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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 
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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 

DSB:238501.9 
-4-



I l ,• 

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 
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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 
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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 

DSB:238501.9 
-45-



J __ 

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 
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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 

DSB:238501.9 
-80-



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. 

DSB:238501.9 
-83-



11
.lH 
It: 

I a:: 

,. 

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. 
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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 

DSB:238501.9 
A-9 



(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 

DSB: 238501. 9 
B-1 



J· 
' 

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 

OSB:238501.9 

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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No. R-

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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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: 
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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: 

F-1 



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 
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[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 



f 
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 
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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 
I 

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 

Page 2 

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 

l 

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. • 

-3-



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: 
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(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. 
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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. 
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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 

-21-



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: 
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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 

-28-



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. 
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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 

-34-

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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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 

-2-



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: 
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"(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. 
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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 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 AUTHORllY 

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 "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 
WACHOVIA BANK, NATIONAL ASSOCIATION. a national banking association organized 
under the laws of the United States, as successor Trustee under the Indenture, 

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 further amended from time to time, the 1-1Actj, 
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 .lndenture'1, 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 Amended 
Indenture; and 

WHEREAS. the Authority and Meridian Bank, as trustee, entered into a Seco_nd 
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 ali~ 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 S~ial 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 Jssued 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 " i 999 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'1; 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 "lndenture'1; and 
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WHEREAS, the Authority has entered into a Standby Bond Purchase Agreement dated 
as of June I, 2003 (the "Standby Agreement'1 with JPMorgan Chase Bank (the "Initial 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 1993A 
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 tci'· certain 
funds held by the Trustee for the benefrt of the 1993A Bonds, and the investment earnings 
·thereon, will be sufficient to (a) pay the maturing principal of and interest on·the 1993A 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 I 5, 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 ofTru·st 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. 
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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 102 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 t~e Second Supplement to the Amended an~ Restated lnden~ure. 

.. . (b) Article I of the Amendec:t 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: 

"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 hereof (other than (a) the Initial Liquidity Facility or (b) a Renewal Liquidity Facility), 
including, without limitati<>n, 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 "liquidity 
support11); 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 Bonds" 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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0Authorized 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. 

"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}. 

"Bond· insurance Policy" 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. 

0 Bond Purchase Fund" 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. 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion 
-Date and Variable Rate Conversion Date. 

11Daily 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. 

PDTC" means The Depository Trust Company (a limited purpose trust company), New 
York, New York. 

11Favorable 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 
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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 Date11 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 Bani(!' means JPMorgan Chase Bank, in its capacity as issuer of the Initial Liquidity 
Facility. 

"Initial Liquidity Fadfaty • 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 Component11 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 Sectiofl 31 O(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 O(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 1-5 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" m~s. 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 
Aexible 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 
Rexible 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 d9ffiestic 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 Uquidity Facility, or any Renewal Uquidity Facility or 
Alternate Uquidity 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. 

11Mandatorily 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) hereof, "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 40 I (a){ii) hereof. 

"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 
30 I 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 Date. 

"Outstanding", "Bonds outstanding'' or "outstanding 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 aher 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, 
approwls, 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 I 1.07 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 dose 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 Fadlity11 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,exceptfor: 

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 Uquidity 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). 

11Representation Letter" means that blanket letter from the Authority to DTC with 
respect to the issuance of Bonds in book-entry form. 

11Repurchase Date" means, for any 2003 Bond during a Flexible Rate Period, a Business 
Day determined by the Remarketing Agent on an applicable Flexible Rate Adiustment 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. 

11Stated Expiration Date" means the stated -date of expiration or termination of the 
Uquidity Facility, including any extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 50 I 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 of an 
Optional Tender Date in accordance with the provisions set forth in this Third Supplement to the 
Amended and Restated Indenture. 

'Tender Price0 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 (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 ( 1511 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 Rate11 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 Period11 means each Daily Rate Period, Weekly Rate Period and Term Rate 
Period. 

"Weekly Rate Period0 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 Rai;e 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 efftciently 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 "Pennsylvania 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 
(10"') 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 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 
regi$tered owner containing the wire .transfer address (which shall be in the -continental United 
S~es) 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) 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. 
Puring the Fixed Rate Period, the 2003 Bonds shall bear interest at a Fixed 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 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 • 
Fl~ible 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 ~ 
Interest Component allocable to such Bonds. In adart:ion, 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. NQtWithstanding 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 npt 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 
I 5c2- 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 Oty 
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 
determination by the Tender Agent to the holders of the. 2003 Bonds; and (q 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 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; 
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 ~et. 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 CQnvert 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 V~iable 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 11/:tt 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 tenderthe 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 am., 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 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. 

(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 whi~ 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 Tenn 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 Rell)arketing Agent in ··the 
man·ner 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 
pyrchaser 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 

../ 
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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 ·T rustee::.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 105. 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 
0pinion 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 15th 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 Is. 2022. (iii) the principal amount of .2003 
Bonds to mature on June I 5. 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 D~e of 
each year. commencing with the first Interest Payment Date to occur after the Fixed Rate 
Conversion Date. to and including June 15, 2022. hi 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 oo 
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 Axed 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 IS up to and induding June Is. 
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 
IS 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 

PICA 2003 Bonds 

3'4 Supt, Trust Indenture 



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 condusive 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 . 

5-ECTION 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 
P~riod 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 lengfh shall not be required to be.satisfied .. 

SECTION 207. BOOK ENTRY 5YSTEM 

(a) It is intended that the Bonds be registered so as to participate in a securities 
depository system with OTC {the "OTC Systemj, as set forth herein. Except as provided in 
subparagraph (c) of this Section, the registered owner of all of the 2003 Bonds shall be OTC and 
the 2003 Bonds shall be registered in the name of Cede & Co., as nominee for OTC 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 Payt1lent 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 
r~gistered 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 OTC. The Trustee and the Authority shall treat OTC (or its nominee) as the sole 
and exdusive 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 OTC participant, any 
person claiming a beneficial ownership interest in the 2003 Bonds under or through OTC or any 
OTC 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 
OTC or any OTC participant; {ii) the payment of OTC or any OTC participant of any amount in 
respect of the principal, purchase price or redemption price of or interest on the 2003 Bonds; 
{Hi) any notice which is permitted or required to be given to Bondholders under the Indenture; 
(iv) the selection by OTC or any OTC 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 
OTC 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) OTC 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 premiufli,:if any, and interest 
pursuant to this Third Supplement to the Amended and Restated Indenture. Upon delivery by 
OTC 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 OTC. 

( 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 
OTC and the Trustee, whereupon DTC will notify the OTC participants of the availability 
through OTC 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. OTC 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 writjng 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 OTC requests the Authority and. the Trustee to do 
so, t~e Trustee and the Authority will cooperate with OTC 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 thi~ 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 OTC 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 OTC 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 301 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 
remark.eting. Neither the Authority, the Trustee, the Trustee nor the Remark.eting Agent shall 
be responsible for transfers of payment to OTC 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 
p~rchaser 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). 
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(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 I993A Bonds and the issuance and delivery of 
~e 2003A Bonds, to the Redemption Fund for application to the redemption price of the 1993A 
Bonds. , • 

PICA 2003 Bonds Page24 
3'' Su/ll) Trust Indenture 



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 gMng 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 am., New York Oty 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. 

(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 Offke 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, (B) that the Bondholder irrevocably demands purchase of such 2003 Bond or a 
specified portion thereof in a whole multiple of an Authorized Denomination, (q 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), (8) 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, (q 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 TenderAgent. 

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 of Bonds to be Remarketed. Not later than 11 :00 am., 
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 am .. 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 LJquidity 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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PICA 2003 Bonds 

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 prompdy notify the Trustee, the Bank and the Authority, 
not later than I 0:30 a.m., New York City time, on the Optional Tender 
Date, of the amount of Tendered Bonds 

(x) not remarketed, 

Page27 
3" Supp Trust Indenture 



/ 

(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 Te_nder 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 (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. 
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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 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 Uquidity 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 
D~e 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 faxed 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, (8) the remaining number of days prior :to any 
Mandatory Tender Date occurring pursuant to either Section 303 or 304 hereof, or (q the · 
remaining number of days prior to each date on which 2003 Bonds are subject to redemption 
pursuant to Sections 401{a)(i) or (c) hereof (but, in the case of Section-◄0l(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 remark.et 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 
of. Tendered 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, (B) those for which no notice of 
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remarketing was received by the required time and (q 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 b.mk 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 purc~ase 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 ofFailure 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 pursuant to 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 flXed 
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 thereo{ 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 OTC System, any failure by OTC or any OTC. 
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 301{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 fe(IUired 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 301(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 f AOLITY 

{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 Liquidity Facility with an Alternate Liquidity 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 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 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 precedi~g Business 
Day if such day is not a Business Day) after receipt by the Trustee of notice from the Bank 
of the occurrence <;>fa 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 Bank1s 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 OTC System, any failure by OTC or any OTC 
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) Remark.eting. 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 l:lntil the Remarketing Agent receives notice 
from the Trustee that a Liquidity Facility complying with the requirements of Section 31 O(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 JOl(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 30l(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 ~nds 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 1n 
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 Vari?t>le 
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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 UJ1Clualified 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 
Bo.ndholders 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 
proc~eding commenced thereund~r. 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, assume that no 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 O(h) hereof, whether resulting from the termination of an existing Liquidity Facility or 
otl'terwise, 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 (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) 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 subiect 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 Uquidity Facility. The Trustee shall draw moneys under the 
Uquldity Facility in accordance with its terms and in accordance with Sections J0l(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 o[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 in effect with respect to the 2003 Bonds. 

(c) Renewal Uquidity Facility. The Authority may, subiect 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 th~ 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 iii-accordance with 
the terms thereof and of the Indenture for cancellation. The Trustee shall promptly surrender any. 
-.Uquidity Facility after it expires in accordance with its terms. 

(f) Transfer o(Uquidity 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 Liquidity 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 11Prindpal Portionj 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 Portion1

,. 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 dMding 

(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 indude 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 Bonds11

• 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 ANO 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 m~ be redeemed by the Authority, in whole or iri 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),~) at any tirne 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 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 

Qune 15) 

PICA 2003 Bonds 

2004 
2005 
2006 
2007 
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Principal 
Amount 

$5,460,000 
5,720,000 
5,995,000 
6,290,000 

Redemption 
Date 

Qune 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.~ 
* 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-401(a) or (b), 
~ereof, 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 Outs_tanding 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 cajl 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 
f1Xed 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 
giver.i to comply with any applicable law, regulation or industry standard .. If at the time Qf 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 40l{b) hereof, the Trustee shall give lmmediate: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 lnde~ure 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 401(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 
unrede~med balance of the principal amount of such 2003 Bond shall be issued to the registered 
own~r 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. lri 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 Secti90 30 I, purchase 
of Tendered Bonds and payment of 2003 Bonds by the Ten~er Agent p~rsuant 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 u_nder 
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 
accou~ 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 ~eep 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 
Trust~~ 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 tlecessary 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 
Payment 'Office of the Tender Agent and whereby 2003 Bonds, ex~uted 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 Tru~ee and the Tender Agent. The Remarketing Agent may be removed at any time upon 30 
days' noti_ce, 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 Remark.eting 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 Remarketing 
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 2,003 Bonds and shall not be unacceptable to the Bank. 

PICA 2003 8onds Page49 
3'4 Supp Trust Indenture 



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 l 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 IS 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 40 I (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 (I) day prior to an Interest 
Payment Date, the Bond Insurer will make payments of principal or interest due on the 
2003--Bonds on or before the first day next following the date on which the Bond Insurer 
shall have received noti~e 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 Trustee"), 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 owner's 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 
1003 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 ~as 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 ext~nt 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. 

(f) 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, 200 I , 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 SW AP 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 "SW AP 
Account." In the event that the Authority elects to create the SW AP 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 SW AP 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 mad~ 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 SW AP 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 2.11. 

Subsection (t) of Section 2.11 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: 

"(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 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 (l)_·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." 

SECflON 702. AMENDMENT OF SECflON 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 4.12{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 5.0S(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 o_f 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 Adiustment 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 "1996 Bonds11

, delete the word 11or" and replace it with 11 
,

11
• and after the words 

• 
11 1999 Bonds",'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 Fjrst 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 

"or" and replace it with 11
,

11 and after the words 11 1999 Bonds11
, 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 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 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 f<:>llows: 

In the seventh line of the last paragraph of Section I 0.02, after the words "1996 
Bonds", delete the word "or" and replace it with 11,n, and after the words 11 1996 Bonds11 

add the words "or 2003 Bonds" . 

. SECTION 709. AMENDMENT OF SECTION 11.07. 

Section 4.12 of the Second 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 I 1.07 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 19102 

To the Trustee: 

Wachovia Bank, National Association 
123 South Broad Street 
I Ith Floor 
Philadelphia, PA 19102 

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 19102 

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: 
ABA/Bank No.: 
Account No.: 
Reference: 

JPMorgan London 
ABA #:021000238 
670-07-054 
Further credit to swap group account 

SECTION 710 . .AMENDMENT OF SECTION 11.10. 

(a) The second sentence of Section I 1.10 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 
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 
shaU 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 711. AMENDMENT OF .ARTICLE I. 

The definition of the term "Investment Securities" contained in Article 1 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: 

nlnvestment 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 11 by 
Moody's and a "Short-Term CO" rating of "A- I 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 th~ 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, 'W' or better by Moody's and "N' or better 
byS&P; 

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

(t) 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 C'Agent'~ 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. 
§306.1 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 Jess 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 "MAm" or 
11MAm-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 secur:ities 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. §306.1 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 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 ·secnoN 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 1003 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 S.upplement 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 



Blanket Issuer Letter of Representations 
(Ta be Cotnpteted by l$SuerJ 

Penn.sylVat\i& Intergovernmental Cooperation Authority 

Uiiderwriting Department-Eligtbilltf 
'the D~T:ust Company 
55 Water Stnet 19th Floor 
Naw Yotk, NY 10041-0099 

I.Adiss ~ Gentlemen: 

April 12, 1999 

This letter sets forth our underswic1ing With respect to all issues (tho "Secuxities .. ) tl:1.11t Issuer 
shall request be made eligible for deposit by'lbe Depositoi:y Tnut Coln~y ( .. DTC-). 

To induoe DTC to aa:ept the Securities as eligible for deposit at DTC, and to ac:t in accor&ulc:e 
with i>TC"s ltoles with iespec:t to the Sec:urities. Issuer repr-.sents to DTC 1hat Issuer Will comply 
with the requirements stated in DTC\ Opeht1ona1 Anmlgetoents. as they lll&y be am~ from 
time to time. 

. Note: 
Si;hedula A coatams st:ltltcttllts dad DTC ~ 
lti!llhlaly~MC.ihemctlmef~llocik,, 
emYftnmwloflllOUritks~lhzwg\MC,awl 
mz1:liD relllredml&tar:I. 

Vtiytraly)'OU1$ • 
Pr.RNS!LVDlIA ~ 
COOPF.RATION AUTBORiff 

~~ Bp. ti, • ~ 
William J. Leoiiffd 
IYJcel ·m•p·:son 
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Blanket Issuer Lattar of •Repre$ernations 

!lo Dt ~(Id bf llluer} 

Pennsylvan;, lntergovArnmental Cooperat;on Authority 

Apr11-12 t 1999 

Attention: Underwriting Department-- .Eligibility 
11:le l>epoatot)' Trust C-o1Ppaur 
55 W•r Stnet; 50th Floor 
N.w Yorlc, NY 10041-0099 

Ladies 2nd Cendemen: 
This letter seu Corth our understanding with respect tc all ~ (the .. Securitiiff .. ) that l$$UCr 

shall request be made eligible for deposit by The Depolitory Trust Company ("D'IIC .. ). 

To induce DTC to lK'Cept the Secwitie$ .s eligible £or depo$it at OTC. and to~ i:a accordance 
with DTC's Rules wlth respect to the Securities. Issuer represents ta DTC that 1-•r will comply 
With the requin,ments stated in DTC's Operatiooal An-clgemenls. ,.. they may be 1amended fuxn 
time to time. 

~ 
Schedule A aontams statt••ats dw DTC beliP'CI 
accur-.1,y ~ l1J'C. tbe ..w ol~ baak­
_,.~ c/tee!lntiec c1iambacf tlrmapD'l'C. ad 
c:etlain~IMIQerS, -

Receivl!dandAocepted: 

