a contract amount of less 
than $100,000. Expectedfive-yearsavings: $15.83 million. 

• Work rules have been improved, allowing the utility to transfer employees between 
functions without unwieldy procedural requirements. Specific restrictive practices in 
th~ call center and the transportation center have been eliminated, and a new 
pro'cedure has been established to correct other unproductive work rules. Labor and 
management may also agree to work-week schedules of four, ten-hour days without 
overtime. Expected five-year savings: $13.52 million. 

• Paid leave has also been reformed to address absenteeism, which averaged more than 
15 paid sick days per employee in 2000. Employees with five or more years of 
service had previously earned anywhere from 20 to 175 sick days annually at full pay 
depending on seniority, along with additional days at half pay, with the entire 
allowance renewing annually. The annual sick-leave allowance has been reduced to 
10 days, and new measures to control absenteeism are being implemented. In 
addition, two paid holidays have been converted to two new personal-leave days in 
order to reduce holiday overtime costs. Expected five-year savings: $5.95 million. 

The new contract also includes certain benefits without specific, associated financial savings that 
are nonetheless important to management, such as maintaining the ability to lay off employees 
hired after May, 1998 and increased authority to hire temporary and seasonal employees to 
manage peak workloads and projects. 

Estimated Cost Savings from 2001 Labor Agreement 

25.---------------------------------, 

Total = $76.5 million 

Source: Philadelphia Gas Worlcs. 
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Resolving Operational Challenges 

Billing System. During 1998 and 1999, PGW installed a new, automated billing, collection and 
customer service system (BCCS) prematurely, resulting in billing errors throughout its customer 
base. In June 2000, when the system was still billing only 88 percent of all customers (leaving 
out 40,000 to 50,000 customers), the utility's interim managers initiated an intensive effort, 
including the reassignment of key personnel, to resolve the overwhelming number of billing 
issues. As of December 2001, over 95 percent of the billing-system stabilization issues had been 
resolved. BCCS now generates just 150-200 billing errors per day, well below industry standard 
levels of 300-400 a day, and PGW sends out 99 percent of its bills daily, also within industry 
standards. The only major remaining task is correcting the functionality of PGW's complex 
payment-arrangement modules, which is scheduled for completion in February 2002. 

Going forward, other changes to the billing system will be made prior to September 1, 2003 to 
address statewide natural-gas deregulation. For example, modifications will be needed to 
accommodate customer choice and revisions in the low-income assistance program brought 
about by deregulation. 

Customer Service. At the same time that the billing system was failing, PGW's call- center 
operation fell far short of customer-service standards within the industry and those required by 
the PUC, in part because of increased calling activity by customers with inaccurate bills. In May 

_ 2001, following earlier efforts which had achieved only modest improvements, the company 
( !gan an aggressive initiative to address many of the call center's historic problems. PGW 
~ increased customer access by concentrating resources during the day when call volumes are the 

highest, providing training of customer-service representatives'pursuant to individual skill 
assessments, assigning personnel based on their functional expertise, and hiring 18 new call
center employees. 

These changes have shown dramatic results. For example, in July 2001, PGW answered only 
nine percent of all nonemergency calls within 30 seconds. In August, the number increased to 39 
percent, and by December, 2001 PGW had reached and everi exceeded PUC standards by 
answering 89 percent of all nonemergency calls for the month within 30 seconds. Moreover, with 
the new workforce flexibility achieved through the collective-bargaining agreement ratified 
October 1, 2001, PGW has been able to consistently maintain these performance levels. Because 
of PGW' s demonstrated commitment and dramatic improvements, the Public Utility 
Commission has reconsidered its original position ordering POW to outsource a portion of the 
call center by mid-November 2001 and is willing to entertain a petition from PGW to rescind this 
order if service levels continue to excel in the winter months. 
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Nonemergency Calls Answered Within 30 Seconds 

120,000 .......---------------------------, 

PUC Standard= 80% 

100,000 +---------------
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0 
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2001 
Note: The call center experienced a significantly higher volume of calls in October as a result of the start of the 
healing season. Excluding October 1, the day union employees voted on the new contract, the October figure is 76%. 
Source: PhHadelphia Gas Wot/cs. 

□Answered Within 
30Seconds 

■Total Calls 
Answered 

Debt Collection. As a reflection of its limited and poorer customer base, PGW consistently has 
had higher bad debt and uncollectible expenses than comparable utilities, conditions exacerbated 
by the 2000-2001 winter spike in natural gas prices. During that period, net receivables as a 
percent of revenues rose nearly 60 percent, from $40 million (7.2 percent of annual revenues) for 
FYOO to $86 million (11.5 percent) for FY0I. 

In addition to obtaining significantly higher amounts of grant funding for low-income customers 
last winter ($31 million for the 12-month period ending September 2001 as compared with $13.8 
million the previous year), PGW, beginning in January 2001, took other aggressive steps to 
reduce delinquencies. Using telephone calls, dunning letters, filings for municipal liens and 
judgments, early intervention by outside collection agents, and eventual termination of service, 
the company had recovered over $23.7 million through November 2001. PGW is developing a 
comprehensive collection plan for 2002 that will encompass the most successful aspects of this 
program and incorporate new techniques. 

Leveraging Distribution and Gas Processing 

PGW also continues to invest in its infrastructure. In accordance with a February 2000 
consultant's recommendation, PGW replaced, abandoned or rehabilitated approximately 1.1 
percent of its 1,800-mile cast-iron pipeline inventory in FY0I as part of its capital program. This 
was the first time since 1994 that the company met or exceeded the industry benchmark of one 
percent a year in reductions for companies with more than 500 miles of cast-iron main. The 
company expects to continue to meet this target in the current fiscal year and in future years, 
subject to the availability of capital funds. The utility has also completed 75 percent of a $20 
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million project begun in FYOO to replace aging elements of its liquefied natural gas (LNG) plant 
• n Port Richmond. This project will be completed by the summer of 2002. The LNG plant 
enables PGW to buy natural gas cheaply during the summer and liquefy it, which allows 620 
times more gas to be stored in reserve than if it were in its gaseous condition. It also eliminates 
the need to pay for expensive, pipeline-capacity demand charges all during the year when such 
capacity is only needed on extremely cold days. Once the project has been completed, PGW will 
have the ability to liquefy during the winter as well as in the summer, to refill its LNG storage at 
any time depending on gas pricing and availability, and to market liquefaction and related 
services to other companies year-round. 

Addressing PGW's Financial Position 

The challenge of managing PGW was heightened further in 1999 by Pennsylvania's Natural Gas 
Choice and Competition Act, which deregulates the supply of natural gas and allows PGW 
residential customers to choose their gas providers beginning in 2003. This same law also 
brought the company under the regulatory and rate-making authority of the Public Utility 
Commission (PUC) on July 1, 2000 and requires that PGW restructure itself by the year 2003. 
The PUC' s application of investor-owned utility standards to PGW rate making, instead of those 
prescribed for PGW in the Gas Choice Act, constitute PGW' s greatest challenge. 

During the winter of 2001, the utility faced producer prices for natural gas that had doubled and 
futures contract prices that had quintupled from the levels two years earlier. In January 2001 the 
'UC finally granted $133 million in requested increases in PGW's gas-cost rate (GCR)-relief 

that the utility had been requesting since August 2000. Through the GCR, gas utilities may pass 
on to ratepayers the prices they pay for gas, but may not collect any net income. This increase 
was not as severe as it might have been, however: the state's Office of Consumer Advocate 
acknowledged that PGW's superior gas-procurement efforts were responsible for saving its 
customers over $30 million last winter, principally through advance purchases of gas at lower 
prices. 

In January PGW also requested an increase of $65 million in its base rates, the rates through 
which gas utilities recover their operating costs. While not ruling on this request, the PUC did 
reach a March 2001 settlement with the company that raised the GCR by another $7 million and 
the base rate by $11 million. The Commission finally ruled on the base-rate case in October 
2001, but ordered an increase of only $22.6 million, for a total of $33.6 million iii base rate 
relief-$31 million less than the utility had requested and had incorporated into its public budget. 
PGW and the City have appealed the PUC' s decision to <:;ommonwealth Court, and PGW has 
notified the PUC of its intention to file for additional relief in 2002. 

During the same period that the PUC was offering inadequate base-rate relief, the utility twice 
cut gas costs paid by consumers as production costs fell. On September 1, the utility reduced the 
unit cost of gas by nearly 35 percent, providing the average residential heating customer with an 
estimated $232 annual reduction in costs. Then on December 1, the company lowered its GCR 

( ; another 28.3 percent, resulting in an estimated drop of $109 in the average bill. In all, even 
• after the $33.6 million base-rate decision, Philadelphia residents who heat with gas will see 
reductions of approximately 15 to 20 percent this winter in their gas bills over last winter. 
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Changes In U.S. Natural Gas Production Costs and PGW Residential Healing Rates 
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Sources: U.S. Energy Information Administration; Philadelphia Gas Worlcs. 

Because of the $31 million shortfall in base rates granted by the PUC, in December 2001 PGW 
notified the Commission of its need to access a $17 .6 million reserve account containing 
overcollections in gas costs in order to maintain its liquidity. This account was created as part of 
the March 2001 settlement with the PUC in lieu of a larger interim rate increase in order to 
ensure that PGW would be able to meet its bond covenants and operate as a going concern. The 
company argued that it required full access to the funds because the base-rate increase was 
granted so late and because a warmer than usual winter had already cost it $7 million in earnings 
(with another $3 million by December 31, 2001). Even with a three-year, $25 million cost
cutting program in place, PGW was projecting a negative cash-flow of $18.4 million by January 
25, 2002, with a negative cash balance of $4.1 million by August 31, 2002. In response to the 
company's request, on December 26, 2001 the PUC granted PGW the use of $10.6 million in the 
reserve fund to meet its cash obligations on time. That decision will also help ensure that the 
FY02 capital program is completed as planned. 

The Outlook for PGW 

PGW has made major progress in its operations during the past year with tangible financial 
benefits, notably in customer service, billing and collection. It also achieved a labor agreement 
that, along with immediate cost savings, offers management key tools to operate the utility more 
efficiently and reduce costs even further. The utility has continued or accelerated its capital 
programs, notably gas-main replacement and LNG plant modernization, which offers 
opportunities for new revenue streams in the future. The company is also preparing for full 
deregulation of natural gas prices in Pennsylvania, creating a strategic planning office to 
restructure the company in accordance with the requirements of the new law. 
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Unfortunately, the PUC's lack of sufficient and timely rate relief, combined with a warmer-than-
xpected winter, means that PGW' s cash flow has been once again compromised. As a result, the 

company will likely enter the debt markets earlier than planned-between December 2002 and 
March 2003-for $100 million in capital funds; the $45 million City loan will not be repaid until 
FY07 instead of January 2003; and PGW will again need to resort to one-time financial remedies 
to obtain needed operating cash, such as selling to an investor the right to call certain of its 
bonds. 

Faced with the ongoing question of whether the City ought to continue to operate the company 
under its current arrangement, the Administration commissioned an investment banking firm to 
evaluate strategic alternatives for PGW. Potential obstacles to an outright sale include the costs 
associated with refinancing PGW's tax-exempt debt; liabilities from activities of PGW while it 
was owned by the City; and PGW' s pension and retirement obligations for those who have 
already retired from the company, which could run into the hundreds of millions of dollars. The 
City will have to consider such obligations in deciding whether to pursue a sale or other options, 
including third-party management of the utility. The firm's report is expected in 2002. 
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Philadelphia Parking Authority 

In a surprise legislative maneuver, the Pennsylvania General Assembly passed Act 22, 
the "Take-Over Law," which was signed into law on June 19, 2001, and which was 
designed to seize control of the Philadelphia Parking Authority (PPA). The Take-Over 
Law applied only for Philadelphia and not the other local jurisdictions that had created 
similar entities that controlled street parking. The legislation gave the Governor, rather 
than the Mayor, the power to appoint the members of the Parking Authority board. That 
same legislation directed that the newly appointed governing board direct funds from the 
Parking Authority to the Philadelphia School District. 

This Jaw seeks to take the purely local function of managing parking on Philadelphia's 
streets away from locally elected leadership and gives it to Harrisburg. The City has 
undertaken litigation challenging the takeover because the legislation is an 
unconstitutional intrusion by the Commonwealth into the local affairs of the City. It is an 
aggressive intrusion on local self-determination. 

In spite of the takeover legislation, the Parking Authority continues to have a contract 
with the City to manage parking on city streets. The City continues to receive revenues 
under that contract and, based on revenues received so far in FY02 and projections from 
the PPA, the City projects that it will receive approximately $15 million annualJy through 
FY07. 
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Philadelphia Parking Authority 
Summary of Operations 

Five Year Plan 
FY 2002 to FY 2007 

( Thousands $ ) 

I FY2001 FY2002 FY2003 FY2004 FY2005 FY2006 FY2007 
Actual Estimated Projected Projected Projected Projected Projected 

On Street Operations 

Gross Rewnue 51,739 54,726 57,203 58,919 60,687 61,907 62,381 
Direct E~ense· 32,372 32,513 34,521 35,921 37,377 38,320 38,555 

Operating Income 19,367 22,213 22,682 22,998 23,310 23,587 23,826 

Off Street Operations 

Gross Rewnue 53,926 52,494 51,408 53,979 56,678 59,512 62,487 
Direct E~ense 15,726 15,840 16,236 16,642 17,058 17,484 17,922 

Operating Income 38,200 36,654 35,172 37,337 39,620 42,028 44,566 

Total Operations 

Gross Rewnue 105,665 107,220 108,611 112,898 117,365 121,420 124,868 
Direct E~ense 1 48,098 48,353 50,757 52,563 54,435 ·55,804 56,477 

Operating Income 57,567 58,867 57,854 60,335 62,930 65,615 68,392 

Other Costs 

Security E~ense 604 660 634 650 666 683 700 
Jldmin E~ense 7,318 8,793 8,201 8,406 8,616 8,832 9,053 
Interest E~ense 6,261 13,899 16,192 15,950 15,678 15,388 15,078 
Interest Income (2,212) (1,370) (1,398) (1,426) (1,455) (1,484) (1,513) 
DebtSel"Jice 7,815 11,911 12,886 13,241 13,637 14,028 14,461 

Total Other Costs 19,786 33,893 36,515 36,821 37,142 37,447 37,779 

Total City Rent $ 37,781 $ 24,974 $ 21,339 $ 23,514 $ 25,788 $ 28,167 $ 30,613- -

City Rent Allocation: ( 

City Rent Airport Fund 23,731 10,349 6,349 8,149 10,039 12,024 14,108 
City Rent ~neral Fund 14,050 14,625 14,990 15,365 15,749 16,143 16,505 

*Does not include Parking Patrons Tax. 

Appendix I - Enterprise Funds: Philadelphia Parking Authority 
Pnno? 



City of Philadelphia 

Five-Year Financial Plan 

• • • • • 

Appendix II 

Long-Ter01 Obligations 



SCRIPTION 

> PURCHASE OF SERVICES 

) Long Term Leases 

I DEBT SERVICE 

Total Interest on City Debt LT 

I Total Principal on City Debt LT 

; Interest on City Short Term Debt 

. Sinking Fund Reserve Payments 

Committment Fee Expense 

Arbitrage Payments 

ii(" 'S 700 

ii All Classes 

CITY OF PHILADELPHIA 
SINKING FUND COMMISSION 

GENERAL FUND OPERATING BUDGET 
FISCAL YEARS 2003 to 2006 

2003 2004 2005 

91,172,361 93,917,625 95,365,269 

48,006,419 50,273,075 51,989,567 

45,994,561 45,805,330 31,520,089 

10,750,000 10,750,000 .11,250,000 

4,686,054 4,693,154 5,210,031 

1,250,000 1,250,000 1,250,000 

850,000 850,000 850,000 

111,537,034 113,621,559 102,069,687 

202,709,395 207,539,184 197,434,956 

Appendix II: Long-Term Obligations 
Pnnn 1 

2006 2007 

98,406,285 101,292,574 

53,674,540 55,055,615 

21,647,600 24,455,600 

11,250,000 11,250,000 

4,732,931 4,185,212 

1,250,000 1,250,000 

850,000 850,000 

93,405,071 97,046,427 

191,811,356 198,339,001 
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City of Philadelphia 

Five-Year Financial Plan 
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Appendix III 

Other Statutory Requirements 

General Fund 



CITY OF PHILADELPHIA 

I 
SUMMARY OF OPERATIONS 

s=v200J-2007 Five Year Financial Plan FISCAL YEARS 2001 TO 2007 

i (Amounts in Thousands) 

JND 

General 
I F.Y.2001 F.Y.2002 F.Y. 2003 F.Y.2004 F.Y. 2005 F.Y. 2006 F.Y.2007 

D. ITEM ! Actual Estimate Estimate Estimate Estimate Estimate Estimate 

) (2) (3) (4) (5) (6) (7) (8) (9) 

OPERATIONS OF FISCAL YEAR 

REVENUES 

1 Taices 1,977,707 1,942,783 1,931,497 1,963,149 1,993,831- 2,028,949 2,066,461 

2 Locally Generated Non-Taic Revenues 204,526 197,205 198,892 189,948 186,786 [93,889 194,516 

3 Revenue from Other Governments 748,802 762,300 868,701 903,061 916,263 940,150 1,009,525 

·4 Sub-Total (I)+ (2) + (3) 2,931,035 2,902,288 2,999,089 3,056,158 3,096,880 3,162,989 3,270,502 

5 Revenue from Other Funds of City 24,035 24,208 24,634 25,923 26,367 26,821 27,278 

6 Total - Revenue (4) + (5) 2,955,070 2,926,496 3,023,723 3,082,081 3,123,247 3,189,810 3,297,780 

7 Revenues Forgone 0 ·o 0 0 0 0 0 

8 Total Revenue and Other Sources (6)+(7) 2,955,070 2,926,496 3,023,723 3,082,081 3,123,247 3,189,810 3,297,780 

OBLIGATIONS/APPROPRIATIONS 

9 Personal Services 1,173,341 1,175,904 1,197,163 1,238,337 1,199,152 1,198,116 1,202,043 

10 Personal Services-Employee Benefits 483,281 501,100 528,100 571,192 630,322 687,793 741,925 

11 Sub-Total Employee Compensation 1,656,622 1,677,004 1,725,263 1,809,529 1,829,474 1,885,909 1,943,968 

12 Purchase of Services 871,809 950,708 1,013,727 1,054,673 1,072,568 1,099,201 1,123,735 

13 Materials, Supplies and Equipment 83,991 78,905 79,61 I 79,851 79,569 79,627 79,698 

14 r 'Tibutions, Indemnities, and Taices 82,402 121,354 95,517 94,647 95,346 96,065 96,806 

15 L -• Service 88,221 111,796 111,537 113,622 102,070 93,405 97,046 

16 Capital Budget Financing 0 0 0 0 0 0 0 

17 Advances and Miscellaneous Payments 72,925 30,772 32,378 31,995 31,626 31,282 30,956 

18 Sub-Total ( 11 thru 17) 2,855,970 2,970,539 3,058,033 3,184,317 3,210,653 3,285,489 3,372,209 

19 Payments to Other Funds 25,529 26,578 27,452 26,810 26,810 25,650 23,636 

20 Future Government Efficiencies 0 (40,000 (42,000 (48,000~ (48,000 
21 Total - Obligations (18+19+20) 2~!,499 2,997,117 1 3,085,485 3,171.,_127. _ ~,_!~?l4_63_; __ -~.~~~.t}~~ 3,347,845 1 ,,,,,,,,,,,,,,(7o:621)1 (61,762j 

'' - ,,,.,,,,,,,,,, - -·-1 
22 Oper.Surplus (Deficit) for Fiscal Year (8-21) 73,571 (89,046} (72,216i (73,329} (50,065) 
23 Prior Year Adjustments: 

24 Revenue Adjustments (164,171 7,000 7,000 7,000 7,000 7,000 7,000 
25 Other Adjustments 25,473 25,000 25,000 25,000 25,000 25,000 25,000 
16 Funding For Future Obligations 0 0 (161,628 101,628 30,000 15,000 15,000 
17 Total Prior Year Adjustments (138,698 32,000 (129,628 133,628 62,000 47,000 47,000 
!8 Adjusted Oper. Surplus/ (Deficit) (22+27) (65,127 (38,621 (191,390 44,582 (10,216) (26,329 (3,065 

OPERATIONS IN RESPECT TO I 
I 

PRIOR FISCAL YEARS 
I 

Fund Balance Available for Appropriation 

9 June 30 of Prior Fiscal Year 295,138 230,01 I 191,390 0 44,582 34,366 8,037 
o Residual Equity Transfer - - - - - - -
1 Fund Balance Available for Appropriation 

June 30 (28)+(29) + (30) 230,011 191,390 0 44,582 34,366 8,037 4,972 

-

Appendix III: Other Statutory Requirements~ General Fund 



City of Philadelphia 
General Fund ,~-

FY 2003 -2007 Five Year Financial Plan 
Summary by Class 

Actual Budgeted Projected Projected Projected Projected Projected Projected 

FY01 FY02 FY02 FY03 FY04 FY05 FY06 FY07 

BUDGETED OBLIGATIONS 

Class 100. Wages/ Benefits 1,656,621,478 1,675,637,719 1,6TT,003, 703 1,725,262,491 1,809,529,373 1,829,473,724 1,885,909, 196 1,943,968,091 

Class 200 • Contracts / Leases 871,809,357 933,207,184 950,708, 123 1,013,726,825 1,054,672,892 1,072,568,091 1,099,200,944 1,123,734,654 

Class 300/400 • Supplies/ Equipment 83,990,538 84,905,969 78,904,625 79,611,416 79,850,693 79,568,993 79,627,221 79,697,987 

Class 500 - Indemnities / Contributions 82,402,332 n,920,657 121,353,592 95,517,300 94,647,400 95,345,799 96,065,144 96,806,064 

Class 700. Debt Service 88,220,842 119,796,378 111, 796,378 111,537,034 113,621,559 102,069,687 93,405,071 97,046,427 

Class 800. Payments to Other Funds 25,529,124 29,578,093 26,578,093 27,451,934 26,810,200 26,810,200 25,649,793 23,635,ns 

Class 900. Advances/ Misc. Paymts. 72,925,000 30,TT2,000 30,TT2,000 32,378,000 31,995,000 31,626;000 31,282,000 30,956,000 

TOTAL 2,881,498,671 2,951,818,000 2,997,116,514 3,085,485,000 3,211,127,117 3,237,462,494 3,311,139,368 3,395,844,998 

Appendix III: Other Statutory Requirements - General Fund 



City of Philadelphia 

FY 2003 - 2007 Five Year Financial Plan 

General Fund 

Summary by Department 

Aclual Budgeled Projecled Projected Projecled Projected Projected Projecled 

Departmenl FY01 FY02 FY02 FYOJ FY04 FY05 FY06 FY07 

Art Museum Subsidy 2,250,000 2,250,000 2,250,000 2,250,000 2,250,000 2,250,000 2,250,000 2,250,000 

Atwater Kent Museum Subsidy 264,653 226,204 236,013 249,289 256,125 256,125 256,125 256,125 

Audiling Department (City Controlle(s Office) 7,048,428 7,099,236 7,099,236 7,501,595 7,942,749 7,690,749 7,690,749 7,690,749 

Board of Building Slandards 95,769 117,236 117,236 118,951 122,312 122,312 122,312 122,312 

Board 01 L & I Review 157,842 207,877 207,877 210,481 215,586 215,586 215,586 215,586 

Board of Revision at Taxes 7,330,216 7,655,354 7,647,812 7,753,506 8,341,794 7,762,350 7,727,350 7,727,350 

Camp Wimam Penn 330,960 326,092 326,092 329,013 334,740 334,740 334,740 334,740 

Capital Program Office 2,150,370 2,408,283 2,396,509 2,412,269 2,566,162 2,443,162 2,443,162 2,443,162 

City Commissioners 8,281,916 8,131,888 8,122,241 8,187,093 8,306,130 8,033,130 8,033,130 8,033,130 

City Council 11,676,389 13,241,634 13,391,634 13,575,441 14,330,333 14,078,333 14,078,333 14,078,333 

City Planning Commission 2,785,392 2,986,669 3,065,810 3,308,712 3,496,513 3,356,846 3,356,846 3,321,846 

Commerce Department 7,494,931 4,938,931 4,887,347 5,011,088 5,057,625 5,057,625 5,057,625 5,057,625 

Commerce Department-Economic Stimulus 5,000,000 5,000,000 6,000,000 5,000,000 5,000,000 5,000,000 5,000,000 5,000,000 

City Treasurer 859,149 936,084 932,115 944,096 967,580 967,580 967,580 967,580 

Civic Center 191,205 289,938 285,589 287,364 290,845 290,845 290,845 290,845 

:::ivil Service Commission 149,290 159,363 159,363 161,652 166,138 166,138 166,138 166,138 

:terk at Quarter Sessions 4,408,727 4,317,463 4,317,463 4,379,889 4,796,255 4,502,255 4,502,255 4,502,255 

:ommunity College Subsidy 20,767,924 21,767,924 21,767,924 22,067,924 22,067,924 22,067,924 22,067,924 22,067,924 

;onvention Genier Subsidy 27,925,000 30,772,000 30,772,000 32,378,000 31,995,000 31,626,000 31,282,000 30,956,000 

)ebl Service (Sinking Fund) 130,793,445 192,558,133 169,558,133 202,709,395 207,539,184 197,434,956 191,811,356 198,339,001 

)isrrict Anomey 29,006,247 28,407,239 28,407,239 28,845,917 30,066,254 29,457,254 29,457,254 29,457,254 

:mergency Re~el Expenses 300,000 0 0 0 0 0 0 0 

:ainn0t1t1t Park Commission 14,128,836 13,330,569 13,561,933 14,334,196 14,764,064 14,497,841 14,474,508 14,462,841 -, 
=inal ;>artment 69,370,053 17,212,060 18,619,344 16,938,723 17,253,092 17,103,203 17,072,311 17,048,978 

'inance - Contib, School Dist/Tax Cuts 14,750,000 15,000,000 60,000,000 35,000,000 35,000,000 35,000,000 35,000,000 35,000,000 

Crnance • Employee Benefits 483,280, 726 513,337,000 501,100,000 528, 100,000 571,191,666 630,321,502 687,792,503 741,924,503 

=ire Department 148,003,000 150,349,464 157,404,025 157,559,617 166,101,687 156,760,687 157,010,687 157,260,687 

'irst Judicial District 111,453,157 107,268,396 107,558,334 110,072,433 114,008,072 110,945,963 110,210,963 110,082,630 

~eel Management Office 41,712,182 39,036,522 38,149,974 38,416,632 39,020,548 38,775,993 38,694,326 38,670,993 

'leer Mgmt • Vehicle Purchase 15,483,723 18,000,000 15,000,000 12,000,000 12,000,000 12,000,000 12,000,000 12,000,000 

'ree Library 38,930,178 36,100,823 33,171,888 36,139,499 38,648,818 37,258,930 36,850,597 36,780,597 

lero Scholarship Awards 5,600 36,575 36,575 36,575 36,575 36,575 36,575 36,575 

listorical Commission 265,699 256,663 256,663 259,815 265,994 265,994 265,994 265,994 

luman Relations Commission 2,167,392 2,123,259 2,228,259 2,270,211 2,380,286 2,297,842 2,286,175 2,286,175 

luman Services Departmenl 442,187,653 479, 178,838 477,892,688 530,444,529 569,171,647 584,353,445 599,759,402 616,009,367 

1demnities 30,217,883 33,064,352 30,020,875 30,020,875 29,150,400 29,848,212 30,566,959 31,307,268 

abor Relations, Mayor's Office 01 520,570 591,048 582,182 589,694 604,420 604,420 604,420 604,420 

aw Departmenl 18,777,270 15,775,474 19,256,423 17,580,414. 17,706,343 17,476,899 17,476,899 17,406,899 

egal Svcs. Onci. Defenders Assoc.) 27,092,806 27,485,189 29,456,936 30,747,832 31,320,253 31,320,253 31,320,253 31,320,253 

censes and Inspections Departmenl 19,172,606 21,498,067 21,175,596 20,808,023 21,903,881 20,929,882 20,813,215 20,TT8,215 

censes and Inspections - Demolitions 22,590,444 2,000,000 22,000,000 2,000,000 0 0 0 0 

anaging Oirectofs Office 8,354,157 17,652,706 17,327,916 15,464,463 15,890,006 15,673,784 15,603,784 15,592,117 

ayo(s Office 4,328,713 4,695,889 4,587,893 4,618,425 4,728,143 4,728,143 4,728,143 4,728,143 

ayo(s Olfice of Community Services 99,744 355,320 682,829 811,987 828,074 828,074 828,074 828,074 

ayor - Scholarships 199,720 200,000 200,000 200,000 200,000 200,000 200,000 200,000 

Appendix III: Other Statutory Requirements - General Fund 
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City of Philadelphia 

FY 2003 - 2007 Five Year Financial Plan 

General Fund 

Summary by Department 

Actual Budgeted Projected Projected Projected Projected Projected Projected 

Department FYOl FY02 FY02 FY 03 FY04 FY05 FY06 FY07 

Mayor's Office of lnfonnation Services 12,757,125 13,188,469 13,187,046 13,464,335 13,783,068 13,616,401 13,569,734 13,464,454 

Office of Housing & Community Develop. 3,848,991 4,145,151 4,082,974 1,866,630 1,874,423 1,874,423 1,874,423 1,874,423 

Office of Emergency Services 15,193,409 15,101,033 14,874,517 17.198,620 17,374,316 17,148,205 17,078,205 17,054,872 

Personnel Department 4,836,111 5,006,482 4,931,385 4,848,275 5,106,314 4,885,425 4,873,759 4,873,759 

Police Depanmem 442,036,603 431,588,916 431,438,839 437,147,733 440,622,430 429,005,765 430,005,765 431,085.362 

Prisons System 143,356,132 145,010,931 156,069,464 164,744,105 173,874,921 176,253,152 179,368,807 183,023,781 

Procurement Department 4,985,492 5,116,168 4,964,425 5,158,354 5,221,129 5,209,462 5,209,462 5,186,129 

Public Health Depanmem 109,300,089 121,395,791 119,059,891 122,519,867 122,309,867 120,631,201 120,187,868 120,106,182 

Public Property Department 47,724,375 47,243,557 52,864,868 45,609,603 45,628,907 45,361,133 45,819,519 45,587,843 

Public Property - SEPTA Subsidy 57,418,420 63,568,000 63,668,000 64,229,000 61,126,000 62,768,000 64,814,000 65,181,000 

Public Property - Space Rentals 14,191,024 15,485,219 15,252,941 14,538,714 14,887,734 15,298,746 15,702,481 16,095,043 

Public Property - Utilities 28,456,011 26,800,000 26,398,000 27,290,000 27,560,000 26,940,000 27,660,000 29,170,000 

Public Property• Telecommunications 13,218,615 14,575,000 13,352,545 15,725,000 15,680,000 15,750,000 16,950,000 16,950,000 

Records 5,445,619 5,568,693 5,375,496 5,424,009 5,546,992 5,449,103 4,296,255 4,296,255 

Recreation Department 34,127,932 34,301.636 34,281,124 35,167,410 37,580,628 36,059,295 35,790,962 35,720,962 

Recreation - Stadium Complex 4,275,409 4,564,293 4,920,794 4,878,322 4,912,679 0 0 a 
Refunds 72,507 876,272 863,128 876,272 876,272 876,272 876,272 876,272 

Register of Wills 2,889,632 2,830,n3 2,a10,m 2,875,292 3,003,271 2,856,271 2,856,271 2,856,271 

Revenue Depanmem 19,097.816 18,031,588 17,692,114 17.941,986 19,321,990 17,974,101 17.670,768 17,635,768 

Sherill's Office 12,715,586 11,499,748 12,371,380 12,245,955 12,689,879 12,143,879 12,143,879 12,14:.J,r",. 
I 

Streets Depanment 36,181,929 31,766,271 30,780,864 31,759,624 33,663,032 32,208,032 32,208,032 32,20. I 

Streets - Sanitation Division 86,451,851 85,054,802 84,848,072 87,120,527 89,427,944 90,039,973 90,703,705 91,809,924 

Witness Fees 136,989 235,ns 232,238 235,ns 235,ns 235,ns 235,ns 235,ns 

Zoning Board of Adjustmems 421,039 517,670 517,670 523,973 536,329 536,329 536,329 536,329 

Total 2,881,498,671 2,951,818,000 2,997,116,514 3,085,485,000 3,211.127,117 3.237,462,494 3,311.139,368 3,395,844,998 

Appendix III: Other Statutory Requirements - General Fund 
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City of Philadelphia 

( FY 2003 -2007 Five Year Financial Plan 
General Fund 

Estimated Fringe Benefit Allocation 

Actual Budgeted Projected Projected Projected Projected Projected Projected 

FY01 FY02 FY02 FY03 FY04 FYOS FY06 FY07 

Unemployment Compensation 1,435,881 1,800,000 1,800,000 1,800,000 1,900,000 1,900,000 1,900,000 1,900,000 

Employee Disability 30,970,675 34,000,000 34,100,000 36,000,000 36,000,000 36,000;000 36,000,000 36,000,000 

Pension 141,294,412 157,800,000 160,300,000 155,200,000 174,787,500 203,516,451 233,067,751 256,257,351 

Pension Obligation Bonds 52,955,646 47,500,000 44,600,000 55,600,000 58,800,000 67,900,000 72,200,000 76,400,000 

FICA 57,827,807 57,100,000 57,300,000 59,200,000 61,700,000 63,500,000 65,400,000 67,300,000 

Health / Medical 186,650,413 202,337,000 190,500,000 207,600,000 225,104,166 244,405,051 266,024,752 290,667,152 

Group Life 6,841,012 7,200,000 7,000,000 7,100,000 7,200,000 7,300,000 7,400,000 7,500,000 

Group Legal 4,250,116 4,400,000 4,300,000 4,400,000 4,400,000 4,500,000 4,500,000 4,600,000 

Tool Allowance 66,400 100,000 100,000 100,000 100,000 100,000 100,000 100,000 

Flex Cash Payments 988,364 1,100,000 1,100,000 1,100,000 1,200,000 1,200,000 1,200,000 1,200,000 

TOTAL 483,280,726 513,337,000 501,100,000 528,100,000 571 , 191,666 630,321,502 687,792,503 741,924,503 

C 

l 
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Department 

Atwater Kent Museum 
Auditing 

Board of Building Standards 

8oard of L & I Review 

Bd. of Revision of Taxes -
Camp William Penn 

Capital Program Office 
City Commissioners 

City Council 

City Planning Commission 

City Rep. / Commerce 

City Treasurer 

Civic Center 

Civil Service Commission 

Clerk of Quarter Sessions 

District Attorney - Total 

Civilian 

Uniformed 

Fairmount Park 

Finance 

Fire 

Civilian 

Uniformed 

First Judicial District 

Fleet Management 

Free Library 

Historical Commission 

Human Relations Commission 
Human Services 

Labor Relations 
I ,,.,., 

City of Philadelphia 
Fiscal Year 2003 Operating Budget 

FY 2003-2007 Five Year Plan 
General Fund Full-Time Positions 

FY 2001 FY 2002 FY 2002 
Yr. End Adopted Yr. End FY 2003 FY 2004 FY 2005 FY 2006 FY 2007 
Actual Budget _Projection Proposed Proposed Proposed Proposed Proposed 

6 6 6 6 6 6 6 6 
124 135 130 130 130 130 130 130 

2 2 2 2 2 2 2 2 
3 3 3 3 3 3 3 3 

139 148 143 143 137 136 136 136 
4 3 3 3 3 3 3 3 

21 22 22 22 22 22 22 22 
75 84 84 101 101 101 101 101 

203 226 226 226 226 226 226 226 
44 57 48 62 61 61 60 60 
27 27 27 27 27 27 27 27 
15 17 17 17 17 17 17 17 
3 3 3 3 3 3 3 3 
3 3 3 3 3 3 3 3 

118 124 125 126 126 126 126 126 
465 472 445 479 479 479 479 479 
440 446 421 454 454 454 454 454 

25 26 24 25 25 25 25 25 
214 218 218 226 223 222 222 222 
161 182 182 171 169 169 168 168 

2,500 2,498 2,523 2,518 2,502 2,508 2,513 2,518 
119 131 129 131 131 131 131 131 

2,381 2,367 2,394 2,387 2,371 2,377 2,382 2,387 
2,038 2,029 2,060 2,060 2,016 1,995 1,991 1,991 

431 450 408 408 403 401 400 400 
755 752 761 740 734 722 720 720 

5 5 4 5 5 5 5 5 
41 45 45 45 44 44 44 44 

1,697 1,868 1,735 1,943 2,008 2,020 2,072 2,132 
8 10 10 10 10 10 10 10 
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Department 

Managing Director 

Mayor 

Mayor's Office of Community Serv. 

Mayor's Office of Information Serv. 
Office of Emergency Shelter Serv. 

Office of Housing & Comm. Dev. 
Personnel 
Police 

Civilian 

Uniformed 

Prisons 
Procurement 

Public Health 

Public Property 
Records 
Recreation 

All But Stadium 

Stadium Complex 

Register of Wills 
Revenue 
Sheriff 

Streets 

Streets - Sanitation 

Zoning Board of Adjustment 

TOTAL GENERAL FUND 

City of Philadelphia 
Fiscal Year 2003 Operating Budget 

FY 2003-2007 Five Year Plan 
General Fund Full-Time Positions 

FY 2001 FY 2002 FY 2002 
Yr. End 
Actual 

Adopted Yr. End FY 2003 FY 2004 
Budg~t ~ojection_P~p<>_sed J>roi:>osed 

112 112 109 112 110 

58 70 70 70 70 

4 7 7 16 16 

130 138 139 139 137 

74 73 72 72 68 
7 7 7 7 7 

93 95 93 93 91 

7,807 7,888 7,827 7,883 7,783 
906 974 953 974 974 

6,901 6,914 6,874 6,909 6,809 

1,981 1,972 1,987 2,202 2,193 

77 77 77 77 76 

861 899 886 886 867 
222 236 216 . 219 213 

90 98 85 90 88 
574 592 591 593 580 
547 563 562 564 551 

27 29 29 29 29 

67 70 70 70 70 
320 326 315 316 306 
246 253 261 267 267 

719 758 684 742 742 

1,422 1,474 1,453 1,453 1,433 

6 6 6 6 6 

24 653 25,228 24,833 25 440 25,220 

FY 2005 
Pro1>_osed 

103 

70 

16 
135 

66 
7 

90 
7,803 

974 

6,829 

2,183 

76 

854 
211 

87 
544 
544 

0 
70 

298 
267 

742 

1,418 

6 

25,120 

FY 2006 
Proposed 

108 

70 
16 

135 

65 
7 

90 

7,823 

974 
6,849 

2,180 

75 

852 

211 
87 

542 
542 

0 
70 

297 
267 

742 

1,411 

6 

25,173 

Please Note: The FY2003-FY2007 position levels reflected above are preliminary estimates prepared prior to the 

submission of budget detail from departments and are subject to change upon completion of detail preparation. 

FY 2007 
Proposed 

108 

70 
16 

135 

65 
7 

90 
7,883 

974 

6,909 

2,180 
75 

852 
211 

87 
542 
542 

0 
70 

297 
267 

742 

1,411 

6 

25,298 



City of Philadelphia 
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Five-Year Financial Plan 

Appendix IV 

Other Statutory Requirements 

Cash Flows 
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CASH FLOW PROJECTIONS OFFICE OF THE DIRECTOR OF FINANCE 

~t EQUITY IN CON CASH GENERAL FUND FY2002 FY 2002 
OQ ~- Actuals through December 31 
~ ~ 
..... ;::i' (Amounts In $mllllons) Under Budget 

~- July 31 Aug 31 Sept 30 Oct 31 Nov 30 Dec 31 Jan 31 Feb28 Mar 31 Aprll 30 May 31 June 30 Total Accrued (Over) Revenues ~-

~· 

REVENUES 
Property Tl!Xes 5.2 5.5 3,5 4.3 3.7 10.8 44.1 219.7 57.4 14.9 6.0 5.4 380.5 (14.6) 365.9 

'• Wage, Eernlngs, NP Tax 81.4 93.0 68.2 91.7 81.3 83.2 89.3 86.6 89.8 91.3 88.3 80.0 1,023.9 1,032.0 
C Realty Transfer Tax 8.2 8.3 5.7 7.9 6.7 6.2 5.6 6.2 5.3 5.2 6.0 5.7 77.0 (2.5) 74.5 
s. Sales Tax 9.4 9.0 9.8 7.8 9.3 6.1 10.5 11.5 9.7 8.8 8.8 9.2 109.8 (0.3) 109.5 
~ Business Prlvllege Tax 3.9 5.0 5.7 12.1 2.6 2.8 5,0 4.5 17.4 210.0 24.5 7,5 301.0 (12.4) 288.6 "'1 
v:i Other Taxes 4.4 5.7 4.0 4.7 6.5 4.2 1.8 3.6 3.9 3.5 4.5 3.8 50.6 (1.7) 48.9 

s Loc11lly_~en.erate!:1.Nori-tax 16.6 19.9 17.5 18.2 18.3 12.6 14.3 13.0 13.8 14.3 16.2 22.5 197.2 3.6 200.8 

~ Other Govern merit~ 2.0 31.2 5.2 103.9 3.5 3.7 53.1 78.2 74.9 50.3 45.5 78.5 530.0 53.2 577.9 ... Other Governments-PICA 15.5 9.3 7.0 15.7 11.3 14.3 21.6 15.2 12.8 18.6 15.3 17.8 174.4 4.7 175.4 
~ lniertund Transfers 0.6 0.6 0.6 0.5 0.6 0.5 0.4 0.5 0.6 0.4 18.9 24.2 0.8 25.0 
~ Total Ci,,rrent Revenue 146.6 187.5 127.2 266.9 143.7 144.5 245.7 438.9 285.5 417.5 215.4 249.2 2,868.6 57.9 (28.0) 2,898.5 
~--

i· Collection of 6-30-01/Govt. 83.8 18.0 101.8 
;:: Other. Fund Balance Adj. 1.1 1.1 
~- Non_,revenue receipts 1.5 (1.5) 0.0 
;il Non~budget Items (4.0 4.0 
~ TOTAL CASH RECEIPTS 230.4 205.5 127.2 266.9 143.7 146.0 245.7 438.9 285.5 416.0 215.4 246.3 2,967.5 ;::s 
~ 
I Budget 

n Encum- Obllga-

-~ 
V. P. brances Mergers lions 

:::s-- EXPENSES AND OBLIGATIONS 

~ 
Payroll 63.3 101.6 89.4 86.3 125.4 90.3 106.2 85.0 86.5 93.2 110.7 104.3 1,142.3 30.1 3.4 (13.6) 1,162.2 
Employee Benefits 24.3 24.8 21.7 23.0 25.2 24.6 25.3 25.0 23.4 24.5 25.1 22.5 289.5 3.7 3.0 11.8 308.0 

~ Pension 157.2 (0.8) (0.9) 21.1 (0.8) (1.0) 2.7 (0.8) (0.9) 31.0 (0.9) (2.6) 203.2 1.8 0.4 205.3 ~ 
c;.:, Purchase,of Services 1.8 43.5 62.3 103.8 65.0 60.4 83.5 71.2 86.9 75.8 76.3 70.7 801.3 20.2 129.2 (17.5) 933.2 

Materials, Equipment 2.5 3.4 5.9 5.4 3.0 4.1 4.4 3.3 3.4 4.0 5.3 4.9 49.5 1.2 28.2 6.0 84.9 
Contributions, Indemnities 7.9 1.4 10.0 1.7 1.4 23.8 6.7 23.9 7.5 4.6 23.3 3.8 116.0 4.4 0.9 (43.4) 77.9 
Debt Service-Sh6rt Term • 0.6 10.4 11.0 5.3 16.3 
Debt Service-Long Term 1.7 15.7 15.3 0.9 20.5 8.8 37.9 100.8 2.7 103.5 
lnterfiind,Charges-. 26.6 26.6 3.0 29.6 
Advances, Subsidies 30.3 0.5 30.8 30.8 

Current Year Appropriation 259.3 219.9 188.4 256.6 219.2 203.1 228.8 208.0 227.3 242.0 277.7 240.7 2,771.0 61.4 164.7 (45.3) 2,951.8 

Prior Year Encumbrances 53.5 28.2 13.5 9.1 6,7 9.5 7.8 5.6 2.3 3.9 4.7 3.2 148.1 0.2 12.4 i4.0 184.7 
__ 6_1.6 177.0 

Prfor Year Vouchers Payable 53.7 15.1 4.0 2.4 1.1 76.3 
TOTAL DISBURSEMENTS 366.5 263.2 205.9 268.1 227.0 212.6 236.6 213.7 229.7 245.9 282.4 243.9 2,995.4 

Excess (Def) of Receipts 
over Disbursem·ents (136.1) ...@7.7) (78.7) (1.2) (83.3) (66.6) 9.1 225.2 55.8 170.1 (67.0) 2.5 (27.9) 
Opening Balance 293.5 427.4 369.7 291.0 289.8 206.5 139.9 149.0 374.2 430.0 600.1 533.1 293.5 

TRANS 270.0 (270.0)' 0.0 

CLQSING BALANCE 427.4 369.7 291.0 289.8 206.5 139.9 149.0 374.2 430.0 600.1 533.1 265.6 265.6 

Payments on 1st day of month 



OFFICE OF THE DIRECTOR OF FINANCE 
'1 ~-6" CASH FLOW PROJECTIONS FY 2002 

OQ ~· CONSOLIDATED CASH--ALL FUNDS--FY2002 
~ ~ 

(Amounts In $milllons) N s._ 
><" 

'~ 

1-----------· -----------· -----------· --Actual- -----------· ------------ 1----------· -----------· -----------· Estimate- -----------· • ---------- I 
'• 

0 July 31 Aug 31 Sept30 Oct 31 Nov 30 Dec 31 Jan 31 Feb 28 March 31 April 30 May 31 June 30 
s-
~ 

--cl 
V)· 

General·. 427.4 369.7 291.0 289.8 206.5 139.9 149.0 374.2 430.0 600.1 533.1 265.6 
B 
i2" I s Grants Revenue 98.6 19.4 13.7 24.8 22.5 9.4 10.0 10.0 10.0 10.0 10.0 5.0 

~I ,· C6mmunity Development (16.1) (16.7) (17.5) (1.8) (2.7) 0.9 (4.0) (4.0) (4.0) (4.0) (4.0) 0.0 
~ 

·~ I .... Vehicle Rental Tax 4.1 4.5 5.0 5.3 5.6 5.8 6.2 6.5 6.9 7.2 7.5 7.8 
~ 
~ Other Funds 15.2 19.9 17.7 13.4 23.3 13.5 9.0 9.0 9.0 9.0 9.0 9.0 ~ 
;::! 
~ 
I TOTAL OPERATING FUNDS 529.2 396.8 309.9 331.5 255.2 169.5 170.2 395.7 451.9 622.3 555.6 287.4 

("') 
'!:::I 
l.o> 
::s--· ~, 
~ 

Capital Improvement 219.1 207.6 196.3 176.1 167.7 157.7 148.7 139.7 130.7 121.7 112.7 103.7 
l.o> 

Industrial,& Commercial Dev. 8.3 8.3 8.3 8.3 8.4 6.5 6.5 6.5 6.5 6.5 6.5 6.5 

TOTAL CAPITAL FUNDS 227.4 215.9 204.6 184.4 176.1 164.2 155.2 146.2 137.2 128.2 119.2 110.2 

TOTAL,FUND. EQUITY 756.6 612.7 514.5 51~~ ~31.3 333.7 325.4 541.9 589.1 750.5 674.8 397.6 

•I 



,,,, •. "'t,i:1:,.. 

~ :'.g 
Cl:) ~ 

1.;.i[ 
~-

~ 
0 
~ 
~ 
-~ 

~ s
~ 

I ::;· 
~ 
§ 
~ 
I 

~ ::s--

?'11··. c". 
~-. 
c,, 

( ' FLOW PROJECTIONS 
j 

E:...__, TY IN CON CASH 

REVENUES 
• Property Taxes 

City, PICA Wage, E, NP 
Tax to PICA 

Wage, Earnings, NP Tax 
Realty Transfer Tax 
Saleil Tax 
Business Privilege Tax 
Other Taxes 
Locally Generated Non-tax 

Other Governments--CY 
Other.Gov.ernments~•PY •. 

Other Governments 
' PICA Debt Service 

PICA City Account 
Other Governments-PICA 
lhterfund Transfers 
Total Current Revenue 

.. CoUec;tion of 6-30-:021Govt. 
OthefFLind Balance Adj; 
Non-revenue receipts 
Non~bµdgeOtems • • 

-- TOTAL CASH RECEIPTS 

EXPENSE.S AND OBLl~ATIONS 
Payroll 
Employee Benefits 
Peilaion • .• ' · 
Purchase of Services 
Materials, Equipment 
Contributions, Indemnities 
Debt Service-Short Term 
Debt.Service-Long Term 
lnterfund Charges 
Advances, Subsidies 
. Cu~rent.Yeat Appropriation 

Prior Year Encumbrances 

Prior Year Vouchers Payable 
TOTAL DISBURSEMENTS 

Excesil (Def) of Receipts 
over Disbursements 
Opening Balance 

TRANS 

CLOSING .BALANCE 

~~'?"'·~--:·• ... _,-:'.' 

~·--· 1 eewt:t *' zr a 'W r t : I mtt _ _ __ 
t·: ,-;,-._.~:1,'·~.t~(;.;.'i,'.; ~7)~.'' -~i \ • '.i:;:.'f,1';,;;.'~;);~~(~Y~~, ~f:::•'i 74'•;;',<":2,·.~'.;-:.~;-~'t~,,¼"-i!-',:·~~~tft\i.~~,f,Ji::'t'.f.:0,~~':~,Wf_~flt:~. ~~~l/;,iii\tl 

0Fi:1ce~oi:: rlii'r"o1iM::t6R oi=:FINANca{ , • '· • ·'' •· .·, 

GENERAL FUND FY2003 

(Amounts in $millions) 

,.,_!•:/:.~, ,l; • 

July 31 Aug 31 Sept 30 Oct 31 Nov 30 Dec 31 Jan 31 Feb 28 Mar 31 April 30 May 31 

4.8 
104.8 
(22.2) 
82.6 
8.4 
9.6 
3.9 
4.5 

16.7 
2.3 
0.0 
2.3 
(6.4) 
17.5 
11.1 
0.0 

143.9 

~9.7 

4.0 
187.6 

64.4 
26.0 

161.7 
1.9 
2.5 
6.2 
1.3 

264.1 

51.3 

5.1 
120.2 
(25.8) 
94.4 

8.5 
9.2 
5.0 
5.8 

20.1 
35.4 

0.0 
35.4 
(6.4) 
25.8 
19.4 

0.4 
203.2 

18.2 

221.4 

1ro.4 
2a6 
~-~ 
4a4 

3.4 
1.1 

9~ 

31. 
221.5 

27.0 

3.2 
87.8 

(18.6) 
69.2 

5.8 
8.5 
5.7 
4.1 

17.7 
3.4 
2.4 
5.8 

(6.4) 
18.6 
12.2 
0.3 

132.5 

132.5 

91.0 
23.2 
(0.9) 
66.4 
6.0 
7.9 

8.0 

201:6 

12.9 

4.0 
118.2 
(25.1) 
93.1 

8.1 
9.0 

12.0 
4.8 

18.4 
85.9 
31.6 

117.5 
(6.4) 
25.1 
18.6 
·o.5 

285.9 

285.9 

87.9 
24.6 
21.7 

110.7 
5.4 
1.3 

251.7 

8.7 

3.4 
104.5 
(22.0) 
82.5 

6,9 
8.5 
2.6 
6.7 

18.5 
3.6 
0.3 
4.0 

(6.4) 
22.0 
15:6 

0.4 
148.9 

.148.9 

127.7 
27.0 
(0,8) 
69.3 

3.0 
1.1 

14.9 

242.2 

6.4 

43.3 12.2 3.2 1.9 0.9 

9.9 
107.2 
(22.7) 
84.5 

6.4 
8.7 
2.8 
4.3 

12.7 
4.2 
0.0 
4.2 

(5.3) 
22.7 
17.4 

0.5 
151.3 

1.5 

152.8 

91~ 
~.4 
0~ 
M4 

4.1 
18~ 

Oj 

204.6 

4.0 

40.5 
118.6 
(28.0) 
90.6 

5.7 
10.7 
5.0 
1.9 

14.4 
34.6 
24.5 
59.1 
(6.4) 
28.0 
21.7 

0.3 
249.8 

249.8 

108.1 
27.1 

2.8 
89.0 

4.4 
5.3 

2.0 

238.7 

12.6 

201.9 
112.5 
(24.6) 
87.9 
6.4 

11.7 
4.5 
3.7 

13.1 
87.2 

0.2 
87.5 
(6.4) 
24.6 
18.3 
0.4 

435.4 

435.4 

~~ 

as 
~~ 
MS 
~3 

18B 

9~ 

0~ 
220.6 

5.4 

52.7 
113.4 
(22.2) 
91.1 

5.4 
9.1 

17.3 
4.0 

13.9 
40.2 
42.8 
83.0 
(6.4) 
22.2 
15.9 

0.5 
293.0 

293.0 

88.1 
25.1 
(1.0) 
82.7 

3.4 
5.9 

13.2 

217.4 

2.2 

13.7 
120.8 
(28.2) 
92.6 
5.3 
9.0 

208.7 
3.6 

14.4 
45.4 
11.1 
56.5 
(6.4) 

28.2 
21.8 

0.4 
426.2 

(1.5) 

424.7 

94.9 
26.3 
31.9 
80.9 

4.0 
3.6 

3.9 

245.5 

3.7 

5.5 
114.4 
(24.7) 
89.6 

6.1 
9.0 

24.4 
4.6 

16.3 
51.3 

0.2 
51.5 
(6.4) 
24.7 
18.4 
0.4 

225.9 

225.9 

112.7 
26.9 
(1.0) 
81.4 

5.3 
18.4 

38.2 

281.9 

3.5 

358.7 260.8 217.8 262.3 249.5 208.7 251.3 226.0 219.7 249.2 285.4 

(171.1) (39.4) (85.3) 23.6 (100.5) (55.9) (1.5) 209.3 73.3 175.4 (59.5) 
265.6 374.5 335.1 249.9 273.5 172.9 117.1 115.6 324.9 398.3 573.7 
280.0 

374.5 335.1 249.9 273.5 172.9 117.1 115.6 324.9 398.3 573.7 514.2 

June 30 

5.0 
104.9 
(23.9) 
81.0 
5.8 
9.4 
7.4 
3.9 

22.7 
43.5 
43.5 
87.0 
(4.0) 
23.9 
20.0 
20.5 

262.7 

1.1 

(4.0) 
259.8-

1002 
~j 

~-n 
M.4 
4S 
3~ 

10B 

27~ 

249.3 

3.1 

252.4 

7.4 
514.2 

(280.0) 

241.6 

Total Accrued 

349.7 
1,327.2 
(288.1) 

1,039.1 
78.9 

112.5 
299.2 

51.9 
198.9 
437.0 
156.6 
593.6 
(73.2) 
283.4 
210.2 

24.6 
2,958.7 

57.9 
1.1 
0.0 
0.0 

3,017.7 

1,162.9 
310.1 
209.0 
844.4 

50.0 
91.4 
12.0 
99.5 
27.5 
32.4 

2,839.3 

58.6 
1.6 

60.2 

4.7 
4.7 

64.9 

V.P. 

30.7 
4.0 
1.8 

21.5 
1.2 
3.5 

62.7 

Encum-

FY 2003 

Under Budget 
(Over) Revenues 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

349.7 
1,327.2 
(288.1) 

1,039.2 
78.9 

112.5 
299.2 

51.9 
198.9 
495.6 
158.2 
653.8 
(73.2) 
288.1 
214.9 

24.6 
3,023.7 

brances Mergers 

Budget 
Obliga• 

tions 

3.5 
3.2 

147.8 
28.4 

0.7 

183.6 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

1,197.1 
317.3 
210.8 

1,013.8 
79.6 
95.5 
12.0 
99.5 
27.5 
32.4 

3,085.5 

140.9 0.2 11.9 24.0 177.0 

61.5 
3,041.7 

(24.0) 
265.6 

0.0 

241.6 

62.9 195.4 

• Payments on 1st day of month 



. ~·~ OFFICE OF THE DIRECTOR OF FINANCE 
~ ~, CASH FLOW PROJECTIONS FY 2003 
~. ~.·. • CONSOLIDATED CASH--ALL FUNDS--FY2003 

~· 
~·· (Amounts in $millions) 

~I 1-----,•----- ----------- ----------- ---- ·------ ----------- Estimate ----------- ---····---- --·-·-····· ----------- ------------~. 

~ 
July 31 Aug 31 Sept 30 Oct 31 Nov 30 Dec 31 Jan 31 Feb 28 March 31 April 30 May 31 June 30 ~ l::i . ..... , 

General 374.5 335.1 249.9 273.5 172.9 117.1 115.6 324.9 398.3 573.7 514.2 241.6 
~' .,._. 
~; 

Gra~ts Revenue 5.0 • 5.0 0.0 o:o 0.0 0.0 5.0 10.0 10.0 10.0 10.0 5.0 ~.· 
(I:)•, 

1: C~mmu11ity Development (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) (4.0) 0.0 
..... 
"'Ii' (I:)', 

~ 
Vehicle Rental Tax 8.2 8.5 8.9 5.2 5.6 5.9 6.3 6.6 7.0 3.3 3.7 4.0 

(l:)c 

~ 
c;,j 

I Other Funds 9.0 9.0 9.0 9.0 9.0 9.0 9.0 9.0 9.0 9.0 9.0 9.0 ·~. 

.. 

.S. TOTAL OPERA TING FUNDS 392.7 353.6 / 263.8 283.7 183.5 128.0 131.9 346.5 420.3 592.0 532.9 259.6 ;j. 
i, 
l;,j .. I 

Capitaf Improvement 95.7 87.7 79.7 71.7 63.7 55.7 47.7 39.7 31.7 23.7 15.7 7.7 

lndtistri~I & Commercial Dev. 6.5 6.5 6.5 6.5 6.5 6.5 6.5 6.5 6.5 6.5 6.5 6.5 

TOTAL CAPITAL FUNDS 102.2 94.2 86.2 78.2 70.2 62.2 54.2 46.2 38.2 30.2 22.2 14.2 

TOTAL FUND EQUITY 494.9 447.8 350.0 361.9 253.7 190.2 186.1 392.7 458.5 622.2 555.1 273.8 

.,c rrc !Pil S!S"iSti?m'.5''1N'T Tt?tt'CiZ'N:"3;Cl)7""0%:':i:6:FIE0t:lit'a't+V'U:'~"i:.:i'"~~~-..i-~M "Yl':N .~-~-----------------------------------------------------



City of Philadelphia 

Five-Year Financial Plan 

• • • • • 

Appendix V 

Base Obligation Methodology 



I 
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.,City of Phila~elphia 

Principal General Fund Obligation Growth Assumptions 

•l?Y 2003-2007 Five Year Financial Plan 

. FY03 
• ;class 100 Personal Services 

Civilian Wages 3.0% 

Uniform Wages 0.0% 

! Employee Benefits 
l;t. 

Unemployment Comp. 0.0% ~! 
y_;: Employee Disability 5.6% 
t-,· 

-3.2% i Pension 
Pension Obligation Bonds 24.7% 

f 
FICA 3.3% 

·"' 
j: Health/Medical 9.0% 

Group Life 1.4% 
i'. Group Legal 2.3% ?J. 

f Tool Allowance 0.0% 

i, Flex Cash Payments 0.0% 
~,i. ,. 
~' 

{class 200 Purchase of Services 0.0% 

f 
~-
')'Class 3/400 Materials, Supplies 

f & Equipment 0.0% 

.ass 500 Contributions, Indemnities 

& Taxes 0.0% 

FY04 FY0S 

(a) 3.0% (b) 0.0% 

0.0% 0.0% 

5.6% 0.0% 

0.0% 0.0% 

13.0% 16.7% 
5.8% 15.5% 
4.2% 2.9% 
9.0% 9.0% 
1.4% 1.4% 

0.0% 2.3% 

0.0% 0.0% 

9.1% 0.0% 

0.0% 0.0% 

0.0% 0.0% 

0.0% 0.0% 

.. Class 700 Debt Service See Schedule of Long Term Obligations (Appendix II) 

'Class 800 Payments to 

Other Funds 0.0% 0.0% 0.0% 

' . Class 900 Advances & 

Misc. Payments 5.2% -1.2% -1.1% 

; (a) Three Percent effective 12/15/02. Year 3 of a three year contract. 

(b) Three percent effective 7/01/03. Year 4 ofa four year contract. 

Note: 

FY06 FY07 

0.0% 0.0% 

0.0% 0.0% 

0.0% 0.0% 
0.0% 0.0% 

14.6% 9.8% 
6.3% 5.8% 
3.0% 2.9% 
9.0% 9.0% 
1.4% 1.4% 

0.0% 2.2% 

0.0% 0.0% 
0.0% 0.0% 

0.0% 0.0% 

0.0% 0.0% 

0.0% 0.0% 

0.0% 0.0% 

-1.1% -1.0% 

Obligation levels in the current plan have been established for most departments and cost centers based upon specific issues 

concerning desired service levels, management and productivity initiatives underway, anticipated competitive contracting issues, 

existing and anticipated contractual obligations, and a host of other factors. The growth assumptions set forth above provide only the 

underlying foundations for the specific proposed obligation levels which have been established for departments in the current plan. 

Appendix V: Base Obligation Methodology 
Page 1 
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2003-2008 Capital Program-Budget Year AJlocations 

SOURCES OF FuNDS 

CN NEW CITY TAX-SUPPORTED LOANS 

CR T /v(-$UPPORTED OPERATING REVENUE 

CA T AX•SUPPORTED PREFINANCED LOANS 

XN SELF·Sl,JSTAINING NEW LOANS 

" 

XR SELF-SUSTAINING OPERATING REVENUE 

z REVOLVING FUNDS 

FB FEDERAL 

FO FEDERAL OFF-BUDGET 

SB STATE 

so STATE OFF-BUDGET 

PB PRIVATE 

TO OTHER GOVERNMENT/AGENCIES OFF-BUDGET 

TOTAL ALL FUNDS 

Appendix VJ: Capital Budget 
Pagel 

-) 
I 2003 

$x000 

89,946 

8,875 

2;200 

.219;919 . 
• ·.'3-. 

16,287 

10,000 

52,053 

67,343 

7,630 

29,666 ) 
2,530 

124 

506,573 



2003-2008 Capital Program-Budget Year Allocations 

Art Museum 
Museum Facilities 

1 PHILADELPHIA MUSEUM OF ART - BUILDING REHABIUT ATION 

2 PHILADELPHIA MUSEUM OF ART - RB.IANCE (PERELMAN) BUILDING 

TOTAi.$ - ART MQSEUM 

Appendix VI: Capital Budget 
Page2 

I 2003 

$x000 

1000 
1:ooocN 
1,424 
1,424CN 

• ·2,424 
2,424CN 



2003-2008 Capital Program-Budget Year Allocations 

Capital Program Office 

r t: Capital Program Office 

3 CAPITAL.PROGRAM ADMINISTRATION, DESIGN ANO ENGINEERING 

4 IMPROVEMENTS TO FACILITIES 

5 CITYWIDE ENVIRONMENTAL REMEDIATION 

TOTALS-CAPITAL PROGRAM OFFICE 

Appendix VI: Capital Budget 
Page3 

I 2003 

$x000 

1,750 
• 750CR 
1,C>OOCA 

300 
300CN 

8,820 
,7,,070CI\I 

150CR 
1,000CA 



2003-2008 Capital Program-Budget Year Allocations 

Departmentof Com~erce 

Philadelphia lnurnational Airport 

7 PASSENGER TERMINAL EXPANSION PROGRAM 

8 AIRPORT SECURITY PROGRAM 

9 AIRPORT ExPANSION PROGRAM 

10 IMPROVEMENTS TO"ExlSTING FACILffiES 

11 Al~ELD RENOVATIONS AND AoomONS 

12 RECONSTRUCTION OF TERMINAL 0-E APRON 

13 FACILITY MANAGEMENT SYSTl;M 

14 TERMINAL A • RENOVATIONS 

15 T AXJWAY J & CARGO CITY RAMP RECONSTRUCTION··,_ 

16 COMMUTER APRON MoolFICATIONS 

17 DOA MAINTENANCE CENTER 

18 PERIMETER ROAD AND FENCE IMPROVEMENTS 

19 ExTENoEo SAFETY AREA- RUNWAY 9R 

Appendix VI: Capital Budget 
Page4 

I 2003 

$x000 

30,000 
30,000XN 

30,000 
20;000XN 
to;oooFB 

20,®() 
20,QOOXN 

12,000 
12;000XN • _ _, • 

12,000 
6,000XN 
6,000FB 

9,000 
2,250XN 
6,750FB 

6,000 
3,000XN 
3,000FB 

5,400 
5,400XN 

5,000 
1,250XN 
3,750FB 

3,200 
3,2q<)XN 

1,500 
1,Sp<>XN 

1,000 
1,000XN 

1,000 
250XN 
750FB 



2003-2008 Capital Program-Budget Year Allocations 

Departrnent of Co1nn,erce 

Phila4elphia lnternati.onal Airport 

20 EMPLOYl:EPARKING LOT - EXPANSION 

21 TiNICIJM FUELFACIL!TY DEMOLITION . 

tor;i[ ·~ PlliUWEi.PHIA fNTERNAtioNAi. AIRPORT • 

Appendix VI: Capital Budget·•· 
Page5 

I 2003 

$x000 

1,(lpQ 
1,000XN 

5@ 
~XN 

• • 1s1,aoo· 
107,~XN 
30,250FB 
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2003-2008 Capital Program-Budget Year Allocations 

Depai'bil'ent,of·Commerce 

Northeast-Philadelphia Airport 

28 NEWVEHICI..E STORAGE & MAINTENANCE BUILDING 

29 T~iWAY ExPANSION PROGRAM 

30 IMPROVEMENTS TO EXISTING FACILITIES 

TOTAL• NORTHEAST PHILADELPHIA AIRPORT 

Appendix VI: Capital Budget 
Page6 

I 2003 

$x000 

2,300 
575XN 

1,725fB 

2,000 
1QOXN 

1,800FB 
.100S8 

400 
400XN 

4,700 
1,075XN 
3,525FB 

100S8 

if 
~~:., ·

-- ~;-



2003-2008 Capital Program-Budget Year Allocations 

Department<if Commerce 

Waterfront Development 

31 PENN'S:LANDiNG IMPROVEMENTS 

32 Bus PARKING fQR INDEPENDENCE MALL 

TOTAL~ WATERFRIJNTIJEVELOPUENT 

Appendix VJ:· Capitizl Budget 
Page7 

I 2003 

$x000 

510 
510CN 

42 
42CN 

552 • 
552CN 



2003.:.2008 Capital Program-Budget Year Allocations 

&paftl)lent of Commerce 

Ecoriomu: Developljient 

33 PlDC LAND BANK - ACQUISITION AND IMPROVEMENTS 

34 PIDC LAND BANK - IMPROVEMENTS AND ADMINISTRATION 

35 Aver,iuEoF THE ARrs - Noi:trn BROAD STREET 

36 DEFENSE CoNVERSION 

37 GRADING AND PAVING - NEW ANO ExlSTING STREETS 

38 ENTERPRISE/EMPOWERMENT ZONE IMPROVEMENT$ 

TOTAL • ECONOMIC DEVELOPMENT 

Capit~l Budget 

I 2003 

$x000 

5,000 
5,0002 

5,000 
5,0002 

.3,1$0 ., •• 
3;150S6 

1;500 
1,500CN 

250 
250CN 

• 250 
250CN 

15,150 
2,000CN 

10,000Z 
3,150S6 

~
r 

.. 

~ 



2003-2008 Capital Program-Budget Year Allocati0.11S 

Department of Cotnmerce 

Commercial DeYelopment 

41 NEl~tJBORHOOO COMMERCIAL CENTERS - SITE IMPROVEMENTS 

TOTAL• ~RCIAL DEvELOPMENT 

TOTALS - DEPARTMENT OF COMMERCE • 

Appendix VI: _,Capltai Budget 
Page9 

I 2003 

$x000 

2000 
{OOoCN 
1,000SB 

2;000' 
1,000CN 
1,0005B • 

100,002 
.3,552CN 

108,425XN 
10,000Z 
33,nSFB 

4,2505B 



2003-2008 Capital Program-Budget Year Allocatic>Jis 

Off"<ce c;Hfmerge11cy Shelter & Services 

Family Care Facilities 

42 OESS RENOVATIONS 

TOTALS - OFFICE OF EMERGENCV SHELTER·&SERVICES 

Appendix VI: . Capital Budget 
Page 10 

I 2003 

$x000 

600 
600CN 

600 
GoocN 



2003-2008 Capital Program-Budget Year Allocations 

Fairmount Park Commission 

Fairmount Park Facilities 

43 HISTORIC BUJi..DING IMPROVEMENTS 

44 BUii.DiNG IMPROVEMENTS 

45 FACILITT'JMPROVEMENTS' 

46 ROADWAYS, FOOTWAYSAND PARKING 

47 PARKSIDE IMPROVEMENTS - GROWING GREENER GRANTS 

48 PARK AND STREET TREES 

49 PARKLAND - SITE IMPROVEMENTS 

TOTALS - FAIRMOUNT PARK COMMISSION 

Appendix VI: Capital Budget 
Page 11 

I 2003 

$x000 

1,570'. 
1,570CN 

655· 
655-CN 

1;550 
400CN 
750FB 
400S8 

575 
575CN 

1,045 
370CN. 
67~5B 

300 
300CN 

200 
200CN 

5,895 
4,-070CN 

750FB 
1,075S8 



2003-2008 Capih\l Program-Budget Year Allocatio~ 

Fire Department 

Fire Facilities 

51 FIRE DEPARTMENT CoMPUTER SYSTEM IMPROVEMENTS 

52 FIRE DEPARTMENT INTERIOR/EXTERIOR RENOVATIONS 

TOTALS - FlRE DEPARTMENT 

Appendix VJ: Capital Budget 
Page 12 

I 2003 

$x000 

sis 
925CR 

900 . 
900CN 

'1;825 
900CN 
925CR 



f: 

2003-2008 Capital Program-Budget Year All~tions 

Office of Eleet ·Man~g-ement 

Fleet Ma""agement Facilities 

53 RENOVATIONS TO FLEET MANAGEMENT SHOPS 

54 f\EMOVAlJREPl,.ACEMENT OF Fua SITES 

TOTALS - ())tFICE OF FLEET MANAGEMENT· 

Appendix Vl: • CapitafBl,lt]get·· • 
Page]3 

I 2003 

$x000 

2~0 
240CN 

200 
200.00 

4:4.0 
44ilcN 

--\ 
} 



2003-2008 Capital Program-Budget Year Allocations,<·. 

Free Library of Philadelphia 

library Facilities 

55 BRANctl LIBRARIES - MAJOR RENOVATIONS 

56 BRANCH LIBRARIES - REPLACEMENT AND RECONSTRUCTION 

57 BRA!'ICH LIBRARIES - IMPROVEMENTS 

TOTALS- FREE LWRARY OF PHILADELPHIA 

App~ndix Vi: Capital Budget 
Page 14 

2003 

$x000 

3;100 
3;000CN 

1005B 

1,400 
1,400CN 

' -~- ,,,,. ~. . • . . 

39$ 
395CN 

4,~95 
4,795CN 

1005B 



2003-ZC,08 Capital Program-Budget Year Allocations 

Department of Public Health 

Health Facilities 

59 HEAbTH FACILllY RENOVATIONS 

60 HEALTHADf.t!NISTRATION BUILDINa, .• 

61 EQUIPMENT ANO RENOVATIONS - PHILADELPHIA NURSING HOME 

62 HEALTH DEPARTMENT EQUIPMENT ANO RENOVATIONS 

TOTALS - DEPARTMENT OF PUBLIC HEALTH 

Appendix VJ: Capita/Budget 
Page 15 

I 2003 

$x000 

820 
820CN 

J~. 
·8.0CN 

1,900 
1,900CR 

1,000 
1,000CR 

3,800 
900CN 

2,900CR 

I 



2003-2008 Capital Program~Bndget Year Ail()cations\, 

Office oNlousing & Community Development 

Neighborhood Renewal 

63 SITE IMPROVEMENTS 

TOTALS - .OFFICE OF HOUSiNG & COMMUNITY DEVELOPMENT. 

Appendix VI: Capital Budget 
Page 16 

I 2003 

$x000 

,6,84!! 
6;Ei45CN 

e;84s 
6,845CN 



2003-2008 Capital Program-Budget Year AllocaJiQOS 

Department of iiunian Services 

Aging-Services 

64 RIVERVIEW HOME RENOVATIONS 

TOTAlS - lJEP'ARTMENt OF HUMAN SERVICES 

Appendix VJ.-· • Capitai fi,;Jg;i 
Page 17 

I 2003 

$x000 

,~ .. 
300CN. 