THE DEPOSITORYTTmsrcoMPANY 

Ry. ___________ _ 

PENNSYLVAtUA INTERCOVERNMENTAL 
COOPERAtlOH AUTHORITY 

~~~ .. ) 

William J. LeonJrd 
(Vice) Ctwiirper$on 

12Jp) 

(21,S) 561-9160 
-i 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

and 
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Dated as of June 1, 2006 
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FOURTH SUPPLEMENT TO THE AMENDED AND RESTATED 
INDENTURE OF TRUST 

THIS FOURTH SUPPLEMENT TO THE AMENDED AND RESTATED INDENTURE OF 
TRUST, dated as of June 1, 2006, 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 WACHOVIA 
BANK, NATIONAL ASSOCIATION, a national banking association organized under the laws of the 
United States, as successor Trustee under the Indenture, 

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 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 "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 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; 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 "1993A Bonds") for the purpose of refunding 
certain Bonds issued by the Authority in 1992; and 

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 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, 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 
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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 1, 1999 (the "Second Supplement to the Amended and Restated 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, on December 6, 2001, the Authority and JPMorgan Chase Bank, as 
Counterparty (the "Swap Counterparty"), entered into a $89,960,000 notional amount interest rate 
swaption transaction relating to the 1996 Bonds, as amended and restated pursuant to that certain 
Swaption Confirmation (REVISION) dated June 9, 2006 amending the notional amounts subject 
thereto (the "Swaption Transaction"); and 

WHEREAS, Wachovia Bank, National Association succeeded First Union National Bank as 
Trustee under the Amended and Restated Indenture; and 

WHEREAS, pursuant to the 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 Amended and Restated Indenture, the First Supplement to the Amended and 
Restated Indenture and the Second Supplement to the Amended and Restated Indenture, the 
"Existing Indenture") between the Authority and Wachovia Bank, National Association, as Trustee, 
the Authority issued $165,550,000 aggregate principal amount of 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, (i) the costs of refunding the outstanding 
1993A Bonds, and (ii} the costs of issuing such Additional Bonds and of obtaining credit 
enhancement for the 2003 Bonds; and 

WHEREAS, the Swap Counterparty has exercised its option to cause the interest rate swap 
(the "Swap") that is the subject of the Swaption Transaction to become effective on or about June 
15, 2006, and, as a result, the Authority has determined to issue and sell Additional Bonds, on or 
about the effective date of the Swap, to (i) pay the costs of current refunding the outstanding 1996 
Bonds, and (ii) pay the costs of obtaining credit enhancement for such Additional Bonds (the "2006 
Refunding"); and 

WHEREAS, by Resolutions adopted on May 16, 2006, the Authority determined to issue 
and sell its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2006 (the "2006 Bonds") for the purpose of financing, together with other available funds, the 
2006 Refunding pursuant to the terms of this Fourth Supplement to the Amended and Restated 
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Indenture (the "Fourth Supplement to the Amended and Restated Indenture", and together with 
the Existing Indenture, the "Indenture"); and 

WHEREAS, the 2006 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 1996 Bonds, the 
Authority shall direct the Trustee to deposit into the 1996 Bonds account of the Debt Service Fund 
proceeds of the 2006 Bonds in an amount which, when added to certain funds held by the Trustee 
for the benefit of the 1996 Bonds and other available funds, and the investment earnings thereon, 
will be sufficient to (a) pay the maturing principal of and interest on the 1996 Bonds through and 
including June 15, 2006, and (b) pay on June 15, 2006, the redemption price of all outstanding 1996 
Bonds, all of which will be called for redemption on June 15, 2006; and 

WHEREAS, the execution and delivery of this Fourth Supplement to the Amended and 
Restated Indenture and the 2006 Bonds have been duly authorized and all things necessary to 
make the 2006 Bonds, when executed by the Authority and authenticated by the Trustee, valid and 
binding legal obligations of the Authority and to make this Fourth Supplement to the Amended and 
Restated) Indenture of Trust a valid and binding agreement have been done. 

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

That, in order to secure the principal of and interest and premium, if any, on the 2006 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 2006 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 Fourth 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 2006 Bonds. 
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ARTICLE I AUTHORITY AND DEFINITIONS 

Section 101. SUPPLEMENTAL INDENTURE OF TRUST 

This Fourth Supplement to the Amended and Restated Indenture is supplemental to the 
Existing Indenture. 

Section 102. AUTHORITY FOR THIS FOURTH SUPPLEMENT To THE AMENDED AND RESTATED 
INDENTURE 

This Fourth 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 103. DEFINITIONS 

(a) Except as provided in this Fourth 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, the 
Second Supplement to the Amended and Restated Indenture, and the Third Supplement to the 
Amended and Restated Indenture, shall have the same meanings, respectively, in this Fourth 
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, the Second Supplement to the Amended and Restated 
Indenture, and the Third 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, the Second 
Supplement to the Amended and Restated Indenture, and the Third Supplement to the Amended 
and Restated Indenture, is hereby amended by amending certain definitions contained in the 
Existing Indenture (but only to the extent such definitions apply to the 2006 Bonds) and by adding 
the following definitions with respect to the 2006 Bonds: 

"Affiliate" means any person or company directly or indirectly controlling, controlled by or 
under common control with the Authority. 

"All-Hold Rate" means, on any date of determination, the interest rate per annum equal to 
55% of the Index on such date; provided, that in no event shall the All-Hold Rate be more than the 
Maximum Lawful Rate. 

"Alternate Liquidity Facility'' means a Liquidity Facility provided in accordance with Section 
310 hereof (other than 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 2006 Bonds ( other than ARS tendered for purchase as 
provided in this Indenture) delivered or deemed delivered in accordance with Article Ill of this Fourth 
Supplement to the Amended and Restated Indenture (referred to in this definition as "liquidity 
support"); provided that at all times while any of the 2006 Bonds bear interest at a Variable Rate or a 
Flexible Rate such 2006 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. 

PICA 2006 Bonds Page4 
4th Supp Trust Indenture 

#499921 V. 6 



"Applicable ARS Rate" means, with respect to ARS, the rate per annum at which interest 
accrues on the 2006 Bonds for any ARS Interest Period. 

"ARS" means, on any date, the 2006 Bonds when bearing interest as auction rate 
securities as provided in Article 2A hereof and the Auction Procedures applicable thereto. 

"ARS Beneficial Owner" means the Person who is the beneficial owner of ARS 
according to the records of (i) OTC or its participants or a successor Securities Depository while 
such ARS are in book-entry form or (ii) the Trustee while such ARS are not in book-entry form. 

"ARS Defaulted Interest" means interest on any ARS which is payable but is not 
punctually paid or duly provided for on any ARS Interest Payment Date. 

"ARS Interest Payment Date" means, with respect to ARS, the Business Day 
immediately following each Auction Period. 

"ARS Interest Period" means the period commencing on and including an ARS Interest 
Payment Date and ending on but excluding the next succeeding ARS Interest Payment Date; 
provided, that the first ARS Interest Period within each ARS Interest Rate Period shall 
commence on and include the Closing Date or the Conversion Date, as the case may be. 

"ARS Interest Rate Period" means each period during which the 2006 Bonds are ARS. 

"ARS Maximum Rate" means 12% per annum; provided that in no event shall the ARS 
Maximum Rate be more than the Maximum Lawful Rate. 

"ARS Payment Default" means (i) a default by the Authority or the Bond Insurer in the 
due and punctual payment of any installment of interest on ARS or (ii) a default by the Authority 
or the Bond Insurer in the due and punctual payment of any principal of ARS at stated maturity 
or pursuant to a mandatory redemption. 

"ARS Rate Conversion Date" means the date on which the 2006 Bonds begin to bear 
interest an Applicable ARS Rate. 

"ARS Rating Agency" means S&P, Moody's or Fitch, or if any of S&P, Moody's or Fitch 
discontinues its securities rating service, then such other nationally recognized securities rating 
agency as may be specified by the Broker Dealer with the consent of the Authority. 

"Auction" means the implementation of the Auction Procedures on an Auction Date. 

"Auction Agent" means the Initial Auction Agent unless and until a Substitute Auction 
Agent Agreement becomes effective, after which "Auction Agent" shall include both the Initial 
Auction Agent (if it is continuing to act in such capacity under this Indenture) and each such 
Substitute Auction Agent so acting. 

"Auction Agent Agreement" means, on any date, each Initial Auction Agent Agreement 
and each Substitute Auction Agent Agreement, in each case as from time to time in effect. 

"Auction Agent Fee" has the meaning provided in each Auction Agent Agreement. 

"Auction Date" means, with respect to ARS, the Business Day next preceding the first 
day of each Auction Period, other than (i) each Auction Period commencing after the ownership 
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of such ARS is no longer maintained in book-entry form by a Securities Depository; (ii) each 
Auction Period commencing after the occurrence and during the continuance of an ARS 
Payment Default; or (iii) any Auction Period commencing less than two Business Days after the 
cure or waiver of an ARS Payment Default. The Auction Date determined as provided in this 
definition may be adjusted as provided in Section 2A 1 O(b ). 

"Auction Period" means (i) with respect to ARS in a seven-day mode, any of (A) a 
period, generally of seven days, beginning on and including a Monday (or the day following the 
last day of the prior Auction Period if the prior Auction Period does not end on a Sunday) and 
ending on and including the Sunday thereafter (unless such Sunday is not followed by a 
Business Day, in which case ending on and including the next succeeding day which is followed 
by a Business Day), (8) a period, generally of seven days, beginning on and including a 
Tuesday (or the day following the last day of the prior Auction Period if the prior Auction Period 
does not end on a Monday) and ending on and including the Monday thereafter (unless such 
Monday is not followed by a Business Day, in which case ending on and including the next 
succeeding day which is followed by a Business Day), (C) a period, generally of seven days, 
beginning on and including a Wednesday (or the day following the last day of the prior Auction 
Period if the prior Auction Period does not end on a Tuesday) and ending on and including the 
Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case 
ending on and including the next succeeding day which is followed by a Business Day), (D) a 
period, generally of seven days, beginning on and including a Thursday (or the day following the 
last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday) 
and ending on and including the Wednesday thereafter (unless such Wednesday is not followed 
by a Business Day, in which case ending on and including the next succeeding day which is 
followed by a Business Day) or (E) a period, generally of seven days, beginning on and 
including a Friday (or the day following the last day of the -prior Auction Period if the prior 
Auction Period does not end on a Thursday) and ending on and including the Thursday 
thereafter (unless such Thursday is not followed by a Business Day, in which case ending on 
and including the next succeeding day which is followed by a Business Day) and (ii) with 
respect to ARS in a 35-day mode, any of (A) a period, generally of 35 days, beginning on and 
including a Monday (or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Sunday) and ending on and including the fifth Sunday 
thereafter (unless such Sunday is not followed by a Business Day, in which case ending on and 
including the next succeeding day which is followed by a Business Day), (8) a period, generally 
of 35 days, beginning on and including a Tuesday (or the day following the last day of the prior 
Auction Period if the prior Auction Period does not end on a Monday) and ending on and 
including the fifth Monday thereafter (unless such Monday is not followed by a Business Day, in 
which case ending on and including the next succeeding day followed by a Business Day), (C) a 
period, generally of 35 days, beginning on and including a Wednesday (or the day following the 
last day of the prior Auction Period if the prior Auction Period does not end on a Tuesday) and 
ending on and including the fifth Tuesday thereafter (unless such Tuesday is not followed by a 
Business Day, in which case ending on and including the next succeeding day followed by a 
Business Day), (D) a period, generally of 35 days, beginning on and including a Thursday (or 
the day following the last day of the prior Auction Period if the prior Auction Period does not end 
on a Wednesday) and ending on and including the fifth Wednesday thereafter (unless such 
Wednesday is not followed by a Business Day, in which case ending on and including the next 
succeeding day followed by a Business Day) or (E) a period, generally of 35 days, beginning on 
and including a Friday (or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Thursday) and ending on and including the fifth Thursday 
thereafter (unless such Thursday is not followed by a Business Day, in which case ending on 
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and including the next succeeding day which is followed by a Business Day); provided, 
however, that the initial Auction Period with respect to the 2006 Bonds shall begin on and 
include the Closing Date, and that in the event of a Conversion of the 2006 Bonds from another 
Interest Rate Period to an ARS Interest Rate Period the initial Auction Period following such 
Conversion shall begin on and include the Conversion Date. 

"Auction Procedures" means, collectively, the Auction Procedures provisions set forth 
in Exhibit C to the Auction Agent Agreement and the Settlement Procedures provisions set forth 
in Exhibit A to the Broker-Dealer Agreement. 

"Auction Rate" means, with respect to the interest rate on ARS, the rate of interest per 
annum that results from implementation of the Auction Procedures, and determined as 
described in Section 1.3 of the Auction Procedures set forth in the Auction Agent Agreement; 
provided, however, that the Auction Rate shall not exceed the ARS Maximum Rate. While 
Auction Procedures are suspended, the Auction Rate will be determined as otherwise described 
herein. 

"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, (ii) during any 
Term Rate or Fixed Rate Period, $5,000 and integral multiples thereof, and (iii) during any ARS 
Interest Rate Period, $25,000 and integral multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility. 

"Bank Bonds" means Tendered Bonds purchased with moneys drawn under a Liquidity 
Facility and registered in the name of the Bank in accordance with such Liquidity Facility. 

"Bank Rate" means the per annum rate of interest payable on any Bank Bonds as 
determined pursuant to a Liquidity Facility (or any reimbursement agreement entered into with 
respect to a letter of credit that is a Liquidity Facility). 

"Bid" has the meaning provided in Section 1.1 (b) of the Auction Procedures set forth in 
the Auction Agent Agreement. 

"Bond Insurance Policy" means, with respect to the 2006 Bonds, the financial guaranty 
insurance policy issued by the Bond Insurer insuring payment when due of the principal of and 
interest on the 2006 Bonds as provided therein. 

"Bond Insurer'' means, with respect to the 2006 Bonds, Ambac Assurance Corporation, 
a Wisconsin-domiciled stock insurance company, or any successor thereto. 

"Bond Purchase Fund" means the trust fund so designated which is created and 
established pursuant to Section 308 hereof. 

"Broker-Dealer" means RBC Dain Rauscher Inc., or any other broker or dealer (each as 
defined in the Securities Exchange Act), commercial bank or other entity permitted by law to 
perform the functions required of a Broker-Dealer set forth in the Auction Procedures which (i) is 
a participant in or member of the Securities Depository as determined by the rules or bylaws of 
the Securities Depository (or an affiliate of such a participant or member), (ii) has been 
approved by the Bond Insurer, which approval shall not be unreasonably withheld, (iii) has been 
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appointed as such by the Authority pursuant to the Indenture, and (iv) has entered into a Broker­
Dealer Agreement that is in effect on the date of reference. When used at a time when more 
than one Broker-Dealer is acting under the Indenture, the term "the Broker-Dealer'' shall mean, 
as the context dictates, either all such Broker-Dealers collectively, or only each Broker-Dealer 
acting with respect to the ARS. 

"Broker-Dealer Agreement" means each agreement between the Auction Agent and a 
Broker-Dealer pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth 
in the Auction Procedures, as from time to time amended or supplemented with the consent of 
the Bond Insurer. Each Broker-Dealer Agreement shall be substantially in the form of the 
Broker-Dealer Agreement between the Initial Auction Agent and the initial Broker-Dealer or such 
other form which conforms to industry standards at the time such Broker-Dealer Agreement is 
entered into. 

"Business Day" means, with respect to the 2006 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 Auction 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, the 
Auction 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. 

"Closing Date" means the date of delivery of the 2006 Bonds to the Underwriter against 
payment therefor. 

"Conversion" means a conversion of the 2006 Bonds from one Interest Rate Period to 
another Interest Rate Period, as permitted herein. 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion 
Date, Variable Rate Conversion Date and ARS Rate Conversion Date. 

"Daily Rate Period" means, with respect to the 2006 Bonds, each period from and 
commencing on a Business Day and including and ending on the first day preceding the first 
Business Day thereafter. 

"OTC" means The Depository Trust Company (a limited purpose trust company), New 
York, New York. 

""Existing Holder" means (a) with respect to and for the purpose of dealing with the 
Auction Agent in connection with an Auction, a Person who is a Broker-Dealer listed in the 
existing owner registry maintained by the Auction Agent at the close of business on the 
Business Day immediately preceding the Auction Date for such Auction and (b) with respect to 
and for the purpose of dealing with a Broker-Dealer in connection with an Auction, a Person 
who is a beneficial owner of the Bonds. 

"Existing Holder Registry" means (a) with respect to and for the purpose of dealing 
with the Auction Agent in connection with an Auction, a Person who is a Broker-Dealer listed in 
the existing owner registry at the close of business on the Business Day immediately preceding 
the Auction Date for such Auction and (b) with respect to and for the purpose of dealing with a 
Broker-Dealer in connection with an Auction, a Person who is an ARS Beneficial Owner of ARS. 
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"Favorable Opinion" means, with respect to any action relating to the 2006 Bonds, the 
occurrence of which requires such an opinion, a written legal opinion of a nationally recognized 
bond counsel addressed to the Authority, the Bond Insurer, the Remarketing Agent and the 
Trustee or the Broker-Dealers, as applicable, 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 2006 Bonds for purposes of 
federal income taxation or the exemption of interest on the 2006 Bonds from personal income 
taxation under the laws of the Commonwealth of Pennsylvania (subject to customary 
exceptions). 

"Fixed Rate" means the rate to be borne by the 2006 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 2006 Bonds to be re marketed 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 2006 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 2006 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 Fourth 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 2006 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, an ARS Rate Conversion Date or on the Maturity Date. 

"Hold Order" has the meaning set forth in the Auction Procedures. 

"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. 

"Index" means, on any Auction Date with respect to 2006 Bonds in any Auction Period, 
the One Month LIBOR Rate on such date. If such rate is unavailable, the Index for the 2006 
Bonds means an index or rate agreed to by all Broker-Dealers and the Bond Insurer. If for any 
reason on any Auction Date the Index shall not be determined as provided above, the Index 
shall mean the Index for the Auction Period ending on such Auction Date. 
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"Initial Auction Agent" means Deutsche Bank Trust Company Americas, its successors 
and assigns. 

"Initial Auction Agent Agreement" means the Auction Agent Agreement between the 
Trustee and the Initial Auction Agent, relating to the 2006 Bonds, including any amendm~nt 
thereof or supplement thereto. 

"Interest Component" means the maximum amount stated in a 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 2006 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) hereof in a manner consistent with the 
periods utilized in calculating interest accrued on 2006 Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which is used to determine the Interest 
Component and shall be specified for 2006 Bonds bearing interest in each subsequent mode by 
the Remarketing Agent in writing to the Trustee at the time such 2006 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) hereof. Notwithstanding 
the foregoing, the maximum Interest Coverage Rate that may be established with respect to the 
2006 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 (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, and 

(B) when used with respect to a Term Rate Period, the June 15th or 
December 15th next succeeding the Variable Rate Conversion Date and the 
fifteenth day of each sixth month thereafter, 

(iii) during an ARS Interest Rate Period, each ARS Interest Payment Date; 

(iv) each Mandatory Tender Date; 

(v) after the Fixed Rate Conversion Date, each June 15 and December 15; 

(vi) the Maturity Date; and 

(vii) for 2006 Bonds called for redemption, the applicable redemption date. 

"Interest Period" means, for each 2006 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 
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Flexible Rate for the particular 2006 Bond being determined on such Flexible Rate Adjustment Date 
and the Flexible Rates and Interest Periods then borne by all other outstanding 2006 Bonds, enable 
the 2006 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 Fourth 
Supplement to the Amended and Restated Indenture). 

"Interest Rate Period" means each Variable Rate Period, Flexible Rate Period, or ARS 
Interest Rate Period. 

"Investment Securities" means each of the following: 

(1) Obligations of any of the following federal agencies which obligations represent the 
full faith and credit of the United States of America, including: 

-Export-Import Bank 

-Rural Economic Community Development Administration 

-U.S. Maritime Administration 

-Small Business Administration 

-U.S. Department of Housing & Urban Development (PHAs) 

-Federal Housing Administration 

-Federal Financing Bank. 

(2) Direct obligations of any of the following federal agencies which obligations 
are not fully guaranteed by the full faith and credit of the United States of America: 

-Senior debt obligations issued by the Federal National Mortgage 
Association (FNMA) or Federal Home Loan Mortgage Corporation (FHLMC). 

-Obligations of the Resolution Funding Corporation (REFCORP) 

-Senior debt obligations of the Federal Home Loan Bank System 

-Senior debt obligations of other Government Sponsored Agencies 
approved by the Bond Insurer. 

(3) U.S. dollar denominated deposit accounts, federal funds and bankers' 
acceptances with domestic commercial banks which have a rating on their short term certificates of 
deposit on the date of purchase of "P-1" by Moody's and "A-1" or "A-1+" by S&P and maturing not 
more than 360 calendar days after the date of purchase. (Ratings on holding companies are not 
considered as the rating of the bank); 

(4) Commercial paper which is rated at the time of purchase in the single 
highest classification, "P-1" by Moody's and "A-1 +" by S&P and which matures not more than 270 
calendar days after the date of purchase; 

(5) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by 
S&P; 
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(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or local 
governmental unit of any such state which are not callable at the option of the obliger prior to 
maturity or as to which irrevocable instructions have been given by the obligor to call on the date 
specified in the notice; and 

(A) which are rated, based on an irrevocable escrow account or fund (the "escrow"), in 
the highest rating category of Moody's or S&P or any successors thereto; or 

(8) (i) which are fully secured as to principal and interest and redemption premium, if 
any, by an escrow consisting only of cash or obligations described in paragraph A(2) 
above, which escrow may be applied only to the payment of such principal of and 
interest and redemption premium, if any, on such bonds or other obligations on the 
maturity date or dates thereof or the specified redemption date or dates pursuant to 
such irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as 
verified by a nationally recognized independent certified public accountant, to pay 
principal of and interest and redemption premium, if any, on the bonds or other 
obligations described in this paragraph on the maturity date or dates specified in the 
irrevocable instructions referred to above, as appropriate. 

(7) Municipal Obligations rated "Aaa/AAA" or general obligations of States with a 
rating of "A2./A" or higher by both Moody's and S&P. 

(8) Investment Agreements approved in writing by the Bond Insurer (supported by 
appropriate opinions of counsel); and 

(9) other forms of investments (including repurchase agreements) approved in 
writing by the Bond Insurer. 

"Liquidity Facility" means any Liquidity Facility provided in accordance with this Fourth 
Supplement to the Amended and Restated Indenture, 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 2006 Bonds (other than ARS tendered for purchase as 
provided in the Indenture) delivered or deemed delivered in accordance with Article Ill of this Fourth 
Supplement to the Amended and Restated Indenture (referred to in this definition as "liquidity 
support"), or any Renewal Liquidity Facility or Alternate Liquidity Facility at the time in effect; 
provided that at all times while any of the 2006 Bonds bear interest at a Variable Rate or a Flexible 
Rate such 2006 Bonds (other than Bank Bonds) shall be entitled to liquidity support. 

"Mandatory Tender Date" means any date on which a 2006 Bondholder is required to 
tender any 2006 Bond for purchase in accordance with Sections 302, 303 or 304 of this Fourth 
Supplement to the Amended and Restated Indenture. 

"Mandatorily Tendered Bonds" means the 2006 Bonds required to be tendered for 
purchase on a Mandatory Tender Date. 

"Maturity Date" means, with respect to the 2006 Bonds, June 15, 2020 or, with respect to 
each 2006 Bond bearing interest at a Fixed Rate which has been assigned a specific maturity date 
pursuant to Section 205(d) hereof, "Maturity Date" means the date so assigned. 
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"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation 
permitted by applicable law. 

"No-Call Period" means the period of time (measured from the Conversion Date) during 
which the 2006 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) hereof. 

"Non-Payment Rate" means, on any date of determination, the interest rate per annum 
equal to 15% per annum; provided, that in no event shall the Non-Payment Rate be more than the 
Maximum Lawful Rate. 

"One Month LIBOR Rate" means, as of any date of determination, the offered rate for 
deposits in U.S. dollars for a one-month period which appears on the Telerate Page 3750 at 
approximately 11 :00 a.m., London time, on such date, or if such date is not a date on which dealings 
in U.S. dollars are transacted in the London interbank market, then on the next preceding day on 
which such dealings were transacted in such market. 

"Optional Tender Date" means the date specified by a 2006 Bondholder in a Tender Notice 
for purchase of any 2006 Bond during a Variable Rate Period in accordance with Section 301 
hereof. 

"Optionally Tendered Bonds" means the 2006 Bonds tendered or deemed tendered for 
purchase on an Optional Tender Date. 

"Order" has the meaning provided in the Auction Procedures. 

"Outstanding", "Bonds outstanding" or ''outstanding Bonds" means, with respect to the 
2006 Bonds, as of any given date, all 2006 Bonds which have been duly authenticated and 
delivered under the Indenture, except: 

(a) 2006 Bonds canceled after purchase in the open market or because of 
payment at or redemption prior to the Maturity Date; 

(b) 2006 Bonds for the payment or redemption of which cash or Government 
Obligations shall have been theretofore deposited with the Trustee (whether UP.On or prior to the 
Maturity Date or redemption date of any such 2006 Bonds) in accordance with Article VII of the 
Amended and Restated Indenture, as amended by Section 703 hereof; 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) 2006 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 this Fourth Supplement to the Amended and Restated 
Indenture and which was not so tendered; 

( e) after any Mandatory Tender Date, any 2006 Bond which was required to be 
tendered on such a Mandatory Tender Date in accordance with Sections 302, 303 or 304 of this 
Fourth Supplement to the Amended and Restated Indenture and which was not so tendered; and 
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(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 Fourth Supplement to the 
Amended and Restated Indenture, 2006 Bonds held or owned by the Authority or any Affiliate 
thereof. 

Notwithstanding anything in this Fourth Supplement to the Amended and Restated Indenture to the 
contrary, in the event that the principal and/or interest due on the 2006 Bonds shall be paid by the 
Bond Insurer pursuant to the Bond Insurance Policy, the 2006 Bonds shall remain Outstanding for 
all purposes, not be defeased or otherwise satisfied and not be considered paid by the Authority, 
and the assignment and pledge of the Trust Estate and all covenants, agreements and other 
obligations of the Authority to the Bondholders shall continue to exist and shall run to the benefit of 
the Bond Insurer, and the Bond Insurer shall be subrogated to the rights of such Bondholders. 

"Participant" means, with respect to OTC or another Securities Depository, a participant in 
or member of OTC or such other Securities Depository, respectively. 

"Person" means a corporation, association, partnership, limited liability company, joint 
venture, trust, organization, business, individual or government or any governmental agency or 
political subdivision thereof. 

"Potential Holder'' means, with respect to any Auction, any Person, including any Existing 
Holder, who may be interested in acquiring a beneficial interest in ARS subject to such Auction in 
addition to the ARS, if any, currently owned by such Person. 

"Principal Office" means, with respect to the 2006 Bonds, (i) the corporate trust office of the 
Trustee responsible for the administration of this Fourth Supplement to the Amended and Restated 
Indenture, as designated in Section 11.07 of the Amended and Restated Indenture, as amended by 
Section 713 hereof, and (ii} the respective offices of the Bank, the Tender Agent, the Auction Agent 
and the Rernarketing Agent designated to receive notices required by this Fourth Supplement to the 
Amended and Restated Indenture, as set forth in Section 713 hereof. 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice of 
the Authority given pursuant to Section 205 hereof on which the Authority intends to effect a 
conversion of the interest rate on the 2006 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 2006 Bonds includes S&P, Moody's and Fitch. 

"Record Date" means, with respect to the 2006 Bonds, while the 2006 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, while the 2006 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, and while the 2006 Bonds are ARS, the second 
Business Day next preceding each ARS Interest Payment Date. 

"Remarketing Agent'' means each Person qualified under Section 502 hereof to act as 
Remarketing Agent for the 2006 Bonds, except while the 2006 Bonds are ARS, and appointed by 
the Authority from time to time, subject to the approval of the Bond Insurer. 
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"Remarketing Agreement'' means a Remarketing Agreement between the Authority and 
the Remarketing Agent whereby the Remarketing Agent undertakes to perform the duties of the 
Remarketing Agent hereunder, as amended from time to time. 

"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration 
Date of a 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 to 
purchase 2006 Bonds, other than ARS tendered for purchase, as provided in the Indenture, except 
for: 

(g} 

(h) 
Coverage Period; 

an extension of the Stated Expiration Date; 

an increase or decrease in the Interest Coverage Rate or the Interest 

(i) an increase or decrease in the Interest Component; 

0) an increase or decrease in the portion of the Liquidity Facility designated to 
pay premium upon purchase of 2006 Bonds to the extent required or permitted by Section 310(h) 
hereof; 

(k) changes in the business covenants contained in, the fees payable pursuant 
to and the interest rate on advances made under the Liquidity Facility; or 

(I} any combination of (a), (b), (c), (d) and (e). 

"Representation letter'' means that blanket letter from the Authority to OTC with respect to 
the issuance of Bonds in book-entry form. 

"Repurchase Date" means, for any 2006 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 2006 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 Fourth Supplement to the Amended and 
Restated Indenture). 

"Repurchase Price" means, with respect to each particular 2006 Bond during a Flexible 
Rate Period, an amount equal to 100% of the principal amount thereof. 

"Sell Order" has the meaning provided in the Auction Procedures. 

"Securities Depository" means OTC, or, if applicable, any successor securities depository 
appointed pursuant to the Indenture. 

"Securities Exchange Act" means the Securities Exchange Act of 1934, as amended, and 
any successor thereto. 

"Special Record Date" means a special date fixed to determine the names and addresses 
of holders of ARS for purposes of paying interest on a special interest payment date for the payment 
of defaulted interest, all as further provided in the Indenture. 
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"Stated Expiration Date" means the stated date of expiration or termination of a Liquidity 
Facility, including any extensions thereof. 

"Submission Deadline" means 1 :00 p.m., New York City time on any Auction Date, or such 
other time on an Auction Date by which Brokers-Dealers are required to submit Orders to the 
Auction Agent as specified by the Auction Agent from time to time. 

"Submitted Hold Orders" has the meaning provided in the Auction Procedures. 

"Substitute Auction Agent" means the Person with whom the Trustee enters into a 
Substitute Auction Agent Agreement. 

"Substitute Auction Agent Agreement" means an auction agent agreement acceptable to 
the Bond Insurer containing terms substantially similar to the terms of the Initial Auction Agent 
Agreement or such other form which conforms to industry standards at the time such Auction Agent 
Agreement is entered into whereby a Person having the qualifications required by the Indenture 
agrees with the Trustee to perform the duties of the Auction Agent set forth therein with respect to 
the 2006 Bonds. 

"Sufficient Clearing Bids" has the meaning provided in the Auction Procedures. 

''Tender Agent" means that Person appointed pursuant to Section 501 hereof to perform 
those functions with respect to the 2006 Bonds, other than ARS, 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. 

"Tender Notice" means the notice from a 2006 Bondholder to the Tender Agent of an 
Optional Tender Date in accordance with the provisions set forth in this Fourth 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 2006 Bond. 

"Tendered Bonds" means Optionally Tendered Bonds and Mandatorily Tendered Bonds. 

"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. 

"Underwriter'' means RBC Dain Rauscher Inc. doing business under the name RBC Capital 
Markets, and its successors and assigns. 

"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 2006 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 Fourth 
Supplement to the Amended and Restated Indenture). 
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"Variable Rate Adjustment Date" means the first day of each Variable Rate Period. 

"Variable Rate Conversion Date" means a date on which the 2006 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. 

ARTICLE II ISSUANCE OF AND INTEREST ON THE 2006 BONDS 

Section 201. ISSUANCE OF BONDS 

(a) The 2006 Bonds shall be designated "Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2006" (with appropriate designation, if any, reflecting the then-current Interest 
Rate Period) and shall be issued in the aggregate principal amount of $89,950,000. The 2006 
Bonds shall be issuable as fully registered Bonds in Authorized Denominations. Unless the Authority 
shall otherwise direct, the 2006 Bonds shall be numbered consecutively from R-1 upward. Interest 
on the 2006 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 2006 Bonds. 

(b) The 2006 Bonds shall mature on June 15, 2020. 

(c) While the 2006 Bonds are ARS and except as otherwise specifically 
provided herein, the provisions of Article IIA shall govern the interest rates per annum of the 2006 
Bonds and the payment terms of the 2006 Bonds. Except when the 2006 Bonds are ARS, the 2006 
Bonds shall bear interest from and including the Interest Payment Date next preceding the relevant 
Conversion Date, unless such Conversion Date shall be an Interest Payment Date to which interest 
on the 2006 Bonds has been paid in full or duly provided for, in which case they shall bear interest 
from and including such Conversion Date. 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. 
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(d) By acceptance of any 2006 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 103 hereof) for purposes of this Fourth Supplement to the 
Amended and Restated Indenture. 

(e) The principal of and premium, if any, on any 2006 Bonds shall be payable at 
the Principal Office of the Trustee, upon presentation and surrender of such 2006 Bonds, which 
presentation and surrender can be made at the Principal Office of the Tender Agent. Payment of 
principal of any 2006 Bond shall be made to any owner of $1,000,000 or more in aggregate principal 
amount of 2006 Bonds by wire transfer to such owner on the principal payment date for said 2006 
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 2006 Bonds, provided that such wire transfer shall only be made upon 
presentation and surrender of such 2006 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 2006 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 2006 Bonds shall, except as hereinafter provided, be 
paid: (i) during a Flexible or Variable Rate Period or an ARS Interest Rate Period, by check or draft 
of the Tender Agent (or the Trustee in the case of ARS) 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 (or the Trustee in 
the case of ARS), (ii) during a Flexible or Variable Rate Period or an ARS Interest Rate Period, by 
wire transfer sent on the Interest Payment Date to the registered owner upon written notice to the 
Tender Agent (or the Trustee in the case of ARS) 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 (or the Trustee in 
the case of ARS), including, without limitation, by wire transfer upon such prior notice as may be 
satisfactory to the Tender Agent (or the Trustee in the case of ARS)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 
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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 2006 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 2006 Bonds during a Flexible Rate Period applicable to 
such 2006 Bonds as provided in Section 204 hereof, the Trustee or the Tender Agent shall 
complete the information required in the form of 2006 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 2006 Bond. During the period the 2006 Bonds are 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 OTC. 

Section 202. INITIAL INTEREST RATES; SUBSEQUENT RATES; RATE PERIODS 

The 2006 Bonds shall bear interest from the date of original issuance at the rate the 
Underwriter determines is necessary to sell the 2006 Bonds at par, prior to the date of delivery. The 
2006 Bonds shall initially be issued as ARS and the 2006 Bonds will be payable on the initial ARS 
Interest Payment Date and thereafter on the day following the end of each Auction Period. While the 
2006 Bonds are ARS and except as otherwise specifically provided herein, the provisions of Article 
IIA shall govern the interest rates per annum of the 2006 Bonds and the payment terms of the 2006 
Bonds. 

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) 
hereof. No interest rate on a 2006 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 2006 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. During each Variable Rate Period, the 2006 
Bonds shall bear interest at the lesser of (1) the Interest Coverage Rate or (ii) the Variable Rate. 
During the Fixed Rate Period, the 2006 Bonds shall bear interest at a Fixed Rate. 

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 2006 Bonds were 
they not Bank Bonds. 

Conversions. With the consent of the Bond Insurer, the Authority may elect to convert the 
2006 Bonds to interest rate modes other than ARS as provided in Sections 203, 204 and 205 
hereof. Upon such conversion, the 2006 Bonds may accrue interest at such interest rate modes as 
provided in this Fourth Supplement to the Amended and Restated Indenture. Following conversion 
from ARS, the 2006 Bonds may once again be converted to the Applicable ARS Rate as provided in 
Section 2A 11 hereof. In order to effect such conversion, the Authority shall provide written direction 
to the Trustee, the Tender Agent (if any), the Auction Agent (if any), the Remarketing Agent (if any) 
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and each Broker-Dealer (if any) of its election to convert the 2006 Bonds to another interest rate 
mode and comply with the notice, mandatory tender and other provisions set forth in this Fourth 
Supplement to the Amended and Restated Indenture. 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 Fourth Supplement to the Amended and 
Restated Indenture, the Trustee must have received written evidence from each Rating Agency 
then maintaining a rating on the 2006 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 (if any) shall have received firm commitments for the 
purchase of all 2006 Bonds being converted to bear interest in such new rate period on or before 
such Conversion Date. 

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 2006 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 determination by the Tender Agent to the holders of 
the 2006 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 2006 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 2006 Bonds 

(A) for 2006 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. (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; 
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(B) for 2006 Bonds in a Term Rate Period with a duration of 
one year or less, such 2006 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 2006 Bonds in a Term Rate Period with a duration in 
excess of one year, such 2006 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 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 2006 
Bonds to Variable Rates for Weekly Rate Periods, in which case the 2006 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 (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 2006 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 2006 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 2006 Bonds to elect to have such 2006 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 2006 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 10:30 a.m., New York City time, on 
the commencement date of the Daily Rate Period to which it 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). 

(c) 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. 

(d) Conversions to Variable Rate Periods. At the option of the Authority, and 
with the consent of the Bond Insurer, the 2006 Bonds may be converted from an ARS Interest Rate 
Period to a Variable Rate Period as follows: 

(i) 
Payment Date. 
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(ii) The Authority shall give written notice of any such conversion to 
the Remarketing Agent, the Trustee, the Tender Agent, the Auction Agent, the Bond 
Insurer, each Broker-Dealer 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 conversion to a Variable Rate Period, on or before 
the Variable Rate Conversion Date, a Favorable Opinion shall be delivered to the Authority, 
the Trustee and the Tender Agent. 

(iii) Not less than thirty (30} days prior to the Variable Rate 
Conversion Date, the Tender Agent shall mail a written notice of the conversion to the 
holders of all 2006 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 2006 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 between Variable Rate Periods. At the option of the Authority, 
and with the consent of the Bond Insurer, if any, the 2006 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) The Authority shall give written notice of any such conversion to 
the Remarketing Agent, the Trustee, the Tender Agent, the Bond Insurer, if any, each 
Broker-Dealer, if any, 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 
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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 thirty (30) days prior to the Variable Rate 
Conversion Date if converting to a Daily or Weekly Rate Period or any other Variable 
Rate Period, the Tender Agent shall mail a written notice of the conversion to the holders 
of all 2006 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 2006 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. 

(f) Conversions from Flexible Rate Periods. At the option of the Authority, and 
with the consent of the Bond Insurer, if any, the 2006 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 2006 Bonds to be converted. 

(ii) The Authority shall give written notice of any such conversion to 
the Remarketing Agent, the Trustee, the Tender Agent, the Auction Agent, if any, the 
Bond Insurer, if any, each Broker-Dealer, if any, 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 ARS Rate Conversion Date and the ARS Interest Rate Period or 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 ARS Rate 
Conversion Date or the 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 2006 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, if any, that no Interest Period for the 2006 Bonds extends beyond the Variable 
Rate Conversion Date. Such notice shall specify the Variable Rate Conversion Date and 
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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 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. 

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 2006 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 2006 Bond or 2006 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 Agent, the Bank and the holders of the 2006 Bonds to which such rates and 
periods are applicable. 

(b) Conversions to Flexible Rate Periods. At the option of Authority, and with 
the consent of the Bond Insurer, if any, the 2006 Bonds may be converted from an ARS Interest 
Rate Period or a Variable Rate Period to a Flexible Rate Period as follows: 

(i) In the case of conversion from an ARS Interest Rate Period to a 
Flexible Rate Period, the Flexible Rate Conversion Date shall be an ARS Interest 
Payment Date. In the case of conversion from a Variable Rate Period to a Flexible Rate 
Period, 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. 
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(ii) The Authority shall give written notice of any such conversion to 
the Trustee, the Tender Agent, the Remarketing Agent, the Auction Agent, if any, the 
Bond Insurer, if any, each Broker-Dealer, if any, 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 thirty (30) days prior to the Flexible Rate Conversion 
Date in the case of conversions from ARS Interest Rate Periods, conversions from Daily 
or Weekly Rate Periods, and in all other cases, the Tender Agent shall mail a written 
notice of the conversion to all holders of the 2006 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 2006 Bonds governed by 
such Section. 

Section 205. FIXED RATE CONVERSION AT OPTION OF THE AUTHORITY 

At the option of the Authority, and with the consent of the Bond Insurer, the 2006 Bonds 
bearing interest at an Applicable ARS Rate, 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 an Applicable ARS Rate, an ARS Interest Payment Date; (ii) 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; 
(iii) 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 (iv) 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 2006 Bonds 
to be converted. 

(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, the Auction Agent, if any, the Bond Insurer, if any, each 
Broker-Dealer, 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 2006 Bonds to the Fixed Rate. 

(c) In the event of a conversion from an ARS Interest Rate Period or 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 2006 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 
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Rate Conversion Date; and (ii) the matters required to be stated pursuant to Section 304 hereof with 
respect to purchases of 2006 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 15th 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, 2020, (iii) the principal amount of 2006 Bonds to 
mature on June 15, 2020, (iv) the Fixed Rate to be applicable to each maturity of the 2006 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, 2020. In 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 2006 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 2006 
Bonds on the Fixed Rate Conversion Date at an aggregate purchase price of 100% of 
the principal amount thereof taking into account the fact that such 2006 Bond shall 
mature or be subject to mandatory sinking fund redemption on a particular June 15 up to 
and including June 15, 2020 in accordance with (d) above, that all 2006 Bonds shall pay 
interest semiannually on each Interest Payment Date of each year, that all 2006 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 
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 2006 
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 2006 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. 

PICA 2006 Bonds Page 26 
4th Supp Trust Indenture 

# 499921 V. 6 



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 2006 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 OTC (the "OTC System"), as set forth herein. Except as provided in 
subparagraph (c) of this Section, the registered owner of all of the 2006 Bonds shall be OTC and the 
2006 Bonds shall be registered in the name of Cede & Co., as nominee for OTC. 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 2006 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 2006 Bonds shall be initially issued in the form of separate single fully 
registered 2006 Bonds, authenticated by the Trustee in the amount of each separately stated 
maturity of the 2006 Bonds. Upon initial issuance, the ownership of such 2006 Bonds shall be 
registered in the registry books of the Authority kept by the Trustee in the name of Cede & Co., as 
nominee of OTC. The Trustee and the Authority shall treat OTC (or its nominee) as the sole and 
exclusive owner of the 2006 Bonds registered in its name for the purposes of payment of the 
principal or redemption price of or interest on the 2006 Bonds, selecting the 2006 Bonds or portions 
thereof to be redeemed, giving any notice permitted or required to be given to Bondholders under 
this Fourth Supplement to the Amended and Restated Indenture, registering the transfer of 2006 
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 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 OTC participant, any person claiming a beneficial ownership 
interest in the 2006 Bonds under or through OTC or any OTC 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 OTC or any OTC participant; (ii) the payment of OTC or any 
OTC participant of any amount in respect of the principal, purchase price or redemption price of or 
interest on the 2006 Bonds; (iii) any notice which is permitted or required to be given to Bondholders 
under the Indenture; (iv) the selection by OTC or any OTC participant of any Person to receive 
payment in the event of a partial redemption of the 2006 Bonds; or (v) any consent given or other 
action taken by OTC as Bondholder. The Trustee shall pay all principal or purchase price of and 
premium, if any, and interest on the 2006 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) OTC 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 2006 
Bonds to the extent of the sum or sums so paid. No Person other than OTC 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 Fourth Supplement to the Amended and Restated Indenture: Upon delivery by OTC 
to the Trustee of written notice to the effect that OTC 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 
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"Cede & Co." in this Fourth Supplement to the Amended and Restated Indenture shall be deemed 
to be changed to reflect such new nominee of OTC. 

(c) In the event the Authority determines that it is in its best interest to 
discontinue the use of book entry system for the 2006 Bonds, the Authority may notify in writing 
OTC and the Trustee, whereupon OTC will notify the OTC participants of the availability through 
OTC of Bond certificates. In such event, the Trustee shall deliver, transfer and exchange Bond 
certificates as directed in writing by OTC as the Bondholder in appropriate amounts. OTC may 
determine to discontinue providing its services with respect to the 2006 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 writing by OTC. 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 
OTC requests the Authority and the Trustee to do so, the Trustee and the Authority will cooperate 
with OTC in taking appropriate action after reasonable notice (i) to make available one or more 
separate certificates evidencing the 2006 Bonds to any OTC participant having 2006 Bonds credited 
to its OTC account, or (ii) to arrange for another securities depository to maintain custody of 
certificates evidencing the 2006 Bonds. 

(d) Notwithstanding any other provision of this Fourth 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 OTC, all payments with respect to the principal or purchase price 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 OTC 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 OTC 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 OTC shall be given only when OTC is the sole Bondholder. 

(f) Anything herein to the contrary notwithstanding, so long as any 2006 Bonds 
are registered in the name of OTC or any nominee thereof, in connection with any optional tender of 
such 2006 Bonds, the beneficial owners of such 2006 Bonds are responsible for submitting the 
bondholder tender notice provided for in Section 301 to the Remarketing Agent. 

(g) Upon remarketing of 2006 Bonds in accordance with Article Ill, payment of 
the purchase price thereof shall be made to OTC and no surrender of certificates is expected to be 
required. Such sale shall be made through OTC participants (which may include the Remarketing 
Agent) and the new beneficial owners of such 2006 Bonds shall not receive delivery of Bond 
certificates. OTC shall transmit payment to OTC participants, and OTC participants shall transmit 
payment to beneficial owners whose 2006 Bonds were purchased pursuant to remarketing. Neither 
the Authority, the Trustee, the Tender Agent nor the Remarketing Agent shall be responsible for 
transfers of payment to OTC participants or beneficial owners. 

(h) The provisions of this Section are subject to the provisions of this Fourth 
Supplement to the Amended and Restated Indenture relating to Bank Bonds. 
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Section 208. DELIVERY OF THE 2006 BONDS AND DISPOSITION OF PROCEEDS THEREOF. 

(a) Upon the _execution and delivery of this Fourth Supplement, to the Amended 
and Restated Indenture, the Authority shall execute and deliver the 2006 Bonds to the Trustee and 
the Trustee shall authenticate the 2006 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 2006 Bonds. Proceeds from the sale of the 2006 Bonds, 
together with other available funds, 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 or upon the order of the Authority, the amount specified by the 
Authority at or after the closing for the issuance of the 2006 Bonds as the costs of 
issuance of the 2006 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 2006 
Bonds, fees payable to Bond Insurer with respect to the 2006 Bonds, printing costs 
payable by the Authority and rating agency fees, and premium payments for the Bond 
Insurance Policy). 

(2) To the Trustee, to be deposited in the 1996 Bonds account of the 
Bond Redemption Fund, an amount equal to $89,960,000, which will be applied to the 
redemption of all Outstanding 1996 Bonds called for redemption on June 15, 2006. 

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 2006 
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 1996 Bonds and the issuance and delivery of the 
2006 Bonds, to the Redemption Fund for application to the redemption price of the 1996 Bonds. 

ARTICLE IIA ARS PROVISIONS 

Section 2A01. PAYMENTS WITH RESPECT TO ARS. 

(a) Interest with respect to ARS shall accrue from and including, as 
applicable, the Closing Date, the Conversion Date or the most recent ARS Interest Payment 
Date to which interest has been paid or duly provided for. 

(b) The Trustee shall determine the aggregate amount of interest payable in 
accordance with subsection (e) below with respect to ARS on each ARS Interest Payment Date. 
Interest due on any ARS Interest Payment Date with respect to each $25,000 in principal 
amount of ARS shall equal (i) the Applicable ARS Rate multiplied by (ii) the principal amount of 
$25,000 multiplied by (iii) the number of days in the applicable ARS Interest Period, divided by 
(iv) 360, and rounding the resultant figure to the nearest cent (a half cent being rounded 
upward). The Trustee shall notify the Securities Depository of its calculations, as provided in 
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Section 2A03(b) hereof. 

(c) Interest on the ARS shall be computed on the basis of a 360-day year for 
the actual number of days elapsed. The Applicable ARS Rate for each ARS Interest Period 
after the first ARS Interest Period shall be the Auction Rate; provided that in the event the 
Auction Agent fails to calculate or, for any reason, fails to timely provide the Auction Rate for 
any Auction Period (except as contemplated otherwise herein pursuant to (x), (y) and (z) below), 
the new Auction Period shall be the same as the preceding Auction Period and the Auction Rate 
for the new Auction Period shall be the same as the Auction Rate for the preceding Auction 
Period. 

Notwithstanding the foregoing: 

(x) if the ownership of the ARS is no longer maintained in book-entry 
form by a Securities Depository, the Applicable ARS Rate for any ARS Interest Period 
commencing after the delivery of certificates representing the ARS pursuant to Section 
207(c) hereof shall equal the ARS Maximum Rate; or 

(y) if an ARS Payment Default shall have occurred with respect to 
the ARS, the Applicable ARS Rate for the ARS Interest Period commencing on or 
immediately after such ARS Payment Default and for each ARS Interest Period 
thereafter, to and including the ARS Interest Period, if any, during which, or 
commencing less than two Business Days after, such ARS Payment Default is cured in 
accordance with this Indenture, shall equal the Non Payment Rate on the first day of 
each such ARS interest Period, provided that if an Auction occurred on the Business 
Day immediately preceding any such ARS Interest Period, the Applicable ARS Rate for 
such ARS Interest Period shall be the Non-Payment Rate. 

(z) for any Auction Period during which there is no duly appointed 
Auction Agent, or during which there is no duly appointed Broker-Dealer, no Auction will 
be held and the Auction Rate will be the ARS Maximum Rate. 

(d) Medium of Payment. 

(i) The principal of and interest on the ARS shall be payable in any 
currency of the United States of America which on the respective dates for payment 
thereof is legal tender for the payment of public and private debts. The principal of and 
interest on the ARS (other than at maturity) shall be payable by check mailed on the 
date due to the registered owner thereof on the Record Date at the address of such 
registered owner as it appears on the registration books maintained by the Trustee. 

(ii) Interest payable on any ARS Interest Payment Date to a 
registered owner of ARS in the aggregate principal amount of $1,000,000 or more may, 
upon written request by such registered owner received by the Trustee prior to the 
Record Date preceding such ARS Interest Payment Date, be paid by wire transfer on 
the date due to a designated account in the United States. Such written request shall 
remain in effect until rescinded in writing by such registered owner. The principal of 
each ARS at maturity will be paid upon presentation and surrender thereof at the 
Principal Office of the Trustee. 
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(iii) Unless otherwise requested by the Securities Depository, 
payments of the principal of ARS, at maturity or upon redemption, and payments of 
interest on ARS made by wire transfer, shall be made by the Trustee in immediately 
available funds, provided, however, that such method of payment may be modified by 
written agreement among the Trustee, the Securities Depository and the Auction Agent. 

(e) Computation of Interest Distributable on ARS. The amount of interest 
distributable to ARS Beneficial Owners, in respect of each $25,000 in principal amount thereof 
for any ARS Interest Period or part thereof, shall be calculated by the Trustee by applying the 
Applicable ARS Rate with respect to the ARS, for such ARS Interest Period or part thereof, to 
the principal amount of $25,000, multiplying such product by the actual number of days in such 
ARS Interest Period or part thereof divided by 360 and rounding the resultant figure to the 
nearest cent (half a cent being rounded upward). 

(f) ARS Defaulted Interest. 

(i) The Trustee shall determine not later than 2:00 p.m., New York 
City time, on each ARS Interest Payment Date, whether an ARS Payment Default has 
occurred. If an ARS Payment Default has occurred, the Trustee shall, not later than 
2:30 p.m. New York City time on such Business Day, send a notice of such ARS 
Payment Default to the Auction Agent and each Broker-Dealer by telecopy or similar 
means and, if such ARS Payment Default is cured, the Trustee shall immediately send 
a notice of such cure of the ARS Payment Default to the Auction Agent and each 
Broker-Dealer by telecopy or similar means. 

(ii) ARS Defaulted Interest shall forthwith cease to be payable to the 
ARS Beneficial Owner on the relevant Record Date by virtue of having been such ARS 
Beneficial Owner and such ARS Defaulted Interest shall be payable to the Person in 
whose name the ARS are registered at the close of business on a Special Record Date 
fixed therefor by the Trustee, which shall not be more than 15 days and not less than 
ten days prior to the date of the proposed payment of ARS Defaulted Interest. The 
Trustee shall promptly notify the Authority of the Special Record Date and, at the 
Authority's expense, mail to each ARS Beneficial Owner of ARS of which it has 
knowledge pursuant to Section 207(b), not less than ten days before the Special 
Record Date, notice of the date of the proposed payment of such ARS Defaulted 
Interest. 

Section 2A02. CALCULATION OF ALL-HOLD RATE. 

The Auction Agent shall calculate the All-Hold Rate on each Auction Date. If the 
ownership of the ARS is no longer maintained in book-entry form by the Securities Depository, 
the Auction Agent shall announce the ARS Maximum Rate on the Business Day immediately 
preceding each ARS Interest Payment Date after the delivery of certificates representing the 
ARS pursuant to Section 207(c) hereof. If an ARS Payment Default shall have occurred, the 
Trustee shall announce the Non-Payment Rate on the first day of (i) each ARS Interest Period 
commencing on or after the date of the occurrence and during the continuance of such ARS 
Payment Default and (ii) any ARS Interest Period commencing less than two Business Days 
after the cure of any ARS Payment Default. The determination by the Auction Agent of the All­
Hold Rate shall (in the absence of manifest error) be final and binding upon all ARS Beneficial 
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Owners and all other parties. The Auction Agent shall promptly advise the Trustee of the All­
Hold Rate. 

Section 2A03. NOTIFICATION OF RATES, AMOUNTS AND PAYMENT DATES. 

(a) So long as the ownership of the ARS is maintained in book-entry form by 
the Securities Depository, the Trustee shall advise the Securities Depository (i) of each Record 
Date for the ARS at least two Business Days prior thereto and (ii) of each succeeding Interest 
Payment Date on each Interest Payment Date. 

(b) On the Closing Date, or as soon as practicable thereafter, and on the 
Business Day preceding each ARS Interest Payment Date with respect to the ARS, the Trustee 
shall advise the Securities Depository, so long as the ownership of the ARS is maintained in 
book-entry form by the Securities Depository, of the amount of interest distributable in respect of 
each $25,000 in principal amount of ARS for any ARS Interest Period or part thereof, calculated 
in accordance with Section 2A01 (e) hereof. 

If any day scheduled to be an ARS Interest Payment Date shall be changed after the 
Trustee shall have given notice, the Trustee shall, not later than 9:15 a.m., New York City time, 
on the Business Day next preceding the earlier of the new ARS Interest Payment Date or the 
old ARS Interest Payment Date, by such means as the Trustee deems practicable, give notice 
of such change to the Auction Agent, so long as no ARS Payment Default has occurred and is 
continuing and the ownership of the ARS is maintained in book-entry form by the Securities 
Depository. 

Section 2A04. ADJUSTMENTS WITH RESPECT TO ARS PROVISIONS. 

(a) Notwithstanding any other provision hereof relating to ARS, including 
without limitation the mandatory tender provisions and the definitions of terms used in this 
Article 2A (including without limitation the definitions of Applicable ARS Rate, All-Hold Rate, 
ARS Maximum Rate and Non-Payment Rate), the ARS provisions may be amended by the 
Authority, (i) upon obtaining an opinion of Counsel that the same does not materially adversely 
affect the rights of the ARS Beneficial Owners or (ii) by obtaining the consent of a majority of the 
ARS Beneficial Owners and, in each case, delivering a Favorable Opinion of Bond Counsel. In 
the case of clause (ii) above, the Trustee shall mail notice of such amendment to the ARS 
Beneficial Owners of which it has knowledge pursuant to Section 207(b), and if, on the first 
Auction Date occurring at least 20 days after the date on which the Trustee mailed such notice, 
Sufficient Clearing Bids have been received or all of the ARS are subject to Submitted Hold 
Orders and if the Bond Insurer has provided written consent by such Auction Date, the 
proposed amendment shall be deemed to have been consented to by the ARS Beneficial 
Owners. As an additional condition precedent to any such amendment pursuant to the 
provisions of this Section 2A04 and without duplication of any other requirement herein, there 
shall be delivered to the Authority and the Trustee an opinion of Bond Counsel to the effect that 
such amendment will not adversely affect the validity of the ARS or the exclusion of interest on 
any of the ARS from gross income for federal income tax purposes. Written notice of each such 
amendment shall be delivered by the Authority to the Trustee, the Auction Agent, and each 
Broker-Dealer. 

Section 2A05. RESERVED. 
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[Reserved.] 

Section 2A06. AUCTION AGENT. 

(a) The Trustee is hereby directed to enter into the Initial Auction Agent 
Agreement with the Initial Auction Agent and to appoint Deutsche Bank Trust Company 
Americas as the initial Auction Agent. Any Substitute Auction Agent shall be (i) subject to the 
written approval of the Bond Insurer and each Broker-Dealer, (ii) a bank or trust company duly 
organized under the laws of the United States of America or any state or territory thereof having 
its principal place of business in the Borough of Manhattan, New York, or such other location as 
approved by the Trustee in writing and having a combined capital stock or surplus of at least 
$15,000,000, or (iii) a member of the National Association of Securities Dealers, Inc., having a 
capitalization of at least $15,000,000, and, in either case, authorized by law to perform all the 
duties imposed upon it hereunder and under the Auction Agent Agreement. The Auction Agent 
may at any time resign and be discharged of the duties and obligations created by this 
Indenture by giving at least 45 days' notice to the Trustee, the Broker-Dealer, the Authority, and 
the Bond Insurer. The Auction Agent may be removed at any time by the Trustee, upon the 
written direction of (i) the Authority with Bond Insurer consent, (ii) the Bond Insurer or (iii) the 
ARS Beneficial Owners of 66-2/3% of the aggregate principal amount of the ARS then 
outstanding with the consent of the Bond Insurer, by an instrument signed by the Trustee and 
filed with the Auction Agent, the Bond Insurer and the Authority upon at least 30 days' notice. 
Neither the resignation nor the removal of the Auction Agent pursuant to the preceding two 
sentences shall be effective until and unless a Substitute Auction Agent has been appointed 
and has accepted such appointment; provided, however, that if a Substitute Auction Agent has 
not been so appointed within 45 days of the notice of resignation of the Auction Agent, the 
Auction Agent may petition a court of competent jurisdiction to appoint a Substitute Auction 
Agent. Notwithstanding the foregoing, the Auction Agent may terminate the Auction Agent 
Agreement if, within 30 days after notifying the Trustee, the Authority, and the Bond Insurer in 
writing that it has not received payment of any Auction Agent Fee due it in accordance with the 
terms of the Auction Agent Agreement, the Auction Agent does not receive such payment. The 
Bond Insurer may make the payment of any Auction Agent Fee and expenses due the Auction 
Agent. The Trustee shall not be liable for any action taken, suffered or omitted by the Auction 
Agent. 

(b) If the Auction Agent shall resign or be removed or be dissolved, or if the 
property or affairs of the Auction 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, the 
Trustee, at the direction of the Authority, shall use its best efforts to appoint a Substitute Auction 
Agent. 

(c) In the absence of willful misconduct negligent failure to act or negligence 
on its part; the Auction Agent shall not be liable for any action taken, suffered or omitted or any 
error of judgment made by it in the performance of its duties under the Auction Agent 
Agreement and shall not be liable for any error of judgment made in good faith unless the 
Auction Agent shall have been grossly negligent in ascertaining (or failing to ascertain) the 
pertinent facts. The Trustee shall not be liable for any action, omission or error in judgment by 
the Auction Agent. 

(d) Subject to the terms of paragraph (a) of this Section 2A06, the Auction 
Agent may be removed at any time, at the written request of the Authority with the consent of 
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the Bond Insurer {which consent shall not be unreasonably withheld) for any breach of its 
obligations hereunder or under the Auction Agent Agreement. 

(e) The Auction Agent shall not be responsible or liable for any failure or 
delay in the performance of its obligations under this Indenture arising out of or caused, directly 
or indirectly, by circumstances beyond its reasonable control, including without limitation, acts of 
God; earthquakes; fires; floods; wars; civil or military disturbances; sabotage; acts of terrorism; 
epidemics; riots; interruptions, loss or malfunctions of utilities; computer (software or hardware) 
or communications services (other than those controlled by the Auction Agent); accidents; labor 
disputes; acts of civil or military authority or governmental actions; it being understood that the 
Auction Agent shall use reasonable efforts which are consistent with accepted practices in the 
banking industry to resume performance as soon as practicable under the circumstances. 

Section 2A07. BROKER-DEALERS. 

(a) The Auction Agent shall enter into a Broker-Dealer Agreement with RBC 
Dain Rauscher Inc. as the initial Broker-Dealer for the 2006 Bonds. 

(b) The Authority may, from time to time, approve one or more additional 
Persons approved by the Bond Insurer (which consent shall not be unreasonably withheld) to 
serve as Broker-Dealers under Broker-Dealer Agreements and shall be responsible for 
providing such Broker-Dealer Agreements to the Trustee and the Auction Agent. No such party 
shall constitute a Broker-Dealer until a fully executed Broker-Dealer Agreement is delivered to 
the Trustee and the Auction Agent. 

(c) Any Broker Dealer may be removed at any time, at the written request of 
the Authority, with the written consent of the Bond Insurer (which consent shall not be 
unreasonably withheld). 

Section 2A08. PROVISIONS RELATING TO AUCTIONS. 

None of the Authority, the Trustee or the Auction Agent shall be responsible for any 
failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf of any Existing 
Holder or Potential Holder, nor shall any of the Authority, the Trustee or the Auction Agent be 
responsible for failure by any Securities Depository to effect any transfer or to provide the 
Auction Agent with current information regarding registration of transfers. None of the Authority, 
the Trustee, the Broker-Dealers or the Auction Agent shall have any liability in the event that 
there are not Sufficient Clearing Bids from time to time pursuant to the Auction Procedures. 

Section 2A09. AGREEMENT OF HOLDERS. 

By purchasing ARS, whether in an Auction or otherwise, each prospective purchaser of 
ARS and its Broker-Dealer will be deemed to have agreed to the provisions for the replacement 
of the Auction Agent and each Broker-Dealer as provided in this Fourth Supplement to the 
Amended and Restated Indenture, and relevant agreements among the Authority, the Trustee, 
the Auction Agent, and the Broker-Dealer, as appropriate. 

Section 2A10. CHANGES IN AUCTION PERIOD OR AUCTION DATE. 

(a) Changes in Auction Period. 
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(i) The Auction Periods for the ARS Interest Rate Periods 
commencing on the Closing Date for the 2006 Bonds initially shall be a 7-day period 
commencing generally on a Wednesday. The Auction Period for the 2006 Bonds with 
respect to each subsequent ARS Interest Rate Period, if any, initially shall be either a 
seven-day period or a 35-day period commencing generally on a Monday, generally on 
a Tuesday, generally on a Wednesday, generally on a Thursday or generally on a 
Friday, in each case as announced by the Authority in its notice of the proposed 
Conversion to such subsequent ARS Interest Rate Period as provided in Section 2A 11. 

(ii) Subject to the consent of the Bond Insurer, during any ARS 
Interest Rate Period, the Authority may from time to time and on any ARS Interest 
Payment Date, change the length of the Auction Period between seven-days and 35-
days in order to accommodate economic and financial factors that may affect or be 
relevant to the length of the Auction Period and the interest rate borne by the 2006 
Bonds. The Authority shall initiate the change in the length of the Auction Period by 
giving written notice to the Trustee, the Bond Insurer, the Auction Agent, the Broker­
Dealer and the Securities Depository that the Auction Period shall change if the 
conditions described herein are satisfied and the proposed effective date of the change, 
at least three Business Days prior to the Auction Date for such Auction Period. 

(iii) Any such changed Auction Period shall be for a period of seven 
days or 35 days and shall apply for all of the 2006 Bonds. 

(iv) The change in length of the Auction Period for the 2006 Bonds 
shall take effect only if Sufficient Clearing Bids exist at the Auction on the Auction Date 
for the first such Auction Period. For purposes of the Auction for such first Auction 
Period only, each Existing Holder shall be deemed to have submitted Sell Orders with 
respect to all of its ARS except to the extent such Existing Holder submits an Order with 
respect to such ARS. If the condition referred to in the first sentence of this clause (iv) 
is not met, the Auction Rate for the next Auction Period shall be the ARS Maximum 
Rate, and the Auction Period shall be the Auction Period already in effect. 

(b) Changes in Auction Date. During any ARS Interest Rate Period, the 
Authority may specify an earlier Auction Date for any Business Day earlier (but in no event more 
than five Business Days earlier) than the Auction Date that would otherwise be determined in 
accordance with the definition of "Auction Date" in order to conform with then current market 
practice with respect to similar securities or to accommodate economic and financial factors that 
may affect or be relevant to the day of the week constituting an Auction Date and the interest 
rate borne on the ARS. The Authority shall provide notice of its determination to specify an 
earlier Auction Date for an Auction Period by means of a written notice delivered at least 45 
days prior to the proposed changed Auction Date to the Trustee, the Broker-Dealer, the Auction 
Agent and the Securities Depository, which will, in turn, notify the Holders. In the event the 
Auction Agent specifies an earlier Auction Date, the day of the week on which an Auction Period 
begins and ends shall be adjusted accordingly. 

(c) Conditions Precedent. No change in the length or the day of 
commencement of the Auction Period for the 2006 Bonds (as provided in subsection (a) or (b), 
as applicable) shall be allowed unless Sufficient Clearing Bids exist at the Auction immediately 
preceding the proposed change and, in the sole discretion of the Broker-Dealer, at the Auction 
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before the date on which the notice of the proposed change was given. 

Section 2A 11. CONVERSION OF A SERIES OF BONDS To APPLICABLE ARS RA TE. 

(a) Conversion to Applicable ARS Rate. Subject to Sections 203, 204 and 
205 hereof, the Authority may, from time to time and with the consent of the Bond Insurer, by 
written direction to the Trustee, the Tender Agent (if any), the Liquidity Facility Provider (if any), 
and the Remarketing Agent (if any), elect that the 2006 Bonds shall bear interest at the 
Applicable ARS Rate. The direction of the Authority shall specify (A) the proposed effective 
date of the Conversion to the Applicable ARS Rate, which shall be (1) in each case, a Business 
Day not earlier than the 30th day following the second Business Day after receipt by the Trustee 
of such direction, (2) 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; (3) 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 (4) 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 2006 Bonds to 
be converted, (8) the Mandatory Tender Date for the 2006 Bonds to be purchased, which shall 
be the proposed effective date of the adjustment to the Applicable ARS Rate and (C) the initial 
Auction Period. In addition, the direction of the Authority shall be accompanied by a form of 
notice to be mailed to the Holders of such 2006 Bonds by the Trustee as provided in Section 
2A 11 (b ). Additionally, the Authority shall have appointed an Auction Agent and Broker-Dealer, 
and shall have furnished to the Trustee an Auction Agent Agreement and a Broker-Dealer 
Agreement conforming to then-current industry standards. During each ARS interest Rate 
Period for the 2006 Bonds commencing on a date so specified and ending on the day 
immediately preceding the effective date of the next succeeding Interest Rate Period, the 
interest rate borne by the 2006 Bonds shall be the Applicable ARS Rate. 

(b) Notice of Conversion to Applicable ARS Rate. The Trustee shall give 
notice by first-class mail of an adjustment to an ARS Interest Rate Period to the Bondholders of 
the 2006 Bonds not less than 30 days prior to the proposed effective date of such ARS Interest 
Rate Period. Such notice shall state (A) that the interest rate shall be adjusted to the Applicable 
ARS Rate unless the Authority elects to revoke its election to make such Conversion by 
providing written notice of such revocation to the Trustee, the Tender Agent (if any), the 
Liquidity Facility Provider (if any), the Remarketing Agent (if any), the Auction Agent (if any) and 
each Broker-Dealer (if any) on or prior to 10:00 a.m. on the second Business Day preceding the 
proposed effective date of such Conversion; (8) the proposed effective date of the ARS Interest 
Rate Period; (C) that such 2006 Bonds are subject to mandatory tender for purchase on the 
proposed effective date and setting forth the Tender Price and the place of delivery for purchase 
of such 2006 Bonds; and (D) the information required pursuant to Section 303. 

ARTICLE Ill TENDER AND PURCHASE OF BONDS 

Section 301. OPTIONAL TENDERS DURING VARIABLE RATE PERIODS 

(a) Optional Tender Dates. The holders of 2006 Bonds bearing interest at 
Variable Rates may elect to have their 2006 Bonds or portions thereof in whole multiples of 
Authorized Denominations purchased at the Tender Price of such 2006 Bonds (or portions), on the 
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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 faqsimile communication) notices meeting the 
further requirements of subsection (b) below: 

(i) Daily Rate Period. During a Daily Rate Period, 2006 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, 2006 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, 2006 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, (B) that the Bondholder irrevocably demands purchase of such 2006 Bond or a 
specified portion thereof in a whole multiple of an Authorized Denomination, (C) the 
Optional Tender Date on which such 2006 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 2006 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 2006 Bond (or portion thereof), (B) an 
irrevocable authorization and instruction to the Tender Agent to effect transfer of such 
2006 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 2006 Bond to be purchased in whole or in 
part for other 2006 Bonds in an equal aggregate principal amount so as to facilitate the 
sale of such Bond (or portion thereof to be purchased), and (D) an acknowledgment that 
such Holder will have no further rights with respect to such 2006 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 2006 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 2006 
Bond. 
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(c) Notice by Tender Agent of 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 for any 2006 Bonds except ARS ( or promptly upon such receipt on the Optional 
Tender Date in the case of 2006 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 amounts (or portions thereof) to be purchased and the Optional Tender 
Date. 

(d) Remarketing of Tendered Bonds. Pursuant to the Remarketing Agreement, 
the Agent shall offer for sale and use its best efforts to find purchasers for all 2006 Bonds or portions 
thereof (except ARS) properly tendered. The Remarketing Agent shall cause the Tender Price 
specified in subsection (a) above for the 2006 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 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 2006 Bonds 
during Term Rate Periods. Notwithstanding the foregoing, the Remarketing Agent shall not offer for 
sale any 2006 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 
2006 Bonds as described in the conversion notice from the Tender Agent to the Bondholders. 

(e) Purchase of 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 2006 Bonds (except ARS) to be purchased pursuant to the 
Liquidity Facility: 

(A) In the case of Tendered Bonds during other than a Daily 
Rate Period: 

PICA 2006 Bonds 
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(1) the Remarketing Agent shall notify the Tender 
Agent of the amount of Tendered Bonds which were remarketed not later 
than 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) 

(y) 

which were not remarketed, 

for which no notice of remarketing was 
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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: 

(1) the Remarketing Agent shall notify the Tender 
Agent of the amount of Tendered Bonds which were remarketed not later 
than 10:00 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, 

(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 2006 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 
2006 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 
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p.m., New York City time, on the Business Day preceding the day on which such 2006 
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 2006 Bonds are to be purchased with respect to Bonds during a 
Weekly Rate Period, (ii) 1 :00 p.m., New York time, on the day on which such 2006 
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 2006 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 2006 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 100% of the aggregate Tender Price of the Tendered Bonds, the 
Tender Agent shall pay the Tender Price of such 2006 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 2006 Bonds by the 
Remarketing Agent, (8) moneys paid to it by the Bank for the purchase of 2006 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. 

(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 Bonds purchased on any Optional Tender Date as follows: (A) 2006 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; (8) 2006 Bonds purchased pursuant to 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) 2006 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 
2006 Bonds shall not be remarketed or delivered to the Authority unless the Liquidity 
Facility supports the payment of such 2006 Bonds in accordance with the terms of this 
Fourth 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 2006 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 2006 Bonds at a purchase price equal to the principal 
amount thereof plus accrued interest thereon. 2006 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 

PICA 2006 Bonds Page 40 
4th Supp Trust Indenture 

#499921 V. 6 



notifies the Tender Agent by Immediate Notice of such reinstatement and directs the 
Tender Agent to deliver the 2006 Bonds to the purchaser. 

(vi) Delivery of Bonds: Effect of Failure to Surrender Bonds. All 2006 
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 2006 Bond (or 
portion thereof) that is subject to purchase pursuant to this Section fails to deliver such 
2006 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 2006 Bond (or portion 
thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof 
and ownership of such 2006 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 2006 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 2006 Bond to the Tender Agent and shall thereafter hold such 2006 
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. 

Section 302. TENDERS DURING FLEXIBLE RATE PERIODS 

(a) Repurchase Dates. Each 2006 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 2006 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 2006 Bonds required to be purchased on the 
Repurchase Date. In remarketing the 2006 Bonds, the Remarketing Agent shall offer and accept 
purchase commitments for the 2006 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 2006 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 2006 Bonds are subject to redemption pursuant to 
Sections 401(a)(i) or (c) hereof (but, in the case of Section 401(a)(i) hereof, only if the Remarketing 