3()0 ' 
300CN 

r:·1 
:·I 

') 

_) 
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2003;.2008 Capital Program-Budget Year Allocations_ 

Managing Director's Office 

City Wide Facilities 

66 CITVWibE FACILITIES 

67 INTE$RATEQCASE MANAGEMENT 

68 GREEN LIGHTS LIGHTING UPGRADES 

69 EN!:RGY STAR BUILDING UPGRADES 

TOTALS - MANAGING DIRECTOR'S OFFICE 

Appendix VI: Capital Budget 
-Page18 

I 2003 

$x000 

3,500 
3,500CN 

2;$® 
2,500CN 

250 
250CN 

250 
250CN 

6,500 
6,500CN 



2003-2008 Capital Program-Budget Year AllocatioDSc • 

Police Department 

Polite Facilities 

70 

71 

COMPVTER/CoMMUNICATION SYSTEMS IMPROVEMENTS 

POLI(;~ DJ,PARTMENT INTERIOR AND EXTERIOR IMPROVEMENTS . ··< • 

TOTALS - POLICE DEPARTMENT 

Appendix VI: Capital B~dget •• 
Page 19 

I 2003. 

$x000 

3,7~0 
. 42C>CN 
3,300CR 

t;660 
1;660CN 

5,380 
2,0S0CN 
3,300CR 
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2003-2008 CapitalProgram-:-Buclget Year Allocations 

:iffiilad,1"bia Prisons 

Prison Facilities 

72 PRISON SYSTEM - RENOVATIONS 

TOTALS ~ V~IILADELPHIA PRISONS 

.Appendix VI: Capital Budget 
Page20 

I 2003 

$ir000 

2;000 
2,000CN 

2,000· 
2,000CN 

I 



2003-2008 Capital Program~Budget Year Allocatfons 

Department oM~nbtic Pioperty 

Buildings and Facilities 

73 CrtvHALL 

74 FAMILYCoURT 

75 TRIPLEX FACILITY IMPROVEMENTS 

76 BUllDINGS AND FACILmES IMPROVEMENTS 

TOTAL - Bu/LDINGSAND FACIUTIES 

AppendiJ/ vi: • C~pitai Budget 
Page 21 

1 2003 

$x000 

5,00() 
5,000CN 

2;000 
2:t1oocr,1. 

200 
200CN 

200 
200CN 

7,400 
7,400CN 

) 
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2003-2008 Capital Program-Budget Year Allocations 

~arhnent of fublic Property 

Communications 

77 COMMUNICATIONS 

TOTAL· C<iMMuiliCATIOHS 

Appendix VI: · Capital Budget 
Page 22 

I 2003 

$~000 

1,460. 
460CN 

1,00QCR 

1,460. 
460CN 

t;CiooCR 

I 

. l 



2003-2008 • Capital Pr-0gram-Budget Year Allocations 

D'eparttnentof ·Pufflic Property 

Transit Facilities 

78 SEP:l'A STATION ANO PARKiNG IMPROVEMENTS 

79 SEPTA BRIDGE, TRACK, SIGNAL AND INFRASTRUCTURE IMPROVEMENTS 

80 SEPTA VEHICLE/EQlJIPMENT AcauIsmON AND IMPROVEMENT PROGRAM 

81 SEPTA PASSENGER INFORMATION, COMMUNICATIONS AND SYSTEM CONTROLS 

82 TRANSIT FACILmES IMPROVEMENTS 

TOTAL - TRANSIT FACILITIES 

TOTALS -DEPARTMENT OF PUBLIC PROPERTY. . . . 

App~ndix VI: Capital Budget 
Page23. 

I 2003 

$x000 

5-4,34.9. 
1,808CN 

43,479£0 
9,Q58,$'0 
• '4'Td-

34,871 
2,171 CN 

16,857FO 
15,813SO 

30TO 

6,950 

182CN 
4,000FO 
2,718SO 

SOTO 

5,259 
135CN 

3,007FO 
2,077SO 

40TO 

300 
300CN 

101,729 
4,596CN 

67,343FO 
29,666SO 

124TO 

110,589 
12,456CN 

1,000CR 
67,343FO 
29,666SO 

124TO 



2003-2008 Capital Program;..Budget Year A)l(}cations 

Department of Records 

Record Systems and Facilities 

83 AIR OUAUTY IMPROVEMENTS 

TOTALS ,;;DEPARTMENT OF RECORDS 

Appendix VI: Capital Budget 
Page24 

I 2003 

SxQQO 

300. 

300CN 

300 
300CN 



2003-2008- Capital Program-Budget Year Allocations • 

Department ofiR.eciteation 

Sports and Culhiral Facilities 

84 CULTURAL FACILITIES 

TOTAL - SPORTS AND CULTIIRAL FACILITIES 

Appendix VI: Capital Budget 
Page25 

1 200a 

$x000 

600 
600CN 

600 
600CN 

I 
. ' 
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2003-2008 Capital Program-Budget Year Allocations 

Ilep~rtnient of Recreation 

P.lay Facilities 

85 IMPROVl:MENTS TO EXISTING FACILITIES 

86 IMPROVEMENTS TO EXISTING F AGILITIES • LIFE SAFETY SYSTEMS 

87 IMPROVEMENTS TO EXISTING FACllffiES • INFRASTRUCTURE 

88 IMPROVEMENTS TO EXISTING RECREATION FACILITIES· SWIMMING POOLS 

89 STATE GRANT FUNDED RECREATION IMPROVEMENTS 

TOTAL· PLAYFACIUTIES 

TOTALS - DEPARTMENT OF RECREATION 

Appendix VI: Capital Budget 
Page26 

I 2003 

$x000 

10,500 
10,SOOCN 

·soo· 
SOOCN 

200 
200CN 

50 
50CN 

2,000 
1,000CN 
1,000SB 

13,250 
12,250CN 

1,000SB 

13,850 I 12,850CN 
1,000SB 
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2003-2008 Capital Program-Budget Year Allocations • 

Department of Streets 

City Streets and High.ways 

91 RECONSTRUCTION/RESURFACING OF STREETS 

92 FEDERAL AID HIGHWAY PROGRAM 

93 BRIDGE RECONSTRUCTION AND IMPROVEMENTS 

94 AVENUE OF THE ARTS - NORTH BROAD STREET 

95 INDEPENDENCE MALL GATEWAY 

96 TRAFFIC CONTROL 

97 SCHOOlif>EDESTRIAN CROSSING SIGNS· & SIGNALS 

98 STREETS DEPARTMENT SUPPORT F~CllffiE$ 

99 STREET LIGHTING IMPROVEMENTS 

100 FLUORESCENT YELLOW-GREEN SCHOOi.. AND PEDESTRIAN SIGNS 

TOTAL - CITY STREETS AND HJ4HWAYS 

Appe~ix VI: Capital Budget 
Page27 

I 2003 
__ ... ·.~)· 

.. • 

$x000 

14,200. 
14,200CN 

7,500 
1,SOOCN 
5,750FB 

250SB 

7,282 
.1',1si.CN 

• ·s.110:;=e 
955SB 

4,700 
1,200CA 
3,SOOFB 

3;885 
777CN 

3,108FB 

1,040 
1;040CN ) 

/ 
500 

... 

500CN 

410 
410CN 

250 
250CN 

1.50 
150CN 

39,g17 
19, 84CN 
1,200CA 

17,528FB 
1,205SB 



2003-2008 Capital Program-Budget Year Allocations 

Department of Streets 

Sanitation Facilities 

101 MODERNIZATION OF SANITATION FACILITIES 

TOTAL. SANITATION FACILITIES 

TOTALS·-~- DEPARTMENT OF STREETS 

. ~ .,. . -
Appendix VI: Capital Bwlget 
Page28 

1 2003 

$x000 

420 
420CN 

420 
420CN 

40,337 
20,404CN 
·1,200CA 

.17,528FB 
• ·1,2osse 

I 
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2003-2008 Capital Program-Budget Year Alloc:a1ions 

Water Department 

Water/Sewer Facilities 

102 IMPROVEMENTS TO TREATMENT PLANTS 

103 

104 CONVEYANCE SYSTEM 

105 ENGINEERING AND ADMINISTRATION 

106 STORM FLOOD RELIEF AND CoMalNE0 SEWER OVERFLOW 

107 VEHICLES 

108 LARGE METER REPlACEMENT 

TOTALS - WATER DEPARTMENT • 

Appendix VI: Capita/Budget 
Page29 

I 2003 
·") 

$x000 

,. 

50,000 
40,152XN 

9,848XR 

?~,1?9 .. ,c. 

25;610XN. ____ 
500XR 

'tOPB 

25,090 
24,580XN 

500XR 
10PB 

18,291 
16,852XN 
1,439XR 

4,000 
4,000XN 

4,000 ) 4,000XR 

300 
300XN 

127,801 
111,494XN 

16,287XR 
20PB 



2003-2008 Capital Program-Budget Year Allocations • • 

Zoo Facilitiess 

109 PHILADELPHIA Zoo FACILITY & INFRASTRUCTURE IMPROVEMENTS 

TOTALS'~ ZOOLOGICAL GARDEN 

Appendix VI: Capital Budget 
Page30 

I 2003 

$x000 

! 
! 

3,9'70 
l 
f 1,460CN 

2,510PB t 
·,:-.i,_:,_,: ... t 

3,970 
1,460CN 
2,510PB 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2003 

CERTIFICATE OF CHIEF CLERK OF THE 
COUNCIL OF THE CITY OF PHILADELPHIA, PENNSYLVANIA 

I, Patricia Rafferty, Chief Clerk of the Council (the "Council") of the City of 
Philadelphia (the "City"), do hereby certify that it appears from the records of said Council 
that: 

1. (a) Public hearings were held on each of the Bills (the ''Bills")listed below 
as required by Section 2-201 (2) of the Philadelphia Home Rule Charter: 

(i) Bill Number 1437 of 1991 imposing a 1.5% tax on salaries, 
wages, commissions and other compensation earned by 
residents of the City and on net profits, earned in business, 
professions and other activities conducted • by residents of the 
City exclusively for the purposes of the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") 
pursuant to Section 601 of the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class (hearing 
held May 23, 1991). 

(ii) Bill Number 1563-A of 1992 approving the execution and 
delivery by the City of an Intergovernmental Cooperation 
Agreement between the City and the Authority (hearings held 
September 27 and 28, 1991). 

(b) Notices of public hearings on said Bills and of their report from 
committee were duly given by advertisement, each such Bill was duly enacted by the 
affirmative vote of a majority of all the members of the Council after the elapse of not less 
than five days from the printing and distribution of each Bill as reported from committee 
and the votes thereon have been recorded in the Journal of Council, all as required by 
Section 2-201 of the Philadelphia Home Rule Charter. 

(c) The copies of the Bills attached hereto are true and correct copies of 
the originals thereof on file in the office of the Chief Clerk of the Council. 



(d) Such Bills have not been amended or repealed and are in full force and 
• effect on the date of this certificate. 

2. (a) The following Resolution of the Council was duly adopted by the 
. affirmative vote of a majority of all of the members of the Council. 

(i) Resolution No. 020059, adopted on May 2, 2002, approving the 
Eleventh Five-Year Financial Plan for the City of Philadelphia 
covering Fiscal Years 2003-2007, as amended April 23, 2003, 
pursuant to the Intergovernmental Cooperation Agreement by 
and between the City and the Authority. 

(b) A copy of such Resolution attached hereto is a true and correct copy of 
the original thereof on file in the office of the Chief Clerk of the Council. 

(c) Such Resolution has not been amended or repealed and is in full force 
effect on the date of this Certificate. 

3. Copies of Resolution No. 2003-04 of the Authority adopted March 25, 2003, 
as provided to me by the Authority, have been on file for public inspection at the office of 
the Chief Clerk of the City Council, Room 315, City Hall, Philadelphia, Pennsylvania, at all 
ti.mes since the delivery of such Resolution to me on March 28, 2003. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal, this 16th day of 
June, 2003. 

[SEAL] 

2 

CI1Y OF PHILADELPHIA, 
PENNSYLVANIA 

Chief Clerk of the Council of the City 
of Philadelphia, Pennsylvania 



{Bill No. 1437) • 

AN ORDINANCE 
Explanation: Italia indicate new matter added. 

Amending Title 19 of The Philadelphia Code, entitled 

"Finances, Taxes and Collections," by adding a new 

Chapter· 19-2800, entitled "Pennsylvania Inter

governmental Cooperation Authority Tax on Wages and 

Net Profits," by imposing a tax of one and one-half 

percent on the salaries, wages, commissions and other 

compensation earned by residents of the City and on the 

net profits earned in·businesses,.professions or other 

activities conducted by residents of the City; providing 

that revenues from the tax are to be used for the 

purposes of the Pennsylvania Intergovernmental 

Cooperation Authority; pledging to obligees of the 

Authority that the City will neither repeal nor reduce 

the tax for so long as bonds of the Authority secured by 

the pledge of the tax remain outstanding; providing for 

the collection of the tax; _and imposing penalties. 

APP. NO. 297-1 
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The Council of the City of Philadelphia hereby ordains: 

·, 

SECTION 1. Title 19 of The Philadelphia Code, entitled 

"Finances, Taxes ~and Collections," is hereby amended by 

adding a new Chapter 19-2800, entitled "Pennsylvania 

Intergovernmental Cooperation Authority Tax on Wages 

and Net Profits," to read as follows: 

CHAPrER 19-2800. PENNSYLVANIA 
INTERGOVERNMENTAL 

COOPERATION AUTHORITY TAX 
ON WAGES AND NET PROFITS. 

§19-2801. Legislative Acknow~dgements. 

(1) The General Assembly of the Commonwealth of 

. Pennsylvania has enacted the Pennsylvania 

Intergovernmental Cooperation Authority Act for Cities of 

the First Class (Act of __ ~ 1991, P.L. _ __,No.__). 

(2) . The Act declares it to be the public policy of the 
[ 

Commonwealth to exercise its retained sovereign powers 

with regard to taxation, debt issuance and matters of 

State-wide concern in· a manner calculated to foster the 

fiscal integrity of cities of the first class to assure that these 

cities provide for the health, safety and welfare of their 

citizens; pay principal and interest owed on their debt 

.• ·= .'F 
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obligations when due; meet financial obligations to their 

employees, v~ndors and suppliers; and provide. for proper 

financial planning procedures and budgeting practices. 

The inability of a city of the first class t6 provide essential 

services to its citizens as a result of a fiscal emergency has 

been determined to affect adversely the health, safety and • 

welfare not only of the citizens of that municipality but also 

of other citizens in this Commonwealth. 

(3) The stated intent of the General Assembly for 

enacting the Act is to: 

(a) provide cities of the first class with the legal tools 

with which cities of the first class can eliminate deficits 

that render them unable to perform essential municipal 
. services; 

(b) create an authority that will enable cities of the 

first class to access capital markets for deficit elimination 

and seasonal borrowings to avoid default on existing 

obligations and chronic cash shortages that will disrupt 

the delivery of municipal services; 

11\\ I 

i ! ll ! '. ! : 
I i 

. l. ; 
: 11 I 
'·: ! 

., 
', 

,· 
! 

; ' 



APP. NO. 297-4 

(c) foster sound financial planning and budgetary 

practices that will address the underlying problems which 

result in such deficits; and 

(d) exercise its powers consistent with the rights of 

citizens to home rule and self government by maintaining 

a system pursuant to which the principal responsibility for 

conducting the governmental affairs of a municipality 

remains with its local elected officials; 

( e) remedy the fiscal emergency confronting cities of 

the first class through the implementation of sovereign 

powers of the Commonwealth with respect to taxation, 

indebtedness and matters of State-wide concern. To 

safeguard the rights of the citizens to the electoral process 

and home rule, the General Assembly intends to exercise 

its power in a cooperative manner with the elected officers 

of cities of the first class as contemplated by the 

Constitution of Pennsylvania. 

(f) authorize the imposition of a tax or taxes to provide 

a source of funding for an intergovernmental cooperation 

authority to enable it to assist cities of the first class and 

to incur debt of such authority for such purposes; however, 

the General Assembly intends that such debt shall not be-
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a debt or liability of the Conimonwealth ora city of the first 

class nor shall debt of the authority payable from and 

sccu red- by su.cll source of funding create a charge directly 

or indir;ectly against revenues of the C.ommonwealth or a 

city of the first class. 

( 4) In enacting the Act the General Assembly of the 

Comrnonwealth inter alia found: 

(a) That cities of the first class have encountered 

recurring financial difficulties which may affect the 

performance of necessary municipal services . to the 

detriment of the health, safety and general welfare of 

residents of such cities. 

(b) That the financial difficulties have caused cities 

of the first class to lose an investment-grade credit rating 

and direct access to capital markets. 

• (c) That it is critically important that cities of the first 

class achieve an investment-grade credit rating and 

thereafter maintain their credit-worthiness. 
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( d) That, without the ability to enter the capital 

markets, cities of the first class may face a fiscal emergency 

that could render them unable to pay their obligations 

when due and deliver essential services to their citizens. 

(e) That, due to the economic and social 

interrelationship among all citizens in our economy, the 

fiscal integrity of cities of the first class . is a matter of 

concern to residents of the entire Commonwealth., and the 

financial problems of suchcities have a direct and neg~tive 

effect on the entire Commonwealth. 

({) That, because cities of the first class consume a 

substantial proportion of the products of Pennsylvania's 

farms., factories., manufacturing plants and service 

enterprises, economic difficulties confronting cities of the 

first class detrimentally affect the economy of the 

Commoniqealth as a whole and become a matter of 
1 

State-wide concern. 

(g) That., because ~esidents of cities of the first class 

contribute a substantial proportion of all Commonwealth 

tax revenues., a disruption of the economic and social life 

of such cities may have a significant detrimental effect 

upon Commonwealth revenues. 
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(h) That, cities of the first class and the 

Commonwealth have shown a willingness to cooperate in 

order to address important financial and budgetary 

concerns. 

(i) That, the· financial difficulties of cities of the first. 

class can best be addressed and resolved by cooperation 

between governmental entities. 

(j) That, the Constitution of Pennsylvania grants 

municipalities authority to coo~rate with other 

governmental entities in, the exercise of any function or 

responsibility. 

(k) That, the Commonwealth retains certain· 

sovereign powers with respect to cities of the first class, 

among them the powers to authorize and levy taxes, to 

authorize the incurring of indebtedness and to provide 

financial assistance that may be necessary to assist cities · 

in solving their financial problems. 

(l) That, the Commonwealth may attach conditions to 

grants of authority to incur indebtedness or assistance to 

• ! 
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cities of the first class in order to ensure that deficits are 

eliminated and access to capital markets is achieved and 

maintained. 

(m) That, such conditions shall be incorp~rated into 

intergovernmental cooperation agreements between the 

Commonwealth or its instrumentalities and cities of the 

first class. 

(n) • That, cities of the first class· and the 

Commonwealth will benefit from the creation of an 

independent authority composed of members experienced· 

in finance and management which may advise such cities, 

the General Assembly and the Governor concerning 

solutions to fiscal problems cities of the first class may face. 

(o) That, the creation of such an authority with the 

power to borrow money and issue bonds in order to assist 

cities of the first class will allow such cities to continue to 

provide the necessary municipal services for their residents 

and to contribute to the economy of the Commonwealth. 

(p) • That, in order for an authority to effectively assist 

cities of the first class in financing their cash fiow needs 

and for cities of the first class to be able to cost-effectively 

-··- ·---- -·· 
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finance their ca~,h flow needs during the term of an.y 

authority bonds and thereafter, the enactment of certain 

prov is ions of law in connection with the issuan;ce of tax and 

• revenue anticipation notes of cities of the first class ts 

necessary and desirable. 

( q) That, • a dedicated source of funding for the 

authority is necessary in order to address the immediate 

financial ditficttlties of cities of the first class. • • 

(r) That, the Commonwealth's ·action in authorizing 

cities of the first class t(! impose taxes for the authority will 

allow such cities to continue to provide necessary services 

for their residents and for those non-residents enjoying the 

benefits of such services. 

( s) That, the levy of a tax within cities of the first class 

for the authority should be authorized by the 

Commonwealth for the benefit of cities of the first class, 

with the revenue produced as a result of such levy being 

Commonwealth-authorized revenues and revenues of a 
.· . 

State authority, ·and not revenues of the· city of the first 

class. 

; 
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(t) That, the authority to levy a tax only within cities 

of the first class or as a rate that is higher than that 

imposed outside cities of the first class is based upon a 

legitimate classification which the General Assembly 

deems to be reasonable and just, since the benefit received 

by taxpayers in cities of the first class as a result of such 

levy is determined to be in proportion to the tax • burden 

imposed in such cities of the first class. 

(u) That, a levy imposed only, or at a higher rate, in 

cities of the first class will be used to benefit citizens of cities 

of the first class by providing for their health, safety, 

convenience and welfare. 

(5) City Council further acknowledges that the Act: 

(a) Specifically authorizes the imposition and pledge 

of any combination of the following taxes: 

(i) a sale and use and hotel occupancy tax; 

(ii) a realty transfer tax such as is now or as may be 

hereafter enacted for general revenue purposes of the City 

pursuant to Section 1301(b) oftheActofDecember 13, 1988 

(P.L. 1121, No. 45), known as the Local Tax Reform Act; 

and 
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(iii) a tax on salaries. . . 
wng<>s, rnm m.1smons, 

compensation or other income received or to be received for 

work done by residents of the City, imposed pursuant to the 

provisions of the Sterling Act. 

(b) Provides that the revenues generated by any such 

tax are to become the exclusive property of the Pennsylvania 

Intergovernmental Cooperation Authority (PICA) and 

shall not be subject to appropriation by City Council or the 

General Assembly of the Commonwealth. 

(c) Provi<!,es that the Department of Revenue of the 

Commonwealth is charged with the administration, 

enforcement and collection of the tax imposed by this 

Chapter and if the tax imposed is pursuant to Subsections 

601 (a)(2) or (3) of the Act the administration, enforcement 

and collection procedures for the taxes and the fines, 

forfeitures, penalties and interest charges shall be as are 

specified in this Chapter . 

. . ( d) Provides that the Department of Revenue of the 

Coin.monwealth is authorized to appoint as its agents, tax 

officers, clerks, collectors and other assistants, including 

revenue and legal departments of cities imposing a tax 

under this chapter, to collect and enforce any tax, including 

I 
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interest and penalties, imposed under authority of this 

. chapter; provided, however, that any moneys collected by 

any such agent shall not be commingled with any other 

funds of such agent and must be segregated and paid over 

to the Department of Revenue of the Commonwealth at 

least monthly. 

(e) Provides that the revenues collected by any of the 

Department of Revenue's agents, tax offi,cers, clerks, 

collectors and other assistants are to be paid over to the 

Department of Revenue of the Commonwealth to be 

deposited by 'the Treasurer of the Commonwealth in the. 

Pennsylvania Intergovernmental Cooperation Authority 

Tax Fund. 

(f) Provides that the obligees of PICA shall have the 

right to enforce a pledge of or security interest in revenues 

of the authority securing payment of bonds of the authority 

against all government agencies in possession of any such 

revenues at any time, which revenues may be collected 

directly from such officials upon notice by such obligees or 

a trustee fot such obligees for application to the payment 

of such bonds as and when due or for deposits in any 

sinking, bond or debt service fund established by the 
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Comrnonwcalth or established by resolution of the 

author~ty with such trustee at the times and in the amounts 

specified in such bonds or the resolution or indenture or 

trust agreement securing such bonds. Any government 

agency in. possession of any such revenues shall make 

payment against receipt and shall thereby be discharged 

from any further liability or responsibility for such 

revenues. If such payment shall be to a holder of bonds, it 

shall be made against surrender of such bonds to the payor 

for delivery to the authority in the case of payment in full, 

otherwise it shall be made against production of such 

bonds for notation thereon of the amount of the payment. 

The provisions of this section with respect to the 

enforceability and collection of revenues which secure 

bonds shall supersede any contrary or inconsistent 

statutory provision or rule of law. This section shall be 

construed and applied to fulfill the legi,slative purpose of 

clarifying and facilitating the financing of the authority of 

the costs of assisting a city by assuring to the obligees of the 

authority the full and immediate benefit of the security for 

I 
I 
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the bonds without delay, diminution or interference based 

on any statute, decision, ordinance, or administrative rule 
' 

or practice. 

§ 19-2802. Definitions. 

(1) •Authority.• The PennsylvCLnia Inte,rgovemmental 

Cooperation Authority established in the Act. 

(2) •Bond.• A note, bond, refunding note and bond, 

interim certificate, debenture and other evidence of 

indebtedness or obligation which • an authority is 

authorized.to issue pursuant to the Act. 

(3) "Business.• An enterprise, activity, profession or 

undertaking of any nature conducted for profit or 

ordinarily conducted for profit, whether by an individual, 

copartnership, association, governmental body or unit or 

agency, or any other entity. 
I 
I 

(4) •Department.• The Department of Revenue ·of the 

Commonwealth or its agents, tax officers, clerks, collectors 

and other assistants, including- revenue and legal 

departments of the City of Philadelphia. For purpose of 

complying with the provisions of this Chapter, the Revenue 
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Department of the City is the authorized _agent of the 

Dep-artment of Revenue of the Commonwealth for the 

collection of taxes imposed hereunder. 

(5) "Employee.• Any person who renders services to 

another for a consideration or its equivalent, under an 

express or implied contract, and who is under the control 

and direction of the latter, including temporary, 

provisional, casual or part-time employment. 

(6) "Employer.• An individual, copartnership, 

association, corporation, governmental body or unit or 

agency, or any other entity, who or that employs one or more 

• persons on a salary, wage, commission or other 

compensation basis. 

(7) "Net Profits." The net gain from the operation of a 

business, profession or enterprise, after provision for all 

allowable costs and expenses incurred in the conduct 

thereof, either paid or accrued in accordance with the 

accounting system used, without deduction of taxes based 
. on income. 

(8) "Obligee of the Authority.• Any holder or owner of 

any bond of the Pennsylvania Intergovernmental 

I 
I 

I 
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Cooperation Authority or any trustee or other fiduciary for 

any such holder or any provider of a letter of credit, policy 

of municipal bond insurance or other credit enhancement 

or liquidity facility for bonds of the authority. 

(9) "Person.,. Every individual, 

fiduciary o_r association. 

copartnership, 

(10) "Resident.,. An individual, copartnership, 

association, corporation or any other entity domiciled in 

the City. 

(11) "Salaries, Wages, Commissions and Other 

Compensation.,. All salaries, wages, commissions, 

bonuses, incentive payments, fees and tips that may accrue 

or be received by an· individual, whether indirectly or 

through an agent and whether in cash or in property, for 

services rendered, but excluding: 

(a) periodical payments for sick or disability benefits 

and those commonly recognized as old age benefits; 

(b) retirement pay, or pensions paid to persons retired 

from service after reaching a specific age or after a stated 

period of employment; 

.. . - . --- .. ----~-, . ...,_..,..,.. ... 
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(c) any wages or commissiQns paid by the United 

States to any person for active service in the Army, Navy 

or Air Force of the United States; 

(d) any bonus or additional compensation paid by the 

United States,. this Commonwealth, or any other state for 

such service; 

(e) any statutory per diem compensation paid any 

witness or juror, or member of the District Election Board. 

(12) "Taxpayer.,, Any person required by this Chapter 

to file a return or to pay a tax. 

§ 19-2803. Imposition of Pennsylvania Intergovernmental 

Cooperation Authority Tax on Wages and Net Profits. 

(1) An annual tax to provide revenues for the purposes 

of the Pennsylvania Intergovernmental Cooperation 

Authority is imposed as follows: 

(a) On salaries, wages, commissions, and other 

compensation earned by residents of Philadelphia on and 

after July 1, 1991 at the rate of one and one-half percent. 

'1::. 
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(b) On the net profits earned in business, professions 

or other a.ctiuities condu.cted by residents after July 1, 1991 

at the rate of one and one-half percent. 
, 

(2) The tax imposed under § 19-2803(I)(a) shall relate 

to and be imposed upon salaries, wages, commissions, and 

other compensation paid by an employer or on his behalf 

to any person who is employed byor renders services to him. 

(3) The tax levied under§ 19-2803(1)(b) shall relate to 

and be imposed on the net profits of any business, 

profession, or enterprise carried on by any person as owner 

or proprietor, either individually or in association with 

some other person or persons. 

§19-2804. City Pledge; Duration of Taxes. 

•. (1) The city pledges and agrees with each and every 

obligee of the authority acquiring bonds secured by an 
J 

authority pledge of taxes imposed by this Chapter that the ', 

city will not repeal the tax or reduce the rate of the tax 

imposed for the authority until all bonds so secured by the 

pledge of the authority, together with the interest thereon, 

are fully paid or provided for. The revenues from the taxes 

imposed by this Chapter shall be revenues and property of 

l 
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the authority and shall not be revenues or property of the 

city. The taxes shall be collected by the Department of 

Revenue of the Commonwealth and shall not be subject to 

appropriation by the City Council or by the General 

Assembly. 

(2) The taxes imposed under this chapter shall continue 

in effect until all bonds of the authority which are secured 

• by the authority's pledge of such tax revenues are no longer 

outstanding. For as long as any such bonds remain 

outstanding, City Council pledges not to repeal this 

Chapter or reduce the rate of tax imposed for the authority 

under this Chapter. 

§19-2805. Return and Payment of Tax. 

(1) Each person whose net profits are subject to the tax 

imposed by this chapter shall, on or before April 15 of each 

year, make and file with the Department a return. on a form 

furnished by or obtainable from the Department setting 

forth the amount of such net profits earned by him during 

the preceding year and subject to the said tax, together with 

such other pertinent information as the Department may 

require. Where a return is made for a fiscal year or for any 
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other period different from a calendar year, the said return 

shall be made within one hundred five ( 105) days from the 

end of the said fiscal year or other period. 

(2) Each person who is employed on a salaried, wage, 

commission or other compensation basis, which is subject 

to a tax imposed by this Chapter and which tax is not 

withheld by his employer and paid to the Department as 

provided in § 19;.2806 shall make and file a tax return with 

the Department for the three (3) months ending December • 

31, on or before the 15th day of the following February, and 

shall make and file a tax return with the city on or before 

the last day of April, July and October for the last three (3) 

month$ ending on the last day of the month preceding the 

due date. The return shall be made on a form furnished by 

the Department, setting forth the aggregate amount of 

salaries, wages, commissions and other compensation 
I 

' 
subject to the said tax earned by such person for the three 

(3) months, together with such other pertinent information 

as the city may require. 

(3) Whenever any person files a return required by this 

Section he shall at the time of filing pay to the Department 

the amount of tax due thereon. 

l 
I 



APP. NO. 297-21 

§ 19-2806. Collection at Source. 

(1) Each employer within a city of the first class who 

employs one or more persons on a salary, wage, com mission 
, ~ 

or other compensation basis shall deduct at the time of 

payment thereof, the tax imposed by this Chapter· on the 

salaries, wages, commissions and other compensation due 

from the said employer to the said employee, except that 

due to employees engaged as domestic servants, and shall 

make a return and pay to the Department the amount of 

tax so deducted at such intervals as the Department shall 

established by regulations. 

(a) The return shall be on a form or forms furnished 

by the Department and shall set forth the names and 

residences of each employee of said employer during all or 

any part of the period covered by the said return, the 

amounts of salaries, wages, commissions or other 

compensation earned during such period by each of such 

employees, together with such other information as the 

Department may require. 

(b) The employer making the return shall, at the time 

of filing, pay to the Department the amount of tax due 

thereon. 



APP. NO. 297-22 

(c) The failure of any employer, residing either within 

or outside of a city of the first class to make such return 

and/ or to pay such tax shall not relieve the employeefrom 

the responsibility for making the returns, paying the tax, 

and complying wi_th the regulations with respect to making 

the returns and paying the tax. 

. (2) When an employer makes deductions or retur~s 

under§ 19-2806(1) he shall deposit such deduction with the 

Department or with any bank designated by the 

Department, which shall in all cases be a bank designated 

as a City depository bank. 

(a) Each bank so designated shall issue official 

receipts to the employ~r for the money received from him, 

which money shall be credited to the authority's account. 

Such deposits shall be reported daily to the department. 

(b) At the time of each deposit, the employer shall file 

with t~ department or designated bank a depository form 

to be furnished by the department which shall contain such 

information as the department may require. 

§ 19-2807. Estimated Net Profits Tax. 

(1) Returns and Payments of Estimated Tax. 

-·--···-·--
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(a) Each person whose net profits are subject to the tax 

imposed by this Chapter shall be required to file returns 

and pay estimated tax on account of the net profits due for 

the current taxable year. 

(2) For the purposes of this Chapter, the term 

•estimated tax" means the amount of net profits tax which . 

a person calculated to be his tax due under this Chapter 

for the preceding taxable year, after giving effect to the tax 

credit provided in Section 19-2808. 

(3) Calendar Year Taxpayers. 

( a) Returns and payments of estimated tax for taxable 

years beginning after Decemb~r 31, 1991 shall be due and 

payable as follows: 

(.1) The first installment of one-fourth of the 

estimated tax shall be due and payable on or before April 

15 of the taxable year. 

(.2) The second installment of one-fourth of the 

estimated tax shall be due and payable on or before June 

15 of the taxable year. 

(4) Fiscal Year Taxpayers. 

l l 
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(a) Persons who report net income for a fiscal year 

period other than a calendar year shall ma/1,e returns and 

payments o/ estimated tax for taxable years beginning after 

December 31, 1991 as follows: 

(.1) The first installment of one-fourth of the 

est~mated tax shall be due and payable within three and 

one-half months after the beginning of the taxable fiscal 

year. 

(.2) The second installment of one-fourth of the 

estimated tax shall be due and payable within five and 

one-half months after the beginning of the taxable fiscal 

year. 

(5) Credits for Excessive Estimated Payments. 

(a) Any estimated payments which exceed a person's 

tax liability for the taxable year shall be applied as a credit 
I 

\ 

against the estimated tax for the following taxable year, to 

the extent of the estimated tax due for the following taxable 

year. 

(b) The amount of any estimated payments which 

exceed the estimated tax for the following year shall be 

refunded to the taxpayer. 

·------------- -~_...,_ ... 
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(6) Provisions not Applicable. The provisions of Section 

19-2807 shall not be applicable to a person for a taxable 

year if: 

( a) Such person was not engaged in business in the . 

preceding taxable year; or 

(b) Such person's net profits tax liability for the 

preceding taxable year does not exceed one hundred ($100) 

dollars; or 

(c) Such person terminated his bl,l,Sines$ activity prior 

to the due date of the net profits tax return for the preceding 

taxable year. 

(7) Any person who terminates his business • activity 

prior to the due date of any estimated payment shall not be 

required to make any additional estimated payments for 

that taxable year. 

§ 19-2808. Credit Against Tax. 

(1) In the event that any person subject to a tax under 

§19-1502(1)(c) and who is entitled to a credit pursuant to 

§19-1506 does not totally exhaust such credit against tax 

l 
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liability incurred pursuant to §J9-1502(1)(c). The 

remaining credit may be applied against taxes owed 

pursuant to this chapter. 

(2) The credit provided pursuant to this Section relates 

to the following tax year; 

( a) W?i,en a return is made for a fiscal year 

corresponding to the calendar year, the same calendar year • 

as that which is used as the measuring period for 

computing net income subject to the tax imposed under 

Chapter 19-2600 of this Title on which the credit is based. 

(b) When a return is made for a fiscal year other than 

a calendar year, the fiscal year which ends within the 

calendar year for which the tax imposed under Chapter 

19-2600 of this Title is paid, and on which the credit is 

based. 

(3) Nothing in this Section shall permit credits to be 

charged against any given tax year in excess of the amount 

of tax dzi,e under §19-2803 for that tax year. 

§ 19-2809. Penalties and Enforcement. 

(1) Penalties. 
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(a) For late deposits of withheld taxes due under this 

Chapter there shall be added, in addition to the penalties 

set forth herein, a penalty of ten percent (10%) of the 

underpayment. 

(2) Extension for Payment. 

(a) If the due date for the payment of any tax due falls 

on a Sunday or a holiday, or any day during which the 

agency collecting such tax is not open for a.full business 

day, the Department may postpone such due date to the 

next following business day. 

(b) The.Department may, upon proper cause shown, 

grant a taxpayer an extension of not more than sixty (60) 

days for the payment of the tax. Application for such 

extension shall be made on or before the last day for the 

payment of the t~ in such form as the Department 

prescribes. 

(c) If any Federal taxing authority grants to any 

taxpayer an extension for the payment of Federal tncome 

tax for a period in excess of sixty (60) da-vs. the Depa.rtment 
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may grant an additional extension of time for the payment 

of any City tax affected thereby, not to exceed thirty (30) 

days after the termination of the Federal extension period. 

~ 

(d) Where an extension for payment of any tax has 

been granted by the Department, the principal amount of 

such tax shall be subject to interest from the original due 

date at the rate of one-half of one percent per month, or part 

thereof. but shall not be subject to any penalty if paid 

within the extended period. 

(3) Extension for Filing Returns. 

(a) The Department may, upon proper cause shown, 

grant a taxpayer an extension of not more than sixty (60) 

days for the filing of any tax return. Application for such 

extension shall be made on or before the last day of the 

payment of the tax, in such form as the Department 

prescribes. 

(b) If any Federal taxing authority grants to any 

taxpayer an extension for the filing of Federal income tax 

returns for a period in excess of sixty (60) . days, the 
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Department may grant an additional extension of time for 

the filing of any tax returns affected thereby, not to exceed 

the date of termination of the Federal extension period. 

(c) In order for an extension to be granted, the 

taxpayer must file a tentative return and pay one hundred 

percent (100%) of the tax estimated to be due, on or before 

the statutory due date. The extension will not relieve the 

taxpayer from the obligation to pay interest and penalty 

from the date such return was originally due upon the 

amount of tax due in excess of the estimated tax paid. 

(4) Allocation of Delinquent Payments. 

(a) Unless otherwise provided, wlien a partial 

payment is made on account of any delinquent tax, such 

payment shall be pro-rated between the principal sum of 

such tax and the penalties and interest accumulated on it. 

(5) Records of Taxpayer. 

(a) Every person who has paid, or from whom there is 

due or alleged to. ·be due, any moneys collectible by the 

Department, for or on behalf of the authority, including 

I. 
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any taxes, charges, or other sums, and any person upon 

whom there is imposed any other obligation to collect and _ 

remit to a city any such moneys shall: 

(.1) preserve and retain his books, records, accounts., 

copies of tax returns filed with other taxing authorities, 

and other data relating thereto, for a period of six (6) years 

after such moneys become collectible or have been collected 

by the Department, whichever is later; 

(.2) when requested by the Department produce his 

books, records, accounts, copies of tax returns filed with 

other taxing authorities., and other data relating thereto, 

and gi.ve to the Department the opportunity to make 

examination of such books, records, accounts, copies, data, . . 

and any property owned or controlled by such person in 

order to verify the accuracy of any report or return made, 

or if no report or return has been made, to ascertailf the 

amount of tax, rent., charge, or other sum due. 

(.3) Any information obtained by the Department in 

the conduct of any examination or investigation shall be 

treated as confidential, except in the course of 

departmental business, or in accordance with judicial 

order, or as otherwise provided by law. 
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(6) Oaths. 

(a) Whenever the Department shall hold hearings or 

conduct investigations, the Revenue Commjssioner of the 

City, or any deputy designated by him, shall have the power 

to administer oaths to persons under examination. 

(7) Interest, Penalties and Costs. 

( a) If q,ny tax authorized or imposed under this 

Chapter is not paid when due, there shall be added to the 

amount of the unpaid tax and collected therewith, interest 

at the rate of one-half of one percent of the amount of the 

unpaid tax, and a penalty at the rate of one percent of the 

. amount of the unpaid tax shall be added for each month 

or fraction thereof during which said tax shall remain 

unpaid and shall be collected, together with the amount of 

the tax. This provision shall not apply to: 

(.1) Taxes imposed by §19-2803 that are n9t, in fact, 

withheld pursuant to § 19-2806; provided, however, when 

such tax is not paid when due interest at th!! rate of one-half 

percent of the amount of the unpaid tax ar,,d a penalty of 

one percent of the amount of the unpaid tax per month for 
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the first year and one-half percent per month thereafter 

shall be added and collected together with the amount of 

the tax. 

(b) Where suit is brought for the recovery of any such 

tax the person liable therefor shall, in addition, be liable 

for the costs of collection together with the interest and 

penalties herein imposed. 

(c) If any tax imposed under this Chapter was not 

paid when due or is not paid when it becomes due, there 

shall be added to the amount of the unpaid tax, interest, 

and penalty and collected therewith: 

(.1) interest at the rate of one-half of one percent of 

the amount of the unpaid tax each month or fraction thereof 

during which the tax remains unpaid; and 

(.2) penalty calculated on the amount of the unpaid 
I 

tax at the following rates for each month during which· the 

tax remains unpaid: 

. (.a) in the first month or fraction thereoffollowin,g 

the due date, one percent (1 %); 
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(.b) in the second month or fraction thereof 

following the due date, an additional one percent (1%) for 

a total of two percent (2%); 

(.c) in the third month or fraction thereof following 

the due date, an additional one percent (1%) for a total of 

three percent (3%); 

(.d) in the fourth month or fraction thereof 
. r , 

following the due date, an additional two percent (2%) for 

a total of five percent (5%); 

(.e) in the fifth month or fraction thereof following 

the due date, an additional two percent (2%) for a total of 

seven percent (7%); 

(.'{) in the sixth month or fraction thereof following 

the due date, an additional two percent (2%) for a total of 

nine percent (9%); 

(.g) in the seventh month or fraction thereof 

following the due date, an additional three percent (3%) for 

a total of twelve percent (12%); 



APP. NO. 297-34 

(. h) in the eighth month or fraction thereof 

following the due date, an additional three percent (3%) for , 

a total of fifteen percent (15%); 

(. i) in the ninth month or fraction thereof following 

the due date, an additional three percent (3%) for a total of 

eighteen percent (18%); 

(.j) in the tenth month or fraction thereof following 

the due date, an additional four percent (4%) for a total of 

twenty-two percent (22%); 

(.k) in the eleventh month or fraction thereof 

following the due date, an additional four percent (4%) for 

a total of twenty-six percent (26%); 

(.l) in the twelfth month or fraction thereof 

following the due date, an additional four percent (4%) for 

a total of thirty percent (30%); 

(:m) thereafter, for each additional month or 

fraction thereof following the due date, one and 

one-quarter percent (1-1/ 4%) shall be adde_d:.·t"<? the amount 

charged under subsection (.1). 
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(d) In addition to any other sanction or remedial 

procedure provided, any person who shall: 

(.1) make any false or µ,ntrue statement on his report 

or return; 

(.2) fail or refuse to file ariy report or return; 

(.3) violate any condition of any license required 

hereunder; 

(.4) fail to pay over to the Department any moneys 

which he may hold as agent for the Department; 

(.5) violate any provision of this Chapter or any 

regulation adopted hereunder; 

shall be subject to a fine of not more than three hundred 

($300) dollars, for each offense together with imprisonment 

for not more than ninety (90) days if the fine and costs are 

not paid within ten (10) days. A separate offense shall be 

deemed to occur on the first day of each month that conduct 

described in subsections (d)(.2) or (d)(.4) continues. 

I 
I 



APP. NO. 297-36 

(e) Any person who shall have paid, or from whom 

there is due or-alleged to be due any moneys collectible by, 

the Department, including any taxes, charges, or other 

sums, and who fails and refuses to produce or permit the 

examination of his books, records, accounts, and related 

data, or to . afford to authorized representatives of the 

Department an opportunity for such examination, shall be 

subject to a fine of not more than three hundred ($300) 

dollars for each such offense, with imprisonment for not 

more than ninety (90) days if the fine and costs are not paid 

within ten (1 OJ days. 

(f) When any person shall gfoe or cause to be given to 

a city official or agency a check in payment of any 

obligation whether due to the department or others, 

including but not limited to any tax which is dishonored 

or unpaid by the bank upon which it is drawn, the sum of 
I 

twenty ($20) dollars shall be added to the obligation and 

interest and penalties provided by law or otherwise, to 

cover the additional cost to the Department. 
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(8) Limitation of Actions. 

(a) Any suit to recover any tax a~thorized or imposed 

by this chapter shall be begun within six (6) years after 

such tax is due or within six (6) years after a return or a 

report has been filed, whichev,er dqte is later; but this 

limitation shall not apply in the followingcases: 

(.1) where the taxpayer has failed to file the return 

or report required under the provisions of this chapter; 

(.2) where an examination of a return or report filed 

by the taxpayer and of other evidence relating to such 

return or report in the possession of the Department reveals 

a fraudulent evasion of taxes, including, but not limited to, 
'· 

substantial understatement of gross income, or any other 

receipt of income, moneys or funds in any such return or 

report; 

(.3) where the taxpayer has collected or withheld tax 

funds or moneys of any nature or description under this 

Chapter as agent of or trustee for the Department a,:,,d ·'!,as 

failed, negl'ected or refused to pay the amount so collected 

or so withheld to the Department. 
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(b) All defenses to the collection of any tax authorized 

or imposed by this Chapter shall be raised by appropriate_ 

petition pursuant -to provisions of local ordinance. 

( c) Where a taxpayer has filed any petition pursuant 

to ordinance, the period of limitation set forth in 

§19-2809(ci.) shall be tolled until final determination of 

such petition has been made. 

(9) Construction. 

( a) Each tax authorized or imposed under this 

Chapter upon any person, transaction, occupation, 

privilege, subject or personal property shall be in addition 

to any other taxes imposed by a city of the first class upon 

such person, transaction, occupation, privilege, subject or 

personal property. 

(10) Administration and Enforcement. 

(a) The Commissioner of Revenue of the City of 

Philadelphia is hereby authorized to promulgate 

regulations governing the administration, enforcement 

and interpretation of the provisions of this chapter. 
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SECTION 2. Effective Date. This ordinance shall become. 

effective upon the later of either July l, 1991 or upon the 

effective date of the Pennsilvania Intergovernmental 

Cooperation Authority Act for Cities of the First Class (Act 

of ____ 1991, P.L. __ No. __ ). 

Explan11tion: 
Italia indicate new matter added. 
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CERTIFICATION: This is a true and correct copy of the 
original Ordinance approved by the Mayor on 

JUNE 12, 1991 

Deputy Chief Clerk of the Council 



Explanation: 

(Bill No. 1563-A) 

AN ORDINANCE 

[Bold Brackets] indicate matter deleted on Final Passage. 
Bold Italics indicate new matter added on Final Passage. 

Setting forth and approving an intergovernmental 
cooperation agreement between the City of 
Philadelphia and the Pennsylvania Intergovernmental 
Cooperation Authority ("PICA"), and requiring that 
prior to the submission of certain documents to PICA 
the Mayor shall submit them for approval by resolution 
of City Council. 

WHEREAS, The General .Assembly of the Commonwealth 
of Pennsylvania has enacted the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. _ No. 6) . 
(the "Act"); and 

WHEREAS, The Act declares it to be the public policy of 
the Commonwealth of Pennsylvania (the 
"Commonwealth") to exercise its retained sovereign 
powers with regard to taxation, debt issuance· and matters 
of state-wide concern in a manner calculated to foster the 
fiscal integrity of cities of the first class to assure that 
these cities provide for the health, safety and welfare of 
their c~tizens; avoid interruption of essential city services; 
pay principal and interest owed on their debt obligations 

APP. NO. 678-1 
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when due; meet financial obligations to their employees, 
vendors and suppliers; and provide for proper financial 
planning procedures and budgeting practices; and 

WHEREAS, In acco:rdailce with the Act the Pennsylvania 
Intergovernmental Cooperation Authority (the 
"Authority") has been created, a governing board of the 
Authority has been duly appointed, and the Authority has 
initiated actions to provide the City with access to capital 
markets for deficit elimination and to foster sound 
financial. planning and budgetary practices that will 
address the underlying problems which result in such 
deficits; and 

_ WHEREAS, The City of Philadelphia is a city of the first 
class _requiring- the' financial assistance of the Authority; 
and 

WHEREAs, In order to foster cooperative action between 
the Authority and the City to reach common ends, it is 
necessary to further define and detail the undertakings of 
the Authority and -the City in an Intergovernmental 
Cooperation Agreement (the "Agreement") as anticipated 
in the Act; and 

WHEREAS, The City Council is the governing body of the 
City~ and as such is responsible for approving all operathig 
and capital budgets and amendments thereto and should, 
accordingly, participate fully _in the interchanges of 
information and the development of City financial plans 
required by the Agreement and the Act; now therefore 

The Council of the City of Philadelphia hereby ordains: 

SECTION 1. The Intergovernmental Cooperation 
Agreement attached hereto as Exhibit "A," and 
incorporated herein, is hereby approved, and all 

. ; •- .- WU P ••. 
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appropriate officers of the City are hereby authorized to 
execute such Agreement, and, consistent with the terms 
of this ordinance, implement its provisions. 

SECTION .2. Prior to the submission to the Authority of 
the initial financial plan pursuant to Section 4.0l{a) of the 
Agreement, and prior to the submission t>f a proposed 
revision to the plan p~u-ant to Section 4.07 ~r 4.08(b) of 
the Agreement or of proposed remedial action pursuant to 
Section 4.1 O(b )(ii) of the Agreement, if such proposed 
revision or remedial action will require th~ adoption of an 
ordin.ance o.f City Council for its implementation, the 
Mayor shall submit such financial plan, revisions thereto 
and proposals for remeclial action • (individually and 
collectively to be refeITed to hereinafter as a "filing") to 

• City Council for preliminary approval by resolution. 
Without said approval no filing shall be deemed an official 
filing by the City: Provided, however, that in the event that 
City Council has no regularly scheduled meeting within 
ten (10) days of the time the administration has completed 
the preparation of a filing and is ready to submit said filing
to the Authority, the administration may. request the 
President of City Council to waive the r~quirement for 
Council approval by resolution, and if the President of City 
Council determines that time is of the essence and elects 
not to call a special meeting of City Council, the President 
of City Council may waive the requirement that City 
Council approve the filing by resolution, such waiver to be 
in writing and addressed to the Mayor, the Finance 
Director and each Councilmember. Further provided, that 
if City Council fails to_ approve or disapprove a request for 
approval of any of the filings within ten (10) days of the 
submission of the request, or if the President of City 
Council fails to approve or disapprove a waiver within ten 

I ., 
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(10) days of the submission of the request, City Council's 
. . 

approval, and where appropriate,. the President of City 
Council's waiver, shall be deemed to have been given. 

SECTI<>N 3. All written financial, contract-related, and 
oth_er reports and written communications submitted to 
the Author~ty by the City pursuant to the Agreement or 
the Act shall simultaneously be submitted to the President 
of the Council for immediate distribution to all members 
of City Council, and. all decisions~ recommendations, an:d 
other written communications received from the Board 
shall he submitted to the President of the Council for 
immediate distribution to _ all members of City Council 
immediately upon receipt thereof by any City official. 

SECTION 4. All proposed amenQments to the Agreement 
shall be submitted to the President of City Council for 
immediate distribution to all members of City Council. If 
the President of City Council determines that the 
proposed amendments are substantial in nature, they 
shall be submitted· to City Council for approval by 
ordinance. An amendment is· substantial in nature if it 
changes the terms of the _Agreement to materially alter the 
relationship of the parties to the Agreement, ~ectly or 
4i~ectly incre~ses th~ _City's financial obligations un.pe~ 
the Agreement, materially diminishes the oblig_a~ions of 
the Authority to th~ City under the Agreement or 

. . . 

otherwise adversely affects the -rights o_f. the City· or_ any 
official of the City under said Agreement.)f the President 
of City Council determines that proposed amendments are 
not substanti~ in nature, the appropriate officers of the 
City are authorized to execute such amendments, and, 
consistent with the terms of this ordinance, implement 
their provisions. 

1 
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INTERGOVERNMENTAL COOPERATION 
AGREEMENT 

by and between 
PENNSYLVANIA INTERGOVERNMENTAL 

COOPERATION AUTHORITY 
and 

THE CITY OF PHILADELPHIA 

Dated as of _____ 1992 
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INTERGOVERNMENTAL COOPERATION 
AGREEMENT 

THIS INTERGOVERNMENTAL COOPERATION 
AGREEMENT made and entered into as of the __ day 
of ____ , 1992, by and between the 
PENNSYLVANIA INTERGOVERNMENTAL 
COOPERAT~ON AUTHORITY, a b~dy corporate and 
politic constituting a public authority and instrumentality 
of the Commonwealth of Penn~ylvania (the "Authority"), 
and the CITY OF PHILADELPHIA, a city of the first class 
of the Commonwealth of Pennsylvania (the "City"); 

WITNESSETH: 

WHEREAS, The General Assembly of the Co~onwealth 
of Pennsylvania has enacted the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. --~ No. 
6) ( the "Act"); and 

WHEREAS, The Act declares it to be the public policy of 
the Commonwealth of Pennsylvania (the "Common
wealth") to exercise its retained sovereign powers with 
regard to taxation, debt issuance and matters of 
state-wide concern in a manner calculated to foster the 
fiscal integrity of cities of the first class to assure that 
these cities provide for health, safety and welfare of their 
citizens; pay principal and interest owed on their debt 
obligations when ~u~; meet fmancial obligations to their 
employees, vendors and suppliers; and provide for proper 
financial planning-·procedures and budgeting practices; 
and 
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WHEREAS, The Act further.declares that the inability of 
a city of the first class to provide essential services to its 
citizens as a result of a fiscal emergency has been 
determined to affect adversely the health; safety and 
welfare not only of the citizens of that municipality· but 
also of other citizens of the Commonwealth; and 

WHEREAS, In accordance with th~ Act, a governing boa.rd 
of the Authority has been duly appointed and has initiated 
actions intended to·provide the City with access to capital 
markets for deficit elimination and to foster sound 
financial planning and budgetary practices that will 
address the underlying problems which result in such 
deficits; and 

WHEREAS, In order to implement such cooperative 
intergovernmental actions, it is necessary to further . : . 
defme and detail the undertakings of the Authority and 
the City. in this Agreement as anticipated in the Act; and 

WHEREAS, The Act declares that the Commonwe_alth 
may attach conditions to grants of authority to incur 
indebtedness or assistance to the City in order to ensure 
that deficits are eliminated and access to capital markets 
is achieved and maintained, and that such conditions shall 
be incorporated into one or more intergovernmental 
cooperation agreements betw~en the Authority and the 
City; and 

WHEREAS, The Authority and the City intend that this 
Agreement constitute such an intergovernmental 
cooperation agreement incorporating certain of such 
conditions in accordance with the Act; and 

1. 
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WHEREAS, By resolution approved by a qualified 
majority of its g~verning board, the Authority has 
authorized the execution and delivery of this Agree-ment 
by the Aci'.thority;· ·and 

WHEREAS, By ordinance of its City Council, approved by 
the Mayor, the City has authorized the execution and 
delivery of this Agreement by the City and has d_etermined 
that this Agreement constitutes a service agreement as 
provided for in Section 8-200(3) of the City's Home Rule 
Charter; and 

. .· 

WHEREAS, In furtherance of th~ legislative intent of the 
Act and the actions to be u~dertake~ by·- the Authority 
pursuant to the Act and this Agreement, the City, by 
Ordinance (Bill No. 1437) of its City··council, approved by 
the Mayor on June 12, 1991, has enacted exclusively for . 
purposes of the Authority a one and one-half percent (1 ½%) 

tax on wages, salaries, commissions and other 
compensation· earned by residents of the City and on the 
net profits earned in businesses, professions or other 
activities conducted by residents of the City (the 
"Authority Tax"); 

NOW, THEREFORE, for good and valuable 
consideration, and intending to be legally bound hereby, 
the Authority and the City agree as follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.01. Definitions. 

In addition to any words and terms elsewhere defined 
in this Agreement, the following words and terms, when 
used m this Agreement, shall have the following 
respective ·meanings, unless the context clearly requires 

-. . ! 
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otherwise. Any other words and terms used in this 
'Agreement which are defined in the A:ct are used in this 
Agreement as so defined in the Act. 

"Act" shall mean the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities 
of the First Class (Act of June 5, 1991, P.L. --1 No. 6), 
as it may be amended, supplemented or otherwise 
modified and in effect from time to time. 

• "Additional City Documents" shall mean any and all 
additional documents, instruments, certificates and 
agreements delivered by or on behalf ofthe City pursuant 
to Section 2.0l(d) or 2.03 hereof. 

"Agreement" shall ·. _mean this Intergovernn;iental 
Cooperation Agreement, as it . may be amended, 
supplemented or otherwise modified and in. effect from 
time to time. 

"Authority Tax" shall have the meaning given to that 
term in the recitals to this Agreement. 

"City Account" shall mean the account so designated 
and established pursuant to Section 3.01 of this 
Agreement. 

"City Account Depositary" shall have the meaning 
given to that term in Section 3.01 hereof. 

"City Controller" shall mean the City Controller of the 
City .• 

"City Council" shall mean the City Council of the City. 

"Code" shall mean the Internal Revenue Code of 1986, 
as amended, and all regulations promulgated from time to 
time thereunder. 
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"Commcmwealth" shall mean the- Commonwealth of 
Pennsylvania. 

"Corporate Entity" shall mean an authority or other 
corporate entity, now existing or hereafter created, of 
which one or more of the members of its governing board 
are _ appointed by the Mayor and which performs 
governmental functions for the City[.), and· currently 
including, without limitation, those authorities and 
corporate entities listed in Exhibit "C" attached 
hereto. 

"Covered Fund" or "Covered Funds" shall mean the 
principal operating fund or funds of the City, now existing 
• or hereafter created, and shall include the General Fund, 
the General Capital Fund, and the Grants Revenue Fund 
and any other principal operating fund of the City which 
becomes a member of the City's Consolidated Cash 
Account. 

"Days" shall mean, _with respect to any period of time 
under consideration, the number of calendar days during 
such period excluding the first and including the last day 
of such period. Whenever the last day of any such period 
shall fall on a Saturday or Sunday, or on any day made a 
legal holiday by the laws of the City, the Commonwealth, 
or of the United States, such day shall be omitted from the 
computation. 

"Deficit" shall mean as of any relevant· date of 
determination or estimation thereof with respect to any 
Covered Fund or Funds, the amount of such negative fund 
balance as· is reasonably estimated, projected or 
determined by the City to exist in any such Covered Fund 
or Funds as of the close of the relevant fiscal year, as 

' 
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calc~lated pursuant to the modified accrual basis of 
accounting according to generally accepted standards and 
set forth in the relevant approved Financial Plan. 

"Director of Finance" shall mean the Director of 
Finance of the City. • 

"EJdraord.inary Contract" shall mean any contract or 
agreem,~nt to which the City is a party or under or on 
account of which the City may be or become obligated, 
clir~ctly or indirectly, pursullllt to which the City will (or 
upon the occurrence of certain events or circumstances or 
the satisfaction of certain conditions may) incur a financial 
obligation or confer a financial benefit Upon another, in 
either case in excess of one million ($1,000,000) dollars 
during anyfiscal y~ar of the City during the term of such 
contract or agreement or in· excess of_ five million 
($5,000,000) dollars in the aggregate during the term of 
such contract or agreement. The City shall not divide 
individui4 contracts into separate contr~cts for purposes 
of avoiding such limits. Notwithstanding the foregoing, 
the term "Extraordinary Contract," (a) shall in all cases 
include, without limitation, any contract_ or agreement to 
which the City is a party and which relates to the 
borrowing of money by the City_(regardless of the amou.nt 

I 

thereof and regardless of whether such borrowing would 
legally constitute indebtedness o_f the City), or the direct 
or indirect guaranty or incurrence of a liability by the City 
(through an agreement of guaranty· or suretyship, a 
servic~. agreement or lease with an authority, · or 
otherwise) of or on account of all or any portion of any 
indebtedness for money borrowed by another person or 
entity, (b) shall not include· any contracts or agreements 
entered into by the City in the ordinary and usual course 

I 
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of business for the purchase of materials, equipment or 
supplies or for construction, ~teration, repairs, 

- maintenance or qther services which are, in any such case, 
subject to the competitive bidding requirements of the 
Home Rule Charter or other relevant Pennsylvania law, 

. and (c) sliall not inqlude any collective. bargaining 
agreements entered into. by the City with any labor union 
representing. any employees of the City. 

"Financial Plan" shall mean each financial plan of the 
City, including all amendments; suppleme~ts or revisions 
thereto from time to time, required to be prepare,4 in 
accordance with the requirements of Article IV hereof. 

"Governor" shall mean the Governor of the 
Commonwealth. 

"Home Rule Charter" shall mean the Philadelphia 
Home Rule Charter as adopted by the electors of the City 
of Philadelphia on April 17, 1951, as it may be amended, 
supplemented . or otherwise, modified and in effect from 
time to time. 

"Initial Bonds" shall have the meaning given to that 
term in Section 2.01 hereof. 

"Initial Bond Request" shall have the meaning given 
to that term in Section 2.01 hereof. 

"Mayor" shall mean the Mayor of the City. 

"Net Proceeds" shall have the meaning given to that 
term in the Act. 

"Outstanding" shall mean, with respect to any bonds 
of the Authority issued from time to time, all such bonds 
except, (a) bonds purchased by the Authority or the City 
for cancellation by the Authority or otherwise required to 

'·· 
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be canceled by the Authority, and (b) bonds for the 
payment of the principal of and interest on which moneys 
or investments sufficient to make such payments timely 
have beeri irrevocS:bly deposited with a fiduciary ·for 
obligees·ofthe Authority owning such bonds, in each case 
subject to such limitations and such additional 
requirements with regardto the payment or provision for 
payment or ~ancellatipn of such bonds as may be set·forth 
in any agreemeht between the Authority and any obligee 
of the Authority. 

"School District• shall m~an The School District of 
Philadelphia, Pennsylvania. 

"Secretary of the Budget" shall mean the Secretary of 
the Budget of the Commonwealth. 

"Special Fund" shall mean any fund (other than the 
General. Fund), wheth~r g~vernmerital, proprietary or 
fiduciary in nature, now existing or hereafter created on 
the books of account-of the City to account for the receipt 

~ . . 
and use by the City' of financial resources dedicated, 
earmarked or otherwise in any manner restricted for a 
particular purpose. 

"Supplemental Funds" shall mean the Water Fund 
I 

and the Aviation Fund of the City. ' 

"Variance" shall have the meaning given to that term 
in Section 4.10 hereof. 

SECTION 1.02. Rules of Con~truction. 

Uri.less the context of this Agreement clearly requires 
otherwise, references to the plural include the singular, 
the singular the plural, and the part the whole. The words 
"hereof," "herein," "hereunder" and similar terms in this 



APP. NO. 678-17 

Agreement refer to this Agreement a~ a whole and not to 
any particular provision of this Agreement. The section 

-and other headings contained in this Agreement and the 
table of contents preceding this Agreement are for 
reference purposes only and shall not control or affect the 
construc~ion of this Agreement or the interpretation 
thereof in any respect. Section, subsection and exhibit 
references are to this Agreement unless otherwise 
specified. References in this AgreJment to any section or 
subsection of the Act are to such sections or subsections of 
the Act as originallyin effect and to any ~uccessor sections 
or subsections. 

ARTICLE II 
ISSUANCE OF BONDS BY THE AUTHORITY 

SECTION.·2~()1. Initial Issuance of Bonds to Finance a 
Deficit. 

(a} As soon as practicable after the receipt by the 
Authority of a request by th~ City therefor in accordance 
with Section 30l(g) of the Act (the "Initial Bond Request") 
and the approval ( or deemed approval) by the Authority 
of. the Initial Financial Plan of. the City pursuant to 
Sections 4.06 or 4.07 here~f, as the case may be, the 
Authority shall use • its best efforts, subject to the 
provisions of the Act, to issue and sell bonds (the "Initial 
Bonds") for the purposes of: 

(i) fmancing, as contemplated by Section 317 o~ the 
Act, the entire Deficit with respect to the General Fund of 
the City. for its fiscal year ended June 30, 1991, in such 
amount as shall have been set forth as such in the initial 
Financial Plan of the City referred to abov~; I 

-I I 
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(ii) funding twelve (12) months• capitalized interest 
on the Initial Bonds; 

(iii) funding a debt service reserve fund forthe Initial 
Bonds. in an amount not to exceed ten percent (100/o) pf the~ 
aggregate principal amount of the Initial Bonds; 

(iv) paying the costs of issuance and of credit 
enhancement, if any, for the·Initial Bonds; 

(v) funding -the initial operating expenses of the 
Authority; and 

(vi) any and all other purposes permitted by the Act, 
as determined by the Authority in its discretion. - • 

(b) If so requested -by the City in the Initial Bond 
Request; the Authority may, in its sole discretion, issue 
the Initial Bonds for the additional purpose _of financing 
all or a portion of the Deficit with respect to the Gell.era! 
Fund of the City for its fiscal year ·ending June 30, 1992. 

(c) The initial Bonds shall be sold at such prices, rates 
of interest and in accordance with such other terms and 
conditions as may be determined by the Authority in its 
discretion, consistent with the requirements of the Act. As 
soon as practicable after the issuance of the Initial Bonds, 
the Authority shall furnish to the City a complete copy bf 
the transcript of closing documents relating to the Initial 
Bonds. 

(d) , The City agrees to cooperate fully with the 
Authority with respect to the issuance and sale of the 
Initial Bonds, such cooperation to include, without 
limitation, (i) promptly furnishing to the Authority and to 
such other entities as the Authority may reasonably 
request all such information (accompanied by such 

/ ! f • 
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certification.a of the City concerning the accuracy and 
completeness of such information as the Authority may 
reasonably request) concerning the City and· its finances 
and operl:l.tions as the Authority may reasonably request 
at any time and from time to time (before or after the 
issuance of the Initial Bonds) in order to enable the 
Authority timely .to prepare or update and distribute to 
investors or potential investors in the. Initial Bonds 
disclosure documents (and amendments or supple:fuents 
thereto) concerning. the Initial Bonds and the security 
therefor and in order to enable the Authority otherwise to 
co:gi.ply with all relevant federal and state securities laws 
and regulations in respect of the offering and sale of t~e 
Initial Bopds, and (ii) the execution and delivery by or on 
behalf of the City of such additional documents, 

. instruments, certificates, agreements and legal opinions 
as may be reasonably determined by the Authority, by 
bond counsel to the Authority or by the initial purchasers 
of the Initial Bonds to be necessary or desirable in 
connection with the issuance arid sale of the Initial Bonds 
orto establish or maintain the exclusion from gross income 
for Federal income tax purposes of the interest on the 
Initial Bonds. 

(e) The ~uthority shall use its best efforts to request 
the information, certifications, documents, instruments, 
certificates, agreements and legal opinions within a 
reasonable period of time prior to the dates needed for 
delivery of the foregoing in order to provide the City\vith 
a reasonable period for preparation of such information 
and documentation. 

I I 
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SECTION 2.02. Application of Net Proceeds of Initial 
Bonds. 

Subject to the provisions of the Act (including, without 
limitation, Sectton 202(i) thereof), and subject to the 
provisions of any of the Additional City Documents or 
other financing documents executed and delivered by the 
Authority in connection with the issuance of the Initial . 
Bonds which may require that all or any portion of such 
Net Proceeds be deposited into an escrow account or 
similar segregated account subject to special provisions as 
to the · disbursement or application thereof· in order to 
assure· compliance with the requirements of the Code· 
applicable to the Initial Bonds, the Authority shall:, on the 
date of its custody and control thereof, or on the·business 
day next succeeding the date of its custody· and control 
thereof, disburse or cause to be disbursed the Net Proceeds 
of the issuance and sale of the Initial Bonds to the City by 
~e transfer of immediately available funds to such 
account of the City• as is designated in writing to the 
Authority by the Director of Finance. Such disbursement 
of the Net Proceeds of the Initial Bonds shall constitute a 
grant of such funds by the Authority to the City without. 

• obligation on the part of the City to repay such funds to 
the Authority. 

SECTION 2.03 Additional Bon~ of the Authority. 

- (a) As and to the extent permitted by the Act, the 
Authority may from time to time in its discretion issue and 
sell one or more series of bonds in addition to the Initial 
Bonds, but only after receiving a proper requ~st by the 
City therefor to the extent required by the Act. The City 
acknowledges that the Authority may, in the exercise of 
such discretion, refuse to issue any such additional bonds. 

l 
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The City agrees to cooperate fully with the Authority in 
connection with the issuance and sale of any such 
additional bonds, such -cooperation to include, without 
limitation, (i) promptly furnishb}g to the Authority, and 
to such other entities as the Authority may reasonably 
request, all such information (accompanied by such 
certifications of the City concerning the accuracy and 
comple~ness of such information as the- Authority may 
reasonably request) concerning the City and its finances 
and operations as the Authority may reasonably request 

.. at any time and from. tjme to time (before or after the 
issuance of s~ch additional bonds) in o:rder to ~nable the 
Authority timely to prepar~ or update. and distribute to 
investors 9r potenti~linvestors in such additi_onal bonds 
disclosure .documents_ (and amendments or supplements 
the;reto) concerning such additional bonds and the 
security therefor and· in order to enable the Authority 
otherwise to comply with all relevant federal and state 
securities laws and regulatioxµ; in respe~t to the offering 
and sale of such additional bonds,· and (ii) the execution 
and delivery by or on behalf of the City of such additional 
documents, instruments, certificates, agre~ments and 
legal opinions as may be reasonably determined by the 
Authority, by bond counsel to the Authority or by the 
initial purchasers of any such additional bonds to be 
necessary or desirable in connection with the issuance and 
sale thereof _or to establish or maintain the exclusion from 
gross· income for Federal income tax purposes of the 
interest thereon. 

(b) The Authority shall use its best efforts to request 
the information, certifications, documents, instruments, 
certificates, agreements and legal opinions within a 
reasonable period of time prior to the dates needed for 

; .. 
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delivery of the foregoing in order to provide the City with 
a reasonable period for preparation of such information 
and documentation. 

ARTICLE III 
THE CITY ACCOUNT 

SECTION 3.01. _Establjshment of the City Account. 

As contemplated by the Act, • the Authority has 
heretofore established with CoreStates Bank, N .A., in 
tru_st for the exclusive benefit of the City, an account 
designated as the "City Account . ., The Authority shall 
maintain the City Account at all times with CoreStates 
Bank, N .A. or, upon prior written notice to the City, with . 
any other bank with tnist powers or a trust company with 
a place of business in the Commonwealth selected by the 
Authority in its discretion. CoreStates Bank, N.A. and any 
other such depositary of the City Account are herein 
referred. to as the "City Account ·Depositary . ., The City 
Account and all funds and investments on deposit to the 
credit thereof shall· at all times constitute trust funds for 
the exclusive benefit of the City and shall not~ unless the 
City otherwise expressly agrees in writing, be subject to 
lien or attachment by or in favor of ariy creditor or obligee 
of the Authority. 

SECTION 3.02 Deposits into.the City Account. 

(a) There shall be deposited· to the credit of the City 
Account, weekly prior to the issuance of the Initial Bonds 
and thereafter no less often than monthly, the proceeds of 
the taxes or other revenues pledged by the Authority or 
the City, as the case may be, to secure any bonds of the 
Authority or to secure any payments due from the City to 
the Authority, but only if and to the extent such tax 
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proceeds or revenues are in eXCceSS of the followmg 
requirements, as reasonably determined byth~ Authority, 
~d subject to any limitations as may be set forth in any 
agreements entered into between the Authority and any 
obligees of the Authority: 

(i) the payment requirements for any bond payment 
account or accounts established by the Authority in 
re~pect of the bonds of the Authority secured by taxes or ·. . • 

revenues so -pledged; 

(ii) any amount required to cure. a deficiency in any 
debt service reserve. fund or funds established by the 
Authority in respect of any bonds of the Aµthority secured 
by taxes or revenues so pledged; 

(iii) any amount permitted or required to be paid to 
or :retained by the __ Authority for or on account- of the 
Authority's operating expenses consistent with its budget 
as enacted pursuant to the Act, after exhaustion for such 
operating expense purposes of th.e revenues derived from 
the investment income of the Authority to the extent such 
investment income is available to the Authority., and any 
other amounts representing costs or expenses inCU1Tedby 
the Authority at any time with respect to any bonds of the 
Authority or with respect to the Authority's compliance 

, . -

with any terms· and conditions applicable to such bonds; 

(iv) any amounts required to be paid or ·set aside for 
future payment by the Authority to the issuer or provider 
of any credit enhancement or liquidity facility issued in 
respect of any bonds of the Authority; 

(v) any amounts required to be paid or set aside for 
future payment by the Authority uµder any interest rate 
exchange agreements, interest rate cap or floor 

·,. 
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agreements or other similar agreements or arrangements 
entered into by the Authority in respect of any bonds of 
the Authority; 

(vi) any amounts required to be paid or set aside for 
future payment to the Federal Government in respect of 
the arbitrage rebate requirements of the • Code as 
applicable to any bonds of the Authority; and 

(vii) any other amounts required to be paid or set 
aside for future payment under or in connection with any 
agreements entered into between the Authority and any 
obligees of the Authority or between the_Authority and the 
City. 

(b) Notwithstanding the foregoing, the City expressly 
acknowledges and agrees that, until such ti~e as . the 
Authority shall have-issued and sold the Initial Bonds, the 
Authority may deduct fro~ time to time from such tax 
proceeds or revenues before they are deposite<l to the 
credit of the City Account, (i) an_ initial amount [not to 
exceed] of five hundred fifty thousand ($550,000) dollars 
on account of operating expenses of the Authority for the 
months of August and September, 1991, and to 
establish an initial _ operating reserve for the Authority 

• • [and to repay] in [full] ·the [one hundred fifty thous~d 
($150,000) dollars advanced to] amount of one hundred 
fifty-six tlwusand three hundred thirty-nine 
($156,339) dollars, which· five hundred fifty 
thousand ($550,000) dollars amount the Authority 
and the City acknowledge.has been received by the 
[Commonwealth pursuant to Section 701 of the Act, and] 
Authority, (ii) additional amounts each month thereafter 
on account of operating expenses budgeted to be incurred 
by the Authority during the next following month and 
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(Ui)an additional amount sufficient to repay in full 
the one hundred fifty thousand ($150,000) dollars 
advanced to the Authority by the Commonwealth 
pursuant to Section 701 of the Act. The Authority 
agrees, to the extent permitted by the Act, to issue the 
Initial Bonds in such· aggregate principal amount as1 to 
fund, inter alia, five hundred thousand ($500,000) dollars 
of Authority oper~ting expenses and to repay such one 
hundred fifty thousand ($150,000) dollars advance from 
the Commonwealth, and to the extent the Authority has 
previously deducted amounts from tax proceeds or 
revenues pursuant to the immediately preceding sentence 
on account of operating expenses (up to five hundre~ . 
thousand ($500,000) dollars), or on account of issuan,ce 
costs of bonds of the Authority (to the extent such amounts 
are reimbursed fro~ bond proceeds}, or on account of such 
advance from the Commonwealth, the Authority agrees to 
pay over to the City, as part of the Net Proceeds of the 
Initial Bonds, to be paid immediately to the City, the 
amounts so deducted. 

SECTION 3.03. Investment of the City Account. 

(a) Amounts on deposit to the credit of the City Account 
shall be invested· at the direction of the City only in 
investments permitted by the Act. 

(b) The directions of the City as to the investment of 
the City Account shall be provided in writing to the 9ity 
Account Depositary (with a copy sent concurrently to the 
Authority) by the Director of Finance or his or her 
designee, and the Authority shall not be liable or 
responsible for any loss suffered on account of any 
investment made upon such directions. 
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(c) The Authority shall direct the City Account 
DepQsitary to provide to the City and the Authority at least 
monthly an accounting .· in reasonable_ detail of all 
investments, . interest earnings, and fees, costs, expenses· 
and charges in connection witli the City Account. All fees, 
cha,ges, costs and expenses associated with the City 
Account and the inveatment thereof shall be the 
responsibility of the City and not the Authority. 

SECTION 3.04. Disbursement of Funds from the City 
Account. 

Subject to any suspension of disbursements permitted 
pursuant to Section 4.12 of this Agreement and Section 
210(e) of the Act, ._ the Authority shall. cause the 
disbursement to the City of all amounts on deposit to the 
cr;dit of the Cf ty Account on a weekly basis, on or before 
the last business day of each calendar w~ek, prior to the 
issuance of the Initial Bonds and thereafter on a monthly 
basis on the last business day of each calendar month so 
long as any bonds are Qutstancling. Disbursements from 
the City Account may be made on a more frequent basis 
as may be requested by .the City at any ti.me and agreed 
to by the Authority in its discretion. Strch amounts shall 
be disbursed by wire transfer of immediately available 

' funds to such account of the City's General Fund as is 
designated in writing to the Aut~ority by the Director of 
Finance, to be applied by the C~ty to the general expenses 
of government of the City. 

ARTICLE IV 
PREPARATION, APPROVAL AND 

EFFECT OF THE CITY'S FINANCIAL PLAN 

SECTION 4.01. Submission of the Financial Plan. 

I 



APP; NO. 678-27 

(a) [On or before October 10, 1991, t]7be City shall, as 
soon as practicable, submit to the Authority an initial 

_ Financial Plan prepared in accordatice with· the 
requirements of this Arti~le IV and the Act. The initial 
Financial Plan shall include projected revenues and 
expenditures of the Covered Funds for five (5) fiscal years 
of the _City consisting of ~he then-current.fisc~ year of 
the City [ending June 80, 1992) and the next fou.r (4)fiscal 
years thereafter. 

(b) In addition, atleast one_hundred (100) [d]Days (or 
on or before such other'date as the .Au~hority p:iay_ approve 
at the request of the City) prior to the beginning of each 
fiscal year of the City so long as· any bonds of the-Authority 
are Outstanding, [commencing with the fisc~ year of the 
City ending Jun:e 80, 1998, the City] the·-Mayor shall 
submit tothe Authority a revised Financial Pl~ prepared 
in accordance with the requirements of this Article IV and 
the Act. Each such revised Financial Plan shall include 
projected revenues- and expenditures of the Covered 
Funds for five (5) fiscal years of the City consisting of the 
fiscal year of the • City beginning on the July. 1 next 
following the date such Financial Pl_~ is required to be 
submitted to the Authority pursuant to the immediately 
preceding sentence and the next four (4) fiscal years 
thereafter. 

(c) Each Financial Plan shall ·include,, without 
. limitation, components that will: 

(i) eliminate any Deficit. for the current fiscal year 
and for subsequent fiscal years; 
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(ii) restore to Special Fund accounts money from 
those accqunts used for purposes other · thim t4ose 
specifically authorized; 

(iii) balance the. current fiscal year budget and 
subsequent budgets in the Financial Plan through sound 
budgetary practices,. including, but not limited to, 
reductions in expenditures, improvements in 
productivity, increases in revenues, or a combination of 
these steps; 

(iv) provide procedures to avoid a fiscal emergency 
condition in the future; and 

(v) enhance the ability of the City to regain access to 
the short~term and long-term. credit markets. 

(d) Each Financial Plan sh~l demonstt"ate the Qity's 
responsibility to exercise efficient and accountable· fiscal 
practices, such as, but without limitation: 

(i) increased managerial accountability; 

(ii) consolidation ~r elimination of inefficient City 
programs; 

(iii) recertification of tax-exempt properties; 

(iv) increased collection of existing tax revenues; 

(v) privatization of appropriate City services;· 

• (vi) sale C?f City assets as appropriate; 

(vii) improvement of procurement practices, 
including competitive bidding procedures; 

(viii) review of compensation and benefits of City 
employees; and 
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(ix) identification of and requests for appropri,;tte -
funding from other governments for services delivered by 
the City~ • 

SECTION 4.02. Standards for the Financial Plan. 

( a) Each Financial Plan shall reflect balanced budgets 
for each 11scal year of the.City. 411 projection of revenues 
and expenditures in the Financial Plan shall be based on 
assumptions and methods· of estima..tion determined to be 
reasonable and appropriate by the Auth&rity, all ~uch 
assumptions ~d methods to "be· consiste~tly applied. All 
revenue and., _appropria!ion estimates shall . be on a 
modified accrual basis in a~cordanc~ with generally 
accepted standards. Estimates of revenu~s shall :recognize 
revenues· in the accounting period-in which th~y be~me· 
both measurable •• •• and . available. -• • Estimates • of • 

City-generated revenues shall be · based on current or 
proposed tax rates, historical collection patterns and 
generally recognized econometric models, reasonably 
acceptable to the Authority .. 

(b) Estimates of revenues t~ be ·received from the 
Commonw~alth shall. ·be· based on historical patterns, 
currently availal?le levels, __ or -~n levels proposed in .a 
budget· by the Governor. Estimates of revenues to ~e . 
received from· the Federal Government shall be based on • 
historical patterns, currently available levels, or on levels 
proposed in a budget by the President of the United States 
or in a Congre~sional budget resolution. Non-tax· revenues 
shall be based on cu~ent pr proposed ·rates, charges or 
fees, historical patterns and generally recognized 
econometric models reasonably • acceptable to the 
Authority. Appropriation estimates shall include, at a 
minimum,· all obligations incurred during the fiscal year 

,, 
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and estimated to be payable during the fiscal year or in 
the twenty-four (24) month period following the close of 
the cu.rrent fiscal year, and all obligations of prio~ fiscal 
years not covered by encumbered funds from prior fiscal 
years. 

( c) All cash flow projections for the Financial Plan shall 
be based u.pon assumptions as to sources and uses of cash 
determined to be reasonable and appropriate by the 
Authority,including, b~ti1~t.limited.to, ass.umptions asto, 
the timing' of receipt and expenditure of su~h cash and the 
issuance of tax or revenue anticipation notes of the City 
pursuant to Chapter 4 of the Act, and shall provide for 
operations of the City to be conducted within the resources 
so projected. All estimates sh~ltake into account the pa~t 
and anticip~ted collectioµ, • expenditure and • service 
demand e?CJ)erience of the City and current and projected 
economic conditions. 

(d) • Any deviatio~ from the standards set forth in this 
Section ·4.02 which t1:1,e City proposes to use in the 
preparation of any Financial Plan shall be specifically 
disclosed by the City to the Authority not later than the 
subnussion to the Authority of such Financial Plan and 

' ~· . ' . 

shall be subject to approval by a qualified majority of the 
board of the Authority. 

SECTION 4.03. Form of the Financial Plan. 

(a) Each Financial Plan shall, consistent .with the 
Home Rule Charter, be in· such form as may be· prescribed 

.•-·. 

by the Authority and shall contain the following: 
> • 
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(i) for each of t~e first two (2) fiscal years of the City 
covered by the Financial Plan, with respect to the Covered 
Funds, such information as shall reflect the City's total 
expenditures by fund ·and by lump sum amount for each 
board, commission, department or office of the City; and 

(ii) for each of the three (3) remaining fiscal years of 
the City covered by the Financial Plan, with respect to the 
Covered Funds, $Uch information as shall reflect the City's 
total expenditures by fund and by lump sum 8lll_ount for 
major object classification. 

(b) • Each Financial Plan shall include projections of all 
,. J 

revenues . and expenditures for five (5) fiscal years, 
_incluq,ing, but . not limit~d to, projected capital 
expenditures and short-term and . long-term debt 
incurrence and cash flow forecasts by Covered Fund for 
the first year of the Financial Plan. Each Financial Plan 
shall include a schedule of projected capital commitments 
of the City and proposed sources of funding for such 
comµritments; shall specifically explain the estimated or 
projected impact, if any, of such capital commitments on 
the Covered Funds; and shall with respect to the 
Supplemental Funds and Special Funds provide such 
information as is necessary to explain the estimated or 
projected impact, if any, of those Supplemental Funds and 
Special Funds on the Covered Funds. 

SECTION 4.04. Supporting Information, Opinions, and 
Statements for the Financial Plan. 

Each Financial Plan submitted by .. .the City to the 
Authority shall be accompanied by the following 
supporting information: 
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(a} a schedule of debt service payments due or 
projec;ted to become due in respect of all indebtedness of 
the C~ty and all indebtedness of others supported' in any 
manner by the City (by guaranty, lease, service agreement 
or otherwise) dudng each fiscal year of the~City until the 
final scheduled maturity of such indebtedness, such 
schedule to set forth such · debt service payments 
separately according to the general categories of direct 
general obligation debt, direct revenue debt, • 1ease 
obligations, service agreement obligations and guaranty 
obligations; 

(b) a schedule .of payments for legally ·mandated 
. . 

services included in the Financial Plan and due or 
projected • to be due during the fiscal years of the City 
covered by the Financial Plan; 

( c) a statement describing, in reasonable • detail, the 
. . 

significant assumptions and methods of estimation :used 
in arriving at the projections contained in the Financial 
Plan; 

( d) the Mayor's proposed operating budget and capital 
budget for each of the Covered Funds for the next (or in 
the case of the initial Financial Plan, the current) fiscal 
year of the City, which budgets shall be consistent witli 
the first year of the Financial Plan and which budgets 
shall be prepared in accordance with the Home Rule 
Charter; 

(e) a statement by the Mayor that the. budgets 
described in Section 4.04( d) hereof; 

(i) are consistent with the Financial Plan; 

I 
i 
I 

. . . ······-•~ ·---· - ..,....._ 
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(ii) contain funding •• adequate for debt service 
paym.ents, leg;;illy mandated services and lease payments 
securing· bonds of other· governnient agencies or of any 
other entities; an:d 

• (iii) are based on reasonable and • appropriate 
assumptions and methods of estimation. 

_ (f) a cash flow forec~tfor the-City's consolidated cash 
account-for the first fiscal year of the City covered by the 
Financial Plan; 

(g) an opinion or certification of.the City Controller, . . . 
prepared in accordance with •generally accepted auditing 
standards, ~th ··respect to. the reasonableness of the 
assumptions and estimates in the Financial Plan; and • 

(h). a schedule setting forth the number.of authorized 
employee positions (filled and unfilled) for the first ·year 
covered by· such Financial Plan for each board, 
commission, department or office of the City[.], an4 -an 
estimate of this inform.qtion for the later years 
covered by the Financial Plan. ·The schedule 
required under this par~aph (h) shall be 
accompanied by a report setting forth the City'B 
estimates of wage and benefit le~ls for various 
groups of employees, such information to. be . • 
presented in a manner which will allow the 
Autlwrity to understand and effectively review· the 
portions of the Financial Plan which reflect the 
results of the . City's labor • agreements with its 
employees and an ancdysis of the financial effect on· 
the. City ar,p,_ its employees of changes in 
compensation and l;,enefits, in collective bargaining 
agreements, and in other terms and conditions of 

r; 
; 

I· 
I 
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;= =~-: i 



APP. NO. 678-34 

. employment, which changes may be appropriate in 
light of the City's current and forecast financial 
condition. The parties agree to cooperate such that " 
the form of the report required under this 
paragraph (h), and the subjects covered, are 
reasonably satisfactory to the Autlwrity. 

SECTION 4.05. Authority Consultation with the City in 
Preparation of th:e Financial Plan. 

The Authority shall consult with the City as it prepares 
its Financial Plan and may offer such assistance and 
advice as the Authority deems appropriate. 

SECTION 4.06. • Authority Review and Approval of the 
Financial Plan. 

(a) The Authority shall promptly review each 
Financial. Plan, proposed operating budget and capital 
budget submitted by the City; Not more tharithirty (30) 
[d]Days after submission by the City of a Financial Plan 
and proposed operating and capital budgets, the Authority 
shall determine the following: 

(i) whether the Financial Plan projects balanced 
budgets .for the Covered Funds, based on reasonable 
assumptions, as described in thi~ Agreement, for each :year 
of the Financial Plan; and 1 

(ii) whether the propose~ operating budget and 
capital budget are consistent with the propo~ed Financial 
Plan . 

. (b) If the Authority determines that these criteria are 
satisfied, the Authority shall approve such Financial Plan 
by vote of a qualified majority of its board. The Authority 
shall not be bound by any opinions or certifications of the 
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City Controller issued pursuant to the -Act or this 
.Agreement. If the Authority fails to take any action within 
thirty (30) Days of the submission of a proposed Financial 
Plan, the proposed Financial Plan as submitted shall be 
deemed approved by .the_ Authority. However,- if during 
suph 30-l)~y periQd a written requ~st by two (2).members . . . . -

of the Authority board for a :rn~eting aJ1d vote 9n the 
qu~stiQn C>f approval of the proposec;l Fmancfal Pl~ has 
been submi~ted_to the chairperson and a meeting and vote 
does not take place, the proposed Financial Plan shall be 
deemed ·disapproved. 

SEC'.1'10~ ~.07. Authority Disapproval of th_e Financial 
Plan. 

• If a proposed Financial Pl~ is disapprove<I. by· the 
Authority, the Authority shall notify the City thereof and 
shall state in writing in reasonable detail the reasons for 
such disapproval, including the amount of any estimated 
budget ·imbalance in a Covered Fund. The City" sh_all 
submit a revised Financial Plan to the Authority within 
fifteen (15) Days of such disapproval, which • revised 
Financial Plan eliminates .the Budget imbalance. Not 
more than fifteen (15) Days after the·submission of such 
revised Financial Plan, the Authority shall • determine 
whether the revised Financial Plan· satisfies the criteria 
set forth in Section 4.06 of this Agreement. If the Authority 
dete~es that these criteria are satisfied, the Authority 

_ shall approve the revised Financial Plan by vote of a 
qualified. majority of its board. If_ the Authority shall not 
so approve the revised Financial Plan, then the Authority 
shall, subject to the occurrence of the events described in 

-. ,I 

1, :rj 

I. 
. ,, 

I. 



APP. NO. 678-36 

Section ·4.12 of this Agreement, certify the City's 
non-compliance with the Financial Plan to the Secretary 
ofthe Budget. 

• SECTION 4.08. Revisions to the Financial Plan. 

(a) While any - bonds of the Aut~ority remain 
Outstanding, each Financial Plan shall be revi,sed ori _an 
annual basis to include, am,ong other things, the operating 
and capital b-,~dgets ~f .t1:1e ~ity for its next fiscal year and 
• ~y _additional :funds-which ·pursuant to the definition of 
the term "Covered Funds" become new Covered Funds at 
any time during ~he p~or ~seal-year, and to exten~ the 
Financial Plan for an additional fiscal year. Such annual 
Financial Plans shall be submitted by the City · in 
accordance wit4 -~ectfon ·4.01 of this AITT"eement_ and shall 
b~ ~eviewed by the Authority in a~cordance with Section 
4.06 of this Agreement. 

• (1>) Each M~yor shall, . within ninety (90) Days of 
assuming office, prop_ose to the Authority revis~ons to the 
Financial PJan, or certify to the-Authority that he or she 
adoJ:>ts the tl?.en-existin~ Financial ·Plan. If the Mayor fails,· 
within said 90-Day· period, to propose revisions to t~e 
Financial Plan or to certify that he or she a<l:opts the 
then-existing Fi_nancial "Plan, the then-existing Finanqial 
Plan shall nevertheless remain in full force and effect. In 

. . .. 

addition, the City may, during the course of ·a fiscal year, 
subinit proposed ·revisions ~ the then-existing Financial 
Plan, and the City shall submit a .proposed revision to the 
then-existing Financial Plan for any amendment to the 
City's operating· or capital budget within inte·en (15) Days 
after such amendment becomes effective and for any 
additional fund which, pursuant to the definition of the 
term "Covered Funds," becomes a new Covered Fund, 
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withinfifteen(l5)Days after such fund becomes aCovered -
Fund: The Authority shall review each such proposed 
revision within twenty (20) Days of its submission. The 
Authority shall approve the revision if it will not; based on 
assumptions deemed reasonable by the Authority, cause 
the Financial Plan to become imbalanced. _ Proposed 
revisions shall become part of the·FinaricialPlan upOri the 
approval of a -qualified majority of the board of the 
Authority, unless ·some other method of approval is 
permitted by Authority rriles and regulations approved by 
a qualified majority of the board of the Authority. If the 
Authority fails to take action within twenty (20) Days on 
a proposed revision, such_ submission shall be deemed 

• approved unless a written request for ameeting and vote 
of the Authority has been made in•accordance with Section 
4.06 of this Agreement, in which event· if a meeting and 
vote does not take place, the proposed revision shall be 
deemed to have . been disapproved. If the City Council 
adopts a budget inconsistent.with an approved Financial 
Plan, the City shall submit the enacted budget to the 
Authority as a proposed revision t.o such Financial Plan 
within twenty. (20) Days after such budget has been so 
enacted. In this event, the Authority shall review the 
proposed revision_ within thirty (30) Days of its 
submission, in accordance with the criteria set forth in 
Section 4.06 of this Agreement and this Section 4.08(b). 

SECTION 4.09. Supplemental Reports. 

(a) After a Financial Plan has been approved by the 
Authority, the City shall prepare and submit to the 

• Authority and the Authority shall review the periodic 
reports_ required by this Section 4.09. 

,. 
! 
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(b) Within forty-five (45) Days of the end of each fiscal 
quarter of the City, and also monthly. (within thirty (30) 
D~ys . after the end of the previous month) if a Variance 
from the Financial Plan has been determined to have 
occurred in accordance with Section 4.10~ of this 
Agreement, the Mayor shall provide to the Authority a 
report describing actual, or current estimates of, revenues, 
expenditures and cash flows by Covered Fund (excepting 
the Grants Revenue Fund) compared to budgeted 
revenues, expenditures and cash flows by Covered Funds 

•. (excepting the Grants Revenue Fund) for such previous 
quarterly or monthly period (as tlie c~e may be) and for 
the year-to-date perjod from the • beginning of the 
thert-current fiscal year of the,City to the. last day of the 
fiscal ql;larter or month (as the case may be) just ended. 
Each report shall explain any Variance existing as of the 

"t • • 

last day of such fiscal quarter or month, as the case· may 
be. 

(c) Any reports ~er the original Fin~cial Plan for the 
Grants Revenue Fund· financial projections will assume 
the fiscal year 1992funding level throughout the five (5) 
year period. The City will include a Contingency Account 
appropriation which will be utilized to fund any increases 
in·existing grants or·new grants to the City. The City will 
provide to the Authority within twenty (20) Days after the 
close of each of its fiscal quartei:s a report by department 
of the disbursements from the Contingency Account. 

(d) At least sixty. (60) Days pr~or to the be~g of 
each fiscal quarter of the City, the Mayor shall provide to 
the A~thority a report certified by the City Cont~oller 
describing for the f ollo\Ying quarte~ th~ debt servic_e 
requirements on all bonds and notes.- of the· City· and all 



/ 

• \_ 

APP. NO. 678-39 

lease payments of the City sec~ring the bonds of other 
government agencies. The reports shall be in such form 
and contain such information as may be specified by the 
Authority, alld shall be updated to reflect any change in 
debt service immediately upon each issuance of bonds or 
notes by the City or upon execution of a lease by the City 
which secures bonds of another government agency. 

(e) The Director of Finance shall provide within 
forty-five (45) Days of the end of each fiscal quarter a 
report of financial operations of each of the Supplemental 
Funds for su~h fiscal quarter. 

SECTION 4.10. Determination of Adherence to or 
Variance from the F~ancialPlan. 

(a) Based upon the reports described in [Section 4.09] 
Sections 4.09 and 5.03(e) of this Agreement or upon such 
independent audits, examinations or studies of the City's 
finance~ as may be conducted by or on behalf of the 
Authority, the Authority sh~ deternune if the City has 
adhered to or varied from its Financial Plan. For the 
purposes of this Agreement, a "Y ariance" shall be deemed 
to have occurred as of the end of. a reporting period as 
reflected on a report submitted pursuant to Section 4.09 
hereof if (i) a net adverse change in the fund balance of a 
Covered Fund of more than one percent (1 %) of the 
• revenues budgeted for such Covered Fund for that fiscal 
year is reasonably projected to occur, s~ch projection to be 
calculated from the beginning of the··fiscal year for the 
entire fiscal year; or (ii) the· actual net cash flows of the 
City for a Covered Fund are reasonably projected to be less 
than ninety-five percent (95°A>) of the net cash flows of the 
City for such Covered Fund for that fiscal year originally 
forecast at the time of adoption of the budget, such 

,. i 
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projection to be calculated from the beginning of the fiscal 
year for the entire-fiscalyear. If the Authority determines 
that a Variance exists it shall notify the City in writing. 
The City shall, within ten ·(10) Days after request by the 
Authority, • provide to the Authority such additional· 
information as the Authority deems necessary to explain 
the Variance. · 

(b) The Authotjty shall take no. action with respect to 
the City forV ariances from the Financial Plan in anyfi~cal 
_qu~rif: 

. . 
(i) the City, within thirty (30) pays after receipt of 

. notification 'from. ·the Authority pursuant to Section 
4JO(a) hereof, • provides a written explanation for the 
Variance that the Authority deems reasonable; 

(ii) the City, with~ forty-five (45) Days after receipt 
of notification from . the A~thority p~suant t9 Section 
4.lO(a) hereof;. proposes remedial. ~c~ion which. the 
Authority b~lieves • will re~tore the City's overall 
compliance with the Financial Plan; 

. (iii) info:nna~ion provided by the City to the Authority 
in the immediately succeeding quarterly financial report 
pursuant to Section 4.09(b) hereof demonstrates, ·to the 
reasonable ~atisfaction of the· Authority, that th~ City is ; 
taking such. ;~medial action and is- 'otherwise compiying 

. . 

with the Financial Pl~; and. . • 

(iv) the.City submits mont~ly ~upplem~ntal i;-eports 
in a~cordancewith Section 4.09(b)'of this Agreement until 
it ~egains ~ompliance with the Fin~cial Plan~ • • • 

SECTION 4.11. Authority Recommendations.:· 
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The Authority 111ay at any time issue recqmmendations 
as to how the City may achieve compliance with. the 
Financial Plan, and shall provide copies of such 
recommendations to the Mayor, the City Controller, the 
City C~uncH, the Governor, the presiding officers of the 
Senate and the House of Representatives of the 
Commonwealth, and the Chairpersons of the 
Appropriations Committees of the Senate and the House 
of Representatives of the Commonwealth. 

SECTION 4.12. Withholding of Funds. 

(a) The Authority shall certify to· the Secretary of the 
Budget the City's non-compliance with any Financial Plan 
during any period when the Authority has determined by 
the vote of a qualified majority of its board that the City 
has not adhered to such Financial Plan and Ii.as not taken 
acceptable remedial. action during the next fiscal quarter 
following such departure from the Financial Plan. In 

• addition, the Authority sha!l certify to the Secretary of the 
Budget that the City is not-· in compliance with its 
Financial Plan. if the City: 

(i) has no Financial Plan approved by the Authority 
at any time, Qr.has failed to _file any Financial Plan with 
the Authority as required hereunder or under the Act; or 

(ii) has failed to file • with the Authority mandatory 
revisions to any Financial Plan requir~d by the Act or 
~~ctions 4.08, 5.06(b), 5.07(b) and 5.0S(e) of this 
Agreement or reports as required by the Act or Section 
4.09 of this Agreement;. and 
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(iii) has not been compelled to file a Financial Plan, 
a mandatory revision to a Financial Plan, or a report 
through a mandamus action authorized under Section ' 
5.10 of this Agreement and Section 210G) of the Act. 

(b) The City and the Authority acknowledge that the 
Act provid~s that if the Authority certifj.es that the City is 
not in complian~e with any Financial Plan in accordance 
with this Section- 4.12, the Secret~ of the :13udget shall 
notify the City that such certification has ~~en made and 
that each grant, loan, entitlement or payment to the City 
by .. the Commonwealth, . or any of its agencies, of . . .. 

· C~mmonwealth _fun~ ~d payment to the City from the 
City Account, shall be suspe.nded pen~g compliance with 
.such Fin~ncial Plan. ·Funds ~t~eld shall· be held in 
escrow by the Commonwealth or, in. the case of the City 
Account, shall be retained in the City Account until 
compliance with.the Financi_al Plan is restored as set forth . ' 

below. The Act provides that funds held in escrow 
- pursuant to this Section 4.12(b) shall not lapse pursuant 

to section 621 of the act of April 9, 1929 (P.L. 177, No. 175), 
known as The Administrative Code of 1929, or any other 
law. 

· (c) The Authority shall, by a qualified majority 9f its 
board, determine when the conditions· which caused the 
City· to be certified as not in compliance with a Financial 
Plan have ceased to exist, and shall promptly notify the 
Secretary of the Budget of such determination. The City 
and the Authority acknowledge that the Act provides that 
the Secretary of the Budget shall thereupon release all 
funds held in escrow, together with all interest and income 
earned thereon during the period held in escrow, and the 
disbursements to the City of amounts in the City Account 
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shall resume as. pr<>vided in Section 3.04 of this Agreement 
(with all amounts then on deposit to the credit of the City 
Account which would have been, but for the suspension of 
disbursements referred to in this Section 4.12, previously 
distributed to the City to be disbursed to_ the City within 
one Q) business day following such release). 

SECTION 4.13. Exemptions to Withholding by the 
Commonwealth. 

Notwithstanding the provisions of Section 4 . .12 of this 
Agreement, the Authority and the City acknowledge that • 
the Act'provides that the following shall. not Qe withheld 
from the City by the Commonwealth: 

• (a.) funds· for capital projects under contract in 
progress;·• 

(b) • funds granted or allocated to the City directly from 
an. agency of the Commonwealth, or from the Federal 
Government for distribution by the Commonwealth after 
the declaration of a disaster.resulting from a catastrophe; 

(c) pension fund payments required by law; 

(d) funds administered by the City's Department of 
Human Services or Department of Health that provide 

' benefits or services to recipients; 

(e) funds that the City has pledged to repay bonds or 
notes issued under the act of October 18, 1972 (P.L. 955, 
No. 234), known as The First Class City Revenue Bond 
Act; and 

(f) funds appropriated by the Commonwealth for the 
court system or correctional programs of the City. 
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Except as otherwise permitted by law, the City agrees 
that it shall' apply any such funds it receives on accoup.t of 
any of the foregoing obligations or purposes solely to such 
obligations and purposes (or, to the extent permitted by 
law and · by the terms of any relevant contract or 
agreement, to ieimburse itsel{for prior payments it has 
made from other sources on account of such obligations 
and purposes in anticipation of receipt of such funds) and 
for no other obligations or purposes. The City shall 
promptly furnish to the Authority such information in 
such detail as the Authority may ;reasonably requ~st from 
time to time to evidence the City's c01npliance with the 
immediately preceding sentence. 

SECTION 4.14 Commonwealth's. Failure to Disburse 
Funds. 

The withholding.proyisions set forth in Section 4.12 of 
this Agreement- shall not apply, mid the City shall not be 
found to have depar:ted from any Financial Plan, due to 
the Commonwealth's failure to pay any money, including 
payment of Federal funds distributed by or through the 
Commonwealth, due to the City from moneys 
appropriated by the General Assembly of the 
Commonwealth, provided that any such failure by thEr 
Commonwealth to pay any such money shall not be as a 

result of any fault of the City. 

ARTICLE V 
ADDITIONAL AGREEMENTS OF THE CITY AND 

THE AUTHORITY 

SECTION 5.01. Authority Budgets. 

As, when and to the extent required by the Act, the 
Authority shall submit to the Governor and the General 
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Assembly of the Commonwealth a copy of the Authority's 
budget for each fiscal year of the Authority. The Authority 

- shall deliver an additional copy of each such budget to the 
Director of Finance concurrently with the submission 
thereof by the Authority to the Governor arid the General 
• Assembly as aforesaid, it being expressly understood that, 
notwithstanding such delivery, the Act does· not provide 
the City with any rights of approval regarding the budgets 
ofthe Authority, and the City acknowledges that is has no 
such rights._ The City acknowledges that it has received a 
copy of the initial operating budget of the Authority for the 
period ending June 30, 1992. 

SECI'ION 5.02. Authority Taxes. 
' . . • 

(a) The City and the Authority acknowledge that the 
City has heretofore enacted and imposed the Authority 
Tax exclusively for the purposes of the Authority pursuant 
to Section 601 of the Act and that the City may hereafter, 
in its discretion, enact and i.µipose additional taxes for the 
Authority pursuant to said Section 601 of the Act. 

(b) Pursuant to Sections 307(c), 308 and 602 of the Act 
and the Ordinance (Bill No.1437) of City Council approved 
June 12, 1991, the City herepy pledges to and agrees with 
the Authority and each and every obligee of the Authority 
secured by an Authority pledge of the Authority Tax 
(which obligees are expressly intended to be third-party 
beneficiaries of this Section 5.02(b)) that the City will not 
reduce tlie rate . of or repeal "in whole or in part the 
Authority Tax until the principal amoun~ of all bonds of 
the Authority secured by a pledge of the Authority Tax, 
together with interest thereon, is fully paid or provision 
for such payment is made in accordance with the terms of 
any agreement between the Authority and any obligee of 
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the Authority. The City acknowledges and agrees that, as 
provided· in the Act, all revenues from the Authority Tax 
.shall be revenues and property of the Authority and not 

\ revenues or property of the City, and accordingly may be 
freely pledged by the AuthQrity to secure bonds of the 
Authority and other obligations of the Authority to 
obligees of the Authority and shall not be subject to 
ap}:!ropri~tion by the City Council. The Authority may 
assign its rights to enforce the provisions of this Section 
5.02(b) to any obligees of the Authority secured by a pledge 
of any Authority Tax. 

(c} To the extent the City or any department or agency 
of the City has been duly appointed to act as the agent of 
the Department of Revenue of the Commonwealth to 
collect and enforce any Authority Tax pursuant to the Act, 
the City agrees to so collect and enforce such Authority 
Tax, including interest an~ penalties, in a lawful and 
diligent manner at the direction· of the Commonwealth's 
Department of Revenue; provided, however, that any 
moneys so collected by ·the City or any department or 
agency thereof as such agent shall not be commingled with 
any other funds of the City and shall be segregated and 
paid over to the Department of Revenue of the 
Commonwealth at least every two (2) weeks. 

SECTION 5.03. Additional Reporting Requirements of 
the City. • 

(a) The City hereby agrees to deliver or cause_.to be 
delivered to the Authority, as soon as they become 
available, copies of all reports, documents, budgetary and 
financial planning . data and any other information 
prepared by or .on behalf of the City regarding. the 

• 

I 



APP. NO. 678-47 

revenues, expenditures, budgets, costs, plan!;, operations, 
estim~tes and any other financial or budge~ matters. of 

. ' . . 

the City. • 

(b) In addition, the City her~by agrees, prolfiptly upon 
request of the Authority from time to time, to prepare and 
furµish to the Authority, or cause to be prepared and 
furnished to the Authority, at the expense of the City, such 
additional· reports concerning the matters described in 
Section 5.03(a) hereof or otherwise described herein or in 
the Act as the Authority may deem necessary . to 

, . . . . 

accomplish the purposes of. the Act. The City 
acknowledges that the Authority may, in .its sole 
discre~ion, at any time and from time to time accept and 
rely .upon any reports prepared and furnished to the 
Authority by the City Controllerin,lieu of engaging private 
consultants to prepare reports of the City pursuant to this 
Section 5.03(b); ·provided, however, that nothing in this 
sentence shall be deemed to e:,cpand or vary the powers of 
the City Controller pursuant to the Home Rule Chart.er. 

(c) The City hereby agrees to deliver to the Authority, 
within sixty (60) Days after. the effective date of this 
Agreement, a schedule setting forth in reasonable detail 
the nature and amount of all funds which as of such date 
may not be withheld from the City by the Commonwealth 
pursuant to Section 210(f) of the Act and as described in 
Section 4.13 hereof; the dates on or as of which the City 
reasonably anticipates receipt of such funds; and the 
nature and amount of all other funds payable by or 
through the Commonwealth to the City and the date or 
dates on or as of which the City reasonably anticipates 
receipt of such other funds. The ~ity shall periodically 
update such schedule at least once during each fiscal 

I .. 
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quarter of the City thereafter. Each such schedule shall 
~e accompanied by a certificate of the Director of Finance 
setting forth the specific uses of all such funds so exempt 
from withholding and demonstrating that such uses fall 
within one or more of the exemptions from withholding 
described in Section 4.13 hereof. 

(d) The City hereby agrees to deliver to the Authority, 
promptly upon receipt thereof by the City, copies of all 
reports, documents, budgetary and financial planning 
data and any other information prepared by or oii behalf 
of t~e School District or any Corporate Entity regarding 
the revenues, . expenditures, budgets, costs, plans, 
operations, estimates and any other financial or 
budgetary matters of the School District or any such 
Corporate Entity. To the extent permitted by law,·the City 
agrees to cooperate with the Authority in connection with 
any request by the Authority to the School District or any 
such Corporate Entity for any such information by 
exercising any available rights and remedies-to this [and] 
end under any contracts or agreements between the City 
and the School District or such Corporate Entity to cause 
the School District and _such Corpe>rateJ~ntity to_deliver 
to the . Authority· all such information to·· which the 

. I 
. I 

Authority may b_e entitled under. the Act .. The Authority 
agrees to comply with the applicable laws ~nd regulations 
with respect to the confidentia_lity of per~OJ¥1~l, patient 
care, and other records maintained or receivec;l by the City. 

( e) The . Directer of Finance shall as promptly as 
practicable provide to the Authority additional 
informational reports from time to time concerning 
changed conditions or unexpected events which may affect 
the City's adherence to its then-current Financial Plan. 

i 
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SECTION 5.04. Inspection Rights. 

Upon reasonable notice from the Authority, the City 
agrees to pe:n:nit such persons as the Authority :rp.ay 
designate from time to time to visit, inspect· and observe 
the operations of the City; to examine, inspect and.copy 
any and all books, records and other information of or 
pei-taining to the City; and to discuss the affairs of the City 
with any or all of the officials, employees and mdependent 
accountants of the City, as the case may be, all to the 
extent '1.eemed necessary by the Authority to accomplish 
the P\.U"POSes of the Act and at such times and as often as 
the Authority may reasonably request. The City a~ees to 
cooperate fully in connection with any such undertaking 
by the Authority. As to the School District or any 
Corporate Entity, the City agrees to cooperate with the 
Authority in connection with any request by the Authority 
to the.School District or any such Corporate Entity for any 
such. information by exercising any_ available rights and 
remedies to this end under any contracts or agreements 
between the City and the School District or such Corporate 
Entity to cause the School District and such Corporate 
Entity to deliver to the Authority.all such information to 
which the Authority may be entitled under the Act. The 
Authority agrees to comply. with applicable laws and 
regulations with respect to the confidentiality of 
personnel, patient care, and other records maintained by 
the City. 

SECTION 5.05. Independent Audits. 

As provided under the Act, the City agrees that the 
Authority may in its reasonable discretion cond'1ct or 
cause · to be conducted such • independent audits, 
examinations or studies of the City as the Authority deems 
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appropriate. As to the School District or arty Corporate 
Entity, the City agrees to cQoperate with the Authority in 
connection with any request by the Authority to the School 
District or any such Corporate Entity for any such 
information by exercising any available rights and 
remedies to this end under any contracts or agreements 
between the City and the School District or such-Corporate 
Entity to cause the School District and such Corporate 
Entity to deliver to the Authority all such information to 
which the Authority may be entitled under the Act~ The 
Authority agrees to comply with applicable laws and 

• regulations with respect to the confidentiality of 
personnel, patient care, and other records maintained by 
the City. 

SECTION 5.06. Contracts of the City. 

(a) A contract in existence in the City prior to the 
approval by the Authority of a Financial Plan submitted· 
pursuant to the Act and this Agreement shall remain 
effective after approval of such Financial Plan until such 
contract expires, but the City shall provide to the 
Authority in writing, promptly upon the request of the 
Authority from time to time, s~ch explanations and 
analyses regarding any aspects of any such contracts as 
the Authority may so request at any time. 

• (b) After the approval by the Authority of a Financial 
Plan submitted pursuant to the Act and this· Agreement, 
the City shall execute contracts the fmancial terms of 
which are in compliance with such Financial Plan. If the 
City executes a contract which is not in compliance with 
the Financial Plan, the contract shall not be void or 
voidable solely by reason of such noncQmpliance, but the 
City shall as soon as· practicable (but i~ no event later than 
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fifteen (15) Days after the execution by the City of such 
contract) submit to the Authority a proposed r~vision to 

• the Financial Plan which demonstrates to the reasonable 
satisfaction of the Authority that revenues sufficient to 

• • -
pay the costs of the contract will be available in the 
affected fiscal years of the Fin~cial Plan. 

· (c) The City agrees that it shall, as soon as practicable 
but in no event later than seven·(7) Days prior to entering 
into any Extraordinary Cont~act, deliver to the Authority: 

(i) a .summary of the terms .of such Extraordinary 
Contract, said summary shall be substantially in the form 
of Exhibit "A" attached hereto; and 

(ii) a written statement of the Director of Finance 
setting forth whether or not, m. the opinion of the Director 
of Finance, the performance by the City of such 
Extraordin·ary Contract will be consistent with the 
Financial Plan of the City as then in effect pursuant to the 
Act and this Agreement. 

The Authority may, within seven (7) Days after receipt 
by the Authority of said summary of the Extraordinary 
Contract and such statement of the Director of Finance, 
make comments or recommendations _in writing with 
respect to such Extraordinary Contract, which comments 
and recommendations the City agrees to consider. Within 
four (4) Days after receipt of the summary and written 
statement, the Authority may request a full and complete 
copy of the Extraordinary Contract. The Authority may 
within three (3) Days after receipt by the Authority of the 
full and complete Extraordinary Contract make comments 
and recommendations with respect to such Extraordinary 

• I 



APP. NO. 678-52 

Contract, which comments and recommendations the City 
agrees to consider prior to its execution of such 
Extraordinary Contract. 

Notwithstanding the foregoing provisions of this 
Section 5.06(c), to the extent that, due to a bona fide 
emergency involying an imminent threat to the health or 
safety of any persons, the City is effectively unable to 
comply with the requirements of this Section 5.06(c) before 
entering into an Extraordinary Contract in respect of such 
an emergency, the City shall be deemed to have complied 
with this Section 5.06(c) if it delivers a summary of such 
Extraordinary Contract, in a form substantially similar to . 
the form on Exhibit "A" hereto, to the Authority as soon 
as practicable before, and in no event later than five (5) 
Days after, the City enters into such Extraordinary 
Contract and no later than. ten (10) Days after so 
delivering such summary delivers the· statement of the 
Director of Finance required above and an additional 
statement of the Director of Finance explaining the full 
circumstances of such emergency and certifying that 
solely due to such emergency the City was unable to 
comply with the requirements of this Section 5.06(c) that 
would otherwise be applicable. For Extraordinary 
Contracts of the City in circumstances other than'. those 
posing an imminP.nt threat to.the health or safety of any 
persons but requiring the imme~ate attention of the City 
including, but not limited to, circumstances involving a 
bond or note purchase· agreement or settlement 
agreement, the City will be deemed to have complied with 
this Section 5.06(c) if it delivers to the Authority: (i) a 
summary of such Extraordinary Contract (other than for 
a bond or note purchase · agr~ement or settlement 
agreement) in a form substantially similar to the form on 



( 
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Exhibit "A," hereto, (ii) in the case of a settlement 
agreement, a description of the impact of su.ch agreement 
on the Financial Plan, or (iii) in the case of a bond or note 
purc~ase agreemeri.t, a summary in a form substantially 

. . .. . . . ~ 

similar to the form on Exhibit "B" hereto, (such delivery 
of the summary of a bond or note purchase _agreement to 
be as so~n as practicable hefore but no less thari three (3) 
Days prior to execution ther~of ~d ?iith r~spect to a 
settlement agreement .or 0th.er Extraordinary Contract, 
_ such delivery of required information to be as soon as 
p~acticable before, and in no event later than five (5) Days 
llfter, the City enters into such Extraordinary Contract), 
and in any such case no later than ten (10) Days after so 
delivering such information delive_rs the statement of the 
Director of Finance required above and. an additional 
statement of the Director of Finance explaining the full 

. . 

circumstances of such contract. 

Prior to the execution of any Extraordinary Contract, 
the -Authority shall keep confidential all . information 
relating to such contract _ and shall make all 
recommendations and communications with respect 
thereto exclusively to the City. 

SECTION 5.07. Collective Bargaining Agreements of the· 
City. 

(a) A collective bargaining agreement in existence in 
the City prior to the approval by the Authority of a 
Financial Plan submitted pursuant to the Act and this 
Agreement shall remain effective after approval of such 
Financial Plan, until such collective bargaining agreement 
expires by its terms or is otherwise terminated, but the 
City shall provide to the Authority in writing, promptly 
upon the request of the Authority from time to time, such 

., 
! 
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explanations and analyses regarding any aspects of any 
such collective bargaining agreements as the Authority 
may so request at any time. 

(b) After the approval by the Authority of a Financial 
Plan submitted pursuant to the Act and this Agreement, 
the City shall execute collective bargaining agreements in 
compliance.with such Financial Plan. If the City executes 
a collective bargaining agreement, or receives • an 
arbitration award (other than an arbitration 
award covered by Section 5.08 lwreof,.as to which the 
provisions of Section 5.08 shall apply), which is not 
in compliance • with such Financial P1.~, [~ej neither 
such· collective bargaining agreement nor such 
arbitration award shall [not] be void or voidable solely 
by reason of such noncompliance, but the City shall as soon 

~----· . 

as practi~ble (but in no event later than fifteen (15) Days 
after the execution by the City of . such collective . 

• bargaining agreement or receipt. by the City of such 
arbitration award) submit to the Authority a proposed 
revision tothe Financial Plan which demonstrates to the 
reasonable satisfaction of [the] such Authority that 
revenues sufficient to pay the costs of the collective 
bargaining agreement or such arbitration award, as 
the case may be, will be available in the affected fiscal 
years of the Financial Plan. . 

(c) [Prior to the execution of-any collective ~~gaining 
agreement, the Authority.· shall keep confidential all 
information relating to such collective bargaining process 
and shall make all recommendations and communications 
with respect thereto exclusively to the City.] In 
negotiating collective bargaining agreements in 
accordance with Section 5.07(b) hereof, the City 

:A4. ¥4AD ► Cll i_4AJ.!ifli¥f!PQ!>,7.i'.1<i I~ 
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shaH consider any Authority views concerning the 
financi·al impact on the City. The City will provide 
to the. Authority any information requested by the 
Authority to assist the Authority in anticipating the 
manner in which proposed labor agreen:ients will 
comply with the Financial Plan then • in effect. 
Without limiting the requirements of Section 5.07(b) 
hereof, the City s1mll, within fifteen (15) Days after 
execution of a collective bargaining agreement or 
receipt of an· arbitration· award, provide· to the 
Authority a report in writing on the effect of such 
agreement or award on the Financial Plan. 

(d) To enable it to be fully info_rmed with regard 
to the manner in - which collective bargaining 
agreements will be reconciled with the approved 
Financial _ Plan, _ the Authority will review all 
information concerning such agreements provided 
to it by the City, including but not l_imited to the 
information concerning such agreements provided 
to it by the City, including but not limited to the 
information required pursuant to Section 4.04:(h) 
hereof. If it determines that additional information 
is required to allow it to qccomplish its objectives in 
accordance with the Act, the Authority may prepare 
or cause to be prepared reports or studies of the 
financial implications of the City's relationships 
with its work force. 

(e) Prior to the execution of any collective 
bargaining agreement, the Authority shall not 
di~close any confidential information received from 
the City with respect ·to the negotiations by the Ci'ty 
of such collective bargaining agreement so long as 
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the City specifically requests that such information 
be maintained confidential and represents to the 
Authority that the disclosure of such information , 
would adversely affect such negotiations. 

[(d)J(n Nothing in this Agreement is intended to 
impair in any manner the relationships between the City 
and its employees or the • collective • bargaining. 
representatives of such empl~yees or to_ adversely affect 
the ·collective bargaining process in any manner. 

SECTION 5.08. Arbitration Awards. 

(a) The City and the Authority acknowledge that the 
Act provides that after the approval by the Authority of a: 
Financial Plan submitted pursuant to this Agreement and 
the Act, ·-any determinati~n of a board· of arbitration 
established pursuant to the provisions of the act of June 
24, 1968 (P.L. 237, No. 111), refeJ."!ed to as the Policemen 
and Firemen Collective Bargaining Act, providing for an 
increase in wages or-fringe benefits of any employee of the 
City under the Financial Plan, in ad~tion to considering 
any standard or factor required to be considered by 
applicable law, shall take into cons~deration and accord 
substantial weight to: 

(i) the approved Financial Plan; and 

(ii) the fmancial ability of the City to pay the cost ·of 
such increase in wages or • fringe benefits without 
adversely affecting levels of service. 

(b) The Act further provides that such a determination 
of a board of arbitration shall be in writing and a copy 
thereof shall be forwarded to each party to the dispute and 
the Authority, and that any determination of the board of 
arbitration which provides for an increase in wages or 

l 

~

! 
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fringe benefits of any .employe_e of the City shall state with 
specificity in writing all factors which the board of 
~bitration took into account in considering and giving 
substantial weight to: 

(i) the approved Financial Plan of the City; and 

(ii) the City's fina11.cial_ability to pay the cost of such 
increase. 

(c) The Act further provides that any party to a 
proceeding befor,e a board of arbitration may appeal to the 
court of common pleas to review: 

(i) the consideration of the City'sFinan~lal Plan; 

(ii) the determination as to the City's firiancial ability 
to pay; or 

(iii) the failure of the board of arbitration to issue a 
• determination including a detailed writing of all factors 
which the board of arbitration· took into account in 
considering and giving substantial weight to the City's 
fmancial ability to pay and the City's Financial Plan. 

(d) The Act further provides that the decision of the 
board of arbitration shall be vacated and remanded to the 
board of arbitration if the court fmds: 

(i) that the board of arbitration failed to take into 
consideration and accord • substantial weight to the 
. approved Financial Plan; 

(ii) that the board of arbitration's determination as 
to the City's financial ability· to pay is not supported by 
substantial evidence as produced by the parties to the 
proceedings before the board of arbitration; or 

II 

I 
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(iii) that the board of arbitration has· failed to state 
with specificity in writing the factors which it took into 
account in considerin~ and givi~g substantial weight to' 
the City's financial ability to pay or the City's approved 
Financial Plan. 

(e) The Act further provides that such appeal shall be 
commenced not later than thirty (30) Days after the 
issuance of a fmal determination by the board of 
arbitration, and that if, after the exhaustion of all appeals, 
the final arbitration award is not in compliance with the 
approved Financial Plan, the award shall not be void or 
voidable_ solely by reason of such noncompliance, but the 
City shall submit (and the City hereby agrees with the 
Authority that it shall submit no later than twenty (20) 
Days after the date of such fmal arbitration award) to the 
Authority a proposed revision to its Financial Plan which 
demonstrates that revenues sufficient to pay the costs of 
the award will be available in the affected fiscal years of 
the Financial Plan. • 

(f) The City expressly aclm.owledges and consents to all 
of the provisions of Section 209(k) of the Act and of this 
Section 5.08; agrP-es to take or cause to be taken all such 
action requisite to carry out fully or give effect to the intent 
of such provisions[.]; and agrees to keep the Authority 
fully informed with respect to any arbitration 
proceeding or appeal described in this Section 5.08, 
including without limitation all scheduled hearing 
dates and other similar dates relating to such 
proceeding or appeal. 

SECTION 5.09. City Expenditure of Available Funds . 

.•..• .,....._,,_.. • ..,. F :c::;;;c.tff4!'1 
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Nothing in this Agreement shall be construed to limit 
the power of the City to determine, from time to time, 
within available funds of the City, the purposes for which 
expenditures are to be made by the City and the amounts 
of such expenditures then permitted under a Financial 
Plan of.the City. 

SECTION 6.10. Additional Remedies of Authority for 
Failure to File Financial Plans and Reports. 

In the· event that the City shall fail· to file with .the 
Authority any Financial Plan, revision to the Financial • 
Plan, report or other information required to .he filed with 
the Authority pursuant to the Act or this Agreement, the 
Authority, in addition to all other rights which the 
Authority may have at law or in equity, shall have the 
right by mandamus to compel the City and the officers, 
employees and agents thereof to file with the Authority 
the Financial Plan, revision to a Financial Plan, report or 
other information which the City has failed to file. The 
Authority shall give the City written notice of the failure 
of the City to file and of the Authority's intention to initiate 
an action under this Section 5.10, and the Authority shall 
not initiate such an action earlier than ten (10) days after 
the giving of such notice. 

ARTICLE VI 
MISCELLANEOUS 

SECTION 6.01. Term. 

(a) This Agreement shall take effect upon su<;h date as 
this Agreement shall have been duly executed by each of 
the parties hereto and shall extend for so long as any bonds 
of the Authority are Outstanding .. 

I .... 
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(b) • The City represents and warrants that ·this 
Agreement constitutes a service contract between the City 
and an authority pursuant to Section 8-200(3) of the Home 
Rule Charter, and as such, the City does not have the right 
to terminate this Agreement without lijibility after the 
expiration of four ( 4) years. 

SECTION 6.02. General Rights and Prohibitions. 

Nothing in this Agreement shall limit the rights or 
impair the obligations of the City to comply with t~e 
provisions of any contract in effect on the effective date of 
the Act (June 5, 1991), or shall in any way impair the 
rights of the obligees of the City with respect to any such 
contract. 

SECTION 6.03. Compliance with the Act; Severability. 

(a) The City and the Authority intend that this 
Agreement shall constitute an intergovernmental . 
cooperation agreement within the meaning of the Act and 
hereby declare that this Agreement is entered into to 
accomplish the public purposes of the Act. This Agreement 
shall be read, taken and construed to the maximum extent 
possible in a manner consistent with the Act, but to the 
extent of any conflict between any of the provisions of this 
Agreement and any of the provisions of the Act,1 the 
provisions of the Act shall control. The City and. the 
Authority each acknowledges .that it is subject to the 
provisions of the Act and each agrees to observe and 
perform all provisions thereof applicable to it, whether or 
not such provisions are expressly referred to in this 
Agreement. 

(b) The provisions of this Agreement are intended to be 
severable. If any provision of this Agreement shall be held 
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invalid or unenforceable in whole or in part, such provision 
shall be ineffective to the extent of such invalidity or 
unenforceability· without in any manner affecting the 
validity or enforceability of the remaining provisions of 
this Agreement. 

SECTION 6.04. Notices. 

All notices, demands, requests, consents, approvals, 
certificates, waivers or other communications with respect 
to· this Agreement (collectively, "notices") shall be in 
writing (including telecopied communicat~on) arid shall be 
effective if sent by certified or regi_ster~d United States 
mail, postage prepaid, return receipt req.uested, or by 
overnight courier with signed receipt evidencing such 
delivery, or by same day delivery service with signed 
receipt evidencing such -deli~ery, or by telecopier (with 
confirmation in writing mailed by first-class mail, postage 
prepaid), to the following parties: 

For the Authority: 

[2500 One Liberty Place 
Philadelphia, ~ennsylvania 19103 
Telecopier No. 215-851-1420] 

1429 Walnut Street 
Fourteenth Floor 
Philadelphia, Pennsylvania 19102 
Telecopier No.: 

For the City: 

·Mayor 
City Hall, Room 215 
Philadelphia, Pennsylvania 19107 
Telecopier No.: 
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With a copy to: 

City Solicitor 
• 1520 Municipal Services Building 
:E>hiladelphia, Pennsylvania 19107 
Telecopier No.: 

Finance Director 
1420 Municipal Services Building 
Philadelphia, Pennsylvania 19107 
Telecopier No.: 

President1 City Council 
City Hall, Room 490 
Philadelphia, Pennsylvania 19107 
Telecopier No.: 

City Controller 
1230 Municipal Services Building 
Philadelphia, Pennsylvania 19107 
Telecopier No.: 

or to such other ad~ess or telecopier number as the party 
to receive notice may from time to time· designate by 
written notice to the other. party in _the manner above 
described. Any such properly given notice shall be effective 
on the earliest to occur of receipt, the third business day 
after mailing in the manner set forth herein, on t~e first -

. . 

business day after deposit with an overnight courier 
service, on the day of deposit with a same day delivery 
service or upo~ telephone confirmation of r~ceipt of 
telecopy communication. 

SECTION 6.05. Governing Law. 

This Agreement shall be governed by and construed in 
accordance with the laws of the Commonwealth of 
Pennsylvania. 

1 

I 
j 
I 
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SECTION 6.06. No Third Party Rights. 

Except as otherwise expressly provided in Section 
5.02(b) hereof, nothing in this Agreement shall be 
construed to constitute or create rights in any person not 
a party to this Agreement (as third party beneficiary or 
otherwise), or to create obligations or responsibilities of 
the parties to such persons, or to penn.it any person other 
than the parties hereto and their respective successors 
and assigns to rely upon· the covenants, conditions and 
agreements contained inthis Agreement. 

SECTION 6.07. Amendments and Waivers'. 

This Agreement shall be amended only by written 
instrument duly executed by the City and the Authority. 
The Authority may in its discretion, to the extent 
consistent with the Act, waive compliance by the City with 
any provision of this Agreement oi: extend the time 
specified for performance by the City of any covenant or 
agreement on its part s~t forth herein, and such waiver or 
extension shall be effective only to the extent specifically 
set forth in writing and shall not, unless so specified, apply 
to any subsequent failure on the part of the City to observe 
or perform any such proyision. Notwithstanding tlte 

· foregoing, the provisions of Section 5.02(b) hereof may not 
be amended without the express written consent of the 
requisite percentage of the obligees of the Authority 
entitl~d to the benefits thereof as set forth in any 
agreement between the Authority and such obligees. 

IN WITNESS WHEREOF, the parties hereto have duly 
executed this Agreement, as of the date first above 
written. 
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ATI'EST 

Name: 
Title: 

[AUTHORITY SEAL] 

-A'ITEST: 

·Name: 
Title: 

• [CITY SEAL] 

PENNSYLVANIA 
INTERGOVERNMENTAL 
COOPERATION 
AUTHORITY· 
By _______ _ 
Name: 
Title: . 

CITY OF PHILADELPHIA 
By _______ _ 
Name: 
Title: 
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EXHIBIT "A" 

PRINCIPAL TERMS OF PROPOSED 
EXTRAOR:DINARY CONTRACTS 

. ·" 

SERVI CF/COMMODITY 
TO BE PROVIDED: 

AMOUNT 
(by fiscal year): 

FUND(S)OR 
ACCOUNT(S) 
FROMWHICH 
PAYMENTS MADE 
(by fiscal year): 

PAYMENT 
SCHEDULE 
(by fiscal year): 

SCHEDULE OF REVENUE 
TO BE PRODUCED (IF ANY) 
(by fiscal year): 

TERM: 

DATE OF EXPECTED 
COMPLETION OF 
PERFORMANCE: 

EXPIRATION DATE: 

HOW AGREEMENT 
MAY BE TERMINATED: 

RENEWAL 
PROVISIONS/OPrIONS: 

IMPACT ON FINANCIAL 
PLAN (by fiscal year): 
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. EXHIBIT "B" 

PRINCIPAL TERMS OF PROPOSED BOND 
PURCHASE AGREEMENTS 

(ESTIMATED) 

TERM: 

PRINCIPAL AMOUNT: 

DEBT SERVICE: 
INTEREST RA TES (BY. YEAR) 
PRINCIPAL (BY YEAR) 
INTEREST (BY YEAR) 

ISSUANCE COSTS: 
DISCOUNT/FEE 
OTHER 

I 

I 

I 
:1 

J 
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EXHIBIT "C" 

CORPORATE ENTITIES 

1. Community College of Philadelphia 

2. Penn's Landing Corporation 

3. Philadelphia Housing Development 
Corporation 

4. Philadelphia Municipal Authority 

5. Philadelphia Parking Authority 
. . . 

6. Redevelopment Authority of the City of 
Philadelphia 

7. Philadelphia Industrial Development 
CorpQration 

8. Philadelphia Authority for Industrial 
Development 

9. Hospitals anc{Higher Education Facilities 
Authority 

10. Philadelphia Housing Authori'ty 

11. Pennsylvania Convention Center Authority 

12.· Philadelphia Facilities Management 
Corporation 

13. Southeastern Pennsylvania Transportation 
Authori'ty 

14. Philadelphia Commercial Development 
Corporation 

Explanation: 
[Bold Brackets] indicate matter delete4 on Final Passage. 
Bold italics indicate new matter added on Final Passage. 
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CERTIFICATION: This i$ a true and correct copy of the 
original Ordinance approved by the Mayor on 

JANUARY 3, 1992 

. Deputy Chief Clerk of the Cound.l 



Exhibit D 

(Resolution Approving City Plan) 
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FIVE-YEAR FINANCIAL 
PLAN FY1999-FY2003 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Resolution No. 1998 - O 3 

June 9, 1998 

WHEREAS, there has been submitted to this meeting a document entitled "City 
of Philadelphia, Five-Year Financial Plan, Fiscal Year 1999 - Fiscal Year 2003 (including 
Fiscal Year 1998)" (the "Plan") prepared by the City of Philadelphia (the "City"); and 

WHEREAS, Section 209( e) of the Pennsylvania Intergovernmental Cooperation 
Authority Act for Cities of the First Class (Act of June 5, 1991, P.L. 9, No. 6) (the "PICA 
Act") provides that the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") shall receive from the City ail annual revision of the City's Five-Year 
Financial Plan; and 

WHEREAS, the PICA Act provides that the Authority, by action of a qualified 
majority of its governing board, shall have the power to approve the Five-Year Financial 
Plan as so revised; and 

WHEREAS, the Authority has received the City's annual revision of the Five
Year Financial Plan, in the form of the Plan, from the Mayor of the City; and 

WHEREAS, the Authority has received and reviewed the report entitled 
"Pennsylvania Intergovernmental Cooperation Authority Staff Report on the City of 
Philadelphia's Five-Year Financial Plan for Fiscal Year 1999 - Fiscal Year 2003 11

, dated 
June 9, 1998 (the "Staff Report"); and 

WHEREAS, the Authority has determined to approve the Plan based upon the 
recommendation of the Staff Report; and 

NOW THEREFORE, BE IT RESOLVED: 

1. The Authority hereby approves the Plan in the form submitted to this 
meeting and attached hereto as Exhibit "A". 



2. The Authority hereby ratifies and confirms any and all prior actions taken 
by or on behalf of the Authority consistent with the intent of this Resolution. 

3. All resolutions or parts of resolutions not in accordance with this 
Resolution are hereby repealed insofar as they conflict herewith. 

MOVED: Arnold S. Hoffman 

SECONDED: William J. Leonard, Esq. 

APPROVED: Yes --------------

Qualified Majority Required: Y _x_ N __ _ 

Vote: YES NO ABSTAIN 

DiDonato X 

Hoffman X 

Kavulich X 

Leonard X 

Van Dyck X 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$165,550,000 
Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 

Series of 2003 

CERTIFICATE AS TO 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

INCOME TAX COLLECTION AGENCY AGREEMENT 

The undersigned, the City Solicitor and the Revenue Commissioner of The City· of 
Philadelphia; Pennsylvania (the "City"), hereby certify, in connection with the issuance and 
sale of the Pennsylvania Intergovernmental Cooperation Authority's Special Tax Revenue 
Refunding. Bonds (City of Philadelphia Funding Program), Series of 2003, in the aggregate 
principal amount of $165,550,000 that: 

1. Attached hereto is a true, correct and complete copy of the Pennsylvania 
Intergovernmental Cooperation Authority Income Tax Collection Agency Agreement dated 
as of June 1, 1992 (the "Agreement"), between the City and the Commonwealth of 
Pennsylvania. 

2. The Agreement has not been changed, amended or modified since its date and 
is in full force and effect on the date hereof. 

3. No default on the part of the City has occurred and is continuing under the 
Agreement, and no event has occurred and is continuing which, with notice or upon lapse of 
time, or both, would constitute such a default. 

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the seal of 
the City, this 16th day of June 2003. 

[SEAL] 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Br-1~~ 
NELSON A. DIAZ~ 
City Solicitor 

Br-~~~:~~ 
Revenue Commissioner 



PE1'"NSYL \' A.1'."lA L'"TERGO\'ER,1\ ?.1£~1 AL 
C00PER.\.110~ ALTII0RJlY 1:1'\C0ME TAX 

C0LLECil0N AGE.'-CY AGREEMEl\1 

This Agreement is made and entered into as of the 1st day of June, 1992, by and 

between the Commonwealth of Pennsylvania ("Commonwealth"), Department of Revenue 

(hereinafter referred to as the "Department"), with its office at Strawberry Square, Harrisburg. 

Pennsylvania 17128, a·nd the Cit,· of Philadelphia ("Citf), acting by and through its Revenue 

Department CCollection Agent") and its Law Department (hereinafter collectively referred to as 

the p Agenn, v.itb offices at the Municipal Services Building. John F. Kennedy Boulevard at 15th 

Street, Philadelprua, PA 19102. 

VtllEREAS, pursuant to Section 60l(a) of the Pennsylvania Intergovernmental 

Cooperation Authoril)· Act for Cities of the First Class, Act of June 5, 1991 (P.L. 9, No. 6) 

(hereinafter referred to as the "Acq the governing body of any city of the first class is authorized 

to impose certain taxes exclusively for purposes of the Pennsylvania Intergovernmental 

Cooperation Authority C Authorityp): and 

VtUEREAS, pursuant to authority granted pursuant to Section 601(a)(3) of the 

Act, t:-ie City Council of the City, by ordinance (Bill ?-;o. 1437), approved June 12, 199~ Cincome 

Ta:.: Ordinance"), attached hereto as Appendix A, bas amended Title 19 of the Philadelphia Code 

by adding a new Chapter 19-2800 imposing a tax of 1.5% exclusively for the Authority, on the 

salaries, wages, commissions and other compensation earned by residents of the City and on the 

net profits earned in businesses, professions or other activities conducted by residents of the City 

(" Authority Income Tax"); and 



\\1IEREAS, pursuant to Section 604 of the Act, the Depanment is charged Y.ith 

the administration, enforcement and collection of any tax imposed pursuant to Section 601 of the 

Act, including the Authority Income Tax, and pursuan. to Section 604(c) of the Act, the 

Depanment is authorized to appoint as its agents tax officers, clerks, collectors and assistants, 

including revenue and legal departments of cities imposing a tax under Chapter 6 of the Act, to 

collect any tax., including interest and penalties, imposed under the authority of Chapter 6 of the 

Act, including the Authority Income Tax; and 

\\HERE.AS, by Jetter dated June 28, 1991, attached hereto as Appendix B, the 

Depanment, through its Secretary, the Hono_rable Eileen Healy McNulty (the "Secretarf), 

appointed the Agent as the agent of the Department for administering. collecting and enforcing 

the Authority Income Tax; and 

'\\1IER£AS, the C.Ommonwealtb and the City deem it in their common best 

interest to set forth the method of implementation of the collection, enforcement and 

administration of the Authority Income Tax pursuant to the Act and the performance by the 

Department and the C.Ollection Agent of their respective powers and duties v.ith respect thereto. 

NOW, THEREFORE., in consideration of the foregoing recitals, the 

C.Ommonwealth of Pennsylvania, Department of Revenue, and the City of Philadelphia, Revenue 

Department and Law Department, through their authoriz.ed representatives, agree to implement 

the administration, collection and enforcement of the Authority Income Tax as follows: 
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1. APPOr.-JME?"oi'T OF AGE~"T; COLLECTIO~ A.'111,,"D 
E~TORCEME~-r OF Al,'lliORJTI' u--co~n: TAX: 

The appointment of !be Agent as the agent of the Department as prO\ided in the 

letter of the Department dated June :S, 1991 and the lncome Tax Ordinance is hereby ratified 

and confirmed in all respects. The Agent shall administer, collect and enforce the Authority 

Income Tax as provided in the Income Tax Ordinance and shall remit the proc.eeds of the 

Authority Income Tax, including interest and penalties paid by taxpayers thereon, as provided in 

the Act and this Agreement. 

2. TER\1: 

The tenn of this Agreement shall begin upon the date first above written and shall 

continue until tenninated upon prior ·written notice by the Department to the Agent. The 

Department shall send a copy of any notice of termination of this Agreement to the Authority. 

Upon receipt of notice of termination. the Agent shall cooperate v.ith the Department in 

pro\iding for the orderly transfer of the duties and functions of the Agent hereunder to the 

Department or any agent appointed by the tepartment so that the collection and remittance of 

the Authority Income Tax shall continue to be made as provided in the Act v.ithout interruption . 

.3. RE~fIITA~CE OF AlJ]lORffi' INCO~fi: TAX: 

(a) On each City business day, the Collection Agent shall deposit, in 

immediately available funds, the Authority Income Tax collected that day in a demand deposit 

account, designated "1be City of Philadelphia Collection Agent for Department of Revenue, 

Commonwealth of Pennsylvania Account" (herein, the • Agency Account"), which ac:count shall be 

established in a Commonwealth depository bank in ac:cordance wilh all applicable Commonwealth 

laws and regulations regarding State depositories. The Department acknowledges and approves 
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the establishment of the Agency Account at Fidelity Bank, National Association, or at any other 

Commonwealth depository designated in v.Titing to the Department by the Agent C Agency 

Bank·). The Agency Account shall be used solely for the deposit and remittance of the Authority 

Income Tax by the Collection Agent as agent of the Department and shall not be commingled 

v.ith any funds of the City. The Collection Agent shall notify the Department in writing of any 

change in the depository for the Agency Account, prior to such change, and shall give a copy of 

such notice to the Authority. The Department acknowledges and approves the establishment of 

the Agency Account identified on Appendix C hereto. 

(b) On each business day next following the day of deposit of Authority 

Income Tax in the Agency Account, all amounts in the Agency Account shall be transferred by 

the Agency Bank to a Commonwealth account designated in v.Titing to the Collection Agent by 

the Depanment ("Commonwealth Accounn. The Commonwealth Account at CoreStates Bank, 

KA. Account So. 0196-62&-8. is hereby designated by the Department to the Collection Agent 

as the Commonwealth Account to which daily electronic transfers of the amounts ir. the Agency 

Account shall be made. The Department shall notify the Collection Agent in '1tTiting of any 

change in the depository for the Commonwealth Account to which the Authority Income Tax 

shall be transferred, prior to such change, and the Collection Agent shall give a copy of any such 

notice to the Agency Bank and the Authority. 

(c) The Collection Agent shall deliver an executed or certified copy of this 

Agreement to the Agency Bank, shall obtain from the Agency Bank an executed 

acknowledgement of receipt of this Agreement, P.nd shall deliver a c.opy thereof to the 

Department. The provisions of this Section 3(c) of this Agreement shall c.onstitute a direction of 

the Department and the Collection Agent to the Agency Bank (i) to make the daily transfers to 

-4-



the Commonwealth Account specified in Section 3(b) strictly in accordance v.itb the terms of this 

Agreement, and (ii) to make payments from the Agency Account if required by Section 310 l')f 

the Act in the manner required by Section 310 of the Act. 

4. RECO:",;~l.\TIO?\/ADJUSTME~1: 

(a) Reconciliation: The Collection Agent shall reconcile monthly, the daily 

deposits to the Agency Account with the actual amount of Authority lnc.ome Tax collected. The 

Collection Agent shall use its Monthly Settlement Statistics Report, a copy of which Report is 

attached hereto as Appendix D, as the basis for such reconciliation. 

(b) Adjustments: If a reconciliation made pursuant to paragraph (a), above, 

indicates that the actual Autborit)· Income Tax collections for the preceding month are at 

variance v.ith Agency Account deposits for that month, the Collection Agent shall: 

( 1) Identify any necessary adjustments, and 

(i) If the amount deposited in the Agency Account is greater 

than actual Authority Income Tax c.ollected, the Collection 

Agent shall deduct an amount equal to such excess from the 

next daily deposit to the Agency Account; or 

(ii) If the amount deposited in the Agency Account is less than 

the actual Authority Income Tax collected, the Collection 

Agent shall deposit an amount equal to such under

remittance in the next daily deposit to the Agency Account. 

(2) Any other reconciliation which results in an adjustment to an 

Authority Income Tax remittance shall be clearly identified on the subsequent daily remittance 

and the adjustment made in the manner set forth in (b)(l), above. 
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(3) The Monthly Settlement Statistics Report, together with any and all 

supporting documents therefor, requiring any adjustment made pursuant to this Section 4 shall be 

submitted to the Department for re\iew monthly. 

s. DETER.\flSATION Of RESIDENCE/NO~'RESIDE!\CE: 

Toe Department shall determine the percentage of wage, earnings and net profits 

taxes attnbutable to residents and to nonresidents of the City. Toe method of calculating 

resident/nonresident collections shall be determined by the Department and approved by the 

Secretary. The current method approved by the Secretary for calculation of Authority Income 

Tax coUection is attached hereto as Appendix E, which shall be revised from time to time as the 

Department shall determine and the Secretary shall approve. The Department shall notify the 

Agent of any change in the method of calculation and the effective date of such change, v.ith a 

copy to the Authority. 

6. Cll-\~GES P.\ COLLECTIO~: 

The City agrees that any changes or modifications in its computer system, tax 

reports or other reports, generation of reports, forms, accounting and/or bookkeeping methods 

that v.ill or may affect in any material respect the administration, collection and enforcement of 

the Authority Income Tax shall be communicated to the Department in ·writing no Jess than forty

five ( 45) days before the effective date of any such change or modification. 

7. ACCOU1'TNG RECORDS: 

Toe City shall maintain, in accordance with the accounting principles applied to 

the City's own financial statements, all pertinent books, documents, financial and accounting 

records and evidence pertaining to this Agreement to the o.1ent and in such detail as is 
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reasonably necessary to document all remittances, adjustments and rollections of the Authority 

lni:ome Tax. The City shall provide the Department a reconciliation of the City's accounting 

principles to generally accepted ac:counting principles. 