Agent has received Immediate Notice from the Trustee of a pending redemption of 2006 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 2006 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 2006 Bonds to be purchased pursuant to the 
Liquidity Facility or by the Authority as hereinafter provided, such determination to be made in 
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substantially the same manner as is provided above and with a view toward enabling the 
Remarketing Agent to remarket such 2006 Bonds at a later date. 

(d) Purchase of Tendered Bonds; 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 2006 Bonds to be purchased pursuant to the Liquidity Facility: 

(i) The Remarketing Agent shall notify the Tender Agent of the 
amount of Tendered 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 10:00 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 2006 Bonds which were not 
remarketed, (B) those for which no notice of 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 2006 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, 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 
2006 Bonds to be registered in the name of each purchaser, the Flexible Rate and 
Repurchase Date to be applicable to each 2006 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 1 :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 100% of the 
aggregate Repurchase Price of the Tendered Bonds, the Tender Agent shall pay the 
Repurchase Price of such 2006 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 2006 Bonds by the 
Remarketing Agent, (B) moneys paid to it by the Bank for the purchase of 2006 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. 

(iv) Registration and Delivery of Tendered or Purchased Bonds. On 
the Repurchase Date, the Tender Agent shall register and deliver, hold or cancel all 
2006 Bonds purchased on such Repurchase Date as follows: (A) 2006 Bonds purchased 
or remarketed by the Remarketing Agent shall be registered and delivered to the 
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Remarketing Agent by 2:15 p.m., New York City time, in accordance with the instructions 
of the Remarketing Agent (B) 2006 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) 2006 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 
2006 Bonds shall not be remarketed or delivered to the Authority unless the Liquidity 
Facility supports the payment of such 2006 Bonds in accordance with the terms of this 
Fourth 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 2006 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 2006 Bonds at a purchase price equal to the 
principal amount thereof plus accrued interest thereon. 2006 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 2006 Bonds to the purchaser. 

(vi) Delivery of Bonds; Effect of Failure to Surrender Bonds. All 2006 
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. If the owner of any 2006 Bond (or portion thereof) that is subject to 
purchase pursuant to this Section fails to deliver such 2006 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 2006 Bond (or portion thereof) shall nevertheless be deemed 
purchased on the day fixed for purchase thereof and ownership of such 2006 Bond (or 
portion thereof) shall be transferred to the purchaser thereof as provided in subsection 
(e)(iv) above. Any 2006 Bondholder who fails to deliver a 2006 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 2006 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. 2006 Bonds which are subject to conversion on 
any Variable Rate Conversion Date pursuant to Section 203(d) (e) or (f) 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. 2006 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. 
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(c) ARS Conversions. 2006 Bonds which are subject to conversion on any ARS 
Rate Conversion Date pursuant to Section 2A11(a) or (b) hereof are subject to mandatory tender for 
purchase on the applicable ARS Rate Conversion Date at the Tender Price. 

(d) Notice to Bondholders. Any notice of a conversion given to Bondholders 
pursuant to Section 203(d)(iii), 203(e)(iii), 203(f)(iii), 204(b)(iii), 2A11(a) or 2A11(b) hereof shall, in 
addition to the requirements of such Section, state that the 2006 Bonds to be converted will be 
subject to mandatory tender for purchase on the Variable Rate Conversion Date or Flexible Rate 
Conversion Date or ARS Rate Conversion Date at the Tender Price or Repurchase Price, as the 
case may be, and will specify the time at which 2006 Bonds are to be tendered for purchase. 

Whenever the 2006 Bonds are held in the OTC System, any failure by OTC or any OTC 
Participant to provide the notice described above to any beneficial owner of the 2006 Bonds shall 
not affect the validity of any interest rate on any 2006 Bonds or extend the period for tendering any 
of the 2006 Bonds for purchase and the Trustee shall not be liable to any 2006 Bondholder by 
reason of any such failure or defect. 

(e) Remarketing. The Remarketing Agent shall offer for sale and use its best 
efforts to find purchasers for all 2006 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. In the case of a 
conversion to an ARS Interest Rate Period, the terms of any sale by the Remarketing Agent shall 
provide for the payment of the purchase price specified in subsection (c) above to the Tender Agent 
in immediately available funds at or before 3:00 p.m., New York City time, on the ARS Rate 
Conversion Date and the Applicable ARS Rates to be established shall be determined in the 
manner and subject to the limitations set forth in Section 2A 11 hereof. 

(f) Purchase of Tendered Bonds. The provisions of Section 301(e) regarding 
purchases of 2006 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 301 (e)(i) shall be given 
as therein described, except that the provisions relating specifically to 2006 Bonds 
during Daily Rate Periods shall be applicable only to 2006 Bonds to be converted from a 
Daily Rate Period or to a Flexible Rate Period; 

(ii) the notice required pursuant to Section 301(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 2006 Bonds shall 
specify the Flexible Rates and Interest Periods for such 2006 Bonds; and 

(iii) the deliveries of 2006 Bonds under Section 301(e)(vi) shall be 
required to be made at or before 1 :00 p.m., New York City time, on the Variable Rate 
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Conversion Date (or 5:00 p.m., New York City time, on the second Business Day prior to 
the Conversion Date with respect to 2006 Bonds during a Term Rate Period). 

The provisions of Section 302(d) regarding purchases of 2006 Bonds shall apply to tenders 
pursuant to this Section 303 with respect to 2006 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 2006 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. 

(ii) Substitution of the Liquidity Facility with an Alternate Liquidity 
Facility. The 2006 Bonds (other than Bank Bonds and 2006 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 Liquidity Facility. The 2006 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 2006 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 (1) 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) a prior to the Mandatory Tender Date, and 
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(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 2006 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 2006 Bonds are to be tendered 
for purchase. 

Whenever the 2006 Bonds are held in the OTC System, any failure by OTC or any OTC 
Participant to provide the notice described above to any beneficial owner of the 2006 Bonds shall 
not affect the validity of any interest rate on any 2006 Bonds or extend the period for tendering any 
of the 2006 Bonds for purchase and the Trustee shall not be liable to any 2006 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 2006 Bonds following a mandatory tender; provided, however, 
that 2006 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 310(h) hereof is 
in place with respect to the 2006 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 2006 Bonds shall apply to mandatory tenders pursuant to this Section 304 with 
respect to 2006 Bonds during a Variable Rate Period; provided that, for the purpose of so applying 
such provisions: 

(i) the notices required pursuant to Section 301 (e)(i) shall be given 
as therein described, except that the provisions relating specifically to 2006 Bonds 
during Daily Rate Periods shall be disregarded; 

(ii) the notices required to be given pursuant to Section 301 (e)(ii) 
hereof. regarding purchasers of 2006 Bonds shall be given in the manner prescribed for 
tenders of 2006 Bonds during other than Daily Rate Periods; and 

(iii) the deliveries of 2006 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 2006 Bonds during a Flexible Rate Period. 

Section 305. FAILED CONVERSION 

If on an ARS Rate Conversion Date or 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 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 
2006 Bonds to Variable Rates for Weekly Rate Periods, the 2006 Bonds shall bear interest at the 
Variable Rate determined by the Remarketing Agent on the failed Conversion Date for a Weekly 
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Rate Period, and thereafter shall bear interest at Variable Rates for Weekly Rate Periods until an 
ARS Rate Conversion Date or a Variable Rate Conversion Date, Flexible Rate Conversion Date or 
Fixed Rate Conversion Date, provided, however, that if the 2006 Bonds were ARS immediately prior 
to such proposed conversion, then the 2006 Bonds shall remain ARS and shall bear interest at the 
ARS Maximum Rate for the immediately ensuing ARS Interest Period and shall continue to bear 
interest at the ARS Maximum Rate until such time that either (i) a successful conversion occurs or 
(ii) a subsequent Auction is conducted. 

Section 306. INADEQUATE FUNDS FOR TENDERS 

If the funds available for purchases of 2006 Bonds pursuant to this Article Ill are inadequate 
for the purchase of all 2006 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 2006 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 2006 Bonds 
pursuant to this Article Ill are inadequate for the purchase of all 2006 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 RE MARKETING 

(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 2006 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 proceeding 
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, assume that no 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) 2006 Bonds shall not be remarketed unless and until a Liquidity Facility 
complying with the requirements of Section 310(h) hereof is in place with respect to the 2006 Bonds. 

(c) Despite the absence of a Liquidity Facility complying with the requirements of 
Section 310(h) hereof, whether resulting from the termination of an existing Liquidity Facility or 
otherwise, the Authority shall be under no obligation to purchase 2006 Bonds otherwise subject to 
optional tender pursuant to Section 301 hereof or mandatory tender pursuant to Sections 302, 303 
or 304 hereof prior to the Maturity Date of such 2006 Bonds. 

Section 308. BONO PURCHASE FUND 

(a) Establishment of Bond Purchase Fund and Accounts. Following Conversion 
from ARS to a Variable Rate or a Flexible Rate, the Trustee shall establish or cause the Tender 
Agent to establish and maintain, so long as the 2006 Bonds remain outstanding at a Variable Rate 
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or a Flexible 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 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 FACILITY 

(a) Draws on Liquidity Facility. While in effect, 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 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 
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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 Liquidity Facility. The Authority covenants that it shall, at all 
times that the 2006 Bonds bear interest in a Variable Rate, cause a Liquidity Facility complying with 
the requirements of this Section 310 to be in effect with respect to the 2006 Bonds. 

(c) Renewal Liquidity 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 
2006 Bonds, the Trustee must have received written evidence from each Rating Agency then 
maintaining a rating on the 2006 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 
2006 Bond bearing interest at a Variable Rate or a Flexible Rate that a Renewal Liquidity Facility 
and Renewal Liquidity Facility Agreement will secure such 2006 Bond. 

(d) Alternate Liquidity 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 2006 
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 2006 
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 2006 
Bonds entitled to the benefit of the Alternate Liquidity Facility will bear after such substitution. 

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 2006 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 a form reasonably acceptable to the 
Trustee 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. 
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(e) Surrender of Liquidity 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 2006 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 in 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) ReseNed. 

(h) Terms of Liquidity Facility. So tong as any 2006 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 2006 Bonds bearing interest 
at a Variable Rate or a Flexible Rate, as applicable, times 

(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 2006 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 2006 Bonds in each particular Variable Rate Period or Flexible Rate Period as 
the maximum interest rate at which the Remarketing Agent will remarket the 2006 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 2006 Bonds in such Variable Rate Period or Flexible Rate Period. 
Notwithstanding anything herein to the contrary, the maximum interest rate at which the 2006 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: 
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(iv) with respect to 2006 Bonds bearing interest at a Variable Rate for 
a Daily Rate Period or a Weekly Rate Period, 34 days; 

(v) with respect to 2006 Bonds bearing interest at a Variable Rate for 
a Term Rate Period, 183 days; 

(vi) with respect to 2006 Bonds bearing interest at a Flexible Rate, 
270 days; or 

(vii) with respect to 2006 Bonds generally, such other number of days 
then required by any Rating Agency to obtain or maintain an investment grade rating on 
the 2006 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 2006 Bonds bearing interest 
at a Variable Rate or a Flexible Rate. Each Liquidity Facility shall provide that such Liquidity 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 2006 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 "Bank Bonds". Pending reinstatement of the Liquidity Facility securing 
such 2006 Bonds or release of such 2006 Bonds by the Bank, the Bank shall be entitled 
to receive all payments of principal of and interest on Bank Bonds and such 2006 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 2006 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 
2006 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 2006 Bonds. 
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ARTICLE IV REDEMPTION OF BONDS 

Section 401. REDEMPTION DATES AND PRICES 

As long as there is no continuing Event of Default under the Indenture, the 2006 Bonds shall 
be subject to redemption prior to maturity in the amounts, at the times and in the manner provided in 
this Section 401. 

(a) Optional Redemption. 

(i) ARS Interest Rate Period. During an ARS Interest Rate Period, 
the 2006 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 ARS 
Interest Payment Date, at a redemption price equal to 100% of the principal amount 
thereof plus accrued interest, if any, to the redemption date, without premium. 

(ii) Flexible Rate Period or a Variable Rate Period. During a Flexible 
Rate Period or a Variable Rate Period, the 2006 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. 

(iii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 
2006 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 2006 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 

1 oth Anniversary of the commencement of 
the Term Rate Period 

ath 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 
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2006 Bonds to a Term Rate Period is to the effect that such change will not have an 
adverse effect on the validity of the 2006 Bonds or any exemption from federal income 
taxation to which interest on the 2006 Bonds would otherwise be entitled. 

(iv) Fixed Rate. After the Fixed Rate Conversion Date, the 2006 
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 2006 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 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 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 2006 Bonds to a Fixed Rate is to the effect that such change will not have an adverse effect on 
the validity of the 2006 Bonds or any exemption from federal income taxation to which interest on 
the 2006 Bonds would otherwise be entitled. 

(b) Special Optional Redemption. Any 2006 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 2006 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 2006 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. 
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Redemption Redemption 
Date Principal Date Principal 

{June 15) Amount {June 15) Amount 
2007 $ 4,450,000 2014 $6,450,000 
2008 4,675,000 2015 6,800,000 
2009 4,925,000 2016 7,175,000 
2010 5,200,000 2017 7,575,000 
2011 5,475,000 2018 8,000,000 
2012 5,800,000 2019 8,425,000 
2013 6,100,000 2020* 8,900,000 

* Final Maturity 

Notwithstanding the foregoing, so long as the 2006 Bonds are ARS, if any June 15th is not 
an ARS Interest Payment Date, the mandatory sinking fund redemption will occur on the ARS 
Interest Payment Date immediately preceding such June 15th

. Further, 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 2006 Bonds to the Fixed 
Rate containing an alternate schedule of mandatory redemption dates and amounts to be effective 
with respect to the 2006 Bonds on and after the Fixed Rate Conversion Date, in lieu of the 
mandatory sinking fund redemption schedule detailed above, the Authority shall redeem 2006 
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 2006 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 redemption of the 2006 Bonds pursuant to Section 401(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 2006 Bonds outstanding shall 
be made unless in Authorized Denominations. Any redemption of less than all of the 
2006 Bonds Outstanding shall be made first from Bank Bonds. Any redemption of less 
than all of the 2006 Bonds Outstanding shall be made in such a manner that all 2006 
Bonds Outstanding after such redemption are in Authorized Denominations. 

(ii) 2006 Bonds may be called for redemption by the Trustee pursuant 
to Section 401 hereof in accordance with the notice requirements of Section 402 hereof. 

(iii) In lieu of redeeming 2006 Bonds pursuant to Section 401, the 
Trustee may, at the written request of the Authority, use such funds otherwise available 
hereunder for redemption of 2006 Bonds to purchase 2006 Bonds in the open market at 
a price not exceeding the redemption price then applicable hereunder. Any 2006 Bonds 
so purchased in lieu of redemption shall be delivered to the Trustee for cancellation and 
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shall be canceled. It is understood that (i) in the case of any optional redemption or 
purchase and cancellation of 2006 Bonds with serial maturities, the Authority shall 
receive credit against its required mandatory redemption deposits, if any, with respect to 
the 2006 Bonds of such Maturity Date and (ii) in the case of any optional redemption of 
2006 Bonds with a 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 2006 Bonds to be redeemed shall be given by the Trustee to the 
Bondholders by first class mail, postage prepaid, with respect to 2006 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 2006 Bonds bearing interest during an ARS Interest Rate 
Period, 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 2006 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 2006 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) hereof the Authority shall not have deposited with 
the Trustee moneys sufficient to redeem all the 2006 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 2006 Bonds are to be 
redeemed pursuant to Section 401 (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 
2006 Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any 2006 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 2006 Bonds to be redeemed and to pay interest due thereon and 
premium, if any, the 2006 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 2006 Bond is transferred or exchanged on the Bond Register by the 
Bond Registrar after notice has been given calling such 2006 Bond for redemption, the Trustee will 
attach a copy of such notice to the 2006 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 2006 Bonds shall be called for redemption under any provision of the 
Indenture permitting such partial redemption, the particular 2006 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 2006 Bonds which 
have been assigned to a particular mandatory redemption date pursuant to Section 401(c) hereof, 
such 2006 Bonds shall be redeemed on the designated dates; and (iii) subject to other applicable 
provisions of the Indenture, the portion of any 2006 Bond to be redeemed shall be in a principal 
amount equal to an Authorized Denomination. In selecting 2006 Bonds for redemption, the Trustee 
shall treat each 2006 Bond as representing that number of 2006 Bonds which is obtained by 
dividing the principal amount of such 2006 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 2006 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 2006 
Bond shall forthwith surrender such 2006 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 2006 Bond or 2006 Bonds in the aggregate 
principal amount of the unredeemed balance of the principal amount of such 2006 Bond. New 2006 
Bonds representing the unredeemed balance of the principal amount of such 2006 Bond shall be 
issued to the registered owner thereof without charge therefor. 

ARTICLE V THE TENDER AGENT AND REMARKETING AGENT 

Section 501. 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 2006 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 2006 Bonds, receive notices pursuant to Section 301, purchase tendered Bonds and 
make payments on the 2006 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. In 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 2006 Bonds, receipt of notices pursuant to Section 301, purchase 
of Tendered Bonds and payment of 2006 Bonds by the Tender Agent pursuant to this Section shall 
be deemed to be the authentication, delivery, transfer or exchange of 2006 Bonds, receipt of such 
notices, purchase of Tendered Bonds and payment of 2006 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 
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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 Fourth 
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, 2006 Bonds bearing interest at a Variable Rate or a Flexible 
Rate. 

Section 502. REMARKETING AGENT 

Following Conversion from ARS to a Variable Rate, the Authority shall appoint a 
Remarketing Agent for the 2006 Bonds. 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 2006 Bonds for the 
account of and for the benefit of the person or entity which shall have so delivered such moneys 
until the 2006 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 2006 Bonds presented at the 
Payment Office of the Tender Agent and whereby 2006 Bonds, executed 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. 
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In the event of the resignation or removal of the Remarketing Agent, the Remarketing Agent 
shall pay over, assign and deliver any moneys and 2006 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 2006 Bonds. 

The Remarketing Agent for its own account or as broker or agent for others may deal in 
2006 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 Remarketing 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 2006 Bonds and shall not be unacceptable to the Bank. 

ARTICLE VI REVENUES AND FUNDS 

Section 601. DEBT SERVICE FUND. 

(a) The Trustee shall establish as a part of the Debt Service Fund in respect of 
the 2006 Bonds a 2006 Bonds Sinking Fund Account (the "2006 Bonds Sinking Fund Account') for 
the retirement of the 2006 Bonds. Moneys deposited in the 2006 Bonds Sinking Fund Account shall 
be held by the Trustee for the sole benefit of the registered owners of 2006 Bonds specified below 
and shall be applied as hereafter provided. 

The Trustee shall transfer moneys from the Debt Service Fund in respect of the 
2006 Bonds to the 2006 Bonds Sinking Fund Account on June 1 of the years and in the amounts 
required to retire 2006 Bonds as and to the extent required pursuant to Section 401(c) of this Fourth 
Supplement to the Amended and Restated Indenture. Notwithstanding the foregoing, so long as the 
2006 Bonds are ARS, if any June 15th is not an ARS Interest Payment Date, the Trustee shall 
transfer such moneys from the Debt Service Fund in respect of the 2006 Bonds to the 2006 Bonds 
Sinking Fund Account on the date that is fifteen (15) days prior to the ARS Interest Payment Date 
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on which the 2006 Bonds are required to be redeemed pursuant to Section 401(c) of this Fourth 
Supplement to the Amended and Restated Indenture. 

Prior to May 1 of each year in which 2006 Bonds are subject to mandatory 
redemption as described in Section 401(c) of this Fourth 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 2006 Bonds Sinking Fund Account of as many 2006 
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 2006 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 Fourth Supplement to the Amended and 
Restated Indenture, so long as any 2006 Bonds shall remain Outstanding, the Trustee shall select 
2006 Bonds for redemption, selecting any Bank Bonds first and thereafter by lot, on June 15 of such 
year, a principal amount of 2006 Bonds as shall represent the difference between the principal 
amount of such 2006 Bonds fixed for redemption on such date as described in Section 401(c) of this 
Fourth 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 2006 Bonds to be redeemed, as above provided, the 
Trustee shall send a notice, in the name of the Authority, to the holders of such 2006 Bonds so 
drawn for redemption in the manner provided in Article IV of this Fourth 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 2006 Bonds Sinking Fund Account and shall 
pay accrued interest due from moneys available therefor in the Debt Service Fund in respect of the 
2006 Bonds. 

If at any time all the 2006 Bonds eligible for redemption shall have been purchased, 
redeemed or paid, the Trustee shall make no further transfers to the 2006 Bonds Sinking Fund 
Account and shall transfer any balance then in such account to the Debt Service Fund in respect of 
the 2006 Bonds. Whenever 2006 Bonds are to be purchased out of the 2006 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. 

(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 (1) Business Day prior to all 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 2006 Bonds on such interest 
payment date. If the Trustee or paying agent, if any, determines that there will be insufficient 
funds in such Funds or 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 2006 
Bonds to which such deficiency is applicable and whether such 2006 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) Business Day prior to an Interest Payment Date, the Bond 
Insurer will make payments of principal or interest due on the 2006 Bonds on or before the 
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first (1 st
) Business 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, in New York, New York, as insurance trustee 
for the Bond Insurer or any successor insurance trustee (the "Insurance Trustee"), 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 2006 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 2006 Bonds surrendered to the Insurance 
Trustee by the registered owners of Bonds entitled to receive full or partial principal 
payments from 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 owner's 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 2006 Bonds to be registered in the name of 
the Bond Insurer) for payment to the 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 2006 Bonds for payment thereof first to the 
Trustee or paying agent, if any, who shall note on such 2006 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 then pay the unpaid portion of principal. 

(e) in the event that the Trustee or paying agent, if any, has notice that 
any payment of principal of or interest on a 2006 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 a 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 2006 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. 
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(f) 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 2006 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 2006 
Bonds, and (ii) in the case of subrogation as to claims for past due principal, the Trustee or 
paying agent, if any, shall note Bond Insurer's rights as subrogee on the registration books 
of the Authority maintained by the Trustee or paying agent, if any, upon surrender of the 
2006 Bonds by the registered owners thereof together with proof of the payment of principal 
thereof. 

Section 602. PAYMENT UNDER THE 2006 BONDS SWAP 

(a) In accordance with Section 5.05(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 Swap Transaction (the "2006 Bonds Swap") (a copy of which is 
attached to this Fourth Supplement to the Amended and Restated Indenture as Appendix 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 2006 Bonds SW AP on any date may only be 
made if the transfers or payments required by Sections 5.05(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. 

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 SW AP 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 SW AP 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 5.05(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 2006 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 701. 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, the Second 
Supplement to the Amended and Restated Indenture and the Third 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 to the security interest 
granted to secure the 1999 Bonds, the 2003 Bonds and the 2006 Bonds, a certificate 
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 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, the Second 
Supplement to the Amended and Restated Indenture and the Third 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 1999 Bonds, the 
2003 Bonds or the 2006 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, the Second 
Supplement to the Amended and Restated Indenture and the Third Supplement to the Amended 
and Restated Indenture, is amended and restated in its entirety as follows: 
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"(d) the notice of the redemption, other than mandatory sinking fund 
redemption, of any of the 1999 Bonds, the 2003 Bonds and the 2006 Bonds, including the 
principal amount, maturities and CUSIP numbers thereof;". 

Section 703. 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, the Second Supplement to the Amended 
and Restated Indenture and the Third Supplement to the Amended and Restated Indenture, is 
amended by adding the following new paragraph at the end of such section: 

"If any advance refunding of the 2006 Bonds is accomplished prior to the Fixed 
Rate Conversion Date, (i) moneys held to defease such 2006 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 2006 
Bonds, the 2006 Bonds shall be redeemed on or prior to such Flexible Rate Adjustment 
Date or Variable Rate Adjustment Date and the 2006 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 2006 Bonds that the rating borne by such 2006 Bonds immediately prior to such 
refunding will not be withdrawn or reduced by reason of such advance refunding." 

Section 704. AMENDMENT OF SECTION 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; the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended as follows: 

(i) In the fifth to last line of the paragraph following subsection 8.01 (e}, after the 
words "1999 Bonds", delete the word "or'' and replace it with",", and after the words "2003 
Bonds", add the words "or in the 2006 Bonds". 

(ii) A new Event of Default shall be added to Section 8.01 as new subsection 
(g), which provision shall read, as follows: 

(g) If payment of the purchase price of any 2006 Bond tendered 
pursuant to Article Ill of the Fourth Supplement to the Amended and 
Restated Indenture is not made when it becomes due and payable; 

Section 705. AMENDMENT OF SECTION 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, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended as follows: 

(i) In the fifth line of Section 8.09, after the words "1999 Bonds", delete the 
word "or'' and replace it with"," and after the words "2003 Bonds", add the words "or the 
2006 Bonds" 

(ii) The following additional paragraph is added at the end of Section 8.09 with 
respect to the 2006 Bonds, for as long as the Bond Insurance Policy remains in effect: 
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"Any reorganization or liquidation plan with respect to the Authority must be 
acceptable to the Bond Insurer. In the event of any reorganization or liquidation of the 
Authority, the Bond Insurer shall have the right to vote on behalf of all Bondholders who 
hold the Bond Insurer-insured 2006 Bonds absent a default by the Bond Insurer under the 
applicable Bond Insurance Policy insuring such 2006 Bonds." 

Section 706. AMENDMENT OF SECTION 9.06. 

Section 9.06 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by adding at the end of the first sentence, after the word "Bondholders" the 
words "and the Bond Insurer." 

Section 707. AMENDMENT OF SECTION 9.07. 

Section 9.07 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by adding a new subpart (c) at the end of the eighth line following the word 
"Bondholder" and prior to the";", as follows: 

"or (c) upon the request of the Bond Insurer, for any breach of the trust set forth in 
this Indenture" 

Section 708. AMENDMENT OF SECTION 9.08. 

Section 9.08 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by deleting the last sentence thereof and replacing it with the following two 
sentences, as follows: 

"Every successor Trustee appointed pursuant to this Section 9.08 shall be a trust 
company or bank in good standing located in or incorporated under the laws of the 
Commonwealth, duly authorized to exercise trust powers and subject to examination by 
federal or state authority, having a reported capital and surplus of not less than $75,000,000 
and acceptable to the Bond Insurer. Any successor paying agent, if applicable, shall not be 
appointed unless the Bond Insurer approves such successor in writing. Notwithstanding 
any other provision of this Fourth Supplement to Amended and Restated Indenture, no 
removal, resignation or termination of the Trustee (or paying agent, if any) shall take effect 
until a successor, acceptable to the Bond Insurer, shall be appointed." 

Section 709. AMENDMENT TO ARTICLE IX. 

Article IX of the Amended and Restated Indenture, as supplemented and amended by the 
First Supplement to the Amended and Restated Indenture, the Second Supplement to the Amended 
and Restated Indenture and the Third Supplement to the Amended and Restated Indenture, is 
amended by adding the following new Section 9.14 at the end of such section: 
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"Section 9.14. Bond Insurance Policy not Taken into Consideration. Notwithstanding any 
other provision of this Fourth Supplement to the Amended and Restated Indenture, in determining 
whether the rights of the Bondholders will be adversely affected by any action taken pursuant to the 
terms and provisions of this Fourth Supplement to the Amended and Restate Indenture, the Trustee 
(or paying agent, if any) shall consider the effect on the Bondholders as if there were no Bond 
Insurance Policy 

Section 710. AMENDMENT OF SECTION 10.01. 

Section 10.01 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture, the Second Supplement to the 
Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by adding the following new paragraph (n) immediately following paragraph 
(m). 

(n) With respect to the 2006 Bonds, to increase or decrease the maximum 
interest rate used to compute (i) the Interest Coverage Rate, as defined in Section 103 of 
the Fourth Supplement to the Amended and Restated Indenture, and (ii) the maximum rate 
at which the 2006 Bonds may be remarketed, as set forth in Section 310(h) of the Fourth 
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 2006 Bond and any Credit Facility Issuer. 

Section 711. AMENDMENT OF SECTION 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, the 
Second Supplement to the Amended and Restated Indenture and the Third Supplement to the 
Amended and Restated Indenture, is amended as follows: 

(i) In the seventh line of the last paragraph of Section 10.02, after the words 
"1999 Bond", delete the word "or'' and replace it with",", and after the words "2003 Bonds" 
add the words "or 2006 Bonds". 

(ii) The following additional paragraph is added at the end of Section 10.02 with 
respect to the 2006 Bonds, for as long as the Bond Insurance Policy remains in effect: 

"Unless otherwise provided in this Section, the Bond Insurer's consent shall be 
required in lieu of Bondholder consent, when required, for the following purposes: (i) 
execution and delivery of any supplemental Indenture, (ii) removal of the Trustee or paying 
agent, if any, and selection and appointment of any successor trustee or paying agent, and 
(iii) initiation or approval of any action not described in (i) or (ii) above which requires 
Bondholder consent." 

Section 712. AMENDMENT OF SECTION 10.04. 

Section 10.04 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture of Trust, the Second Supplement to 
the Amended and Restated Indenture and the Third Supplement to the Amended and Restated 
Indenture, is amended by adding the following additional paragraph at the end thereof with respect 
to the 2006 Bonds: 
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"Any provision of this Fourth Supplement to the Amended and Restated Indenture 
expressly recognizing or granting rights in or to the Bond Insurer may not be amended in any 
manner which affects the rights of the Bond Insurer hereunder without the prior written consent of 
the Bond Insurer. The Bond Insurer reserves the right to charge the Authority a fee for any consent 
or amendment to the Indenture while the Bond Insurance Policy is outstanding." 

Section 713. AMENDMENT OF SECTION 11.07. 

Section 11.07 of the Amended and Restated Indenture, as supplemented and amended by 
the First Supplement to the Amended and Restated Indenture of Trust, the Second Supplement to 
the Amended and Restated Indenture and the Third Supplement to 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 19102 

To the Trustee: 

Wachovia Bank, National Association 
123 South Broad Street 
11 th Floor 
Philadelphia, PA 19109-1199 
Attention: Alice M. Amaro 

If to the Auction Agent: 

If to the Tender Agent: 

Wachovia Bank, National Association 
123 South Broad Street 
11 th Floor 
Philadelphia, PA 19109-1199 
Attention: Alice M. Amero 

If to Counterparty on 2006 Bonds SWAP: 

JPMORGAN CHASE BANK- NEW YORK 

Payments to be made as follows 
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Swap Payment 
Instructions: 
Favour: 
ABA/Bank No.: 
Account No.: 
Reference: 

JPMorgan Chase Bank 

[JPMorgan London] 
[ABA #:021000238] 
(670-07-054] 
[Further credit to swap group 
account] 

Section 714. AMENDMENT OF SECTION 11.10. 

(a) 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, the Second Supplement to the Amended and Restated Indenture and the Third 
Supplement to the Amended and Restated Indenture, is amended and restated in its entirety as 
follows: 

'When the 1999 Bonds, the 2003 Bonds or the 2006 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 Fourth Supplement to the Amended 
and Restated Indenture and such Bond Insurer shall cease to be a third party 
beneficiary of this Fourth 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, the Second 
Supplement to the Amended and Restated Indenture and Restated Indenture and the Third 
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 2006 Bonds without prior written 
confirmation from each Rating Agency that such substitution shall not adversely 
affect the rating issued by such Rating Agency then applicable to the 2006 Bonds." 

Section 715. SPECIAL PROVISIONS FOR THE BENEFIT OF THE BOND INSURER. 

(a) The following provisions are added as a new Section 11.15 to Article XI of 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to 
the Amended and Restated Indenture, the Second Supplement to the Amended and Restated 
Indenture and the Third Supplement to the Amended and Restated Indenture, with respect to the 
2006 Bonds: 

PICA 2006 Bonds 

"Section 11.15. Notices and Information to be Provided to the Bond Insurer. With 
respect to the 2006 Bonds and while the Bond Insurance Policy is in effect, the 
Trustee shall furnish to the Bond Insurer, the following: 

(a) to the attention of the Bond Insurer's Surveillance Department, unless otherwise 
indicated, and upon request: 

(i) a copy of any financial statement, audit and/or annual report of the 
Authority, 

(ii) a copy of any notice to be given to the registered owners of the 2006 
Bonds, including, without limitation, notice of any redemption of or defeasance of 
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Obligations, and any certificate rendered pursuant to this [Financing Document] 
relating to the security for the Obligations, and 

(iii) such additional information as the Bond Insurer may reasonably request. 

(b) to the attention of the Bond Insurer's General counsel office, unless otherwise 
indicated: 

(i) notice of any failure of the Authority to provide the relevant notices, 
certificates and other documents required to be delivered by the Authority pursuant 
to the terms of the Indenture, and 

(ii) notwithstanding any other provision of the Indenture, the Trustee shall 
immediately notify the Bond Insurer if at any time there are insufficient moneys to 
make any payments of principal and/or interest as required and immediately upon 
the occurrence of any event of default under the Indenture. 

Additionally, the Authority will permit the Bond Insurer to discuss the affairs, 
finances and accounts of the Authority or any information the Bond Insurer may 
reasonably request regarding the security for the 2006 Bonds with appropriate 
officers of the Authority. The Authority will permit the Bond Insurer to make copies of 
all books and records relating to the 2006 Bonds at any reasonable time. 

The Bond Insurer shall have the right to direct an accounting at the 
Authority's expense, and the Authority's failure to comply with such direction 
within thirty (30) days after receipt of written notice of the direction from the Bond 
Insurer shall be deemed a default hereunder; provided, however, that if 
compliance cannot occur within such period, then such period will be extended so 
long as compliance is begun within such period and diligently pursued, but only if 
such extension would not materially adversely affect the interests of any 
registered owner of the 2006 Bonds." 

(b) The following provisions are added as a new Section 11.16 to Article XI of 
the Amended and Restated Indenture, as supplemented and amended by the First Supplement to 
the Amended and Restated Indenture, the Second Supplement to the Amended and Restated 
Indenture and the Third Supplement to the Amended and Restated Indenture, with respect to the 
2006 Bonds: 

PICA 2006 Bonds 

"Section 11.16. Valuation of Investment Securities. The value of Investment 
Securities shall be determined as follows: 

(a) For the purpose of determining the amount in any fund, all Investment 
Securities credited to such fund shall be valued at fair market value. The Trustee 
shall determine the fair market value based on accepted industry standards and 
from accepted industry providers. Accepted industry providers shall include but 
are not limited to pricing services provided by Financial Times Interactive Data 
Corporation, Merrill Lynch, Citigroup Global Markets Inc., Bear Stearns, or 
Lehman Brothers. 

(b) As to certificates of deposit and bankers' acceptances: the face amount 
thereof, plus. accrued interest thereon; and 

(c) As to any investment not specified above: the value thereof established by 
prior agreement among the Authority, the Trustee, and the Bond Insurer." 
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ARTICLE VIII INDENTURE TO REMAIN IN EFFECT; MISCELLANEOUS 

Section 801. INDENTURE TO REMAIN IN EFFECT. 