Such financial and accounting records shall be made available for inspection and 

cop)ing, upon request, to the Department, its designees, the State Inspector General, or any 

authorized agency of the Commonwealth of Pennsylvania at any time during the term of this 

Agreement and for three years from the expiration of this Agreement 

8. RIGJIT TO AUDIT: 

The City agrees to permit the audit of its records of the Authority Income Tax by 

the Department, its designees, and the State Inspector General. All returns, reports, costs and 

financial accounting records, source documentation, data systems, programs, applications, and 

planning summaries relating to the Authority Income Tax v,ill be available for audit examination, 

inspection and copying: pro..,ided, however, that the Department agrees to maintain the 

confidentiality of taxpayer records required by §19-2809(5) of the Income Tax Ordinance. The 

Department reserves the right to perform at its sole re~nable discretion additional audits 

relating to the Authority Income Tax including. but not limited to, audits of financiaVcompliance, 

economy/efficiency or limited scope audits. Additionally, the Department also reserves the right 

to inspect and copy ~ny of the City's third party auditors' reports and management letters relating 

to the Authority Income Tax. 

9. COSTS: 

In accordance with Section 604(b) of the Act, the Department shall deduct from 

the remittances of the Authority Income Tax costs of administration of this Agreement and shall 
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inform the Authority in writing monthly of the sum retained and the costs of administration and 

collection reimbursed. The Department as part of its cost, shall reimburse the City for certain 

limited expenses incurred by the Agent, as agent for the Department. The terms of such 

reimbursement shall be set forth in a separate agreement attached hereto as Appendix F. 

10. INDEMNIFICATION: 

[RESERVED] 

11. AMENDMENTS, MODIFICATIONS: 

This Agreement may not be modified or amended unless in writing and signed by 

both parties. A copy of any such modification or amendment shall be sent by the City to the 

Authority. Any breach or default by a party shall not be waived or released other than in writing 
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signed by the other party. Changes in the procedures set forth in this Agreement approved by 

the Department shall not constitute amendments to this Agreement. 

12. TER\~A TIO~: 

This Agreement may be terminated by the Department upon prior written notice 

to the City. The Department shall send a copy of such notice of termination to the Authority. 

Upon receipt of notice of termination, the Agent shall cooperate with the Department in 

pro,iding for the orderly transfer of the duties and functions of the Agent hereunder to the 

Department or any agent appointed by the Department so that the collection and remittance of 

the Authority Income Tax shall continue to be made as provided in the Act v.ithout interruption. 

13. VSlTRl'CT: 

If, for any reason. the City should lose its ability to serve as Agent under this 

Apeement. the Department shall acquire a usufruct in all contractual items o~:ned by the City in 

conjunction v.ith the Agreeme1,t and which are neressary to provide the services of Agent. Said 

usufruct shall be limited to the right of the Department to possess and make use of such 

contractual items solely for the use and benefit of the Department in administering. enforcing and 

collecting the Authority Income Tax in the manner prO\ided in this Agreement. Such usufruct 

shall be limited in time to the duration of this Agreement and in scope for program systems and 

other item., being used by the Department under this Agreement. 

14. :r-;O~l)JSCRP.fNATION: 

The City agrees to maintain a policy of nondiscrimination and agrees to comply 

with alJ of the Commonwealth Jav.'S, rules and regulations involving nondiscrimination on the basis 

-9-



of race, color, religion, national origin, age or sex. Appendix G, Nondiscrimination Pro,isions, is 

attached hereto and made a part hereof as if set forth fully herein. 

lS. NOTICES: 

The parties agree that all notices given pursuant to the terms of this Agreement 

shall be sufficient if in 'Writing and sent by telecopy, facsimile or a courier senice with receipt 

acknowledged. All other communications shall be sufficient if in writing and mailed postage 

prepaid first class. Any such notice or communication shall be sent to the follo""ing addresses or 

such other addresses as may be designated from time to time by the parties in v.Titing: 

(A) Department of Revenue 
Secretary of Revenue 
Pennsylvania Department of Revenue 
Dept. 281100 
Harrisburg. PA 17128-1100 
Telecopy No.: (717) 787-3990 

and 

(B) City of Philadelphia 

(1) 

(2) 

Department of Revenue 
Cit)· of Philadelphia 
Municipal Senices Building 
John F. Kennedy Boulevard 

at 15th Street 
Philadelphia. PA 19102 
Anent ion: 
Telecopy No.: (215) 972-8738 

Law Department 
Municipal Sef\ices Building 
John F. Kennedy Boulevard 

at 15th Street 
Philadelphia, PA 19102 
Attention: City Solicitor 
Telecopy.No.: (215) 686-5223 
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Courier Senice Address: 

1600 Arch Street 
Philadelphia, PA 19103 

Courier Seni.:.: AdJ1 ;.;~:, 

1600 Arch Street 
Philadelphia, PA 19103 



(C) Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 
Attention: Executive Director 
Telecopy No.: (215) 563-2570 

16. SE\'ER.&J3ILITY: 

If a court of competent jurisdiction determines any portion of this Agreement to 

be invalid, it shall be severed and the remaining portions of this Agreement shall remain in effect. 
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IN WITNESS WHEREOF, the parties hereto, being duly authorized and 

intending to be legally bound, have caused this Agreement to be executed as of the day and year 

first above written. 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

Eileen H. cNulty 
Secretary of Revenue 

/' /'. ·t , , /.', , . 
r;_· !,,,,.- .::·- < ... --,_ ... -1·:. (-.,.__. 

Comptroller ,I ·.~ ,. ✓- J 
. I /" , • ,, /,.;J,: ... ,._.;,. _ _ ! i -· -· -~---

,-. ✓-/ 

Approved as to form and legality: 

CITY OF PHILADELPHIA 
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(~ill No. 1437) 

AN ORDINANCE 

JUN 1 9 ,991 

Amending Title 19 of The Philadelphia Code, entitled 

'"Finances, Taxes a.11d Collections," by adding a new 

Chapter 19-2500_. enthle-d .. Pennsylvania lnter

goverr ... n1entaJ Cooperation Authority Tax on \\'ages and 

~c:: Pro:its," by ir::7"-0.si=::.g a tax cf one and one-half 

p.:-:n,e::.: on the sa]c.:ie:s. wag,es, commissions and other 

ne: profits earned in bus:nesses, professions or other 

activi:ies cond~ct..ed by residents of the City; providing 

that revenues from the tax are to be used for the 

purposes of the Pennsylvania Intergovernmental 

Cooperation Authority; pledging to obligees of the 

Authority that the City v.·ill neither repeal nor reduce 

the tax {or so long as bonds of the Authority secured by 

the pledge of the tax remain outstanding; providing for 

the collection of the tax; and imposing penalties. 

APF. NO. 297-1 

AP?E:'OIX A 



AP?. t-.:>. 297•2 

Tr.€ Coj;ncil of the City cf Philadelphia hereby ordains: 

SEcnos 1. Title 19 of The P'.a.i.ladelphla Code, entitled 

"'Finances, Taxes and Collections," is hereby amended by 

adding e. new Chap~r lf 2500, entitled .. Pen.."'lsylvarua 

Intergovernmental Cccrc,·: ~icr. A~tbority Tax on \\'ages 

and Net Profi!..s,"' t:- reac a~ follo~.s: 

CHAPTER 19-~-C•J. PE~~S'J.1..Vk'P\1.A 
TI\ "'TERGO\ "'ER ... ,°;\!£1\ "T AL 

COOPERATIO~-: Al"THORITY TAX 
O>: \\.AGES J..°!'"7J ?\"ET PROFITS. 

T,.... ---• r,-r_-,,..r•-,,.... --,•r•·r- 1 "••• ,.,.,.,"f•· •,... 1•,,.,..c•• .. •r,t: J 
J , . , (_ t' J • _ . . , , • • t;. , • • .- , \... V _, _ .. _ :., . _ .. • .-. ..,. • r, ,.! , , , , • "\ ._ , I .I . i .I - - 0 

C • • ' 

r;..-F.-r-•C!,..~,,~c-··J'_ •• 0 ""·' p· ,.. ) ,....t , .:>. ~ ...... .,1,,.,, ____ .• J-..ii, .L._ .• ,v._. 

to h_. t;., p·. J. 1.-,.. P' ~.-,.... ,.._ ✓ .L,., t..r.: .... ...v,...... v, .. \,,.\ v, ,r,"C,; 
• 

Cc,rr. rr.onu:ea!:r. to c:r.erc[sc i:s rE:c:r.~d ~oi 1creigr. pou·ers 

u.:ith regard to tc:wtion, cubr issuance and matters of 

S!ate•u·ide concern in a manner cal.culated to foster the 

fl.seal integrit)' of cities of' t 7-.e first class to a.ssur~ that these 

cities prot•icie for tl,e hia!:h, safet'y and weltare of their 

cizizer,.,s; pay principal enc ir.terest ou•ed on their debt 
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APP. NO. 2S7-3 

obligations when due; tneet fi.na_ncial obligations to their 

err.p'loyecs, t 1en.d.ors and suppliers; cind prouide for proper 

financial planning procedures and budgeting pra.cti-ees. 

The inabilit)' of a city of the first class to prouide essential 

seruices to its citizens a.s a resu It of a fiscal emergency ha.s 

been determined to affect adversely the health, safety and 

u·elfare not onl:,roftJ-.e citizens of that rr.unicipality but al.so 

of other citizens in this Com monz.vealth. 

(31 Tn.e stated intent of the General Assembly for 

enactir..g ti-.e Act is to: 

(c,: pro~·id,c cities c/ ti-.c first class u·ith thR legal tools 

z..:.·:t1-; u·J;:"cJ-. citic: o,✓ t\c f.-'!"St closs can eliminate deficits 

the: render t'r.t:~ 7...'.r-.cb;'c to p~rform essc-r.:ic! mur.icipcl 

sc n:zccs; 

(b_, crca:e a'i a:..i~r.,:,,--:.'ty that u'ill enable cities of the 

first c!css to access ccpi:cl marke:s for deficit elimination 

ar.d. sra.sonal borrou:ir.gs to a:.,oid default on existing 

obligations and chronic ca.sh shortages that will disrupt 

the delitiery of municipal services; 
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(c) foster sound financial planning and budglta 1")' 

practices (hat u·ill address the u.nderl:ring problems u·hich 

resu. lt in such deficits; and 

(d) exercise its powers consistent u•ith the rights of 

citizens to home rufo and sElf got•ernment by maintaining 

a system pz.:rsuant to u·hich the principal rcsponsibilit)' for 

conducting the got:ernmental affairs of a municipality 

rc,r.ains z..-ith its local elected officials; 

(cJ remedy the fisca? cmergcnr:y cor.frontir..g cities of 

tr.c f.·rs: cJcss throug}; the in.plementa:ion of sot·crcign 

• '· • ' • S ., T zr.c.c:;:;:ce1r;c5s cna n;o:tcrs c,; .... :atc-u ;c::.c, cc,r.c-crn. u 

as cor.tc.~:p!otcd by the 

Cor;s:itz.:ticr: o,' Pcnnsylt·ania. 

({1 authorizethcimpositionofa tax or taxes topro1.:idc 

a source of funding for an intergopernmental cooperation 

outhoritJ to enable it to assist cities of the first class and 

to incur debt of such authority for such purposrs; hou:ever, 

ti;c General .4sscn;bly intcnd.s the: such debt sno7! not be 
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APF. NO. 297-5 

a debt or liability ofthe Commonwealth or a cit)' of the first 

class nor shall debt of the authority payable from and 

secured b)' such source of funding create a charge directlj· 

or indirect I)· against revenues of the Commonwealth or a 

cit)' of the first class. 

(4) In enacting the Act the General Assembly of the 

Commonwealth inter alia found: 

{a) That cities of the first class have encountered 

rc-c--....:rring financial difficulties which may affect the 

pc-:-formance of necessary municipal sert!ices to the 

dctrin;cnt of the heal:h, safet)' and general welfare of 

resi.dcnts of such cities. 

(bi Ti.at the financial difficulties hare caused citiC's 

ot" th~ first class to losC' an int!estment-grade credit rating 

and direct access to capital mark.c!s. 

(c) That it is critically important that cities of the first 

class achiC've an investment-grade credit rating and 

thereafter maintain their credit-worthiness. 
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(d) That, without the ability to enter the capital 

r::arkcts, citi.cs of the first class may face a fiscal emergenc:y 

that rould render them unable to pa:y their obligations 

u.:hen ch..i,e and deliver essential sen.iices to their citizens. 

(e) That, cw.e to the economz.c and social 

interrelation.ship among all citizens in our economy, the 

fiscal integrity of cities of the first class is a matter of 

concern to residents of the entire Commonwealth, and the 

financial problems of such cities hat1e a directand negative 

effect on the entire Commonu·ealth. 

(fj Thct, because cities of Ou first class consume a 

s:Jbs:cr.:ial proportion of the products of Pennsylvania's 

fcnr..s, fac:c,:ics, manufcc:uring p!ants and service 

Enterpr-1:..Ses, economic difticu It ies confronting cities of the 

,.:=.rs: c!css dc:rimentally af{cct th€ economy of the 

Commonu·ca?th o..s a u·hvlC! and become a matter of 

S!ate-u·ide concern. 

(g) That, because residents of cities of the first" class 

contribute a substantial proportion of all Commonwealth 

ta:r revenues, a disruption of the economic and social life 

· of such cities may have a significant detrimental effect 

upon Commonwealth revenues. 
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(h) That, cities of the first class and the 

Commonu•ealth hcn·e sho'.J.:n a u·illin.gn.ess to cooperate in 

order to address import.ant financial and budgetary 

concerns. 

(i) That, the fi.nancicl difficulties of cities of the first 

class can best be addressed and resolved by cooperation 

betu·een governmental entities. 

(j) That, tr.e Constitution of Pennsyfoani.a grants 

municipalities authorit:, to cooperate with other 

go• .. :ernmcntal entities in the exercise of an.)' function or 

rcspor..si bili ty. 

0::J That, tr.e Co:-: rr.e,r.:;.-ea:~h retains certairz 

sc,~·crcigr. po:i·crs u·itr. rapcc: to ci:i.es of the first class, 

cr:-.ong them the po'.1."C'rE ~c, cutr.ori.u and let·y taxes, to 

a~tr.orizc thll incurrir.€ c,_..: ir..:i.cbtcdness and to proL·idc 

ti·nancial assistance (J-...=t may be necessary to assist citfr.>s 

ir. so!t:ing tr.cir financic? problc-ms. 

(l) That, the Commonwealth may attach conditions to 

grants of authority to incur indebtedness or assistance to 
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c~ties cf the first class in order to ensure t'h.at deficits are 

e:iminated and access to capitol markets is achieved and 

m aintu£ned. 

(m) That, such condition~ shall be incorporated into 

intergovernmental cooperation agreements bctzreen the 

Commonwealth or its instrumentalities and cities of the 

1-li rst class. 

(n) Ttiat, cities of the first class and the 

Cc.,m rr.or.u:calth u.-ill bene,"?.t from the creation of an 

ind.cpcr.dent authority composcc. of members ~xperienced 

ir. finc'i.cc- cr.c n;ar.cgcr:-.er.: z~·r.icr. may adl'iscsuch cities, 

tr,c General Assen::<:,· and 11·.<'.' G0u:rnor conccrn£ng 

fo) Ti.at, the crec::on c,,.,. s-.,;ch an authority u·itJ-. the 

p0:.1."cr to borro; .. c money and. ist:...e bon6 in order to assist 

cities of (h.e first class u·ill allou· such cities to continue to 

prot'idc the necessary n:unicipcl services for their residents 

and to contribute to the econom)· of the Commonwealth. 

(p) Th.at, in order for an authorit)' to effcctivel:y assist 

cities of the first class in financing thair ca.sh flou· needs 

and for cities of the first cla.ss to be able to cost-effecti,_,.el)· 
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finance their cash flou· needs during the term of an~· 

a:.ithority bond.sand thereafter, the enactment of certain 

pro1.,•isions of law in connection u·ith the issuance of ta:r and 

reuenue anticipation notes of cities of the first class is 

necessary and desirabfo. 

(CJ) That, a dedicated source of funding for the 

authority is necessar::,· ir. order to address the immediate 

financial difficulties of cities of the first class. 

{r) Tho~. the Com monu·ca!tr. 's action in authorizing 

citiC's of the first cla.ss to impose taxes for the authority u·ill 

c!!0:1· s-:.,;cr; cities to con~inuc to proL·id-1: necessary scrt'iccs 

for t,';cir rcsidcr.!s c"lc' fc .. thc,~c non-resident~ er.joying the 

bcnC17ts of such scr;:iccs. 

(s· Thar, tr.c le·:, 0,✓ c tax u·itJ;in cities of the first class 

jc,r tl~€ au~hority should be authorized b:, the 

Com monu·ec!:h for tr.c bcnef.·t cf cities of the first class, 

u·itr. t};c re:.:cr.uc prod:..ccd a.s a result of such let·y being 

Commonwealth-authorized revenues and ·reuenues of a 

State authorit.v, and r.ot rci-cnuc>s of the citv of the fir.st 

class. 
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(t) That, the authority to let1y a tax onlj• within cities 

of the first class or a.s a rate that is higher than that 

imposf:d outside cities of the first class is based upon a 

legitimate classification which the General Assem bl)·· 

deems to be reason.able and just, since the benefit received 

by taxpayers in cities of the first cl.ass as a result of such 

let')' is determined to be in proportion to the tax burden 

imposed in such cities of the first class. 

(u) Thnt, a let')' imposed only, or at a higher rate, in 

cities ojthc first class u·ill be used to benefit citizens of cities -

c.,i' the first class by prol'ic!:r.g for their health, safety, 

cor. t·cr: icncc and u·E!jc re. 

(5) City Co:1ncil furt"r.cr ackriou·lcdges that the Act:· 

(aj Spcc:fically a-...:.thorizct the imposition and pledge 

c.,f er.." com bi nation of (he follc,,: . .:ing taxes: 

(i) a sc le and use end hotd occupanc-y tax; 

(ii) a realty transfer ta:r such a.sis now or a.s m_Oj' be 

hereafter enacted for general revenue purposes of the City 

pursuant to Section 1301(b) of the Act of December 13, 1988 

(P.L. 1121, 1,.·o. 45), knou·n as the Local Tax Reform Act; 

end 
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(iii) a tax on sn la rie.~. 1rnge.c;_. mm rr11ss1ons, 

ccrr.pensation or other income receit1ed or to be received for 

u:ork done b)· residents of the City, imposed pursuant to the 

provisions of the Sterling Act. 

(b) Prot1ides that the reticnues generated by on;y such 

tciare to become theexclusivepropert:,·ofthePennsyluania 

Jr.tcrgot·emmentcl Cooperation Authority (PICA) and 

sJ-..all not be subject to appropriation by City Council or the 

General Assembly of the Commonu•eolth. 

(c) Proi-idcs that the Department of Rci·cnue of the 

Co~mon.u·C'alrJ-. is charged u·ith the ad'!:;inistration, 

cr.f'orccn;cr.t arid co:,1€C':i1:,n of the tax imposc-d by this_ 

6C:llc,1t2, o ... (3J ot"tJ-.c Ac: rhc- aci.ministrot:or., cnfo-rccmcr..t 

',, • • .r,' dJ fi ar.c co.iectzon prc,cec.urcs 10: tnC: taxC's an t ;(' ncs, 

jorjeitures, per.allies and interest cJ-.argcs si;a?l be as are 

specified in this Chapter. 

(d) Prot·ides that the Department of Ret1enuc of the 

Commonu·ealtn is authon·zcd fr, np_nr,i111 n.c it.c nprnt~. tr:.,· 

o,f-ficers, clerks, collectors and other assistants, including 

rei-enuc and legal departments of cities imposing a tax 

u r.cu rt his chapter, to collect and cnf orce any tax, including 
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interest and penalties, imposed under authority of this 

chapter; provided, however, that any moneys collected by 

an.)' such agent shall not be commingled with any other 

funds of such agent and must be segregated and paid over 

to tr..e Department of Revenue of the Commonwealth at 

lea.st monthly. 

(c) Prot'iaes that the ret·enues co!lected by any of the 

Dcpcr:ment of Revenue's agents, ta:r officers, clerks, 

collectors and other assistants are to be paid over to the 

Dcpc:1.men~ of Rez:enue of (he Comrr.onu·ealth to be 

dcpos::cd by the Treasurer o{ tJ-ie Comrr.onu,eclth in the 

Penr .... ~·h·ania ]ntcrgot·ernmer..tal Coop€ration Authority 

Tax Fund. 

({, Prot·idcs the: tr..e obligffs of PICA. shall have the 

rigJ-.: to enforce a pledge of or security interest in revenues 

of tr~ autlwritysecu ring payment of bonds of the authority 

against all government agencies in possession of any such 

revenues at an.)' time, which revenues may be collected 

directly from such officials upon notice by such obligees or 

a trustee for such obligees for application to the payment 

of such bonds as and when due or for deposits in any 

sinking, bond or d.ebt sen·ic-C' func es~:;?)lishcd by the 
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Commonwealth or established by resolution of the 

auth,;rit:r u·ith such trustee at the times and in the amounts 

specified in such bonds or the resolution or indenture or 

trust agreement securing such bonds. Any government 

agency in possession of any such rci,enucs shall make 

• payment against receipt and shall thereby be discharged 

from any further liability or respo.nsibility for such 

rct'enucs. Jf such payment sr,.all be to a holder of bonds, it 

sh.a 11 be mode against su rrcnd.(}r of such bonds to the payor 

for cu::!i1·cl'")· to the authority in the co.sc of pa·yment in full, 

o:l.cru·isc it shall be made against production of such 

bond.., for notation thcrcc, 1: of the amount of the payment. 

Tiic pr0:·isi0ns c,f th:.,: ~c-ction 1rith respect to the 

cr.forc-cab:hty and co?:u::"o:: ot rc·cnucs 1rhich secure 

bond.s shc,'l supersede any cor.trc::, or inconsistC:nt 

s:atutory prot·is:"on or n.lc o{ lau·. This section shall be 

construed and applied to fulfill tl;c lcgislatii·c purpose of 

clarifying and facilitating the financillg of the authority of 

the costs of assisting a city by assuring to the oblige~s of the 

authority the full and immediate benefit of the security for 
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the bonds without delay, diminution or interference based 

on an)' statu~, decision, ordinance, or administrative rul.e 

or practice. 

§ 19-2802. Definitions. 

(1) •AuthoritJ·. • The PennsJluania Intergovernmental 

Cooperation Authority established in the Act. 

(2) ·Bond.• A note, bond, refunding note and bond, 

intfrim certificate, debenture and other evidence of 

indebtedness or obligation u·hich an authority is 

au.:horized to issue pursuant to (he Act. 

(3) •B:..:.sincss. • An entcrpri.se, octil'ity, profession or 

un::!..crtcking of any ncture conducted for profit or 

ord:narily conducted for p;ofi:, u·hether by an individual, 

cc,p-=.rtnership, a.ssociation, g0::ernmenta! body or unit or 

agency, or any other entity. 

r.:; "Department.• The Department of Revenue of the 

Corr. mon u·ealth or its agents, tax offi.c-ers, cl.erks, coUectors 

and other assistants, including revenue and legal 

departments of the City of Philadelphia. For purpose of 

complying with the provisions of this Chapter, the Revenue 
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Deportment of the City i.s the authorized agent of the 

Department of Ret,erzue of the Commonwealth for the 

collection of tax.es imposed hereunder. 

(5) "Employee." Any person u·ho renders seruices to 

another for a consideration or its equiualent, under an 

express or implied contract, and who i.s under the control 

and direction of the latter, including temporaT)', 

pro::i.sional, ca..sual or part-time employment. 

(6) "Err.ploycr. • An ind:·:..·idual, copartn.ership, 

association, corpora::-:-•,, gorerr.mental body or unit or 

agency, or or::,.· o~hcr€ri ~ity, u·J-;o ort hat emplo:ys one or more 

persons on c sc.1:='":•· u·cgc, commzsswn or other 

con:pcnsatior. bc...c:is. 

(';) "Sc: Prof.-ts.,. Ti~c net gair:. from the operation of a 

b;.isincss, profession or enterprise, after proi-isior. for all 

o!lou·able costs and expenses incurred in the conduct 

thereof. either paid or accrued in accordance u.•ith the 

accounting system used, u·ithout deduction of ta:res based 

on zncome. 

(8) •obligee of the .4uthorit)'. • Any holder or own.er of 

ar.y bond of tlu.> Pennsyfrania Intergovernmental 
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Coopuction Authority or any tn.:.stec or o:her fiduciary for 

any such holder or an.)' prot'ider of a letter of credit, polic:>· 

of municipal bond insu ranee or other credit enhancement 

or liquidity focilit)' for bondE of the authority. 

(9) •Person... Et1ery indiL'idual, copa rtners hip, 

fiducia T)' or association. 

(10,1 "Resident... Ar. indiridual, copartnership, 

a~sc,c~c:zor.. corpo'!"ctiar. or any other Er:tity domiciled in 

t J-.c Ci~_-.-. 

Cr,,... _.,. C - ,,; r 
'-'··•P: ..• ~ .,on. .4 _7., z,:.·agcs, comm 1ss1ons, 

bcnz..:sc-5, inccntirc payrr.cn~s. fees one.' tips tr.at mcy accrue 

C'" b-: rcccii·cd by an indi:.-ic:..al, t.:hcthcr indirectly or 

ti;rc::...:;.:: en agent and u.·J.e:i;cr in. casr. or in property, for 

scn·ices rendered, but e:r.cludir.g: 

(a) periodical pa)·ments for sick or disability benefits 

and those commonlj· recognized as old age benefits; 

(b) retirement pay, or pensions paid to persons retired 

jrum service afur reaching a specific age or after a stated 

period of cmplo)·ment; 
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(c} any u·cgcs or com missions paid by the United 

States to ariy person for actii•e scn:icc in the .4.nny, };ary 

or Air Force of th.e United States; 

{dj anJ bonus or additional compensation paid by the 

United S~ates, this Com monu·ealth, or any other state for 

such service; 

(e} any stctuto'r')· per diem compensation paid any 

u·itncss or juror, or rr.cn~ bcrof the District Election Board. 

(]2, "Tcxp:;ycr ... .4r.y person required by this Chapter 

tc- f:?c c rcturr. vr to pay c tax. 

{, r;_ 0 ::. r;? Jr.·~,. .. :·:, .. r .rpcr. ... c:· •11 ·0 .. ,·,.. J1·, 4crn.- •·c-rn ,,, c1° ta' 
.... ~ _.., _...,,_ lo.J-'"'''-•"'' I• ,..

1 
,fft._.\4 .. 1l \.,,I. ' ~j, ' ' ' , 

o,: ti:c Pcr,.r.~_<:cr:ic ln~crgc,~·crr.r:cr.tc.1 Coopcratic,n 

..l ' · • i· r r: •;· 1·, z· r-: ... r cc,.: C • 7·e,' ic, • .. c:- • 
• ,I, W • I~ I I• ,_ • • • •,-/ '..)._, ..,_ ._ I t ,4. ._ , 

(ci On sc!crics. u·agcs. commissions, and other 

compensation earned by resicu>nts of Philacklphia on and 

cfterJuly 1, 1991 at the ratcofoneandone-halfpcrccnt. 
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(b} On the net profits earned in business, professions 

or other actit:ities cond.'Jcted by resicwnts afJcrJuly 1, 1991 

at the rate of one and one-half percent. 

(2) The tax imposed under §19-2803(J)(a) shall relate 

to and be imposed upon ~alaries, wages, commissions, and 

other compensation paid by an employer or on his behalf 

to cnypcrson u·ho is employed byor renders services to him. 

(3) • The tax le1:ied und.er §J9-2803(J)(b) shall relate to 

and be imposed on the net prof.ts of any business, 

profc·ssic,.rz, or cr.:crprisc carried. on by any person as ou·ncr 

or prcpr;ctor, c::J-,cr ir;di~·iducl!y or in associction u·ith 

f 11 Ti.r: ci:y p?cd.ga and agrees u·ith each and c~'C',:'\' 

c,t,;:"gcc c,{ tr.c az.:thority acquiring bonds secured by an 

al.itr.ori:y pledge of taxc·s imposed by tJ-. is Chapter that the 

ci:y u·i !! no! rcpccl the tax or reduce the rate of the tax 

imposed for the autho-rity until all bonds so secured by the 

plcdgC! of the authority, together u·ith the int<>rrst tnererm, 

a re fully paid or provided for. The revenues from the taxes 

imposed by this Chapter shall be ret•enucs and property of 
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the authority and shall not be ret·enues or property of the • 

c:~y. T.--;c tc:res shall be collected by the, Department of 

Rei,er..ue of the Commonwealth and ~hall not be subject to 

appropriation by the City Council or by the General 

Assembly. 

(2) The taxes imposed under this chapter shall continue 

in effect until all bonds of the authorit)· u·hich are secured 

by the authority's pledge of such tax rct'enues ore no longer 

outs~andir..g. For a.s long as any such bonds remain 

City Cour,cil pledges not to repeal this 

Cr.cp~cr or reduce the rctc of tax imposed for the authorit:-· 

1 i.1 Ecc-1~ person u·r.osc r.c: prof:ts ere subjec: to the tax 

irr.p:,scd b:, this ci-.cpter sJ;a ::, on or bcforr April 15 of each 

:, cc: r, r.i c i{c cr.d fi !c u·it r. the· Depa r: m cnt a re:u rn_ on a form 

f,..anisJ-.cd. by or obtainab:c- fru111 tlic Department setting 

forth the amount of such net profits earned by him during 

the preceding year and subject to the said tax, together tL'ith 

such other pertinent information as the Department may 

rec;uirc. \\r.cre a return is made fora fiscal :year or for any 
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other period differf::n.t from a calendar ;year, the said return 

shell be made within one hundred five (105) daj•s from the 

end of the said fiscal year or other period. 

(2) Each person who is employed on a salaried, wage, 

co_mmission or other compensation basis, u.:hich is subject 

to a tax imposed b)' this Chapter and u:hich tax is not 

u·ithheld by his employer and paid to the Department as 

provided in §19-2806shall make and file a tax return with 

tJ-.e Department for (he three (3) months ending December 

31, on or before the 15th day ctthe follou·ir.gFebruary, and 

sr..c.ll make and file a tax return u.·ith the city on or before 

tJ-.c lcs: cic:y vf April, Jt:.ly one· October jor the last three (31 

n:ontr..s er.ding on the la.st dcy c,f the mor.:i-. preceding the 

d.:.....e dctc. The return shall be rr.-?dc- on a fc,rrr; furnished b.)· 

tr.c Dcpc.rtmcnt, setting fortl; the ag.grcg=~e amount cf 

sa!cries, u·cgc-s, commisszons and other compensation 

subject to the said tax earned by such person for the three 

(3) months, together with such other pertinent information 

as the cit)' may require. 

(3) lfhenever any person files a return required by this 

Section he shall at the time of filing pay to the Department 

tr.e amoun: of tax due thereon. 
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§ 19-2806. Collection at Source. 

(}) Each employer u·itr.in a city of the first class 1.cho 

employs one or more persons on a salary, wage, commission 

or other compensation basis shall deduct at the ti me of 

. payment thereof. the tax imposed by this Chapter on the 

salaries, wages, comrr.ission.s and other compensation due 

from the said emplo)·er to the said employee, except that 

clue to emplo)·ees engaged as domestic servants, and shall 

make a return and pay to the Depart.ment the amount of 

ta:r so deductEd ct such intervals cu the Department shall 

estcb!isr.ed by rcgula!:"c:·-:!. 

(cJ The rc::.:~n sr.=.n be on c forn; or fc,rms furnished 

• ' • ' ' • • ' 1 ' • l' res:c.n-.ccs o, c-~cr. crr:p.o_w·c o, so1c emp oy~r aurzng a i c,:-

cr..'" pert ot tr.c period cc,:,erc-d b_, the scia" return, the 

cmour.ts of sclarics. Z."ogcs, commissions e;r other 

compensation earned during such period by each of such 

employees, togc:'h.cr u·ith such other information as the 

Department ma)· require. 

(b) The emploJer making the return shall, at the time 

of filing, pay to the Department the amount of tax due 

thereon.· 
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(c) The failure of any employer, residi,-.g either u·ithin 

or outside ol a city of the first class to make such return 

and/ or to pa)' such ta:r shall not relieve the employee from 

the rcsponsibilitj• for making the returns, paying ihc tax, 

and complying u.:ith the regulations u.:ith respect to making 

the returns and paying the ta:r. 

(2) H7,cn an emplo:yer makes deductions or returns 

under§ 19-2806( 1) he shall deposit such deduction u·ith the 

Dcpartmcr.t or u·ith any bank designated by the' 

Department, u·hich she!! in all cases beo bank designated 

as c City dcposito:;y bank. 

(oi Ecch bank so dRs:"gnotcd shall issue olficial 

rc-c-cip~s tc, the en:p!oycr for the nioncy receil'ed from him, 

u.·J.ich money shc!l be crcditc·d to the o: .. ttl;ority's accoun:. 

S:.,,;ch d.cpc-5:its sl;all b!' reported daily to the dcpartmcnz. 

(b) At the time of each deposit, the employer shall file 

u·i:l. the department or designated bank a depository form 

to be furnished by the department which shall contain such 

information as the department may require. 

§J9-280i. Estimated J\"et Profits Ta:r. 

(1) Rcwrns and Payments of Estimated Tax. 
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(a) Each person u·hose net profits are subject to the tax 

imposed by this Chapter shall be required to file returns 

and pay estimated ta:r on account of the net profits due for 

the current tal·able )"ear. 

{2j For the purposes of this Chapter, the term 

.. estimated tax• means the amount of net profits ta:r which 

a person calculated to be his tax due under this Chapter 

for the preceding taxable )"ear, after git·ing effect to the tax 

crcd!·t prodded in Section 19-2808. 

f3.1 Cc!endar Yecr Taxpayers. 

re; Re:urns and pc:, n: cn~s of estimated tax for taxable 

:-·c~rs bcg:.·:--.r.:r.gct:rrDt•ccmbcr:31, 1991 sr.all beducand 

( • • ,..,....J ,··r f.·rs· 
• i ·' '.. .. ' 

C5~:·,~:ctcd tax shall be due and payable or. or before April 

15 ojtr.e taxable )'Car. 

(.2) The second installment of one-fourth of the 

estimated tax shall be due and payable on or before June 

15 of the taxable ·year. 

(4) Fiscal Year Taxpayers. 
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(a) Persons who report net income for a fiscal year 

perioc.:. other than a calender :year shall make returns and 

pa)·ments of estimated tax for taxable )'ears beginning aft.er 

December 3i, 1991 as follou:s: 

(.1) The first installment of one-fourth of the 

estimated tax shall be due and po)·able u·ithi,, ihree and 

one-half months after the beginning of the taxable fiscal 

year. 

(.2J The secor.d installment o,.r orie-fourth of the 

estimctcd tax shall be due and payable u·ithin fii!e and 

c,nc-h.a!f months after the bcg-:r.r:ing of tr.c taxable fiscal 

:,-ccr. 

(SJ Cree.its f0r Exccssii·c Es:;'n;atcd Pcy.'"l,cnts. 

(c I Any cstima:C'd poyn;cnts u.·J-.ich exceed a person's 

tcx lie ~:!:':y for the ta:rab:c year shali be applied as a credit 

again.st the estimated tax for the follou·ing taxable ,·ear, to 

the extent of the estimated tax due for the following taxable 

;year. 

(b) The amount of any estimated pc:yments u·hich 

exceed the estimated tax for the follou·ing ;year shall be 

rc{undc:d to the taxpa)•er. 
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(6; Prot·isicn..s not Applicable. The provisions of Section 

J 9-280i shall not be applicable to a person for a ta:rable 

:,•ear if: 

(a) Such person u·a ... c: not engaged in business in the 

preceding taxable year; or 

(b) Such person's nc: profits tax liability for the 

prC?ccding taxable year dc,cs not cxcc-cd one· r.u ndrcd (SJ 00) 

d..o.'lars; or 

(c; S:.,1.chpcrson tcrr:,inatc-c! r.:s business actidtyprior 

tc, t 't-.c c'i..c de tc oft h~ net p ... c.L.·1~ tc .-.: rctu rn for tlic preceding 

t".l',., l-, 7c- ,·-c,., r '- '--"\..' ......... 

( -i ~ .. ,. p'"'rsc,n u·l·c· •,.-n,:rc•,·:: l·.-c: buc:::..,,..c:c: cc,•z·:·1·1::,· I, .'"1, .. ,_- I , . , . "., , . , "~ , I" 1.,, • 

p ~ic,r tot J-.c due date of c n_v cs:i ni crcc. pr.ym er, t shall not be 

rcc;i...:irc:i to make any cdc·::ionc! r:s::matcd payments for 

that taxable )'ear. 

§ J 9-2808. Credit Against Ta:r. 

(1) In the et1ent that any person subject to a ta:r under 

§J9-1502tJ)(c) and u·ho is entitled to a credit pursuant to 

§19-JSOG does not totally exhaust such credit against ta:r 
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lic~Jity incurred pursuant to §19-J502(1J(c). The 

remaining credit may be applied against taxes owed 

pursuant to this chapter. 

(2) The credit provided pursuant to thi.s Section relates 

to the following tax ·:,rear; 

(a) n'hen a return u made for a fiscal ,·ear 

corresponding to the calender :year, thesamecalenda.ryear 

as that u·hich is used a.s the mea.suring period for 

co-:-:-.putir.g net income subject to t'h.e tax imposed under 

Ci-..cpter 19-2600 of this Tit !con u·hich the credit is ba.sed. 

(bi H'i.en a return is rr.cdc for a fiscal:year other than 

c c::1:cnricr -year, thc, fzscc.' :;iecr u.·J-.ich ends u·ithin the 

cc.'-:ndar :year for u·liich ;?;c tcx in;posc-d under Chapter 

19-2600 oi" this Title is pc:·c. and c:,n u·hich the credit is 

bc..scd. 

(3; ]\"othing in this Section shall permit credits to be 

charged against any given tax year in excess of the amount 

ofta:r due under §19-2803 for that ta:r year. 

§ 19-2809. Penalties and Enforcement. 

( 1) Penalties. 
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(a) For late deposits of u·ithheld taxes due under this 

Chapter there sh.:ill be added, in acviition to the penalties 

set forth herein, a pen.alt)' of ten percent (10%) of the 

underpayment. 

(2) Extension for Payment. 

(a) lfthe due date for the payment of any tax due falls 

on a Sunday or a holiday, or any day during u:hich the 

agency collecting such tax is not open for a fu l1 business 

day, the Department may postpone such due date to the 

next follou·ing business day. 

(b) Tr.-c Dcpcr-trr.c-r-.: r.:ay, upo.r-. proper cause s1i0u·n. 

grc:.t a tc:r;:,c:ycr an E:;:i,,:::'cr. c-,.- nc.,~ r::o:-c tr.an s:1·:y (60} 

dc.ys for tr.-€ pc::,-rr.cr.~ 0;· ;i~c tc::-..·. App.;ic-atic,12 je,r such 

ex:rnsion sr.,.all be macr. er. or 't,,:;·0rc- th<? last d.ay for the 

pcymcnt of tr..E tcx, ir. t:..ch f:;"!'rn c.s the Department 

prescribes. 

(c) If any Fcdera l taxing autlrnrity grants to any 

taxpayer an extension for the payment of Federal income 

ta:r for a period in excess of si:rtv f6(J; rlnv.c:. thr Drpnrfmrnt 
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may grant an additional extension of time for the payment 

of any City tax affccted thereby, not to e::rcced thirty (30) 

days after the termination of the Federal extension period. 

(d) Where an extension for payment of any lux has 

been granted by the Department, thr principal amount of 

such tax shall be subject to interest from the original due 

date at the rate of onr.-half of one> percent per month, or part 

thereof, but shall not be subjC'ct to any penalty if paid 

u·ithin the extended period. 

(3J Extension for Filing Rctu rns. 

fa) The Dcpartmcr.t may. 1..pon p:0prr caz.:sr sho101, 

grant c ta:rpc_,cr on c:r!cnt:"on c,,.- n0t n;orc rlwn sixty (GOJ 

d::ys fo"" tl·,c fiiir:g o{ cr:y to:·.: re::.: rn. Appl1cation for such 

extension shell br mcd.c on or t-,·f0rr the la-': day of the 

p:;_,n:cnt 0[ the tux, in such fr:.,rm us the Department 

(bJ If any Fcd{~rn! taxing nuthority gmnts to any 

taxpayer an cxtC'nsion for the filing of Federal income tal· 

returns for a period in cxec>ss of sixty (60) dnys, the 
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Dcpartmcr.t may grant OTi additional e:rten.sion of time for 

the filing of ar.y tax rcti.; rr.s affected thereby, not to exceed 

the date of termination of the Federal e:rteMion period. 

(c) In order for an e:rteMion to be granted, the 

ia:xpayer must file a tentative return and pay one hundred 

p~rcent (100°i} =f the ta:r estimated to be due, on or before 

the statutory due date. The erten.sion uiill not relieve the 

taxpayer from the obligation to pay interest and penalty 

from the date such return wa.s originally due upon the 

arr. o:.m t oft ax due in excess of the estimated tax paid. 

(.;_1 Allocation of D€ iir..quent Payments. 

a partial 

pcymcr.: iE meek on accuur:t o,r any ddinqucnt tax, such 

pc:,-r:-.cr.t shell be pro-ra:cd bctu·een the principal sum of 

s:..ch tax cr:d the pcnc?:iu and interest accumulated on it. 

(5) Records of Ta:xpc:,er. 

(a) Et·er:>· person u·ho has paid, or from whom there is 

due or alleged to be due, any mone,•s collectible by the 

D.:partmcnt, for or on behalf of the authority, including 
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any taxes, charges, or other sums, and any person upon 

u·hom (here is imposed any other obligation to col'lect and 

rem it to a cit)' any such moneys shall: 

(.1) preserue and retain his books, records, accounts, 

copies of ta:r returns filed with other taxing authorities, 

and other data relating thereto, for a period of si:r (6) years 

a,fter such moneys become collectible or haue been collected 

by the Department, u·hichever is later; 

(.2) u·hen requested by the Department produce his 

b=,oks, rcc-o ... ds, accounts, copies of ta:r returns filed U'.ith 

o~J-.c-r ta:r:"r.g authoriti·cs, and other data rela 1ing thereto, 

and g::·c to the Deportment th.e oppo,~unit:y to make 

exarr.inctio.'1 of such books, records, cccounts, copies, data, 

• , t "db L • enc ar.y prvpcrty Oi.rnca or con ro;,e ~- sue" person zn 

order to verify the accurac:y of any report or return made, 

or if no report or return has been made, to ascertain the 

amount of ta:r, rent, charge, or other sum due. 

(.3) Any informa.tion obtained by the Department in 

the conduct of any examination or inL>cstigation shall be 

treated a.s confidential, except m the course of 

dep~rtmental business, or in accordance u·ith judicial 

• 1.. • • ' ' b , c,rc.cr, or as o:ncru·~c pro,:lQ..(:a ~- ,c :i'. 
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(6) Oaths. 

(a) lrr.cncver the Dcpartmcr.t sl;c!l hold hearings or 

conduct investigations, the Revenue Commissioner of the 

City, oran)'deput;ydesignated by him, shall have the power 

to administer oaths to persons under examination. 

(7) Interest, Penalties and Costs. 

(a) If any tax authorized or imposed under this 

Cr.cp:er is not paid u}ien due, there shall be acldcd to the 

c r.; ou n t of the unpaid tax and collected t hercu·it h, interest 

c~ tr.c rate of one-ha.If of one percent of the amount of the 

unpc:d tcx, and a penalty at the rcte o(on.e percent of the 

arr.ount o/'thc unpaid tax sr.all be aic'c.c. {Dr eacJ; month 

or jrc.c::or. thereof during u·hicr. said ~ax sJ-.al! remain 

ur.p:::d and shall be collec:cd, togetr.cr z..: itii tiic amount of 

the tc.x. Tr.is prot'ision shc!l not appZ_, :c: 

(.lj Taxes imposed by §19-2803 tr.at arc not, in fact, 

u·ithhcld pursuant to§ 19-2506; proricic:d, hou:ei,er, u·hcn 

such tax is not paid when due interest at the rate of one-half 

percent of the amount of the unpaid tax and a penalt:y of 

one percent of the amount of the unpaid tax per month for 
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the first )'ear and one-ha?f percent per month thereafter 

shall be added and coll<:ctC!d together with the amount of 

the tax. 

(b) n'here suit is brought for the recouer:,· of anJ· such 

tax the person liable therefor shall, in addition, be liable 

for the costs of collection together with the interest and 

penalties herein imposed. 

(c) If any tax imposed under this Chapter was not 

p::id u;hen due or is no: paid u·J-.en it becomes due, there 

sl-..cll bC! added to tl-.c ar.:our.t of the unpaid tax, interest, 

and penalty and collectcc' thereu:ith: 

(. J J interest a: t l;c- rctc o,: onr-ha If of one percent of 

ti-.c a moL:. rit of the unpaid tel: each mor.th or fraction ther<:of 

c.:.air.g u·r.ich the tax remc:r.s unpaid; and 

(.2) penalty calculotC!d on the amount of the unpaid 

tcx at the follou:ing rates for each month during which the 

tax remains unpaid: 

(.a) in the first month or fraction thereof following 

the due date, one percent (1'-;e,J; 
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(.b) in the second month or fraction thereof 

follou:ing the due date, an ~iticmal one percent (1%) for 

a total of two percent (2%); 

(.c) in the third month or fraction thereof following 

the due date, an additional one percent (1%) for a total of 

three percent (3%); 

(.d) in the fourth month or fraction thereof 

fo:lou·ing the due date, an additional two percent (2%) for 

a total of fn·e percent (5%); 

(.e; in the fifth mor.th or fraction thereoffollou·ing 

tl-.c due dctc, an cdd£:ior,r: ~ tu·o ptrcent (2%) for a total of 

(.fi ir. the six:r. n;e, . ..-.7i; C"" fractior. thereoffollvu·ing 

t:ic d:.;.e dctc, en additior,c! tu·o pcrc~n! (2%) for a total of 

nir.c percent (9~c;; 

(.g) in the seventh month or fraction thereof 

following the due date, an additional three percent (3%) for 

a total of twelve percent (12%); 
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(.h) in the eighth month or fraction thereof 

follou·ing the due date, an additional three percent (3%) for 

a total of fifteen percent (15%); 

(.i) in the ninth month or fraction thereof following 

the due date, an additional three percent (3%) fora total of 

eighteen percent (18%); 

(.j) in the tenth month or fraction thereof following 

the due date, an additional four percent (4%) for a total of 

tu·enty-ru:o percent (22%); 

(.k) in the eleventh month or fraction trwreof 

fo:i'o:.;.·ir.g tJ-.e due date, an adc.;tionc l four percent (4%) for 

a tcta! c;t tu:cn!y-six percent (26~·,); 

(.i1 in the tu·elfth rr.onth or fraction thereof 

fc?':-:>:.1::r.g thc- duc- dct€, an ad.d:"tiona! four percent (4%) for 

a to!al c,:rJ-.irty percent (30S·'c); 

f.m) thereafter, for each additional month or 

fraction thereof following the due date, one • and 

onE"-quarter percent (J-1/4%) shall be added to the amount 

charged under subsection (.1). 
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(dJ In addition to on_,. otJ1er sanction or remedial 

procedure prodded, any person u·hc, shall: 

(.1) make any false or untrue statement on his report 

or return; 

(.2) fail or refuse to file any report or return; 

(.3j violate an:,· condition of any license required 

hereunder; 

(.4) fail to pa:,· ot,er to the DcpcHment any monEJ·s 

u·r. ich he rr.oy ho!.d as agcr.t for the Department; 

(.5) i:iolatc cn_y prorision of this Chapter or an.)' 

rcg-...:l.ation od.op:ed. hcrc,..-r.dcr; 

sh.all be s:...bjcct tc, c fir;c e,;" 110: 1:,c;rc ti;an (J-.rec hundred 

(S300i ci.CJ!lcrs, forc-c::J-. c,;;·.:.:,sc te,g.:::iicr z4·itJ; in:prisc,nn:<:nt 

for not n,o'!'"c thcr. ·r.:r;c~y r~Oi dcys :·:· t ;;c fine cr.d costs a re 

no: paid u·itl~in ten fJO, c..ays . .4 scpcrctc o·fj"cnsc sha?l be 

deemed to ocru r or; the firs~ d.cy c,f c-acJ; month tho i conduct 

described in subsections (d){.2j or (dj(.4) continues. 
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(e) An)' person u·ho shall have paid, or from whom 

there is due or alleged to be due an.)' monej,'S collectible by 

the Dt:-partment, in.eluding an;)' taxes, charges, or other 

sums, and u:ho fails and refuses to produce or permit the 

examination of his books, records, accounts, and related 

data, or to afford to authorized representatives of the 

Department an opportunity for such e:r.amination, sha.ll be 

subject to a fine of not more than three hundred (S300) 

dvJlars for each such oljen.se, u.:ith i,r.prisonment for not 

more ti-..cn ninety (90; days if the fine and costs are not paid 

~.-i:hin ten (lOi da:ys. 

f{; 1;7,cr. or:.)' persor; si;cl! gi::e or couse to be git-en to 

c city official or agc-nc-y a check in pc:yment of any 

obligction u·he:hcr d!..i.e to the department or others, 

ir.clud:ng b:..:t r.o: limited te, any tax u·r.ich is dishonored 
_, 

or unpaid by the bank upon which it is drau:n, the sum of 

twenty (S20) dollars shall be added to the obligation and 

interest and penalties prouided by law or otherwise, to 

cot•er the addition.al cost to the Department. 
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fEi Lirr. i:ation of Actiorts. 

(aj An_y suit to recottcr an.)' tax authorized or imposed 

by this chapter shall be begun u:ithin si:r (6) ,-•ears after 

such tax is due or within six (6) )'ears after a return or a 

report has been filed, whichever date is later; but this 

limi:ation shall not apply in the follou·ing cases: 

(.1) u·here the taxpayer "has faiicd to file the rC:turn 

or report required under the prorisions of this er.apter; 

(.21 u·J-.erc an cxamir.ation of a rc:urn or report filed 

by the taxpaJer and of other evidence relating to such 

rctL: n; or report in the possession o{tJ-.c Department ret·cals 

a fr::: . .-d:..-lL"nt c~·csion of taxes, inclt.·c.:·r.g. but no: limited to, 

rc-pc., ... :; 

(.3) u·hcre the taxpayer has collected or withheld tax 

funds or moneys of any nature or description under this 

Chapter as agent of or trustC?C? for the Department and has 

fcifod, neglected or refused to pay the amount so collected 

or so u:ithhdd to the Depcrtmcnt. 
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(b) All defenses to the collection of an)' tax authorized 

or imposed by this Chapter shall be raised by appropriate 

petition pursuant to provisions of local ordinance. 

(c) Where a taxpaj•er has filed any petition pursuant 

to ordinance, the period of limitation set forth in 

§ 19-2809(a) shall be tolled until final determination of 

• such petition has been ma.de. 

(9) Construction. 

(a) Each tax authorized or imposed under this 

Chcpter upon any pc-rsor., transaction, occupation, 

pritilegc, subject or personal property sJ-.all be in addition 

to or.:, other tax.es imposed by a city of the first class upon 

such pcrsor., transaction, c,cc~pation, priL'ilege, subject or 

personal property .. 

(101 Administration and Enforcement. 

(a) The Commissioner of Revenue of the City of 

Philadelphia is hereby authorized to promulgate 

regulations governing the administration, enforcement 

and interpretation of the proL"isions of this chapter. 
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S::crio:-.:2. Effective Dat.e. This ordinance shall become 

eifoc::ve upon the later o: E=~ther Ju],.,· 1, 1991 or upon the 

effective date of the Per...nsylvania Intergovernmental 

Cooperation Authority Act for Cities of the First Class (Act 

of ____ _, 1991, P.L. ___ ,No. __ _,). 

E., !'-&:,>;,:,. 

Ju,..,,. U">d,cai.. ~ .. ma:,.,.,. ado.-c 

A-39 



APP. N:>. 297-40 

C~~TIFiC.t.,TION: This is a true and correct copy of the 
c·:;inat Orcina:"l:e a~prove: by the tl.af::>r Ci1 

JUNE 12, 1991 

Oepury Chief Clerk of the Council 
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COlollil:,,N't,E.A:.TH OP' PtW"IS'f'L.VANIA 
OCll.ul~Nr:K, ~r ,u:vtNUt 

H,~o~ABLE CHEP.YL W~ISS 
F.EVE~~E COMMISSIONER 
CITY OF PHlLA~E~FHIA 
CI!Y HAL:.. 
PHlLA,E:..PHIA FA 

k,LIIRIIIIIIIC, 111:NNITI.VA"IA 

17117 

J.Jn e 28 , 19 91 

Tr.e Cocmcnwea:th of PennsylTania, Depart~er.t or 
Reveo~e, p~rsue~t tu J~~ autt.or1ty un~e~ See:10n 604(c) of 
the Pe~~sylvania Intergoveronental Cooperat!on Authority Act 
for C!ties 0~ the First Class, Aet of June 5, 1991 (P.L. 

, Nu. 6, Sect1on 60ij(c)), (hereinafter referred to as 
~t~h-e-~A::") hereby appc!nts a~ ita agent the Revenue 
Ce?ar:~e~t o~ the C!ty of Philadelphia, its tax officers, 
c:er~s, colle::o~s a~d ot~er assistants including the City 
so:ici:cr e~: !uch deputies as she shall designate, to ocllect 
ar.: e;.~crce e;.y tax i~posed ~ncer the authority or Section ' 
€Ji(a)C3) e! the Act incl~~ing interest and penalties. 

A se;arate agreement se:ting forth the te~cs and 
con~!t!o~s of this appo!nt~ent shall be executed by the 
Coc=~~wea:th, Cepartme~t of Revenue end the City or 
fn~:ace:pr.1e, Rever.ue De,art~ent. 

Ani tto~!es ecllected tr t~e City or Philadelphia 
p~~s~a~t to this a:po~ntze~: shall be Seiregated in R 
sEpara:e ~~cj a~~ shall not be co~mingle~ witb any other 
fi.=n:s. 

Th!s a;po!ntment shall be e~rective July 1, 199· and 
stall reca!n in effect until terminated by notice 1n wri~ing 
by the Co~rnnnwP.~lth of P•nr.1ylvania, D•~artment ot Rcv~nue, 

In ~itness whereof, l have set my band and seal ~bis :;;;s d!'y of June, 1991. 
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The City of Philadelphia Collection 
Agent for Department of Revenue, 

Commonwealth of Pennsylvania Account. 

Fidelity Bank, National Association 

Account No. 338-925-1 



MONTHLY RECONCILIATION OF PICA DEPOSITS 

---------------------------------------JANUARY, 1992 

Totai PICA Due-on W-7 
Total PICA Paid on W-7 

(~67,068,472 on dailies X.62X.3) 

Difference on W-7 

~-=, :-92 Se~~~e~e~t Statistics 
~-:, :-92 Se~~le~er.~ Statistics 

~=tal PICA Due on E-2 
~=tal ?!CA Paid on E-2 

($5,~,290 on dailies X.62X.3) 

Difference on E-2 

-------------------------------

Appendix D 

·•· , 

s· .67, o6s·, 94s 
X 0.62 

$ 41,582,748 
X: • 0.3 

$12,474,824 

12,474,736 

$ 88 

$10,507,511 
5,927,372 

$16,434,883 
X 0.62 

$ 10,189,627 
X 0.3 

$ 3,056,888 

3,066,293 

$ 

$ 
X 

$ 
X 

$ 

$ 

$ 

(9,405) 

544,453 
0.62 

337,561 
0.3 

101,268, 

106,818 

(_5,550) 

(14,866) 

(resident % ) : ._ 
. : . .•. :~-. 

(reside:::1t %) 

(PICA share) 

(resident%) 

(PICA share) 
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DETERMINATION OF RESIDENCFJNONRESIDENCE 

(a) The method of calculating resident/nonresident collections as of the date of 

this Agreement is based on a three-year moving average of resident/nonresident collections of 

wage, earnings and net profits taxes. The City shall file annually with the Department the annual 

reconciliation of resident/nonresident collections based upon returns for wage tax in the form 

attached hereto as Schedule l and appropriate documentation for the earnings and net profits 

taxes and the three-year moving average will be adjusted accordingly upon approval by the 

Department. 

(b) The method of calcul~tion of Authority Income Tax collection as of the 

date of this Agreement has been determined by the Department and approved by the Secretary as 

follov.s: 

( 1) The calculation is made daily by the City on the Daily Receipt and 

Deposit Statement attached hereto as Schedule 2. 

(2) (i) Total wage and earnings taxes are multiplied by 62%, the 

average of the last three years' percentages of resident wage and earnings taxes to total wage and 

earnings taxes. 

(ii) Total Net profits taxes are multiplied by 68%, the average of 

the last three years' percentages of resident net profits taxes to total net profits taxes. 

(3) The sum of (2)(i) an~ (2)(ii) is multiplied by.:::_ a number which 

represents 1.5% (the rate of the Authority Income Tax) divided by 4.96%, the aggregate rate of 

wage, earnings. and net profits tax imposed on City residents for all purposes. 

APPENDIXE 
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( 4) A copy of the Daily Receipt and Deposit Statement (Schedule 2) 

sbOVting each day's calculation of the Agency Account Deposit shall be sent by telecopy to the 

Department on the day of each deposit. 

(5) The Collection Agent shall provide the Department annually with 

such information as the Department deems appropriate to adjust the calculations described in this 

Appendix E and the Department shall determine whether to adjust the method of calculation on 

the basis of such information. If the Department determines to adjust the method of calculation, 

the Department shall notify the Collection Agent in writing of its determination and the effective 

date of the adjustment. 

E-2 
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W-7 1 s are wage tax collections, weekly filers 
w-1 1 s are wage tax collections, quarterly filers 
W-5 1 s are wage tax collections, monthly filers 
E-2 1 s are earnings tax collections 
NP-3 1 s are net profits tax collections 



Reimbursement Agreement 

The Department pursuant to paragraph 9 of the "Pennsylvania 

Intergovernmental Cooperation Authority" Tax Collection Agency 

~greement agrees to reimburse the Agent up to a maximum of 

S40,000 per annum for expenses incurred by the Agent as a result 

of bad checks remitted to the Agent by taxpayers in collecting 

the Authority Income Tax. The Agent shall submit on a periodic 

basis acceptable to the Department for approval by the Department 

s~ch documentation as deemed necessary by the Department to 

establish such expenses. 
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nppt:l"\\IIJ '.J 
The no~i,criminati~ clause to be incorporattd into~ contrtc'l1.11I ..-Mmant i>f od'a .,,.,.,,._,t 
JNII be in the tollow1n9 form: 

NONDISCRIMINATION CLAUSE 

During the term of this contrtct, Contractor t9l'HI as follows: . 

. 1. .ContrtC'lQr shill not discriminete against 1nv employ•. tpplicant for employme,n, indepen· 
dent contrKtor, or any ether person beca~ of rtce, cclor, religious crNd, ancestry, national orivin, 
IQE, or sex. Contr.ctor shall take !ffirmativt 1e1ion to insure that epplic.ni1 art ernployed, tnd ihat 
employes or toents ,,.. trUttd dunng emptoyrMnt, witt'loc.,t nprd to ihtir raoe, color, migious 
creed, hendi~p. ancestry, nniona! origin, a;e, or •"· Such 1ffirffll'trtt ection shall i~lude, but is 

• not limited to: employment, upgrtdin;, demotion or tramftr, recrvitmtnt or rwcNntnentacMl"tding: 
layoff er termination; ntas of pay or other fol'mt of cornpent,nion; ~ ,elec:tiQn for ninin;. Con· 
tttetor aha II post in conspicuous places. l\'lilabJt to employtS, •~is. applicants for employment, end 
other persons, a notice to be providtd t>y tht contr.cting 11)eft=v 111tinv forth the prO¥itions of lhis 
nondiscr;mination cl.uw. 

2. ContrKtOr 1h11I, In tclvertiternenu or reques-u for employment ptKed by It or on tu behelf, 
nn, v.at all qual:f.ed applicants will rtctive consideration for tmDlovment without "'O""tf 10· race, 
c:clor, nli~oin c:rMd, handicap, ancasuy, national orie,n, tve, or•~. 

3. ContrtCtor shlll tend tteh labor union or worktn' rtPl'IMntltm with whfdl It has a colfte
tivt Wf9&inini ~ ""'9flt or ~r ;ontrKt o~ undl'mlndlnQ. • notic:I ICN'~t,g •~ labor union or 
~n• repres,nt,tive of its c:ommitm1nt to this nondiacrimination clause. Similar noth::e shall be 11nt 
10 ~ other sourc:t of recruitment rte,,l1rlv utilized by Contrtc1or. 

4. tt W\atl be nc deftNI to a finding of ~pliance with this noMi1climlntt~ ctw. 1hlt 
ContraetOf hid delt~ s~ of its tmploy~nt prxticas to tnY 1.1nion, tr1ini1"19 p~m, Of other 
sou~ cf r-.eruitn"le'nt wi'\ich pr,wnts it from mMtint h1 oblig.rtiOl'II, H~, If the e-widenct indicltas 
V11t the Cont~or WIS not on noti~ of iht third~ ditcriminnion or made ■ tood tarth effort to 
cornet it, ~ch f~.or shall be cor.idered in rnltio,tion in dl'llrmining appropriatt senctioN. 

S. ~• the practic.s of a union or any traini~ p,wam or ether 10Urot of l'IOVltmtnt wfll 
r1Wlt in t."le exclusion of minority grcx.ip persons, IO that Contrtctoit ¥rill bl untblt to rnttt hs obliga• 
tions unde-1' this noricisc-rimi~rtion cl.u11, Contractor shill 1hen employ and fill v~ throuvi 
other f"IO('ldiscrimlMtory 1mployrnent proc.dum. 

6. Contractor wll comply with all stltt and ftdtra I 11-M prohibiting dilcrimin,tion In hiring or 
tmployrnen1 opportuntt'411. In 1ht weni of COrnT'IC'tor'1 r.c,ncQfnplWtCt wi-it't it.. nondiscriminltion 
cla-.az of this contrKt or with any su-cn law&, this contrKt ffllY be ttnninnd or~. in whole 
or ln part, 1,-,d Cont:"IC'tor may bl declar9d temporarily lntligiblt for fMrthtr CommonMlhh contl'IC'tl, 
~ 0~ N!lC\iont INY be i!TlpOled Ind rwmed.n invoktd. 

7. Contractor thllt l,mish 111 nei:ess,ry tmploymtnt doc:umenu •~ rtc:Ofds io. tnd pennit 
11C;.CS1 tc iu books, 1'9QOrch, •nd to0011na by, tht oo,,trKting ~ for puf'POMS of inftl~tion to 
lleef":lin CO/ftPlitnca w;th lh• provision• of 'd'\it c::l,,.ne. If Con~r does not poam docurnenu or 
~ flfl~in; ih• necessary information r-.quen.d, ft shall fumilh IUd\ information on r.ponlng 
fQm-a ..,i;,91i9d by v.e ~tnic:tint 9PMY • 

8. Contrlctor nil actiwty recn,ft minority and womtn .,bcontractors or aubcan~ ~ 
a1bltw'\ti.ll minority "'Pl ..,,ution at'nOl')g their snpJoye. 

D. CoritrKtor lhall ind11dt tht pnw1skn of 1hil noncfiscrimlN'tlon .,_ In wwy .,bcon~ 
to thlt such pro-,isi~ wrn be bindi~ 11pon •ac:h Subc:onn=r. 

10'. ContrlCtOr obl~ons undlr 1tiis clfu• .,.. limlitd to tht Contractor', fKDJtill ,rithin Plm
l"'(Mnia or, whtrt 1ht contrtet ts tor P'lrcl')eN of LD0da manuftc1Urtd NUidt of Pann,rtnnil, lht 
fld:t~ It which ~ch ec,odi 1rw 1C1U1lly prock,ced. 

~• 1 to~ Dnc\l,t Z,!r.7 AIMINIIG 
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CITY OF PHILADELPHIA 

OFFICE OF THE DIRECTOR OF FINANCE 
1401 John F. Kennedy Blvd. 
Room 1330, Municipal Services Bldg. 
Philadelphia, Pennsylvania 19102-1693 
(215) 686-6140 
FAX (215) 568-1947 

Raymond James & Associates, Inc. 
as Representative for the Underwriters 

880 Carillon Parkway 
St. Petersburg, FL 33716 

Ladies and Gentlemen: 

June 12, 2003 

JANICE D. DAVIS 
Secretary of Financial 
Oversight and 
Director of Finance 

Pursuant to the Bond Purchase Contract ( the "Purchase Contract") between the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and Raymond James 
& Associates, Inc. (the "Representative"), as representative of the Underwriters specified therein, 
the Authority has agreed, inter alia, to sell to the Underwriters One Hundred Sixty-Five Million 
Five Hundred Fifty Thousand ($165,550,000) Dollars aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the 
"2003 Bonds") and the Underwriters have agreed to purchase said 2003 Bonds upon the terms 
and conditions set forth in the Purchase Contract. Unless otherwise defined herein, the terms 
defined in the Purchase Contract are used herein with the same meanings. This Letter of 
Representations is delivered to you pursuant to the Purchase Contract. 

As of the date hereof, the undersigned, on behalf of the City, hereby represents and 
warrants to and agrees with each of you as follows: 

1. The terms of the Purchase Contract are hereby approved, without waiving any of 
the City's rights due to provisions of paragraph 12 thereof; 

2. The City has duly and validly authorized and approved the execution and delivery 
of the Cooperation Agreement, the Tax Collection Agreement and the Tax Compliance 
Agreement, and the performance by the City of its obligations, covenants and agreements 
contained therein; 



3. The City has duly and validly acknowledged and approved the City Account 
Deposit Agreement; 

4. The City has duly and validly executed and delivered, and has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the 
Cooperation Agreement and the Tax Collection Agreement; and the City has, and at the date of 
Closing will have, full legal right, power and authority to perform its obligations under the Tax 
Compliance Agreement; 

5. The Tax Ordinance and the Cooperation Ordinance and the resolution of City 
Council approving the Plan (the "City Resolutions") have been duly and validly enacted or 
adopted, as applicable, by City Council and the Tax Ordinance and the Cooperation Ordinance 
have been approved by the Mayor, all pursuant to authority granted in the.Act and in accordance 
with the Constitution of the Commonwealth and the Philadelphia Home Rule Charter; 

6. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Tax Ordinance and the Cooperation Ordinance and the 
adoption of the City Resolutions, including, without limitation, publication, convening and 
conduct of the public meetings at which public hearings were held and action was taken, were 
and are in compliance with the Philadelphia Home Rule Charter and Act 1998-93 of the General 
Assembly of the Commonwealth, approved October 15, 1998 (or, in the case of any action taken 
prior to the effective date thereof, the Act approved July 3, 1986, No. 84, P.L. 388, as amended). 
The Tax Ordinance, the Cooperation Ordinance and the City Resolutions are in full force and 
effect as of the date hereof and have not been amended since the respective dates of their 
enactment and adoption. 

7. As provided in the Act, the proceeds of the Authority Tax as of the date hereof 
are, and at all times subsequent to the date hereof and as of and after the Closing will be, the 
revenues and property of the Authority, are not property or revenues of the Commonwealth or 
the City and are not subject to appropriation by either the Commonwealth or the City; 

8. Except as otherwise disclosed in the Official Statement, the City is not, to the best 
of the City's knowledge in any material respect, in breach of or default under the City's Home 
Rule Charter or the Code of General Ordinances, or any applicable law or administrative 
regulation of the Commonwealth or the United States, or any applicable judgment, decree or loan 
agreement, note, resolution, ordinance, agreement or other instrument to which the City is a party 
or by which it is otherwise bound, the consequence of which or the correction of which would 
materially and adversely affect the financial condition or operations of the City as a whole; 

9. The execution and delivery of the Cooperation Agreement and the Tax Collection 
Agreement by the City and compliance with the provisions thereof did not, do not and will not 
constitute a breach of or default under the City's Home Rule Charter or the Code of General 
Ordinances, or any existing applicable law or administrative regulation or the Constitution of the 
Commonwealth or the United States or any applicable judgment or decree and did not and do 
not, to the best of the City's knowledge, in any material respect constitute a default under any 
loan agreement, note, resolution, ordinance, agreement or other instrument to which the City is a 
party or by which it is otherwise bound; 

10. The execution and delivery of the Tax Compliance Agreement by the City and 
compliance with the provisions thereof do not and will not constitute a breach of or default under 
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the City's Home Rule Charter or the Code of General Ordinances, or any applicable law or 
administrative regulation or the Constitution of the Commonwealth or the United States or any 
existing applicable judgment or decree and do not to the best of the City's knowledge in any 
material respect constitute a default under any loan agreement, note, resolution, ordinance, 
agreement, or other instrument to which the City is a party or by which it is otherwise bound; 

11. The acknowledgment and approval of the City Account Deposit Agreement by 
the City do not and will not constitute a breach of or default under the City's Home Rule Charter 
or the Code of General Ordinances, or any applicable law or administrative regulation or the 
Constitution of the Commonwealth or the United States or any applicable judgment or decree; 

12. The information concerning the City contained in the Official Statement, 
including without limitation, the financial information concerning the City, is correct in all 
material respects and does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect, and the City has consented to the use of 
such information in the Official Statement; 

13. The City will notify the Representative, and the Authority, to the extent not 
disclosed in the Official Statement, of any material adverse change in the business, properties, 
financial condition or results of operation of the City as a whole occurring before the Closing or 
within 25 days after the end of the underwriting period for the 2003 Bonds (within the meaning 
of Rule 15c2-12). The City may presume for purposes of this section that the underwriting 
period of the 2003 Borids will end on the date of Closing unless the City is otherwise notified in 
writing at the Closing by the Representative. 

14. The City agrees that between the date hereof and the date of Closing it will take 
no action which will cause the representations and warranties contained herein to be untrue at 
any time from the date hereof up to and including the date of Closing; and 

15. Based solely on the information provided to me by the Law Department of the 
City of Philadelphia (the "Department") after inquiry within the Department, except for litigation 
which in the opinion of the Department is without merit, and except as disclosed in the Official 
Statement, no litigation or other legal proceeding is pending against the City or, to the best of the 
Department's knowledge, threatened in writing against the City (i) to restrain or enjoin the 
issuance or sale of the 2003 Bonds or the City's execution or delivery of, or performance under, 
the Cooperation Agreement, the Tax Collection Agreement or the Tax Compliance Agreement, 
or in any way contesting any authority for or the validity or enforceability of the 2003 Bonds, the 
Act, the City Resolution, the Ordinances, the Cooperation Agreement, the Tax Collection 
Agreement, the Tax Compliance Agreement, the City Account Deposit Agreement or the 
Indenture, or (ii) in which a final adverse decision can reasonably be anticipated in a magnitude 
or scope which would materially and adversely affect the financial condition or operations of the 
City as a whole, or (iii), contesting in any way the completeness or accuracy of the information 
concerning the City in the Official Statement or (iv) contesting in any way the validity or 
enforceability of the City's obligations under the Cooperation Agreement or the Tax Collection 
Agreement, the powers of the City or the validity, collection or pledge of the Authority Tax or 
(v) in any way challenging the right of the Director of Finance or any other official of the City 
signatory to any of the Bond Documents to which the City is a party or referred to in the 
Purchase Contract or herein to hold his or her office, or the respective powers of such offices. 
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This Letter of Representations is made solely for the benefit of the addressees hereof and 
the signatories hereto (including the successors and assigns of any Underwriter) and no other 
persons shall acquire or have any right hereunder or by virtue hereof. The terms "successors" 
and "assigns" as.used herein shall not include any purchaser, as such purchaser, of any of the 

. 2003 Bonds from the Underwriters. All representations, warranties and agreements in this Letter 
of Representations shall remain operative and survive the execution hereof. 

Very truly yours, 

CITY OF PHILADELPHIA 

By:·~ 
P"irector of Finance 

Acknowledged and accepted on June /(, , 2003 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: __________ _ 
(Vice) Chairperson 

RAYMOND JAMES & ASSOCIATES, INC. 
on behalf of the Underwriters 

By: -------------
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This Letter of Representations is made solely for the benefit of the addressees hereof and 
the signatories hereto (including the successors and assigns of any Underwriter) and no other 
persons shall acquire or have any right hereunder or by virtue hereof. The terms "successors" 
and "assigns" as used herein shall not include any purchaser, as such purchaser, of any of the 
2003 Bonds from the Underwriters. All representations, warranties and agreements in this Letter 
of Representations shall remain operative and survive the execution hereof. 

Acknowledged and accepted on .::rc.-.e. lb 

Very truly yours, 

CITY OF PHILADELPHIA 

By: _____________ _ 
Director of Finance 

2003 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

RAYMOND JAMES & ASSOCIATES, INC. 
on behalf of the Underwriters 

~4/?£b 
By: __ /_~ _______ _ 



. $165,895,000* 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY. 