Except as amended and supplemented by this Fourth 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 Fourth 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 Fourth 
Supplement to the Amended and Restated Indenture, the 1999 Bonds, the 2003 Bonds and the 
2006 Bonds, as appropriate. In case of any conflict between the provisions of the Existing Indenture 
and this Fourth Supplement to the Amended and Restated Indenture of Trust, the provisions of this 
Fourth 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 2006 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 2006 Bonds). 

Section 802. COUNTERPARTS. 

This Fourth 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 Fourth 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 Fourth 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 Fourth Supplement to the Amended and Restated Indenture. 

PICA 2006 Bonds Page 69 
-I" Supp Trust Indenture 

#499921 v. 6 



IN WITNESS WHEREOF, the Authority has caused this Fourth 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 Fourth 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: 

By:U jl----, 
Assistant Secretary 

[SEAL] 

[SEAL] 

PICA 2006 Bonds 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~~-~ 
(Vice) Chairper on 

WACHOVIA BANK, 
NATIONAL ASSOCIATION, 
asT 
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Exhibit A 

Form of2006 Bond 

See Tab B 9 
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Interest Rate Swap Transaction Documents 
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$89,950,000 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM), SERIES OF 2006 
(AUCTION RATE SECURITIES) 

BOND PURCHASE CONTRACT 

June 14, 2006 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street, 14th Floor 
Philadelphia, Pennsylvania 19102 

Ladies and Gentlemen: 

The undersigned RBC Dain Rauscher Inc. doing business under the name RBC Capital 
Markets (hereinafter sometimes called the "Underwriter") and the Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority'') prior to Closing (hereinafter 
defined), offers to enter into this Bond Purchase Contract (the "Purchase Contract") with the 
Authority acting pursuant to a resolution adopted by its governing board as authorized by the Act 
(hereinafter defined), which, upon the Authority's written acceptance of this offer, will be 
binding upon the Authority and upon the Underwriter. This offer is made subject to the 
Authority's written acceptance of this Purchase Contract 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 Underwriter 
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 Contract shall be binding upon the 
Authority and the Underwriter 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 of Representations 
(hereinafter defined), the Underwriter hereby agrees to purchase from the Authority for offering 
to the public, and the Authority hereby agrees to sell and deliver to the Underwriter for such 
purpose, all (but not less than all) of $89,950,000 aggregate principal amount of Pennsylvania 
Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2006 (Auction Rate Securities) (hereinafter called the 
"2006 Bonds"). The purchase price of the 2006 Bonds (the "Purchase Price") shall be 
$89,950,000 (the par amount of the 2006 Bonds). The payment for and delivery of the 2006 
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 2006 Bonds. The 2006 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 1, 1994 (the "1994 Indenture") between the Authority and Wachovia Bank, National 
Association, as successor trustee (the "Trustee"), as amended and supplemented by a First 
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Supplement to the Amended and Restated Indenture of Trust dated as of May 15, 1996 (the 
"First Supplemental Indenture"), a Second Supplement to the Amended and Restated Indenture 
of Trust dated as of April 1, 1999 (the "Second Supplemental Indenture"), a Third Supplement to 
the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third Supplemental 
Indenture") and a Fourth Supplement to the Amended and Restated Indenture of Trust dated as 
of June 1, 2006 (the "Fourth Supplemental Indenture and, together with the 1994 Indenture, the 
First Supplemental Indenture, the Second Supplemental Indenture and the Third Supplemental 
Indenture, the "Indenture"), and (b) a resolution adopted by the Authority on May 16, 2006 (the 
"Resolution") authorizing the issuance, sale and delivery of the 2006 Bonds. 

The Authority has previously issued seven Series of Bonds. Four Series of Bonds, 
Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1992 in the 
original aggregate principal amount of $474,555,000, Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993 in the original aggregate principal ~ount of 
$643,430,000, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), 
Series of 1993A in the original aggregate principal amount of $178,675,000 and Special Tax 
Revenue Bonds (City of Philadelphia Funding Program), Series of 1994 in the original aggregate 
principal amount of $122,020,000, are no longer outstanding. Three Series of Bonds remain 
outstanding: Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 
Series of 1996 in the original aggregate principal amount of$343,030,000, of which $94,160,000 
are currently outstanding (the "1996 Bonds"); 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 $475,055,000 are currently outstanding; and Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2003 in the original 
aggregate principal amount of$165,550,000, ofwhich $154,370,000 are currently outstanding. 

The 2006 Bonds shall mature on June 15, 2020, shall bear interest from the issuance date 
for the initial period set forth on the inside front cover of the Official Statement (hereinafter 
defined) at the applicable rate established by the Underwriter for the 2006 Bonds prior to the date 
of delivery, and shall be offered at the initial public offering price, each as specified in the 
Official Statement (hereinafter defined), the Indenture and in Schedule 1 attached hereto. 
Thereafter, the 2006 Bonds will bear interest at the applicable Auction Rate for each Auction 
Period ( as such terms are defined in the Indenture), until 'converted to another interest rate mode. 
While bearing interest at an Auction Rate, interest on the 2006 Bonds will be payable on the 
initial interest payment date set forth on the inside front cover of the Official Statement and 
thereafter on the day following the end of each Auction Period for the 2006 Bonds. While 
bearing interest at an Auction Rate, the 2006 Bonds are subject to mandatory tender and optional 
and mandatory redemption prior to scheduled maturity as described in Schedule 1 attached 
hereto, in the Official Statement and in the Indenture. 

In addition, payment of the principal of and interest on the 2006 Bonds will be insured by 
a municipal bond new issue insurance policy ("Policy':) to be issued by Ambac Assurance 
Corporation (the "Bond Insurer"). 

The proceeds from the sale of the 2006 Bonds will be used, together with other available 
funds of the Authority, to (i) currently refund all of the 1996 Bonds and (ii) pay the costs of 
issuing the 2006 Bonds. 
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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 of Philadelphia 
("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 residents of the City of 
Philadelphia and on net profits of businesses, professions and other activities conducted by 
residents of the City of Philadelphia (the "Authority Tax"); (b) an Intergovernmental 
Cooperation Agreement, dated as of January 8, 1992 (the "Cooperation Agreement"), between 
the City of Philadelphia (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 2006 Bonds, are outstanding. The Resolution, the 
Indenture, the Cooperation Agreement, the Tax Collection Agreement, the Tax Compliance 
Agreement (hereinafter defined), the City Account Deposit Agreement, the Agency Letter, the 
Disbursement Letter, the Continuing Disclosure Agreement dated June 15, 2006 between the 
Authority and the Trustee, the Auction Agent Agreement dated June 15, 2006 between the 
Trustee and Deutsche Bank Trust Company Americas, as auction agent and the Broker-Dealer 
Agreement dated June 15, 2006 between RBC Dain Rauscher Inc. doing business under the 
name RBC Capital Markets and Deutsche Bank Trust Company Americas, as auction agent 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 of the City, covering Fiscal Years 2006 through 2010 was 
approved by a Qualified Majority of the Authority on July 21, 2005 and including all 
amendments, supplements or revisions thereto required to be prepared in accordance with the 
requirements of the Act and the Cooperation Agreement, hereinafter is referred to as the "Plan". 

The Bond Documents and the Ordinances shall be substantially in the forms heretofore 
submitted to the Underwriter, with only such changes therein as shall be mutually agreed upon 
between the Authority and the Underwriter and as shall be required by the Act, the Resolution 
and the Ordinances. 
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3. Representations of Underwriter. The undersigned represents and warrants that: it 
is duly authorized to execute this Purchase Contract; 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 Securities and Exchange Commission 
and 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 Underwriter agrees to make a bona fide public offering of all of the 
2006 Bonds at prices not in excess of the initial public offering prices set forth on the inside front 
cover of the Official Statement, and in Schedule 1 attached hereto, reserving, however, the right 
to change such prices or yields without notice as the Underwriter shall deem necessary in 
connection with the public offering of the 2006 Bonds. 

5. Use of Documents. The Authority hereby acknowledges that, in connection with 
the public offering and sale of the 2006 Bonds, (a) it has authorized and approved the 
distribution by the Underwriter of, and it has authorized and approved the execution and delivery 
of the official statement, dated June 7, 2006, including the appendices thereto, of the Authority 
(the "Official Statement"), as supplemented or amended in accordance with this Purchase 
Contract, prepared in connection with the issuance and sale of the 2006 Bonds. By execution of 
this Purchase Contract, the Official Statement is "deemed final" by the Authority as of its date 
for the purposes of Securities and Exchange Commission Rule 15c2-12 ("Rule 15c2-12"), 
promulgated under the Securities Exchange Act of 1934, as amended. No preliminary official 
statement is being prepared or distributed in connection with the issuance of the 2006 Bonds. 

Within seven business days of acceptance hereof (but in no event later than the day prior 
to Closing), the Authority shall deliver or cause to be delivered to the Underwriter a sufficient 
number of copies of the Official Statement, at least five of which shall be manually executed by 
the Authority, to enable the Underwriter to provide copies of the Official Statement as required 
by Rule 15c2-12. 

6. Representations and Warranties of the Authority. The Authority represents and 
warrants to the Underwriter 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, 
to sell and to deliver the 2006 Bonds to the Underwriter as provided herein for the purposes 
described in the 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 Underwriter, and (v) to carry out and to consummate 
the transactions contemplated by this Purchase Contract, the 2006 Bonds, any of the Bond 
Documents to which it is a party, any and all other agreements relating thereto, and as described 
in the Official Statement. 
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(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 2006 Bonds, including, without limitation, 
approval of the Plan. 

( c) The Authority has duly authorized, or prior to the Closing 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 2006 Bonds upon the terms set forth herein, in the Act, in the Resolution and in 
the fudenture; (ii) the execution, issuance and delivery by it of the 2006 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 party and the 2006 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 2006 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 thereof is 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 fudenture, and a lien in favor of 
Financial Guaranty fusurance Company ("FGIC") created pursuant to the Debt Service Reserve 
Fund Policy Agreement dated as of April 15, 1999 between FGIC and the Authority, there is no 
lien on 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 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 2006 Bonds and this Purchase Contract, have been obtained 
and are in full force and effect. 
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(g) The 2006 Bonds, when issued, authenticated and delivered in accordance 
with this Purchase Contract and the Indenture and sold to the Underwriter 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 2006 Bonds, the Act, the Resolution 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 except for information with 
respect to DTC (as hereinafter defined), FGIC or any of its affiliates and the Bond Insurer, 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 2006 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 on the 2006 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 2006 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, any of the Bond Documents to which it is a party and the Official Statement or the tax­
exempt status of the Authority or the 2006 Bonds or would have an adverse effect on the validity 
or enforceability of the 2006 Bonds, the Resolution, the Indenture, any of the other Bond 
Documents to which it is a party, either of the Ordinances or any agreement or instrument by 
which the Authority is or may be bound. The 2006 Bonds are not subject to acceleration upon 
the occurrence of an Event ofDefault (as described in the Indenture). 

G) 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 was a party. 

7. Covenants of the Authority. The Authority agrees and covenants with the 
Underwriter that: 
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(a) Between the date of this Purchase Contract and the Closing, the Authority 
will not, without prior written consent of the Underwriter, 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 cooperation with the Underwriter, as the Underwriter may reasonably 
request, to qualify the 2006 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 Underwriter may 
designate and will cooperate with the Underwriter to continue to maintain such qualifications in 
effect so long as required for the distribution of the 2006 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 of this 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 Underwriter immediately 
after it becomes aware thereof and, if in the opinion of the Underwriter such occurrence or 
failure 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 Underwriter 
and the Authority and furnish the Underwriter 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 Underwriter, 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 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 2006 Bonds (within the meaning of Rule 15c2-12). The Authority may presume for purposes 
of this Section 7 ( d) that the underwriting period of the 2006 Bonds will end on the date of the 
Closing unless the Authority is otherwise notified in writing at the Closing by the Underwriter. 
The Underwriter 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 
Underwriter 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 Underwriter 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 manner jointly approved by 
the Authority and the Underwriter and furnish the Underwriter 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. 
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(e) The Authority covenants that between the date hereof and the Closing, it 
will take no actions which would cause the representations and warranties made in Section 6 
hereof to be untrue as of the Closing. 

(f) The Authority will apply the proceeds from the sale of the 2006 Bonds as 
set forth in the Indenture and as described in the Official Statement. 

8. Closing. The -Closing shall occur at the offices of Stradley Ronon Stevens & 
Young, LLP, Philadelphia, Pennsylvania, or such other place as shall have been mutually agreed 
upon by the Authority and the Underwriter, at 9:00 A.M., Philadelphia time, June 15, 2006 or at 
such earlier or later time or on such earlier or later date as the Authority and the Underwriter may 
mutually determine. At the Closing, the Authority will deliver, or cause to be delivered, to the 
Underwriter the 2006 Bonds, together with the other documents hereinafter mentioned, and, 
subject to the terms and conditions hereof, the Underwriter will accept such delivery and pay the 
Purchase Price in immediately available Federal Funds to the order of the Trustee for the account 
of the Authority. The unqualified opinion of Stradley Ronon Stevens & Young, LLP, Bond 
Counsel, substantially in the form appended as Appendix D to the Official Statement, shall be 
printed on, or attached to, the 2006 Bonds. 

Prior to the Closing, the 2006 Bonds, duly executed and authenticated, shall have been 
delivered as indicated herein. The 2006 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 2006 Bonds. Purchases of beneficial ownership 
interests in the 2006 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 2006 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 2006 Bonds will not receive physical delivery of certificates representing their 
ownership interests in the 2006 Bonds purchased. The 2006 Bonds will be made available to the 
Underwriter in Philadelphia, Pennsylvania, one Business Day prior to the Closing, for checking 
at a place to be designated mutually by the Underwriter and the Authority. After execution by 
the Authority, authentication by the Trustee and checking, the 2006 Bonds shall be transferred to 
and held in safe custody by DTC. In lieu of the foregoing, the 2006 Bonds shall be held in safe 
custody by the Trustee or any authorized agent of the Trustee as custodian for DTC. 

9. Closing Conditions. The Underwriter has entered into this Purchase Contract 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 Underwriter's obligations under 
this Purchase Contract to purchase, to accept delivery of and to pay for the 2006 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: 
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(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 Resolution, this Purchase 
Contract, the 2006 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 Underwriter, 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 2006 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 2006 Bonds and/or 
(ii) the financial condition or operations of the City. 

( d) The Underwriter shall have the right to terminate, without liability 
therefor, the Underwriter's obligations under this Purchase Contract to purchase, to accept 
delivery of and to pay for the 2006 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 
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 2006 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 2006 Bonds in 
the hands of the holders thereof, or which affects materially and adversely the ability of the 
Underwriter to market the 2006 Bonds or the market price of the 2006 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 2006 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 
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withheld registration, exemption or clearance of the offering and, in the judgment of the 
Underwriter, the market for the 2006 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 Underwriter, is to the effect that securities of the Authority or any 
similar public body of the general character of the 2006 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 Underwriter as to materially adversely affect the marketability of the 
2006 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 of the 2006 Bonds shall have been downgraded or 
withdrawn or suspended by Moody's Investors Service, Inc., Standard & Poor' s Corporation or 
Fitch Ratings and such action in the judgment of the Underwriter would affect materially and 
adversely the ability of the Underwriter to market the 2006 Bonds at the contemplated offering 
prices or otherwise makes it impracticable or inadvisable to proceed with the offering or delivery 
of the 2006 Bonds as contemplated by the Official Statement; (viii) a supplement or amendment 
shall have been made to the Official Statement subsequent to the date hereof which, in the 
judgment of the Underwriter, materially and adversely affects the marketability of the 2006 
Bonds or the market price thereof or (ix) there shall exist any event which, in the judgment of the 
Underwriter 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 Underwriter 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 
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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 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 Authority pursuant to due 
authority and as being in full force and effect as of the date of Closing; 

(iv) 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 form 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 Underwriter, 
Trustee and Bond Insurer to the effect that such opinion delivered to the Authority may be relied 
upon by such parties to the same extent as if such opinion were addressed to them; 

(vi) a supplemental legal opinion of Bond Counsel, dated the date of 
Closing and addressed to the Underwriter, with respect to certain supplemental matters and 
substantially in the form set forth in Exhibit B attached hereto; 

(vii) an opinion, dated the date of Closing and addressed to the 
Underwriter, of Dilworth Paxson LLP and Cozen O'Connor, Co-Counsel for the Underwriter, to 
the effect that based upon their participation in the preparation of the Official Statement as Co­
Counsel to the Underwriter 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 
2006 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, any other 
information in the Official Statement concerning the City and DTC and any information 
concerning the Bond Insurer or the Policy, 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; 

(viii) a certificate dated the date of Closing and signed by the Acting 
Director of Finance of the City, in form and substance satisfactory to Bond Counsel, the 
Authority and the Underwriter, 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; 
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(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 Acting Director of Finance for the City, on behalf of the City, in form 
and substance satisfactory to the Underwriter 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 2006 Bonds 
will be used in a manner that would cause the 2006 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 belief, 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 Underwriter, in which such officers shall state that, to the best 
of their knowledge after reasonable investigation: (A) the Resolution is in full force and effect as 
of the date of Closing and has not been amended or supplemented since the date of its 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, FGIC or any of its affiliates, the Bond Insurer and OTC 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 2006 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 2006 Bonds, the Bond Documents or this Purchase 
Contract, or the validity of the Resolution or (iii) in any way contesting the existence or powers 
of the Authority, (E) except as may have been disclosed to the Underwriter, 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 2006 Bonds; 

(xi) an opinion of Reed Smith LLP, Counsel to the Authority, dated the 
date of Closing and addressed to the Underwriter, 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 Underwriter, 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 Underwriter, substantially in the form set forth in 
Exhibit E attached hereto; 
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(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 2006 Bonds, such 
certified copy to be accompanied by 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 of letters from each of Moody's Investors Service, Inc., 
Standard & Poor's Corporation and Fitch Ratings assigning the 2006 Bonds ratings of"Aaa" and 
"AAA", respectively, with the understanding that, upon delivery of the 2006 Bonds, the 
Financial Guaranty Insurance Policy will be issued by the Bond Insurer and also assigning the 
underlying ratings of "Al" and "A" to the 2006 Bonds based on the unenhanced credit of the 
Authority, and evidence satisfactory to the Underwriter that such ratings remain in effect and 
have not been suspended, withdrawn or downgraded as of the date of Closing; 

(xvii) a letter from Isdaner & Company 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.ll(f) of the 
Original Indenture, including, if required, the verification of an independent certified public 
accountant, and bond insurer consent; 

(xix) a copy of Form 8038-G executed and completed for filing with the 
Internal Revenue Service in respect of the 2006 Bonds and evidence of the timely filing thereof; 

(xx) an opinion of Leonard & Sciolla, counsel to the Trustee, in form 
and substance satisfactory to the Underwriter and its Co-Counsel; 

(xxi) such additional legal opinions, certificates, instruments and other 
documents as the Underwriter may reasonably request. 

Except as otherwise expressly provided in this Purchase Contract, all of the 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 Underwriter. 
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If the Authority shall be unable to satisfy the conditions to the obligations of the 
Underwriter to purchase, to accept delivery of and to pay for the 2006 Bonds contained in this 
Purchase Contract, this Purchase Contract shall terminate and neither the Underwriter nor the 
Authority shall be under further obligations hereunder, except that the respective obligations of 
the Authority and the Underwriter set forth in Section 11 hereof shall continue in full force and 
effect. However, the Underwriter may, in its discretion, waive one or more of the conditions 
imposed by this Purchase Contract for the protection of the Underwriter and proceed with the 
Closing. 

10. Representations, Warranties and Agreements to Survive Delivery. All 
representations, warranties and agreements of the Authority and the Underwriter 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 Underwriter, 
the Authority or the City, and shall survive delivery of and payment for the 2006 Bonds 
hereunder. 

11. Expenses. As between the Underwriter and the Authority, the Authority shall 
pay, or, in the case of the Underwriter, reimburse, all expenses and costs to effect the 
authorization, preparation, issuance, delivery and sale of the 2006 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 Underwriter's counsel, the rating agencies' 
fees, bond insurance premiums, financial advisory fees, and the expenses and costs (including 
reasonable attorneys' fees and expenses) for the preparation, advertising, printing, photocopying, 
execution and delivery of the 2006 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 Underwriter an underwriting fee of 
$292,337.50. 

The Underwriter will pay its own costs and expenses (including without limitation state 
securities filing fees) relating to the purchase and sale of the 2006 Bonds and issuance costs as 
directed by the Authority. 

12. Parties in Interest. This Purchase Contract shall inure to the benefit of the 
Underwriter and the Authority and their 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 2006 Bonds from the Underwriter. 

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 
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Underwriter under this Purchase Contract may be given by delivering the same in writing 
personally or by certified mail to James Tricolli, Executive Vice President, RBC Capital 
Markets, One Logan Square, 130 North 18th Street, 1 ih Floor, Philadelphia, Pennsylvania 19103. 
A copy of any such notice or other communication shall be given to the City by the 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 deemed an original and all of which 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 2006 Bonds. 
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Accepted ~: 4 ./J r--. 
June 14, 2006 

local time on 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By.~d~ 

Vice Chairperson 
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Very truly yours, 

RBC DAIN RAUSCHER INC., 
as Underwriter 



DUE 
JUNE 15 

2020 
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SCHEDULE 1 

BOND MATURITY 

2006BONDS 

AMOUNT 

$89,950,000 

INITIAL 
INTEREST 

RATE 

3.75% 

PRICE 

100% 



REDEMPTION 

Optional Redemption. As long as there is no continuing Event of Default under the terms of the 
Indenture, the 2006 Bonds, while bearing interest at an Auction Rate shall be subject to redemption prior to 
stated maturity by the Authority on any interest payment date, in whole or in part, in denominations of $25,000 
or any integral multiple thereof, at a redemption price equal to the principal amount thereof to be redeemed, 
plus accrued but unpaid interest to the redemption date, without premium. 

Mandatory Sinking Fund Redemption. The following requirements of mandatory sinking fund 
redemption are subject to the provision that any partial redemption of the 2006 Bonds under "Optional 
Redemption" above shall reduce the mandatory scheduled redemption requirements as provided herein in such 
order as the Authority shall designate in writing prior to such redemption or, if no such election is made, in the 
inverse order thereof; provided, however, that following such reduction, each such mandatory redemption 
payment is an authorized denomination. The 2006 Bonds are subject to mandatory sinking fund redemption 
prior to maturity in the following amounts on the following dates, for the principal amount specified below plus 
accrued interest to the date fixed for redemption, without premium: 

Redemption Date 
(June 15) 

2007 
2008 
2009 
2010 
2011 
2012 
2013 

* Final maturity 

Redemption Amount 
$4,450,000 

4,675,000 
4,925,000 
5,200,000 
5,475,000 
5,800,000 
6,100,000 

Redemption Date 
(June 15) 
2014 
2015 
2016 
2017 
2018 
2019 
2020* 

Redemption Amount 
$6,450,000 

6,800,000 
7,175,000 
7,575,000 
8,000,000 
8,425,000 
8,900,000 

Notwithstanding the foregoing, so long as the 2006 Bonds bear interest at an Auction Rate, if such June 
15 is not an interest payment date for 2006 Bonds bearing interest at an Auction Rate, the mandatory sinking 
fund redemption will occur on the interest payment date immediately preceding such June 15. 

The Trustee will determine the principal amount of 2006 Bonds of each maturity that must be redeemed 
on such mandatory sinking fund redemption date after taking into account optional redemptions and 
extraordinary optional redemptions of 2006 Bonds. The mandatory sinking fund redemption requirement for 
any year as stated above for the 2006 Bonds shall also be reduced by the principal amounts of any 2006 Bonds 
that are purchased and delivered or tendered to the Trustee for cancellation by the 45th day next preceding the 
mandatory sinking fund redemption date. 
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EXHIBIT A 

FORM OF LETTER OF REPRESENTATIONS 

June 14, 2006 

Pennsylvania Intergovernmental Cooperation 
Authority 

1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Ladies and Gentlemen: 

Pursuant to the Bond Purchase Contract ( the "Purchase Contract") between the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and RBC Dain 
Rauscher Inc. doing business under the name RBC Capital Markets (the "Underwriter"), as 
Underwriter, the Authority has agreed, inter alia, to sell to the Underwriter $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 Bonds") and the 
Underwriter has agreed to purchase said 2006 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 
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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 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, 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 and the Cooperation 
Ordinance 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; 

l 0. 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 
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 

A-2 
644725_7 



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 Underwriter 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 2006 Bonds (within the meaning of Rule 
15c2-12). The City may presume for purposes of this section that the underwriting period of the 
2006 Bonds will end on the date of Closing unless the City is otherwise notified in writing at the 
Closing by the Underwriter;. 

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 2006 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 2006 Bonds, the 
Act, 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 Acting 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 the 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 2006 
Bonds from the Underwriter. All representations, warranties and agreements in this Letter of 
Representations shall remain operative and survive the execution hereof. 

Acknowledged and accepted June 14, 2006 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: -----------------William Leonard 
Vice Chairperson 

RBC DAIN RAUSCHER INC. 

By: -----------------
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Very truly yours, 

CITY OF PHILADELPHIA 

By: ----------------Acting Director of Finance 
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EXHIBITB 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

June 15,2006 

Re: $89,950,000 Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of2006 (Auction Rate Securities) 

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 $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 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, as successor 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 l, 1999 (the "Second Supplemental Indenture"), by a Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplemental Indenture") and by a Fourth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2006 (the "Fourth Supplemental Indenture" and, together with the 
1994 Indenture, the First Supplemental Indenture, the Second Supplemental Indenture and the 
Third Supplemental Indenture, the "Indenture"). Capitalized terms used herein and not otherwise 
defined shall have the meanings assigned to such terms in the Fourth Supplemental Indenture. 

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond Purchase 
Contract (the "Purchase Contract") dated June 14, 2006 between RBC Dain Rauscher Inc. doing 
business under the name RBC Capital Markets, as Underwriter (the "Underwriter"), and the 
Authority for the purchase of the 2006 Bonds. In giving this opinion, we have examined such 
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 2006 Bonds and the Official Statement dated June 7, 2006 relating to the 2006 
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: 
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1. The Purchase Contract has been duly authorized, executed and delivered by the 
Authority and, assuming due authorization, execution and delivery by the other party 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 and the exercise of judicial discretion, whether considered and applied in a 
court of law or equity, and (iii) the judicial imposition of an implied covenant of good faith and 
fair dealing, public policy or the discretion of any court as to the enforcement of remedies, and 
(iv) generally applicable rules of law that afford judicial discretion regarding the determination 
of damages and entitlement to attorneys' fees and other costs and except that no opinion is given 
regarding the enforceability of any indemnification provision, but in our opinion, none of the 
foregoing would materially impair the practical realization of the benefits intended to be 
provided to the Underwriter pursuant to the Purchase Contract. 

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 2006 
Bonds", "Description of the 2006 Bonds", "Sources of Payment and Security for the 2006 
Bonds" and "Additional Bonds"), "PLAN OF FINANCE - General" ( only the third paragraph), 
"THE 2006 BONDS" (excluding t_he information under the subsections captioned "Book-Entry­
Only System") and "SOURCES OF PAYMENT AND SECURITY FOR THE 2006 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"), "LEGAL 
INVESTMENT", in Appendix C - "DEFINITIONS OF CERTAIN TERMS AND SUMMARY 
OF CERTAIN PROVISIONS OF THE INDENTURE", and in Appendix F - "SUMMARY OF 
CERTAIN PROVISIONS RELATING TO THE AUCTION RATE SECURITIES" (excluding 
the information under the subsections captioned "Price Talk", "All-or-Nothing Bids", ''No 
Assurances Regarding auction Outcomes", "Deadlines/auction Periods", "Existing Holder's 
Ability to Resell Auction Rate Securities May Be Limited", or "Resignation of the Auction 
Agent under the Auction Agent Agreement or the Broker-Dealer under the Broker-Dealer 
Agreement could Impact the Ability to Hold Auctions"), insofar as such statements summarize 
provisions of the Act, the Indenture and the 2006 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 2006 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 
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attention, in connection with our engagement in respect of the issuance of the 2006 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 OTC and any information 
concerning the Bond Insurer and the Policy, 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 Underwriter in connection 
with their purchase of the 2006 Bonds and may not be relied upon by the Underwriter 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 

June 15, 2006 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Ambac Assurance Corporation 
One State Street Plaza 
New York, NY 10004 

Ladies and Gentlemen: 

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 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 $89,950,000 aggregate principal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction 
Rate Securities) (the "2006 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 2006 
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, as 
successor 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"), by the Third Supplement to the 
Amended and Restated Indenture of Trust, dated as of June 1, 2003 (the "Third Supplemental 
Indenture") and by the Fourth Supplement to the Amended and Restated Indenture of Trust dated 
as of June 1, 2006 (the "Fourth Supplemental Indenture and, together with the 1994 Indenture, 
the First Supplemental Indenture, the Second Supplemental Indenture and the Third 
Supplemental Indenture, the "Indenture"), for the purpose of refunding certain outstanding bonds 
of the Authority, as more particularly described in the Indenture. The 2006 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 60l(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"). 
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Pursuant to a Bond Purchase Contract dated June 14, 2006 (the "Bond Purchase 
Contract") between the Authority and RBC Dain Rauscher Inc. doing business under the name 
RBC Capital Markets, as Underwriter (the "Underwriter"), the Authority is selling the 2006 
Bonds to the Underwriter for offering by the Underwriter to the public. In connection with such 
public offering of the 2006 Bonds, the Authority has prepared an Official Statement, dated June 
7, 2006 (the "Official Statement"), relating to the 2006 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 2006 Bonds, the Authority has executed and 
delivered a Tax Compliance Agreement dated June 15, 2006 (the "Tax Compliance 
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, 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 2006 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: 

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 their respective terms. We have further assumed that the 2006 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 the Bond Insurer is duly organized, validly existing and in 
good standing under the laws of its jurisdiction of incorporation and is duly licensed and 
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authorized by all applicable regulatory bodies to issue the Bond Insurance Policy (as defined in 
the Indenture). We have further assumed that the Bond Insurance Policy has been duly 
authorized, executed and delivered by the Bond Insurer and constitutes the legal, valid and 
binding obligation of the Bond Insurer, 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 2006 Bonds thereunder, and to enter into the Intergovernmental 
Cooperation Agreement, the Bond Purchase Contract and the Tax Compliance Agreement. 

3. The Indenture, the 2006 Bonds, the Intergovernmental Cooperation Agreement, 
the Bond Purchase Contract and the Tax Compliance 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 2006 Bonds, the Bond Purchase Contract and the Tax 
Compliance 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 2006 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 2006 Bonds. According 
to the Act, the 2006 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 2006 Bonds by the Authority or which in any way contest the validity or enforceability of 
the 2006 Bonds, the Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation 
Agreement, the Tax Compliance 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. 
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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 2006 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 or Financial Guaranty Insurance Company ( or any 
of its affiliates), any information under the headings "THE 2006 BONDS - Auction Rate 
Securities", "THE 2006 BONDS - Book-Entry-Only System", "BOND INSURANCE", "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 2006 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 2006 Bonds. We express no opinion concerning the 
status of the Indenture, the 2006 Bonds or the offering or sale of the 2006 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 2006 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 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 
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party thereto under 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, (10) 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, (11) any provision the breach of which a court concludes is not material or does not 
adversely affect any relevant party, (12) any provision purporting to make discretionary 
determinations of a person conclusive, (13) 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, (14) any provision purporting to characterize damages which may be 
claimed in the event of a breach or termination as liquidated damages, (15) 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 (16) any provision relating to 
subrogation rights, payment of legal fees and other costs of indemnity. 

We call your attention to the provisions of Section 911 (b) of t.lie 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 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 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. 
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This opinion letter is being rendered solely for your benefit in connection with the 
issuance of the 2006 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 2006 Bonds. 

Very truly yours, 
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EXHIBIT "D" 

FORM OF OPINION OF THE CITY SOLICITOR 

June 15, 2006 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Re: $89,950,000 aggregate principal amount, Pennsylvania Intergovernmental 
Cooperation Authority, Special Tax Revenue Refunding Bonds (City of 
Philadel hia Fundin Pro am), Series of 2006 Auction Rate Securities 

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 $89,950,000 aggregate principal 
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2006 (Auction Rate Securities) (the "Bonds"). This opinion is being delivered to you pursuant 
to section 9(e)(xii) of the Bond Purchase Contract dated June 14, 2006, between the Authority 
and RBC Dain Rauscher Inc. doing business under the name RBC Capital Markets, as 
Underwriter (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 fully executed copy of the Letter of Representations; 

c. a fully executed copy of the Cooperation Agreement; 

d. a fully executed copy of the Tax Collection Agreement; 

e. a fully executed copy of the Tax Compliance Agreement; 

f. the Official Statement, dated June 7, 2006, 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 Acting Director 
of Finance of even date herewith and on information and advice from officials and 
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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 officials 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 
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. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances, including, without limitation, publication, 
notice, convening and conduct of the public meetings at which 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). 