SPECIAL TAX VARIABLE RATE REVENUE REFUNDING BONDS 
(CITY OF PHILADELPIDAFUNDING .PROGRAM) 

SERIES OF 2003 • 

June 5, 2003 

. PRELI1\1INARY BLUE SKY MEMORANDUM 

Raymond James & Associates, Inc., 
as Representative of the Underwriters 

880 Carillon Parkway • 
• St. Petersburg, FL 3.3716 

Ladies and Gentlemen: 

- We have prepared the attached Preliminary Blue Sky Memorandum setting forth in summary form certain 
information relating to the Blue Sky or securities statutes of certain jurisdictions of the United States with respect 
to the Special Tax Variable Rate Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2003 (the "Bonds") which will be purchased by you as underwriters pursuant to a Bond Purchase Agreement, 
dated as of June_, 2003, between the Authority and you. 

W_e have examined the latest standard compilation available to us of the statutes and the published rules 
and regulations, if any, of the states and other jurisdictions that relate to the sale of securities therein. These 
statutes, rules and regulations were examined as they appeared in an unofficial compilation upon which 
memoranda of this type are customarily based. We are members of the Bar of the Commonwealth of 
Pennsylvania and do not purport to be experts in the law of any other state or jurisdiction. We have not consulted 

. with local counsel in any other jurisdiction. We have not researched court decisions in the various jurisdictions 
discussed herein nor obtained special rulings of the securities commissions or other administrative bodies or 
officials charged with administration of the·respective securities statut!!s or Blue Sky laws. 

*Estimated; subject to change 
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This Memorandum is furnished only for the general information of the underwriters of the Bonds and is 
not intended to be relied upon as an opinion of counsel. The statements made iri this Memorandum are subject to 
the existence of broad discretionary powers in the authorities administering the Blue Sky or securities statutes of 
many of the states and other jurisdictions, authorizing them, among other things, to withdraw the exempt status 
accorded by statute to particular classes of, and transactions in, securities, to impose special or additional 
requirements with respect to any offering of securities, to deny, withdraw, revoke or suspend exemption, permits 
or registrations and to issue stop orders. 

· In preparing this Memorandum, we have relied on the accuracy of information set forth in the Authority's • 
Preliminary Official Statement with respect to the Bonds dated June 5, 2003 and on information furnished to us 
by representatives of the Authority relating to the Bonds. In all instances in which we have indicated that persons • 
licensed or registered as dealers or brokers may sell the Bonds we have assumed compliance by such persons with 
all dealer or broker requirements in connection with the sale thereof and with all statutes, rules and regulations 
with respect to registration and licensing. 

- ' 
This Memorandum does not purport to cover any restrictions oh the publication: and use of advertising 

materials, or the filings which must be made prior to any advertising oi publication~ The advice of counsel should 
be sought as Jo any such restrictions in the various jurisdictions. 

• Although this Memorandum is entitled "Preliminary Bl~e Sky Memorandum," the views herein expressed 
shall constitute our final Blue Sky Memorandum as of the date of the Official Statement of the Authority with 
respect to the Bonds, unless we have notified you to the contrary at or before such date. 

This Memorandum does not cover the requirements or restrictions, if"any, with respect to the registration 
or licensing of dealers, brokers or salespersons·in any of the states and other jurisdictions (except as specifically· 
set forth herein) and with respect to advertising material ( other than the Preliminary Official Statement relating to 
the Bonds) published or distributed in any.of the states and other jurisdictions, nor does it deal with the eligibility 
of the Bonds under legal investment statutes for purchase by any institution or person referred to therein. 

Very truly yours, 

OBERMAYER REHMANN MAXWELL & HIPPEL LLP 
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BLUE SKY MEMORANDUM 

NO OFFER OR SALE OF THE BONDS SHOULD BE MADE 
IN ANY JURISDICTION EXCEPT IN ACCORDANCE WITH 

THE FOLLOWING MEMORANDUM OF THE BLUE SKY LAWS 

PART I 

SALES TO THE PUBLIC BY REGISTERED 
OR LICENSED DEALERS OR BROKERS 

A. FILING NOT REQUIRED. It is believed that the Bonds may be offered for sale or sold to the 
public in the following jurisdictions without registration of the Borids or any filings being made, by 
reason of available exemptions or otherwise, subject to the specific requirements that the sellers, unless 
otherwise noted below, must be registered or licensed as dealers or brokers therein: 

Alabama Illinois Montana· Rhode Island 
Alaska - Indiana . Nebraska South Carolina 
Arizona Iowa (1) ·Nevada South Dakota 
Arkansas Kansas New Hampshire Tennessee 
California Kentucky New Jersey Te:X:as 
Colorado. Louisiana New Mexico Utah 
Connecticut Maine New York ·Vermont 
Delaware Maryland North Carolina Virginia 
District of Columbia Massachusetts North Dakota Washington 
Florida Michigan Ohio (2) West Virginia 
Georgia Minnesota · Oklahoma (3) Wisconsin (4) 
Guam Mississippi Oregon Wyoming. 
Hawaii Missouri Pennsylvania • 
Idaho Puerto Rico 

(1) Does not include any revenue obligation made for the benefit of a non-governmental 
industrial or commercial enterprise, unless the securities are guaranteed by a person whose 
securities are exempt from registration. 

464033 

(2) Provided that at the time of the first sale iri Ohio, there is no default on the payment of 
interest or principal of the security, and there are no adjudications or pending suits adversely 
affecting its validity. • 

(3) Subject to the Oklahoma Bond Oversight and Reforms Act. 

(4) Provided the issuer's financial statements are prepared according to generally accepted 
accounting principles or guidelines which the Wisconsin Commissioner designated by rule. 
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• B. FILINGS REQUIRED. The Bonds may be sold to the public in the following jurisdictions 
only if the appropriate action, as indicated below, has been taken to qualify the Bonds for sale: 

None. 

PART II 

·EXEMPT TRANSACTIONS 

In the following jurisdictions, the Bonds may be offered and sold to the persons or 
institutions noted below without registration or other filings therein·relating to the Bonds ·and without 
any requirement that the sellers thereof be registered or licensed as dealers or brokers therein, except as 
otherwise indicated: 

·Alabama 

Alaska 

464033 

.. . 

To any bank, savings institution, credit uh.ion, trust company, 
ip.surance company or investment company as defined.in the 
Investment Company Act of 1940, pension or profit-sharing·. 
trust, or other financial institution or institutional buyer, Qr to . 
any dealer, whether the purchaser is acting for itself or in 

.. some fiduciary capacity; provided the person making the 
sale, if not registered in Alabama, is a bank, savings 
institution, savings and loan association, credit union, or has 
no place of business in Alabama and effects transactions in 
Alabama exclusively with or through the issuers of the 
securities involved in the transactions or other dealers. 

To any bank, savings institution, trust company, insurance 
company, investment companY. as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
broker-dealer, whether the purchaser is acting.for itself or in 
some fiduciary capacity; provided the person making the 
sale, if not registered in Alaska, is a bank, savings institution, 
or trust company or has no place of business in Alaska and 
either (1) effects transactions in Alaska exclusively with or 
through (i) such persons or institutions, whether acting for 
themselves or as trustees, (ii) the issuer, or (iii) other broker
dealers; or (2) during any period of twelve (12) consecutive 
months does not effect more than fifteen (15) offers to sell or 
buy into Alaska in any manner to persons other than those 
specified above, whether or not the offeror or offeree is then 
present in Alaska. 
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Arizona 

Arkansas 

California 

464033 

To any bank, savings institution, trust company, insurance 
company, mvestment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer or dealer, 
whether the purchaser is acting for itself or in a fiduciary 
capacity~ provided the person making the sale, if not a dealer 
registered in Arizona, (1) is a bank or savings institution the 
business of which is supervised and regulated by an agency 
of Arizona or the United States; (2) has no place of business 
within Arizona and sells or offers to sell securities 
exclusively to dealers registered in Arizona; or (3) is a· 

• person who buys or sells securities for his own account, 
either individually or in a fiduciary capacity, but not as part 
of a regular business. 

To any bank, savings institution, trust coinpany, insurance 
company, investment company as denned in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to a 
broker-dealer, whether the purchaser is acting (or itself or in • 
some fiduciary capacity; provided the person making the 
sale, if not registered in Arkansas, (1) is a bank, savings 
institution, savings and loan association, or trust company; or 

• has no place of business in Arkansas and either (2) effects 
• transactions in Arkansas exclusively with or through either 
(a) such persons or institutions, or (b) the issuer, or (c) other 
brnker.:.dealers; or (3) during any period of twelve (12) 
consecutive months does not direct more than fifteen (15) 
offers to sell or buy into Arkansas in any manner to persons 
other than those specified above, whether or not the offeror 
or offeree is then present in Arkansas. 

To any bank, savings and loan association,.trust company, 
insurance company, investment company registered under 
the Investment Company Act of 1940, pension or profit
sharing trust ( other than a pension or profit sharing trust of 

• the issuer, a self-employed individual retirement plan or 
individual retirement account), or such other institutional 
investor or governmental agency or instrumentality as the 
Commissioner of Corporations may designate by rule, 
whether the purchaser is acting for itself or as trustee, 
including any organization described in Section 501(c)(3) of 
the Internal Revenue Code, as amended December 29, 1981, 
which has total assets (including endowment; annuity and 
life income funds) of not less than $5,000,000 according to 



Colorado 
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its most recent audited financial statement, any corporation 
which has a net worth on a consolidated basis according to 
its most recent audited financial statement of not less than 
$14,000,000 or any wholly-owned subsidiary of such 
institutional investors, the federal government, any agency or _ 
instrumentality of the federal government, any corporation 
wholly-owned by the federal government, any state, any city; 
city and county; or county, or any agency or instrumentality 
or state college, and any retirement system for the benefit of 
the employees of ruiy of the foregoing, whether the purchaser 
is acting for itself or a trustee. provided the purchaser 
represents that it is effecting transactions in securities in 
California for its own account ( or for the account of others) 
for investment and not with a view to or sale in connection 
with any distribution of the security and further provided that 
the person making the sale, if not licensed in California, is a 
bank, trust company, or savings and loan organization, buys 
or sells securities for his own account, either individually or 
in some fiduciary capa<::ity, but not as part of a regular 

• business, or has no place of business in California,_is 
licensed as a broker or dealer by the Real Estate. • 
Commissioner of California or.is registered under the 

~ Securities Exchange Act of 1934, and has not previously had 
any certificate denied or revoked under the Corporate 
Securities Laws of 1968 or any predecessor statute, does not 
direct offers to sell or buy into Califomia in any manner to 
persons. other than broker-dealers, the foregoing institutional _ 
investors, governmental agencies or instrumentalities 
designated by rule of the Commissioner of Corporations or 
more than 15 other customers (whether or not self-employed 
-individual retirement plans)having an·existing account with __ -
such broker-dealer prior to any offer made to them in 
California during any period of 12 consecutive months, 
whether or not the offeror or any of the offerees is then 
prese:°t in California. 

To any financial or institutional investor including: (i) a 
depository institution including (a) a person that is 
organized or chartered, or is doing business or holds an 
authorization certificate, under the laws of a state of the 
United States which authorize the person to receive deposits, 
including deposits in savings, share, certificate, or other -
deposit accounts, and that is supervised and examined for the 
protection of depositors by an official or agency of a state or 
the United States; and (b) a trustcompany or other institution 

. . 
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that is authorized by federal or state law to exercise fiduciary 
. powers of the type a national bank is permitted to exercise 

under the authority of the Comptroller of the Currency and is_ 
supervised and examined by an official or agency of a state 
or the United States other thari an insurance company or 
other organization primarily engaged in the insurance 
business); (ii) an insurance company; (iii) a separate account 
of an insurance company; (iv) an investment company 
registered under the Investment Company Act ofl940.; (v) a 
business development company as defined in the Investment . 
Company Act of 1940; (vi) any private business 
·development company as defined in the Investment Advisers 
Act of 1940; (vii) an employee pension, profit-sharing, or·. 
benefit plan if the plan has total assets in excess of five 
million dollars ($5,000,000) or its investment decisions are 
made by a named fiduciary, as defined in the Employee 
Retirement Income Security Act of 1974, that is a broker
dealer registered under the Securities Exchange Act of 1934, • 
an investment adviser registered or exeinpt from registration . 
• under the Investment Advisers Act of 1940, a depository 
institution, or an insurance company; (viii) an entity, but not 
an individual, a substantial ·part of whose business activities 
consist of investing, purchasing, selling or trading in 

· securities ofrilore than one issuer and not of its own issue 
and that has total assets in excess of five million dollars 
($5,000,000) as of the _end of its latest fiscal year; (ix) a 
small business investment company licensed by the federal 
Sniall Business Administration under the Small Business. 
Investment Act of 1958; and (x) any other institutional 
buyer; or to any registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; 
provided the person making the sale, if not registered in 
Colorado, is a bank, a broker-dealer registered under the 
Securities Exchange Act of 1934 and has no place of 
business in Colorado and whose business transacted in 
Colorado as a broker-dealer is exclusively with (1) issuers in 
transactions involv~ng their own securities, (2) other broker
dealers licensed or exempt from licensing ( except when the 
broker-dealer is acting as a clearing broker-dealer for such " 
other broker-dealers), (3) financial or institutional investors, 
(4) individuals who are existing customers of the broker-
dealer and whose principalplaces ofresidence are not in 
Colorado, or (5) not more than five (5) persons jn Colorado 
during any twelve (12) consecutive months, excluding 
persons described in (1) through (4). • 
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Connecticut 

Delaware 

District of Columbia 

464033 

To any state bank and trust company, national banking 
association, savings bank, savings and loan association, 
federal savings and loan association, credit union, federal 
credit union, trust company, insurance company, investment 
company as defined in the Investment Company Act of 
1940, as amended, pension or profit-sharing trust, or other 
financial institut10n or institutional buyer, or to a registered 
broker-dealer, whether the purchaser is acting for itself or in 
some fiduciary capacity; provided the person making the 
sale, if not registered in Connecticut, (1) is a bank, as defined 
in section 3(a)(6) of the Securities Act of 1933, or (2) has no 
place of business in Connecticut and effects transactions i:ri. 
Connecticut exclusively with or through (i) such persons or 
institutions, whether acting for themselves or as trustees, (ii} 
issuers, ot (iii) other broker-de~lers. . • 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act ofl 940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person . 
making the sale, if not registered in Delaware, (1) is a bank, 
savings institution, or trust company, to the extent that these 
entities are exempt or excluded from broker-dealer 
registration requirement.s under federal securities law; or (2) 
has no place of business in Delaware and effects transactions 
in Delaware exclusively with or through (i) such persons or 
institutions, whether acting for themselves or as trustees, (ii) 
issuers, or (iii) other broker-dealers. 

To any financial institution or institutional buyer, or to any 
registered dealer, whether the purchaser is acting for itself or 
in some fiduciary capacity; provided the person making the 
sale, if not registered in the District of Columbia, (1) is a 
bank, defined under Section 3(a)(4)(B) and (C) of the 
Securities Exchange Act of 1934; (2) has no place of 
business in the District of Columbia and effects transactions 
in the District of Columbia exclusively with or through either 
such persons or institutions, whether acting for themselves or 
as trustees; or (3) the person is licensed under the securities 
law of the state in which the person maintains a place of 
business and the person offers and sells in the District of 
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Florida 

Georgia 

Guam 
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Columbia to a person who is an existing customer of the 
person. 

To any bank or trust company, savings institution, insurance 
company, dealer, investment company, as defined in the 
Investment Company Act of 1940, or pension or profit
sharing trust, or qualified institutional buyer as defined by 
rule of the Florida Department of Banking and Finance in 
accordance with Securities and Exchange Commission Rule .. 
144A, whether any such entity is acting in its individual or 
fiduciary capacity. provided that such offer or sale of 
securities is not for the direct or indirect promotion of any 
scheme or enterprise with the intent of violating.or evading:· 
any provision of the Florida Securities and Investor 
Protection Act; further provided the person making the sale, 

• if not registereQ. in Florida, is a bank ( excluding non-bank 
·subsidiaries), a, trust company,· any wholesa~er selling 
exclusively to dealers, or any person buying or selling for his 
own acc;ount exclusively through a registered dealer . 

. To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, as now or hereafter amended, real 
estate investment trust, small business investment 
corporation, pension or profit- sharing plan or trust, other 
financial institution, or any registered dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered dealer, whether the purchaser is acting for itself or • 
in some fiduciary capacity; provided the person making the 
sale, if not registered in Guam, is a bank, savings institution, 
or trust company; or has no place of business in Guam and 
either (1) effects transactions in Guam exclusively with or 
through such persons or institutions; or (2) during any period 
of twelve (12) consecutive months does not direct more than 
fifteen ( 15} offers to sell or to buy into Guam in any manner 
to persons or institutions other than those specified above, 
whether or not the offerer or any of the offerees are then· 
present in Guam. 
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Hawaii 

Idaho 

Illinois 

• 464033 . 

To any bank, savings institution, trust company, insu.rance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered dealer, whether the purchaser is acting,for itself or 
in some fiduciary capacity: provided the person making the 
sale, if not registered in Hawaii, has no place of business in 
Hawaii and either. (1) effects transactions in Hawaii 
exclusively with or through such persons or institutions, 
whether acting for themselves or as trustees; or (2) during 
any period of twelve (12) consecutive months does not direct 
more than fifteen (15)offers to sell or to buy into Hawaii in·. 
any manner to persons or institutions other than those • 
specified above, whether or not the offeror oi any of the.· 
offerees are then present in Hawaii. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment • 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
• broker-dealer, whether the purchaser is acting for itself or in 
some fiduciary capacity; provided the person makingthe 
sale, if not registered in Idaho, is a bank, savings institution, 
trust company, credit union or insurance company; or has no 
place of business in Idaho and either (1) effects transactions 
fa Idaho ·exclusively with or through such persons or 
institutions, whether acting for themselves or as trustees; or 
(2) during any period of twelve (12) consecutive months 
does not dfrect more than fifteen (15) offers to sell or ]?uy 
into Idaho in any manner to persons or institutions other than 
those specified above. 

To any corporation, bank, savings bank, savings institution, 
savings and loan association, trust company, insurance 
company, building and loan association, dealer, pension fund 
or pension trust, employees' profit-sharing trust, or to any 
financial institution or institutional investor including: (i) 
any investment company, university, and other organization 
whose primary purpose is to invest its own assets or those 
held in trust by it for others, (ii) trust accounts and individual 
or group retirement accounts in which a bank, trust company, 

• insurance company or savings and loan institution acts in a 
fiduciary capacity, (iii) foundations and endowment funds 
exempt from taxation under the Internal Revenue Code, a 
principal business function ofwhich is to invest funds to • 



Indiana 
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produce income in order to carry out the purpose of the 
foundation or fund, (iv) a manager of investment accounts on 
behalf of other than natural persons who, with affiliates, 
exercises sole investment discretion with respect to such 
accounts, and provided such accounts exceed 10 _in number 
and have a fair market value of not less than $10,000,000 at 
the end of the calendar month preceding the month during 
which the transaction occurred; or to any government or 
political subdivision or instrumentality thereof, whether the 
purchaser is acting for itself or in some fiduciary capacity; or 
to any partnership or other association engaged as a 
s_ubstantial p·art of its business or operations in purchasing or 
holding securities; or to a:nY trust in respect of which a bank 
or trust company is trustee or co-trustee; or to any entity in 
which at least ninety percent (90%) of the equity is owned by 
persons described in Subsection C,Hor S of Section4 of the 

• Illinois Securities Law of 1953; or to any employee benefit 
plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 197 4 if: (i) the 

_ investment decision is made by a plan :fiduciary as defined in • . 
Section 3(21) of the Employee Retirement Income Security 
Act of 197 4 and such plan fiduciary is either a bank, savings 
and loan association, insurance company, registered. 
investment adviser or any investment adviser registered 
under the Investment Advisers Act of 1940, or (ii) the plan 
has total assets in excess of $5,000,000, or (iii) in the case of 
a self-directed plan, investment decisions are made solely by 
persons that are described under Subsection C, D, Hor S of 
Section 4 of the Illinois Securities Law of 1953; or to any 
plan established and maintained by and for the benefit of the 
employees of, any state or political subdivision or agency or -- -
instrumentality thereof if such plan has total assets in excess 
,of$5,000,000 or to any organization described in Section 
501(c)(3) of the Internal Revenue Code of 1986, any 
Massachusetts or similar business trust, or any partnership, if 
such organization, trust or partnership has total assets in 
excess of$5,000,000. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit sharing trust, or 
other financial institution or institutional buyer, including (i) 
an unaffiliated investment company registered under the 
Investment Company Act of 1940, (ii) an unaffiliated 
business development company as defined in Section 
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··_Iowa 

Kansas 
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2(a)(48) of the Investment Company Act of 1940, and (iii) a 
private business development company as defined in Section 
202(a)22 of the Investment Advisors Act of 1940, or a 
comparable business entity which is ·engaged, as a substantial 
part of its business, in the purchase and sale of securities and 
which owes less than 20% of the Issuer's securities 
outstanding at the completion of the proposed public 
offering, or to any registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; _ 

• provided the personmakirtg the sale, if not registered in 
Indiana, (1) is a bank, savings institution or trust company; 
or (2) has no place of business in Indiana and effects 
transactions in Indiana exclusively with such persons or -
institutions. 

To any bank, savings and loan association, credit union, trust 
company, insurance company, investment company as 

• -defined in the Investment Company Act of 1940, pension or 
_ profit-sharing trust, or other financial institution or 

institutional buyer, or to any registered broker-dealer, 
• whether the purchaser is acting for itself or in a fiduciary 
_ capacity; provided the person making the sale, if not 
registered in Iowa, is a bank when acting on its own account 
or when exercising trust or fiduciary powers permitted for • 
banks under applicable Iowa law or Federal laws and 
regulations providing for the organization, oper~tion; 
supervision, and examination of such banks; is an insurance 
company which effects transactions in its own accounts; has _ 
no place of business in Iowa and either (a) effects 
transactions in Iowa exclusively with such persons or 
institutions, or (b) during any period of twelve (12) 
consecutive months does not effect transactions in Iowa in 
any manner with more than three (3) persons other than 
those specified above, whether or not the offerer or any of 
the offerees are then present in Iowa, or the Commissioner of 
Insurance designates such person a-s exempt by rule or order 
from the registration requirement. • • 

To any bank, savings institution, trust company, insurance 
' company, investment company as defined'in the Investment 

Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to a 
broker-dealer or underwriter; provided the person, if not 
registered in Kansas, is a bank, savings institution, insurance 
company, or person who effects transactions in Kansas 
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Kentucky 

Louisiana 

Maine 
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exclusively with the issuer or with any person whom the sale 
is exempt under subsection (f) of Kansas Statutes Annotated 
17-1262, and amendnie:pts thereto. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person 
making the sale, is not registered in Kentucky is (1) a bank, 
savings institution; or (2) is a person without a place of 
business in Kentucky and either (a) effects transactions in. 
Kentucky exclusively with or through such persons or 
institutions, whether acting for themselves or as trustees, or 
(b) during any period of twelve (12) consecutive mop.ths he . • 
does not direct more than fifteen (15) offers to sell or to buy • 
into Kentucky in any manner to persons; other than those 
specified above; 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, as now or hereafter amended, real 
estate investment trust, sinall business investment 
corporation, pension or profit-sharing plan or trust, other 
financial institution, or a registered dealer, whether the 
purchaser is acting for itself or in sorrie fiduciary capacity. 

To any financial and institutional investor, including any 
depository institution or depository institution holding 
company, 'insurance company, separate account ofan 
insurance company, investment company or business 
development company as defined in the Investment 
Company Act of 1940, any entity other than a natural person, 
a substantial part of whose business activities consists of 
investing, purchasing, selling or trading in securities of more 
than one issuer and not of its own issue and that has gross 
assets in excess of $1,000,000 at the end of its latest fiscal 
year, any employee pension and profit-sharing or benefit 
plan.(other than an employee pension and profit-sharing or 
benefit plan of the issuer, a self-employed individual 
retirement plan or individual retirement account) if the 
investment decision is made by a plan fiduciary as defined in 
the Employee Retirement Income Security_Act of 1974, 
which is either a depository institution, insurance company 

13 



Maryland 

464033 

or registered investment adviser, or the plan has total assets 
in excess of $5,000,000, any small business investment 

• company licensed by the United States Small Business 
Administration under the Small Business Investment Act of 
1958, Sections 301(c) or (d), any entity organized and 
operated not for private profit as described in Section 
50l(c)(3) of the Internal Revenue Code with total assets in • 
excess of$5,000,000, whether acting for itself or for others 
in a fiduciary capacity, or to a registered. broker-dealer; 
provided the person making the sale, i:f not licensed in 
Maine, (1.) is a depository institution when. engaged in one or 

·. more activities described in 15 U;S.C. §78(c)(a)(4)(b), • 
• except for the activities described in 15 U.S.C. 

§78(c)(a)(4)(b).subsections (vii) and (xi); or (2) is registered 
as a broker-dealer under the Securities Exchange Act of 1934 

• arid effects transactions in Maine exclusively with (a) the • 
issuer of the securities involved in the transaction; (b) other 
broker-dealers, except when the broker-dealer is acting as a 
clearing broker-:dealer; and financial and institutional . 
investors acting for themselves or in a fiduciary capacity; ( c) 
a registered broker-dealer under the Securities Exchange Act 
of 1934 and licensed under the securities act of the state in 
which the broker-dealer maintains its principal place of 
business, has no place of business in Maine and the broker
dealer sells in Maine to persons who are existing customers 
of broker-dealer and who represent that they have no 
principal place of residence in Maine. 

To any investment company as defined in the Investment 
Company Act of 1940, investment adviser with assets under 
management of not less than $1,000,000, broker-dealer, 

. bank, trust company, savirigs and Joan association, insurance 
company, employee benefit plan with assets not less than 
$1,000,000, governmental agency or instrumentality, 
whether acting for itself or as a trustee or a fiduciary with 
investment control, or other institutional investor as 
designated by rule or order of the Securities Commissioner 
of the Division of Securities; provided the person making the 
sale, if not registered in Maryland, is a bank, savings 
institution, trust company; or has no place of business in 
Maryland and either (1) effects transactions in Maryland 
exclusively with or through such persons or institutions; or 
(2) during any period of twelve (12) consecutive months 
does not direct more than fifteen (15) offers to sell or buy. 
into Maryland in any manner, other than to the persons or 
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Massachusetts 

Michigan 
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institutions specified above, whether or not the offeror or any 
offeree is then present in Maryland; 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, including: 
(i) a small business investment company licensed by the U.S. 
Small Business Administration under the Small Business 
Investment Act of 1958, as amended, (ii) a private business 
development company as defined in Section 202(a)(22} of 
the Investment Advisers Act of 1940, as amended, (iii) a 
business development company as defined in Section 
2(a)(48) of the Investment Company Act of 1940, as 
amended, (iv) an entity with total assets in excess of 
$5,000,000 whichis either: (a) a company (whether a 
corporation, a Massachusetts or similar business trust or a 

. 'partnership) not formed for the specific purpose of acquiring 
the securities offered; a substantial part of whose business ' • . • . 

activities consists of investing, purchasing, selling or trading • 
in-securities issued by others and whose investment 
decisions are made by persons who are reasonably believed 
by the seller to have such knowledge and experience in 

• financial and business matters as to be capable of evaluating 
the merits and risks of investment; or (b) an organization 
described in Section 501(c)(3) of the Internal Reveriue Code; 
and (v) a Qualified Institutional Buyer as-defined in 17 CFR 
230.144A (a); or to any registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; 
provided the person making the sale, if not registered in 
Massachusetts, (1) is a bank, savings institution, trust • 
company, or the Central Credit Union Fund, Inc.; or (2)has 
no place of business in Massachusetts and either (A) effects 
transactions in Massachusetts exclusively with or through 
such persons or institutions; or (B) during any period of 
twelve (12) consecutive months, does not direct more than 
fifteen (15) offers to sell or buy into Massachusetts in any. 
manner to persons or institutions other than those specified 
above, whether or not the offeror or any of the offerees are 

• then present in Massachusetts. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, the Federal National Mortgage. 
Association, the Federal Home Loan Mortgage Corporation., 
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Minnesota 

Mississippi 
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or the Government National Mortgage Association; pension 
or profit-sharing trust the assets of which are managed by an 
institutional manager, the treasurer of the State of Michigan, 
other financial institution, or a registered broker-dealer,_ 
whether the purchaser is acting for itself or in some fiduciary 
capacity, or a lender apprnved by the Federal Housing 
Administration and who has satisfied any additional 
requirement established by the Corporation and Securities 
Bureau of the Michigan Department of Commerce; provided 
the person making the sale, if not registered in Michigan, (1) 
is a bank, savings institution, or trust company; oi- (2} has no· 
place of business in Michigan and either (a) effects 

-• transactions in Michigan exclusively with or through such·· 
_ persons or institutions; or (b) during any period of twelve 

(12) consecutive months, he does not direct more than fifteen 
(15) offers to sell or buy into Michigan in any manner, to 

-_- persons or institutions other than those specified above, 
whether or not the offerer or any of the offerees are then 
present in Michigan. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension of profit-sharing trust, or 
other financial institution or institutional buyer, including a 
corporation with a class of equity securities registered under 
Section 12(b) or 12(g) of the Securities Exchange Act of 
1934, as amended, any accredited investor within the 
meaning of SEC Rule 501(a) (17 CFR 230.501(a)),-or to a 
licensed broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person 
making the sale, if not registered in Minnesota, (1) is a trust 

_ company; (2) a bank, savings institution, savings and loan 
association or credit union, whether or not acting for its own -
account or-in some fiduciary capacity; or (3) has no place of 
business in Minnesota and effects transactions in Minnesota 
_exclusively with or through (i) such persons or institutions, 
whether or not the purchaser is acting for itself or in some 
fiduciary capacity, (ii) the Issuer, or (iii) other broker
dealers. 

To any bank, savings institution, trust company, insurance • 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
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Montana 
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itself or in· some fiduciary capacity; provided the person 
making the sale, if not registered in Mississippi, is a bank, 
savings institution, or trust company; or has no place of • 
business in Mississippi and either (1) effects transactions in 
Mississippi exclusively with or through such persons or 
institutions; or (2) during any period of twelve (12) 
consecutive months does not direct more than fifteen (15) 
offers to sell or buy into Mississippi in any manner to 

• persons or institutions other than those specified above, 
whether or not the offerer or any of the-offerees are then 
present in Mississippi. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, the 
assets of which are managed by a bank or trust company or 
other institutional manager, or other financial institution or 
institutional buyer, including ari endowment or trust fund of 
a charitable organization specified in Internal Revenue Code 
Section 170(b){l)(A), an'issuer.whichhas any class of . 
securities registered under Section 12 of the Securities 
Exchange Act of 1934 and any wholly-owned subsidiary, 
and any corporation, partnership, or association which has 
been in existence for ten years or whose net assets exceeds 
$500,000 and whose principal purpose is investing in 
securities, or to any registered broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity; 
provided the person making the sale, if not registered in . 
Missouri, is a bank, savings institution, or trust company; or 
has no place of business in Missouri and either (I) effects 
transactions in Missouri exclusively with or through such 
persons or institutions; or (2) has fewer than five (5) clients 
in the state of Missouri. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person 
making the sale, if not registered in Montana, is a bank, _ 
savings institution, trust company, or insurance company; or 
has no place of business in Montana and effects transactions 
in Montana exclusively with or through such persons or 
institutions, whether acting for themselves or as trustees. 
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Nebraska 

Nevada 
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To any bank, savings institution, trust company, insurance . 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, 

. including any employee benefit_ plan as defined in the 
Employee Retirement Income Security Act of 1974, if 
investment decisions are made by a "plan fiduciary" ( as 
defined in Section 3(21) of the Employee Retirement Income 
Security Act of 1974) which is either a bank, insurance 
company or registered investment adviser, ot an organization 
described in section 50l(c)(3) of the Internal Revenue Code 
as defined in section 49~801.01, or a corporation, • 
Massachusetts or similar business trust, or partnership with 
total assets in excess of $5,000,000 dollars according to its 
most recent audited financial statements; or to any other 
financial institution or institutional buyer, any Business 

. D~velopment Company as defined in. Section 2(a)(48) of the_ 
Investment Company Act of 1940, any Small Business 
investment Company licensed under the Small Business 
Investment Company Act of 1958, orto any individual 
accredited investor, or to any registered broker-dealer, 

. whether the purchaser is acting for itself or in some fiduciary 
capacity; provided the person making the sale, if not 
registered in Nebraska, is a bank, savings institution, or trust 
company; or has no place of business in Nebraska and either 
(1) effects transactions exclusively with or through suph 
persons or institutions, whether~acting for themselves or as 
trustees; or (2) during any period of twelve (12) consecutive 
months does not direct more than five (5) offers to sell or 
buy into Nebraska in any manner to persons other than those 
specified above. 

To any financial or institutional investor whether acting for 
itself or others in a fiduciary capacity other than as an agent, 
including a depository institution, insurance company, a 
separate account of an insurance company,investment • 
company as defined in the Investment Company Act of 
1940, employee pension, profit-sharing or benefit plan if the 
plan has total assets in excess of $5,000,000 or its investment 
decisions are made by a named fiduciary, as defined in the 
Employee Retirement Income Security Act of 197 4, that is 
either a broker-dealer registered under the Securities _ 
Exchange Act of 1934, an investment adviser registered or 
exempt from registration under the Investment Advisers Act 
of 1940, a depository institution, an insurance company, any 
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New Hampshire 

New Jersey 

464033 

other institutional buyer, or any registered broker-dealer, 
whether the purchaser is acting for itself or as a trustee; 
provided the person making the sale, if not registered in 
Nevada, is a depository institution; or is registered or is not 
required to be registered under the Securities Exchange Act •• 
of 1934, has no place ofbusiriess in Nevada, and (!}effects 
transactions in Nevada exclusively with or through the • 
Issuer, other broker-dealers registered or exempt from 
registration, and financial or institutional investors; or (2) the 
broker-dealer is licensed under the securities laws of a state 

, in which he maintains a place of business and he offers and 
sells in Nevada to a person who is an existing customer of 

• the broker-dealer and whose principal place of residence is.·. 
not in Nevada; or (3) the broker-deal~ris licensed under the .. 
securities Jaws of a. state in which he maintains a place of 
business and during any period of twelve (12) consecutive. 
months he does not direct more than.five (5) persons of 
Nevada in addition to the transactions with the Issuer, 
financial or institutiop.al investors, or broker-dealers, whether 
or not the offeror or an offeree is· then present in Nevada. 

To any bank; savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, a 
venture capital coinpany which operates a small business 
investment company under the Small Business Investment 
Act of 1958, as amended, or other financial institution or 
institutional buyer, or to a licensed broker-dealer, whether 
the purchaser is acting for itself or in some :fiduciary 
capacity; provided the person making the sale, if not licensed 
in New Hampshire, (1) is a bank, savings institution or trust -- -
company; or.(2) has no place of business in New Hampshire 
and effects transactions in New Hampshire exclusively with 
or through such persons or institutions, other broker-dealers, 
or the Issuer. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity;. provided the person 
making the sale, ifnot registered in New Jersey, (1) is a 
bank, savings institution, or trust company; (2) effects 
transactions in New Jersey exclusively with or through (i) 
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New Mexico 

464033 

such persons or institutions, whether acting for themselves or. 
as trustees, (ii) the Issuer, or (iii) other broker-dealers; (3) 
during any period of twelve (12) consecutive months does 
not effect more than fifteen (15) transactions into New Jersey 
with persons or institutions other than those specified above; 
(4) does not effect transactions in more than five (5) 
customer accounts of New Jersey residents; or (5) effects 
transactions with persons who have no place of residence in 
New Jersey and the broker-dealer has no place of residence 
in New Jersey and is a member is good standing of a 
recognized self-regulating organization in the state in which 
the broker-dealer is located. • 

To any financial or institutional investor, whether acting for . 
itself or others in a fiduciary capacity other than as ~ agent, 
including any depository institution, insurance company, 
separate account of an· insurance company, investment 
company as defined in: the Investment Company Act of 
1940,·employee pension, profit-sharing or benefit plan if the 
plan has total assets iri excess of $5,000,000 .or if investm~nt 
decisions are made by a plan fiduciary, as defined in the 
Employee Retirement Income Security Act of 1974, which is 
either a depository institution, insurance company; broker
dealer registered under the Securities Exchange Act of 1934 
or investment adviser registered or exempt from registration 
under the Investment Advisers Act of 1940, or any business 
development company as defmed in the Investment 
Company Act of 1940, or any small business investment 
company licensed by the United States Small Business 

• Administration under Section 301(c) or (d) of the Small 
Business Investment Act of 1958, any entity, other than a· 
natural person, which is directly engaged in the business of, 
and derives at least eighty percent of its annual growth 
income from, investing, purchasing, selling or trading in 
securities of more than one issuer and not of its own issue, 
and that has gross assets in excess of $5,000,000 at the end 
of its latest fiscal year, any entity organized and operated not 
for private profit as described in Section 501(c)(3} of the 
Internal Revenue Code with total assets in excess of 
$5,000,000, any state or political subdivision ·of a state or an 
agency or corporate or other instrumentality of a state or a 
political subdivision of a state; or to any licensed broker
dealer: provided the person making the sale, if not licensed 
in New Mexico, is register~d as a broker-dealer under the. 
Securities Exchange Act of 1934, has no place of business in 
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New York 

-North Carolina 
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New Mexico and (1) effects transactions in New Mexico 
exclusively with or through such persons or institutions, or 
(2) is licensed under the securities act of a state in which the 
broker-dealer maintains a place of business and the broker
dealer offers and sells in New Mexico to persons who are . . 

existing customers of the broker~dealer and whose principal 
place of residence is not in New Mexico. 

To any bank, including a state or natiortalbank, trust· 
company or savings institution incorporated under the laws 
and subject to the examination, supervision and control of 
any state or of the United States ot of any insular possession 
thereof, to any dealer or broker, any syndicate, corporation 
or group formed for the specific purpose of acquiring such 
securities for resale to the public directly or through other _ 
syndicates or groups, any corporation, insurance company, 
investment company, as defined in the Investment Company 
Act of 1940, any pension or profit-sharing trust or other·
financial institution or institutional buyer, whether the 
purchaser is acting for itself or in some fiduciary capacity, as 
part of a private placement; provided the person making the 
sale, if not registered .in New York, effects transactions 
exclusively with or through such persons or institutions. 

To any entity having a net worth in excess of one million 
dollars ($1,000,000) as determined by generally accepted 
accounting principles, bank, savings institution, trust 
company, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension or 
profit-sharing trust; or other financial institution or 
-institutional buyer, or to any registered dealer, whether the 
purchaser is acting for itself orin some fiduciary capacity; 
provided the person making the sale, if not registered in 
North Carolina, (1) is a bank, savings institution, or trust 
company; or (2) has no place of business in North Carolina 
and either (a) effects transactions in North Carolina 
exclusively with such persons or institutions, or (b) is 
registered·as a dealer with the Securities and Exchange 
Commission under the Securities Exchange Act of 1934 and -
in one or more states and during any period of twelve (12) 
consecutive months does not effect more than fifteen (JS) 
purchases or sales in North Carolina in any manner With 
persons other than those specified above, whether or not the 
dealer or any of the purchasers or sellers are then present in 
North Carolina. 
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Ohio 

Oklahoma 
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To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, other 
financial institution; qualified institutional buyer, or any 
registered dealer, whether the purchaser is acting for itself or 
in a fiduciary capacity. • 

To any dealer or institutional investor, including arty 
corporation, bank, insurance company, pension fund or 
pension fund trust, employees' profit-sharing fund or 
employees' profit-sharing trust, any association engaged, as a 
substantial part of its business or operations, in purchasing or 

• holding securities, or any trust in respect of which a bank is 
trustee or cotrustee. 

To a financial or institutional investor, including any· 
(1) depository institution, (2) insurance company, 
(3) separate account of an insurance company, 
(4) investment·company as defined in the Investment 
CompanyAct of 1940, (5) employee pension, profit-sharing, 
·or benefit plan if the plan has total assets in excess of five 
· million dollars ($5,000,000.00) or its investment decisions 
are made by a named fiduciary, as defined in the Employee 
Retirement Income Security Act of 1974, that is either a 
broker-dealer registered under the Securities Exchange Act 
of 1934, an investment adviser registered or exempt from 
registration under the Investment Advisers Act of 1940, a 
depository institution, or an insurance company, ( 6) a 
qualified institutional buyer as defined in Rule 144A adopted 
by the United States Securities and Exchange Commission, __ -
or (7) any other institutional buyer; or any registered broker
dealer; provided the person making the sale, if not registered 
in Oklahoma, is a depository institution; or has no place of 
business in Oklahoma and ( 1) effects transactions in 
Oklahoma exciusively with or through ( a) the Issuer, _ 
(b) other broker-dealers, or (c) financial or institutional 
investors, whether acting for themselves or as trustees; or 
(2) is licensed under the securities act of the state in which 
that person maintains a place of business and offers and sells 
securities in Oklahoma to a person who is an existing 
customer of that person and whose principal place of 
residence is not in Oklahoma;· or (3) during any period of 
twelve (12) consecutive months does·not direct more than 
fifteen (15) offers and sales in Oklahoma to persons other • 
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Oregon 

Pennsylvania 
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than financial' or institutional investors, whether or not any of 
the offerees is then present in Oklahoma, so long as that 
person is licensed under the laws of a state in which he or 
she maintains a place of business, 

To any bank, savings institution, trust company, insurance 
company, investment company, pension or profit-sharing 
trust, or other financial institution or institutional buyer, or to 
any registered broker-dealer, mortgage broker or mortgage 
banker, whether the purchaser is acting for itself or in a 
fiduciary capacity when the purchaser has discretionary 
authority to make investment decisions; provided the person 
making the sale, if not registered in Oregon, is a financial 
institution or trust company, as defined in Oregon Securities 
Law 706'.008; bank holding company, the subsidiaries and 
affiliates of the bank holding company, or ~ubsidiaries and 
affiliates of financial institutions or trust companies, if the 
appropriate statutory regulatory authority is exercising 
control over or is regulating or supervising the person in the 
sale of securities in accord with the purposes of the Oregon 
Securities Law; or a person without a place of business in 
Oregon effecting transactions Oregon exclusively with 
broker-dealers. 

To any institutional investor, including any bank, savings 
bank, savings institution, savings and loan association, thrift 
institution, trust company or similar ·organization which is 
organized under the laws of the United States or of any state, 
is authorized to and receives deposits and is supervised and 
examined hy an official or agency of a state or by the United 
States if its deposits are insured by the Federal Deposit 
Insurance Corporation or a successor authorized by Federal 
Law, any insurance company, pension or profit-sharing plan 
or trust, investment company as defined_in the Investment 
Company Act of 1940, or any person who controls any of the 
foregoing, any corporation or business trust or a wholly
owned subsidiary of the person which has been in existence 
for 18 months and which has a tangible net worth on a 
consolidated basis, as reflected in its most recent audited 
financial statements, of $10,000,000 or more; a college, 
university or other public or private institution which has 
received exempt status under section 501(c)(3) of the 
Internal Revenue Code and which has a total endowment of 
trust funds (including annuity oflife income funds) of 
$5,000,000 or more according to its most recent audited 
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financial statements (provided that the aggregate dollar 
amount of the securities being sold to such institution may 
not exceed 5% of the endowment or trust funds; a wholly
owned subsidiary of a bank as defined in the Pennsylvania 
Securities Act; a person ( other than an individual or entity 
owned by an individual or group ofrelated individuals) 
-which is organized primarily for the purpose of purchasing, 
in non-public offerings, the securities of corporations or 
issuers engaged in research and development activities in _ 
c;onjunction with a corporation, and (i) has purchased 
-$5,000,000 or more of the securities (not including any 
·dollar amount in excess of20% of the person's net worth or 

• the purchase of securities of a corporation ·in which the 
person directly or beneficially owns more than 50% of the 
corporation's voting securities), (ii) is capitalized at . 
$2,500,000 and controlled by an individual controlling a 
person which meets·the criteria ofsubparagraph (i); {iii) is 
capitalized at $10,000,000 or more and has purchased 
$500,000 or more of the securities (not including the 
purchase of securities of a corporation in which the person 
directly or beneficially owns more than 50% of the voting 
securities), or (iv) is capitalized at $250,000 or more and is a 
person promoted and controlled by individuals controlling a 
person meeting the criteria in subparagraphs (i), (ii), or (iii) 
and formed exclusively for the purposes of purchasing 
securities of issuers in various amounts and on the same 
terms and conditions as the person described in subparagraph 
(i); any Small Business Investment Company as defined in 
Section 103 of the Small Business Investment Act of 1958 
which either has a total capital of$1,000,000 or more or is 
controlled by institutional investors as defined in the 
Pennsylvania Securities Act of 1972, any Seed Capital Fund 
as defined in the Small Business Incubators Act (73 P .S. 
§395.2 and §395.6), any Business Development Credit 
Corporation as authorized by the Business Development 
Credit Corporation Law (15 P.S. §§2701-2716), any person 
whose security holders consist solely of institutional 
investors or broker-dealers, any person as to which the issuer 
reasonably believes qualifies as an institutional investor at 
the time of the offer or sale of the securities on the basis of 
written representations made to the Issuer by the purchaser, 
to any qualified institutional buyer, as defined under 17 CFR 
230.144A, or any successor rule thereto, to any other 
financial institution or any person ( other than an individual) 
which controls any of the foregoing, or to the Federal 
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Government or ariy state, agency or political subdivision 
thereof ( except public schools of districts of Pennsylvania), 
or any other person so designated by regulation of the 
Pennsylvania Securities Commission, or to a registered 
broker-dealer, whether the buyer is acting for itself or in 
some fiduciary capacity; provided that an institutional 
investor which purchased securities for the benefit of another 
person shall be empowered under applicable state or federal 
law to act as a corporate fiduciary and is acting as trustee, 
guardian, conservator, executor or administrator other than 
for the purpose of evading the registration requirements· of 
the act; and further provided that the seller, if not registered 

-in Pennsylvania, (1) is a bank effecting transactions for its 
own account or for the account of a bank not registered as a.· 
broker-dealer executing orders for the purchase or sale of 
. securities for the account of the purchaser or seller thereof; 
{2) is an executor, administrator, guardian, conservator or 
pledgee; or (3) has n:o place of business in Pennsylvania and 
effects transactions in Pennsylvania exclusively with or 
through broker-dealers or institutional investors; (4) is 
licensed as a real estate broker or agent under the Real Estate 
Brokers License Act of,1929, as amended, and whose 
transactions in securities are isolated transactions incidental 
to that bu_siness; (5) is registered as a broker-dealer under the 
Securities Exchange Act of 1934, has never previously had a 
certificate denied or revoked under the securities laws of 
Pennsylvania, has no place of business in Pennsylvania and 
during any period of twelve (12) consecutive months directs 
offers to sell or buy irito Pennsylvania exclusively to broker
dealers, institutional investors, or governmental agencies, or 
to no more than five (5) other customers in Pennsylvania 
whether or not the off eror or any off eree is then present in 
Pennsylvania. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Companies Act of Puerto Rico, pension or profit-sharing 
trust, or other financial institution or institutional buyer, or to 
any registered broker-dealer, whether the purchaser is acting 
for itself or in some fiduciary capacity: provided the seller, if 
not registered in Puerto Rico, (1) is-(a) a governmental 
instrumentality, (b} an agent or ( c) a bank, savings _ 
institution, or trust company; or (2) has no place of business 
in Puerto Rico and effects transactions in Puerto Rico 
exclusively with or through (a) such persons or institutions, 
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Rhode Island 

South Carolina 
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whether acting for themselves· or as trustees; or (b) the 
Issuer; or ( c) other broker-dealers; or (3) during any period 
of twelve (12) consecutive months does not direct more than 
fifteen (15} offers to sell or buy into Puerto Rico in any 
manner to persons or institutions other than those specified 
above, whether or not the offeror or any of the offerees are 
then: present in Puerto Rico. 

To a broker-dealer or any financial or institutional investor 
whether actirig for itself or another in a fiduciary capacity, 
including a depository institution; an insurance company; a 
separate account of an insurance. company; an investment. 
company as defined in the Investment Comp;my Act of • 
1940; an employee pension, profit~sharirig or benefit plan if 
the plan has total assets in excess of five million dollars 
($5,000,000), orjfthe investment decisions are made by a 
plan fiduciary, as defined in the Employee Retirement 
Income Security Act of 1974; which is either a broker-dealer 
registered under the Securities Exchange Act of 1934, an _ 

• investment adviser registered or exempt from registrati9n 
under the Investment Advisers Act of 1940, a depository 
institution or insurance company; or any other institutional 
buyer: provided, that the person making the sale, if not 
registered in Rhode Island, (1) is an issuer effecting 
transactions only with respect to its own securities; or (2) has 
no place of business in Rhode Island and is not required to 
be registered under the Securities Exchange Act of 1934 and 
effects transactions exclusively for (a) the Issuer, (b) other 
exempt or licensed broker-dealers, or ( c) financial or 
institutional investors; except broker-dealers who deal 
exclusively in: governmental securities and are not registered __ -
under the Securities Exchange Act of 1934, unless the , 
broker-dealer is subject to supervision as a dealer in 
government securities by the Federal Reserve Board; or (3) 
is licensed under the securities laws of a state in which the 
broker-dealer maintains a place of business and the broker
dealer offers and sells in Rhode Island to an existing 
customer of the broker-dealer whose principal place of 
business is not in Rhode Island. 

To any bank, savings institution, trust company; insurance 
company, investment company as defined in the Investment 
Cpmpany Act of 1940, pension or profit-sharing trust, other 
financial institution or institutional buyer, or any registered 
broker-dealer, whether the purchaser is acting for itself or in 
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South Dakota 
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some fiduciary capacity; provided that the person making the 
sale, if not registered in South Carolina, is not required to be 
registered under the Securities Exchange Act of 1934 and 
has no place of business in South Carolina and either (a) the 
transactions effected by the broker-dealer in South Carolina 
are exclusively with the issuer of the securities involved in 
the transactions, other broker-dealers licensed or exempt 
under the South Carolina Securities Act, and financial and 
institutional· investors, .except broker-dealers who deal solely 
in government securities and are not registered under the 
Securities Exchange Act of 1934, unless the broker-dealer is 

• subject to supervision as a dealer in government securities by 
_ the-Federal Reserve Board; (b) the broker-dealer is licensed 
under the securities act of a state in which the broker-dealer 
maintains a place of business_ and the broker-dealer offers 
and sells in South Carolina to a person who is an existing 

. customer of the broker-dealer and whose principal place of 
residence is not in South Carolina; or ( c) the broker-dealer is 
licensed under the securities law of a state in which the 
broker-dealer maintains a place of business and during any 
twelve (12) consecutive months does not effect transactions 
with more than five (5) persons in South Carolina in addition 
to transactions with the issuers of the securities involved in 
the transactions, financial or institutional investors, or 
broker-dealers, whether or not the offeror or an offeree is 
then present in South Carolina. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, including a 
qualified institutional buyer as defined under Rule 144(A) of 
the Securities Act of 1933, as amended, or to any licensed 
broker-dealer, whether the purchaser is acting for itself or in 
some fiduciary capacity; provided the person making the 
sale, if not registered in South Dakota, (1) has no place of 
business in South Dakota and either (a) effects transactions 
in South Dakota exclusively with or through (i) such persons 
or institutions, whether acting for themselves or as trustees; 
or (ii) the Issuer; or (iii) other broker-dealers; or (b) the • 
person is licensed under the securities act of the state in _. 
which the person maintaining a place of business and the 
person offers and sells to a person who is an existing 
customer whose principal place of business is not in South 
Dakota; or (2) is a bank or trust company effecting 
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Tennessee 

Texas 
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transactions for its owri account ih a fiduciary capacity or 
pursuant to a formal agency agreement administered under 
the trust powers of the bank or trust company. 

To any institutional investor, including any bank, unless the 
bank is acting as a broker-dealer as defined by the Tennessee 
Securities Act, trust company, insurance company, 
investment company registered under the Investment 
Company Act of 1940, as amended, a holding company 
which controls any of the foregoing, a trustor fund over 
which any ofthe foregoing has or shares investment 
discretion, a pension or profit-sharing plan, an institutional 

· buyer, or any other p~rson (excluding a broker-dealer)· 
engaged as a substantial part of its business in investing in 
securities, in each case having a net worth in excess of 
$1,000,000, or to any registered broker-dealer; provided the 
person making the sale, if not registered in Tennessee, (1) is 
an institutional investor; or (2) has no place of business in 
Tennessee and (2) is registered as a broker-dealer with the 

• Securities and Exchange Commission or the National 
Association of Securities Dealers and either (a) effects 
transactions in Tennessee exclusively with or through_ (i) 
institutional investors; or (ii} the Issuer; or (iii) other broker
dealers; or (b) during any period of twelve (12) consecutive 
months does. not effect more than fifteen ( 15) transactions in 
securities from, in, or into Tenne~see other than to persons or 
institutions specified above. 

To any bank, trust company, building and loan association, 
insurance company, surety or guaranty company, savings 
institution (including federally chartered credit union, 
savings and loan association, or federal savings bank and any 
credit union or savings and loan association chartered under 
the laws of any state of the United States), investment 
company as defined in the Investment Company Act of 
1940, small business investment company as defined in the 
Small Business Investment Act of 1958, as amended, or to 

• any registered dealer actually engaged in buying and selling 
• securities; provided such financial institution or institutional 
investor is not acting only as agent for another purchaser that 
is not a financial institution or other institutional investor 
specified above and is otherwise acting for its own account 
or as a bona fide trustee o:t a trust organized and existing 
other than for the purpose of acquiring the specific securities 
for which the seller is claiming an exemption; or to an 
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Utah 

Vermont 
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accredited investor as defined under the Securities Act of 
.1933 (excluding any self-directed employee benefit plan 
with investment decisions made solely by accredited 
investors); to any qualified institutional buyer as defined 
under the Securities Act of 1933; or to a corporation, 
partnership, trust, estate, or other entity (excluding 
individuals) having net worth of not less than five million 
dollars ($5,000,000) or to a wholly-owned subsidiary of such 
entity, as long as the entity was ~ot formed for the purpose. of 
acquiring specific securities~ 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or . 
other financial institution or institutional investor, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person • 
making the sale, if not registered in Utah, (1) is a bank, • 
savings institution, o:t trust company; or (2) has no place of 
business in Utah and either (a) effects transactions in Utah 
exclusively with or through (i) such persons or institutions, 
(ii) the Issuer, or (iii) other broker-dealers; or (b) during any 
period of twelve (12) consecutive months does not direct 
more than fifteen (15) offers to sell or buy into Utah in any 
manner to persons or institutions other than those specified 
above, whether or not the offeror or any of the off erees are 
then present in Utah. 

To any financial or institutional investor, including any 
depository institution, including persons organized, chartered 
or holding an authorization certificate under the laws of a 
state or the United· States which authorizes the person to 
receive deposits, including a savings, share, certificate, or • 
deposit account, and which is supervised and examined for 
the protection of depositors by an official or agency of a state 
or the United States, and further including trust companies 
and other institutions authorized by federal orstate law to 
exercise fiduciary power of the type a national bank is 
permitted to exercise under the authority of the Comptroller 
of the Currency and is supervised and examined by an 
official or agency or of a state or the United States; to an 
insurance company, separate account of an insurance 
company, investment company as defined in the Investment 
Company Act of 1940, an employee pension, profit sharing, 
or benefit plan if the plan has total assets in excess of 
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Virginia 

Washington 

West Virginia 
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$5,000,000 or its investment decisions are made by a named 
fiduciary, as defined in the Employee Retirement Income 
Security Act .of 1974, that is either a broker-dealer registered 
under the Securities Exchange Act of 1934, an investment 
adviser registered or exempt from registration under the 
InvestmentAdvisers Act of 1940, a depository institution or 
an insurance company, or any other fin_ancial or institutional 
buyer which qualifies as an accredited investor under 
Regulation D of the Securities Act of 1933, whether the 
purchaser is acting for itself or in some fiduciary capacity, 
including any broker-dealer; provided, the person making the. 
sale, if not registered in Vermont; (1) is a depository 
institution, as- defined above; (2) an issuer; or (3) has no 
place of business in Vermont and effects the transaction .. 
exclusively with the Issuer or through other registered or 

• exempt broker-dealers. 

To any corporation, investment company, pension or profit
sharing trust or to any registered broker-dealer; provided the 

. person making the sale, if not registered in Virginia, is a 
bank or a trust subsidiary. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registeredbroker.:.dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided, the person 
making the sale, if not registered in Washington, (1) is a 
bank, savings institution or trust company; or (2) has no 
place of business in Washington and ( a) effects ·transactions 
in Washington exclusively with or through (i) such persons 
or institutions, (ii) the Issuer, or (iii) other broker-dealers; or 
(b) during any period of twelve (12) consecutive months 
does not direct more than fifteen ( 15) offers to sell or buy 
into Washington or rnake more than five (5) sales in 
Washington in any manner to persons other than those 
specified above. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity; provided the person 
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making the sale, if not registered in West Virginia, (1) is a 
bank, savings institution or trust company; or (2) has no 
place ofbusiness in West Virginia and (a)effects 
transactions in West Virginia exclusively with or through 
either (i) such persons or institutions, whether acting for 
themselves or as trustees, or (ii) the Issuer, or (iii) other 
broker-dealers; or (b) during any period of twelve (12) 
consecutive months does not direct more than fifteen (15) 
_ offers to sell or buy into West Virginia in any manner to 
persons or institutions other than those specified above, 
whether or not the offerer or any of the offorees are then 
present in West Virginia. 

-To any bank; savings institution, savings bank, credit union, 
trust company, insurer, registered broker-dealer, investment_ 
adviser, Federal covered advisor, oi- savings and loan 
association, if the purchaser or prospective pur-chaser is 
acting for itself or as trustee with investment control, any 
investment company as defined in the Investment Company 
Act of 1940, a pension or profit-sharing trust or an individual 
retirement plan administered by one of the above persons or 
institutions that has investment control, the state of • 
Wisconsin or any of its agencies or political subdivisi,;ms, the 
federal government or any of its agencies or 
instrumentalities, or to any :financial institution or 
institutional investor designated by rule or order of the 
Commissioner of Securities, including any bank organized 
under the laws of the United States or any state, any federal 
savings and loan association or similar association organized 
under the laws of any state, any federal credit union or any 
credit union or similar association organized under the laws_ 
of any state, any other savings institutions and any trust 
company organized under the laws of any state, any 
endowment or trust fund of a charitable organization 
specified in Section 170(b)(l)(A) of the Internal Revenue _ 
Code, an issuer which has any class of securities registered 
under Section 12 of the Securities Exchange Act of 1934 and 
any wholly-owned subsidiary thereof, a venture capital 
company which is either: (1) operating as a small business 
investment company licensed under the Small Business 
Investment Act of 1958, as amended; or (2) a corporation, 
partnership, limited liability company, or association whose 
net assets exceed $1;000;000 and whose principal purpose as 
stated in its articles, bylaws or other organizational 
instruments is investing in securities, or whose primary 
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business is investing in developmental stage companies or 
eligible small business companies as defined in 1:1:ie 
regulations of the Small Business Administration; any of the 
following qualified institutional buyer entities, whether • 
acting for their own account or for the accounts of other· 
qualified institutional buyers listed in Section 230.144A 

• under the Securities Act of 1933, whether acting for its own 
account or the accounts of other qualified institutional 
buyers, that in the aggregate owns and invests on a 
discretionary basis at least $100,000,000 in securities of 
issuers that a.re not affiliated with the qualified institutional 
buyer: (1) any plan established and maintained by a state, its 
political subdivisions, or any agency or instrumentality of a 

• state or its political subdivisions, for the benefit of its • •• 
employees, (2) any employ~e benefit plan within: the 
meaning of the Employment Retirement Income Security • 
Act of 1974, (3) any business development company as 
defined in Section 201(1)22 of the Investment Advisers Act 
of1940 or in Section 2(a)(48) of the Investment Company •• 
Act of 1940, ( 4) any organization described in Section 
501(c)(3) of the Internal Revenue Code, or any corporation . 
(other than a bank as defined in Section 3(a)(2) of the 
Securities Act of 1933 or a savings and loan association or 
other institution referenced in Section: 3(a)(5)(A) of the 
Securities Act of 1933 or a foreign bank or savings and loan 
association or equivalent institution), or (5) any partnership 
or Massachusetts or similar business trust; or any entity, all 
of the equity owners of which are persons specified above 
whether acting for its own account or the accounts of other 
persons specified above; any individual accredited investor, 
including: (1) any director, executive officer or general 
partner of the issuer of the securities being offered or sold, or 
any director, executive officer or general partner of a general 
partner of that issuer, (2) any natural person whose 
individual net worth, or joint net worth with that person's 
spouse, at the tim(? of his or her purchase exceeds $1,000,000 
or (3) any natural person who had an individual income in 
excess of $200,000 in each of the two most recent years or 
joint income with that person's spouse in excess of$300,000 
in each of those years and has a reasonable expectation of 
reaching the same income level in the current year; or any 
accredited investor as defined and listed in Section 
230.501(a)(l), (2), (3) or (7) under Regulation D under 
Sections 3(b) and 4(2) of the Securities Act of 1933; 
provided the person making the sale, if not registered in 
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Wisconsin, is a bank, savings institution or trust company, 
whether effecting transactions for its own account or as 

• agent; a personal representative, guardian, conservator, or 
pledgee; a person licensed as a real estate broker under ch. 
452 (Real Estate practice) and whose transactions in 
securities are isolated transactions incidental to that business. 

To any bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 

• other financial institution or institutional buyer, or to any 
registered broker-dealer, whether the purchaser is acting for 
itselfor in some fiduciary capacity; provided the person 
making the sale, if not registered in Wyoming, (1) is a bank, 

. savings institution, .or trust company engaging in securities 
transactions limited to trust or banking functions and not 
with the gene_,ralpublic; and (2) has no place of business in 
Wyoming and (a) effects transactions in Wyoming 
exclusively with or through (i) such persons or institutions, 
whether acting for themselves or as trustees, or (ii) the 
Issuer, or (iii) other broker-dealers; or (b) during any period 
of twelve (12) conse~utive months does not direct more than 
fifteen (15) offers to sell or buy into Wyoming in any 
manner to persons or institutions other than those specified 
above, whether or not the offeror or any of the offerees are 
then present in Wyoming.· 
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Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street, 14th floor 
Philadelphia, PA 19102 

Attn: Joseph C. Vignola 
Executive Director/CEO 

Moody's Investors Service 

99 Church Street 

New York, New York 10007 

June 13, 2003 

Re: $165,550,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 
Series of 2003 

Dear Mr. Vignola: 

At your request, Moody's Rating Committee has reviewed the documents submitted to us in 
connection with the above-referenced issue and has assigned a rating of Aaa/VMIG 1 to the bonds based ._ . 
upon a bond insurance policy provided by Ambas Assurance Corporation and a standby bond purchase 
agreement provided by JPMorgan Chase Bank. 

The long tenn rating is based on bond insurance policy #2104 IBE provided by Ambac and the 
short term rating is based upon the support of the standby bond purchase agreement provided by JPMorgan 
Chase Bank. The ratings will be revised whenever the ratings of these entities is changed. The rating was 
also based on the legal documentation relating to the issue and sale of the bonds. 

The rating is subject to reconsideration at Moody's sole discretion. It requires delivery of executed 
documents in form satisfactory to Moody's within 30 days from closing and also requires notice to Moody's • 
hereafter of certain events as descn"bed in the documents. 

The VMIG 1 rating for each series shall terminate automatically upon the earliest of (1) the stated 
expiration date of the standby bond purchase agreement, June 14, 2004, (2) the mandatory tender date 
triggered by the expiration of the standby bond purchase agreement, (3) conversion to a rate mode other 
than daily or weekly, and (4) termination of the standby bond purchase agreement. 

If you have any questions regarding this transaction, you may call me directly at 212-553-4667. 
Thank you for your interest in our services. 

Sincerely, 

~~ 
Joseph Staffa, Esq. 
Vice~Pres & Senior Credit Officer 



Wachovia Bank, N.A. 
Corporate Trust Group 
PA1249 
123 South Broad Street 
Post Office Box 7558 
Philadelphia, PA 19109-1199 

Tel 215 670-6300 
Fax 215 670-6337 

165,550,0000.00 
WACHOVIA 

PENNYSLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 
CITY OF PHILADELPHIA FUNDING PROGRAM 

SERIES OF 2003 

CERTIFICATE OF TRUSTEE 

This Certificate is delivered in connection with the execution and delivery of documents related to the issuance by 
the Pennsylvania Intergovernmental Cooperation Authority of the City of Philadelphia (the "Authority") to 
Wachovia Bank, National Association, as Trustee, {the "Bank") of$165,550,000 principal amount of the 
Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds City of Philadelphia 
Funding Program, Series of2003 (the "2003 Bonds"), hereby certifies on behalf of the Bank as follows: 

I, George J. Rayzis, Vice President, of Wachovia Bank, National Association, (the "Bank"), herby certify: 

I. The Bank has accepted its appointment by the Authority to serve as trustee, paying agent, authentication 
agent and registrar in respect of the Bonds and in connection therewith the Bank has duly authorized, executed and 
delivered the Trust Indenture, dated as of June 1, 2003 (the "Indenture"), between the Bank and the Authority. The 
Indenture is a valid and binding agreement of the Bank. The Bank has full corporate power and authority to act in 
this regard. 

2. The individuals named below have been duly authorized to execute and deliver the Indenture and all 
other papers relating to the Bonds on behalf of the Bank in its capacity as trustee, paying agent, authentication agent, 
and registrar. Such individuals hold the respective offices set opposite their respective names, and the signatures of 
such individuals set opposite their respective offices are their genuine signatures. 

Name 

Alice M. Amoro 

Joann Fantini 

Office 

Vice President 

Assistant Vice President 

3. The Bank is a national banking association duly organized and validly existing under 
the laws of the United States of America with lawful corporate and trusts power and authority to 
carry out and perform the duties and obligations contemplated of it as trustee, paying agent, 
authenticating agent, and registrar for the Bonds under the Indenture. Attached hereto as Exhibit 
A is a true, correct and complete copy of the By-laws and the Articles of Association of the 
Bank, which are in effect at the date hereof and are in full force and effect, and which evidence 
the authority of the officers so named to act on behalf of the Trustee. 



Wachovia Bank, N.A. 
Corporate Trust Group 
PA1249 
123 South Broad Street 
Post Office Box 7558 
Philadelphia, PA 19109-1199 

Tel 215 670-6300 
Fax 215 670-6337 

WACHOVIA 

4. The Bank has created the various funds and accounts contemplated under the 
Indenture to be established with the Bank, as trustee as the case may be. All moneys and 
securities delivered to the Bank as trustee under the Indenture have been duly deposited to the 
credit of the appropriate funds established under or in accordance with the Indenture or otherwise 
applied as provided in the Indenture. As trustee under the Indenture, the Bank has received all of 
the documents and instruments required to be delivered to it there under in connection with the 
issuance and delivery of the Bonds. 

5; Pursuant to written instructions :from the Authority, the Bank, as trustee and 
authentication agent, has authenticated the Bonds and delivered the Bonds to or upon the order of 
Raymond James & Associates, through the book-entry-only facilities of The Depository Trust 
Company. 

WITNESS the due execution hereof this 16th day of June 2003. 

WACHOVIA BANK, NATIONAL ASSOCIATION 

Title: Vice President 



() 
Ccmc,roiler of the Ccrrenc·; 
Administrator of~tior.cl Banks 

'Nasningron. D'.C. 202 ~ 9 

CERTIFICATE OF FIDUCIARY POWERS 

L John D. H~nvke, Jr., Comptroller of the Currency, do hereby certify that: 

l. The Comptroller of the Currency, pursuant to Revised Statutes 324, et 
seq., as amended, 12 U.S.C. 1, et seq., as amended, has possession, custody 
and control of all records pertaining to the chartering of all National Banking 
Associations. 

7 "Wachovia Bank, National Association," Charlotte, North Carolina, 
( Charter No. 1 )· \Vas granted, under the hand and seal of the Comptroller, the 
right to act in all fiduciary capacities authorized under the provisions of the 
Act of Congress approved September 28, 1962, 76 Stat. 668, 12 U.S.C. 92a, 
and that the authority so granted remains in full force and effect on the date of 

. this Certificate. 

~ . ~ 

(I ~~;~~,. 
ti '~.A~- -~ ... ,~. )· i • ' 

.. 

IN TESTIMONY WHEREOF, I have hereunto 

subscribed my name and caused my seal of office to 

be affixed to these presents at the Treasury 

Department in the City of Washington and District of 

Columbia, this Thursday, April 04, 2002 

Comptroller of the Currency 



() 
Comotroller of the Currencv 
Administrator of-National Banks 

Wasningron. D'.C. 20219 

CERTIFICATE OF CORPORATE EXISTENCE 

I, John D. Hawke. Jr., Comptroller of the Currency, do hereby certify that: 

1. The Comptroller of the Currency, pursuant to Revised Starutes 324, et 
seq., as amended. 12 U.S.C. 1, et seq., as amended. has possession, custody 
and control of all records pertaining to the chartering of all National Banking 
Associations. 

2. "\Vachovia Bank, National Association/ Charlotte, North Carolina, 
(Charter No. 1} is a National Banking Association formed under the lav,;s of 
the United States and is authorized thereunder to transact the business of 
banking on the date of this Certificate. 

IN TESTIMONY WHEREOF, I have hereunto subscribed 

my name and caused my seal of office to be affixed to 

these presents at the Treasury Department in the City of 

\Vashington and District of Columbia, this Thursday, 

April 04, 2002. 

Comptroller of the Currency 
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Exhibit "B" 

WACHOVIA BANK, NATIONAL ASSOCIATION 

CHARTER NO. 1 * 

ARTICLES OF ASSOCIATION 

AS RESTATED 4/1/02 

The OCC allowed the reassignment of Charter No. 1 (formerly held by CoreStates 
Bank, N.A., which merged into First Union National Bank on 5/15/98) to First 
Union National Bank on 5/18/98. Charter No. 1 superceded Charter No. 
22693. On 4/1 /02, First Union National Bank changed its name to Wachovia 
Bank, National Association. 



Charter No. 1 

WACHOVIA BANK, NATIONAL ASSOCIATION 

ARTICLES OF ASSOCIATION 

For the purpose of organizing an Association to carry on the business of banking 
under the laws of the United States, the undersigned do enter into the following 
Articles of Association: 

FIRST. The title of this Association shall be WACHOVIA BANK, NATIONAL 
ASSOCIATION. 

SECOND. The main office of the Association shall be in Charlotte, County of 
Mecklenburg, State of North Carolina. The general business of the Association 
shall be conducted at its main office and its branches. 

THIRD. The Board of Directors of this Association shall consist of not less 
than five nor more than twenty-fwe directors, the exact number of directors 
within such minimum and maximum limits to be fixed and determined from time 
to time by resolution of a majority of the full Board of Directors or by 
resolution of the shareholders at any annual or special meeting thereof. Unless 
otherwise provided by the Jaws of the United States, any vacancy in the Board of 
Directors for any reason, including an increase in the number thereof, may be 
filled by action of the Board of Directors. • 

FOURTH. The annual meeting of the shareholders for the election of 
directors and the transaction of whatever other business may be brought before • 
said meeting shall be held at the main office or such other place as the Board of 
Directors may designate, on the day of each year specified therefor in the By
laws, but if no election is held on that day, it may be held on any subsequent 
day according to the provisions of law; and all elections shall be held according 
to such lawful regulations as may be prescribed by the Board of Directors. 

Nominations for election to the Board of Directors may be made by the Board 
of Directors or by any stockholder of any outstanding class of capital stock of 
the bank entitled to vote for election of directors. Nominations, other than 
those made by or on behalf of the existing management of the bank, shall be 
made in writing and shall be delivered or mailed to the President of the bank 
and to the Comptroller of the Currency, Washington, D.C., not Jess than 14 
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days nor more than 50 days prior to any meeting of stockholders called for the 
election of directors, provided, however, that if less than 21 days' notice of the 
meeting is given"to shareholders, such nomination shall be mailed or delivered to 
the President of the Bank and to the Comptroller of the Currency not later than 
the close of business on the seventh day following the day on which the notice 
of meeting was mailed. Such notification shall contain the following information 
to the extent known to the notifying shareholder: (a) the name and address of 
each proposed nominee; (b) the principal occupation of each proposed nominee; 
( c) the total number of shares of capital stock of the bank that will be voted for 
each proposed nominee; ( d) the name and residence address of the notifying 
shareholder; and ( e) the number of shares of ~apital stock of the bank owned by 
the notifying shareholder. Nominations not made in accordance herewith may, 
in his discretion, be disregarded by the Chairman of the meeting, and upon his 
instructions, the vote tellers may disregard all votes cast for each such nominee. 

FIFTH. 

(a) General. The amount of capital stock of this Association shall be (I) 
25,000,000 shares of common stock of the par value of twenty dollars 
($20.00) each (the "Common Stock") and (ii) 160,540 shares of preferred 
stock of the par value of one dollar($ 1. 00) each (the "Non-Cumulative 
Preferred Stock"), having the rights, privileges and preferences set forth below, 
but said capital stock may be increased or decreased from time to time in 
accordance with the provisions of the laws of the United States. 