3. The Ordinances 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. 

4. 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. 

5. 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 
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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. 

6. 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. 

7. 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 
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. 

8. 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 the 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. 

9. 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. 
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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 
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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 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 
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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. 
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ROMULO L. DIAZ, JR. 
City Solicitor 
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EXHIBIT "E" 

FORM OF OPINION OF CITY SPECIAL COUNSEL 

June 15, 2006 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Re: $89,950,000 aggregate principal amount, Pennsylvania 
Intergovernmental Cooperation Authority, Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of2006 (Auction Rate Securities) 

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 
Cooperation Authority ("Authority'') of its $89,950,000 aggregate principal amount, Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction 
Rate Securities) ("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, 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, at the rate of one 
and one-half percent (1.5%) on the salaries, wages, commissions and other compensation earned 
by City residents and on the net profits earned in business, professions and other activities 
conducted by City residents ("Authority Tax"). 

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 
this 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 
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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 in whole or in part, 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 14, 2006, between the Authority and RBC Dain Rauscher Inc. doing business under 
the name RBC Capital Markets, as Underwriter ("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 Agenda 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 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. 
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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 only with respect to the laws of the Commonwealth of Pennsylvania as 
enacted and construed on the date hereof. This opinion is being furnished to you solely in 
connection with the delivery of and payment for the Bonds 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 nor may it be quoted, 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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AS TRUSTEE 

AND 
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AS AUCTION AGENT 
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AUCTION AGENCY AGREEMENT 

This AUCTION AGENCY AGREEMENT, dated June 15, 2006 (this "Agreement"), 
between WACHOVIA BANK, NATIONAL ASSOCIATION, as successor trustee (the "Bond 
Trustee") pursuant to the an Amended and Restated Indenture of Trust, dated as of December 1, 
1994 (the "1994 Indenture") between the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority") and the Bond Trustee, as amended and supplemented by four supplements 
thereto (collectively, the "Bond Indenture") and DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as auction agent (together with its successors and assigns, the "Auction Agent"). 

WIT NESSETH: 

WHEREAS, the Authority is issuing $89,950,000 aggregate principal amount of its 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of2006 (Auction Rate 
Securities) (the "Bonds"); 

WHEREAS, the Bonds will initially be issued as auction rate securities ("ARS"); 

WHEREAS, the Bond Trustee is entering into this Agreement pursuant to Section 2A06 
of the Bond Indenture; 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Bond Trustee and the Auction Agent agree as follows: 

1. Definitions and Rules of Construction. 

1.1 Terms Defined by Reference to Bond Indenture. Capitalized terms not 
defined herein shall have the respective meanings specified in the Bond Indenture. 

(a) "Auction" shall have the meaning specified in Section 2.1 hereof. 

(b) "Auction Procedures" means the Auction Procedures that are set 
forth in the Auction Procedures attached as Exhibit C hereto. 

( c) "Authorized Officer" means each Director, Vice President, 
Assistant Vice President and Associate of the Auction Agent and every other officer or employee 
of the Auction Agent designated as an "Authorized Officer" for purposes hereof in a written 
communication to the Bond Trustee. 

( d) "Authorized Trustee Representative" means each Senior Vice 
President, Vice President, Assistant Vice President, Senior Trust Officer, Trust Officer and 
Assistant Manager of the Bond Trustee and every other officer or employee of the Bond Trustee 
designated as an "Authorized Trustee Representative" for purposes hereof in a written 
communication to the Auction Agent. 

( e) "Broker-Dealer Agreement" means each agreement between the 
Auction Agent and a Broker-Dealer substantially in the form attached hereto as Exhibit A. 
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(f) "Broker-Dealer Fee Rate" shall mean the rate per annum at which 
the fees to be paid to the Broker-Dealers for the services rendered by them under the Broker­
Dealer Agreements in connection with the Auctions accrue pursuant to Section 2.05 of the 
Broker-Dealer Agreement. 

(g) "Existing Holder Registry" means the register maintained by the 
Auction Agent pursuant to Section 2.2(a)(i). 

(h) "Holder" means a Registered Owner of any ARS. 

(i) "Participant" of any Person means the member of, or participant in, 
the Securities Depository that will act on behalf of an Existing Holder or Potential Holder. 

(j) "Securities Depository" shall mean The Depository Trust 
Company and its successors and assigns and any other securities depository selected or approved 
by the Authority. 

(k) "Settlement Procedures" means the Settlement Procedures attached 
to the Broker-Dealer Agreement as Exhibit A thereto. 

(1) "Submission Deadline" shall mean 1 :00 p.m., eastern time, on any 
Auction Date or such other time on any Auction Date by which the Broker-Dealers are required 
to submit Orders to the Auction Agent as specified by the Auction Agent from time to time. 

(m) "Submission Processing Deadline" shall mean the earlier of (i) 40 
minutes after the Submission Deadline and (ii) the time when the Auction Agent begins to 
disseminate the results of the Auction to the Broker-Dealers. 

(n) "Submission Processing Representation" shall have the meaning 
specified in Section 2.10 hereof. 

1.2 Rules of Construction. Unless the context or use indicates another or 
different meaning or intent, the following rules shall apply to the construction of this Agreement: 

(a) 
number and vice versa. 

Words importing the singular number shall include the plural 

(b) The captions and headings herein are solely for convenience of 
reference and shall not constitute a part of this Agreement nor shall they affect its meaning, 
construction or effect. 

(c) The words "hereof," "herein," "hereto," and other words of similar 
import refer to this Agreement as a whole. 

(d) All references herein to a particular time of day shall be to New 
York City time. 

2. The Auction. 
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2.1 Purpose; Incorporation by Reference of Auction Procedures and 
Settlement Procedures. 

(a) The Bond Indenture provides that the interest rate on the ARS for 
each ARS Interest Period after the initial ARS Interest Period, except as provided in Section 
2A0I(c) or 2A02 of the Bond Indenture, shall equal the Auction Rate that an Auction Agent 
appointed by the Bond Trustee advises that results from implementation of the Auction 
Procedures. The Bond Trustee, in :furtherance of its role as trustee and paying agent for the ARS, 
and at the direction of the Authority, hereby appoints Deutsche Bank Trust Company Americas 
as Auction Agent for purposes of the Auction Procedures and to perform such other obligations 
and duties as are herein set forth. The Auction Agent hereby accepts such appointment as 
Auction Agent and agrees that, on each Auction Date, it shall follow the procedures set forth in 
this Section 2 and the Auction Procedures for the purpose of, among other things, determining 
the Applicable ARS Rates for each ARS Interest Period ( other than the initial ARS Interest 
Period). Each periodic operation of such procedures is hereinafter referred to as an "Auction." 

(b) All of the provisions contained in the Auction Procedures and the 
Settlement Procedures are incorporated herein by reference in their entirety and shall be deemed 
to be a part hereof to the same extent as if such provisions were fully set forth herein. In the 
event of any conflict between the provisions of this Agreement and such Auction Procedures or 
Settlement Procedures, the particulars of this Agreement shall control. 

2.2 Preparation for Each Auction; Maintenance of Registry of Existing 
Holders. 

(a) (i) A list of Broker-Dealers is attached as Exhibit B to this 
Agreement. Not later than seven days prior to any Auction Date for which any change in such 
list of Broker-Dealers is to be effective, the Trustee, at the direction of the Authority, will notify 
the Auction Agent in writing of such change. If any such change is the addition of a Broker­
Dealer to such list, at the request of the Auction Agent and at the direction of the Authority, not 
later than two days prior to each Auction Date, the Bond Trustee shall authorize the Auction 
Agent to enter into an additional Broker-Dealer Agreement or agreements to be used in 
connection with such forthcoming Auction Date. The Auction Agent shall have entered into a 
Broker-Dealer Agreement with each Broker-Dealer prior to the participation of any such Broker­
Dealer in any Auction. The Auction Agent shall maintain a current registry of Broker-Dealers, 
compiled as described below, that are Holders of ARS (such registry being herein called the 
"Existing Holder Registry"). Such persons shall constitute the Existing Holders for purposes of 
each Auction. The Bond Trustee shall provide to the Auction Agent on the date of original 
issuance of the Bonds a list of the initial Existing Holders of ARS, the aggregate principal 
amount of ARS held by each initial Existing Holder and the respective Broker-Dealer of each 
Existing Holder, if any, on whose behalf such Broker-Dealer submitted the most recent Order in 
any Auction which resulted in such Existing Holder continuing to hold or purchasing such ARS. 
purchased the ARS to the extent the Bond Trustee has such information. The Auction Agent 
may conclusively rely upon, as evidence of the identities of the Existing Holders, (A) such list, 
(B) the results of each Auction, (C) notices from any Existing Holder, the Participant of any 
Existing Holder or the Broker-Dealer of any Existing Holder as described in the first sentence of 
Section 2.2(a)(iii), and (D) the selection by the Securities Depository of the Existing Holders 
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whose ARS are to be tendered for purchase any notices from Broker-Dealers in connection 
therewith. 

(ii) The Bond Trustee shall notify the Auction Agent when any 
notice of redemption is sent to the Securities Depository as Holder of ARS not later than 
11 :00 a.m. on the date such notice is sent. In the event the Auction Agent receives from the 
Bond Trustee written notice of any partial redemption of any ARS, the Auction Agent shall, at 
least three Business Days prior to the redemption date with respect to such ARS, request the 
Securities Depository to notify the Auction Agent of the identities of the Participants (and the 
respective principal amounts) from the accounts of which ARS have been called for redemption 
and the person or department at such Participant to contact regarding such redemption and, at 
least one Business Day prior to the redemption date with respect to ARS being partially 
redeemed, the Auction Agent shall request each Participant so identified to disclose to the 
Auction Agent (upon selection by such Participant of the Existing Holders whose ARS are to be 
redeemed or tendered) the aggregate principal amount of such ARS of each such Existing 
Holder, if any, to be redeemed and the respective Broker-Dealer through which said Existing 
Holder purchased such ARS; provided the Auction Agent has been furnished with the name and 
telephone number of a person or department at such Participant from which it is to request such 
information. In the absence of receiving any such information with respect to an Existing Holder, 
from such Existing Holder's Participant or otherwise, the Auction Agent may continue to treat 
such Existing Holder as the Holder of the aggregate principal amount of ARS shown in the 
Existing Holder Registry. By the close of business on the day the Auction Agent receives any 
notice pursuant to this paragraph (ii), the Auction Agent shall forward the contents of such notice 
to the related Broker-Dealer in writing. 

(iii) The Auction Agent shall register in the Existing Holder 
Registry a transfer of ARS from an Existing Holder to another Person only if such transfer is 
made to a Person or such Person's Broker-Dealer, only if (A) such transfer is pursuant to an 
Auction or (B) if such transfer is made other than pursuant to an Auction, the Auction Agent has 
been notified in writing in a notice substantially in the form of Exhibit C to the Broker-Dealer 
Agreement by the Existing Holder that is the transferor, the Participant of such Existing Holder 
or the Broker-Dealer of such Existing Holder, of such transfer. The Auction Agent shall rescind 
a transfer made on the Existing Holder Registry if the Auction Agent has been notified in writing 
in a notice substantially in the form of Exhibit D to the Broker-Dealer Agreement by the Broker­
Dealer of any Person that (i) purchased any ARS and the seller failed to deliver such ARS or 
(ii) sold any ARS and the purchaser failed to make payment to such Person upon delivery to the 
purchaser of such ARS. The Auction Agent is not required to accept any notice of transfer or any 
notice of a failure to deliver delivered prior to an Auction unless it is received by the Auction 
Agent by 3:00 p.m. on the Business Day next preceding the applicable Auction Date. 

(b) The Auction Agent may request, but shall have no duty to do so, 
that the Broker-Dealers, as set forth in the Broker-Dealer Agreements, provide the Auction 
Agent with a list of their respective customers that such Broker-Dealers believe are beneficial 
holders of ARS and the aggregate principal amount of ARS beneficially owned by each such 
customer. Except as permitted by Section 2.9 hereof, the Auction Agent shall treat such 
information as it treats its own confidential information and shall not authorize disclosure of any 
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such information so provided to any Person other than the relevant Broker-Dealer, the Authority, 
the Bond Trustee and their respective agents; provided, however, that the Auction Agent reserves 
the right to disclose any such information as confidential information to its internal and external 
accountants, auditors and counsel, its regulators and examiners, and any other Person if the 
Auction Agent has been advised by its counsel that it may be liable for a failure to effect such 
disclosure, or if it is ordered to do so by a court of competent jurisdiction or regulatory, judicial, 
quasi-judicial agent or authority having the authority to mandate such disclosures; provided 
further, however, that the Auction Agent may refrain from making requested disclosures if in its 
sole discretion it receives adequate indemnity therefor. 

( c) In the event that any day that is scheduled to be an Auction Date 
shall be changed after the Auction Agent shall have given the notice referred to in clause (viii) of 
paragraph (a) of the Settlement Procedures, the Auction Agent, by such means as the Auction 
Agent deems practicable, shall give notice of such change to the Broker-Dealers not later than 
9:15 a.m. on the earlier of the new Auction Date or the old Auction Date. 

2.3 All-Hold Rate and ARS Maximum Rate. 

(a) (i) On each Auction Date, the Auction Agent shall determine 
the All-Hold Rate. Not later than 9:00 a.m. on each Auction Date, the Auction Agent shall obtain 
the Index for use by the Auction Agent (the cost of which shall be paid by the primary Broker­
Dealer). Not later than 9:30 a.m. on each Auction Date, the Auction Agent shall determine the 
All-Hold Rate and shall notify the Bond Trustee and the Broker-Dealer of the All-Hold Rate, the 
ARS Maximum Rate and the Index used to make such determination. 

(ii) If the ownership of the ARS is no longer maintained in 
book-entry form by the Securities Depository, the Applicable Rate for any ARS Interest Period 
commencing after the delivery of certificates representing the ARS shall equal the ARS 
Maximum Rate. 

(b) Upon receipt of notice from the Authority of a failed conversion 
described in Section 3.05 of the Bond Indenture, the interest rate on the ARS for the next 
succeeding Interest Period shall be determined in accordance with Section 3.05 of the Bond 
Indenture. The Auction Agent shall provide written notice thereof by delivery or telecopier or 
similar means, to the Bond Trustee and the Existing Holders no later than 12:00 Noon on the 
Business Day immediately following such first Business Day of the next succeeding Interest 
Period. After any such failed conversion, the ARS subject to the failed conversion shall remain 
outstanding as ARS, Auctions shall be conducted on the beginning on the first Auction Date 
occurring more than two Business Days after the failed Conversion Date, and interest payable 
thereon shall be determined and paid according to the Bond Indenture. 

( c) Upon receipt of notice from the Authority of a change in the length 
of one or more Auction Periods described in Section 2Al O of the Bond Indenture, then the 
interest rate on the ARS for the next Auction Period shall be determined pursuant to the Auction 
Procedures and the Bond Indenture. 
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2.4 Auction Schedule. The Auction Agent shall conduct Auctions in 
accordance with the schedule set forth below. Such schedule may be changed by the Auction 
Agent with the consent of the Bond Trustee, which consent shall be given at the written direction 
of the Authority and which consent, assuming the Authority has given its written direction to the 
Bond Trustee to give such consent, shall not be unreasonably withheld or delayed. The Auction 
Agent shall give notice of any such change to each Broker-Dealer. Such notice shall be given 
prior to the close of business on the Business Day next preceding the first Auction Date on which 
any such change shall be effective. 
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Time 

By9:30a.m. 

9:30 a.m. - 1 :00 p.m. 

Not later than Submission 
Processing Deadline 

Not earlier than 1 :00 p.m. 

By approximately 3:00 p.m., 
but not later than the close of 
business 

Auction Agent determines the Index. Auction 
Agent notifies the Trustee and the Broker-Dealers 
of the Index, the All-Hold Rate, and the ARS 
Maximum Rate. 

Auction Agent assembles information 
communicated to it by Broker-Dealers as provided , 
in Section 1.1 of the Auction Procedures. 
Submission Deadline is 1 :00 p.m. 

Auction Agent accepts any Orders submitted 
subject to a Submission Processing Representation 
and makes determinations pursuant to Section 1.3 
of the Auction Procedures. 

Auction Agent makes determinations pursuant to 
Section 1.2 of the Auction Procedures. 

Submitted Bids and Submitted Sell Orders are 
accepted and rejected in whole or in part and 
principal amounts of ARS are allocated as 
provided in Section 1.5 of the Auction Procedures. 
Auction Agent gives notice of Auction results as 
set forth in Section 2.04 of the Broker-Dealer 
Agreement. 

Auction Agent advises the Trustee of the Auction 
Rate for the next Auction Period and of results of 
the Auction as provided in Section 1.4 of the 
Auction Procedures by telephone (promptly 
confirmed in writing) or by facsimile or other 
electronic communication acceptable to the 
parties, and the Trustee promptly gives notice of 
such Auction Rate to the Securities Depository. 
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2.5 

The Auction Agent shall follow the notification 
procedure set forth in paragraph (a) of the 
Settlement Procedures. 

Changes in Auction Period or Auction Date. 

The Auction Agent shall deliver any notice delivered to it pursuant to Section 2Al0 of 
the Indenture to the Existing Holders within two Business Days of its receipt thereof. If, after 
delivery to the Auction Agent of the notice referred to in Section 2Al0 of the Indenture with 
respect to a change in Auction Period, Sufficient Clearing Bids are not received by the Auction 
Agent by the submission deadline, the Auction Agent shall deliver notice to the Broker-Dealers 
not later than 3:00 p.m. on such Auction Date by telephone confirmed in writing the next 
Business Day. 

2.6 Notices to Existing Holders. The Auction Agent shall be entitled to 
conclusively rely upon the address of each Existing Holder as such address is delivered by such 
Existing Holder in connection with any notice to Existing Holder required to be given by the 
Auction Agent. 

2. 7 Payment Defaults. 

If an ARS Payment Default shall have occurred and be continuing, the Auction 
Procedures shall be suspended. 

2.8 Broker-Dealers. 

(a) If the Auction Agent is provided with a copy of a Broker-Dealer 
Agreement, which has been manually signed, with any Person listed on Exhibit B hereto, it shall 
enter into such Broker-Dealer Agreement with such Person. 

(b) The Auction Agent may, at the written direction of the Authority 
and the approval of the Bond Insurer (which approval shall not be unreasonably withheld), enter 
into a Broker-Dealer Agreement with any other Person who requests to be selected to act as a 
Broker-Dealer. The Auction Agent shall have entered into a Broker-Dealer Agreement with each 
Broker-Dealer prior to the participation of any such Broker-Dealer in any Auction. The Auction 
Agent shall only be required to enter into a Broker-Dealer Agreement if such Broker-Dealer 
Agreement is in substantially the form attached hereto as Exhibit A or in such other form which 
conforms to industry standard at the time such Broker-Dealer Agreement is entered into and has 
been duly executed and delivered by the proposed Broker-Dealer. Any Broker-Dealer shall have 
a capital and surplus of at least $15,000,000. 

(c) The Auction Agent shall terminate any Broker-Dealer Agreement 
as set forth therein if so directed by the Bond Trustee in writing acting at the written request of 
the Authority, with the written consent of the Bond Insurer (which consent shall not be 
unreasonably withheld). 
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2.9 Access to and Maintenance of Auction Records. The Auction Agent shall 
afford to the Bond Trustee and the Authority, and their respective agents, independent public 
accountants and counsel, access at reasonable times during normal business hours to review and 
make extracts or copies (in all cases at the Authority's sole cost and expense) of all books, 
records, documents and other information concerning the conduct and results of Auctions, 
provided that any such agent, accountant, or counsel shall furnish the Auction Agent with a letter 
from the Bond Trustee or the Authority requesting that the Auction Agent afford such person 
access. The Auction Agent shall maintain records relating to any Auction for a period of two 
years after such Auction (unless requested by the Authority to maintain such records for such 
longer period, then for such longer period but not in excess of a total of four years after such 
Auction), and such records shall, in reasonable detail, accurately and fairly reflect the actions 
taken by the Auction Agent hereunder. The Bond Trustee agrees to keep any information 
regarding the customers of any Broker-Dealer received from the Auction Agent in connection 
with this Agreement or any Auction confidential and shall not disclose such information or 
permit the disclosure of such information without the prior written consent of the applicable 
Broker-Dealer to anyone except such agent, accountant or counsel engaged to audit or review the 
results of Auctions, or to its internal and external auditors and counsel, its regulators and 
examiners and any other Person if the Bond Trustee has been advised by its counsel that it may 
be liable for a failure to effect such disclosure or it ordered to do so by a court of competent 
jurisdiction or regulatory, judicial, quasi-judicial agent or authority having the authority to 
mandate such disclosure. Any such agent, accountant or counsel engaged to audit or review the 
results of Auctions, before having access to such information, shall agree to keep such 
information confidential and not to disclose such information or permit disclosure of such 
information without the prior written consent of the applicable Broker-Dealer, except as may 
otherwise be required by law. The Auction Agent shall not be responsible for any actions of the 
Bond Trustee, the Authority, or their respective agents, accountants or counsel for passing on 
confidential information as a result of access to records of the Auction Agent. 

2.10 Submission Processing Representation. Broker-Dealers may submit an 
Order after the Submission Deadline and prior to the Submission Processing Deadline if the 
Order was (i) received by the Broker-Dealer from Existing Holder or Potential Holder prior to 
the Submission Deadline or (ii) initiated internally by the Broker-Dealer for its own account 
prior to the Submission Deadline. Each Order submitted to the Auction Agent after the 
Submission Deadline and prior to the Submission Processing Deadline shall constitute a 
representation by the Broker-Dealer that such Order was (i) received from an Existing Holder or 
Potential Holder prior to the Submission Deadline or (ii) initiated internally by the Broker-Dealer 
for its own account prior to the Submission Deadline (the "Submission Processing 
Representation"). 

3. The Auction-Agent. 

3.1 Duties and Responsibilities. 

(a) The Auction Agent is acting solely as agent for the Bond Trustee 
hereunder and owes no fiduciary duties to any other Person by reason of this Agreement. 
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(b) The Auction Agent undertakes to perform such duties and only 
such duties as are specifically set forth in this Agreement or incorporated herein by reference 
from the Bond Indenture or the Broker-Dealer Agreement, and no implied covenants or 
obligations shall be read into this Agreement or the Bond Indenture against the Auction Agent by 
reason of anything set forth in the Official Statement or any other offering material employed in 
connection with the offering and sale of the ARS or otherwise. In the event of a conflict between 
any provisions of this Agreement and the Bond Indenture, the provisions contained in this 
Agreement shall govern. 

( c) In the absence of bad faith or negligence on its part, the Auction 
Agent shall not be liable for any action taken, suffered or omitted or for any error of judgment 
made by it in the performance of its duties under this Agreement. The Auction Agent shall not 
be liable for any error of judgment made in good faith unless the Auction Agent shall have been 
negligent in ascertaining ( or failing to ascertain) the pertinent facts. 

( d) The Auction Agent represents and warrants that, assuming this 
Agreement is a legal, valid and binding agreement among the other parties hereto, this 
Agreement is a legal, valid and binding agreement of the Auction Agent enforceable in 
accordance with its terms, except as such enforceability may be limited by laws relating to 
bankruptcy, insolvency, moratorium or similar laws affecting creditors rights generally and 
subject to general principles of equity (regardless of whether such enforceability is considered in 
a proceeding in equity or at law). 

(e) The Auction Agent shall not be responsible or liable for any failure 
or delay in the performance of its obligation under this Agreement arising out of or caused, 
directly or indirectly, by circumstances beyond its reasonable control, including, without 
limitation, acts of God; earthquakes; fire; flood; wars; similar military disturbances; sabotage; 
epidemic; riots; interruptions; loss or malfunctions of utilities, computer (hardware or software) 
or communications services; accidents; labor disputes; acts of civil or military authority or 
governmental action; it being understood that the Auction Agent shall use commercially 
reasonable efforts which are consistent with accepted practices in the banking industry to resume 
performance as soon as reasonably practicable under the circumstances. 

(f) The Auction Agent represents and warrants that it satisfies the 
qualification requirements of Section 2A06 of the Indenture. 

3.2 Rights of the Auction Agent. 

(a) The Auction Agent may conclusively rely and shall be fully 
protected in acting or refraining from acting upon any communication authorized hereby and 
upon any written instruction, notice, request, direction, consent, report, certificate, bond 
certificate or other instrument, paper or document reasonably believed by it to be genuine. The 
Auction Agent shall not be liable for acting upon any telephone communication authorized 
hereby which the Auction Agent believes in good faith to have been given by the Bond Trustee, 
a Broker-Dealer, the Authority or the Securities Depository. The Auction Agent may record 
telephone communications with the Bond Trustee or with the Broker-Dealers or both. 

9 

648518_3 



(b) The Auction Agent may consult with counsel of its choice, and the 
advice of such counsel shall be full and complete authorization and protection in respect of any 
action taken, suffered or omitted by it hereunder in good faith and in reliance thereon. 

( c) The Auction Agent shall not be required to advance, expend or risk 
its own funds or otherwise incur or become exposed to financial liability in the performance of 
its duties hereunder. 

( d) The Auction Agent may perform its duties and exercise its rights 
hereunder either directly or by or through agents or attorneys and shall not be responsible for 
misconduct or negligence on the part of, or for the supervision of, any agent or attorney 
appointed by it with due care hereunder. 

3.3 Auction Agent's Disclaimer. The Auction Agent makes no representation 
as to the correctness of the recitals in, or the validity or adequacy of, this Agreement, the Broker­
Dealer Agreement, the ARS, any offering document used to make offers or sales thereof or any 
other agreement or instrument executed in connection with the transactions contemplated herein. 

3.4 Compensation. Remedies and Indemnification Relating to the Auction 
Agent. 

(a) The Auction Agent shall be entitled to receive an annual fee for all 
services rendered by it under this Agreement and the Broker-Dealer Agreement from the 
Authority pursuant to its fee letter dated June _, 2006. 

(b) The Authority shall indemnify and hold harmless the Auction 
Agent, its directors, officers, agents and employees, for, and hold it harmless against any loss, 
liability or expense incurred without willful misconduct, negligence or bad faith on its part 
arising out of or in connection with its agency under this Agreement and the Broker-Dealer 
Agreements, or the transactions contemplated hereby or thereby, including the reasonable costs 
and expenses (including the reasonable fees and expenses of counsel) of defending itself, its 
directors, officers, agents and employees, against any claim of liability in connection with its 
exercise or performance of any of its duties hereunder or thereunder. 

3.5 Compensation of the Broker-Dealers. 

(a) The Broker-Dealers shall be entitled to receive a fee for all 
services rendered by them under the Broker-Dealer Agreements, as provided therein (the 
"Broker-Dealer Fee"). 

(b) On each Interest Payment Date, the Auction Agent shall pay the 
Broker-Dealer Fee payable to each Broker-Dealer, as provided in the Broker-Dealer Agreements. 
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4. Miscellaneous. 

4.1 Terms of Agreement. 

(a) This Agreement shall terminate on the earlier of (i) the date on 
which the ARS are no longer outstanding under the Bond Indenture and (ii) the date on which 
this Agreement is terminated in accordance with this Section 4.1. The Auction Agent may 
terminate this Agreement upon written notice to the Bond Trustee, the Authority, the Bond 
Insurer and the Broker-Dealer on the date specified in such notice, which date shall be no earlier 
than 45 days after the date of delivery of such notice. Notwithstanding the foregoing, the Auction 
Agent may terminate this Agreement if, within 30 days after notifying the Trustee the Authority 
and the Bond Insurer in writing that it has not received payment of any Auction Agent Fee due it 
in accordance with the terms of Section 3.4(a), the Auction Agent does not receive such 
payment. The Auction Agent may be removed at any time by the Bond Trustee acting at the 
written direction of the (i) Authority with Bond Insurer consent, (ii) the Bond Insurer, or (iii) the 
Holders of 66-2/3% of the aggregate principal amount of the ARS then outstanding with the 
consent of the Bond Insurer, by an instrument signed by the Bond Trustee and filed with the 
Auction Agent, the Authority and the Bond Insurer upon at least 30 days notice. 

(b) Except as otherwise provided in this Section 4.l(b), the respective 
rights and duties of the Bond Trustee and the Auction Agent under this Agreement shall cease 
upon termination of this Agreement. The obligations of the Authority to the Auction Agent under 
Section 3.4 shall survive the termination of this Agreement. Upon termination of this Agreement, 
to the extent requested to do so in writing, the Auction Agent shall (i) promptly deliver to the 
Bond Trustee copies of all books and records maintained by it in connection with its duties 
hereunder, and (ii) promptly transfer to the Bond Trustee or any successor Auction Agent any 
funds deposited by the Authority with the Auction Agent pursuant to this Agreement which have 
not previously been distributed by the Auction Agent in accordance with this Agreement. 

4.2 Communications. Except for (i) communications authorized to be made 
by telephone pursuant to this Agreement or the Auction Procedures and (ii) communications in 
connection with Auctions ( other than those expressly required to be in writing), all notices, 
requests and other communications to any party hereunder shall be in writing (including 
facsimile or similar writing) and shall be given to such party addressed to it at its address, or 
facsimile number set forth below: 

If to the Bond Trustee, addressed: 
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Wachovia Bank, National Association 
123 S. Broad Street 
11th Floor 
Philadelphia, PA 19109 
Attention: Alice M. Amoro 
Facsimile No.: (215) 670-6303 
Telephone No.: (215) 670-6337 
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If to the Auction Agent, addressed: 

If to the Authority, addressed: 

lfto the Broker-Dealer, addressed: 

Deutsche Bank Trust Company Americas 
Trust and Securities Services 
60 Wall Street, 27th Floor 
New York, NY 10005 
Attention: Auction Rate Securities 
Facsimile No.: (212) 797-8600 
Telephone No.: (212) 250-6645 

Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 
Attention: Executive Director 
Facsimile No.: (215) 563-2570 
Telephone No.: (215) 563-9160 

RBC Dain Rauscher Inc. 
1211 Avenue of the Americas 
32nd Floor 
New York, New York 10036 
Attention: short Term Desk 
Facsimile No.: (212) 703-6383 
Telephone No.: (212) 703-6233 

or such other address or facsimile number as such party may hereafter specify for such purpose 
by notice to the other party. Each such notice, request or communication shall be effective when 
delivered at the address specified herein. Communications shall be given on behalf of the Bond 
Trustee by an Authorized Trustee Representative and on behalf of the Auction Agent by an 
Authorized Officer. 

4.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties relating to the subject matter hereof, and there are no other representations, 
endorsements, promises, agreements or understandings, oral, written or inferred between the 
parties relating to the subject matter hereof. 

4.4 Benefits. Except for provisions hereunder which expressly recognize 
rights in other Persons, nothing herein, express or implied, shall give to any Person, other than 
the Bond Trustee, the Auction Agent and their respective successors and assigns, any benefit of 
any legal or equitable right, remedy or claim hereunder. 

4.5 Amendment; Waiver. 

(a) This Agreement shall not be deemed or construed to be modified, 
amended, rescinded, canceled or waived, in whole or in part, except by a written instrument 
signed by a duly authorized representative of the parties hereto; provided, however, that the 
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provisions of this Agreement regarding Auction Procedures may be amended from time to time 
in accordance with Section 2A04 of the Bond Indenture 

(b) The Bond Trustee shall promptly notify the Auction Agent of any 
proposed amendment of or supplement to the Bond Indenture (which notice shall include a copy 
thereof). In the event the Auction Agent in its discretion determines that such amendment or 
supplement would materially affect the Auction Agent's duties or obligations under either this 
Agreement or the Bond Indenture, the Auction Agent may resign from its duties under this 
Agreement and the Indenture, which resignation shall be effective no later than the effective date 
of such amendment or supplement.. 

( c) Failure of either party hereto to exercise any right or remedy 
hereunder in the event of a breach hereof by the other party shall not constitute a waiver of any 
such right or remedy with respect to any subsequent breach. 

4.6 Successor and Assigns. This Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the respective successors and permitted assigns of each of 
the Bond Trustee and the Auction Agent. This Agreement may not be assigned by either party 
hereto absent the prior written consent of the other party, which consent shall not be 
unreasonably withheld or delayed except that the Bond Trustee may assign or transfer this 
Agreement to a successor trustee under the Bond Indenture without the Auction Agent's prior 
written consent. 

4. 7 Severability. If any clause, provision or section hereof shall be ruled 
invalid or unenforceable by any court of competent jurisdiction, the invalidity or 
unenforceability of such clause, provision or section shall not affect any of the remaining 
clauses, provisions or sections hereof. 

4.8 Execution in Counterparts. This Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

4.9 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their proper and duly authorized representatives as of the date first 
above written. 

WACHOVIA BANK, NATIONAL ASSOCIATION, 
as Bond Trustee 

~-se_--~--t~-t-iv_e _____ _ 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Auction Agent 

By: ________________ _ 

Authorized Representative 

By:. ________________ _ 
Authorized Representative 

The Authority hereby, in accordance with Section 2.1 hereof, directs the Bond Trustee to 
appoint Deutsche Bank Trust Company Americas as Auction Agent pursuant to this Auction 
Agency Agreement, and requests and directs the Auction Agent to enter into a Broker-Dealer 
Agreement with RBC Dain Rauscher Inc., as Broker-Dealer. 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their proper and duly authorized representatives as of the date first 
above written. 

WACHOVIA BANK, NATIONAL ASSOCIATION, 
as Bond Trustee 

By: _______________ _ 
Authorized Representative 

DEUTSCHE BANK TRUST COMPANY 

AME~cr,, '."'Auctio~ 

By: d)/[)t/Ad ~ 
Authorized Representative 

By. ~ 
Au~ 

The Authority hereby, in accordance with Section 2.1 hereof, directs the Bond Trustee to 
appoint Deutsche Bank Trust Company Americas as Auction Agent pursuant to this Auction 

_ Agency Agreement, and requests and directs the Auction Agent to enter into a Broker-Dealer 
Agreement with RBC Dain Rauscher Inc., as Broker-Dealer. 
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PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ________________ _ 
Title: 
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EXHIBIT A 

FORM OF BROKER-DEALER AGREEMENT 
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RBC Dain Rauscher Inc. 
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EXHIBITC 

AUCTION PROCEDURES 

Section 1.1. Submission of Orders 

(a) While the ownership of the ARS is maintained in book-entry form, an Existing 
Holder may sell, transfer or otherwise dispose of ARS only pursuant to a Bid or Sell Order 
placed in an Auction or through a Broker-Dealer, provided that, in the case of all transfers other 
than pursuant to Auctions, such Existing Holder, its Broker-Dealer or its Participant advises the 
Auction Agent of such transfer. Subject to the provisions of the Indenture, Auctions will be 
conducted on each Auction Date, if there is an Auction Agent on such Auction Date, in the 
following manner. 

(b) Prior to the Submission Deadline: (i) each Existing Holder of ARS may submit to 
a Broker-Dealer by telephone or otherwise an Order, consisting of information as to: (A) the 
principal amount of outstanding ARS, if any, held by such Existing Holder which such Existing 
Holder desires to continue to hold without regard to the Auction Rate for the next succeeding 
ARS Interest Period (a "Hold Order"); (B) the principal amount of outstanding ARS, if any, 
which such Existing Holder offers to sell if the Auction Rate for the next succeeding ARS 
Interest Period shall be less than the rate per annum specified by such Existing Holder (a "Bid"); 
and/or (C) the Holder offers to sell without regard to the Auction Rate for the next succeeding 
ARS Interest Period (a "Sell Order"); and (ii) one or more Broker-Dealers may contact Potential 
Holders to determine the principal amount of ARS which each Potential Holder offers to 
purchase if the Auction Rate for the next succeeding ARS Interest Period shall not be less than 
the rate per annum specified by such Potential Holder (also a "Bid"). 

Each Hold Order, Bid and Sell Order shall be an "Order". Each Existing Holder and each 
Potential Holder placing an Order is referred to as a "Bidder". 

( c) Bids by Existing Holders. Subject to the provisions described below under 
"Validity of Orders", a Bid by an Existing Holder shall constitute an irrevocable offer to sell, in 
each case for settlement in same day funds on the next ARS Interest Payment Date therefor at a 
price equal to 100% of the principal amount thereof: (i) the principal amount of outstanding 
ARS specified in such Bid if the Auction Rate shall be less than the rate specified in such Bid, 
(ii) such principal amount or a lesser principal amount of outstanding ARS to be determined as 
described below in "Acceptance and Rejection of Orders", if the Auction Rate shall be equal to 
the rate specified in such Bid; or (iii) such principal amount or a lesser principal amount of 
outstanding ARS to be determined as described below in "Acceptance and Rejection of Orders", 
if the rate specified therein shall be higher than the ARS Maximum Rate and Sufficient Clearing 
Bids have not been made. 

(d) Sell Orders by Existing Holders. Subject to the provisions described below under 
"Validity of Orders", a Sell Order by an Existing Holder shall constitute an irrevocable offer to 
sell, in each case for settlement in same day funds on the next ARS Interest Payment Date 
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therefor at a price equal to 100% of the principal amount thereof: (i) the principal amount of 
outstanding ARS specified in such Sell Order if Sufficient Clearing Bids exist; or (ii) such 
principal amount or a lesser principal amount of outstanding ARS as described below m 
"Acceptance and Rejection of Orders", if Sufficient Clearing Bids have not been made. 

(e) Bids by Potential Holders. 

(i) Subject to the provisions described below under "Validity of Orders", a Bid by 
a Potential Holder shall constitute an irrevocable offer to purchase, in each case for settlement in 
same day funds on the next ARS Interest Payment Date therefor at a price equal to 100% of the 
principal amount thereof: (A) the principal amount of outstanding ARS specified in such Bid if 
the Auction Rate shall be higher than the rate specified in such Bid, or (B) such principal amount 
or a lesser principal amount of outstanding ARS as described below in "Acceptance and 