(b) Terms of the Non-Cumulative Preferred Stock. 

1. General. Each share of Non-Cumulative Preferred Stock shall be identical 
in all respects with the other shares of Non-Cumulative Preferred Stock. The 
authorized number of shares of Non-Cumulative Preferred Stock may from 
time to time be increased or decreased (but not below the number then 
outstanding) by the Board of Directors. Shares of Non-Cumulative Preferred 
Stock redeemed by the Association shall be canceled and shall revert to 
authorized but unissued shares of Non-Cumulative Preferred Stock. 

2. Dividends. 

(a) General. The holders of Non-Cumulative Preferred Stock shall be 
entitled to receive, when, as and if declared by the Board of Directors, 
but only out of funds legally available therefor, non-cumulative cash 
dividends at the annual rate of $83.75 per share, and no more, payable 
quarterly on the first days of December, March, June and September, 
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respectively, in each year with respect to the quarterly dividend period ( or 
portion thereof) ending on the day preceding such respective dividend 
payment-date, to shareholders of record on the respective date, not 
exceeding fifty days preceding such dividend payment date, fixed for that 
purpose~by the Board of Directors in advance of payment of each 
particular dividend. Notwithstanding the foregoing, the cash dividend to 
be paid on the first dividend payment date after the initial issuance of 
Non-Cumulative Preferred Stock and on any dividend payment date with 
respect to a partial dividend period shall be $83.75 per share multiplied 
by the fraction produced by dividing the number of days since such initial 
issuance or in such partial dividend period, as the case may be, by 3 60. 

(b) Non-cumulative Dividends. Dividends on the shares of 
Noncumulative Stock shall not be cumulative and no rights shall accrue to 
the holders of shares of Non-Cumulative Pref erred Stock by reason of the 
fact that the Association may fail to declare or pay dividends on the shares 
of Non-Cumulative Preferred Stock in any amount in any quarterly 
dividend period, whether or not the earnings of the Association in any 
quarterly dividend period were sufficient to pay such dividends in whole or 
in part, and the Association shall have no obligation at any time to pay 
any such dividend. 

( c) Payment of Dividends. So long as any share of Non-Cumulative 
Preferred Stock remains outstanding, no dividend whatsoever shall be paid 
or declared and no distribution made on any junior stock other than a 
dividend payable in junior stock, and no shares of junior stock shall be 
purchased, redeemed or othetwise acquired for consideration by the 
Association, directly or indirectly ( other than as a result of a 
reclassification of junior stock, or the exchange or conversion of one 
junior stock for or into another junior stock, or other than through the 
use of the proceeds of a substantially contemporaneous sale of other 
junior stock), unless all dividends on all shares of non-cumulative 
Preferred Stock and non-cumulative Preferred Stock ranking on a parity as 
to dividends with the shares of Non-Cumulative Preferred Stock for the 
most recent dividend period ended prior to the date of such payment or 
declaration shall have been paid in full and all dividends on all shares of 
cumulative Preferred Stock ranking on a parity as to dividends with the 
shares of Non-Cumulative Stock (notwithstanding that dividends on such 
stock are cumulative) for all past dividend periods shall have been paid in 
full. Subject to the foregoing, and not othetwise, such dividends (payable 
in cash, stock or othetwise) as may be determined by the Board of 
Directors may be declared and paid on any junior stock from time to time 
out of any funds legally available therefor, and the Non-Cumulative 
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Preferred Stock shall not be entitled to participate in any such dividends, 
whether payable in cash, stock or otherwise. No dividends shall be paid 
or declared upon any shares of any class or series of stock of the 
Association ranking on a parity (whether dividends on such stock are 
cumulative or non-cumulative) with the Non-Cumulative Pref erred Stock 
in the payment of dividends for any period unless at or prior to the time 
of such payment or declaration all dividends payable on the Non
cumulative Preferred Stock for the most recent dividend period ended 
prior to the date of such payment or declaration shall have been paid in 
full. When dividends are not paid in full, as aforesaid, upon the Non
Cumulative Preferred Stock and any other series of Preferred Stock 
ranking on a parit~as to dividends (whether dividends on such stock are 
cumulative or non-cumulative) with the Non-Cumulative Preferred Stock, 
all dividends declared upon the Non-Cumulative Preferred Stock and any 
other series of Preferred Stock ranking on a parity as to dividends with 
the Non-Cumulative Preferred Stock shall be declared pro rata so that the 
amount of dividends declared per share on the Non-cumulative Pref erred 
Stock and such other Preferred Stock shall in all cases bear to each other 
the same ratio that accrued dividends per share on the Non-Cumulative 
Preferred Stock (but without any accumulation in respect of any unpaid 
dividends for prior dividend periods on the shares of Non-Cumulative 
Stock) and such other Preferred Stock bear to each other. No interest, or 
sum of money in lieu of interest, shall be payable in respect of any 
dividend payment or payments on the Non-Cumulative Preferred Stock 
which may be in arrears. 

3. Voting. The holders of Non-Cumulative Preferred Stock shall not have 
any right to vote for the election of directors or for any other purpose. 

4. Redemption. 

(a) Optional Redemption. The Association, at the option of the Board of 
Directors, may redeem the whole or any part of the shares of Non
Cumulative Preferred Stock at the time outstanding, at any time or from 
time to time after the fifth anniversary of the date of original issuance· of 
the Non-Cumulative Preferred Stock, upon notice given as hereinafter 
specified, at the redemption price per share equal to $1,000 plus an 
amount equal to the amount of accrued and unpaid dividends from the 
immediately preceding dividend payment date (but without any 
accumulation for unpaid dividends for prior dividend periods on the shares 
of Non-Cumulative Preferred Stock) to the redemption date. 
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(b) Procedures. Notice of every redemption of shares of Non-Cumulative 
Pref erred Stock shall be mailed by first class mail, postage prepaid, 
addressed-4:o the holders of record of the shares to be redeemed at their 
respective last addresses as they shall appear on the books of the 
Association. Such mailing shall be at least 1 0 days and not more than 60 
days prior to the date fixed for redemption. Any notice which is mailed 
in the manner herein provided shall be conclusively presumed to have been 
duly given, whether or not the shareholder receives such notice, and 
failure duly to give such notice by mail, or any defect in such notice, to 
any holder of shares of Non-Cumulative Preferred Stock designated for 
redemption shall not affect the validity of the proceedings for the 
redemption of any other shares of Non-Cumulative Preferred Stock. 

In case of redemption of a part only of the shares of Non-Cumulative 
Pref erred Stock at the time outstanding the redemption may be either pro 
rata or by lot or by such other means as the Board of Directors of the 
Association in its discretion shall determine. The Board of Directors shall 
have full power and authority, subject to the provisions herein contained, 
to prescribe the terms and conditions upon which shares of the Non
Cumulative Preferred Stock shall be redeemed from time to time. 

If notice of redemption shall have been duly given, and, if on or before 
the redemption date specified therein, all funds necessary for such 
redemption shall have been set aside by the Association, separate and 
apart from its other funds, in trust for the pro rata benefit of the holders 
of the shares called for redemption, so as to be and continue to be 
available therefor, then, notwithstanding that any certificate for shares so 
called for redemption shall not have been surrendered for cancellation, all 
shares so called for redemption shall no longer be deemed outstanding on 
and after such redemption date, and all rights with respect· to such shares 
shall forthwith on such redemption date cease and terminate, except only 
the right of the holders thereof to, receive the amount payable on 
redemption thereof, without interest. 

If such notice of redemption shall have been duly given or if the 
Association shall have given to the bank or trust company hereinafter 
referred to irrevocable authorization promptly to give such notice, and, if 
on or before the redemption date specified therein, the funds necessary 
for such redemption shall have been deposited by the Association with 
such bank or trust company in trust for the pro rata benefit of the holders 
of the shares called for redemption, then, notwithstanding that any 
certificate for shares so called for redemption shall not have been 
surrendered for cancellation, from and after the time of such deposit, all 
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shares so called for redemption shall no longer be deemed to be 
outstanding and all rights with respect to such shares shall forthwith cease 
and terminate, except only the right of the holders thereof to receive 
from such bank or trust company at any time after the time of such 
deposit the funds so deposited, without interest. The aforesaid bank or 
trust company shall be organized and in good standing under the laws of 
the United States of America or any state thereof, shall have capital, 
surplus and undivided profits aggregating at least $50,000,000 according 
to its last published statement of condition, and shall be identified in the 
notice of redemption. Any interest accrued on such funds shall be paid to 
the Association from time to time. In case fewer than all the shares of 
Non-Cumulative Preferred Stock represented by a stock certificate are 
redeemed, a new certificate shall be issued representing the unredeemed 
shares without cost to the holder thereof. 

Any funds so set aside or deposited, as the case may be, and unclaimed at 
the end of the relevant escheat period under applicable state law from 
such redemption date shall, to the extent permitted by law, be released or 
repaid to the Association, after which repayment the holders of the shares 
so called for redemption .shall look only to the Association for payment 
thereof. 

5. Liquidation. 

(a) Liquidation Preference. In the event of any voluntary liquidation, 
dissolution or winding up of the affairs of the Association, the holders of 
Non-cumulative Preferred Stock shall be entitled, before any distribution 
or payment is made to the holders of any junior stock, to be paid in full 
an amount per share equal to an amount equal to $1,000 plus an amount 
. equal to the amount of accrued and unpaid dividends per share from the 
immediately preceding dividend payment date (but without any 
accumulation for unpaid dividends for prior dividend periods on the shares 
of Non-cumulative Preferred Stock) per share to such distribution or 
payment date (the "liquidation amount"). 

In the event of any involuntary liquidation, dissolution or winding up of 
the affairs of the Association, then, before any distribution or payment 
shall be made to the holders of any junior stock, the holders of Non
Cumulative Preferred Stock shall be entitled to be paid in full an amount 
per share equal to the liquidation amount. 

If such payment shall have been made in full to all holders of shares of 
Non-Cumulative Preferred Stock, the remaining assets of the Association 
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shall be distributed among the holders of junior stock1 according to their 
respective rights and preferences and in each case according to their 
respectiv-e«numbers of shares. 

(b) Insufficient Assets. In the event that1 upon any such voluntary or 
involuntary liquidation1 dissolution or winding up1 the available assets of 
the Association are insufficient to pay such liquidation amount on all 
outstanding shares of Non-cumulative Preferred Stock1 then the holders of 
Non-Cumulative Preferred Stock shall share ratably in any distribution of 
assets in proportion to the full amounts to which they would otherwise be 
respectively entitled. 

(c) Interpretation. For the purposes of this paragraph 51 the 
consolidation or merger of the Association with any other corporation or 
association shall not be deemed to constitute a liquidation1 dissolution or 
winding up of the Association. 

6. Preemptive Rights. The Non-Cumulative Preferred Stock is not entitled to 
any preemptive1 subscription, conversion or exchange rights in respect of any 
securities of the Association. 

7. Definitions. As used herein with respect to the Non-Cumulative Preferred 
Stock, the following terms shall have the following meanings: 

(a) The term "junior stock" shall mean the Common Stock and any other 
class or series of shares of the Association hereafter authorized over which 
the Non-Cumulative Preferred Stock has preference or priority in the 
payment of dividends or in the distribution of assets on any liquidation, 
dissolution or winding up of the Association. 

(b) The term "accrued dividends", with respect to any share of any class 
or series, shall mean an amount computed at the annual dividend rate for 
the class or series of which the particular share is a part, from, if such 
share is cumulative, the date on which dividends on· such share became 
cumulative to and including the date to which such dividends are to be 
accrued, less the aggregate amount of all dividends theretofore paid 
thereon and, if such share is noncumulative, the relevant date designated 
to and including the date to which such dividends are accrued, less the 
aggregate amount of all dividends theretofore paid with respect to such 
period. 
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(c) The term "Preferred Stock" shall mean all outstanding shares of all 
series of pref erred stock of the Association as defined in this Article Fifth 
of the Articles of Association, as amended, of the Association. 

8. Restricdon on Transfer. No shares of Non-Cumulative Preferred Stock, or 
any interest therein, may be sold, pledged, transferred or otherwise disposed 
of without the prior written consent of the Association. The foregoing 
restriction shall be stated on any certificate for any shares of Non-Cumulative 
Preferred Stock. 

9. Additional Rights. The shares of Non-Cumulative Preferred Stock shall 
not have any relative, participating, optional or other special rights and 
powers other than as set forth herein. 

SIXTH. The Board of Directors shall appoint one of its members President of 
this Association, who shall be Chairman of the Board, unless the Board appoints 
another director to be the Chairman. The Board of Directors shall have the 
power to appoint one or more Vice Presidents; and to appoint a cashier or such 
other officers and employees as may be required to transact the business of this 
Association. 

The Board of Directors shall have the power to define the duties of the 
officers and employees of the Association, to fix the salaries to be paid to them; 
to dismiss them, to require bonds from them and to fix the penalty thereof; to 
regulate the manner in which any increase of the capital of the Association shall 
be made; to manage and administer the business and affairs of the Association; 
to make all By-Laws that it may be lawful for them to make; and generally to do 
and perform all acts that it may be legal for a Board of Directors to do and 
perform. 

SEVENTH. The Board of Directors shall have the power to change the 
location of the main office to any other place within the limits of Charlotte, 
North Carolina, without the approval of the shareholders but subject to the 
approval of the Comptroller of the Currency; and shall have the power to 
establish or change the location of any branch or branches of the Association to 
any other location, without the approval of the shareholders but subject to the 
approval of the Comptroller of the Currency. 

EIGHTH. The corporate existence of this Association shall continue until 
terminated in accordance with the laws of the United States. 

NINTH. The Board of Directors of this Association, or any three or more 
shareholders owning, in the aggregate, not less than 1 0 percent of the stock of 
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this Association1 may call a special meeting of shareholders at any time. Unless 
otherwise provided by the laws of the United States1 a notice of the time1 place1 
and purpose of-every annual and special meeting of the shareholders shall be 
given by first-class mail1 postage prepaid1 mailed at least ten days prior to the 
date of such n\eeting to each shareholder of record at his address as shown upon 
the books of this Association. 

TENTH. Each director and executive officer of this Association shall be 
indemnified by the association against liability in any proceeding (including 
without limitation a proceeding brought by or on behalf of the Association 
itself) arising out of his status as such or his activities in either of the foregoing 
capacities, except for any liability incurred on account of activities which were at 
the time taken known or believed by such person to be clearly in conflict with 
the best interests of the Association. Liabilities incurred by a director or 
executive officer of the Association in defending a proceeding shall be paid by 
the Association in advance of the final disposition of such proceeding upon 
receipt of an undertaking by the director or executive officer to repay such 
amount if it shall be determined1 as provided in the last paragraph of this Article 
Tenth1 that he is not entitled to be indemnified by the Association against such 
liabilities. 

The indemnity against liability in the preceding paragraph of this Article 
Tenth1 including liabilities incurred in defending a proceeding, shall be automatic 
and self-operative. 

Any director, officer or employee of this Association who serves at the 
request of the Association as a director, officer, employee or agent of a 
charitable1 not-for-profit, religious, educational or hospital corporation, 
partnership1 joint venture, trust or other enterprise, or a trade association, or as 
a trustee or administrator under an employee benefit plan1 or who serves at the 
request of the Association as a director, officer or employee of a business 
corporation in connection with the administration of an estate or trust by the 
Association1 shall have the right to be indemnified by the Association, subject to 
the provisions set forth in the following paragraph of this Article Tenth, against 
liabilities in any manner arising out of or attributable to such status or activities 
in any such capacity, except for any liability incurred on account of activities 
which were at the time taken known or believed by such person to be clearly iri 
conflict with the best interests of the Association, or of the corporation, 
partnership, joint venture1 trust1 enterprise, Association or plan being served by 
such person. 

In the case of all persons except the directors and executive officers of the 
Association1 the determination of whether a person is entitled to indemnification 

FULNC:92327 10 



under the preceding paragraph of this Article Tenth shall be made by and in the 
sole discretion of the Chief Executive Officer of the Association. In the case of 
the directors and> executive officers of the Association, the indemnity against 
liability in the preceding paragraph of this Article Tenth shall be automatic and 
self-operative."· 

For purposes of this Article Tenth of these Articles of Association only, the 
following terms shall have the meanings indicated: 

(a) u Association" means Wachovia Bank, National Association and its direct 
and indirect wholly-owned subsidiaries. 

(b) 11Director" means an individual who is or was a director of the 
Association. 

(c) Executive officer" means an officer of the Association who by resolution 
of the Board of Directors of the Association has been determined to be an 
executive officer of the Association for purposes of Regulation O of the Federal 
Reserve Board. 

( d) 11Liability" means the obligation to pay a judgment, settlement, penalty, 
fine (including an excise tax assessed with respect to an employee benefit plan), 
or reasonable expenses, including counsel fees and expenses, incurred with 
respect to a proceeding. 

( e) 11Party11 includes an individual who was, is, or is threatened to be made a 
named defendant or respondent in a proceeding. 

(f) 11Proceeding" means any threatened, pending, or completed claim, 
action, suit, or proceeding, whether civil, criminal, administrative, or 
investigative and whether formal or informal. 

The Association shall have no obligation to indemnify any person for an 
amount paid in settlement of a proceeding unless the Association consents in 
writing to such settlement. 

The right to indemnification herein provided for shall apply to persons who 
are directors, officers,. or employees of banks or other entities that are hereafter 
merged or otheawise combined with the Association only after the effective date 
of such merger or other combination and only as to their status and activities 
after such date. 
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The right to indemnification herein provided for shall inure to the benefit of 
the heirs and legal representatives of any person entitled to such right. 

No revocation of, change in, or adoption of any resolution or provision in the 
Articles of As~ociation or By-laws of the Association inconsistent with, this 
Article Tenth shall adversely affect the rights of any director, officer, or 
employee of the Association with respect to (i) any proceeding commenced or 
threatened prior to such revocation, change, or adoption, or (ii) any proceeding 
arising out of any act or omission occurring prior to such revocation, change, or 
adoption, in either case, without the written consent of such director, officer, or 
employee. 

The rights hereunder shall be in addition to and not exclusive of any other 
rights to which a director, officer, or employee of the Association may be 
entitled under any statute, agreement, insurance policy, or otherwise. 

The Association shall have the power to purchase and maintain insurance on 
behalf of any person who is or was a director, officer, or employee of the 
Association, or is or was serving at the request of the Association as a director, 
officer, employee, or agent of another corporation, partnership, joint venture, 
trust, trade association, employee benefit plan, or other enterprise, against any 
liability asserted against such director, officer, or employee in any such capacity, 
or arising out of their status as such, whether or not the Association would have 
the power to indemnify such director, officer, or employee against such liability, 
excluding insurance coverage for a formal order assessing civil money penalties 
against an Association director or employee. 

Notwithstanding anything to the contrary provided herein, no person shall 
have a right to indemnification with respect to any liability (i) incurred in an 
administrative proceeding or action instituted by an appropriate bank regulatory 
agency which proceeding or action results in a final order assessing civil money 
penalties or requiring affirmative action by an individual or individuals in the 
form of payments to the Association, (ii) to the extent such person is entitled 
to receive payment therefor under any insurance policy or from any corporation, 
partnership, joint venture, trust, trade association, employee benefit plan, or 
other enterprise other than the Association, or (iii) to the extent that a court of 
competent jurisdiction determines that such indemnification is void or prohibited 
under state or federal law. 

ELEVENTH. These Articles of Association may be amended at any regular or 
special meeting of the shareholders by the affirmative vote of the holders of a 
majority of the stock of this Association, unless the vote of holders of a greater 
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amount of stock is required by law, and in that- case, by the vote of the holders 
of such greater amount. 

TWELFTH. The Association, at any time and from time to time, may 
authorize and issue debt obligations, whether or not subordinated, without the 
approval of the shareholders. 
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... 

AMENDED AND RESTATED BY-LAWS OF 

WACHOVIA BANK, NATIONAL ASSOCIATION 

Charter No. 1 

Effective October 15, 2002 



BY-LAWS OF 

_,WACHOVIA BANK, NATIONAL ASSOCIATION 

ARTICLE I 

Meetings of Shareholders 

Section 1.1 Annual Meeting. The annual meeting of the shareholders for the 
election of Directors and for the transaction of such other business as may properly 
come before the meeting shall be held on the third Tuesday of April in each year, 
commencing with the year 2002, except that the Board of Directors may, from time to 
time and upon passage of a resolution specifically setting forth its reasons, set such 
other date for such meeting during the month of April as the Board of Directors may 
deem necessary or appropriate; provided, however, that if an annual meeting would 
otherwise fall on a legal holiday, then such annual meeting shall be held on the second 
business day following such legal holiday. The holders of a majority of the outstanding 
shares entitled to vote which are represented at any meeting of the shareholders may 
choose persons to ad as Chairman and as Secretary of the meeting. 

Section 1.2 Special Meetings. Except as otherwise specifically provided by 
statute, special meetings of the shareholders may be called for any purpose at any time 
by the Board of Directors or by any three (3) or more shareholders owning, in the 
aggregate, not less than ten percent ( 1 0%) of the stock of the Association. Unless 
otherwise provided by the laws of the United States, a notice of the time, place and 
purpose of every special meeting of the shareholders shall be given by first-class mail, 
postage prepaid, mailed at least ten ( 10) days prior to the date of such meeting to each 
shareholder of record at his address as shown upon the books of this Association. 

Section 1.3 Nominations for Directors. Nominatfons for election to the Board of 
Directors may be made by the Board of Directors or by any shareholders of any 
outstanding class of capital stock of the Association entitled to vote for the election of 
Directors. Nominations, other than those made by or on behalf of the existing 
management of the Association, shall be made in writing and shall be delivered or 
mailed to the President of the Association and to the Comptroller of the Currency, 
Washington, D. C., not fewer than fourteen (14) days nor more than fifty (50) days 
prior to any meeting of shareholders called for the election of Directors, provided, • 
however, that if fewer than twenty-one (21) days' notice of such meeting is given to 
shareholders, such nomination shall be mailed or delivered to the President of the 
Association and to the Comptroller of the Currency not later than the close of business 
on the seventh day following the day on which the notice of meeting was mailed. Such 
notification shall contain the following information to the extent known to the notifying 
shareholder: (a) the name and address of each proposed nominee; (b) the principal 
occupation of each proposed nominee; ( c) the total number of shares of capital stock of 
the Association that will be voted for each proposed nominee; ( d) the name and 
residence address of the notifying shareholder; and ( e) the number of shares of capital 
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stock of the Association owned by the notifying shareholder. Nominations not made in 
accordance herewith may, in his discretion, be disregarded by the chairman of the 
meeting, and up<>&his instructions, the vote tellers may disregard all votes cast for each 
such nominee. 

Section 1.4 Judges of Election. The Board may at any time appoint from among 
the shareholders three (3) or more persons to serve as Judges of Election at any 
meeting of shareholders; to act as judges and tellers with respect to all votes by ballot 
at such meeting and to file with the Secretary of the meeting a Certificate under their 
hands, certifying the result thereof. 

Section 1.5 Proxies. Shareholders may vote at any meeting of the shareholders 
by proxies duly authorized in writing, but no officer or employee of this Association 
shall act as proxy. Proxies shall be valid only for one meeting, to be specified therein, 
and any adjournments of such meeting. Proxies shall be dated and shall be filed with 
the records of the meeting. 

Section 1.6 Quorum. A majority of the outstanding capital stock, represented in 
person or by proxy, shall constitute a quorum at any meeting of shareholders, unless 
otherwise provided by law; but less than a quorum may adjourn any meeting, from time 
to time, and the meeting may be held, as adjourned, without further notice. A majority 
of the votes cast shall decide every question or matter submitted to the shareholders at 
any meeting, unless otherwise provided by law or by the Articles of Association. 

ARTICLE II 

Directors 

Section 2.1 Board of Directors. The Board of Directors (hereinafter referred to 
as the "Board"), shall have power to manage and administer the business and affairs of 
the Association. Except as expressly limited by law, all corporate powers of the 
Association shall be vested in and may be exercised by said Board. 

Section 2.2 Number. The Board shall consist of not fewer than fwe (5) nor 
more than twenty-fwe (25) Directors, the exact number within such minimum and 
maximum limits to be f1Xed and determined from time to time· by resolution of a 
majority of the full Board or by resolution of the shareholders at any annual or special 
meeting thereof; provided, however, that a majority of the full Board of Directors may 
not increase the number of Directors to a number which, ( 1 ) exceeds by more than two 
(2) the number of Directors last elected by shareholders where such number was fifteen 
(15) or fewer, and (2) to a number which exceeds by more than four (4) the number 
of Directors last elected by shareholders where such number was sixteen ( 16) or more, 
but in no event shall the number of Directors exceed twenty-fwe (25). 

Section 2.3 Organization Meeting. The Secretary of the meeting upon receiving 
the Certificate of the Judges of Election, of the result of any election, shall notify the 
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Directors-elect of their election and of the time at which they are required to meet at 
the Main Office of the Association for the purpose of organizing the new Board and 
electing and appointing officers of the Association for the succeeding year. Such 
meeting shall be held as soon thereafter as practicable. If, at the time fixed for such 
meeting, there shall not be a quorum present, the Directors present may adjourn the 
meeting from time to time, until a quorum is obtained. 

Section 2.4 Regular Meetings. Regular meetings of the Board of Directors shall 
be held at such place and time as may be designated by resolution of the Board of 
Directors. Upon adoption of such resolution, no further notice of such meeting dates 
or the places or times thereof shall be required. Upon the failure of the Board of 
Directors to adopt such a resolution, regular meetings of the Board of Directors shall be 
held, without notice, on the third Tuesday in February, April, June, August, October 
and December, commencing with April 2002, at the Main Office or at such other place 
and time as may be designated by the Board of Directors. When any regular meeting of 
the Board would otherwise fall on a holiday, the meeting shall be held on the next 
business day unless the Board shall designate some other day. 

Section 2.5 Special Meetings. Special meetings of the Board of Directors may be 
called by the President of the Association, or at the request of three (l) or more 
Directors. Each member of the Board of Directors shall be given notice stating the time 
and place, by telegram, letter, or in person, of each such special meeting. 

Section 2.6 Quorum. A majority of the Directors shall constitute a quorum at 
any meeting, except when otherwise provided by law; but a lesser number may adjourn 
any meeting, from time to time, and the meeting may be held, as adjourned, without 
further notice. 

Section 2.7 Vacancies. When any vacancy occurs among the Directors, the 
remaining members of the Board, in accordance with the laws of the United States, may 
appoint a Director to fill such vacancy at any regular meeting of the Board, or at a 
special meeting called for that purpose. 

Section 2.8 Advisory Boards. The Board of Directors may appoint Advisory 
Boards for each of the States in which the Association conducts operations. Each such 
Advisory Board shall consist of as many persons as the Board of Directors may 
determine. The duties of each Advisory Board· shall be to consult and advise with the 
Board of Directors and senior officers of the Association in such State with regard to 
the best interests of the Association and to perform such other duties as the Board of 
Directors may lawfully delegate. The senior officer in such State, or such officers as 
directed by such senior officer, may appoint advisory boards for geographic regions 
within such State and may consult with the State Advisory Boards prior to such 
appointments. 

ARTICLE Ill 

Committees of the Board 
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Section J. 1 The Board of Directors, by resolution adopted by a majority of the 
number of Directers fixed by these By-laws, may designate two (2) or more Directors 
to constitute an Executive Committee and other committees, each of which, to the 
extent authorized by law and provided in such resolution, shall have and may exercise 
all of the authority of the Board of Directors and the management of the Association. 
The designation of any committee and the delegation thereto of authority shall not 
operate to relieve the Board of Directors, or any member thereof, of any responsibility 
or liability imposed upon it or any member of the Board of Directors by law. The 
Board of Directors reserves to itself alone the power to act on ( 1 ) dissolution, merger 
or consolidation, or disposition of substantially all corporate property, (2) designation 
of committees or filling vacancies on the Board of Directors or on a committee of the 
Board (except as hereinafter provided), (3) adoption, amendment or repeal of these 
By-laws, ( 4) amendment or repeal of any resolution of the Board which by its terms is 
not so amendable or repealable, and ( 5) declaration of dividends, issuance of stock, or 
recommendations to shareholders of any action requiring shareholder approval. 

The Board of Directors or the Chairman of the Board of Directors of the 
Association may change the membership of any committee at any time, fill vacancies 
therein, discharge any committee or member thereof either with or without cause at any 
time, and change at any time the authority and responsibility of any such committee. 

A majority of the members of any committee of the Board of Directors may fix 
such committee's rules of procedure. All action by any committee shall be reported to 
the Board of Directors at a meeting succeeding such action, except such actions as the 
Board may not require to be reported to it in the resolution creating any such 
committee. Any action by any committee shall be subject to revision, alteration, and 
approval by the Board of Directors, except to the extent otherwise provided in the 
resolution creating such committee; provided, however, that no rights or acts of third 
parties shall be affected by any such revision or alteration. 

ARTICLE IV 

Officers and Employees 

Section 4.1 Officers. The officers of the Association may be a Chairman of the 
Board, a Vice Chairman of the Board, one or more Chairmen or Vice Chairmen (who 
shall not be required to be Directors of the Association), a President, one or more Vice 
Presidents, a Secretary, a Cashier or Treasurer, and such other officers, including 
officers holding similar or equivalent titles to the above in regions, divisions or 
functional units of the Association, as may be appointed by the Board of Directors. The 
Chairman of the Board and the President shall be members of the Board of Directors. 
Any two or more offices may be held by one person, but no officer shall sign or execute 
any document in more than one capacity. 
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Section 4.2 Election, Term of Office, and Qualification. Each officer shall be 
chosen by the Board of Directors and shall hold office until the annual meeting of the 
Board of Direct~held next after his election or until his successor shall have been duly 
chosen and qualified, or until his death, or until he shall resign, or shall have been 
disqualified, or shall have been removed from office. 

Section 4.3 Officers Acting as Assistant Secretary. Notwithstanding Section 4.1 
of these By-laws, any officer holding the title of Assistant Vice President or above shall 
have, by virtue of his office, and by authority of the By-laws, the authority from time 
to time to act as an Assistant Secretary of the Association, and to such extent, said 
officers are appointed to the office of Assistant Secretary. 

Section 4.4 Chief Executive Officer. The Board of Directors shall designate one 
of its members to be the President of this Association, and the officer so designated 
shall be an ex officio member of all committees of the Association except the Examining 
Committee, and its Chief Executive Officer unless some other officer is so designated by 
the Board of Directors. 

Section 4.5 Duties of Officers. The duties of all officers shall be prescribed by 
the Board of Directors. Nevertheless, the Board of Directors may delegate to the Chief 
Executive Officer the authority to prescribe the duties of other officers of the 
Association not inconsistent with law, the charter, and these By-laws, and to appoint 
other employees, prescribe their duties, and to dismiss them. Notwithstanding such 
delegation of authority, any officer or employee also may be dismissed at any time by 
the Board of Directors. 

Section 4.6 Other Employees. The Board of Directors may appoint from time to 
time such tellers, vault custodians, bookkeepers, and other clerks, agents, and 
employees as it may deem advisable for the prompt and orderly transaction of the 
business of the Association, define their duties, fix the salary to be paid them, and 
dismiss them. Subject to the authority of the Board of Directors, the Chief Executive 
Officer or any other officer of the Association authorized by him, may appoint and 
dismiss all such tellers, vault custodians, bookkeepers and other clerks, agents, and 
employees, prescribe their duties and the conditions of their employment, and from 
time to time fix their compensation. 

Section 4.7. Removal and Resignation. Any officer or employee of the 
Association may be removed either with or without cause by the Board of Directors. 
Any employee other than an officer elected by the Board of Directors may be dismissed 
in accordance with the provisions of the preceding Section 4.6. Any officer may resign 
at any time by giving written notice to the Board of Directors or to the Chief Executive 
Officer of the Association. Any such resignation shall become effective upon its being 
accepted by the Board of Directors, or the Chief Executive Officer. 

ARTICLE V 

Fiduciary Powers 
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Section 5. 1 Trust Services Division. There shall be divisions of this Association 
known as the Capital Management Group and the Wealth Management Group which 
shall be responsible for the exercise of the fiduciary activities of this Association. 

Section 5.2 Trust Officers. There shall be one or more Officers of this 
Association whose duties shall be to manage, supervise and direct all the fiduciary 
activities of the Capital Management and Wealth Management Groups. Further, there 
shall be one or more Senior Trust Officers designated to assist the Officers in the 
performance of their duties. They shall do or cause to be done all things necessary or 
proper in carrying out the business of the Capital Management and Wealth Management 
Groups in accordance with provisions of applicable laws and regulations. 

Section 5.3 General Trust Committee. There shall be a General Trust Committee 
composed of not fewer than four ( 4) members of the Board of Directors or officers of 
this Association who shall be appointed annually, or from time to time, by the Board of 
Directors of this Association. Each member shall serve until his successor is appointed. 
The Board of Directors or the Chairman of the Board may change the membership of 
the General Trust Committee at any time, fill any vacancies therein, or discharge any 
member thereof with or without cause at any .time. The General Trust Committee shall 
counsel and advise on all matters relating to the fiduciary business or affairs of the 
Capital Management and Wealth Management Groups and shall adopt overall policies for 
the conduct of the fiduciary business of the Capital Management and Wealth 
Management Groups, including, but not limited to: general administration, investment 
policies, new business development, and review for approval of major assignments of 
functional responsibilities. The General Trust Committee shall assign the administration 
and performance of any of its fiduciary powers or duties to any subcommittee as it may 
designate. The General Trust Committee shall appoint the members of any such 
subcommittees and shall determine the number of members which constitutes a quorum 
at meetings of such subcommittees. The General Trust Committee shall meet at least 
quarterly or as called for by its Chairman or any three (3) members of the Committee. 
A quorum shall consist of three (3) members. In carrying out its responsibilities, the 
General Trust Committee shall review the actions of all officers, employees and 
committees utilized by this Association in connection with the fiduciary activities of the 
Capital Management and Wealth Management Groups and may assign the administration 
and performance of any fiduciary powers or duties to any officers or employees of the 
Capital Management Group or Wealth Management Group or to any committee it may 
designate. One of the methods to be used in the review process will be the scrutiny of 
the Reports of Examination by the Office of the Comptroller of the Currency and the 
reports of the Audit Division of Wachovia Corporation, as they relate to the activities of 
the Capital Management and Wealth Management Groups. These reviews shall be in 
addition to reviews of such reports by the Audit Committee of the Board of Directors. 
The Chairman of the General Trust Committee shall be appointed by the Board of 
Directors. The Chairman of the General Trust Committee shall cause to be recorded in 
appropriate minutes all actions taken by the Committee. The minutes shall be signed by 
its Secretary and approved by its Chairman. Further, the General Trust Committee shall 
make its minutes available to the Board of Directors at its next regularly scheduled 
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meeting following a meeting of the General Trust Committee. As required by Section 
9 .4 of RegulatioJL2 of the Comptroller of the Currency, the Board of Directors· retains 
responsibility for the proper exercise of this Association's fiduciary powers. 

~-
Members of the General Trust Committee will abide by the Association's Code of 
Conduct as it applies to the Capital Management and Wealth Management Groups. 

ARTICLE VI 

Stock and Stock Certificates 

Section 6.1 Transfers. Shares of stock shall be transferable on the books of the 
Association, and a transfer book shall be kept in which all transfers of stock shall be 
recorded. Every person becoming a shareholder by such transfer shall, in proportion to 
his shares, succeed to all rights and liabilities of the prior holder of such shares. 

Section 6.2 Stock Certificates. Certificates of stock shall bear the signature of 
the Chairman, the Vice Chairman, the President, or a Vice President (which may be 
engraved, printed, or impressed), and shall be signed manually or by facsimile process 
by the Secretary, Assistant Secretary, Cashier, Assistant Cashier, or any other officer 
appointed by the Board of Directors for that purpose, to be known as an Authorized 
Officer, and the seal of the Association shall be engraved thereon. Each certificate shall 
recite on its face that the stock represented thereby is transferable only upon the books 
of the Association properly endorsed. 

ARTICLE VII 

Corporate Seal 

Section 7.1 The President, the Cashier, the Secretary, or any Assistant Cashier, 
or Assistant Secretary, or other officer thereunto designated by the Board of Directors 
shall have authority to affix the corporate seal to any document requiring such seal, and 
to attest the same. Such seal shall be in the form adopted by the Board of Directors. 

ARTICLE VIII 

Miscellaneous Provisions 

Section 8.1 Fiscal Year. The fiscal year of the Association shall be the calendar 
year. 

Section 8.2 Execution of Instruments. All agreements, indentures, mortgages, 
deeds, conveyances, transfers, certificates, declarations, receipts, discharges, releases, 
satisfactions, settlements, petitions, notices, applications, schedules, accounts, affidavits, 
bonds, undertakings, proxies, and other instruments or documents may be signed, 
executed, acknowledged, verified, delivered or accepted in behalf of the Association by 
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the Chairman of the Board, the Vice Chairman of the Board, any Chairman or Vice 
Chairman, the Pre~dent,· any Senior Executive Vice President, Executive Vice President, 
Vice President or Assistant Vice President, the Secretary, the Cashier or Treasurer, or 
any officer holdlng similar or equivalent titles to the above in any regions, divisions or 
functional units of the Association, or, if in connection with the exercise of fiduciary 
powers of the Association, by any of said officers or by any Trust Officer or Assistant 
Trust Officer (or equivalent titles), and if so required by applicable law or regulation, 
attested or countersigned by the Secretary or Assistant Secretary; provided, however, 
that where required, any such instrument shall be attested by one of said officers other 
than the officer executing such instrument. Any such instruments may also be 
executed, acknowledged, verified, delivered or accepted in behalf c,f the Association in 
such other manner and by such other officers as the Board of Directors may from time 
to time direct. The provisions of this Section 8.2 are supplementary to any other 
provision of these By-laws. 

Section 8.3 Records. The Articles of Association, the By-Jaws, and the 
proceedings of all meetings of the shareholders, the Board of Directors, standing 
committees of the Board, shall be recorded in appropriate minute books provided for 
the purpose. The minutes of each meeting shall be signed by the Secretary, Cashier, or 
other officer appointed to act as Secretary of the meeting. 

ARTICLE IX 

By-laws 

Section 9. 1 Inspection. A copy of the By-laws, with all amendments thereto, 
shall at all times be kept in a convenient place at the Main Office of the Association, 
and shall be open for inspection to all shareholders, during banking hours. 

Section 9 .2 Amendments. The By-laws may be amended, altered or repealed, at 
any regular or special meeting of the Board of Directors, by a vote of a majority of the 
whole number of Directors. 

ARTICLE X 

Emergency By-Laws 

Section 10. 1. Emergency. In the event of an emergency declared by the 
President of the United States or the person performing his functions, the officers and 
employees of this Association will continue to conduct the affairs of the Association 
under such guidance from the Directors or the Executive Committee as may be available 
except as to matters which by statute require specific approval of the Board of Directors 
and subject to conformance with any applicable governmental directives during the 
emergency. 

Section 10.2. Officers Pro Tempore. The surviving members of the Board of 
Directors or the Executive Committee shall have the power, in the absence or disability 
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of any officer, or upon the refusal of any officer to act, to delegate and prescribe such 
officer's powers a11~ duties to any other officer, or to any Director, for the time being. 

Section 10.3. Executive Committee Powers. In the event of a state of disaster 
of sufficient severity to prevent the conduct and management of the affairs and business 
of this Association by its Directors and officers as contemplated by these By-laws, any 
two (2) or more available members of the Board of Directors shall constitute the 
Executive Committee and shall constitute a quorum of that Committee for the full 
conduct and management of the affairs and business of the Association in accordance 
with the provisions of Article II of these By-laws; and in addition, the Executive 
Committee shall be empowered to exercise all of the powers reserved to the General 
Trust Committee under Section 5.3 of Article V hereof. In the event of the 
unavailability, at such time, of a minimum of two (2) members of the then incumbent 
• Executive Committee, any three ( 3) available Directors shall constitute the Executive 
Committee for the full conduct and management of the affairs and business of the 
Association in accordance with the foregoing provisions of this section. This By-law 
shall be subject to implementation by resolutions of the Board of Directors passed from 
time to time for that purpose. Any provisions of these By-laws ( other than this 
section) and any resolutions which are contrary to the provisions of this section or to 
the provisions of any such implementary resolutions shall be suspended until it shall be 
determined by an interim Executive Committee acting under this section that it shall be 
to the advantage of this Association to resume the conduct and management of its 
affairs and business under all of the other provisions of these By-laws. 

Section 10.4. Officer Succession. If consequent upon war or warlike damage or 
disaster, the Chief Executive Officer of this Association cannot be located or is unable 
to assume or to continue normal executive duties, then the authority and duties of the 
Chief Executive Officer shall, without further action of the Board of Directors, be 
automatically assumed by one of the following persons in the order designated: 

Chairman 
President 
Head of the General Bank 
Division Head/ Area Administrator - Within this officer dass, officers shall take 
seniority on the basis of length of service in such office or, in the event of 
equality, length of service as an officer of the Association. 

Any one of the above persons who in accordance with this Section 10.4 assumes 
the authority and duties of the Chief Executive Officer shall continue to serve until he 
resigns or until fwe-sixths of the other officers who are attached to the then acting 
Main Office decide in writing he is unable to perform said duties or until the elected 
Chief Executive Officer of this Association, or a person higher on the above list, shall 
become available to perform the duties of Chief Executive Officer of the Association. 

Section 10.5. Certification. Anyone dealing with this Association may accept a 
certification by any three (3) officers that a specified individual is acting as Chief 
Executive Officer in accordance with this By-law; and that ·anyone accepting such 
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certification may continue to consider it in force until notified in writing of a change, 
said notice of chaQZe to carry the signatures of three (3) officers of the Association. 

Section 10.6. Alternate Locations. The offices of the Association at which its 
business shall be conducted shall be the Main Office thereof and each of its branches, 
and any other legally authorized location which may be leased or acquired by this 
Association to carry on its business. During an emergency resulting in any authorized 
place of business of this Association being unable to function, the business ordinarily 
conducted at such location shall be relocated elsewhere in suitable quarters, in addition 
to or in lieu of the locations heretofore mentioned, as may be designated by the Board 
of Directors or by the Executive Committee or by such persons as are then, in 
accordance with resolutions adopted from time to time by the Board of Directors 
dealing with the exercise of authority in the time of such emergency, conducting the 
affairs of this Association. Any temporarily relocated place of business of this 
Association shall be returned to its legally authorized location as soon as practicable and 
such temporary place of business shall then be discontinued. 

Section 10. 7. Acting Main Offices. In case of war or warlike damage or disaster, 
the Main Office of this Association, located in Charlotte, North Carolina, is unable 
temporarily to continue its functions, the Business Continuity Plan, as approved by the 
Board of Directors from time to time, shall automatically and without further action of 
this Board of Directors become effective. 

Section 10.8. Resumption of Main Office. The Main Office shall resume its 
functions at its legally authorized location as soon as practicable as determined by the 
Executive Committee pursuant to Section 10.3 of these By-laws. 
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W~CHOVIA 

AFFIDAVIT OF MAILING 

WACHOVIA BANK, NA 
CORPORATE TRUST OPERATIONS 
BOND CALL PROCESSING 

Bond Issue: X C.,, /)... 99 3 A ---....-..---,::-,--::----~--------~~-~--------,--r-----------------
B on d Call Date: _ ___,..q...,'--'-f--'-"--'--------- Administrator:---<"'"'-'::!:,;:,;~i--r'-,~.LIC.l.__ ________ _ 
No. of notices mailed to Financial Institutions: Date of Mailing:_-=!;t-.i..r,:;F=:----

Date of Mailing:_~,...f-!-ff::.~::,__--
Date of Mailing:_-=-,µ_~=----

No. ofnotices mailed to Registered Bondholders: 
TOT AL No. of notices mailed: lo ---
TOT AL No. of notices faxed:_~,.;),-·~------

Used Fiduciary Communications to notify Financial Institutions? D 
Copy ofFIDCOM notice attached to this page? □ 

\~~5C\l~~ss~ 
The Depository Trust Co. 
Attn: Supervisor, Call Notification Dept. 
55 Water Street 
501h Floor 
New York, NY 10041-0099 
Fax: (2 l 2) 855-7232 

Y I ~SC\i~~ 55 (o 
Mergent/FIS, Inc. 
Attn: Called Bond Department 
5250 77 Center Drive 
Suite 150 
Charlotte, NC 28217 

Atta<hmeo~e-(\.. ,vd 1""') / 
Copy of littdemption Notice: __ 
L : -.f Bondholders: -----

l 1 ~ 5 lrS DQ3SS 
Financial lnfonnation Inc. 
Daily Called Bond Service 
30 Montgomery Street, l 0th Floor 
Jersey City, NJ 07302 

) 18'59?J3\lloS \ 
Standard & Poor's J.J. Kenny Repository 
55 Water Street 
45lh Floor 
New York, NY 10041 

_(FAX ONLY) __ 
Interactive Data 
l 00 William Street 
New York, NY 1003 8 
Fax: (212) 771-7390 

number and type herei11 hal'e been mai/e 

Mailing Capacity: 

11B~DD\\ 7.DS-8--
DPc Data Inc. 
One Executive Drive 
Fort Lee, NJ 07024 

Bloomberg Municipal Repository 
100 Business Park Drive 
Skillman, NJ 08558 

Priority Overnight (UPS): __ _ 
Standard Overnight (UPS): __ 
2nd Day Air (UPS) ____ _ 
First Class (USPS) ____ _ 



NOTICE OF OPTIONAL REDEMPTION 
TO HOLDERS OF 

PENNSYLVANIA INTERGOVERMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 1993A 

CUsip Number 708840 

NOTICE IS HEREBY GIVEN, pursuant to the Amended and Restated Trust 
Indenture dated as of December i 1994, as amended and supplemented, that 
all of the outstanding bonds win be redeemed on June 15, 2003 at 100% of 
principal amount thereof together with accrued interest thereon to such 
Redemption Date. 

Maturit:r Date Amount .. Outstanding Cusip Number 
6/15/2004 $ 5,335,000.00 CB? 
6/15/2005 $ 5,595,000.00 CC5 
6/15/2006 $ 5,870,000.00 CD3 
6/15/2007 $ 6,165,000.00 CEl 
6/15/2008 $ 6,480,000.00 CFS 
6/15/2013 $12,000,000.00 CG6 
6/15/2013 $25,710,000.00 CH4 
6/15/2022 $96,030,000.00 CJ0 

On June 15, 2003, the Redemption Date, the Bonds so called for redemption will 
become due and payable and should be sent as follows: 

BY MA:tL: 

Wachovia Bank, National Association 
Customer :tnformation Center, NC1153 

1525 West w. T. Harris Boulevard 
Charlotte, NC 28288-1153 

Interest payable on June 15, 2003 will be paid in the normal manner. After June 
15, 2003 interest will cease to accrue on the called portion of the above 
referenced bond. 

It is suggested that registered or certified mail be used for redeeming the Bonds 
and that it is not necessary to endorse and guarantee the bonds unless payment is 
to be made to someone other that the registered holder. Holders of the above
described securities should submit certified Taxpayer Identification Number on 
I.R.S. Form W-9 when presenting their securities for redemption to avoid the 
withholding of 30% of the principal to be redeemed as required by Section 
3406(a) (1) of the Internal Revenue Code of 1986 as amended. 



This Notice of Redemption is conditional in that it is subject to deposit 
of monies by the Pennsylvania Intergovernmental Cooperation Authority 
with the Trustee on or prior to the date of payment of such redemption 
price. In the event sufficient wnies are not deposited this notice shall 
be of no effect. 

No representation is made as to the accuracy of the CUSIP Number listed 
above or printed on the Series A of 1993 Bonds. 

Pennsylvania Intergovernmental Cooperation Authority 
BY: Wachovia Bank, National Association 

As Successor Trustee 

Date: May 15, 2003 



Ambac 
Financial Guaranty Insurance Policy 

Obligor: PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
AUTHORITY 

Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 
Telephone: (212) 668-0340 

Policy Number: 21041BE 

Obligations: $165,550,000 Special Tax Revenue Refunding Bonds (City of Premium: $1,041,268.01 
Philadelphia Funding Program) Series of 2003, dated June I 6, 2003 and 
maturing on June 15, 2022. The Trustee is Wachovia Bank, National 
Association, Philadelphia, Pennsylvania. 

Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the 
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the 
"Insurance Trustee"), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations 
(the "Obligations") which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor. 

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of 
Nonpayment. Upon a Holder's presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons, 
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of 
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of 
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder's rights to payment thereon. 

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon 
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together 
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such 
Holder's duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its 
nominee. The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the 
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the 
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the 
Holder or such Holder's duly authorized representative, transferring to Ambac all rights under such Obligation to receive the 
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders' rights to 
payment on registered Obligations to the extent of any insurance disbursements so made. 

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an 
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a 
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with 
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent 
of such recovery if sufficient funds are not otherwise available. 

As used herein, the term "Holder" means any person other than (i) the Obligor or (ii) any person whose obligations constitute the 
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of 
a coupon relating to an Obligation. As used herein, "Due for Payment", when referring to the principal of Obligations, is when 
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been 
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application 
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the 
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, "Nonpayment" means the failure 
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest 
on the Obligations which are Due for Payment. 

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations 
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time 
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment. 

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly 
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the 
countersignature of its duly authorized representative. 

President 

Effective Date: June 16, 2003 

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy. 

Form No.: 2B-0012 (1/01) 
A-4376 

'-Jl~ 
Authorized Officer of Insurance Trustee 



Ambac 
Endorsement 

Policy for: 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 
Telephone: (212) 668-0340 

Attached to and forming part of Policy No.: 

21041BE 

Effective Date of Endorsement: 
June 16, 2003 

The Policy to which this endorsement is attached and of which it forms a part is hereby amended to provide that the 
payment by Ambac to the Insurance Trustee, for the benefit of the Holders, of the principal of and interest on the 
Obligations which shall become Due for Payment but which are unpaid by reason of Nonpayment by the Obligor 
shall include any scheduled interest payment and required mandatory redemption of Bank Bonds pursuant to Section 
40lof the Third Supplement to the Amended and Restated Indenture of Trust dated as of June I, 2003, by and 
between the Obligor and Wachovia Bank, National Association, as Trustee. 

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, provisions, agreements 
or limitations of the above mentioned Policy other than as above stated. 

In Witness Whereof, Ambac has caused this Endorsement to be affixed with a facsimile of its corporate seal and to 
be signed by its duly authorized officers in facsimile to become effective as its original seal and signatures and binding 
upon Ambac by virtue of the countersignature of its duly authorized representative. 

Ambac Assurance Corporation 

President 

i 

Uthorized Representative 
Fann No.: 2B-0076 (7/97) 



Tax Certificate of Bond Insurer 

[See Item C-10 Exhibit DJ 



Reed Smith 

Raymond James & Associates, Inc., 
acting for itself and as 
representative of the 
several underwriters named on 
Schedule 1 to the within-mentioned 
Bond Purchase Contract 

880 Carillon Parkway 
St. Petersburg, Florida 33716 

Ambac Assurance Corporation 
One State Street Plaza 
New York, NY 10004 

JPMorgan Chase Bank 
270 Park A venue, 48th Floor 
New York, New York 10017 

Ladies and Gentlemen: 

June 16, 2003 

2500 One Liberty Place 
1650 Market Street 

Philadelphia, PA 19103-7301 
215.851.8100 

Fax 215.851.1420 

We have acted as counsel to the Pennsylvania Intergovernmental Cooperat_ion 
Authority (the "Authority"), a body corporate and politic constituting a public authority and 
instrumentality of the Commonwealth of Pennsylvania (the "Commonwealth") created pursuant 
to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class 
(the Act of June 5, 1991, P.L. 9, No. 6), as amended (the "Act"), in connection with the issuance 
and sale by the Authority on this date of $165,550,000 aggregate principal amount of its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of2003 (the 
"2003 Bonds"). Pursuant to the power and authority vested in it by virtue of the Act, and to 
carry out the public purposes of the Act, the Authority is issuing the 2003 Bonds under an 
Amended and Restated Indenture of Trust, dated as of December 1, 1994 (the "1994 Indenture"), 
between the Authority and Wachovia Bank, National Association (successor to Meridian Bank), 
as trustee (the "Trustee"), as amended and supplemented by a First Supplement to the Amended 
and Restated Indenture of Trust, dated as of May 15, 1996 (the "First Supplemental Indenture"), 
by a Second Supplement to the Amended and Restated Indenture of Trust, dated as of 
April 1, 1999 (the "Second Supplemental Indenture"), and by the Third Supplement to the 
Amended and Restated Indenture of Trust, dated as of June 1, 2003 (together with the 1994 
Indenture, the First Supplemental Indenture and the Second Supplemental Indenture, the 
"Indenture"), for the purpose of refunding certain outstanding bonds of the Authority, as more 
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particularly described in the Indenture. The 2003 Bonds are secured under the Indenture by the 
Authority's pledge to the Trustee of, and the Authority's grant to the Trustee of a security 
interest in, the proceeds of a 1.5% tax (the "Authority Income Tax") on salaries, wages, 
commissions and other compensation earned by residents of the City of Philadelphia, 
Pennsylvania (the "City") and on net profits earned in business, professions and other activities 
conducted by residents of the City, which has been enacted by the City exclusively for the 
purposes of the Authority pursuant to Section 601(a)(3) of the Act and pursuant to an ordinance 
(Bill No. 1437) of the City Council of the City, approved by the Mayor of the City on June 12, 
1991 (the "Authority Income Tax Ordinance"). 

Pursuant to a Bond Purchase Contract dated June 12, 2003 (the "Bond Purchase 
Contract") between the Authority and Raymond James & Associates, Inc., as representative of 
the several underwriters named therein (collectively, the "Underwriters"), the Authority is selling 
the 2003 Bonds to the Underwriters for offering by the Underwriters to the public. In 
connection with such public offering of the 2003 Bonds, the Authority has prepared an Official 
Statement, dated June 12, 2003 (the "Official Statement"), relating to the 2003 Bonds. 

As contemplated by the Act, the Authority and the City have heretofore entered 
into an Intergovernmental Cooperation Agreement dated as of January 8, 1992 (the 
"Intergovernmental Cooperation Agreement"). 

In connection with the issuance of the 2003 Bonds, the Authority has executed 
and delivered a Tax Compliance Agreement dated as of June 16, 2003 (the "Tax Compliance 
Agreement"); the Authority, the Trustee and JPMorgan Chase Bank (the "Liquidity Bank") have 
entered into a Standby Bond Purchase Agreement, dated as of June 1, 2003 (the "Standby Bond 
Purchase Agreement"); and the Authority and Raymond.James &-Associates, Inc. have entered 
into a Remarketing Agreement dated as of June 1, 2003 (the "Remarketing Agreement"). 

For the purpose of rendering this opinion letter, we have examined originals or 
copies, certified or otherwise identified to our satisfaction, of the Indenture, the Bond Purchase 
Contract, the Intergovernmental Cooperation Agreement, the Official Statement, the Authority 
Income Tax Ordinance, the Tax Compliance Agreement, the Standby Bond Purchase Agreement, 
the Remarketing Agreement and such other instruments, documents, records and certificates, and 
have made such investigations as to matters of law, as we have deemed necessary and 
appropriate. We also have examined a specimen of the 2003 Bonds. 

In rendering this opinion letter, we have assumed, with respect to all documents 
· and instruments reviewed by us, the genuineness of all signatures, the capacity of natural 
persons, the authenticity of all documents submitted to us as originals and the conformity to 
authentic original documents of all documents submitted to us as copies. We have further 
assumed as follows: 
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A. We have assumed that each party to the documents specified in 
paragraph 5 below other than the Authority ( each such other party being referred to as an "Other 
Party") is duly organized, validly existing and in good standing under the laws of its jurisdiction 
of organization and has the lawful power and authority to enter into and perform its obligations 
under such documents; that such documents have been duly authorized, executed and delivered 
by each such Other Party; and that such documents constitute the legal, valid and binding 
obligation of each such Other Party, enforceable against each such Other Party in accordance 
with its terms. We have further assumed that the 2003 Bonds have been duly authenticated by 
the Trustee in accordance with the requirements of the Indenture. 

B. We have assumed that the City has duly and validly enacted the Authority 
Income Tax pursuant to the Authority Income Tax Ordinance in compliance with all procedural 
requirements of the City's Home Rule Charter, the Philadelphia Code of Ordinances and other 
applicable law, rules or regulations. We have further assumed that the Authority Income Tax 
Ordinance has not been amended, modified or repealed in whole or in part and is in full force 
and effect on the date hereof. . We have further assumed that the City has duly authorized, 
executed and delivered the Intergovernmental Cooperation Agreement. 

C. We have assumed that each Bond Insurer (as defined in the Indenture, and 
including without limitation Ambac Assurance Corporation) and each Credit Facility Issuer (as 
defined in the Indenture) is duly organized, validly existing and in good standing under the laws 
of its jurisdiction of incorporation and is duly licensed and authorized by all applicable 
regulatory bodies to issue the Bond Insurance Policy (as defined in the Indenture) or the Credit 
Facility (as defined in the Indenture) issued by such Bond Insurer or Credit Facility Issuer, as 
appropriate. We have further assumed that each Bond Insurance Policy has been duly 
authorized, executed and delivered by the relevant Bond Insurer and constitutes the legal, valid ·.., ~ 
and binding obligation of such Bond Insurer, enforceable in accordance with its terms. We have 
further assumed that each Credit Facility has been duly authorized, executed and delivered by the 
relevant Credit Facility Issuer and constitutes the legal, valid and binding obligation of such 
Credit Facility Issuer, enforceable in accordance with its terms. 

Based upon and subject to the foregoing, and subject to the further exceptions, 
qualifications and limitations hereinafter set forth, we are pleased to advise you that we are of the 
following opinions: 

1. The Authority is a body corporate and politic, constituting a public 
authority and instrumentality of the Commonwealth, created pursuant to the Act. 

2. The Authority has the power and the authority under the Act to enter into 
the Indenture and to issue the 2003 Bonds thereunder, and to enter into the Intergovernmental 
Cooperation Agreement, the Bond Purchase Contract, the Tax Compliance Agreement, the 
Remarketing Agreement and the Standby Bond Purchase Agreement. 
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3. The Indenture, the 2003 Bonds, the Intergovernmental Cooperation 
Agreement, the Bond Purchase Contract, the Tax Compliance Agreement, the Remarketing 
Agreement and the Standby Bond Purchase Agreement have each been duly authorized, 
executed and delivered by the Authority. 

4. The Official Statement has been duly authorized and executed by the 
Authority. 

5. The Indenture, the 2003 Bonds, the Bond Purchase Contract, the Tax 
Compliance Agreement, the Intergovernmental Cooperation Agreement, the Remarketing 
Agreement and the Standby Bond Purchase Agreement are each legal, valid and binding 
obligations of the Authority, enforceable against the Authority in accordance with their 
respective terms. We call to your attention, however, that the 2003 Bonds are not general 
obligations of the Authority but are limited obligations of the Authority, payable only out of the 
revenues from the Authority Income Tax and certain funds held by the Trustee under the 
Indenture, and that neither the credit nor the taxing power of the Commonwealth or any political 
subdivision (including the City) or agency thereof, other than the credit of the Authority to the 
limited extent described above, is pledged for the payment of the principal or redemption price of 
or interest on the 2003 Bonds. According to the Act, the 2003 Bonds do not constitute a debt or 
obligation of the Commonwealth or any political subdivision (including the City) or agency 
thereof. The Authority itself has no taxing power. 

6. To our knowledge, except as disclosed in the Official Statement, there are 
no actions or proceedings pending, or overtly threatened in writing, against the Authority before 

· · any court, governmental agency or arbitrator, which seek to restrain or,enjoin the issuance or 
delivery of the 2003 Bonds by the Authority or which in any way contest the validity or 
enforceability of the 2003 Bonds, the Indenture, the Bond Purchase Contract, the 
Intergovernmental Cooperation Agreement, the Tax Compliance Agreement, the Standby Bond 
Purchase Agreement, the Remarketing Agreement or the pledge of the revenues from the 
Authority Income Tax under the Indenture. 

7. As provided in the Act, the proceeds of the Authority Income Tax are at 
all times the revenues and property of the Authority, are not property or revenues of the City and 
are not subject to appropriation by either the Commonwealth or the City. 

8. The Indenture creates a valid lien on, and a valid and binding security 
interest in, the Pledged Revenues ( as defined in the Indenture) for the security of the 2003 
Bonds. 

Although we have not undertaken to determine independently the accuracy, 
completeness or fairness of the information contained in the Official Statement, nothing has 
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come to our attention during the course of the performance of our duties as counsel to the 
Authority that would lead us to believe that the information contained in the Official Statement 
( except for the information contained in any of the Appendices to the Official Statement, any 
other information in the Official Statement concerning the City, any information under the 
headings "THE 2003 Bonds-Book-Entry-Only System", "BOND INSURANCE", "CERTAIN 
INFORMATION CONCERNING THE BANK", "TAX EXEMPTION" and 
"UNDERWRITING" and any financial or statistical data or projections contained or required to 
be contained in any portion of the Official Statement, as to which we express no opinion or 
belief) contains any untrue statement of a material fact or omits to state any material fact 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading. 

We express no opinion concerning the exempt status of interest on the 2003 
Bonds under any Federal or state tax laws or regulations or concerning any other Federal or state 
tax law consequences of owning or disposing of the 2003 Bonds. We express no opinion 
concerning the status of the Indenture, the 2003 Bonds or the offering or sale of the 2003 Bonds 
under any registration or qualification requirements of the Federal or state securities laws or 
regulations. We express no opinion concerning the status of the 2003 Bonds as legal investments 
for any person or entity under any Federal or state laws or regulations. In addition, our opinions 
expressed herein are subject to, and limited by, (a) applicable bankruptcy, insolvency, 
reorganization, moratorium, arrangement, liquidation or other similar laws affecting the rights 
and remedies of creditors and secured parties generally, and (b) general principles of equity, 
public policy considerations, judicial discretion and general requirements of good faith, fair 
dealing and reasonableness (regardless of whether considered in a proceeding at law or in 
equity). 

Without limiting the generality of the preceding paragraph, we express no opinion 
as to the validity or enforceability of (1) any provision in any document granting or creating rights 
not available under Pennsylvania law, relating to self-help, imposing penalties, forfeitures, 
increased rates or late payment charges (to the extent they are found to be penalties or forfeitures or 
to be unreasonable or to the extent they are applied after the cure of the default or other triggering 
event), (2) any provision purporting to release persons from liability for acts or omissions 
resulting from negligence, bad faith or willful misconduct, (3) any provision providing for a right 
of indemnification or right of contribution (to the extent it is found to be a penalty or forfeiture or 
to be unreasonable in amount or to the extent that it provides for indemnification for the negligence 
or willful misconduct of, or a violation oflaw or public policy by, the person being indemnified), 
(4) any set-off rights set forth in any documents, (5) any provision with respect to payment of costs 
and expenses of enforcement, including, without limitation, attorneys' fees, to the extent that the 
same is determinedto be contrary to public policy, (6) any provision relating to consent to 
jurisdiction for bringing suit or the waiver of jury trial, (7) any provision modifying or waiving any 
requirement of good faith, fair dealing, diligence, commercial reasonableness or prior notice or the 
right of redemption arising under any law, waiving any rights afforded to any party thereto under 
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any constitutional provision or waiving the rights afforded to any party under any statute, or by 
which any party thereto waives any rights afforded to such party by applicable law, except to the 
extent such waiver is expressly permitted by statute, (8) any provision which waives broadly or 
vaguely stated rights or future rights, or waives certain rights or defenses to obligations where such 
waivers are against statutes, laws or public policy, (9) any provision that provides that rights or 
remedies are not exclusive, that every right or remedy is cumulative and may be exercised in 
addition to or with any other right or remedy, or that the election of some remedy or remedies does 
not preclude recourse to one or more other remedies, (9) any provision that purports to prevent oral 
modification or waivers or purports to preclude the modification of the documents through 
conduct, custom or the course of performance, action or dealing, (9) any provision the breach of 
which a court concludes is not material or does not adversely affect any relevant party, (10) any 
provision purporting to make discretionary determinations of a person conclusive, (11) any 
provision imposing penalties, forfeitures, legal costs, late payment charges or an increase in 
interest rate upon delinquency in payment or the occurrence of a default, including any 
provisions relating to the accrual of interest on unpaid interest or "Deferred Interest" or the 
"Deferred Interest Fee Amount" as defined in the Standby Bond Purchase Agreement, (12) any 
provision purporting to characterize damages which may be claimed in the event of a breach or 
termination as liquidated damages, ( 13) any provision relating to amounts payable upon a breach 
or termination to the extent such amounts are found to be penalties or forfeitures or to be 
unreasonable in amount or to the extent that such provisions provide for indemnification for the 
negligence or willful misconduct of, or a violation of law or public policy by, the person to whom 
such amounts are payable, and (14) any provision relating to subrogation rights, payment oflegal 
fees and other costs of indemnity. 

We call your attention to the provisions of Section 911 (b) of the Pennsylvania 
Crimes Code (the "Crimes Code"), l& Pa.C.S. § 91 l(b), which makes it unlawful to use or invest 
income derived from a pattern of "racketeering activity" in the establishment or operation of any 
enterprise. "Racketeering activity", as defined in the Crimes Code, includes the collection of 
money or other property in full or partial satisfaction of a debt which arose as the result of the 
lending of money or other property at a rate of interest exceeding 25% per annum where not 
otherwise authorized by law. Accordingly, our opinions in this letter are qualified to the extent, 
if any, that the statute referenced in this paragraph may be applicable to this transaction. 

We are members of the Bar of the Commonwealth, and this opinion letter is 
limited to the present law of the Commonwealth and the present Federal law of the United States 
of America. This opinion letter is limited to the matters expressly stated herein, no opinion may 
be inferred or is implied beyond the matters expressly stated herein to be our opinion, and our 

'~pinions and other statements herein must be read in conjunction with the assumptions, • 
limitations, exceptions and qualifications set forth in this letter. 

The opinions and other statements herein are expressed as of the date hereof only, 
and not as of some future date. We undertake no responsibility to advise you of any change in 
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law or any new laws, regulations, judicial decisions or other developments which may be 
promulgated or which may otherwise occur in the future. The phrase ''to our knowledge" as 
used in this opinion letter means the conscious awareness, without independent investigation, of 
those attorneys in our firm who have devoted substantive attention to matters involving our 
representation of the Authority. 

This opinion letter is being rendered solely for your benefit in connection with the 
issuance of the 2003 Bonds by the Authority. You may not rely on this opinion letter for any 
other purpose and no other person or entity may rely on this opinion letter for any purpose. This 
opinion letter may not be referred to or quoted in whole or in part in any document, report or 
financial statement of, or filed with or delivered to, any person or entity, without the express 
written consent of the undersigned, but this opinion letter may be included as part of the 
transcript of closing documents relating to the 2003 Bonds. 

SWR/SML/mp 



CITY OF PHILADELPHIA 

June 16, 2003 

Raymond James & Associates, Inc. acting for itself and as 
Representative of the several underwriters named on 
Schedule 1 to the within-mentioned Bond Purchase Contract 

880 Carillon Parkway 
St. Petersburg, Florida 3 3 716 

HON. NELSON A. DIAZ 
CITY SOLICITOR 

(215) 683-5003 (Tel) 
(215) 683-5068 (Fax) 

Re: $165,550,000 aggregate principal amount, Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of2003 

Ladies and Gentlemen: 

The Law Department (the "Department ") of the City of Philadelphia, Pennsylvania (the 
"City") has acted on behalf of the City in matters relating to the issuance by the Pennsylvania 
Intergovernmental Cooperation Authority ("Authority") of its $165,550,000 aggregate principal 
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2003 (the "Bonds"). This opinion is being delivered to you pursuant to section 9( e )(xii) of the 
Bond Purchase Agreement dated June 12, 2003, between the Authority and Raymond James & 
Associates, Inc., acting for itself and as representative of the underwriters named on Schedule 1 
thereto (the "Purchase Contract"). Capitalized terms used herein and not otherwise defined 
herein shall have the meanings ascribed thereto in the Purchase Contract. 

In rendering the opinions expressed below, the Department has examined such 
proceedings, documents, statutes, and ordinances as we have deemed necessary as the basis for 
the opinions hereinafter expressed, including: 
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a. certified copies of the Cooperation Ordinance and the Tax Ordinance 
(together, the "Ordinances"); 

b. a certified copy of the Resolution of the City Council of the City 
approving the Plan (the "Resolution"); 

c. a fully executed copy of the Letter of Representations; 

d. a fully executed copy of the Cooperation Agreement; 

e. a fully executed copy of the Tax Collection Agreement; 

f. a fully executed copy of the Tax Compliance Agreement; 

g. the Preliminary Official Statement, dated June 5, 2003, and Final Official 
Statement, dated June 12, 2003, relating to the Bonds ("Official 
Statement"). 

As to certain factual matters material to the opinions hereinafter expressed, we have 
relied upon the representations and warranties contained in the Letter of Representations ( except 
for those contained in paragraph 15 of such Letter) and in the Certificate of the Director of 
Finance of even date herewith and on information and advice from officials and representatives 
of the City, including the Certificate of the Chief Clerk of City Council, as a basis for the 
opinions hereinafter expressed. We have not undertaken to verify such factual matters set forth 
therein by independent investigation or inquiry, except as set forth in paragraph 10 herein. 

In our examination of the documents referred to above, the Department has assumed the 
legal capacity ( other than as to City officials) and competence of natural persons, the authenticity 
of all documents submitted to the Department as originals, the genuineness of all signatures 
(other than those of the officers of the City), the due authority of the parties (other than the City) 
executing such documents, and the conformity to the originals of all such documents submitted 
to us as copies. We have also assumed (i) that each of the parties, other than the City, to each of 
the documents, has duly executed and delivered the same, with all necessary power and authority 
( corporate and otherwise, including, without limitation, due authorization by all necessary 
corporate and other action on the part of such party), (ii) that each such party, other than the City, 
has complied in all material respects with all laws, regulations, court orders, and material 
agreements applicable to it that affect the transactions contemplated by such, documents, and 
(iii) that such documents are valid as to, binding upon, and enforceable against all parties thereto 
other than the City. 

Based on and subject to the foregoing, and subject to the assumptions, exceptions, 
limitations, and qualifications set forth herein and only with regard to the laws of the 



Raymond James & Associates, Inc. 
June 16, 2003 
Page3 

Commonwealth of Pennsylvania as enacted and construed as of the date hereof, it is the opinion 
of the Department that: 

1. The Ordinances have been duly and validly adopted by City Council and 
approved by the Mayor pursuant to authority granted in the Act and in accordance with the 
Philadelphia Home Rule Charter. 

2. The Resolution has been duly adopted by City Council pursuant to the Act and in 
accordance with the Philadelphia Home Rule Charter. 

3. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances and adoption of the Resolution, including, 
without limitation, publication, notice, convening and conduct of the public meetings at which 
public hearings were held and action taken, was and is in compliance with the Philadelphia 
Home Rule Charter and Act 1998-93 of the General Assembly of the Commonwealth of 
Pennsylvania, approved October 15, 1998 (or, in the case of any action taken prior to the 
effective date thereof, the Act approved July 3, 1986, No. 84, P.L. 388, as amended). 

4. The Ordinances and the Resolution have not been modified, amended, repealed or 
rescinded since the respective dates of enactment and adoption thereof, and are valid and in full 
force and effect as of the date hereof. 

5. The City has the power and authority under the Act and the Philadelphia Home 
Rule Charter to execute and deliver the Cooperation Agreement, the Letter of Representations, 
the Tax Collection Agreement, and the Tax Compliance Agreement. The Cooperation 
Agreement, the Letter of Representations, the Tax Collection Agreement and the Tax 
Compliance Agreement have been duly and validly executed and delivered by the City. 

6. The covenants and agreements of the City in the Tax Ordinance, in Section 
5.02(b) of the Cooperation Agreement, and in the Letter of Representations, the Tax Collection 
Agreement and the Tax Compliance Agreement are valid and binding obligations of the City, 
enforceable against the City in accordance with the respective terms thereof. 

7. Except as to the possible application of state or federal securities laws, as to 
which no opinion is expressed, there is no authorization, consent, approval, or other action 
required by any governmental authority or agency in connection with the execution by the City 
of the Cooperation Agreement, the Letter of Representations, the Tax Compliance Agreement or 
the Tax Collection Agreement which has not been obtained. 

8. Except as disclosed in the Official Statement, and except for litigation which in 
the opinion of the Department is without merit, there is, to the knowledge of the Department 
after inquiry within the Department, no action, suit, proceeding or investigation at law or in 
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equity before or by any court, public board or body, pending or overtly threatened in writing 
against the City, (i) to restrain or enjoin the City's execution or delivery, or performance under 
the Cooperation Agreement, the Tax Compliance Agreement or the Tax Collection Agreement, 
or in any way contesting the validity or enforceability of the Cooperation Agreement, the Tax 
Collection Agreement, the Tax Compliance Agreement or the Ordinances, or (ii) contesting in 
any way the accuracy or completeness of the Official Statement as it relates to the City, or (iii) 
contesting in any way the validity or enforceability of the City's obligations under the 
Ordinances, the Cooperation Agreement, the Tax Collection Agreement, the Tax Compliance 
Agreement or the Letter of Representations. 

9. The enactment of the Ordinances and the execution and delivery of the 
Cooperation Agreement, the Letter of Representations, the Tax Collection Agreement and the 
Tax Compliance Agreement and fulfillment of and compliance with the pledge and agreement 
set forth in the Tax Ordinance and Section 5.02(b) of the Cooperation Agreement do not and will 
not constitute on the part of the City a breach of or default under any existing law, regulation, 
administrative order or decree to which the City is subject or, to the knowledge of the 
Department, in any material respect, any indenture, deed of trust or guaranty or other instrument 
to which the City is a party or by which it is bound. 

10. To the knowledge of the Department after inquiry within the Department, the 
description contained in Appendix "B" to the Official Statement under the heading "Litigation" 
does not contain any untrue statement of a material fact or omit to state a material fact with 
respect thereto necessary to be stated therein in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading in any material respect. 

This opinion is subject to the following exceptions, limitations, and qualifications: 

a. This opinion is subject to the effect of applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, 
marshaling, or similar laws affecting creditors' rights and remedies 
generally, general principles of equity, including, without limitation, 
concepts of materiality, reasonableness, good faith, and fair dealing 
(regardless of whether such enforceability is considered in a proceeding in 
equity or at law); and limitations on enforceability of rights to 
indemnification by federal or state securities laws or regulations or by 
public policy. 

b. The Department expresses no opinion as to the application or requirements 
of state securities, antitrust and unfair competition, environmental, health 
and safety, or tax laws other than those governing the City Wage Tax and 
the Authority Tax in respect of the transactions contemplated by or 
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referred to in the Letter of Representations, Cooperation Agreement, Tax 
Collection Agreement or Tax Compliance Agreement. 

c. The Department expresses no opinion as to the validity or enforceability 
of any provision of the Letter of Representations, Cooperation Agreement, 
Tax Collection Agreement or Tax Compliance Agreement which, directly 

• or indirectly: (i) purports to require that waivers must be in writing to the 
extent that an oral agreement or implied agreement by trade practice or 
course of conduct modifying provisions thereof has been made; (ii) 
purports to be a waiver of the right to a jury trial, waiver of any right to 
object to jurisdiction or venue, a waiver of any right to claim damages, or 
to service of process, or a waiver of other rights or benefits bestowed by 
operation of law, or waiver of which is limited by applicable law; (iii) 
purports to be a waiver of the obligations of good faith, fair dealing, 
diligence, mitigation of damages, or commercial reasonableness; (iv) 
purports to exculpate any party from its own negligent acts, or limit any 

• party from certain liabilities; or (v) purports to require payment of 
consequential damages insofar as a court could conclude that such 
consequential damages are punitive in nature. 

This opinion is given to you as of the date hereof and we express no opinion as to any 
matter not expressly set forth herein. No implied opinion may be inferred to extend this opinion 
beyond the matters expressly stated herein. By rendering this opinion, we do not undertake any 
obligation to advise you of any changes in fact or circumstances which may come to our 
attention after the date hereof or any changes in law which may occur after the date hereof. 

We have rendered this opinion to you solely in connection with the consummation of the 
transactions contemplated by the Purchase Contract and this· opinion may not be used or relied 
upon by you or any other person for any other purpose. This opinion may not be distributed or 
disclosed and may not be relied upon by any person, firm, or entity other than those to whom it is 
addressed without the prior written consent, in each instance, of the undersigned. 

~ 
NELSON A. DIAZ 
City Solicitor 



June 16, 2003 

Raymond James & Associates, Inc., 
acting for itself and as Representative 
of the several underwriters named on 
Schedule 1 to the within-mentioned 
Bond Purchase Contract 

· 880 Carillon Parkway 
St. Petersburg, Florida 33716 

Re: $165,550,000, aggregate principal amount, Pennsylvania Intergovernmental 
Cooperation Authority, Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program). Series of 2003 

Ladies and Gentlemen: 

We have served as special counsel to the City of Philadelphia, Pennsylvania ("City"), 
in connection with matters relating to the issuance by the Pennsylvania Intergovernmental 
Cooperative Authority ("Authority") of its $165,550,000, aggregate principal amount, Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 
(''Bonds''). 

The Bonds are authorized to be issued by the Authority by virtue of and pursuant to 
the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the First Class, 
Act No. 1991-6 (P.L. 9, No. 6), approved by the General Assembly of the Commonwealth 
of Pennsylvania ("Commonwealth") on June 5, 1991, as amended ("Act"). 

Pursuant to authority granted by the Act, the City has, by ordinance (Bill No. 1437, 
effective July 1, 1991) adopted by City Council and approved by the Mayor on June 12, 1991 
(''Tax Ordinance"), enacted a tax, exclusively for the purposes of the Authority, of one and 
one-half percent (1.5%) on the salaries, wages, commissions and other compensation earned 
by City residents and on net profits earned in business, professions and other activities 
conducted by City residents ("Authority Tax"). 
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In the Act, the Commonwealth has pledged to and agreed with each and every 
obligee of the Authority acquiring bonds of the Authority secured by the Authority Tax that 
the Commonwealth itself will not, nor will it authorize any government agency levying the 
Authority Tax to, reduce the rate of such tax until all bonds of the Authority so secured by 
the pledge of the Authority, together with the interest thereon, are fully paid or provided for. 
The Act further provides that the terms of the Act as in effect at the time of authorization of 
the Bonds constitute an agreement between the Authority and the obligees of the Authority, 
subject to modification and limitation as provided in the Act. 

In addition, the Act expressly requires the City to include a pledge similar to that of 
the Commonwealth described in the first sentence of the immediately preceding paragraph 
in the Tax Ordinance and prohibits the City from repealing the Tax Ordinance or reducing 
the rate of the Authority Tax while any bonds of the Authority secured by the Authority's 
pledge of the Authority Tax are outstanding. Pursuant to the pledge made by the 
Commonwealth and in furtherance of the agreements of the Commonwealth and the 
mandates contained in the Act, the City has, in the Tax Ordinance and the 
Intergovernmental Cooperation Agreement by and between the Authority and the City dated 
as of January 8, 1992 ("Cooperation Agreement"), pledged to and agreed with each and 
every obligee of the Authority secured by the Authority pledge of the Authority Tax that the 
City will not reduce the rate of or repeal the Authority Tax until the principal amount of all 
bonds of the Authority secured by the Authority Tax, together with interest thereon, is fully 
paid or provision for such payment is made in accordance with the terms of any agreement 
between the Authority and any obligee of the Authority. 

This opinion is rendered pursuant to Section 9(e)(xiii) of the Bond Purchase 
Contract, dated June 12, 2003, between the Authority and Raymond James & Associates, 
Inc., acting for itself and as Representative of the several underwriters named on Schedule 1 
thereto (''Purchase Contract"). Terms used herein and not otherwise defined have the 
meanings ascribed thereto in the Purchase Contract. 

As the basis for this opinion, we have examined such statutes and other matters at 
law, and such documents, instruments and certifications as we have deemed necessary in 
order to enable us to render this opinion, including, without limiting the generality of the 
foregoing, the Act, the Tax Ordinance, the Cooperation Agreement and the other 
documents and instruments listed in the Closing Document List prepared in respect of the 
Bonds and filed with the Trustee, and have relied upon the genuineness, truthfulness and 
completeness of all documents, instruments and certifications examined and the authenticity 
of all signatures thereon. We have assumed that the Cooperation Agreement has been duly 
and validly authorized, executed and delivered by the Authority and is a valid and binding 
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obligation of the Authority. We have also relied, in the opinion set forth below, upon the 
opinion of the City Solicitor of even date herewith with respect to actions taken by the City 
in connection with the enactment of the Ordinances and the execution and delivery of the 
Cooperation Agreement. 

Based on the foregoing, we are of the opinion that: 

1. The City has the power and authority under the Act to levy the Authority Tax 
exclusively for the purposes of the Authority and the Authority Tax has been duly and 
validly levied by the City pursuant to the Act and the Tax Ordinance exclusively for the 
purposes of the Authority. 

2. As provided in the Act, the proceeds of the Authority Tax are at all times the 
revenues and property of the Authority, are not property or revenues of the Commonwealth 
or the City and are not subject to appropriation by either the Commonwealth or the City. 

3. The covenants and agreements of the City contained in the Tax Ordinance 
and in Section 5.02(b) of the Cooperation Agreement are valid and binding obligations of 
the City, enforceable against the City in accordance with the respective terms thereof, except 
as enforceability may be limited by bankruptcy, reorganization, insolvency and other laws or 
legal or equitable principles affecting creditors' rights and remedies and by the exercise of 
judicial discretion under general principles of equity. 

We call your attention to the facts that the imposition of the Authority Tax by the 
City pursuant to the Act does not constitute the exercise of the general taxing power of the 
City for . City purposes conferred by other acts of the General Assembly of the 
Commonwealth and that the sole agreement by the City with respect to the Authority Tax is 
its pledge and agreement not to reduce the rate of the Authority Tax or to repeal the 
Authority Tax so long as bonds of the Authority secured by the Authority's pledge of the 
Authority Tax remain outstanding, all in accordance with the pledge of the Commonwealth 
and the mandates contained in the Act. Accordingly, as provided in the Act, the Bonds do 
not and shall not at any time constitute a debt or liability of the City of Philadelphia and the 
obligees of the Authority have no right or claim against any property or revenues of the City 
nor shall they have any recourse to the City for payment of the Bonds. 

We express no opinion as to any matter not set forth in the numbered paragraphs 
herein. This opinion is given as of the date hereof, and we assume no obligation to update or 
supplement this opinion to reflect any facts or circumstances which may hereafter come to 
our attention or any changes in law which may hereafter occur. This opinion is given only 
with respect to the laws of the Commonwealth of Pennsylvania as enacted and construed on 
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the date hereof. This opinion is being furnished to you solely in connection with your 
purchase of the Bonds from the Authority pursuant to the Purchase Contract on the date 
hereof and may not be relied upon for any other purpose. This opinion may not be relied 
upon by any other person, firm or entity or distributed or disclosed to any person, firm or 
entity other than those represented at the Closing for the Bonds without the prior written 
consent in each instance of a partner of the undersigned firm. 

Very truly yours, 

BLANK ROME LLP 
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Wachovia Bank, N.A. 
123 South Broad Street 
11th Floor 
Philadelphia, PA 19102 

Re: Pennsylvania Intergovernmental Cooperation Authority (PICA) -
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 
Series of 2003, $165,550,000.00 aggregate principal amount 

Dear Ladies and Gentlemen: 

We have acted as counsel to Wachovia Bank, N.A., as trustee (the ''Trustee"), for the purpose 
of rendering the opinions set forth herein, in connection with the issuance and sale by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") of $165,550,000 aggregate principal 
amount of the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program) Series of2003 (the "2003 Bonds") pursuant to the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), as 
amended (the "Act"). The 2003 Bonds are being issued pursuant to an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "1994 Indenture"), between the Authority and 
the Trustee, as successor trustee to Meridian Bank, as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 
1, 1999 (the "Second Supplement"), and a Third Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2003 (the "Third Supplement" and, together with the 1994 Indenture, the 
First Supplement and Second Supplement, the "Indenture"). The 1994 Indenture amended and restated 
an Indenture of Trust dated as of June 1, 1992, as amended and supplemented (the "Original 
Indenture") between the Authority and Meridian Bank (successor trustee by assignment from 
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CoreStates Bank, N.A., the initial trustee). All capitalized terms not otherwise defined herein shall 
have the meanings given to them in the Indenture. 

We have been informed that the proceeds from the sale of the 2003 Bonds will be used to (i) 
currently refund the 1993A Bonds maturing on and after June 15, 2004 in the aggregate principal 
amount of$163,185,000, and (ii) pay the costs of issuing the 2003 Bonds. 

In providing the opinions set forth herein, we have examined such matters of fact and questions 
of law as we have considered appropriate, except where a statement is qualified as to knowledge or 
awareness, in which case we have made no inquiry. We have also examined an executed copy of the 
Third Supplement, Second Supplement, a specimen 2003 Bond, and such other documents related 
thereto as we have deemed appropriate. 

Based upon our examination of the documents referred to above, and subject to the limitations, 
qualifications, assumptions, and exceptions hereinafter set forth, it is our opinion that: 

1. The Trustee is a national banking association established under the laws of the United 
States of America, and is lawfully empowered, authorized and duly qualified to serve as Trustee under 
the Indenture, pursuant to 12 U.S.C. §92a (a) and (b) and in accordance with 7 P.S. § 106 (c). 

2. The Third Supplement has been duly authorized, executed and delivered by the Trustee 
and constitutes the legal, valid and binding obligation of the Trustee, enforceable against the Trustee in 
accordance with its terms. 

3. The Trustee has all the necessary corporate power required to carry out its obligations 
under the Third Supplement, pursuant to Trustee's Articles of Association (restated April 1, 2002) and 
Article V of Trustee's Amended and Restated Bylaws (effective October 15, 2002). 

The opinions expressed herein are subject in all respect to the following qualifications, 
assumptions and exceptions. 

(a) In the course of our examination, we have assumed the genuineness of all signatures 
other than those of the Trustee to the Third Supplement, the authenticity of all documents submitted to 
us as originals, and the conformity to original documents of all documents submitted as certified or 
photostatic copies. In addition, in making our examination of documents executed by entities or 
persons other than the Trustee we have assumed that each of such other entities or persons had the 
power and authority to enter into and perform all of its obligations under such documents, and have 
also assumed the due execution and delivery of those documents by each entity or person, and have 
further assumed that such documents are valid and binding upon the other parties thereto and are 
enforceable against such parties in accordance with the respective terms thereof. 

(b) We express no opinion with respect to the enforceability of the Third Supplement, as 
such enforceability may be limited by: (i) the availability or unavailability of equitable remedies 
including, but not limited to, specific performance and injunctive relief; and (ii) the effect of 
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bankruptcy, moratorium, insolvency, reorganization, arrangement or other similar laws relating to bank 
insolvency (including the Federal Deposit Insurance Act) and affecting the rights of creditors 
generally, whether now or hereafter in effect and subject to general principles of equity (whether such 
enforcement is sought at law or in equity). 

( c) Our opinions set forth herein are based upon and rely upon the current state of the law 
and, in all respects, are subject to and may be limited by future legislation as well as by developing 
case law. The opinions expressed herein relate solely to the laws of the Commonwealth of 
Pennsylvania and of the City of Philadelphia and with respect to the statements in paragraph 1 herein, 
the federal laws of the United States of America. No opinion is expressed with respect to the laws of 
any other jurisdiction or as to the municipality or other local agent of any state. 

( d) Wherever a statement herein is qualified by "to our knowledge" or a similar phrase, it is 
intended to indicate that those attorneys at this firm who have rendered legal services in connection 
with the transactions pursuant to the Third Supplement have relied solely on the representations and 
warranties of the Trustee. We have not undertaken any independent investigation to determine the 
accuracy of the Trustee's representations and warranties in the Third Supplement, and no inference 
that we have knowledge of any matters pertaining thereto should be drawn from our representation of 
the Trustee. 

( e) No opinion is to be implied or may be inferred beyond the matters expressly stated in 
this letter. We assume no obligation to update or supplement our opinions set forth herein to reflect 
any facts or circumstances that may hereafter come to our attention or any changes in laws that may 
hereafter occur. This opinion is intended for the benefit of the Authority and may not, without our 
express written consent, be otherwise used or relied upon by any other person or entity. 

Very truly yours, 

1 - (' JA 

j' -=I-~~ 
ARD, T~Y & SCIOLLA,'LLP • 
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Wachovia Bank, N.A. 
123 South Broad Street 
11th Floor 
Philadelphia, PA 19102 

Re: Pennsylvania Intergovernmental Cooperation Authority (PICA) -
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 
Series of 2003, $165,550,000.00 aggregate principal amount 

Dear Ladies and Gentlemen: 

We have acted as counsel to Wachovia Bank, N.A., as trustee (the ''Trustee"), for the purpose 
of rendering the opinions set forth herein, in connection with the issuance and sale by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") of $165,550,000 aggregate principal 
amount of the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program) Series of2003 (the "2003 Bonds") pursuant to the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 (P.L. 9, No. 6), as 
amended (the "Act"). The 2003 Bonds are being issued pursuant to an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "1994 Indenture"), between the Authority and 
the Trustee, as successor trustee to Meridian Bank, as amended and supplemented by a First 
Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the "First 
Supplement"), a Second Supplement to the Amended and Restated Indenture of Trust dated as of April 
1, 1999 (the "Second Supplement"), and a Third Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2003 (the "Third Supplement" and, together with the 1994 Indenture, the 
First Supplement and Second Supplement, the "Indenture"). The 1994 Indenture amended and restated 
an Indenture of Trust dated as of June 1, 1992, as amended and supplemented (the "Original 
Indenture") between the Authority and Meridian Bank (successor trustee by assignment from 
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CoreStates Bank, N.A., the initial trustee). All capitalized terms not otherwise defined herein shall 
have the meanings given to them in the Indenture. 

We have been informed that the proceeds from the sale of the 2003 Bonds will be used to (i) 
currently refund the 1993A Bonds maturing on and after June 15, 2004 in the aggregate principal 
amount of$163,185,000, and (ii) pay the costs of issuing the 2003 Bonds. 

In providing the opinions set forth herein, we have examined such matters of fact and questions 
of law as we have considered appropriate, except where a statement is qualified as to knowledge or 
awareness, in which case we have made no inquiry. We have also examined an executed copy of the 
Third Supplement, Second Supplement, a specimen 2003 Bond, and such other documents related 
thereto as we have deemed appropriate. 

Based upon our examination of the documents referred to above, and subject to the limitations, 
qualifications, assumptions, and exceptions hereinafter set forth, it is our opinion that: 

1. The Trustee is a national banking association established under the laws of the United 
States of America, and is lawfully empowered, authorized and duly qualified to serve as Trustee under 
the Indenture, pursuant to 12 U.S.C. §92a (a) and (b) and in accordance with 7 P.S. § 106 (c). 

2. The Third Supplement has been duly authorized, executed and delivered by the Trustee 
and constitutes the legal, valid and binding obligation of the Trustee, enforceable against the Trustee in 
accordance with its terms. 

3. The Trustee has all the necessary corporate power required to carry out its obligations 
under the Third Supplement, pursuant to Trustee's Articles of Association (restated April 1, 2002) and 
Article V of Trustee's Amended and Restated Bylaws (effective October 15, 2002). 

The opinions expressed herein are subject in all respect to the following qualifications, 
assumptions and exceptions. 

(a) In the course of our examination, we have assumed the genuineness of all signatures 
other than those of the Trustee to the Third Supplement, the authenticity of all documents submitted to 
us as originals, and the conformity to original documents of all documents submitted as certified or 
photostatic copies. In addition, in making our examination of documents executed by entities or 
persons other than the Trustee we have assumed that each of such other entities or persons had the 
power and authority to enter into and perform all of its obligations under such documents, and have 
also assumed the due execution and delivery of those documents by each entity or person, and have 
further assumed that such documents are valid and binding upon the other parties thereto and are 
enforceable against such parties in accordance with the respective terms thereof. 

(b) We express no opinion with respect to the enforceability of the Third Supplement, as 
such enforceability may be limited by: (i) the availability or unavailability of equitable remedies 
including, but not limited to, specific performance and injunctive relief; and (ii) the effect of 
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bankruptcy, moratorium, insolvency, reorganization, arrangement or other similar laws relating to bank 
insolvency (including the Federal Deposit Insurance Act) and affecting the rights of creditors 
generally, whether now or hereafter in effect and subject to general principles of equity (whether such 
enforcement is sought at law or in equity). 

( c) Our opinions set forth herein are based upon and rely upon the current state of the law 
and, in all respects, are subject to and may be limited by future legislation as well as by developing 
case law. The opinions expressed herein relate solely to the laws of the Commonwealth of 
Pennsylvania and of the City of Philadelphia and with respect to the statements in paragraph 1 herein, 
the federal laws of the United States of America. No opinion is expressed with respect to the laws of 
any other jurisdiction or as to the municipality or other local agent of any state. 

( d) Wherever a statement herein is qualified by "to our knowledge" or a similar phrase, it is 
intended to indicate that those attorneys at this firm who have rendered legal services in connection 
with the transactions pursuant to the Third Supplement have relied solely on the representations and 
warranties of the Trustee. We have not undertaken any independent investigation to determine the 
accuracy of the Trustee's representations and warranties in the Third Supplement, and no inference 
that we have knowledge of any matters pertaining thereto should be drawn from our representation of 
the Trustee. 

( e) No opinion is to be implied or may be inferred beyond the matters expressly stated in 
this letter. We assume no obligation to update or supplement our opinions set forth herein to reflect 
any facts or circumstances that may hereafter come to our attention or any changes in laws that may 
hereafter occur. This opinion is intended for the benefit of the Authority and may not, without our 
express written consent, be otherwise used or relied upon by any other person or entity. 

Very truly yours, 
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Pennsylvania Intergovernmental 
Cooperation Authority 
1429 Walnut Street 
Philadelphia, PA 19102 

Hopkins & Company 
338 South 17th Street 
Philadelphia, PA 19103 

Dilworth Paxson LLP 
1735 Market Street 
Philadelphia, PA 19103 

Wachovia Bank, National Association 
123 South Broad Street 
Philadelphia, PA 19109 

Ladies and Gentlemen: 

Ambac Assurance Corporation 
One State Street Plaza 
NewYork,NY 10004 
212.668.0340 

A member of 1M Ambat Finandal Group, Inc. 

Penn Capital Advisors 
2547 Yellow Springs Road 
Malvern, PA 19355 

Raymond James & Associates, Inc. 
880 Carillon Parkway 
St. Petersburg, FL 33716 

Klett Rooney Lieber & Schorling, 
A Professional Corporation 

Two Logan Square 
Philadelphia, PA 19103 

This opinion has been requested of the undersigned, Managing Director and General 
Counsel, Public Finance of Ambac Assurance Corporation, a Wisconsin stock insurance 
corporation ("Ambac Assurance"), in connection with the issuance by Ambac Assurance of 
a certain Financial Guaranty Insurance Policy and Endorsement thereto, effective as of the 
date hereof (the "Policy"), insuring $165,550,000 in aggregate principal amount of 
Pennsylvania Intergovernmental Cooperation Authority (the "Obligor"), Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2003, dated 
June 16, 2003 (the "Obligations"). 

In connection with my opinion herein, I have examined the Policy, such statutes, 
documents and proceedings as I have considered necessary or appropriate tmder the 
circumstances to render the following opinion, including, without limiting the generality of 
the foregoing, certain statements contained in the Official Statement of the Obligor dated 
June 12, 2003 relating to the Obligations (the "Official Statement") under the headings 
"BOND INSURANCE" and "APPENDIX E - SPECIMEN COPY OF FINANCIAL 
GUARANTY INSURANCE POLICY". 

Based upon the foregoing and having regard to legal considerations I deem relevant, I am 
of the opinion that: 

1. Ambac Assurance is a stock insurance corporation duly organized and validly 
existing under the laws of the State of Wisconsin and duly qualified to conduct an 
insurance business in the Commonwealth of Pennsylvania. 

2. Ambac Assurance has full corporate power and authority to execute and deliver the 
Policy and the Policy has been duly authorized, executed and delivered by Ambac 
Assurance and constitutes a legal, valid and binding obligation of Ambac 
Assurance enforceable in accordance with its terms except to the extent that the 
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enforceability (but not the validity) of such obligation may be limited by any 
applicable banlauptcy, insolvency, liquidation, rehabilitation or other similar law 
or enactment now or hereafter enacted affecting the enforcement of creditors' 
rights. 

The execution and delivery by Ambac Assurance of the Policy will not, and the 
consummation of the transactions contemplated thereby and the satisfaction of the 
terms thereof will not, conflict with or result in a breach of any of the terms, 
conditions or provisions of the Certificate of Authority, Articles of Incorporation or 
By-Laws of Ambac Assurance, or any restriction contained in any contract, 
agreement or instrument to which Ambac Assurance is a party or by which it is 
bound or constitute a default under any of the foregoing. 

4. Proceedings legally required for the issuance of the Policy have been taken by 
Ambac Assurance and licenses, orders, consents or other authorizations or 
approvals of any governmental boards or bodies legally required for the 
enforceability of the Policy have been obtained; any proceedings not taken and any 
licenses, authorizations or approvals not obtained are not material to the 
enforceability of the Policy. 

5. The statements contained in the Official Statement under the heading "BOND 
INSURANCE", insofar as such statements constitute summaries of the matters 
referred to therein, accurately reflect and fairly present the information purported to 
be shown and, insofar as such statements describe Ambac Financial Group, Inc. 
and Ambac Assurance, fairly and accurately describe Ambac Financial Group, Inc. 
and Ambac Assurance. 

6. The form of Policy contained m the Official Statement under the heading 
"APPENDJX E - SPECIMEN COPY OF FINANCIAL GUARANTY 
INSURANCE POLICY'' is a true and complete copy of the form of Policy. 

The opinions expressed herein are solely for your benefit, and may not be relied upon by 
any other person. 

/kd 
2104lbe 

rand 
ublic Finance 
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TELEPHONE (215) 567-7500 
FACSIMILE (215) 567-2737 

June 16, 2003 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 

To the Purchasers of the Above-Captioned Bonds 

We have acted as Bond Counsel in connection with the issuance and sale by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority) of $165,550,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 (the 
"2003 Bonds") pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for Cities of the 
First Class, approved June 5, 1991 (P.L 9, No. 6), as amended (the "Act"), and an Amended and Restated 
Indenture of Trust dated as of December 1, 1994, (the "Amended and Restated Indenture"), between the 
Authority and Wachovia Bank, National Association, as successor to Meridian Bank, as Trustee (the 
"Trustee"), as amended pursuant to the First Supplement to the Amended and Restated Indenture dated as 
of May 15, 1996 (the "First Supplement to the Amended and Restated Indenture"), the Second Supplement 
to the Amended and Restated Indenture dated as of April 1, 1999 (the "Second Supplement to the 
Amended and Restated Indenture") and a Third Supplement to the Amended and Restated Indenture dated 
as of June 1, 2003 (the "Third Supplement to the Amended and Restated Indenture," and together with the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended and 
Restated Indenture and the Amended and Restated Indenture, the "Indenture"). 

The proceeds of the 2003 Bonds will be used, together with other available monies, to (i) currently 
refund the aggregate outstanding balance of the Authority's Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993A (the "1993A Bonds") and (ii) pay the costs of issuing the 
2003 Bonds (collectively, the "Refunding Project"). 

As Bond Counsel, we have reviewed the Act, the relevant provisions of the Constitution and such 
statutes of the Commonwealth of Pennsylvania (the "Commonwealth") and such resolutions of the 
Authority and ordinances of the City of Philadelphia (the "City") ,and proceedings relating thereto as are 
contained in the transcripts of proceedings for the 1993A and 2003 Bonds. We have also reviewed and 
relied upon the proceedings authorizing the issuance of the 2003 Bonds and certain certifications and 
agreements (including a Tax Compliance Agreement intended to satisfy certain provisions of the Internal 
Revenue Code of 1986, as amended (the "Code"), and applicable Treasury Regulations), affidavits, receipts 
and other documents, agreements, certificates and opinions, all as executed and delivered in connection 
with the issuance of the 2003 Bonds. We have also reviewed a specimen of the 2003 Bonds and have relied 
on the certification of the Trustee as to its authentication of the 2003 Bonds. 

As expressly stated in the form of the 2003 Bonds and in the Indenture, the 2003 Bonds are limited 
obligations of the Authority payable solely from the Pledged Revenues (as defined in the Indenture). The 
2003 Bonds do not otherwise constitute a pledge of the general credit of the Authority. Further, the 2003 
Bonds do not constitute a pledge of the credit of the Commonwealth or any political subdivision thereof 
(including the City), nor do the 2003 Bonds constitute a pledge of the taxing power of the Commonwealth 
or any political subdivision thereof (including the City). The Authority has no taxing power. Neither the 
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Commonwealth nor any political subdivision thereof (including the City) is liable for the payment of the 
principal of, redemption premium, if any, or interest on, the 2003 Bonds. 

As to questions of fact material to our opinion, we have relied upon the representations of the 
Authority contained in the proceedings relating to the issuance of the 2003 Bonds and other certifications 
furnished to us without undertaking to verify the same by independent investigation. 

Based and in reliance upon the foregoing, our attendance at the closing held this day and subject to 
the caveats, qualifications, exceptions and assumptions set forth herein, it is our opinion that, as of the date 
hereof, under existing law: 

1. The Authority is a body corporate and politic validly existing under the laws of the 
Commonwealth, and has the full power and authority under the Act to undertake the Refunding Project, to 
execute and deliver the Third Supplement to the Amended and Restated Indenture and to issue the 2003 
Bonds. 

2. The Third Supplement to the Amended and Restated Indenture has been duly 
authorized, executed and delivered by the Authority and the obligations of the Authority under the Third 
Supplement to the Amended and Restated Indenture constitute legal, valid and binding obligations of the 
Authority, enforceable against the Authority in accordance with their terms. 

3. The 2003 Bonds have been duly authorized, executed, issued and delivered by the 
Authority and are the legal, valid and binding limited obligations of the Authority, entitled to the benefit 
and security of the Indenture, and are enforceable against the Authority in accordance with their terms. 

4. The Indenture creates a valid pledge to the Trustee for the benefit of the holders of 
the 2003 Bonds of, and a valid and binding security interest in, the Pledged Revenues (as defined in the 
Indenture) which it purports to create. 

5. Under existing law, interest on the 2003 Bonds (a) is excluded from gross income 
for federal income tax purposes and (b) is not an item of tax preference within the meaning of Section 57 of 
the Code, for purposes of the alternative minimum tax imposed by Section 55 of the Code on individuals 
and corporations; however, with respect to corporations (as defined for federal income tax purposes), such 
interest and accruals are taken into account in determining adjusted current earnings for the purpose of 
computing the alternative minimum tax imposed by Section 55 of the Code on such corporations. The 
opinion set forth in the preceding sentence is subject to the condition that the Authority comply with all the 
requirements of the Code that must be satisfied subsequent to the issuance of the 2003 Bonds in order that 
interest on the 2003 Bonds be (or continue to be) excluded from gross income for federal income tax 
purposes. Failure to comply with such requirements could cause the interest on the 2003 Bonds to be 
included in gross income retroactively to the date of issuance of the 2003 Bonds. The Authority has 
covenanted in the Indenture to comply with all such requirements. We express no opinion regarding other 
federal tax consequences arising with respect to the 2003 Bonds. 

6. Under the laws of the Commonwealth as presently enacted and construed, the 
interest on the 2003 Bonds is exempt from Commonwealth personal income tax and Commonwealth 
corporate net income tax and the 2003 Bonds are exempt from personal property taxes in the 
Commonwealth; provided, however, under the laws of the Commonwealth as presently enacted and 
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construed, any profits, gains or income derived from the sale, exchange or other disposition of the 2003 
Bonds, shall be subject to state and local taxation within the Commonwealth. 

It is to be understood that the rights of the owners of the 2003 Bonds and the enforceability of the 
2003 Bonds may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting creditors' rights heretofore and hereafter enacted to the extent constitutionally applicable and that 
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases. 

This opinion is rendered solely for the benefit of the addressee hereof in connection with the initial 
issuance of the 2003 Bonds. The addressee may not rely on this opinion letter for any other purpose and 
no other person may rely on this opinion letter for any purpose without the express written consent of the 
undersigned. This opinion letter is limited to the matters set forth herein. This opinion is subject to future 
changes in applicable law and we do not undertake any obligation to update any of the opinions expressed 
in this letter. No opinion may be inferred or implied beyond the matters expressly stated herein, and our 
opinions expressed herein must be read in conjunction with the assumptions, limitations, exceptions and 
qualifications set forth herein. The law covered by the opinions expressed herein is limited to the laws of the 
Commonwealth and the federal law of the United States of America. 

A Professional Corporation 
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880 Carillon Parkway 
St. Petersburg, FL 33716 

AMBAC Assurance Corporation 
One State Street Plaza 
New York, N.Y. 10004 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 

Dear Sir/Madam: 

We are delivering to you herewith executed copies of the opinions of Bond Counsel, dated 
June 16, 2003, addressed to the original purchasers of the above-captioned bonds and hereby advise 
you that you may rely on said opinion as if it had been directed to you in the first instance. 

A Professional Corporation 
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June 16, 2003 

Raymond James & Associates, Inc. 
as Representative for the Underwriters 

Re: $165,550,000 Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), 
Series of 2003 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance and sale by the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") of $165,550,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2003 (the "2003 Bonds") pursuant to the Pennsylvania 
Intergovernmental Cooperation Authority Act for Cities of the First Class, approved June 5, 1991 
(P.L. 9, No. 6), as amended (the "Acf'), and an Amended and Restated Indenture of Trust dated 
as of December 1, 1994 (the "1994 Indenture"), between the Authority and Wachovia Bank, 
National Association (successor to Meridian Bank), as Trustee, as amended and supplemented by 
a First Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1999 
(the "First Supplemental Indenture"), by a Second Supplement to the Amended and Restated 
Indenture of Trust dated as of May 15, 1999 (the "Second Supplemental Indenture"), and by a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the 
"Third Supplement', and, together with the 1994 Indenture, the First Supplemental Indenture 
and the Second Supplemental Indenture, the "Indenture"). Capitalized terms used herein and 
not otherwise defined shall have the meanings assigned to such terms in the Third Supplemental 
Indenture. 

This opinion is being delivered pursuant to subparagraph 9( e )( vi) of the Bond Purchase 
Contract (the "Purchase Contracf') dated June 12, 2003 between Raymond James & Associates, 
Inc., as representative of the underwriters specified therein (the "Underwriters") and the 
Authority for the purchase of the 2003 Bonds, the Remarketing Agreement dated as of June 1 
between the Representative and the Authority (the "Remarketing Agreement') and the Standby 
Bond Purchase Agreement, dated as. of June 1, 2003 (the "Standby Agreement'), among 
JPMorgan Chase Bank (the "Bank"), the Authority and Wachovia Bank, National Association, 
as trustee and paying agent (the "Trustee"). In giving this opinion, we have examined such 
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federal and Pennsylvania statutes, such resolutions of the Authority and proceedings relating 
thereto, and such certifications, agreements and other documents, including the Indenture, 
specimens of the 2003 Bonds and the Official Statement dated June 12, 2003 relating to the 2003 
Bonds (the "Official Statement'), as we have deemed necessary to enable us to render the 
opinion set forth below. 

On the basis of the foregoing, and subject to the qualifications set forth herein, we are of 
the opinion, under existing law, that: 

1. Each of the Purchase Contract, the Standby Agreement and the Remarketing 
Agreement has been duly authorized, executed and delivered by the Authority and, assuming due 
authorization,· execution and delivery by the other parties thereto, is a legal, valid and binding 
agreement of the Authority enforceable in accordance with its terms, except as enforceability 
may be limited by (i) applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, 
moratorium and other similar laws or equitable principles relating to or affecting creditors' rights 
and remedies or debtors' obligations generally, (ii) general principles of equity, whether 
considered and applied in a court of law or equity, and (iii) the exercise of judicial discretion in 
appropriate cases, and except that no opinion is given regarding the enforceability of any 
indemnification provision. 

2. The Official Statement has been duly approved, executed and delivered by the 
Authority. 

3. The statements contained in the Official Statement in the sections captioned 
"Introduction" (but only the subsections captioned "Authorization to Issue the 2003 Bonds", 
"Description of the 2003 Bonds", "Sources of Payment and Security for the 2003 Bonds" and 
"Additional Bonds"), "PLAN OF FINANCE - General" ( only the third paragraph), "The 2003 
Bonds" (excluding the information under the subsections captioned "Book-Entry-Only System") 
and "SOURCES OF PAYMENT AND SECURITY FOR THE 2003 BONDS" ( only the 
subsection captioned "General", the fourth through seventh paragraphs under the Subsection 

. captioned "Authority Tax", the subsection captioned "Debt Service Reserve Fund", the 
subsection captioned "Additional Bonds", the subsection captioned "Certain Remedies of 
Bondholders" and the subsection captioned "Limitation of Remedies") and in Appendix C -
"DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE", insofar as such statements summarize provisions of the Act, the Indenture 
and the 2003 Bonds, are fair and accurate summaries of such provisions. The statements 
contained in the Official Statement in the section captioned "TAX EXEMPTION'' are accurate 
summaries of the opinions of Bond Counsel as to such matters. 

4. The 2003 Bonds are not required to be registered under the Securities Act of 
1933, as amended, and the Indenture is not required to be qualified under the Trust Indenture Act 
of 1939, as amended. 
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5. Without having undertaken to determine independently the accuracy or 
completeness of, or to verify the information with respect to matters described in the Official 
Statement, and based solely on our reading of the Official Statement and on discussions with 
representatives of the Authority and its counsel, other members of the working group and your 
representatives with respect to the Official Statement in our role as Bond Counsel, nothing has 
come to our attention which would lead us to believe that, as of the date of Closing, the Official 
Statement ( except for (i) any financial, economic, market and statistical data and projections 
included or referred to therein, (ii) Appendix A thereto, (iii) any other information in the Official 
Statement concerning the City and DTC and (iv) any information concerning the Bond Insurer, 
the Policy, the Liquidity Facility and the Liquidity Provider, as to which no opinion is made) 
contains an untrue statement of a material fact or omits to state a material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not misleading. 
We note that we are not experts within the meaning of the Securities Act of 1933 with respect to 
the financial statements or schedules or the other financial, economic, market and statistical data 
and projections included or incorporated by reference in the Official Statement. 

This opinion is rendered solely for the benefit of the addressee hereof in connection with 
the initial issuance of the 2003 Bonds. The addressee may not rely on this opinion letter for any 
other purpose and no other person may rely on this opinion letter for any purpose without the 
express written consent of the undersigned. This opinion letter is limited to the matters set forth 
herein. This opinion is given as of its date and we do not undertake any obligation to update any 
of the opinions expressed in this letter. No opinion may be inferred or implied beyond the 
matters expressly stated herein, and our opinions expressed herein must be read in conjunction 
with the assumptions, limitations, exceptions and qualifications set forth herein. The law covered 
by the opinions expressed herein is limited to the laws of the Commonwealth of Pennsylvania 
and the federal law of the United States of America. 

Very truly yours, 

KLETT ROONEY LIEBER & SCHORLING 
A Professional Corporation 
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Schedule A Hereto 

June 16, 2003 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 

Ladies and Gentlemen: 

We have acted as counsel to JPMorgan Chase Bank (the "Bank") in connection 
with the execution and delivery by the Bank of a Standby Bond Purchase Agreement, 
dated as of June 1, 2003 (the "Standby Agreement"), among the Bank, the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") and Wachovia Bank, National 
Association, as trustee and paying agent (the "Trustee"), relating to the Special Tax 
Revenue Refunding Bonds referenced above (the "Bonds"), and a Confirming 
Agreement, dated as of June 1, 2003 (the "Confirming Agreement"), between the Bank 
and the Trustee. 

As such counsel, we have reviewed the Standby Agreement and the Confirming 
Agreement and have also examined the originals, or copies identified to our satisfaction, 
of such corporate records of the Bank and such other documents, agreements and 
instruments as we have deemed necessary as a basis for the opinions hereinafter 
expressed.· 

Our opinions expressed below are limited to the law of the State of New York and 
the federal law of the United States of America, and we do not express any opinion herein 
concerning any other law. Further, we express no opinion herein as to the applicability of, 
or any party's compliance with, the federal securities laws or any state securities or "blue 
sky" laws. 

As to questions of fact material to the opinions expressed below, we have, when 
relevant facts were not independently established by us, examined and relied upon 
certificates of the Bank or of public officials. 

Based upon and subject to the foregoing, we are of the opinion that: 

1. The Bank is duly licensed by the Superintendent of Banks of the State of 
New York to operate as a banking corporation in the State of New York and is qualified to 
do business in the Commonwealth of Pennsylvania. 

ATLANTA • HOUSTON • LONDON • NEW YORK • WASHINGTON, D.C. 
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2. The execution, delivery and performance by the Bank of the Standby 
Agreement and the Confirming Agreement do not contravene any law, rule or regulation 
of the State of New York or the laws of the United States. 

3. The Standby Agreement has been duly executed and delivered by the Bank 
and constitutes the legal, valid and binding obligation of the Bank enforceable against the 
Bank in accordance with its terms, except as such enforcement may be limited by 
(a) applicable composition, receivership, conservatorship, insolvency, bankruptcy, 
reorganization, moratorium, liquidation, readjustment of debt or similar laws affecting the 
enforcement of the rights of creditors generally, and (b) general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at 
law). 

4. The Confirming Agreement has been duly executed and delivered by the 
Bank and constitutes the legal, valid and binding obligation of the Bank enforceable 
against the Bank in accordance with its terms, except as such enforcement may be limited 
by (a) applicable composition, receivership, conservatorship, insolvency, bankruptcy, 
reorganization, moratorium, liquidation, readjustment of debt or similar laws affecting the 
enforcement of the rights of creditors generally as such laws may be applied in the event 
of any composition, receivership, conservatorship, insolvency, bankruptcy, 
reorganization, moratorium, liquidation, readjustment of debt or other similar proceeding 
relating to the Bank or its assets, and (b) general principles of equity (regardless of 
whether such enforceability is considered in a proceeding in equity or at law). 

The opinions expressed herein are rendered solely for your benefit and may not be 
relied upon or used by any other person without our prior written consent. 

Very truly yours, 

DAB:jc 
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JPMorgan Chase Bank 
New York, New York 

Pennsylvania Intergovernmental Cooperation Authority 
Philadelphia, Pennsylvania 

Ambac Assurance Corporation 
New York, New York 

Wachovia Bank, National Association 
as Trustee 

Philadelphia, Pennsylvania 

Raymond James & Associates, Inc., 
as representative of the Underwriters 

St. Petersburg, Florida 

Moody's Investors Service 
New York, New York 

Standard & Poor's Ratings Services, 
a Division of The McGraw-Hill Companies, Inc. 

New York, New York 

Fitch, Inc. 
New York, New York 



Option on Interest Rate Swap Transaction Agreement 

[See Exhibit C to Certificate of Bond Pricing Committee, attached as Exhibit F to 
Secretary Certificate of Authority, Item C-4] 



IDENTIFICATION OF ANTICIPATORY HEDGE FOR TAX-EXEMPT BOND ISSUE 

The following Floating to Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption 
Agreement (the "Contract") is hereby identified on the records of the issuer of the Hedged Bonds: 

1. The parties reasonably expect that the Hedged Bonds will be variable rate bonds as follows: 

Bond Issuer: Pennsylvania Intergovernmental Cooperation Authority 

Purpose of the issue: Current refunding of Bond Issuer's special tax revenue bonds, series of 
1993A 

Issue price: $163,185,000 

Maturity: June 15, 2022 (approx) 

Date of issuance: June 15, 2003 (approx) 

Manner in which interest is expected to be computed: remarketing rate for tender option bonds 
at weekly or other short-term tender periods. 

Applicable section of the regulations: § l.148-4(h)(5)(iii) (anticipatory hedge contracts not 
expected to be terminated substantially contemporaneously with the issue date of hedged bond). 

2. The Contract will grant the Hedge Provider an option which, if exercised, will modify the Bond 
Issuer's risk with respect to the variable interest rate on the Hedged Bonds, by providing for the Bond 
Issuer to make fixed rate payments to the Hedge Provider in exchange for variable rate payments by the 
Hedge Provider that will closely correspond to (and offset the Bond Issuer's risk on) the interest rate 
payments on the variable rate Hedged Bonds. Payments under the Contract, if the option is exercised, 

_ will begin on the date of issuance of the Hedged Bonds and will continue until the maturity of the 
Hedged Bonds. 

3. The parties to the Contract are unrelated and are the Bond Issuer and the following Hedge 
Provider: JP Morgan Chase Bank. 

4. The source of the payments by the Bond Issuer will be special tax revenues, similarly to the 
payments of debt service on the Hedged Bonds. 

5. The parties are entering the Contract today. 

6. This identification will be maintained in the permanent records for the Hedged Bonds. The 
existence of the Contract will be noted on Form 8038-G relating to the Hedged Bonds. 

Date: December 6, 2001 

DC_DOCS_A #1085377 v2 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: -~~......-+-pJ-~-1t--.. --
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FAX: 215-864-8999 
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December 7, 2001 

Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

ATTN: Joe Vignola 

Re: 1993A and 1996 Special Tax Revenue Bonds 
"Swaption" Agreements 

Ladies and gentlemen: 

BALTIMORE, MO 

CA.MOEN. NJ 

OENVE:R. CO 

SAL'T' LAKE CITY. UT 

VOORHEES.NJ 

WASHINGTON, DC 

You have asked our opinion with respect to certain Federal tax matters concerning two 
Floating to Fixed (Synthetic Fixed) Forward St-arting Interest Rate Swaption Agreements 
( .. swaptions") that you propose to enter today with JP Morgan Chase Bank as provider. 

The swaptions are option agreements that grant the•.provider an option to enter into an 
interest rate swap contract with the Authority on the dates that its outstanding 1993A and 1996 
issues of special tax revenue bonds are redeemable. The swap contracts would provide for the 
Authority to make fixed rate payments at the same interest rate as the rate on the outstanding 
bonds and receive floating rate payments at a rate based on a short-term market index. The 
purchaser of an option will pay the Authority a nonrefundable cash fee (the "swaption fee .. ) as 
the purchase price of the option. There will be no other payments other than the regular fixed and 
floating rate payments under the swap contract if the option is exercised. 

The 1993A and 1996 bonds were issued as tax-exempt, fixed rate bonds in l 993 and 
I 

1996 respectively. The interest rates on both of these issues are higher than current fixed rates m 
the tax-exempt market, making a refunding generally desirable. However, the 1993A and 1996 
bonds were in both cases issued in "advance refundings" of earlier issues. An advance refunding 
is characterized by the fact that the refunded bonds are not redeemed until at least 90 days after 
the issuance of the refunding bonds. Under the Internal Revenue Code an advance refunding 
issue, such as the 1993A or 1996 bonds, cannot itselfbe advance refunded. Use of the swaption 
plan as proposed in the present case will allow the Authority to capture the present value of 
current interest rates (through the receipt of the swaption fees) while deferring the issuance of the 
refunding bonds tmtil the redemption dates of the 1993A and 1996 bonds, so that the refunding 
will not be an advance refunding. The payments under the swap contracts will have the effect of 
giving the Authority a net fixed rate burden at the fixed rate in the swap contracts, which is 
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equivalent to the rates on the outstanding bonds, in a refunding transaction in which the 
Authority would issue floating rate reftmding bonds on or shortly prior to the redemption dates 
for the outstanding bond issues and use the proceeds of the refunding bonds to redeem those 
issues. 

The swaption fees will be held in a special escrow from which disbursements will be 
permitted either to the account of the City of Philadelphia or for application to any termination 
fee due to the counterparty in the event that the Authority determines to terminate the swaption 
pursuant to its termination provisions. These provisions permit a termination at the election of 
the Authority, generally on payment of a temrination fee based on the value of the agreement to 
the counterparty. 

The swaprions were sold pursuant to a competitive bidding process managed by a broker 
with substantial experience in placing derivative financial products for issuers of tax-exempt 
bonds. Bidders were asked to bid a specific amount of swaption fee for each swaption. with the 
winning bid being the bid for each swaption with the largest swaption fee. The bid specification 
provided the terms for the fixed rate leg of the swap and the index basis for the .floating leg, and 
bidders were required to bid on these terms without adjusting them. The winning provider is 
paying a fee to the broker. 

The Treaswy regulations on tax-exempt bond issues provide generally that a bond issuer 
may enter into a "qualified hedge" in order to modify its risk of interest rate changes with respect 
to a bond issue (Treas. Reg. § • l. l 48-4(h)). The regulations state that a qualified hedge may be 
an interest rate swap, a forward contract, or an option, among other arrangements. If a bond 
issuer elects to "identify" a qualified hedge to a bond issue, the general rule under the regulations 
is that yield on the bonds is determinable by including the net payments by or to the bond issuer 
under the qualified hedge. If the hedged bonds are issued with floating rate payments that 
"closely correspond" to the payments received by the bond issuer under a swap contract with a 
maturity equal to entire term of the issue, the yield calculation can be based solely on the fixed 
rate payments by the bond issuer, disregarding any small differences between the two floating 
rate streams of payments received wider the swap contract and debt service paid on the bonds. In 
the present case the Authority will make the relevant identification of the swaptions to the 
refunding bonds by executing an identification certificate with respect to each issue of refunding 
bonds within three days of the present date as provided by the identification regulations. It will 
be able to detennine at the time that the hedged refunding bonds are issued whether to use the 
general yield calculation method or the special method for •'closely corresponding" payment 
streams. 

The regulations provide that a qualified hedge may not contain a "significant investment 
element'' (Treas. Reg. § 1. l 48-4(h}(2}(ii}}. A significant investment element is present if a 
significant portion of any payment by one party relates to a conditional or unconditional 
obligation by the other party to make a payment on a different date. Examples given in the 
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relations are an "off-market" swap contract (which could arise if the fixed rate payments are 
above a market level for comparable swap contracts and this fact is compensated for by having 
the party who receives the fixed rate payments pay an initial premium to the countetparty) or an 
interest rate cap requiring the bond issuer's premium to be paid in a single, up-front payment 

The regulations provide specifically for the case in which the provider of a qualified 
hedge makes a single payment to the bond issuer in connection with the acquisition of a contract, 
such as a payment for an off-market swap. The regulations provide that in this case, the issuer 
may segregate the contract into a portion that is a qualified hedge and a portion that is not a 
qualified hedge, provided that the hedge provider's payment to the issuer and the issuer's 
payments under the contract in excess of those that it would make if the contract bore rates equal 
to the on-market rates for the contract are separately identified in a cenification of the hedge 
provider (Treas. Reg. § l.148-4(h)(2)(i)(C)). 

The regulations provide specifically that a qualified hedge may be entered in advance of 
the hedged bonds. For this purpose, the regulations require the bond issuer to state, in its 
identification of the qualified hedge, whether it does or does not expect the contract to be closed 
substantially contemporaneously with the issuance of the hedged bond. In the case of contracts 
that are expected to be closed at the bond issuance, all payments made or received under the 
contract including any termination payment are taken into account in determining the yield on 
the bonds. In the case of contracts that are not expected to be closed at the bond issuance, the 
regulations are generally similar. except that payments by the issuer in advance of the bond 
issuance date are not taken into account. If the contract is in fact terminated in connection with 
the issuance of the bonds. payments by or to the issuer are taken into account in detenn.ining the 
yield and as an adjustment to the bond proceeds for pUiposes of the arbitrage bond rules on 
investment of bond proceeds (Treas. Reg.§ l.148-4(h)(S)(iii)). In the present case, the Authority 
is identifying the swaptions as contracts that are not expected to be closed substantially 
contemporaneously with the issuance of the hedged refimding bonds. since it expects to make 
and receive payments on the contracts over the life of the bonds. 

The regulations do not deal specifically with options to enter swap contracts. In this 
situation, by analogy the regulations cited above, we believe the option element of the swaption 
is properly severable analytically from the swap contract. with the swaption fee being allocable 
to the option rather than the swap contract. On this basis we have concluded that: 

l. The swap ti on fees are proceeds of the sale of options to enter swap contracts and 
therefore do not constitute proceeds of either the outstanding bonds or any bonds that may be 
issued to re.fund them. As with any other amount, regardless of its source. the swaption fees may 
be treated as replacement proceeds under Treas. Reg.§ 1.148-1 if they are pledged or expected 
directly or indirectly to be used to pay debt service on bonds. The fee paid to the broker by the 
provider docs not constitute yield to the Authority with respect to the 1993A and 1996 bonds or 
the refunding bonds. 
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2. The swap contracts covered by the swaptions will constitute qualified hedges such 
that the payments under the swap contracts will be properly taken into account in determining 
the yield on the refunding bonds. 

3. The swaption fees, as proceeds of the sale of options, are not payments on 
qualified hedges and do not have to be included in detennining the yield on the refunding bonds. 

Very truly yours, 

FLB/b/ktf 
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Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

ATTN: Joe Vignola 

Re: 1993A and 1996 Special Tax Revenue Bonds 
"Swaption" Agreements 

Ladies and gentlemen: 

BALTIMORE, MO 

CA.MOEN. NJ 

OENVE:R. CO 

SAL'T' LAKE CITY. UT 

VOORHEES.NJ 

WASHINGTON, DC 

You have asked our opinion with respect to certain Federal tax matters concerning two 
Floating to Fixed (Synthetic Fixed) Forward St-arting Interest Rate Swaption Agreements 
( .. swaptions") that you propose to enter today with JP Morgan Chase Bank as provider. 

The swaptions are option agreements that grant the•.provider an option to enter into an 
interest rate swap contract with the Authority on the dates that its outstanding 1993A and 1996 
issues of special tax revenue bonds are redeemable. The swap contracts would provide for the 
Authority to make fixed rate payments at the same interest rate as the rate on the outstanding 
bonds and receive floating rate payments at a rate based on a short-term market index. The 
purchaser of an option will pay the Authority a nonrefundable cash fee (the "swaption fee .. ) as 
the purchase price of the option. There will be no other payments other than the regular fixed and 
floating rate payments under the swap contract if the option is exercised. 

The 1993A and 1996 bonds were issued as tax-exempt, fixed rate bonds in l 993 and 
I 

1996 respectively. The interest rates on both of these issues are higher than current fixed rates m 
the tax-exempt market, making a refunding generally desirable. However, the 1993A and 1996 
bonds were in both cases issued in "advance refundings" of earlier issues. An advance refunding 
is characterized by the fact that the refunded bonds are not redeemed until at least 90 days after 
the issuance of the refunding bonds. Under the Internal Revenue Code an advance refunding 
issue, such as the 1993A or 1996 bonds, cannot itselfbe advance refunded. Use of the swaption 
plan as proposed in the present case will allow the Authority to capture the present value of 
current interest rates (through the receipt of the swaption fees) while deferring the issuance of the 
refunding bonds tmtil the redemption dates of the 1993A and 1996 bonds, so that the refunding 
will not be an advance refunding. The payments under the swap contracts will have the effect of 
giving the Authority a net fixed rate burden at the fixed rate in the swap contracts, which is 
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equivalent to the rates on the outstanding bonds, in a refunding transaction in which the 
Authority would issue floating rate reftmding bonds on or shortly prior to the redemption dates 
for the outstanding bond issues and use the proceeds of the refunding bonds to redeem those 
issues. 

The swaption fees will be held in a special escrow from which disbursements will be 
permitted either to the account of the City of Philadelphia or for application to any termination 
fee due to the counterparty in the event that the Authority determines to terminate the swaption 
pursuant to its termination provisions. These provisions permit a termination at the election of 
the Authority, generally on payment of a temrination fee based on the value of the agreement to 
the counterparty. 

The swaprions were sold pursuant to a competitive bidding process managed by a broker 
with substantial experience in placing derivative financial products for issuers of tax-exempt 
bonds. Bidders were asked to bid a specific amount of swaption fee for each swaption. with the 
winning bid being the bid for each swaption with the largest swaption fee. The bid specification 
provided the terms for the fixed rate leg of the swap and the index basis for the .floating leg, and 
bidders were required to bid on these terms without adjusting them. The winning provider is 
paying a fee to the broker. 

The Treaswy regulations on tax-exempt bond issues provide generally that a bond issuer 
may enter into a "qualified hedge" in order to modify its risk of interest rate changes with respect 
to a bond issue (Treas. Reg. § • l. l 48-4(h)). The regulations state that a qualified hedge may be 
an interest rate swap, a forward contract, or an option, among other arrangements. If a bond 
issuer elects to "identify" a qualified hedge to a bond issue, the general rule under the regulations 
is that yield on the bonds is determinable by including the net payments by or to the bond issuer 
under the qualified hedge. If the hedged bonds are issued with floating rate payments that 
"closely correspond" to the payments received by the bond issuer under a swap contract with a 
maturity equal to entire term of the issue, the yield calculation can be based solely on the fixed 
rate payments by the bond issuer, disregarding any small differences between the two floating 
rate streams of payments received wider the swap contract and debt service paid on the bonds. In 
the present case the Authority will make the relevant identification of the swaptions to the 
refunding bonds by executing an identification certificate with respect to each issue of refunding 
bonds within three days of the present date as provided by the identification regulations. It will 
be able to detennine at the time that the hedged refunding bonds are issued whether to use the 
general yield calculation method or the special method for •'closely corresponding" payment 
streams. 

The regulations provide that a qualified hedge may not contain a "significant investment 
element'' (Treas. Reg. § 1. l 48-4(h}(2}(ii}}. A significant investment element is present if a 
significant portion of any payment by one party relates to a conditional or unconditional 
obligation by the other party to make a payment on a different date. Examples given in the 
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relations are an "off-market" swap contract (which could arise if the fixed rate payments are 
above a market level for comparable swap contracts and this fact is compensated for by having 
the party who receives the fixed rate payments pay an initial premium to the countetparty) or an 
interest rate cap requiring the bond issuer's premium to be paid in a single, up-front payment 

The regulations provide specifically for the case in which the provider of a qualified 
hedge makes a single payment to the bond issuer in connection with the acquisition of a contract, 
such as a payment for an off-market swap. The regulations provide that in this case, the issuer 
may segregate the contract into a portion that is a qualified hedge and a portion that is not a 
qualified hedge, provided that the hedge provider's payment to the issuer and the issuer's 
payments under the contract in excess of those that it would make if the contract bore rates equal 
to the on-market rates for the contract are separately identified in a cenification of the hedge 
provider (Treas. Reg. § l.148-4(h)(2)(i)(C)). 

The regulations provide specifically that a qualified hedge may be entered in advance of 
the hedged bonds. For this purpose, the regulations require the bond issuer to state, in its 
identification of the qualified hedge, whether it does or does not expect the contract to be closed 
substantially contemporaneously with the issuance of the hedged bond. In the case of contracts 
that are expected to be closed at the bond issuance, all payments made or received under the 
contract including any termination payment are taken into account in determining the yield on 
the bonds. In the case of contracts that are not expected to be closed at the bond issuance, the 
regulations are generally similar. except that payments by the issuer in advance of the bond 
issuance date are not taken into account. If the contract is in fact terminated in connection with 
the issuance of the bonds. payments by or to the issuer are taken into account in detenn.ining the 
yield and as an adjustment to the bond proceeds for pUiposes of the arbitrage bond rules on 
investment of bond proceeds (Treas. Reg.§ l.148-4(h)(S)(iii)). In the present case, the Authority 
is identifying the swaptions as contracts that are not expected to be closed substantially 
contemporaneously with the issuance of the hedged refimding bonds. since it expects to make 
and receive payments on the contracts over the life of the bonds. 

The regulations do not deal specifically with options to enter swap contracts. In this 
situation, by analogy the regulations cited above, we believe the option element of the swaption 
is properly severable analytically from the swap contract. with the swaption fee being allocable 
to the option rather than the swap contract. On this basis we have concluded that: 

l. The swap ti on fees are proceeds of the sale of options to enter swap contracts and 
therefore do not constitute proceeds of either the outstanding bonds or any bonds that may be 
issued to re.fund them. As with any other amount, regardless of its source. the swaption fees may 
be treated as replacement proceeds under Treas. Reg.§ 1.148-1 if they are pledged or expected 
directly or indirectly to be used to pay debt service on bonds. The fee paid to the broker by the 
provider docs not constitute yield to the Authority with respect to the 1993A and 1996 bonds or 
the refunding bonds. 
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2. The swap contracts covered by the swaptions will constitute qualified hedges such 
that the payments under the swap contracts will be properly taken into account in determining 
the yield on the refunding bonds. 

3. The swaption fees, as proceeds of the sale of options, are not payments on 
qualified hedges and do not have to be included in detennining the yield on the refunding bonds. 

Very truly yours, 

FLB/b/ktf 
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INTEGRATION CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 16, 2003. Bids were submitted on 
November 16, 2001. The winning bidder was JP Morgan Chase Bank ("Morgan"), which 
offered a cash payment of $10,720,000. The option was granted in the form of a Floating to 
Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption Agreement (the "Swaption 
Agreement") which was entered by the Authority and Morgan on December 6, 2001, at which 
time Morgan paid the Authority $10,720,000 in accordance with its bid. Investment Management 
Advisory Group, Inc. served as bidding agent. 

Morgan has exercised its option, and therefore Morgan and the Authority are 
entering an interest rate swap contract dated today under which Morgan will make floating rate 
payments to the Authority at an index rate equal to 67% of the "1 Month LIBOR Index", and the 
Authority will make fixed rate payments to Morgan at rates provided for in the Swaption 
Agreement The fixed rates in the Swaption Agreement correspond to the interest rates on certain 
fixed rate bonds issued by the Authority in 1993, which will be redeemed today with the 
proceeds of floating rate refunding bonds in a current refunding. The refunding bonds will be 
weekly tender floating rate bonds insured by Ambac Assurance Corporation. 

The Authority has requested this Certificate to assist it in determining the yield on 
the same maturities, assuming the refunding bonds for federal tax purposes under section 148 of 
the Internal Revenue Code. 

Certification. We believe, based on historic data, that the rate setting methodology 
used to compute payments on the refunding bonds is substantially the same as the index formula 
to be used to compute floating rate payments pursuant to the Swaption Agreement. In addition, 
the floating rate payments under the Swaption Agreement are reasonably expected to be 
substantially the same as the floating rate payments on the refunding bonds throughout the term 
of the Swaption Agreement so long as the refunding bonds are in the weekly tender mode, and 
assuming that there will be no material changes in the credit of the refunding bonds, or the 
federal marginal tax rate. 

Dated as of: June 16, 2003 
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INVESTMENT MANAGEMENT ADVISORY 
GROUP,INC. 
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David J. Eckhart, Managing Direcor 



LAW OFFICES 

BALLARD SPAHR ANDREWS & INGERSOLL, LLP 

601 13TH STREET, N.W., SUITE 1000 SOUTH 

WASHINGTON, D.C. 20005-3807 

202-661-2200 

FAX: 202-661-2299 

LAWYERS@BALLARDSPAHR.COM 

Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

City of Philadelphia 
Municipal Services Building, Room 1330 
• 140 I JFK Boulevard 
Philadelphia, PA 19102 
ATTN: Janice Davis, Director of Finance 

June 16, 2003 

PHILADELPHIA, PA 

BAL Tl MORE, MD 

CAMDEN, NJ 

DENVER, CO 

SALT LAKE CITY, UT 

VOORHEES, NJ 

Re: $165,895,000 aggregate face amount Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program) Series of2003 

Ladies and Gentlemen: 

You have asked our advice with respect to the calculation of the yield on the 
above bonds (the "Refunding Bonds") under section 148 of the Internal Revenue Code of 
1986(the "Code"). The Refunding Bonds will be issued today by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority"). The Authority will use the proceeds 
of the Refunding Bonds in a current refunding of certain outstanding revenue bonds issued by 
the Authority in 1993 (the "1993 Bonds"). The transaction is occurring pursuant to a '"Swaption 
Agreement" entered into in 2001 as described below. 

In November 2001 the Authority solicited cash bids from potential purchasers of 
an option to enter an interest rate swap contract with the Authority on June 16, 2003. Bids were 
submitted on November 16, 2001. The winning bidder was JPMorgan Chase Bank 
("JPMorgan"), which offered a cash payment of $10,720,000. The option was granted in the 
form of a Floating to Fixed (Synthetic Fixed) Forward Starting Interest Rate Swaption 
Agreement (the "Swaption Agreement"), which was entered into by the Authority and JPMorgan 
on December 6, 2001, at which time JPMorgan paid the Authority $10,720,000 in accordance 
with its bid. Investment Management Advisory Group, Inc. ("Image") served as bidding agent. 

The Authority "identified" the Swaption Agreement to the Refunding Bonds 
within three days of entering the Swaption Agreement. In doing so the Authority acted under 
Treas. Reg. § l. l 48-4(h)(2)(viii) and l. l 48-4(h)(5)(iv), which provide generally that payments 
by or to a bond issuer pursuant to a "qualified hedge" that is identified to a bond issue on the 
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records of the issuer can be taken into account in determining the yield on the bonds. An interest 
rate swap is specifically indicated as a contract that may be a qualified hedge. 

JPMorgan has exercised its option, and, therefore, an interest rate swap 
transaction (the "Swap Agreement") will become effective today, pursuant to which JPMorgan 
will make floating rate payments to the Authority at a rate equal to 67% of the "1 Month LIBOR 
Index", and the Authority will make fixed rate payments to JPMorgan at rates provided for in the 
Swap Agreement. The fixed rates payable pursuant to the Swap Agreement correspond to the 
interest rates on certain fixed rate bonds issued by the Authority in 1993 (the "Prior Bonds"), 
which will be refunded with the proceeds of the Refunding Bonds in a current refunding. 

The Refunding Bonds will be issued in an amount sufficient to redeem the Prior 
Bonds at a redemption price equal to their principal amount and to pay the costs of issuance of 
the Refunding Bonds. The Refunding Bonds will be weekly tender floating rate bonds with 
monthly payments. The Refunding Bonds will be insured by Ambac Assurance Corporation and 
supported as to liquidity by an agreement with JP Morgan. 

Floating rate payments under the Swap Agreement will be determined on the 
basis of weekly reset dates with monthly payments on the same day as the payments of interest 
on the Refunding Bonds. Fixed rate payments under the Swap Agreement will be made semi
annually. The notional principal amount and amortization schedule of the Swap Agreement 
match the principal amount and amortization schedule of the Prior Bonds and correspond to the 
principal amount and amortization schedule of the Refunding Bonds except to the extent of the 
increase in principal amount of the Refunding Bonds on account of the costs of issuance. 

JPMorgan has certified that in their best estimate, in light of the passage of time, 
4.34% would have been the fixed rate that would have been on-market (i.e. not involving any 
upfront payment or premium) for a forward starting interest rate swap contract priced on 
November 16, 2001 (and entered December 6, 2001), if the contract had been mutually binding, 
rather than becoming effective at the option of JPMorgan, and assuming that all other terms were 
as provided in the Swap Agreement. This certification was made under Treas. Reg. § l .141-
4(h)(2)(i)(C), which provides that if a hedge provider makes a single payment to the bond issuer, 
the issuer may treat a portion of the contract as a hedge provided that the hedge provider's 
payment to the issuer and the issuer's payment under the contract in excess of those that it would 
make if the contract bore rates equal to the on-market rates for the contract are separately 
identified in a certification of the hedge provider, and the identified payments are not treated as 
payments on the hedge. 

Image has certified that, based on historic data, the rate setting methodology used 
to compute payments on the refunding bonds is substantially the same as the index formula to be 
used to compute floating rate payments pursuant to the Swaption Agreement. In addition, the 
floating rate payments under the Swaption Agreement are reasonably expected to be 
substantially the same as the floating rate payments on the refunding bonds throughout the term 
of the Swaption Agreement so long as the refunding bonds are in the weekly tender mode, and 
assuming that there will be no material changes in the credit of the refunding bonds, or the 
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federal marginal tax rate. This certification is relevant to Treas. Reg.§ l.148-4(h)(2)(v) and 
Treas. Reg.§ l.148-4(h)(4). 

Treas. Reg. § l .148-4(h)(2)(v) provides that in order for an interest rate swap to 
constitute a qualified hedge, it must be "interest-based," meaning that as a result of treating all 
payments on and receipts from the contract as additional payments on and receipts from the 
hedged bond, the resulting bond must be substantially similar to either a fixed rate bond or 
certain forms of variable rate instrument described in the regulations. The regulation provides 
that differences that would not prevent the resulting bond from being substantially similar to a 
fixed rate bond include a difference between the index used to compute payments on the hedged 
bond and the index used to compute payments on the hedge where one index is substantially 
same, but not identical to the other. Treatment of a hedge as a qualified hedge under this rule 
means that all payments made or received under the hedge are treated as made or received with 
respect to the hedged bonds, similarly to interest. The hedged bonds are treated as variable yield 
bonds for purposes of yield calculations. 

Treas. Reg. § l .148-4(h)( 4) provides that bonds hedged by a qualified hedge are 
treated as fixed yield bonds paying a fixed interest rate if (A) the term of the hedge is equal to the 
entire period during which the hedged bonds bear interest at variable interest rates, and the issuer 
does not reasonably expect that the hedge will be terminated before the end of that period, (B) 
payments to be received under the hedge correspond closely in time to the hedged portion of 
payments on the hedged bonds, and (C) taking into account all payments made and received 
under the hedge and all payments on the hedged bonds, the issuer's aggregate payments are fixed 
and determinable as of a date not later than 15 days after the issue date of the hedged bonds. The 
regulation provides that payments are treated as fixed if the payments on the bonds are based on 
one interest rate, payments on the hedge are based on a second interest rate that is substantially 
the same as, but not identical to the first interest rate, and payments on the bonds would be fixed 
if the two rates were identical. The regulation provides that rates are treated as substantially the 
same if they are reasonably expected to be substantially the same throughout the term of the 
hedge, giving the example that an objective 30-day tax-exempt variable rate index or other 
objective index may be substantially the same as an issuer's individual 30-day interest rate. 

Hedged bonds treated as fixed yield bonds under Treas. Reg. § l. l 48-4(h)( 4) are 
treated for purposes of yield calculation has having floating rate interest payments that are 
exactly equal to the floating rate payments on the hedge, so that the two variable rate streams 
cancel each other out. The result is that the yield on the bonds is equal to the fixed rate payments 
on the hedge. 

The Authority has advised us that it has no expectation to change the interest rate 
mode of the Refunding Bonds from a weekly mode to some other mode or to terminate the Swap 
Agreement while the Refunding Bonds bear interest in the weekly mode. 

The regulations on qualified hedges are in addition to Treas. Reg. § l. l 48-4(g), 
which allows issuers to take the cost of qualified guarantees into account in calculating bond 
yield. 
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In consideration of the foregoing, we are of the opinion that the Swap Agreement 
is properly integrated with the Refunding Bonds on a fixed yield basis under Treas. Reg. 
§ l .148-4(h)( 4 ), with a yield calculation based on the fixed rate payments on the Swap 
Agreement to the extent not in excess of the on-market rate certified by JPMorgan and with 
appropriate adjustment for the excess of the amount of Refunding Bonds over the notional 
principal amount of the Swap Agreement. Qualified guarantee fees paid with respect to the 
Refunding Bonds may be taken into account in the manner provided in the applicable 
regulations. 

We assume that consistently with this advice, the Authority will report the 
Refunding Bonds on a timely filed Form 8038-G as fixed yield bonds with an identified qualified 
hedge. 

Very truly yours, 
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BALLARD SPAHR ANDREWS & INGERSOLL, LLP 
601 13TH STREET. N.W .. SUITE 1000 SOUTH 

WASHINGTON, D.C. 20005-3807 

202-661-2200 

FAX: 202-661-2299 

LAWYERS@BALLARDSPAHR.COM 

Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

City of Philadelphia 
Municipal Services Building, Room 1330 
1401 JFK Boulevard 
Philadelphia, PA 19102 
ATTN: Janice Davis, Director of Finance 

June 16, 2003 

PHILADELPHIA, PA 

BAL Tl MORE, MD 

CAMDEN, NJ 

DENVER,C0 

SALT LAKE CITY, UT 

VOORHEES, NJ 

Re: $165,550,000 aggregate face amount Special Tax Revenue Refunding 
Bonds {City of Philadelphia Funding Program) Series of 2003 

Ladies and Gentlemen: 

By letter of June 16, 2003, we advised you as to certain tax consequences of a 
"Swaption Agreement" entered into on December 6, 2001, by the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority") and JPMorgan Chase Bank 
("JPMorgan") as relates to calculation of yield on the above issue of bonds (the "Refunding 
Bonds") issued June 16, 2003. 

The Authority and JPMorgan also entered a Basis Cap with a trade date of June 6, 
2003, confirmed by Letter Agreement dated June 9, 2003 (the "Basis Cap"). The Basis Cap 
provides for the Authority to receive fixed payments beginning June 15, 2003, equal to 40 basis 
points (0.40%) times the notional principal amounts in the Swaption Agreement and to make 
floating rate payments beginning June 15, 2005, in an amount based on the extent to which the 
ratio of the BMA Municipal Swap Index to the 1 Month LIBOR Index exceeds 70%. 

You have advised us, in accordance with our recommendation, that the Basis Cap 
will not be identified to the Refunding Bonds and that payments under Basis Cap will not be 
taken into account in calculating the yield on the Refunding Bonds. 
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Accordingly, the Basis Cap does not affect the conclusions expressed in our letter 
of June 16 relating to the calculation of yield on the Refunding Bonds. 