Rejection of Orders", if the Auction Rate is equal to the rate specified in such Bid. 

(ii) Each Broker-Dealer shall submit in writing to the Auction Agent prior to the 
Submission Deadline on each Auction Date all Orders obtained by such Broker-Dealer and shall 
specify with respect to each Order: (A) the name of the Bidder placing such Order, and (B) the 
aggregate principal amount of ARS that are subject to such Order. To the extent that such 
Bidder is an Existing Holder, each Broker-Dealer shall specify: (x) the principal amount of 
ARS, if any, subject to any Hold Order placed by such Existing Holder, (y) the principal amount 
of ARS, if any subject to any Bid placed by such Existing Holder and the rate specified in such 
Bid, and (z) the principal amount of ARS, if any, subject to any Sell Order placed by such 
Existing Holder. To the extent such Bidder is a Potential Holder, each Broker-Dealer shall 
specify the rate specified in such Potential Holder's Bid. • 

(iii) If any rate specified in any Bid contains more than three figures to the right of 
the decimal point, the Auction Agent shall round such rate up to the next higher one-thousandth 
(.001) of one percent. 

(iv) If an Order or Orders covering all outstanding ARS held by any Existing 
Holder is not submitted to the Auction Agent prior to the Submission Deadline, the Auction 
Agent shall deem a Hold Order to have been submitted on behalf of such Existing Holder 
covering the principal amount of outstanding ARS held by such Existing Holder and not subject 
to an Order submitted to the Auction Agent. 

(v) None of the Authority, the Trustee or the Auction Agent shall be responsible 
for any failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf of any 
Existing Holder or Potential Holder, nor shall any of the Authority, the Trustee or the Auction 
Agent be responsible for failure by any Securities Depository to effect any transfer or to provide 
the Auction Agent with current information regarding registration of transfers. 

Section 1.2 Validity of Orders 

(a) If any Existing Holder submits through a Broker-Dealer to the Auction Agent one 
or more Orders covering in the aggregate more than the principal amount of outstanding ARS 
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held by such Existing Holder, such Orders shall be considered valid as follows and in the order 
of priority described below. 

(b) Hold Orders. All Hold Orders shall be considered valid, but only up to and 
including in the aggregate the principal amount of outstanding ARS held by such Existing 
Holder, and if the aggregate principal amount of ARS subject to such Hold Orders exceeds the 
aggregate principal amount of ARS held by such Existing Holder, the aggregate principal 
amount of ARS subject to each such Hold Order shall be reduced so that the aggregate principal 
amount of ARS subject to such Hold Orders equals the aggregate principal amount of 
outstanding ARS held by such Existing Holder. 

(c) Bids. Any Bid shall be considered valid up to and including the excess of the 
principal amount of outstanding ARS held by such Existing Holder over the aggregate principal 
amount of ARS subject to any Hold Order referred to above. Subject to the preceding sentence, 
if more than one Bid with the same rate is submitted on behalf of such Existing Holder and the 
aggregate principal amount of outstanding ARS subject to such Bids is greater than such excess, 
such Bids shall be considered valid up to and including the amount of such excess. Subject to 
the preceding sentences, if more than one Bid with different rates is submitted on behalf of such 
Existing Holder, such Bids shall be considered valid first in the ascending order of their 
respective rates until the highest rate is reached at which such excess exists and then at such rate 
up to and including the amount of such excess. In any such event, the amount of outstanding 
ARS, if any, subject to Bids not valid under the provisions described in this paragraph shall be 
treated as the subject of a Bid by a Potential Holder at the rate therein specified. 

( d) Sell Orders. (i) All Sell Orders shall be considered valid up to and including the 
excess of the principal amount of outstanding ARS held by such Existing Holder over the 
aggregate principal amount of ARS subject to Hold Orders and valid Bids referred to in the 
preceding two paragraphs. 

(ii) If more than one Bid for ARS is submitted on behalf of any Potential Holder, 
each Bid submitted shall be a separate Bid with the rate and principal amount therein specified. 
Any Bid or Sell Order submitted by an Existing Holder covering an aggregate principal amount 
of ARS not equal to an Authorized Denomination shall be rejected and shall be deemed a Hold 
Order. Any Bid submitted by a Potential Holder covering an aggregate principal amount of ARS 
not equal to an Authorized Denomination shall be rejected. 

(iii) Any Bid specifying a rate higher than the ARS Maximum Rate will be treated 
as a Sell Order if submitted by an Existing Holder and will not be accepted if submitted by a 
Potential Holder. Any Bid submitted by an Existing Holder or on behalf of a Potential Holder 
specifying a rate lower than the All-Hold Rate shall be considered as valid and shall be selected 
in the ascending order of their respective rates contained in the Submitted Bids. 

(iv) Any Order submitted in an Auction by a Broker-Dealer to the Auction Agent 
prior to the Submission Deadline on any Auction Date shall be irrevocable. 
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(v) A Hold Order, a Bid or a Sell Order that has been determined valid pursuant to 
the procedures described above is referred to as a "Submitted Hold Order", a "Submitted Bid" 
and a "Submitted Sell Order", respectively (collectively, "Submitted Orders"). 

Section 1.3. Determination of Sufficient Clearing Bids and Winning Bid Rate 

(a) Not earlier than the Submission Deadline on each Auction Date, the Auction Agent 
will assemble all Submitted Orders and will determine: 

(i) the excess of the total principal amount of outstanding ARS over the sum of the 
aggregate principal amount of outstanding ARS subject to Submitted Hold Orders 
(such excess being hereinafter referred to as the "Available Series ARS"); and 

(ii) from the Submitted Orders whether the aggregate principal amount of outstanding 
ARS subject to Submitted Bids by Potential Holders specifying one or more rates 
equal to or lower than the ARS Maximum Rate exceeds or is equal to the sum of 
(A) the aggregate principal amount of outstanding ARS subject to Submitted Bids 
by Existing Holders specifying one or more rates higher than the ARS Maximum 
Rate and (B) the aggregate principal amount of outstanding ARS subject to 
Submitted Sell Orders (in the event such excess or such equality exists, other than 
because all of the outstanding ARS are subject to Submitted Hold Orders, such 
Submitted Bids by Potential Holders described above shall be referred to 
collectively as "Sufficient Clearing Bids"); and 

(iii) if Sufficient Clearing Bids exist, the lowest rate specified in such Submitted Bids 
(which shall be the "Winning Bid Rate"), such that if: 

(A) each such Submitted Bid from Existing Holders specifying such lowest 
rate and all other Submitted Bids from Existing Holders specifying lower 
rates were rejected (thus entitling such Existing Holders to continue to 
hold the principal amount of ARS subject to such Submitted Bids); and 

(B) each such Submitted Bid from Potential Holders specifying such lowest 
rate and all other Submitted Bids from Potential Holders specifying such 
lower rates were accepted, 

the result would be that such Existing Holders described in subparagraph 
( c )(i) above would continue to hold an aggregate principal amount of outstanding 
ARS, which, when added to the aggregate principal amount of outstanding ARS to 
be purchased by such Potential Holders described in subparagraph ( c )(ii) above, 
would equal not less than the Available Series ARS. 

Section 1.4 Notice of Applicable ARS Rate 

Promptly after the Auction Agent has made the determinations described above, the 
Auction Agent will advise the Broker-Dealer and the Trustee of the All-Hold Rate and the 
components thereof on the Auction Date and, based on such determinations, the Auction Rate for 
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the next succeeding ARS Interest Period as follows: (a) if Sufficient Clearing Bids exist, that the 
Auction Rate for the next succeeding ARS Interest Period shall equal the Winning Bid Rate; (b) 
if Sufficient Clearing Bids do not exist (other than because all of the outstanding ARS are subject 
to Submitted Hold Orders), that the Auction Rate for the next succeeding ARS Interest Period 
shall equal the ARS Maximum Rate; or ( c) if all outstanding ARS are subject to Submitted Hold 
Orders, that the Auction Rate for the next succeeding ARS Interest period shall equal the All­
Hold Rate. 

Section 1.5 Acceptance and Rejection of Orders 

(a) Existing Holders shall continue to hold the principal amount of ARS that are 
subject to Submitted Hold Orders. Submitted Bids and Submitted Sell Orders shall be accepted 
or rejected and the Auction Agent shall take such other action as set forth below: 

(b) Sufficient Clearing Bids. If Sufficient Clearing Bids have been made, all 
Submitted Sell Orders shall be accepted and, subject to the denomination requirements described 
below, Submitted Bids shall be accepted or rejected as follows in the following order of priority 
and all other Submitted Bids shall be rejected: 
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(i) Existing Holders' Submitted Bids specifying any rate that is higher than the 
Winning Bid Rate shall be accepted, thus requiring each such Existing Holder to 
sell the aggregate principal amount of ARS subject to such Submitted Bids; 

(ii) Existing Holders' Submitted Bids specifying any rate that is lower than the 
Winning Bid Rate shall be rejected, thus entitling each such Existing Holder to 
continue to hold the aggregate principal amount of ARS subject to such Submitted 
Bids; 

(iii) Potential Holders' Submitted Bids specifying any rate that is lower than the 
Winning Bid Rate shall be accepted; 

(iv) each Existing Holder's Submitted Bid specifying a rate equal to the Winning Bid 
Rate shall be rejected, thus entitling such Existing Holder to continue to hold the 
aggregate principal amount of ARS subject to such Submitted Bid, unless the 
aggregate principal amount of outstanding ARS subject to all such Submitted 
Bids shall be greater than the principal amount of ARS (the "remaining principal 
amount") equal to the excess of the Available Series ARS over the aggregate 
principal amount of ARS subject to Submitted Bids described in subparagraphs (ii 
and (iii) above, in which event such Submitted Bid of such Existing Holder shall 
be rejected in part, and such Existing Holder shall be entitled to continue to hold 
the principal amount of ARS subject to such Submitted Bid, but only in an 
amount equal to the aggregate principal amount of ARS obtained by multiplying 
the remaining principal amount a fraction, the numerator of which shall be the 
principal amount of outstanding ARS held by such Existing Holder subject to 
such Submitted Bid and the denominator of which shall be the sum of the 
principal amount of outstanding ARS subject to such Submitted Bids made by all 
such Existing Holders that specified a rate equal to the Winning Bid Rate; and 
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(v) each Potential Holder's Submitted Bid specifying a rate equal to the Winning Bid 
Rate shall be accepted, but only in an amount equal to the principal amount of 
ARS obtained by multiplying the excess of the aggregate principal amount of 
Available Series ARS over the aggregate principal amount of ARS subject to 
Submitted Bids described in subparagraphs (ii), (iii) and (iv) above by a fraction, 
the numerator of which shall be the aggregate principal amount of outstanding 
ARS subject to such Submitted Bid and the denominator of which shall be the 
sum of the principal amounts of outstanding ARS subject to Submitted Bids made 
by all such Potential Holders that specified a rate equal to the Winning Bid Rate. 

( c) Insufficient Clearing Bids. If Sufficient Clearing Bids have not been made ( other 
than because all of the outstanding ARS are subject to Submitted Hold Orders), subject to the 
denomination requirements described below, Submitted Orders shall be accepted or rejected as 
follows in the following order of priority and all other Submitted Bids shall be rejected: 

(i) Existing Holders' Submitted Bids specifying any rate that is equal to or lower 
than the ARS Maximum Rate shall be rejected, thus entitling such Existing 
Holders to continue to hold the aggregate principal amount of ARS subject to 
such Submitted Bids; 

(ii) Potential Holders' Submitted Bids specifying any rate that is equal to or lower 
than the ARS Maximum Rate shall be accepted, and specifying any rate that is 
higher than tile ARS Maximum Rate shall be rejected; and 

(iii) each Existing Holder's Submitted Bid specifying any rate that is higher than the 
ARS Maximum Rate and the Submitted Sell Order of each Existing Holder shall 
be accepted, thus entitling each Existing Holder that submitted any such 
Submitted Bid or Submitted Sell Order to sell the ARS subject to such Submitted 
Bid or Submitted Sell Order, but in both cases only in an amount equal to the 
aggregate principal amount of ARS obtained by multiplying the aggregate 
principal amount of ARS subject to Submitted Bids described in subparagraph (b) 
above which are accepted by a fraction, the numerator of which shall be the 
aggregate principal amount of outstanding ARS held by such Existing Holder 
subject to such Submitted Bid or Submitted Sell Order and the denominator of 
which shall be the aggregate principal amount of outstanding ARS subject to all 
such Submitted Bids and Submitted Sell Orders. 

( d) All Hold Orders. If all outstanding ARS are subject to Submitted Hold Orders, all 
Submitted Bids shall be rejected. 

( e) Authorized Denomination Requirement. If, as a result of the procedures 
described above regarding Sufficient Clearing Bids and Insufficient Clearing Bids, any Existing 
Holder would be entitled or required to sell, or any Potential Holder would be entitled or 
required to purchase, a principal amount of ARS that is not equal to an Authorized 
Denomination, the Auction Agent shall, in such manner as in its sole discretion it shall 
determine, round up or down the principal amount of ARS to be purchased or sold by any 
Existing Holder or Potential Holder so that the principal amount of ARS purchased or sold by 
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each Existing Holder or Potential Holder shall be equal to an Authorized Denomination. If, as a 
result of the procedures described above regarding Insufficient Clearing Bids, any Potential 
Holder would be entitled or required to purchase less than an Authorized Denomination of ARS, 
the Auction Agent shall, in such manner as in its sole discretion it shall determine, allocate ARS 
for purchase among Potential Holders so that only ARS in Authorized Denominations are 
purchased by any Potential Holder, even if such allocation results in one or more of such 
Potential Holders not purchasing any ARS. 

(f) None of the Authority, the Trustee, the Broker-Dealer(s) or the Auction Agent 
shall have any liability in the event that there are not Sufficient Clearing Bids from time to time 
pursuant to the Auction Procedures. 

• 
(g) Based on the results of each Auction, the Auction Agent shall determine the 

aggregate principal amount of ARS to be purchased and the aggregate principal amount of ARS 
to be sold by Potential Holders and Existing Holders on whose behalf each Broker-Dealer 
Submitted Bids or Sell Orders and, with respect to each Broker-Dealer, to the extent that such 
aggregate principal amount of ARS to be sold differs from such aggregate principal amount of 
ARS to be purchased, determine to which other Broker-Dealers acting for one or more 
purchasers such Broker-Dealer shall deliver, or from which Broker-Dealers acting for one or 
more sellers such Broker-Dealer shall receive, as the case may be, ARS. 

(h) Absent manifest error, any calculation by the Auction Agent or the Trustee of the 
Applicable ARS Rate and the All-Hold Rate shall be binding on all ARS Beneficial Owners and 
other parties. 
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BROKER-DEALER AGREEMENT 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS, 
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SERIES OF 2006 (AUCTION RATE SECURITIES) 

Dated June 15, 2006 
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THIS BROKER-DEALER AGREEMENT (the "Agreement"), dated June 15, 2006 
between DEUTSCHE BANK TRUST COMPANY AMERICAS, not in its individual capacity 
but solely as agent of Wachovia Bank, National Association (the "Trustee"), as successor trustee 
under an Amended and Restated Indenture of Trust dated as of December 1, 1994 (the "1994 
Indenture"), between the Trustee and the Pennsylvania Intergovernmental Cooperation Authority 
(the "Authority"), as supplemented and amended, including by a Fourth Supplement to the 
Amended and Restated Indenture of Trust, dated as of June 1, 2006, between the Trustee and the 
Authority (the "Fourth Supplement" and, together with the 1994 Indenture, as previously 
supplemented and amended, the "Indenture"), and pursuant to authority granted to it in the 
Auction Agency Agreement described herein between the Trustee and the Auction Agent, and 
RBC DAIN RAUSCHER INC. (together with its successors and assigns hereinafter referred to 
as "BD"). 

The Authority proposes to issue $89,950,000 principal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of2006 (Auction Rate 
Securities) maturing June 15, 2020, as Auction Rate Securities (the "Series 2006 Bonds" and, 
while Outstanding as Auction Rate Securities ("ARS"). 

The Fourth Supplement provides that the interest rate on the ARS for each Interest Period 
after the Initial Period shall, except as otherwise provided in the Fourth Supplement, equal the 
Auction Rate that the Auction Agent advises has resulted on the Auction Date from the 
implementation of the Auction Procedures. Pursuant to Section 2.8 of the Auction Agency 
Agreement, the Auction Agent has entered into this Agreement. 

The Auction Procedures require the participation of one or more Broker-Dealers. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Auction Agent and BD agree as follows: 

ARTICLE I 

DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.01. Terms Defined by Reference to the Indenture. Capitalized terms not 
defined herein shall have the respective meanings specified in or pursuant to the Indenture and 
the Auction Agency Agreement. 

Section 1.02. Terms Defined Herein. As used herein and in the Settlement Procedures 
(as defined below), the following terms shall have the following meanings, unless the context 
otherwise requires: 

"Auction" shall have the meaning specified in Section 2.01 hereof. 

"Auction Agency Agreement" shall mean the Auction Agency Agreement dated June 15, 
2006 between the Trustee and the Auction Agent relating to the ARS. 
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"Auction Procedures" shall mean the Auction Procedures that are set forth in Exhibit C to 
the Auction Agent Agreement. 

"Authorized Officer" shall mean, with respect to the Auction Agent, each Director, Vice 
President, Assistant Vice President and Associate of the Auction Agent assigned to its Corporate 
Trust and Agency Services, and every other officer or employee of the Auction Agent designated 
as an "Authorized Officer" for purposes of this Agreement in a communication to BD. 

"BD Officer" shall mean each officer or employee of BD designated as a "BD Officer" 
for purposes of this Agreement in a communication to the Auction Agent. 

"Broker-Dealer Agreement" shall mean this Agreement and any substantially similar 
agreement between the Auction Agent and a Broker-Dealer. 

"Settlement Procedures" shall mean the Settlement Procedures attached hereto as 
Exhibit A. 

"Submission Deadline" shall mean 1 :00 p.m., eastern time, on any Auction Date or such 
other time on any Auction Date by which Broker-Dealers are required to submit Orders to the 
Auction Agent as specified by the Auction Agent from time to time. 

"Submission Processing Deadline" shall mean the earlier of (a) 40 minutes after the 
Submission Deadline and (b) the time when the Auction Agent begins to disseminate the results 
of the Auction to the Broker-Dealers. 

"Submission Processing Representation" shall have the meanmg specified m 
Section 2.03(a) hereof. 

Section 1.03. Rules of Construction. Unless the context or use indicates another or 
different meaning or intent, the following rules shall apply to the construction of this Agreement: 
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(a) Words importing the singular number shall include the plural number and 
vice versa. 

(b) The captions and headings herein are solely for convenience of reference 
and shall not constitute a part of this Agreement nor shall they affect its meaning, 
construction or effect. 

(c) The words "hereof," "herein," "hereto," and other words of similar import 
refer to this Agreement as a whole. 

( d) In case of any conflict between the provisions of this Agreement and the 
Auction Procedures, the Auction Procedures shall control 

( e) All references herein to a particular time of day shall be to New York City 
time. 
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ARTICLE II 

THE AUCTION 

Section 2.01. Purpose: Incorporation by Reference of Auction Procedures and 
Settlement Procedures. 
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(a) On each Auction Date, the provisions of the Auction Procedures will be 
followed by the Auction Agent for the purpose of determining the Auction Rate for the 
next Interest Period. Each periodic operation of such implementation is hereinafter 
referred to as an "Auction." 

(b) All of the provisions contained in the Auction Procedures and the 
Settlement Procedures are incorporated herein by reference in their entirety and shall be 
deemed to be a part of this Agreement to the same extent as if such provisions were fully 
set forth herein. 

( c) BD agrees to act as, and assumes the obligations of and limitations and 
restrictions placed upon, a Broker-Dealer under this Agreement. BD understands that 
other persons meeting the requirements specified in the definition of "Broker-Dealer" 
contained in Article I of the Fourth Supplement may execute Broker-Dealer Agreements 
and participate as Broker-Dealers in Auctions. 

(d) BD and other Broker-Dealers may participate in Auctions for their own 
accounts. The Auction Agent shall have no liability with respect to matters arising out of 
this subsection. 

Section 2.02. Preparation for Each Auction. 

(a) Not later than 9:30 a.m. on each Auction Date for the ARS, the Auction 
Agent shall advise BD by telephone of the All-Hold Rate, the ARS Maximum Rate and 
the Index. 

(b) In the event that the Auction Date for any Auction shall be changed after 
the Auction Agent has given the notice referred to in clause (viii) of paragraph (a) of the 
Settlement Procedures, the Auction Agent, by such means as the Auction Agent deems 
practicable, shall give notice of such change to BD not later than the earlier of 9: 15 a.m. 
on the new Auction Date and 9: 15 a.m. on the old Auction Date. Thereafter, BD shall 
promptly notify customers of BD that BD believes are Existing Holders of such change in 
the Auction Date. 

( c) The Auction Agent from time to time may request BD to provide it with a 
list of the respective customers BD believes are Existing Holders of the ARS and the 
aggregate principal amounts of ARS specifically owned by each such customer. BD shall 
comply with any such request, and the Auction Agent shall keep confidential any such 
information, including information received as to the identity of Bidders in any Auction, 
and shall not disclose any such information so provided to any person other than the 
Trustee, the Authority and BD, provided that the Auction Agent reserves the right to 
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disclose, any such information if it is advised by its counsel that such failure would be 
unlawful or would subject the Auction Agent to liability for which it has not received 
indemnity satisfactory to it. 

Section 2.03. Auction Schedule: Method of Submission of Orders. 

(a) The Auction Agent shall conduct Auctions for the ARS in accordance 
with the schedule set forth below. Such schedule may be changed at any time by the 
Auction Agent with consent of the Trustee, at the direction of the Authority, which 
consent shall not be unreasonably withheld or delayed. The Auction Agent shall give 
written notice of any such change to BD. Such notice shall be received prior to the close 
of business on the Business Day next preceding the first Auction Date on which any such 
change shall be effective. 

Broker-Dealers may submit an Order after the Submission Deadline and prior to 
the Submission Processing Deadline if the Order was (i) received by the Broker-Dealer 
from Existing Holders or Potential Holders prior to the Submission Deadline or (ii) 
initiated internally by the Broker-Dealer for its own account prior to the Submission 
Deadline. Each Order submitted to the Auction Agent after the Submission Deadline and 
prior to the Submission Processing Deadline shall constitute a representation by the 
Broker-Dealer that such Order was (A) received from an Existing Holder or Potential 
Holder prior to the Submission Deadline or (B) initiated internally by the Broker-Dealer 
for its own account prior to the Submission Deadline (the "Submission Processing 
Representation"). 

Any Order submitted to the Auction Agent after the Submission Deadline and 
prior to the Submission Processing Deadline shall constitute a Submission Processing 
Representation. 

Time Event 

By9:30 a.m. Auction Agent determines the Index. Auction Agent notifies the 
Trustee and the Broker-Dealers of the Index, the All-Hold Rate, 
and the ARS Maximum Rate. 

9:30 a.m.-1:00 p.m. 

Not later than Submission 
Processing Deadline 

Not earlier than 1 :00 p.m. 

647600_4 

Auction Agent assembles information communicated to it by 
Broker-Dealers as provided in Section 1.1 of the Auction 
Procedures. Submission Deadline is 1 :00 p.m. 

Auction Agent accepts any Orders submitted subject to a 
Submission Processing Representation and makes 
determinations pursuant to Section 1.3 of the Auction 
Procedures. 

Auction Agent makes determinations pursuant to Section 1.2 of 
the Auction Procedures. 
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By approximately 3 :00 p.m., 
But not later than the close of 
business 

Submitted Bids and Submitted Sell Orders are accepted and 
rejected in whole or in part and principal amounts of ARS are 
allocated as provided in Section 1.5 of the Auction Procedures. 
Auction Agent gives notice of Auction results as set forth in 
Section 2.04 of the Broker-Dealer Agreement. 
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Auction Agent advises the Trustee of the Auction Rate for the 
next Auction Period and of results of the Auction as provided in 
Section 1.4 of the Auction Procedures by telephone (promptly 
confirmed in writing) or by facsimile or other electronic 
communication acceptable to the parties, and the Trustee 
promptly gives notice of such Auction Rate to the Securities 
Depository. The Auction Agent shall follow the notification 
procedure set forth in paragraph (a) of the Settlement 
Procedures. 

(b) BD agrees to maintain a list of Potential Holders and to contact the 
Potential Holders on such list on or prior to each Auction Date for the purpose of 
participating in the Auction on such Auction Date. 

( c) BD shall submit Orders to the Auction Agent in writing in substantially 
the form attached hereto as Exhibit B. BD shall submit a separate Order to the Auction 
Agent for each Potential Holder or Existing Holder on whose behalf BD is submitting an 
Order and shall not net or aggregate the Orders of Potential Holders or Existing Holders 
on whose behalf BD is submitting Orders. 

( d) BD shall deliver to the Auction Agent (i) a written notice, substantially in 
the form attached hereto as Exhibit C, of transfers of ARS, made through BD by an 
Existing Holder to another person other than pursuant to an Auction and (ii) a written 
notice, in substantially the form attached hereto as Exhibit D, of the failure of any ARS to 
be transferred to or by any person that purchased or sold ARS through BD pursuant to an 
Auction. The Auction Agent is not required to give effect to any notice with respect to an 
Auction unless it is received by the Auction Agent by 3:00 p.m. on the Business Day next 
preceding the applicable Auction Date. 

( e) BD agrees to handle its customers' Orders in accordance with its duties 
under applicable securities laws and rules. 

(f) Prior to or concurrently with the execution and delivery of the Auction 
Agent Agreement, BD shall provide the Auction Agent with a list of the Existing Holders 
of the ARS who have agreed to purchase such ARS through BD, if any. In order to 
verify the accuracy and authenticity of the lists of Existing Holders so provided, the 
Auction Agent may confirm those lists of the Existing Holders to the respective Broker­
Dealers who provided the original lists within 10 Business Days of the Auction Agent's 
receipt thereof. 
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(g) BD and other Broker-Dealers may submit Orders in Auctions for their 
own accounts; provided, however, that any Broker-Dealer that is an affiliate of the 
Authority must submit at the next Auction therefor a Sell Order covering all ARS held 
for its own account. The Auction Agent shall have no duty or liability with respect to 
monitoring or enforcing the requirements of this Section 2.03(g). 

Section 2.04. Notices. 

(a) On each Auction Date, the Auction Agent shall notify BD by telephone of 
the results of the Auction as set forth in paragraph (a) of the Settlement Procedures. By 
approximately 10:30 a.m. on the Business Day next succeeding such Auction Date, the 
Auction Agent shall notify BD in writing, if previously so requested, of the disposition of 
all Orders submitted by BD in the Auction held on such Auction Date. 

(b) BD shall notify each Existing Holder or Potential Holder on whose behalf 
BD has submitted an Order as set forth in paragraph (b) of the Settlement Procedures and 
take such other action as is required ofBD pursuant to the Settlement Procedures. 

( c) The Auction Agent shall deliver to BD after receipt all notices and 
certificates which the Auction Agent is required to deliver to BD pursuant to Section 2 of 
the Auction Agency Agreement at the times and in the manner set forth in the Auction 
Agency Agreement. 

Section 2.05. Service Charge to Be Paid to BD. 

On each Interest Payment Date for the term of this Agreement, the Auction Agent 
shall pay to BD from moneys received by the Auction Agent from the Authority a service 
charges for the succeeding ARS Interest Period, pursuant to Section 3.5(b) of the Auction 
Agency Agreement, equal to the product of (a) a fraction, the numerator of which is the 
number of days in each Auction Period occurring during such ARS Interest Rate Period 
( or, in the case of the initial period, the actual number of days elapsed since the date of 
delivery of the ARS) and the denominator of which is 360, times (b) the Broker-Dealer 
Fee Rate, times (c) the sum of (i) the sum of the aggregate principal amount of the ARS 
that were (A) the subject of Submitted Bids of Existing Holders submitted by BD and 
continued to be held as a result of such submission and (B) the subject of Submitted Bids 
of Potential Holders submitted by BD and purchased as a result of such submission and 
(ii) the aggregate principal amount of the ARS subject to valid Hold Orders ( determined 
in accordance with the Auction Procedures) submitted to the Auction Agent by BD and 
(iii) the principal amount of the ARS deemed to be subject to Hold Orders by Existing 
Holders pursuant to the Auction Procedures that were acquired by such Existing Holders 
through BD, in the Auction for such Auction Period. For purposes of subclause ( c )(iii) of 
the foregoing sentence, if any Existing Holder who acquired ARS through BD transfers 
those ARS to another Person other than pursuant to Auction, then the Broker-Dealer for 
the ARS so transferred shall continue to be BD; provided, however, that if the transfer 
was effected by, or if the transferee is, a Broker-Dealer other than BD, then such Broker­
Dealer shall be the Broker-Dealer for such ARS. If for any reason an Auction is not held 
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on an Auction Date, there shall be no Broker-Dealer Fee applicable with respect to such 
Auction Date. The Broker-Dealer Fee Rate shall be 0.23 of 1 % per annum. 

Section 2.06. Settlement. 

(a) If any Existing Holder on whose behalf BD has submitted a Bid or Sell 
Order for ARS that was accepted in whole or in part fails to instruct its Participant to 
deliver the ARS subject to such Bid or Sell Order against payment therefor, BD shall 
instruct such Participant to deliver such ARS against payment therefor and BD may 
deliver to the Potential Holder on whose behalf BD submitted a Bid that was accepted in 
whole or in part a principal amount of the ARS that is less than the principal amount of 
the ARS specified in such Bid to be purchased by such Potential Holder. Notwithstanding 
the foregoing terms of this Section 2.06(a), any delivery or non-delivery of ARS which 
represents any departure from the results of an Auction, as determined by the Auction 
Agent, shall be of no effect unless and until the Auction Agent shall have been notified of 
such delivery or non-delivery in accordance with the terms of Section 2.03(d) hereof. 
The Auction Agent shall have no duty or liability with respect to monitoring or enforcing 
requirements of this Section 2.06(a). 

(b) Neither the Auction Agent, the Trustee nor the Authority shall have any 
responsibility or liability with respect to the failure of an Existing Holder, a Potential 
Holder or a Participant or any of them to deliver ARS or to pay for ARS sold or 
purchased pursuant to the Auction Procedures or otherwise. The Auction Agent shall 
have no responsibility for any adjustment to fees paid pursuant to Section 2.05 hereof as a 
result of any failure described in this Section 2.06(b ). 

ARTICLE III 

THE AUCTION AGENT 

Section 3.01. Duties and Responsibilities. 

(a) The Auction Agent is acting solely as agent for the Trustee hereunder and 
owes no duties, fiduciary or otherwise, to any person by reason of this Agreement. No 
implied duties, fiduciary or otherwise, shall be read into this Agreement against the 
Auction Agent. 

(b) The Auction Agent undertakes to perform such duties and only such duties 
as are specifically set forth in this Agreement, and no implied covenants or obligations 
shall be read into this Agreement, the Indenture or any Broker-Dealer Agreement against 
the Auction Agent. 

( c) In the absence of bad faith or negligence on its part, the Auction Agent 
shall not be liable for any action taken, suffered, or omitted or for any error of judgment 
made by it in the performance of its duties under this Agreement. The Auction Agent 
shall not be liable for any error of judgment made in good faith unless the Auction Agent 
shall have been negligent in ascertaining ( or failing to ascertain) the pertinent facts. 
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Section 3.02. Rights of the Auction Agent. 

(a) The Auction Agent may conclusively rely and shall be fully protected in 
acting or refraining from acting upon any communication authorized by this Agreement 
and upon any written instruction, notice, request, direction, consent, report, certificate, 
share certificate or other instrument, paper or document believed by it to be genuine. The 
Auction Agent shall not be liable for acting upon any telephone communication 
authorized by this Agreement which the Auction Agent believes in good faith to have 
been given by the Trustee or by a Broker-Dealer or by their designated agents or 
representatives. The Auction Agent may record telephone communications with the 
Broker-Dealers. 

(b) The Auction Agent may consult with counsel of its own choice, and the 
advice of such counsel shall be full and complete authorization and protection in respect 
of any action taken, suffered or omitted by it hereunder in good faith and in reliance 
thereon. 

( c) The Auction Agent shall not be required to advance, expend or risk its 
own funds or otherwise incur or become exposed to financial liability in the performance 
of its duties hereunder. 

( d) The Auction Agent may perform its duties and exercise its rights 
hereunder either directly or by or through agents or attorneys. 

( e) The Auction Agent shall have no obligation or liability in respect of the 
registration or exemption therefrom of the ARS under federal or state securities laws or in 
respect of the sufficiency or the conformity of any transfer of ARS to the terms of this 
Broker-Dealer Agreement, any Auction Agent Agreement or the Indenture or any other 
document contemplated therein or thereby. 

Section 3.03. The Auction Agent's Disclaimer. The Auction Agent makes no 
representation as to the correctness of the recitals in, or the validity, adequacy or accuracy of, 
this Broker-Dealer Agreement, the Auction Agent Agreement, the ARS, any offering document 
used to make offers or sales thereof or any other agreement or instrument executed in connection 
with the transactions contemplated therein. 

ARTICLE IV 

CONVERSION OF ARS TO ANOTHER ADJUSTABLE RATE OR A FIXED RATE 

Section 4.01. Converting ARS. The Authority may cause interest on the ARS to be 
converted to a Fixed Rate, a Variable Rate or a Flexible Rate on the first day of any Auction 
Period for the ARS to be converted and shall send notice of the proposed change to the Auction 
Agent pursuant to Article II of the Fourth Supplement to the Bond Indenture. Assuming a 
successful conversion of the ARS to a Flexible Rate, Variable or Fixed Rate on a Conversion 
Date pursuant to the terms of Article II of the Fourth Supplement to the Bond Indenture, the 
Auction Agent shall no longer conduct Auctions with respect to such ARS. The Auction Agent, 
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upon receipt of the notice described above, shall notify the Broker-Dealers of the proposed 
conversion of the Auction Rate. If, however, the Auction Agent receives notification from the 
Authority that the proposed conversion fails as described in Section 3.05 of the Fourth 
Supplement to the Bond Indenture, the Auction Agent shall conduct the Auctions as provided in 
Section 2Al 1 of the Fourth Supplement and this Agreement. Upon conversion of the ARS to a 
Fixed Rate, a Variable Rate or a Flexible Rate this Broker-Dealer Agreement shall automatically 
terminate as to all the ARS. 

ARTICLEV 

MISCELLANEOUS 

Section 5.01. Termination. Any party may terminate this Agreement at any time upon 
five days prior notice to the other party. This Agreement shall automatically terminate upon the 
delivery of certificates representing the ARS pursuant to the Fourth Supplement or upon 
termination of the Auction Agency Agreement. 

Section 5.02. Participant in Securities Depository. Either (a) BD is, and shall remain 
for the term of this Agreement, a member of, or Participant in, the Securities Depository, or (b) 
BD may designate a Participant to act on BD's behalf for purposes of this Agreement. If BD 
wishes to designate a different Participant to act on its behalf, BD shall give the Auction Agent at 
least two Business Day's prior notice thereof. 

Section 5.03. Communications. Except for (a) communications authorized to be made 
by telephone pursuant to this Agreement or the Auction Procedures and (b) communications in 
connection with the Auctions ( other than those expressly required to be in writing), all notices, 
requests and other communications to any party hereunder shall be in writing (including 
facsimile or similar writing) and shall be given to such party, addressed to it, at its address or 
facsimile number set forth below: 

Ifto BD, addressed: 

If to the Auction Agent, addressed: 

647600_4 

RBC Dain Rauscher Inc. 
1211 A venue of the Americas 
32nd Floor 
New York, NY 10036 
Attention: Short Term Desk 
Telephone: (212) 703-6233 
Facsimile: (212) 703-6383 

Deutsche Bank Trust Company Americas 
Corporate Trust and Agency Services 
60 Wall Street, Mailstop NYC60-2715 
New York, NY 10005 
Attention: Auction Rate Securities 
Telephone: (212) 250-6645 
Facsimile: (212) 797-8600 

9 



If to the Authority, addressed: Pennsylvania Intergovernmental Cooperation 
Authority 
1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 
Attention: Executive Director 
Telephone: 215-561-9160 
Facsimile: 215-563-2570 

or such other address or facsimile number as such party may hereafter specify for such purpose 
by notice to the other party. Each such notice, request or communication shall be effective when 
delivered at the address specified herein. Communications shall be given on behalf of BD by a 
BD Officer and on behalf of the Auction Agent by an Authorized Officer. BD may record 
telephone communications with the Auction Agent. 

Section 5.04. Entire Agreement. This Agreement contains the entire agreement 
between the parties relating to the subject matter hereof, and there are no other representations, 
endorsements, promises, agreements or understandings, oral, written or inferred, between the 
parties relating to the subject matter hereof. 

Section 5.05. Benefits. Nothing in this Agreement, express or implied, shall give to any 
person, other than the Trustee, the Auction Agent and BD and their respective successors and 
assigns, any benefit of any legal or equitable right, remedy or claim under this Agreement. 

Section 5.06. Amendment; Waiver. 

(a) This Agreement shall not be deemed or construed to be modified, 
amended, rescinded, cancelled or waived, in whole or in part, except by a written 
instrument signed by a duly authorized representative of each party hereto. The 
provisions herein regarding auction procedures may be amended from time to time to 
conform to industry or market practices solely upon the written consent of the parties 
hereto and upon written notice of such amendment to the affected Registered Holders of 
such ARS and no prior written consent of any such Holder shall be required in 
connection with such amendment. 

(b) Failure of either party to this Agreement to exercise any right or remedy 
hereunder in the event of a breach of this Agreement by the other party shall not 
constitute a waiver of any such right or remedy with respect to any subsequent breach. 

Section 5.07. Successors and Assigns. This Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the respective successors and permitted assigns of each of 
BD and the Auction Agent. This Agreement may not be assigned by either party hereto absent 
the prior written consent of the other party; provided, however, that this Agreement may be 
assigned by the Auction Agent to a successor Auction Agent selected by the Trustee at the 
direction of the Authority without the consent ofBD. 

Section 5.08. Severability. If any clause, provision or section of this Agreement shall 
be ruled invalid or unenforceable by any court of competent jurisdiction, the invalidity or 
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unenforceability of such clause, provision or section shall not affect any remammg clause, 
provision or section hereof. 

Section 5.09. Execution in Counterparts. This Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

ARTICLE VI 

GOVERNING LAW 

This Agreement shall be governed by and construed in accordance with the laws of the 
State of New York. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their proper and duly authorized officers as of the date first above 
written. 

647600_3 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Auction Agent 

By u)IY!d~, f}, , 17 
Title def(::,1_-, ye~ 

~ftl-e=====~=,i,;::i,::~::::::::::::':::::::::,__,:;""3?:. ~===== 

RBC DAIN RAUSCHER INC. 

By ______________ _ 
Title ______________ _ 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their proper and duly authorized officers as of the date first above 
written. 
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DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Auction Agent 

By ______________ _ 

Title --------------
By ______________ _ 

Title --------------

RBC DAIN RAUSCHER INC. 
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EXHIBIT A 

SETTLEMENT PROCEDURES 

Capitalized terms used herein shall have the respective meanmgs specified m the 
Indenture. 

647600_4 

(a) Not later than 3:00 p.m. on each Auction Date, the Auction Agent is 
required to notify by telephone the Broker-Dealers that participated in the Auction held 
on such Auction Date and submitted an Order on behalf of any Existing Holder or 
Potential Holder of: 

(i) 
Period; 

(ii) 

the Auction Rate fixed for the next succeeding ARS Interest 

whether there were Sufficient Clearing Bids in such Auction; 

(iii) if such Broker-Dealer (a "Seller's Broker-Dealer") submitted a Bid 
or a Sell Order on behalf of an Existing Holder, whether such Bid or Sell Order 