Very truly yours, 
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DRUCKER.& SCACCETTI, P.C. 
r,ertified Public Accountants/Business Advisors 1845 Walnut Street, 14th Floor 

Philadelphia, PA 19103-4791 
Telephone 215-665-3960 

Facsimile 215-665-3980 

Pennsylvania Intergovernmental 
Cooperation Authority 
Philadelphia, PA 

Klett Rooney Lieber & Schorling 
Philadelphia, PA 

The City of Philadelphia, Pennsylvania 
Philadelphia, PA 

Raymond J runes & Associates 
St. Petersburg, FL 

Reed Smith LLP 
Philadelphia, PA 

Blank Rome LLP 
Philadelphia, PA 

RE: $165,550,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program) Series of 2003 

We have completed our engagement to verify the mathematical accuracy 
of computations hereinafter described relating to the savings resulting from the exercise 
of an interest rate swap transaction ("l 993A Bonds Swaption") as part of the current 
refunding of the Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Bonds (City of Philadelphia Funding Progrrun) Series of 1993A ("Refunded 
Bonds") issued by the Pennsylvania Intergovernmental Cooperation Authority 
("Authority") as summarized below: 

Refunded Bonds - Original Issue 

$178,675,000 Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Bonds (City of Philadelphia 
Funding Progrrun) Series of 1993A 

Amount Refunded 

$163,185,000 

OUR UNDERSTANDING OF THE TRANSACTION 

Our verification was performed solely on the basis of the accompanying 
schedules and computations provided by Raymond Jrunes·& Associates ("Underwriter"), 
the factual assumptions contained or implicit therein and pages from the Official 
Statement for the Refunded Bonds. The Underwriter also provided us the Official 
Statement for the 2003 Bonds ("Official Statement") and a copy of the 1993A Bonds 
Swaption Master Agreement ("Agreement") which we assume to be accurate. We did 
not independently confirm any of the information contained therein. We express no 
opinion as to the accuracy, reasonableness or attainability of the assumptions referred to 
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therein, or on any other matter not expressly set forth herein. Such information as 
provided to us by the Underwriter is set forth in Exhibits A through D attached hereto. 

The scope of our engagement was limited to verifying the mathematical 
accuracy of the computations contained in the schedules provided to us, to the extent 
described herein, as well as a comparison of the information contained in the schedules 
and computations provided to us with certain information set forth in the documents 
provided to us with respect to the principal payment dates and amounts, redemption date, 
interest payment dates and amounts of the Refunded Bonds, the 2003 Bonds and the 
1993A Bonds Swaption Agreement. We express no other opinions relating to the 2003 
Bonds or the 1993A Bonds Swaption. 

The Authority intends to issue the 2003 Bonds on June 16, 2003. The net 
proceeds from the sale of the 2003 Bonds will be used together in part with other 
available funds, to refund the Refunded Bonds at a redemption price of 100% of the 
principal of the Refunded Bonds. 

In December, 2001, the Authority and JP Morgan Chase Bank ("Swap 
Counterparty") executed the 1993A Bonds Swaption. Under the 1993A Bonds Swaption, 
the Swap Counterparty made a payment on December 6, 2001 to the Authority in 
exchange for an option to cause . the Authority to enter into an interest rate exchange or 
swap transaction ("Swap") with the Swap Counterparty. The terms of the Swap require 
the payment by (i) the Swap Counterparty to the Authority of an amount ("Floating Rate 
Amount") on the 15th day of each month, commencing July 15, 2003, equal to the interest 
payable on the agreed upon principal amount ("Notional Amount") computed on the 
basis of a floating rate equal to 67% of one month LIBOR and (ii) the Authority to the 
Swap Counterparty of an amount ("Fixed Rate Amount") on each June 15 and December 
15, commencing December 15, 2003, equal to the interest payable on the Notional 
Amount computed on the basis of a fixed rate essentially equal to the fixed rates payable 
on the 1993A Bonds. The Notional Amount on which such Floating Rate Amount and 
Fixed Rate Amount is computed is initially equal to $163,185,000 and declines on June 
15 of each year through its termination date of June 15, 2022. 

We reviewed the information contained in the pages from the Official 
Statement for the Refunded Bonds and the 1993A Bonds Swaption Agreement with 
respect to maturing principal, interest rates, maturity dates, redemption provisions, and 
terms. We assumed these exhibits to be accurate and all debt service payments for the 
Refunded Bonds to be current as of June 16, 2003. We found the corresponding 
information in the schedules provided by the Underwriter to be in agreement with such 
exhibits. 

PRESENT VALUE OF SA VIN GS FROM THE 1993A BONDS SW APTION 

We verified the mathematical accuracy of the accompanying computation 
of the present value of the savings generated from the 1993A Bonds Swaption. We also 
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compared the debt service schedules for the Refunded Bonds to its Official Statement and 
the 1993A Bonds Swaption Agreement. The computations were made by use of the 
actuarial method using a 360-day year, with interest compounded semi-annually based 
upon an assumed settlement date of June 16, 2003. 

Based upon the procedures, information and assumptions set forth above, 
the Underwriter's computations which indicate that the present value of the savings 
generated by the 1993A Bonds Swaption as a percentage of the Refunded Bonds in 
accordance with Agreement is 3.74% are mathematically correct as indicated on Exhibit 
A. 

USE OF THIS REPORT 

It is understood that this report is solely for the information of, and 
assistance to, the addressees hereof in connection with the offering of the 2003 Bonds 
and the refunding of the Refunded Bonds, and is not to be used, quoted, circulated, or 
otherwise ref erred to without our written consent for any other purpose, including, but 
not limited to, the purchase or sale of the 2003 Bonds, nor is it to be filed with or referred 
to in whole or in part in the Official Statement or any other document, except that (i) 
reference may be made to it in the purchase contract and in any closing documents 
pertaining to the offering of the 2003 Bonds, (ii) the report may be included in the 
transcripts pertaining to the 2003 Bonds, (iii) the report may be furnished to any rating 
agency or bond insurer that shall have rated or insured the • Refunded Bonds or 2003 
Bonds, and (iv) Bond Counsel may make use of and rely upon it in preparing their 
oprmons. 

Reference may be made to our Report and to our firm in the Official 
Statement for the 2003 Bonds in the section "Verification of Mathematical Computa
tions". 

The terms of our engagement are such that we have no obligation to 
update this report because of events occurring, or data or information coming from 
activities, subsequent to the date of this report. 

June 16, 2003 
S:12003\SOBELIVERIFICA TION\CORRIPICA RPT.DOC 
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All Exhibits Provided By Underwriter 

Description 

Cash Flows for Synthetic Fixed Rates Refunding 
of Series of 1993A 

Sources and Uses 

Option on Interest Rate Swap Transaction Agreement 

Pages from the Official Statement for the Refunded 
Bonds 
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EXHIBIT A 



Llbor• 1.00% 

BMA• 0.67% 

BMA % of Llbor- 67.0% 

8/1512003 
6115/2004 
8/15/2006 
8/15/2006 
8/15/2007 
8/1512008 
6/15/2009 
6/15/2010 
8/1&12011 
6/15/2012 
6/15/2013 
8/15/2014 
8115/2015 
6/1512018 
6/15/2017 
6/15/2018 
6/15/2019 
6/1512020 
8/15/2021 
6/15/2022 

Tolal 

{A) Salad on canfnn from JP Mclrgln. 

(e) Bamon IICUll'amJlldayl:,ounC 

Outstanding 
Notional 
Amount 

183,185,000 
183,185,000 
157,850,000 
152.255,000 
146,385,000 
140,220,000 
133,740,000 
126,915,000 
118,750,000 
112.Z2S,OOO 
104,325,000 
96,030.000 
87,320,000 
78,175,000 
68,575,000 
58.495,000 
47,910.000 
38,790,000 
25,120,000 
12,885,000 

Accrual 
Rate(A) 

s.01on% 
5.01621% 
5.tl1864% 
6.01738% 
5.01155% 
5.00000% 
5.00000% 
6.00000% 
S.00000% 
5.00000% 
5.00000% 
15.00000% 
5.00000% 
5.00000% 
5.00000% 
5.00000% 
5.00000% 
5.00000% 
5.00000% 

Sources end U~ of Funds 

Souricil• of Fund■ 
Par Am0tmf c; Bonds 185,550,000 

Tatel source• or Funda ·1ss1sso,ooo 

Uee■ Of Fl.indS 

Ooposll lo R8fundlnQ Fund 163,185,000 
Coat of Issuance 1.323,732 
1ruiUl'l!'r1ce• ~ 

Tctal Uses of Funds _1ss.sso1ooo 

• Blad on prellUfl of 39.8 bpi and Iha Bend Buyer 

AIIY8nUelncleXUalS.S-00 ('-83%) t-25bia(5.08%} 

Sizing wllh Expenses.XLS 
Cash Flow 

Peimsylvania liltergovernmerifal Cooperation·· Authority 
Special Tax Revenue Refunding Bonds (Ciiy of P~lliodalp~la.Ftiriillnij Priig,;;m) 

. , . . ... · , Serl••,~i},~03,,,:,,., i ;.. ... ,:•.: ,,.,. ,•i", .. 
Cash Flows for SynlheUc Fixed Raia Rellihdlng.o!Sirllis of 1993A··: 

Insured v~Hable Rate beri\an(Oblfii~iroriiii":!liri,Juiuidliy F~~rlli< ""' 
-

Swap Serles of 2003 ..._ Cos:t Benefit Analy.sls -----,. 

Swap 
Notlonal 

AmortluUon 

5,335,000 
5,585,000 
5,870,000 
8,165,000 
8,480,000 
8,825,000 
7,185,000 
7,526,000 
7,900,000 
8,295,000 
8,710,000 
9,145,000 
9,600,000 

10,080.000 
10,585,000 
11,120,000 
11,870,000 
12,255,000 
12,865,000 

• • 
-, • 2 -, • .67% of Llbor 

Varlabla Rate 
Fixed Rate Swap Recelpl 
Paym•nl from JP Morgan @ 

10 JP Morgan 67% Llbcr (B) 

8,178,825 
7,918,087 
7,641,130 
7,344,692 
7,027,195 
8,887,000 
6,345.750 
8,987,500 
5,811,250 
5,218,250 
4,801,500 
4,386,000 
3,908,750 
3,428,750 
2,924,750 
2,395.500 
1,839,1500 
1,258,000 

~ 

0.117% 

1,093,340 
1,057,595 
1,020,109 

880,780 
939,474 
886,058 
BS0,331 
802,325 
751,908 
699,978 
843,401 
585,044 
523,TT3 
459,453 
391.917 
320,997 
246,493 
168;304 

~ 

• ... , 
Net 

Paymmhl 
lo JP Morgan 

7,083,488 
8,680,492 
8,821,022 
8,363,912 
8,087,721 
5,7P0,942 
5,495,420 
5,185.179 
4,859,343 
4,517,273 
4,158,099 
3,780,958 
3,384,978 
2,969.298 
2,532,834 
2.074,503 
1.693,007 
1,087,898 

~ 

8erlH of 2D03 
Prlnclpal 

5,480,000 
5,720,000 
5,995,000 
8,290,000 
6,805,000 
8,950,000 
7,290,000 
7,9150,000 
8,025.000 
8,420,000 
8,8315,000 
9,270,000 
9.7215,000 

10,205,000 
10,710,000 
11,245,000 
11,785,000 
12,3715,000 
12~~--~-(I_ 

Variable R■te 
lntare■t 

Payment 
•BMA+2bpa (B) 

0.11% 

1,139,174 
1,104,821 
1,01!15,183 
1,023,788 

880,387 
s:4,812 
888,857 
838,558 
793,771 
728,399 
870,301 • 
809,339 
545,376 
478,274 
407,859 
333,980 
258,370 
174,984 

_!!:fil 

JP Morgan 
Liquidity 
0.140% 

233,706 
226,828 
218,534 
210,047 
201,140 
191,789 
181,9b3 
171,633 
160,801 
149,441. 
137,523 
125,018 
111,891 
98,124 
83,679 
68,517 
52,598 
35,900 

~ 

10 

Ram■rkeUng 

0.080% 

132,072 
128,072 
123,498 
118,700 
113,886 
108,384 
102,824 
98,992 
90,872 
84,452 
n,11a 
70,848 
83,232 
55,452 
47,288 
38,720 
29,724 
20,288 

_.!Q,fil 

.11 

•7 ... 8+9+;10 

Total 
Refunding Debt 

S.rvlce 
wJth Fen 

8,984,952 
7,179,321 
7,402,183 
7,842,535 
7,900,194 
8,184,985 
8,481,834 
8,755,181 
9,080,444 
9.382,291 
9,720,540 

10,075,003 
10,445,499 
10,838,850 
11,248,626 
11,688,197 
12,133,691 
12,808,172 

~ 

12 

•B+ 11 

Total 
ewap end 

Debt Service 
Paym■n1a 

14,048,438 
14,039,813 
14,023,205 
14,008,447 
13,987,915 
13,975,927 
13,957,0S4 
13,940,358 
13,919,787 
13,699.584 
13,878,839 
13,855,959 
13,830,477 
13,808,147 
13,781,660 
13,760,700 
13,728,898 
13,893,898 
1_3,8~ 

13 

Prlor 
Debt Btirvlce 

Serie■ of 1993A 

13,511,833 
13,513,085 
13,511,133 
13,809,698 
13,507.200 
13,1512.000 
13.S10,750 
13,512,500 
13,511,250 
13,511.250 
13,511,500 
13,511,000 
13,508,780 
13,608,750 
13,509,750 
13,515,500 
13,509,500 
13,511,QOO 
13,508.250 

16a11as1ooo 935s1a1eso ~ e1,00312os _1._s~.ssp,o_QQ_ 1310411.!574 2.an,ao4 11s121ass 1s217B91BB7 ~_.7931078 26817041898 

Spr.ad~B_MA. 

Trading Dlff..-.ntl1I ·2.0 
uquidlty 14,0 
Rtffla"'■tln9 tu 
lniur■nC9 s.i 
Total Sj,raad ~tip& 

Raymond James and Associates, Inc. 

-~ptl~n P~,.;1Um-.' 

Lea~:., ,.,,. :: .. ,.,., ,,;,::.·; 
.PY of Net Ditit ServJcei 

·P~iiilnPi■lu~•sfflrige 
. . 

~i-~~t V~fu• ,~_aVl~G•, (~,-:i . 

•• . ::.~ii.,..;,·; 
•• , :•:;:/.:~;~~j,~-~i:· • 

::·: ,: 3.7~-~-

1 Bnad on $10,720,000 premium recelvad on 
December 8, 2001 eamfng lnteraat at 1.5% 

14 

•13.12 

Co•tl(Beneflt) 
of 

Swepllon 

638,805 
528,728 
512,072 
498,749 
480,715 
463,927 
448,304 
427,858 
408,537 
388,314 
387,139 
344,959 
321,727 
297,397 
271,910 
245,200 
217,198 
182,888 

_.illi!!.!,_ 

15 

PV@S.01% 

Pruant 
Value 

Co11U(Benotn) 
of Swaptson 

511,004 
4n,BB7 
442.221 
408,521 
376,474 
345,992 
318,969 
289,369 
263,121 
238,164 
214,434 
191,867 
170,407 
150,006 
130,808 
112,158 
94,810 
75,855 

~ 
1,oss,31s 4,889,656 

8/11/2003 
1 
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Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 

Sizing with Expenses 

SOURCES & USES 

Dated 06/16/2003 Delivered 06/16/2003 

SOURCES OF FUNDS 
Par Amount of Bonds ................................................................ $165,550,000.00 

TOTAL SOURCES ..................................................................... $165,550,000.00 

USES OF FUNDS 
Total Underwriter's Fee (0.350%) ........................................... . 
Costs of Issuance ..................................................................... . 
Gross Bond Insurance Premium ( 58.3 bp) .............................. . 
Deposit to Current Refunding Fund .......................................... . 
Rounding Amount.. •................................................................... 

579,425.00 
741,676.00 

1,041,268.01 
163,185,000.00 

2,630.99 

TOTAL USES ............................................................................. $165,550,000.00 

Raymond James and Associates 

Public Finance 

File= Sizing 6-10-03.sf-Sizing with Expenses- SINGLE PURPOSE 

6/10/2003 5:27 PM 
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Option On Interest Rate Swap Transaction 

Date: 6 December 2001 

The purpose of this document is to confirm the terms and conditions of the Option on an Interest Rate 
Swap Transaction entered into between: 

JPMORGAN CHASE BANK- NEW YORK 

and 

PENNSYLVANIA INTER GOVERNMENT AL COOPERATION AUTHORITY ("Counterparty'') 

on the Trade Date and identified by the JPMorgan Chase Deal Number specified below (the "Swap 
Transaction"). This agreement constitutes a "C9nfirmation" as referred to in the agreement specified 
below. It is our intention to have this confirmation serve as final documentation for this transaction and 
accordingly, no other confirmation will follow. 

The definitions and provisions contained in the 2000 ISDA Definitions, incorporating the June 2000 
version of the Annex as amended and supplemented through the date of this Confirmation, and the 
1992 ISDA U.S. Municipal Counterparty Definitions (as published by the International Swaps and 
Derivatives Association, Inc.) are incorporated into this Confirmation (the ''.Swap Definitions"). In the 
event of any inconsistency between those definitions and provisions and this Confirmation, this 
Confirmation will govern. 

References in this Confirmation to "Transaction" shall be deemed to be references to "Swap 
Transaction" for the purposes of interpreting the Swap Definitions, and references in the Swap 
Definitions to "Swap Transaction" shall be deemed to be references to "Transaction" for the purposes 
of interpreting this Confirmation. -

If JPMorgan Chase and the Counterparty are not yet parties to a Swap Agreement, the parties agree that 
this Transaction will be documented under a master agreement to be entered on the basis of the printed 
form of Master Agreement (Multicurrency-Cross Border) published by the International Swap Dealers 
Association, Inc., together with changes as shall be agreed between the parties (the "Master 
Agreement"). Upon execution and delivery by the parties of a Master Agreement, this Confirmation 
shall supplement, form a part of, and be subject to such Master Agreement. Until the parties execute 
and deliver a Master Agreement, this Confirmation shall supplement, form a part of, and be subject to 
the printed form of Master Agreement published by ISDA, as if the parties had executed that agreement 
(but without any Schedule thereto) on the Trade Date of this Confirmation. 

JPMorgan Chase Deal Number: 

Type Of Transaction: 

Trade Date: 

Buyer: 

Seller: 

507760 

Call - Buyer has the right to receive fixed rate 
and pay floating rate, as referred to in the 
underlying swap transaction 

16 November 2001 

JPMorgan Chase Bank 

Counterparty 
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Premium: 

Premium Settlement Date:· 

Procedures For Exercise: 

Procedure for Exercise: 

Option Style: 

Notification Date: 

Exercise Date 

Physical Settlement: 

... 

... ,JPMorgan 
10,720,000.00 USD 

• •. 6 December 2001, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention, based on Business Days in 
London, New York 

JPMorgan Chase has the right to exercise this 
option by notifying Counterparty by phone 
(immediately followed by written notificaticm) 
on the date and during the time of day specified 
below. 

American 

Notice of Exercise must be given between the 
hours of 9:00 AM and 11:00 AM New York 
time at least 90 New York Calendar Days prior 
to each Exercise Date. 

On any local Business Day after 15 June 2003 
up to and including 15 December, 2021. 

Applicable 

1. The terms of the particular Swap Transaction to which this Option relates are as follows: 

Effective Date: 

Termination Date: 

Fixed Amounts: 

Fixed Rate Payer: 

Notional Amount: 

Fixed Rate Payer Payment Dates: 

Fixed Rate: 

Fixed Rate Day Count Fraction: 

Calculation Period: 

Exercise Date. 

15 June2022 

Counterparty 

See Outstanding Principal Balance Schedule 

Each 15 December, 15 June starting with 15 
December, June immediately following the 
Effective Date up to, and including, the 
Termination Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

See Fixed Rate Schedule 

30/360 

Each period from, and including, one Payment 
Date to, but excluding the next following 
Payment Date and there will be no adjustment to 
the Calculation Period. 
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Floating Amounts: 

Floating Rate Payer: 

Notional Amount: 

Floating Rate Payer Payment Dates: 

Floating Rate Option : 

Designated Maturity: 

Floating Rate Amount: 

Spread: 

Floating Rate Day Count Fraction: 

Calculation Period: 

Reset Day: 

Averaging 

Method of Averaging: 

Compounding: 

Payment Business Day Locations for 
Counterparty: 

Payment Business Day Locations for JPMorgan 
Chase: 

JPMorgan Chase Bank 

See Outstanding Principal Balance Schedule 

Monthly on the 15th day of each calendar month 
starting with the calendar month immediately 
following the Effective Date up to, and including, 
the Termination Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

USD-LIBOR-BBA 

1 Month 

The Floating Rate used to calculate the Floating 
Amount payable by JPMorgan Chase on each 
Payment Date will be equal to the rate determined 
in accordance with the specified Floating Rate 
Option and Designated Maturity, multiplied by 67 
percent. For the avoidance of doubt, the Floating 
Ainount payable by Morgan shall be calculated as 
follows. 
Floating Amotmt = Notional Amount x (Floating 
Rate x 67 percent) x Day Count Fraction. 

None 

ActuaVActual 

Each period from, and including, one Payment 
Date to, but excluding, the next following 
Payment Date, subject to adjustment in 
accordance with the Modified Following Business 
Day Convention. 

Each Thursday in the Calculation Period, there 
will be no adjustments to the Reset Date. 

Applicable 

Weighted. 

Inapplicable 

London, New York 

London, New York 
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" --JPMorgan 

Calculation Agent: JPMorgan Chase Bank, or as defined in the 
Master Agreement. 

Payments will be: Net 

Outstanding Principal Balance Schedule: 

Accrual Start Date: . JPMorgan Chase pays on 
Outstanding Notional: 

15-Jun-2003 163,185,000.00 USO 163,185,000.00 
15-Jun-2004 157,850,000.00 USO 157,850,000.00 
15-Jun-2005 152,255,000.00 USO 152,255,000.00 
15-Jun-2006 146,385,000.00 USO 146,385,000.00 
15-Jun-2007 140,220,000.00 USP 140,220,000.00 
15-Jun-2008 133,740,000.00 USO 133,740,000.00 
15-Jun-2009 126,915,000.00 USO 126,915,000.00 
15-Jun-2010 119,750,000.00 USO 119,750,000.00 
15-Jun-2011 112,225,000.00 • USO 112,225,000.00 
15-Jun-2012 104,325,000.00 USO 104,325,000.00 
15-Jun-2013 96,030,000.00 USO 96,030,000.00 
15-Jun-2014 .87,320,000.00 USO 87,320,000.00 
15-Jun-2015 78,175,000.00 USO 78,175,000.00 
15-Jun-2016 68,575,000.00 USO 68,575,000.00 
15-Jun-2017 58,495,000.00 USO 58,495,000.00 
15-Jun-2018 47,910,000.00 USO 47,910,000.00 
15-Jun-2019 36,790,000.00 USO 36,790,000.00 
15-Jun-2020 25,120,000.00 USO 25,120,000.00 
15-Jun-2021 12,865,000.00 USO 12,865,000.00 

Fixed Rate Schedule: 

Beginning On: Counterparty Fixed Rate Accrues At: 
15-Jun-2003 5.01077 percent/ 
15-Jun-2004 5.01621 percent/ 
15-Jun-2005 5.01864 percent/ 
15-Jun-2006 5.01738 percent/ 
15-Jun-2007 5.01155 percent/ 
15-Jun-2008 5.00000 percent/ 

Counterparty pays on 
Outstanding Notional: 

USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 
USO 

This transaction may not be assigned by either party without the prior written consent of the other 
• party .. 

2. Termination Option 

As provided in paragraph (h)(i) of Part 1 of the Schedule dated the date hereof between JP Morgan 
Chase Bank and the Counterparty, it is the intention of the parties that the Counterparty shall have the 
right to terminate the Transaction described in this Confirmation whether or not JP Morgan Chase 
Bank has exercised the option described in this Confirmation and whether or not the Effective· Date 
with respect to such Transaction has occurred. In the event the Counterparty terminates the 
Transaction, the Termination payment shall be determined pursuant to Part l(g) of the Schedule to 
Master Agreement. 
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3. Account Details 

Payments to JPMorgan Chase: 

Account for payments in USD: 

Favour: 
ABA/Bank No.: 
Account No.: 
Reference: 

~ •JPMorgan 

JPMorgan Chase Bank 

MGTNewYork 
021000238 
999-97-979 
Ref: Interest Rate Protection Payment 

If in the event this Tr.ansaction is physically exercised into a swap, the office of JPMorgan Chase Bank 
will change from New York to London 

Swap Payment Instructions: 

Favour: 
ABA/J3ank No.: 
Account No.: 
Reference: 

. Payments to Counterparty: 

Account for payments in USD: 

Favour: 

ABA/J3ank No.: 
Account No.: 
Reference: 

4. Offices 

JPMorgan Chase Bank 

JPMorgan London 
ABA #:021000238 
670-07-054 
Further credit to swap group account 

JPMorgan Chase Bank 

PENNSYLVANIA INTER GOVERNMENT AL 
COOPERA TJVE AUTHORITY 
Clo First Union National Bank 
053000219 
1556597839 
Trust Operations DDA 500000006439 
Attention: Howard Parker 215-670-4541 

(a) The Office of JPMorgan Chase for the Swap Transaction is NEW YORK; and 
(b) The Office of the Counterparty for the Swap Transaction is PHILADELPHIA. 

All inquiries regarding confirmations should be sent to: 
JPMorgan Chase Bank 
4 Metrotech Center 
17th Floor 
Brooklyn, New York 11245 

JPMORGAN SECURITIES IN CORPORA TED is acting solely as agent for JPMorgan Chase Bank 
and will have no obligations under this Transaction. 

5. Representations. 

Each party hereto represents to the other as follows: 

(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to 
enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon 
its own judgement and upon advise from such advisors as it has deemed necessary. It is not relying on 
any communication (written or oral) of the other party as investment advise or as a recommendation to 
enter into that Transaction; it being understood that information and explanations related to the terms 
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•'JPMorgan 
and conditions of a Transaction shall not be considered investment advise or a recommendation to 
enter into that Transaction. No communication (Written or oral) received from the other party shall be 
deemed to be an assmance or guarantee as to the expected results of that Transaction. 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding ( on its 
own behalf or through independent professional advise) , and understands and accepts, the terms, the 
conditions and risks of that Transaction. It is also capable of assuming, and assumes, the risks of that 
Transaction. 

(c) Status of Parties. The other party is not acting as a :fiduciary for or an advisor to it in respect of that 
Transaction. 

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of 
this Confirmation ~d retmning it to us or by sending to us a letter, telex or facsimile substantially 
similar to this letter, which letter, telex or facsimile sets forth the material terms of the Transaction to 
which this Confirmation relates and indicates agreement to those terms. When referring to this 
Confirmation, please indicate: JPMorgan Chase Deal Number: 507760. 

Confirmed as of the 
date first above written: 

Yours sincerely, 

JPMORGAN CHASE BANK 

By: 
Name: 
Title: 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

By: _______ _ 
Name: 
Title: 

Your Ref No .................................. . 
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0 
NEW ISSUE-BOOK-ENTRY-ONLY 

• $178,675:,800 
PENNSYLVANIA INTERGO~N'J'AL COOPERATION.AUTHORITY· 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PBILADEI:.PHIA: .fl:JNDING PROG.RAM}-

SERIES .OF:J993A .• • 
bated: 4Q1'1151 lS, 19'3 

The Serlu A Bonds .-Iii be im1l!d PS f11lly ""fi~lu"'I Mn.Ile, willlout c:oup,;,nr i11 the dalcminations or S.5.000 or uy intq,.J mlllliplc diered. lnlernl Ofl the 
Serjcs I'\ Bond• is pay11b!c semiannually <In tllch lune U a11d D~l)cr ll (c:"'lt ~ .. lnlcre5t Paymcnl Date"), .,_.llleGCUlg Da:cmber t.s, 1993, b)' d)6dl or draft 
_mailed, o_r ui:idc:t certain conditions by wire 1nmsfc:r, lo 1he per,ons ill wllq.., n-,1 ·such Sc:rit:s A Bonds arc rcp51Cl'l!d 111 lho <1la1c ·or 11111'ii1111U on .the Record 
Dale. wh1cll ti lhc lasl day (whclher or not a. Jlusinen Vay) ot U1c caltndar nionth next 11n.cedi11r any lnt~c.u Playn,em D11111, '111,1; Seric,1 A &omlr arc bclns lnuc4 
pursuant_ lo an lndc:ritun: or T,:ust. a.s amencllld 11nd supplemented (lhi,· .. lmlcn1un:"), bctw"" the fc:nll9)'1vania lntcqovcmmcoial C-pontion AIIChorily (1h11: 
"Aulllot,ty"), a body corporatc·and']JOlitic·orgulizc,hmd- mslillll".,,.,All'l•t t,Hh<t •P«PP,ylvania-lniu,..vel'lllal!fllD C<mp,,ntien-Aulhooily, 4ct,rnt-Citles or:.ltte 
Fihl Class. approved JuDi, 5, l!1111 CP,t.' 9, ),I.,, 6).(tbe ''l\d.'"J, ,u * p11bli,;: o1Ulhorily ~Pd m,ilrumcntality of dlt CommanllrAIII orl'l:nlls)'lvana (Ille "Com
wcal1h"), and Meridian Bank, RCN!i .. , Ptnnsylv1u11ai ($u.:c:c:,wr,llllttq: by assI1nmcol rtolll CORStllH Bu.II:, .,,A,), as 1rvr1iuo (lbe "Tn.sltll!"): 11,;,, principal' 
an4 n:ch,mpl_ion pn:mium, Ir an)', of lbl' S,n,... A Btnwt..·wiJI be l"'YAble al die princq,al corp,rate l"'51 office ol' !he Tnt•IU lo\ l{-ing. P~ylvania. 

~c ·S~cx A Bonds an: slltiit:tr 1a oplion1,l 1anll -•.J•tnry llinking 1111..i ~ptk,n prior lo maturity u deso.ribe.l herein. The SCIM$ A Banda.,... not aibjcct 
lo acccicralloft upoo the or,c11m:nce of"" Event c,f P.r'allll (~• definad in 'lhe lndcnluro). 

The prQcl:cds rrom Ille sale of !he Series A Bolllh will be used ID 1i) pro¥iJii: r(lr ~111C' .11d~anc~ rcfllAdina el' a portion at' thc Aud,orlty'~ Speci•I T~x 11.f"""'"" 
Band, (Cil)' of Philadelrhiri Fundi111 Program) Series of 19'1.2, In lhc :aareple principlila111011nt of$ 136.670,om. (ii) mab: the n::quirc:d dcpasit lo the Dc:bC Service 
a....,rvc f'und Ca.~ defined herein) in reipc~ of the Series A Bands, 1111d (iii) pay lllc com ofiss11ilc &be Serie, A Bonds, all 11~ clCS1;ribcal 11(:sun. Sa: ··PLAN-OF 
PINI\NCE" h~in. • • • • · • . 

·The Scriu A Borid~. wt11:11 issued, wm be n,gl11i,red In lbc runne. or Plulade» 4. Co .. 'il$ ni:,miacc for tho: niila&lelplia l'.>cpuaitlJ!')' Tn,st Cl,mpany. Pbiladolplla, 
Fcnuylwnia ('"}'~fl.ADEP"), which will &i:I IIS ~1:111oritiei dcpoaitciry for 1hc Series ~ lion(!~. l'brc;ha.lCI orl1cndieial owncnhlp inl~ in the Seriu A. Bonds 
wift be mack ie book-entry-only Cann. Sq long "" PHILADl!I' or ii, nominee, Phihiilll'p 4 Cu .. if: the rcaisrcn:d ownc:r, principal· of. n:aemption llftJnlulil, if any. 
and inle:n:sl on. the: Series A Bonds is .,.,yablc Jirc¢lly to .l'llil:>dc:p &t Co., for redislnllulion 10 P.tnLADl!P Par1idi,:u,IS, 111111 in IIIID to the bendicul own,en _n 
dq~iib4:d ~l'l:in, Pun:~rs of Serie, A Bonds will 001 n:,;,eiw,;: r•hY.sical ddi!cry or_ccrtificatcs rcp'°"cntins their ownership interc1ts in , • ., Series A B01W• 
~~st:d. Sec "THE SERIES A BONDS- Dot>~-£n1ry..Qnly Sy~tem" llr>n:in .. , . 

THE SERIES A J!ONDS ARE LIMITED OBLIGATIONS ()fTHB AUTHORL1Y rssua:, PUJtSUANT TO TJU: ACT AND THE INDEMTIJRE ~t,ltl 
ARE PAYABL£ SOLELY FROM REVEPIOBS OF THE ALITHOIUTY DERIVED FROM Ci) A 0~£ ANP O'Nl?~lfAI.P PliRCRMT(I.S,r,J TA.X ON THE 
SAL.ARIES, WAOES, COMMJSSl())IIS AND OTHt:ll Cl)ft1J'E},ISA110N P..A.RNl!D BY RESIDENTS OF 11fl! cnv At,ID OJlil NF.T PR.OPITS EAJlN'fiO JN 
'flUSJNE-'iS, PROFESSIONS AND OTl:IER ACTIVITIES COt,ll>UCTED BY llESJDl!NTS OF THE CITY. WHICH TAX' rs IMPOSED BY TH£ CITY 
PUJI.SU ... NT TO THE ACJ' AND AN ORDINANCE I\OOl"TED IIY·THE COUNCIL OF THE ctn' OF PHJLADELPKIA l"Cl"f'I" COUNCIL'"} AND 
APPROVED BY THE MAYOR FOIi. THr,; E:1/CLUSlVE PUlll'OSES OF THE At.rlHORITY. AND (Ill (:£k1'AJH fltONBV$ ANb SECUR.1111!.S, AND 

. lNVESTMBNT EARNINGS THEREON, Hf!LI> llY THE. 11tUSTEE· IN CERTAIN FUNDS ES1'.ABLISHED UNDER THE 1NDENTlJll£. 'ffll! ACT 
PROVIDES THAT THE REVENUES FROM THE FOREGOlNG TAX ARE THE REVENUES AND PROPERTY OF THI!. .AUTHORITY AND AJI.E. N'OT • 
Tt-lE REVENUES AND'Pl'tOPl!JlTY·OF fflE CIT'V: SF.P. ''SOl:lKCES·OF-P.kY-MC-N=l"·ANO-SOCUJI.JT·Y· Flm THI! SBIUBS-A-BONDS"-' HEkElt,I. 

In :iadi1iun, ~yl'ntnt of·thc principal or anti inlercst on lhe SC>"ics A Bonds !excluding die Series A Dun1b schululed lo nw11n:: 011 June !,. ZDIJ in 1hc 
aiqn,p1e r1iricip:11 amQUnt qf .$2S,7IO,OOO and bc~rinc in1crat .,, 1ht: r.,tc of 5;00% ori1i1111N)' yidding S.6:z'JII) will be illllll""' b)' a ll1111n111ial guaranty in.sur.a""c 
policy lo be issued si111ult,mco1"1Y wilh 1t,c 4clivcery or lh~ Srricw A Bonds by MUNICIPAL DOND Jl'lVESTORS ASSUMNCE COJlPQll,.TION. . 

PI\YMENT OF THE .PRlNCll'AL OF A1'lD INTF.llllSf ON TKE SJ!RIES. A BONDS SCJiEDULEP TO MATURE ON JUNE IS, 2013 IJl,I THE 
J\CiGllEG/\1'£ l'klNClf'AL AMOUNT OP Sl.S,710,00D AND BEl\11.11110 JNTF-ltEST AT THE RATE OF S.OOW.. OIUGJNALLY YI.Ill.DING S.6l91i, WJLL 
Nar BE INSURl:D, • 

NEITHER THE CllEDIT NO.fl THE TAXINO POWEil OF THE COMMONWJ!AL TR OJl ANY PO'LlTJCAl: l>'tlBJ>IVISION TRSREOI', lteCl;ODJ!olC 
THE CITY, IS PLEDGED 1-"0R THE P..\nfEJIIT 9F THE PRINCIPAL OF, J(ffi)l!MPTfON rREMIUM. IP ANY. 011. IN'l'EICEST ON, THE SIUUES A 
IIONDS. nlE SERIES A BONDS DO NOT C.:0Nll1'11'1JTE OBLIGATIONS OF 'THE COMMONWEALTH Dll OF ANY POtfflCAL SUPPIVISIOr,I 
THEllEOF. JNCI.UPINO Tim CJTT. ANI) NEITHER TH£ COMMONWEALTII NOk AN~ POLmCAL SUBDIVISION TlmREOF, INCLUDING nre 
CITY, IS UABl,E FOR THE PAYMENTS 01 FRJ'NCJJ>.'\L OP, REDEMPJ10N PRlCE Of, Olt IIIITEll&ST ON. THE SP.IUl:!S .A BONOS. lltE AUTHOR
ITY HAS NO TAXING POWER. 

In the or,inion or C...Di>l'ld Co1111sal, under ulsiinr !law, lnl""'M (In t\u> Sl!fflts A Jlorwk is eacludc:d from cru,,• inco.,,~ fot r1:daal income Ill.II p,IJIOR!S and I$ 
no1 ·an itew, or 101 preference for purposes or dc1cnninin1 incli,i4lflll l)r co,r,o.,.te llllcmalive minimum lax, in eM:11 case subj..,<lf ,..,. tl11e conclilias and limi~ion• 
dosc:ribcd herein. In lhc 11pinit,11 or Co-Bond Coun.,i,I, in1.e""'1 un ti,~ Sc:tit::1 A Pands ·and the pin Crom tho: sale I~ Qre eHmpt wm l'cn1111Y1v11ni;a permnal 
in~...,..: , ... ~ fr,,,., Pennsylvania ,;,u""'ralc ncl ine<>me ru, ~.,J the Series A Bon<III an cx•IIIJII rrvni personal property rues in Penn,ylwania. See "'TAX 
t:XEMPTIOJII" llcrcin. • • 

·-~Series 11.8911dt arc offi:rcd when, 11s 1111d irbruc:d by 1be Au1tititity and delivered to aa4 rcceivl>tl hy tl>c: 1J1idr.,1.,..J:itas . .mb,ied.10 prior 1aole, wfllldn1W11I 
or miMtillca1iun of the oil.Er without nOlicc. 1111d 10 lhc n:cali,t l)I' 1111': approvin&' opini\ln ,:,f Dilworth, Paason, K.alisb a K.uO'"™"'-'"' W1,11l, Block, Sdltwr ud 
Solis-Cohen, Co-Bond Cu111111&l, both or .Phllatlclphi», l'etlflSylYania. Cenaio lcpl mau,;ns will he: pasacd upon f1,1r the: Au1hority by .Reed Sinilh Sh.aw & MtClay, 
Philadelphia. Ptinnsylnoi;i, Oencnl Counod 10 IM A\,11,wily. c.,.1ain legal mallcn ...ill be p;,•H•11pnn for lhc Underwrite:"' h)' Pepper. Hamilton & Scheetz:, 
l'hiladclpllia. Pcnn5ylvani11, Arline )olles La1m11ri, F~ui~, l'billodt:lphia. Pcnll$ylvania. and s1,.,,cns .t. uc, a pro(o:ssiollal 11urpo,atio,,, Rl:lldlq, :h,,naylvui~, 
c:o-wuolllll lo th; Undc:rwTitcr~. and by Aslor, Wein & Nn,mao, 1hil~lphia, P""'nsylvania, special COllnscl lo the 1Jndl!,.,.,ri1<1n. Certain le1-1I mall"" ,..ill be 
p~~,ecl upon fur _1h,: Cit,- by 11,c Cily Solicill>t. and by Blank, Rome, Comisky & McCauley and Sla1lc)' & Asi;oriat~, hnlh of Pluladlllphia, Ptinnsylvanla. Jpeclal 
co-counsel 10 tltt City. It it a11ticip,,1~d 1b111 lhc Serles A 8ond5 in di,linilivi: l'Clrm will nc avllil•blc: ror dcliYC:r)' ID PfflLADEP In PbDllddphia . .Pt:nnsylnni•, on 
,ir about September 14. 1993, • • 

Pryot, McClendon, Counts & Co., Inc. 
Butcher & S~r . 

A dlvllion ol' Wheat, Finl Scairilles, In~. 

RRZ Public Markets Inc. 
R, W. Corby & Co., Inc. 
Hopper Su~iday & Co., Inc:. 

Dolphin &- Bradblll'y Inc. 
Janney Montgomery ScoH Inc. 

Meridian Capital Markets 

Smith Ba.fney She.arson Inc. 
Kidder,· Peabody f:/ Co., Inc. 

A.H. Williams & Co. Incorponded. 
Gripby Jlrandford & Co., Ilic .. 

Legg Muon Wood Walker, Incorporated 

Artemis Capic.al Gl"oup, Inc. 
Doffllldsonl Lufli:ln & JenreCte 
lNNOV A ~ecurities, lnc. 
Merrill Lynch & Co. 

Bear, St.earns & Co~, Inc. Commonwealth Securitieti and Investments, b1c. 
. . • . ~rizos lnvC!Stlnen&a Inc. Gokbnan, Saehs & Co, 

WR Lazard, Laidlaw & Mead Incorporated . Lebmu Brotlacn 
Sturdivant & Co,, Inc. 

The tlillC uf I.hi~ Ofliciul Stalemcnl is Augu~I l9, 1993, • 
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MATUJUTIES, AMOUNTS, INTEREST RA.TBS AND PRICES Oil YIELDS 

• $1~8:675,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION 
. . 

AUTHO~ 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA Fp'NµING PROGRAM) 

SERIES OF 1993A 

$44,,ils,ooo Serial .Bonds• 
Due l11fQ,bt Prlttar 

, UIIIII! 15) ~ !!J! 
1994 S3.l.2S.OOO 2.80% 
1995 1,380.000 3.40 
1996 1.425,000 3.80 
1997 64S,OOO 4_0{) 

1998 66S,oop 4.05 

1999 695,000 4.20 
2000 ·73s.ooo 4.35 
2001 750,000 4.50 
200l 775.,000 4.60 
2003 5,095,000 4.75 
2004 5,335,000 4.85 

• 2005 5,595,000 4~95 
2006 5,870,000 5.05 
2007 6,16S,ooo 5.15 
2008 6,480,000 5.25 

512,000,000 5.00% Tenn Bond Due:June 15, 2013 at 5_.47%• 
• $25,710,000 5.00-,0 Term Bond Due June 15. 2013 at 5.62%•* 

$96,030,000 5.00% Tenn Bond Due:June 15, 2D2? at 5.55%• 
(rim •~ed lnh:rat) • 

'Yield 

100% 
100 
100 
100-

4.15 
4.30 
4.45 
4.60 
4.70 
4.SS 
4.95 
5.05 
5.13 
5.23 
5.33. 

.• 

• Payment of the pnnclpal. of and i~tetest on the Seijes A Bon~ ~eluding the Series A Bonds 
schedliled to mature on June 15, 2013. in the aggregat~ principal amount of $25,710,000 and be11ring 
interest at the rate of SJIO%, originally yielding S.62%. w:iU be insured by a financial guaranty 
insurance policy to b~ issued simultaneously witb the delivi;ry ofJhc Series A Bonds by MUNIC-
IPAL BOND INVESTORS ASSURANCE CQRPO~llON- • 

• ·-A1BIA 
h Payment of the principal of and interest on the Series A Bonds scheduled to.mature on· June "15, 

2013 -!n the aggregate principal amount of $25, 710.,000 and bearing interest at the rate of 5.00%, 
originally yielding 5,62%, will not ·be i:nsurcd. 
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PLAN OF· FINANCE 

General 

The proceeds frnm the .1mle o( the ScriCli A .Bnnds ~ill. be used Ill (iJ provide for lhc 11dvance n,fu"ding 
of the 1992 Bonds o{ !he mn1:mitk11 11ef forth belnw. in 1u1 ag~reiat~ princip:il amount of $ (36,670,000 (the 
''Refunded 1992 .8011ds''), (ii) fund nn nccauht in fh~ Debt Se.rvicc .Reserve Pund ill respect nf the Seriei: A .8011d.~ 
in an amount equ11I t<t $135.1~.!'iOO. which m111111nl is ClfU,tl t(l the ma,iimum ;umunl deb, service n::quirement on 
the Series A Btmd.<c. :Uld (iii) 1111)' lhc CCl.'il:'; or Issuing the Serie~ A Bondi!, • 

The R11funded l992 B~•nd, include· :11J ~lf.lho11c li111ed in the following lahle: 

• Maturities 
pone IS) 

• 20116 
2012 
:Z022 

Par Amount 

S 15,140,000 
31,535,000 
89,995,000 

. A portion of ~e proce:cds of the Serie.'! A Bonds shall be • (kpmitcd into an irrevocable uusl fmkf (the 
"1992 Bond~ Escrow Fund") cscablistled and held by Meridian Bank. a.<1 escrow agenf (the "&crow Agent"), under 
and pursuant to the terms of an BsCll)w I>cpnsit Apement," dated a.'l of August 15, ·1993 (fhe "~w Depl'l.sit 
Agreementn). between the Authority and the E'ICfQw Agc1u. : Pr~ceeds of lhc Series A Bondi; depad.ted into the 
1992 :&onds Es"°w 'Fund shrul' be invc,ired in Gttvcmmcnl .ObUgntions (us defined in the Indenture). Moneys 
in the 1992 Bortds .Escrow Fund shall be nsed 10 pay·i.h.reiem on lhe Jlefunded 1991 Bonds to June 15, 2002 ~d 
to n:d~m and pay on June 1.5, 2002. 1\1. a reden:,ption pP.Qe of 100%, the -principal o( the Refunded 1992 Bonds 
then Ourstanding. • Upon deposit of the necess.QY funds. ihto· • ~ 1992 Bonds Escrow Fond, the Refunded l 992 
Bonds .will no longet he. fJe~ed to be Oul8tancting under the lndenrure. • . 

Flnandal C.OncUtion or the City • 

The City cum,ntly is projecting lhal il will cod .Fiscill Year J993 wilhout a deficit, due ta receipt CJr nol 
more rhan a $7.8 million gran, from the Authority to fund the.Fiscal Year 1993 Genenl FnDd de6cit. The Cil)l'i: 
Pi5cal Year 1994 General Fund Budgc:t·was adop~d. by City .C«;K1ncil 011 March 11, 1993. The Fiscal Year 1994 
General Fund Budget is balanced "'-ithoul a ·grant fr(!ffl the Authority; provided, however. ir is anricipared mar ch11: 
City will receive a s23_5 million gr.ant from tlwi _Aodtorily. lo finance a program 10 be und~ruten by r.he City lo 
rednc.e colllt backlogs and to ~celerate tbc di$p0$ition of litigation pcoding :igainec the q.ty. For additional 
informarion .regarding the ·a.iy's financial ,;:ondition and the City's Jive-year financial plan, sc~ "APPENDIX A -
CERTAIN INFORMATION CONCEllNING nm CITY OP PHILADELPHIA" and "APPENDIX B -

SUMMARY OF CJ.l'Y'S FJVE..YEAR FINANOAL PLAN". hett,o, 
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El"'!laled AppUcation of Series A Bond Procee·ds 

{a) 

(b) 

(c) 

The applii;alJon of die: proceeds of the Series A Bondii i11 estimated co be as foUows: 
.. 

Dq,osh 10 1992 Bond., , 
· Escrow FQnd(a) ........ • ... • ... $150,407.158.16 

Debt Serna: Reserve Pund Deposil (b) J3.,51S,.500.00 
Finan~ing Cosls (o) ............ $ 14,752.341.84 

Proteeds of Sede.ii A B(lnds $178.67S,0OO.OO 

The 1992 Bonds l\s(:nTIIV Fund is an i~vocable trust l.\ind established and. held by l:hc Bsct-ow A1ent 
u11der and pursuaric ro the remi., of the &aow. Deposil ApecmcnL . 
'The deposit lo lhe Series A Bon& Account of die Debt Scnla: Reserve Flllld established under the 

• lndenrure i:t equal 10 the maximum oonual diib1 semce :requirement on the Series A Bonds. 
lndudes lcpl, accounting, ~nandal advl,;'Ory, ~rificaUon, prinling, • insurance and 111ring fee.!, 
underwrirms' discounr, original is.,ue discount and miscelhm~ou• fees and expenses. 

THE SERIES A BONDS 

Genenl 

The Series A Bond.~ lllliU be. dated Augu.~ 15, 1993: wiJI be payable u to interest at the rates lllld on 
the dales, and wilJ mat~ in the amount11 and on·dl~ dates sit funb. on lhc inside fronr cover hereof, Pun:hase1 
of beneficial. interests in the Series A Bon& may be made in denominations o{ $5,000 or integnl mu.dple& 
therc:of. Descriptions of thoe provisions n,gardii,g rcdcmpd~. tt-.ansler and payment of the Serie., A BOll(fs aK 
set fr,1'111 below_ • • 

nlE SBRmS A BONDS AltB Nor SUBJBCT TO ACCl!LBRATION UPON nm OCCUllkENCE OF 
AN BYENT OF DEFAULT.. • • • • 

PHILAI>BP will 11ZIVe 'il.s sc~mities depository. under··a book~entry-onJy sy.11tem for lhe Scrieii A Bonds. 
Unless such system is discontinued, die pl'QVisions ·described ondcr "Book:-Enuy-Only System" below (inclading 
provisions regatdinipayments to and 1rans!er$ by rhe ownen· of beneficed inte1CSl3 in the Series A Bonds) Vtill 
be applic•ble to lht! Series A Bondll. If such : system ·is dit;continued, the provi:,ion.s described . under 
''Discontinu11n'1C of Book-Entry-Only System" bclr,,w·'1o'i0 be ~pplicable. 

Optional Redeanptiun • • 

The Serie., A Bond5 due;: on or priOT to June IS, 2003 are not subjec1 • to optional .redemption pri.or ,10 
maturity. The Serie., A 'Bonds due on or after Jm1e .1.5, 2004 are ,;object to optional redemp1ion on or after June 
IS, 1003 in whole or in pan at any rime, and fmm rime 10 .time in any order of maturity n.'l spcci~ed by ~ 
Authority, in any principal amount widtin a mnturi17 as spetj6ed by die Authority, and. within a mariuiry, me 
seleQed by the Trustee by 10f. Any such ~demption shall ~ m~de at 100'-I, of the plincipal amount lhe~f, 
plus accro~d inrerem lo the redemption ditte. 

-7-. 
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• kaml.~tory Slaking Fund Redemption 

The Series A. .Bonds maturlng on June I~, 2013 and on. June 15; 2022 all! 11objcct to mandatory sinking 
fund ndemplion. prior to maturity on June IS of each of the following ycan and in 1he following ar11oiu111; 
:mrpe~ely, in diicel ordet of ~auiry and wilhin a m~mtiay {tn:11dng the Series A Insun:d Bonc,1'1 · and the Series 
A Uninmnld Bonds marudng on June IS, 2013 ft.'I ·3epar~ue maturities for this pwpose) a.• cho~n by the TruR~ 
liy lot, at the principal amoun.t thereof pJus acctued inreresi;_ or through _purchase as hereinafter pmvlded: 

Sedcs A Insured '.Bonds Maturing 
June 15, 2013 
Year 
2009 
2010 
2011 
2012 
2013(a) 

Aritoum 
$ 2,160,000 

2,280,000 
Z,400.000 
2,520,000 
2,640.000 

Series A Insured Bonds Maturing 
June 15, 2022 
Year 
2014 
2015.-
2016 
2017 
2Di8 
201, 
2020 
::Z01l 
2022(•) 

Amoun1 
$ 8,710,000 

9,l.d5;000 
9,fi00,000 

1(),080,000 
10,585,000 
11,120,000 
11,670,000 
ll,25S,000 
12,865.000 

(a) Fiolll Malllriry. 

·= 
Serie.,; A Uni11Sutcd Bonds Maturing 
June rs. 2013 
Yea:t :. 
20W: 
2010 

• 2011 
. 2012 : 

2013(;i.) 

Amonnt 
S -4,665,000 

4,885.000 
,.125.000 
5,380,000 
.5,65!i,OOO 

Prio,: to -May 1 of each yw ih which Series A Bonds are subject lo mandatory sjnlcing fund redemption 
as described above, rhe Truste~, at 1he wrinen direcdcm o{ the Authority, may enter inio con11ae1s for the 
puchase, froin moneys deposited in lhc Serie.,;: A. Bonds ·sinking Fund Account, of a."I m@y Series A Bonds then 
Sllbject lo mandatoJY sinking fund redemption a, can be purcti_a..,ed in the open market or f)Ul$Ulltll to offers made . 
at the cirn1c by the Bondholder~f thereof. at prices not. gn:atcr than I.he princ;ipa.l amount thereof specified in tiuch 
written direction, 1ogether widt accrued interen lo • the dare. ·of porch..ue (,a,hich accrued inleresl. shall be paid 
from money~ in the Debt Servic;c Pllhd). • 

Notice of Redemption 

When Ille Authori1y shall dctcnnine to ~de~i111 Series -A ·~onds, upon prior written notice 10 the T~tcc • 
of the redempdon .date and the principal amount of"Series.A Bonds 10 be redeemed, or whfflever the Trustee shall 
be Rqniled .10 redeem Seri.es A. Bonds from mi:incys in lhe Se:nes A .l;londs • Sinking ·flund Accoum, •i1ho111 actio11 
on the plllt of the- Authority, she .Ttustec, at"thc Authority's ~nse, shaU cause a notice· of redemption, 11erring 
forth certain .infonnari~n as specified in the lndentue, to be )nailed lo lhe Boocl,olders. Such nolic:c shall also • 
.$\alt the redelllptioo p.ric:e aod the. date fixed for redemptio~; that on such dale the Seriei; A Bonds called for 
Jedemption will be dile and become payable at the principal cotporare trust office of lhe -Tru.~tee, alld that fron, 
and after such date, interest thereon shall i.:ealle. to accroc: provided, however, that the Holden; of all Series A 
Bonds to be n:decmed may file written waiver,,; of nona whh"the. Trusa:e, and if so wnivcd," such Se:ric$ A Bond.~ 
may be redeemed and all righL'I 1111d liabilities ~f said Holders shall maiure and accrue on lhc dale set for such 
redempdon, without the requirement of written no.lice_ If_ n nc:idce is given with re,;pec;t to an optional .redemption 
pnor ro moneys for such redemption being de_f)(lsite<l with the Trustee. such notice shall be conditioned upon the 
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DRUCKER & SCACCETTI, P.C. 
r.ertified Public Accountants/Business Advisors 1845 Walnut Street, 14th Floor 

Philadelphia, PA 19103-4791 
Telephone 215-665-3960 

Facsimile 215-665-3980 

Pennsylvania Intergovernmental 
Cooperation Authority 
Philadelphia, PA 

Klett Rooney Lieber & Schorling 
Philadelphia, PA 

The City of Philadelphia, Pennsylvania 
Philadelphia, PA 

Raymond Jam.es & Associates 
St. Petersburg, FL 

Reed Smith LLP 
Philadelphia, PA 

Blank Rome LLP 
Philadelphia, PA 

RE: $165,550,000 Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program) Series of 2003 

We have completed a supplemental engagement at the request of Bond 
Counsel to verify the mathematical accuracy of computations hereinafter described 
relating to the yield on the Pennsylvania Intergovernmental Cooperation Authority 
Special Tax Revenue Refunding Bonds ("City of Philadelphia Funding Program") Series 
of 2003 ("2003 Bonds") as part of the current • refunding of the Pennsylvania 
Intergovernmental Cooperation Authority Special Tax Revenue Bonds (City of 
Philadelphia Funding Program) Series of 1993A ("Refunded Bonds") issued by the 
Pennsylvania Intergovernmental Cooperation Authority ("Authority") as summarized 
below: 

Refunded Bonds - Original Issue 

$178,675,000 Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Bonds (City of Philadelphia 
Funding Program) Series of 1993A 

Amount Refunded 

$163,185,000 

OUR UNDERSTANDING OF THE TRANSACTION 

Our verification was performed solely on the basis of the accompanying 
schedules and computations provided by Raymond James & Associates ("Underwriter") 
and the factual assumptions contained or implicit therein. The Underwriter provided us 
the Official Statement for the 2003 Bonds ("Official Statement") which we assume to be 
accurate. We did not independently confirm any of the information contained therein. 
We express no opinion as to the accuracy, reasonableness or attainability of the 



Pennsylvania Intergovernmental Cooperation Authority 
Page3 

assumptions referred to therein, or on any other matter not expressly set forth herein. 
Such information as provided to us by the Underwriter is set forth in Exhibits A through 
B attached hereto. 

The scope of our engagement was limited to verifying the mathematical 
accuracy of the computations contained in the schedules provided to us, to the extent 
described herein. We express no other opinions relating to the 2003 Bonds. 

YIELD ON THE 2003 BONDS 

We verified the mathematical accuracy of the accompanying computation 
of the yield on the 2003 Bonds based on an assumed settlement date of June 16, 2003. 
The computation was made by use of the actuarial method using a 360-day year with 
interest compounded semi-annually and by adjusting the par amount of the 2003 Bonds 
for $1,041,268.01 in bond insurance premium. 

Based on the procedures, information and assumptions set forth above, the 
Underwriter's computations which indicate that the yield on the 2003 Bonds is not less 
than 4.5569927% are mathematically correct as indicated on Exhibit A. 

USE OF THIS REPORT 

It is understood that this report is solely for the information of, and 
assistance to, the addressees hereof in connection with the offering of the 2003 Bonds 
and the refunding of the Refunded Bonds, and is not to be used, quoted, circulated, or 
otherwise referred to without our written consent for any other purpose, including, but 
not limited to, the purchase or sale of the 2003 Bonds, nor is it to be filed with or referred 
to in whole or in part in the Official Statement or any other document, except that (i) 
reference may be made to it in the purchase contract and in any closing documents 
pertaining to the offering of the 2003 Bonds, (ii) the report may be included in the 
transcripts pertaining to the 2003 Bonds, (iii) the report may be furnished to any rating 
agency or bond insurer that shall have rated or insured the Refunded Bonds or 2003 
Bonds, and {iv) Bond Counsel may make use of and rely upon it in preparing their 
opinions and Internal Revenue Service Form 8038. 

The terms of our engagement are such that we have no obligation to 
update this report because of events occurring, or data or information coming from 
activities, subsequent to the date of this report. 

June16,2003 ]}~ I 
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EXHIBIT A 



Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 

Sizing with Expenses@ 4.34% 

PROOF OF BOND YIELD @ 4.5569927% 

Date Cashflow 

6/16/2003 -
9/15/2003 57,939.19 

12/15/2003 3,631,394.40 
3/15/2004 58,588.42 
6/15/2004 9,111,023.42 
9/15/2004 56,656.12 

12/15/2004 3,530,609.12 
3/15/2005 56,657.83 
6/15/2005 9,250,610.83 
9/15/2005 54,633.45 

12/15/2005 3,404,462.45 
3/15/2006 54,633.45 
6/15/2006 9,399,462.45 
9/15/2006 52,51.1.75 

12/15/2006 3,272,249.25 
3/15/2007 52,511.75 
6/15/2007 9,562,249.25 
9/15/2007 50,285.64 

12/15/2007 3,133,530.14 
3/15/2008 50,284.12 
6/15/2008 9,738,528.62 
9/15/2008 47,946.60 

12/15/2008 2,987,862.60 
3/15/2009 47,948.05 
6/15/2009 9,937,864.05 
9/15/2009 45,488.36 

12/15/2009 2,834,589.36 
3/15/2010 45,488.36 
6/15/2010 10,124,589.36 
9/15/2010 42,908.34 

12/15/2010 2,673,816.34 
3/15/2011 42,908.34 
6/15/2011 10,323,816.34 
9/15/2011 40,200.91 

12/15/2011 2,505,103.91 
3/15/2012 40,199.69 
6/15/2012 10,530,102.69 
9/15/2012 37,359.63 

12/15/2012 2,328,120.13 
3/15/2013 37,360.76 
6/15/2013 10,748,121.26 
9/15/2013 34,380.82 

12/15/2013 2,142,427.32 
3/15/2014 34,380.82 
6/15/2014 10,977,427.32 
9/15/2014 31,254.00 

12/15/2014 1,947,581.00 

Raymond James and Associates 

Public Finance 

PV Factor Present Value Cumulative PV 

1.0000000x - -
0.9889223x 57,297.36 57,297.36 
0.9778450x 3,550,940.89 3,608,238.25 
0.9668918x 56,648.66 3,664,886.91 
0.9560612x 8,710,695.88 12,375,582.79 
0.9453519x 53,559.97 12,429,142.76 
0.9347627x 3,300,281.56 15,729,424.32 
0.9242920x 52,368.38 15,781,792.70 
0.9139386x 8,454,490.30 24,236,282.99 
0.9037012x 49,372.31 24,285,655.31 
0.8935784x 3,042,154.27 27,327,809.57 
0.8835691x 48,272.43 27,376,082.00 
0.8736719x 8,212,045.89 35,588,127.89 
0.8638855x 45,364.14 35,633,492.03 
0.8542088x 2,795,183.94 38,428,675.97 
0.8446404x 44,353.55 38,473,029.52 
0.8351792x 7,986,191.89 46,459,221.41 
0.8258240x 41,527.09 46,500,748.50 
0.8165736x 2,558,758.06 49,059,506.55 
0.8074268x 40,600.75 49,100,107.30 
0.7983825x 7,775,070.88 56,875,178.19 
0.7894395x 37,850.94 56,913,029.13 
0.7805966x 2,332,315.51 59,245,344.63 
0.7718528x 37,008.84 59,282,353.47 
0.7632070x 7,584,647.38 66,867,000.85 
0.7546580x 34,328.15 66,901,329.00 
0.7462047x 2,115,184.04 69,016,513.04 
0.7378462x 33,563.41 69,050,076.46 
0.7295813x 7,386,710.73 76,436,787.19 
0.7214089x 30,954.46 76,467,741.65 
0.7133281x 1,907,308.36 78,375,050.01 
0.7053378x 30,264.88 78,405,314.88 
0.6974370x 7,200,211.85 85,605,526.74 
0.6896247x 27,723.54 85,633,250.28 
0.6819000x 1,708,230.28 87,341,480.56 
0.6742617x 27,105.11 87,368,585.67 
0.6667090x 7,020,514.53 94,389,100.20 
0.6592409x 24,629.00 94,413,729.20 
0.6518565x 1,517,600.24 95,931,329.44 
0.6445548x 24,081.06 95,955,410.50 
0.6373349x 6,850,152.26 102,805,562.75 
0.6301958x 21,666.65 102,827,229.40 
0.6231367x 1,335,025.10 104,162,254.50 
0.6161567x 21,183.97 104,183,438.47 
0.6092549x 6,688,050.88 110,871,489.35 
0.6024303x 18,828.36 110,890,317.71 
0.5956823x 1,160,139.44 112,050,457.15 

File= Sizing 6-10-03.sf-Sizing with Expenses @4.34%- SINGLE PURPOSE 
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Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 

Sizing with Expenses@ 4.34% 

PROOF OF BOND YIELD @ 4.5569927% 

Date Cashflow PV Factor Present Value Cumulative PV 

3/15/2015 31,254.00 0.5890098x 18,408.91 112,068,866.06 
6/15/2015 11,217,581.00 0.5824120x 6,533,254.00 118,602,120.07 
9/15/2015 27,973.24 0.5758882x 16,109.46 118,618,229.52 

12/15/2015 1,743,141.24 0.5694374x 992,609.83 119,610,839.36 
3/15/2016 27,972.39 0.5630589x 15,750.10 119,626,589.46 
6/15/2016 11,468,140.39 0.5567518x 6,384,908.25 126,011,497.71 
9/15/2016 24,530.70 0.5505154x 13,504.53 126,025,002.24 

12/15/2016 1,528,666.20 0.5443489x 832,127.72 126,857,129.95 
3/15/2017 24,531.44 0.5382514x 13,204.08 126,870,334.03 
6/15/2017 11,733,666.94 0.5322222x 6,244,918.11 133,115,252.14 
9/15/2017 20,919.76 0.5262606x 11,009.24 133,126,261.39 

12/15/2017 1,303,606.76 0.5203657x 678,352.24 133,804,613.62 
3/15/2018 20,919.76 0.5145369x 10,763.99 133,815,377.61 
6/15/2018 12,013,606.76 0.5087733x 6,112,202.50 139,927,580.11 
9/15/2018 17,129.36 0.5030743x 8,617.34 139,936,197.45 

12/15/2018 1,067,409.36 0.4974392x 530,971.23 140,467,168.68 
3/15/2019 17,129.36 0.4918672x 8,425.37 140,475,594.05 
6/15/2019 12,312,409.36 0.4863575x 5,988,233.12 146,463,827.17 
9/15/2019 13,149.62 0.4809096x 6,323.78 146,470,150.95 

12/15/2019 819,413.12 0.4755228x 389,649.60 146,859,800.55 
3/15/2020 13,149.22 0.4701962x 6,182.71 146,865,983.26 
6/15/2020 12,614,412.72 0.4649294x 5,864,810.99 152,730,794.25 
9/15/2020 8,974.95 0.4597215x 4,125.98 152,734,920.23 

12/15/2020 559,286.95 0.4545720x 254,236.17 152,989,156.40 
3/15/2021 8,975.22 0.4494801x 4,034.18 152,993,190.58 
6/15/2021 12,934,287.22 0.4444453x 5,748,583.12 158,741,773.70 
9/15/2021 4,595.56 0.4394669x 2,019.60 158,743,793.30 

12/15/2021 286,370.06 0.4345442x 124,440.46 158,868,233.75 
3/15/2022 4,595.56 0.4296767x 1,974.61 158,870,208.36 
6/15/2022 13,271,370.06 0.4248637x 5,638,523.63 164,508,731.99 

Total 250,307,236.29 - 164,508,731.99 -

DERIVATION OF TARGET AMOUNT 

Par Amount of Bonds......................................................................................................... $165,550,000.00 
Bond Insurance Premium ....... ( 42.0 bp)............................................................................ (1,041,268.01) 

Original Issue Proceeds..................................................................................................... $164,508,731.99 

Raymond James and Associates 

Public Finance 
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Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 

DEBT SERVICE SCHEDULE 

Date Principal 

9/15/2003 -
12/15/2003 -

3/15/2004 -
6/15/2004 5,460,000.00 
9/15/2004 -

12/15/2004 -
3/15/2005 -
6/15/2005 5,720,000.00 
9/15/2005 -

12/15/2005 -
3/15/2006 -
6/15/2006 5,995,000.00 
9/15/2006 -

12/15/2006 -
3/15/2007 -
6/15/2007 6,290,000.00 
9/15/2007 -

12/15/2007 -
3/15/2008 -
6/15/2008 6,605,000.00 
9/15/2008 -

12/15/2008 -
3/15/2009 -
6/15/2009 6,950,000.00 
9/15/2009 -

12/15/2009 -
3/15/2010 -
6/15/2010 7,290,000.00 
9/15/2010 -

12/15/2010 -
3/15/2011 -
6/15/2011 7,650,000.00 
9/15/2011 -

12/15/2011 -
3/15/2012 -
6/15/2012 8,025,000.00 
9/15/2012 -

12/15/2012 -
3/15/2013 -
6/15/2013 8,420,000.00 
9/15/2013 -

12/15/2013 -
3/15/2014 -
6/15/2014 8,835,000.00 
9/15/2014 -

12/15/2014 -
3/15/2015 -

Raymond James and Associates 

Public Finance 

Coupon Interest Liquidity Total P+I 

- - 57,939.19 57,939.19 
- 3,572,804.21 58,590.19 3,631,394.40 
- - 58,588.42 58,588.42 

4.340% 3,592,435.00 58,588.42 9,111,023.42 
- - 56,656.12 56,656.12 
- 3,473,953.00 56,656.12 3,530,609.12 
- - 56,657.83 56,657.83 

4.340% 3,473,953.00 56,657.83 9,250,610.83 
- - 54,633.45 54,633.45 
- 3,349,829.00 54,633.45 3,404,462.45 
- - 54,633.45 54,633.45 

4.340% 3,349,829.00 54,633.45 9,399,462.45 
- - 52,511.75 52,511.75 
- 3,219,737.50 52,511.75 3,272,249.25 
- - 52,511.75 52,511.75 

4.340% 3,219,737.50 52,511.75 9,562,249.25 
- - 50,285.64 50,285.64 
- 3,083,244.50 50,285.64 3,133,530.14 
- - 50,284.12 50,284.12 

4.340% 3,083,244.50 50,284.12 9,738,528.62 
- - 47,946.60 47,946.60 
- 2,939,916.00 47,946.60 2,987,862.60 
- - 47,948.05 47,948.05 

4.340% 2,939,916.00 47,948.05 9,937,864.05 
- - 45,488.36 45,488.36 
- 2,789,101.00 45,488.36 2,834,589.36 
- - 45,488.36 45,488.36 

4.340% 2,789,101.00 45,488.36 10,124,589.36 
- - 42,908.34 42,908.34 
- 2,630,908.00 42,908.34 2,673,816.34 
- - 42,908.34 42,908.34 

4.340% 2,630,908.00 42,908.34 10,323,816.34 
- - 40,200.91 40,200.91 
- 2,464,903.00 40,200.91 2,505,103.91 
- - 40,199.69 40,199.69 

4.340% 2,464,903.00 40,199.69 10,530,102.69 
- - 37,359.63 37,359.63 
- 2,290,760.50 37,359.63 2,328,120.13 
- - 37,360.76 37,360.76 

4.340% 2,290,760.50 37,360.76 10,748,121.26 
- - 34,380.82 34,380.82 
- 2,108,046.50 34,380.82 2,142,427.32 
- - 34,380.82 34,380.82 

4.340% 2, 108,046.50 34,380.82 10,977,427.32 
- - 31,254.00 31,254.00 
- 1,916,327.00 31,254.00 1,947,581.00 
- - 31,254.00 31,254.00 
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Pennsylvania Intergovernmental Cooperation Authority 
Series 2003 

Sizing with Expenses@ 4.34% 

DEBT SERVICE SCHEDULE 

Date Principal Coupon Interest 

6/15/2015 9,270,000.00 4.340% 1,916,327.00 
9/15/2015 - - -

12/15/2015 - - 1,715,168.00 
3/15/2016 - - -
6/15/2016 9,725,000.00 4.340% 1,715,168.00 
9/15/2016 - - -

12/15/2016 - - 1,504,135.50 
3/15/2017 - - -
6/15/2017 10,205,000.00 4.340% 1,504,135.50 
9/15/2017 - - -

12/15/2017 - - 1,282,687.00 
3/15/2018 - - -
6/15/2018 10,710,000.00 4;340% 1,282,687.00 
9/15/2018 - - -

12/15/2018 - - 1,050,280.00 
3/15/2019 - - -
6/15/2019 11,245,000.00 4.340% 1,050,280.00 
9/15/2019 - - -

12/15/2019 - - 806,263.50 
3/15/2020 - - -
6/15/2020 11,795,000.00 4.340% 806,263.50 
9/15/2020 - - -

12/15/2020 - - 550,312.00 
3/15/2021 - - -
6/15/2021 12,375,000.00 4.340% 550,312.00 
9/15/2021 - - -

12/15/2021 - - 281,774.50 
3/15/2022 - - -
6/15/2022 12,985,000.00 4.340% 281,774.50 

Total 165,550,000.00 - 82,079,932.21 

YIELD STATISTICS 

Bond Year Dollars ................................................. . 
Average Life .......................................................... . 
Average Coupon ................................................... . 

Net Interest Cost (NIC) ................. , ....................... .. 
True Interest Cost (TIC) ........................................ . 
Bond Yield for Arbitrage Purposes ........................ . 
All Inclusive Cost (AIC) ................... : ...................... . 

IRS FORM 8038 
Net Interest Cost... ................................................ . 
Weighted Average Maturity ................................... . 

Liquidity 

31,254.00 
27,973.24 
27,973.24 
27,972.39 
27,972.39 
24,530.70 
24,530.70 
24,531.44 
24,531.44 
20,919.76 
20,919.76 
20,919.76 
20,919.76 
17,129.36 
17,129.36 
17,129.36 
17,129.36 
13,149.62 
13,149.62 
13,149.22 
13,149.22 

8,974.95 
8,974.95 
8,975.22 
8,975.22 
4,595.56 
4,595.56 
4,595.56 
4,595.56 

2,677,304.08 

$1,891,235.14 
11.424 Years 
4.3400173% 

4.4257123% 
4.4554093% 
4.5569927% 
8.9706556% 

4.3400173% 
11.424 Years 

Total P+I 

11,217,581.00 
27,973.24 

1,743,141.24 
27,972.39 

11,468,140.39 
24,530.70 

1,528,666.20 
24,531.44 

11,733,666.94 
20,919.76 

1,303,606.76 
20,919.76 

12,013,606.76 
17,129.36 

1,067,409.36 
17,129.36 

12,312,409.36 
13,149.62 

819,413.12 
13,149.22 

12,614,412.72 
8,974.95 

559,286.95 
8,975.22 

12,934,287.22 
4,595.56 

286,370.06 
4,595.56 

13,271,370.06 

250,307,236.29 

Raymond James and Associates 

Public Finance 
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