was accepted or rejected, in whole or in part, and the principal amount of ARS, if 
any, to be sold by such Existing Holder; 

(iv) if such Broker-Dealer (a "Buyer's Broker-Dealer") submitted a Bid 
on behalf of a Potential Holder, whether such Bid was accepted or rejected, in 
whole or in part, and the principal amount of ARS, if any, to be purchased by 
such Potential Holder; 

(v) if the aggregate principal amount of ARS to be sold by all Existing 
Holders on whose behalf such Broker-Dealer submitted Bids or Sell Orders is 
different than the aggregate principal amount of ARS to be purchased by all 
Potential Holders on whose behalf such Broker-Dealer submitted a Bid, the name 
or names of one or more other Broker-Dealers (and the Participant, if any, of each 
such other Broker-Dealer) and the principal amount of ARS to be purchased from 
one or more Existing Holders on whose behalf such other Broker-Dealers acted 
by one or more Potential Holders on whose behalf each of such other Buyer's 
Broker-Dealers acted; 

(vi) if the principal amount of ARS to be purchased by all Potential 
Holders on whose behalf such Broker-Dealer submitted a Bid exceeds the amount 
of ARS to be sold by all Existing Holders on whose behalf such Broker-Dealer 
submitted a Bid or a Sell Order, the name or names of one or more Seller's 
Broker-Dealers (and the name of the Participant, if any, of each such Seller's 
Broker-Dealer) acting for one or more sellers of such excess principal amount of 
ARS and the principal amount of ARS to be sold to one or more Potential Holders 
on whose behalf-such Broker-Dealer acted by one or more Existing Holders on 
whose behalf each of such Seller's Broker-Dealers acted; 
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(vii) unless previously provided, a list of all Applicable ARS Rates and 
related Interest Periods ( or portions thereof) since the last Interest Payment Date; 
and 

(viii) the scheduled Auction Date of the next succeeding Auction. 

(b) On each Auction Date, each Broker-Dealer that submitted an Order on 
behalf of any Existing Holder or Potential Holder is required to: 

(i) advise each Existing Holder and Potential Holder on whose behalf 
such Broker-Dealer submitted a Bid or Sell Order whether such Bid or Sell Order 
was accepted or rejected, in whole or in part; 

(ii) in the case of a Buyer's Broker-Dealer instruct each Potential 
Holder on whose behalf such Broker-Dealer submitted a Bid that was accepted, in 
whole or in part, to instruct such Bidder's Participant to pay to such Broker­
Dealer (or its Participant) through the Securities Depository the amount 
necessary, including accrued interest, if any, to purchase the principal amount of 
ARS to be purchased pursuant to such Bid against receipt of such principal 
amount of ARS; 

(iii) in the case of a Broker-Dealer that is a Seller's Broker-Dealer, 
instruct each Existing Holder on whose behalf such Broker-Dealer submitted a 
Bid that was accepted, in whole in part, or a Sell Order that was accepted, in 
whole or in part, to instruct such Bidder's Participant to deliver to such Broker­
Dealer (or its Participant) through the Securities Depository the principal amount 
of ARS to be sold pursuant to such Bid or Sell Order against payment therefor; 

(iv) advise each Existing Holder on whose behalf such Broker-Dealer 
submitted an Order and each Potential Holder on whose behalf such Broker­
Dealer submitted a Bid of the Auction Rate for the next succeeding ARS Interest 
Period; 

(v) advise each Existing Holder on whose behalf such Broker-Dealer 
submitted an Order of the scheduled Auction Date of the next succeeding 
Auction; and 

(vi) advise each Potential Holder on whose behalf such Broker-Dealer 
submitted a Bid that was accepted, in whole or in part, of the Auction Date of the 
next succeeding Auction. 

(c) On the basis of the information provided to it pursuant to paragraph (a) 
above, each Broker-Dealer that submitted a Bid or Sell Order is required to allocate any 
funds received by it pursuant to paragraph (b )(ii) above, and any ARS received by it 
pursuant to paragraph (b )(iii) above, among the Potential Holders, if any, on whose 
behalf such Broker-Dealer submitted Bids, the Existing Holders, if any, on whose behalf 
such Broker-Dealer submitted Bids, the Existing Holders, if any, on whose behalf such 
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Broker-Dealer submitted Bids or Sell Orders, and any Broker-Dealers identified to it by 
the Auction Agent pursuant to paragraph (a)(v) or (a)(vi) above. 

(d) On each Auction Date: 

(i) each Potential Holder and Existing Holder with an Order in the 
Auction on such Auction Date shall instruct its Participant as provided in (b )(ii) or 
(b )(iii) above, as the case may be; 

(ii) each Seller's Broker-Dealer that is not a Participant in a Securities 
Depository instruct its Participant to (A) pay through the Securities Depository to 
the Participant of the Existing Holder delivering ARS to such Broker-Dealer 
following such Auction pursuant to (b )(iii) above the amount necessary, including 
accrued interest, if any, to purchase such ARS against receipt of such ARS, and 
(B) deliver such ARS through the Securities Depository to a Buyer's Broker­
Dealer (or its Participant) identified to such Seller's Broker-Dealer pursuant to 
(a)(v) above against payment therefor; and 

(iii) each Buyer's Broker-Dealer that is not a Participant shall instruct 
its Participant to (A) pay through the Securities Depository to a Seller's Broker­
Dealer (or its Participant) identified following such Auction pursuant to (a)(vi) 
above the amount necessary, including accrued interest, if any, to purchase the 
ARS to be purchased pursuant to (b )(ii) above against receipt of such ARS, and 
(B) deliver such ARS through the Securities Depository to the Participant of the 
purchaser thereof against payment therefor. 

( e) On the Business Day following each Auction Date: 

(i) each Participant for a Bidder in the Auction on such Auction Date 
referred to in ( d)(i) above shall instruct the Securities Depository to execute the 
transactions described under (b )(ii) or (b )(iii) above for such Auction, and the 
Securities Depository shall execute such transactions; 

(ii) each Seller's Broker-Dealer or its Participant shall instruct the 
Securities Depository to execute the transactions described in ( d)(ii) above for 
such Auction, and the Securities Depository shall execute such transactions; and 

(iii) each Buyer's Broker-Dealer or its Participant shall instruct the 
Securities Depository to execute the transactions described in ( d)(iii) above for 
such Auction, and the Securities Depository shall execute such transactions. 

(f) If an Existing Holder selling ARS in an Auction fails to deliver such ARS 
(by authorized book-entry), a Broker-Dealer may deliver to the Potential Holder on 
behalf of which it submitted a Bid that was accepted a principal amount of ARS that is 
less than the principal amount of ARS that otherwise was to be purchased by such 
Potential Holder. In such event, the principal amount of ARS to be so delivered shall be 
determined solely by such Broker-Dealer. Delivery of such lesser principal amount of 
ARS shall constitute good delivery. Notwithstanding the foregoing terms of this 
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paragraph (f), any delivery or nondelivery of ARS which shall represent any departure 
from the results of an Auction, as determined by the Auction Agent, shall be of no effect 
unless and until the Auction Agent shall have been notified of such delivery or 
nondelivery in accordance with the provisions of the Auction Agent and the Broker­
Dealer Agreement. 
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EXHIBITB 

ORDERFORM 

(Submit only one Order on this Order Form) 

$ ___ _ 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 
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EXHIBITC 

TRANSFER FORM 

(To be used only for transfers made other than 
pursuant to an Auction) 

$ ___ _ 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 

We are ( check one): 
the Existing Holder named below; or 
the Broker-Dealer for such Existing Holder; or 
the Participant for such Existing Holder. 

* We hereby notify you that such existing Holder has transferred $_____ ARS to 

_____________ (Name of Existing Holder) 

_____________ (Name of Broker-Dealer) 

(Name of Participant) 

By _____________ _ 

Printed Name ----------
Title -------------

• ARS may only be transferred in units of$100,000. 

C-1 

647600_4 



EXHIBITD 

NOTICE OF A FAILURE TO DELIVER 

(To be used only for failure to deliver 
ARS sold pursuant to an Auction) 

$ ___ _ 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 

Complete either I. or IL 

I. We are a Broker-Dealer for __________ (the "Purchaser"), which 
purchased$ ____ * of the ARS in the Auction held on from the seller of 
suchARS. 

II. We are a Broker-Dealer for __________ (the "Seller"), which sold 
$ ____ * of the ARS in the Auction held on , to the purchaser of such 
ARS. 

We hereby notify you that ( check one) --

the Seller failed to deliver such ARS to the Purchaser 

the Purchaser failed to make payment to the Seller upon delivery of such ARS 

Name --------------(Name of Broker-Dealer) 

By ______________ _ 
Printed Name ------------Title ---------------

• ARS may only be transferred in units of$100,000. 

D-1 

647600_4 



NEW ISSUE - BOOK-ENTRY ONLY Ratings: See "Ratings" herein 

In the opinion of Stradley Ronon Stevens & Young, LLP, Bond Counsel, under existing law as presently enacted and construed, and subject 
to continuing compliance by the Authority with the requirements of the federal tax laws, interest on the 2006 Bonds is excluded from gross income 
for federal income tax purposes and is not an item of tax preference for purposes of either individual or corporate federal alternative minimum tax; 
however, interest paid to certain corporate holders of the 2006 Bonds may be subject to alternative minimum tax and certain other taxes imposed on 
certain corporations under certain circumstances. Under the laws of the Commonwealth of Pennsylvania, as currently enacted and construed, the 2006 
Bonds are exempt from personal property taxes in Pennsylvania and the interest on the 2006 Bonds is exempt from Pennsylvania personal income tax 
and corporate net income tax. For a further discussion and other tax aspects see "TAX MATTERS" herein. 

$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 

Dated: Date of Delivery Price: 100% Due: June 15, 2020 

The 2006 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, as successor trustee 
(the "Trustee"), as amended and supplemented by four supplements thereto (as so amended and supplemented, the "Indenture"), between the Authority and 
the Trustee. The 2006 Bonds will initially bear interest at the Auction Rates for generally successive 7-day Auction Periods (as further described herein). Each 
Auction Rate for a 2006 Bond will, except in certain cases, be equal to the annual interest rate that results from the implementation of the Auction Procedures 
described in APPENDIX F attached hereto. 

The 2006 Bonds are subject to mandatory tender and optional and mandatory sinking fund redemption prior to maturity as described herein. The 2006 
Bonds are not subject to acceleration upon the occurrence ofan Event of Default (as defined in the Indenture). 

The Authority may elect to convert the 2006 Bonds to an interest rate mode other than the Auction Rate. This Official Statement generally describes 
the 2006 Bonds while bearing interest at an Auction Rate. The Authority anticipates that a remarketing memorandum or other new or supplemental 
disclosure document will be prepared in the event the 2006 Bonds are converted to bear interest in another interest rate mode. Prospective purchasers 
of 2006 Bonds which do not bear interest at the Auction Rate should not rely on this Official Statement. 

The proceeds from the sale of the 2006 Bonds, together with the other available funds of the Authority, will be used to (i) currently refund the 
Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996 maturing on and after June 15, 2007, in the aggregate 
principal amount of $89,960,000, and (ii) pay the costs of issuing the 2006 Bonds. See "PLAN OF FINANCE" herein. 

The 2006 Bonds are issuable only as fully registered bonds, without coupons, and, while bearing interest at an Auction Rate, in the denominations 
of $25,000 and integral multiples thereof. The 2006 Bonds, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust 
Company, New York, New York ("OTC"), which will act as securities depository for the 2006 Bonds. Purchases of beneficial ownership interests in the 2006 
Bonds will be made in book-entry-only form. So long as OTC or its nominee, Cede & Co., is the registered owner, principal of, redemption premium, if any, and 
interest on, and purchase price of, the 2006 Bonds is payable directly to Cede & Co., for redistribution to OTC Participants and in turn to the beneficial owners 
as described herein. Purchasers of 2006 Bonds will not receive physical delivery of certificates representing their ownership interests in the 2006 Bonds. See 
"THE 2006 BONDS-Book-Entry-Only System" herein. 

THE 2006 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 2006 BONDS" HEREIN. 

In addition, payment of the principal of and interest on the 2006 Bonds will be insured by a financial guaranty insurance policy to be issued 
simultaneously with the delivery of the 2006 Bonds by Ambac Assurance Corporation. 

Ambac 
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 2006 BONDS. THE 2006 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 2006 BONDS. THE AUTHORITY HAS NO TAXING POWER. 

The 2006 Bonds are offered when, as and if issued by the Authority and delivered to and received by the Underwriter, subject to prior sale, withdrawal 
or modification of the offer without notice, and to the receipt of the approving opinion of Stradley Ronon Stevens & Young, LLP, 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 Underwriter by Dilworth Paxson LLP and Cozen O'Connor, both of Philadelphia, Pennsylvania, co-counsel to 
the Underwriter. 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 2006 Bonds in definitive form will be available for delivery to OTC in New York, on or about June 15, 
2006. 

RBC CAPITAL MARKETS 
This Official Statement is dated June 7, 2006. 
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Initial Interest 
Payment Date 

June 22, 2006 
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Thursday 

Final 
Maturity Date 

June 15, 2020 

The 2006 Bonds will bear interest from the date of original delivery thereof for the initial period set forth above at the ap­
plicable rate established by the Underwriter for the 2006 Bonds, prior to the date of delivery. Thereafter, the 2006 Bonds 
will bear interest at the applicable Auction Rate for each Auction Period, until a conversion to another interest rate mode, 
as described herein. Interest on the 2006 Bonds will be payable on the initial interest payment date set forth above and 
thereafter on the day following the end of each Auction Period for the 2006 Bonds. 

Deutsche Bank Trust Company Americas will act as the Auction Agent for the 2006 Bonds and RBC Dain Rauscher Inc. 
will serve as the initial Broker-Dealer for the 2006 Bonds. 

This Official Statement generally describes the 2006 Bonds while bearing interest at an Auction Rate. Prospective 
purchasers of 2006 Bonds which do not bear interest at the Auction Rate should not rely on this Official Statement. 
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT 
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICES OF THE 2006 BONDS AT LEVELS ABOVE 
THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY OFFER AND SELL THE 2006 BONDS TO CERTAIN 
DEALERS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES ST A TED ON THE COVER PAGE OF 
THE OFFICIAL STATEMENT, AND SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY 
THE UNDERWRITER. 

This Official Statement does not constitute an offer to sell the 2006 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 Underwriter 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 2006 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 2006 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 
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 Underwriter or, as to information provided by sources other than the Authority, by the 
Authority. 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 Underwriter 
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 caption "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 2006 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 qualitied under the securities iaws of any state. 

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL ST A TEMENT, 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 2006 BONDS IS MADE ONLY BY MEANS OF THIS ENTIRE OFFICIAL STATEMENT. 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The Underwriter has reviewed 
the information in this Official Statement in accordance with and as part of its responsibilities to investors under the federal securities 
laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness 
of such information. 
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General 

OFFICIAL STATEMENT 

Relating to 

$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 

INTRODUCTION 

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 $89,950,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 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 2006 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 attached 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, such as the 2006 Bonds. 



Authority's Outstanding Indebtedness 

The Authority has previously issued seven series of Bonds. Three series of Bonds remain Outstanding: 
(i) 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 $94,160,000 are currently 
Outstanding; (ii) Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
1999 issued in the original aggregate principal amount of $610,005,900 (the "1999 Bonds"), of which 
$475,055,000 are currently Outstanding; and (iii) Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2003 issued in the original aggregate principal amount of $165,550,000 (the "2003 
Bonds"), of which $154,370,000 are currently Outstanding. Four series of bonds are no longer Outstanding: 
(i) Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1992 (the "1992 Bonds") 
issued in the original aggregate principal amount of $474,555,000; (ii) Special Tax Revenue Bonds (City of 
Philadelphia Funding Program), Series of 1993 (the "1993 Bonds") issued in the original aggregate principal 
amount of $643,430,000; (iii) 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; and 
(iv) Special Tax Revenue Bonds (City of Philadelphia Funding Program), Series of I 994 (the "1994 Bonds") 
issued in the original aggregate principal amount of $122,020,000. 

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 2003 Bonds were issued to provide funds to current 
refund the Outstanding 1993A Bonds. The proceeds of the 2006 Bonds will be applied to the current refunding 
of the Outstanding 1996 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 2006 Bonds 

The Authority is authorized to issue and sell the 2006 Bonds pursuant to the provisions of the Act and 
pursuant to a resolution of the Authority adopted May 16, 2006. The 2006 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 
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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"), a Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 
(the "Third Supplement"), and a Fourth Supplement to the Amended and Restated Indenture of Trust dated as 
of June 1, 2006 (the "Fourth Supplement" and, together with the Amended and Restated Indenture, the First 
Supplement, the Second Supplement and the Third 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 attached hereto. 

The 1992 Bonds, the 1993 Bonds and the 1993A Bonds were issued pursuant to the Original Indenture. 
The 1994 Bonds, the 1996 Bonds, the 1999 Bonds and the 2003 Bonds were issued pursuant to the Amended 
and Restated Indenture. The Indenture provides that the 1999 Bonds, the 2003 Bonds, the 2006 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 
2006 BONDS - Additional Bonds" herein. 

Plan of Finance 

The proceeds from the sale of the 2006 Bonds will be used to (i) currently refund the 1996 Bonds 
maturing on and after June 15, 2007, in the aggregate principal amount of $89,960,000, and (ii) pay the costs of 
issuing the 2006 Bonds. See "PLAN OF FINANCE" herein. 

Financial Condition of the City 

The City has reported that it ended Fiscal Year 2005 on June 30, 2005, with a General Fund balance of 
$96.2 million, an increase of $143.0 million from the Fiscal Year 2004 year-end General Fund balance. No 
deficit elimination grants from the Authority were made during Fiscal Years 1993 through 2005. The Authority 
approved the City's Financial Plan for Fiscal Years 2006-2010 on July 21, 2005. The Fiscal Year 2006 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 2007 budget was approved by City Council on May 25, 2006, and does not 
anticipate a grant from the Authority for Fiscal Year 2007. The City's Financial Plan for Fiscal Years 2007-
2011 was submitted to the Authority on June 1, 2006, and is under review. For additional information 
regarding the City's financial condition, see APPENDIX B attached hereto. 

Although the 2006 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 2006 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 attached hereto. 
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Description of the 2006 Bonds 

The 2006 Bonds will be issued as fully registered bonds, without coupons, will be dated the date of their 
initial authentication and delivery, and will mature on the date shown on the front cover of this Official 
Statement. The 2006 Bonds will bear interest from the date of original delivery thereof for the initial period set 
forth on the inside front cover hereof at the applicable rate established by the Underwriter for the 2006 Bonds, 
prior to the date of delivery. Thereafter, the 2006 Bonds will bear interest at the applicable Auction Rate for 
each Auction Period, until converted to another interest rate mode, as described in APPENDIX C attached 
hereto. While bearing interest at an Auction Rate, the 2006 Bonds are subject to mandatory tender and optional 
and mandatory redemption prior to scheduled maturity as described herein. See "THE 2006 BONDS" herein. 
The 2006 Bonds will be issuable in authorized denominations of $25,000 and integral multiples thereof while 
bearing interest at an Auction Rate. 

While bearing interest at an Auction Rate, interest on the 2006 Bonds will be payable on the initial 
interest payment date set forth on the inside front cover hereof and thereafter on the day following the end of 
each Auction Period for the 2006 Bonds. 

THE BONDS OF THE AUTHORITY WHICH ARE OUTSTANDING UNDER THE INDENTURE, 
INCLUDING THE 2006 BONDS, ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE 
OF ANY EVENT OF DEFAULT. 

The 2006 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 2006 Bonds. See "THE 2006 BONDS - Book-Entry-Only System" herein. 

Sources of Payment and Security for the 2006 Bonds 

The 2006 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 2006 Bonds are payable, together with the 1999 
Bonds, the 2003 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 
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on, bonds issued by the Authority, including without limitation the 2006 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 Bonds, the 1994 Bonds, the 1996 Bonds, the 
1999 Bonds and the 2003 Bonds. In connection with the issuance of the 2006 Bonds, similar instructions will 
be given relating to the 1999 Bonds, the 2003 Bonds and the 2006 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 2006 BONDS. THE 2006 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 2006 BONDS. 
THE AUTHORITY HAS NOT AXING POWER. 
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Additional Bonds 

The Authority has the power under the Act, subject to the limitations set forth therein, to issue bonds for 
various purposes. Under the Act as currently in effect, however, the Authority may now 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 1999 Bonds, the 2003 Bonds and the 2006 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 2006 BONDS -
Additional Bonds" herein. 

Bond Insurance 

Payment of the principal of and interest on the 2006 Bonds will be insured in accordance with the terms 
of a financial guaranty insurance policy (the "Insurance Policy") to be issued by Ambac Assurance Corporation 
(the "Insurer") simultaneously with the issuance and delivery of the 2006 Bonds. See "BOND INSURANCE" 
herein and a specimen copy of the Insurance Policy in APPENDIX E hereto. 

Miscellaneous 

Brief descriptions of the Act, the Authority, the 2006 Bonds, the Indenture, the Cooperation Agreement, 
the Tax Collection Agreement, the Authority Tax Ordinance and the 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 2006 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 and the Tax Collection Agreement may be obtained from the Authority and, after 
initial delivery of the 2006 Bonds, at the corporate trust office of the Trustee in Philadelphia, Pennsylvania. 

Certain information concerning the City has been furnished by the City and is included as APPENDIX B 
attached hereto. THE AUTHORITY MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR 
COMPLETENESS OF THE INFORMATION INCLUDED AS APPENDIX B HERETO. 

Certain information concerning the Insurer and the Insurance Policy has been furnished by the Insurer 
and is included under the caption "BOND INSURANCE" herein. A specimen copy of the Insurance Policy has 
been furnished by the Insurer and is included as APPENDIX E attached hereto. THE AUTHORITY MAKES 
NO REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION 
FURNISHED BY THE INSURER INCLUDED HEREIN OR OF THE SPECIMEN COPY OF THE 
INSURANCE POLICY FURNISHED BY THE INSURER 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, 2005), speaks only as of the date of this 
Official Statement printed on the cover hereof. The information contained herein is subject to change. 
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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 "1996 Bonds 
Swaption") with respect to the 1996 Bonds as a means of effecting a synthetic refunding of the 1996 Bonds. 
Under the 1996 Bonds Swaption, the Swap Counterparty made a payment to the Authority on the date of 
execution of the 1996 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 15, 2006. 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, 2006, equal to the interest payable on an 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, 2006, 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 1996 Bonds. The 
Notional Amount on which such Floating Rate Amount and Fixed Rate Amount is computed is initially equal to 
$89,960,000 and declines on June 15 of each year, commencing June 15, 2007, through its termination date of 
June 15, 2020. See "CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY" herein for a discussion 
of the interest rate "swaption" transactions entered into by the Authority, including the 1996 Bonds Swaption. 

The Swap Counterparty has given notice to the Authority that it intends to exercise its option on June 
15, 2006. 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 2006 Bonds. The proceeds from the sale of the 2006 
Bonds will be used to (i) provide for the current refunding of all of the Outstanding 1996 Bonds maturing on 
and after June 15, 2007, in the aggregate principal amount of $89,960,000 (the "Refunded 1996 Bonds"), and 
(ii) pay the costs of issuing the 2006 Bonds. 

A portion of the net proceeds of the sale of the 2006 Bonds shall be transferred to the Trustee, deposited 
in a separate account in the Bond Redemption Fund and immediately applied to the payment of the redemption 
price of the Refunded 1996 Bonds which have been called for redemption on June 15, 2006, at a redemption 
price of 100% of the principal of the Refunded 1996 Bonds, plus accrued interest to the redemption date. Upon 
deposit of the necessary funds with the Trustee, the Refunded 1996 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 2006 Bonds are as follows: 

Sources of Funds: 
Principal Amount of 2006 Bonds ............................................................... . 
PICA Contribution* ................................................................................... . 

Total ............................................................................................................ . 

Uses of Funds: 
Current Refunding of 1996 Bonds .............................................................. . 
Costs of Issuance** .................................................................................... . 

Total ............................................................................................................ . 

$89,950,000 
1,150,388 

$91,100,388 

$89,960,000 
1,140,388 

$91,100,388 

*Other available funds of the Authority, including certain amounts currently on deposit in the 
Debt Service Reserve Fund which exceed the Debt Service Reserve Requirement. 

**Includes legal, accounting, financial advisory fees and expenses, printing, bond insurance 
premium, rating fees, underwriter's fee, contingency and miscellaneous fees and expenses. 

THE 2006 BONDS 

The following is a summary of certain provisions of the 2006 Bonds while bearing interest at an Auction 
Rate. Reference is made to the 2006 Bonds and to the Fourth Supplement for a more detailed description of 
such provisions. The discussion herein is qualified by such reference. See APPENDIX C and APPENDIX F. 

General 

The 2006 Bonds are dated the date of their initial authentication and delivery and are being issued in the 
principal amount and are stated to mature on the date shown on the cover of this Official Statement. The 2006 
Bonds will bear interest from the date of original delivery thereof for the initial period set forth on the inside 
front cover hereof at the applicable rate established by the Underwriter for the 2006 Bonds, prior to the date of 
delivery. Thereafter, the Auction Rate for the 2006 Bonds will be determined for generally successive 7-day 
Auction Periods through the implementation of the Auction Procedures summarized under APPENDIX F -
"Description of Auction - Auction Procedures," unless the Auction Period for the 2006 Bonds is changed to a 
35-day Auction Period or until converted to another interest rate mode, as described in APPENDIX C attached 
hereto. 

The following is a summary of certain provisions of the 2006 Bonds while such Bonds bear interest at 
an Auction Rate. Reference is made to the 2006 Bonds and to the Fourth Supplement for the detailed 
provisions of the 2006 Bonds, including provisions relating to the conversion to another interest rate mode. 
This Official Statement generally describes the 2006 Bonds while bearing interest at an Auction Rate. 
Prospective purchasers of 2006 Bonds which do not bear interest at the Auction Rate should not rely on 
this Official Statement. The Authority anticipates that a remarketing memorandum or other new or 
supplemental disclosure document will be prepared in the event the 2006 Bonds are converted to bear interest in 
another interest rate mode. 
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The 2006 Bonds will be issuable in fully registered form, without coupons, in the authorized 
denominations. The authorized denomination for the 2006 Bonds while bearing interest at the Auction Rate is 
$25,000 and any integral multiple thereof. 

While bearing interest at an Auction Rate, interest on the 2006 Bonds will be payable on the initial 
interest payment date set forth on the inside front cover hereof and thereafter on the day following the end of 
each Auction Period for the 2006 Bonds. Deutsche Bank Trust Company Americas will act as the Auction 
Agent for the 2006 Bonds and RBC Dain Rauscher will serve as the initial Broker-Dealer for the 2006 Bonds. 

The principal of and premium, if any, on 2006 Bonds shall be payable at the Principal Office of the 
Trustee, upon presentation and surrender of such 2006 Bonds, which presentation and surrender can be made at 
the Principal Office of the Trustee. Payment of principal of any 2006 Bond shall be made to any owner of 
$1,000,000 or more in aggregate principal amount of 2006 Bonds by wire transfer to such owner on the 
principal payment date for said 2006 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 2006 Bonds, provided that such wire transfer shall only be made upon presentation and 
surrender of such 2006 Bonds at the designated office of the Trustee or Tender Agent, as applicable, on the 
principal payment date. 

Interest payments on a 2006 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 2006 Bonds shall, except as hereinafter provided, be paid (i) 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 or at such other address furnished in writing by such registered 
owner to the Trustee, (ii) by wire transfer sent on the Interest Payment Date to the registered owner upon 
written notice to the Trustee 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 Trustee, 
including, without limitation, by wire transfer upon such prior notice as may be satisfactory to the Trustee. 

DTC will serve as securities depository under a book-entry-only system for the 2006 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 2006 Bonds) will be 
applicable to the 2006 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 2006 Bonds, 
payments of the principal of and interest on the 2006 Bonds, and payments of the purchase price of any 2006 
Bonds subject to mandatory tender, are to be made by the Trustee 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 2006 Bonds is the responsibility of the DTC Participants 
and the Indirect Participants (as hereinafter defined). See "BOOK-ENTRY ONLY SYSTEM" below. 
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THE 2006 BONDS ARE NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF 
ANY EVENT OF DEFAULT. 

Auction Rate Securities 

Applicable ARS Rate. So long as they are ARS and except for the Auction Period beginning on the 
Closing Date, the Bonds will, except in certain cases, bear interest at rates (the "Applicable ARS Rate") 
established pursuant to the Auction Procedures described in APPENDIX F - "Description of Auction - Auction 
Procedures." An "ARS Interest Period" begins on and includes an ARS Interest Payment Date and ends on but 
excludes the next succeeding ARS Interest Payment Date; the first ARS Interest Period commences on the date 
of original delivery of the ARS. The Applicable ARS Rate will not exceed the Maximum Lawful Rate. Interest 
on the ARS will be computed on the basis of a 360-day year for the actual number of days elapsed during the 
applicable ARS Interest Period. In certain circumstances, however, the Auction Procedures may be canceled or 
suspended. For example, the Auction Agent will suspend the Auction Procedures upon the occurrence of a 
default by the Insurer in the payment of the principal of or interest on the ARS. The Applicable ARS Rate for 
each Auction Period for the ARS commencing after the occurrence of such default, unless such default is cured 
or waived at least two business days prior to commencement of any subsequent Auction Period, will be 12% per 
annum (the "Non-Payment Rate"); provided, that in no event shall the Non-Payment Rate be more than the 
Maximum Lawful Rate. 

The Auction Agent Agreement also requires that no further auctions be held if the ownership of the ARS 
is no longer maintained in a book-entry-only system. See APPENDIX F - "Description of Auction - Auction 
Procedures." 

Converting Interest Rate Modes and Mandatory Tender for Purchase. With the consent of the Insurer, 
the Authority may elect to convert the 2006 Bonds to other interest rate modes effective as of an ARS Interest 
Payment Date. Upon such conversion, the 2006 Bonds may accrue interest as such interest rate modes are 
described in the Fourth Supplement. In order to effect such conversion, the Authority shall provide a written 
direction to the Trustee, the Auction Agent and each Broker-Dealer of its election to convert the 2006 Bonds to 
another interest rate mode. The Trustee shall provide notice of such conversion to the holders of the 2006 
Bonds not less than 30 days prior to the proposed effective date of such conversion. The 2006 Bonds will be 
subject to mandatory tender for purchase on the first day of the new Interest Rate Period subject to the terms of 
the Fourth Supplement. The tender price shall be equal to the principal amount thereof tendered for purchase, 
without premium, plus accrued interest from the immediately preceding interest accrual date to the date of such 
tender. See APPENDIX C attached hereto. 

Auction Procedures. So long as the 2006 Bonds are ARS, the beneficial owner of a 2006 Bond may sell, 
transfer or dispose of a 2006 Bond only pursuant to a Bid or Sell Order in accordance with the Auction 
Procedures or through a Broker-Dealer. See APPENDIX F - "Description of Auction." The ability to sell an 
ARS in an Auction may be adversely affected if there are not sufficient buyers willing to purchase all of the 
ARS at an interest rate equal to or less than the ARS Maximum Rate. The Broker-Dealer has advised the 
Authority that it intends to make a market in the ARS between Auctions; however, the Broker-Dealer is not 
obligated to make such market, and no assurance can be given that secondary markets therefor will develop. 

The 2006 Bonds will not be supported by a liquidity facility. If, for example, an Existing Holder were to 
submit a Sell Order or a Bid Order subject to an interest rate that is determined to be greater than the ARS 



Maximum Rate for such Auction Date, and Sufficient Clearing Bids are not obtained on such Auction Date, 
such Existing Holder will not have its 2006 Bonds purchased through the Auction Procedures on such Auction 
Date. In such event, no assurance can be given that a Broker-Dealer will purchase or will otherwise be able to 
locate a purchaser or that Sufficient Clearing Bids will be obtained on any succeeding Auction Date. 

The holder of a 2006 Bond may not be able to sell some or all of its 2006 Bonds at an Auction if the 
Auction fails; that is, if there are more 2006 Bonds offered for sale than there are buyers for those 2006 Bonds. 
Also, if a holder of a 2006 Bond places hold orders ( orders to retain 2006 Bonds) at an Auction only at a 
specified rate, and that specified rate exceeds the rate set at the Auction, such holder will not retain its 2006 
Bonds. If a holder of a 2006 Bond submits a hold order for 2006 Bonds without specifying a minimum rate, 
and the Auction sets a below-market rate, such holder may receive a below-market rate of return on its 2006 
Bonds. 

As noted above, if there are more 2006 Bonds offered for sale than there are buyers for those 2006 
Bonds in any auction, the auction will fail and a holder of a 2006 Bond may not be able to sell some or all of its 
2006 Bonds at that time. The relative buying and selling interest of market participants in 2006 Bonds and in 
the auction rate securities market as a whole will vary over time, and such variations may be affected by, among 
other things, news relating to the Authority, the attractiveness of alternative investments, the perceived risk of 
owning the 2006 Bonds (whether related to credit, liquidity or any other risk), the tax treatment accorded the 
instruments, the accounting treatment accorded auction rate securities, including recent clarifications of U.S. 
generally accepted accounting principles relating to the treatment of auction rate securities, reactions to 
regulatory actions or press reports, financial reporting cycles and market sentiment generally. Shifts of demand 
in response to any one or simultaneous particular events cannot be predicted and may be short-lived or exist for 
longer periods. 

A Broker-Dealer may submit Orders in auctions for its own account. Any Broker-Dealer submitting an 
Order for its own account in any Auction will have an advantage over other bidders in that it would have 
knowledge of other Orders placed through it in that Auction (but it would not have knowledge of Orders 
submitted by other Broker Dealers, if any). As a result of the Broker-Dealer bidding, the Auction clearing rate 
may he higher or lower than the rate that would have prevailed if the Broker-Dealer had not bid. A Broker­
Dealer may also bid in order to prevent what would otherwise be a failed Auction, an "all hold" Auction (if the 
Broker-Dealer owns securities in its own account) or an Auction clearing at a rate that the Broker-Dealer 
believes does not reflect the market for such securities at the time of the Auction. Broker-Dealers may, but are 
not obligated to, advise holders of the 2006 Bonds that the rate that will apply in an "all hold" Auction is often a 
lower rate than would apply if holders submit bids, and such advice, if given, may facilitate the submission of 
bids by existing holders that would avoid the occurrence of an "all hold" Auction. A Broker-Dealer may, but is 
not obligated to, encourage additional or revised investor bidding in order to prevent an "all-hold" Auction. 

On May 31, 2006, the U.S. Securities and Exchange Commission (the "SEC") announced that it had 
settled its investigation against 15 firms, including the Underwriter, that participate in the auction rate securities 
market regarding their respective practices and procedures in this market. The SEC alleged in the settlement 
that the firms had managed auctions for auction rate securities in which they participated in ways that were not 
adequately disclosed or that did not conform to disclosed auction procedures. As part of the settlement, the 
Underwriter agreed to pay a civil money penalty of $1.5 million. In addition, the Underwriter, without admitting 
or denying the SEC's allegations, agreed to be censured, to cease and desist from violating certain provisions of 
the securities laws, to provide to customers written descriptions of its material auction practices and procedures, 
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and to implement procedures reasonably designed to detect and prevent any failures by the Underwriter to 
conduct the auction process in accordance with disclosed procedures. No assurances are given as to how the 
settlement may affect the market for auction rate securities or the 2006 Bonds. 

For additional information regarding the certain practices of the Underwriter, in its role as Broker­
Dealer, in connection with the conduct of Auctions, see APPENDIX F -- "Bidding by Initial Broker-Dealer," 
"Auction Dealer Fees,"" "Price Talk,""" "All-or-Nothing" Bids" and "Deadlines/Auction Periods." 

Redemption 

Optional Redemption. As long as there is no continuing Event of Default under the terms of the 
Indenture, the ARS shall be subject to redemption prior to stated maturity by the Authority on any ARS Interest 
Payment Date, in whole or in part, in denominations of$25,000 or any integral multiple thereof, at a redemption 
price equal to the principal amount thereof to be redeemed, plus accrued but unpaid interest to the redemption 
date, without premium. 

Mandatory Sinking Fund Redemption. The following requirements of mandatory sinking fund 
redemption are subject to the provision that any partial redemption of the 2006 Bonds under "Optional 
Redemption" above shall reduce the mandatory scheduled redemption requirements as provided herein in such 
order as the Authority shall designate in writing prior to such redemption or, if no such election is made, in the 
inverse order thereof; provided, however, that following such reduction, each such mandatory redemption 
payment is an Authorized Denomination. The 2006 Bonds are subject to mandatory sinking fund redemption 
prior to maturity in the following amounts on the following dates, for the principal amount specified below plus 
accrued interest to the date fixed for redemption, without premium: 

Redemption Date 
(June 15) 

2007 
2008 
2009 
2010 
2011 
2012 
2013 

* Final maturity 

Redemption Amount 

$ 4,450,000 
4,675,000 
4,925,000 
5,200,000 
5,475,000 
5,800,000 
6,100,000 

Redemption Date 
(June 15) 

2014 
2015 
2016 
2017 
2018 
2019 
2020* 

Redemption Amount 

$6,450,000 
6,800,000 
7,175,000 
7,575,000 
8,000,000 
8,425,000 
8,900,000 

Notwithstanding the foregoing, so long as the 2006 Bonds are ARS, if such June 15 is not an ARS 
Interest Payment Date, the mandatory sinking fund redemption will occur on the ARS Interest Payment Date 
immediately preceding such June 15. 

The Trustee will determine the principal amount of 2006 Bonds of each maturity that must be redeemed 
on such mandatory sinking fund redemption date after taking into account optional redemptions and 
extraordinary optional redemptions of 2006 Bonds (see "Selection of 2006 Bonds for Redemption"). The 
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mandatory sinking fund redemption requirement for any year as stated above for the 2006 Bonds shall also be 
reduced by the principal amounts of any 2006 Bonds that are purchased and delivered or tendered to the Trustee 
for cancellation by the 45th day next preceding the mandatory sinking fund redemption date. 

Selection of 2006 Bonds for Redemption. In the case of any redemption in part of the 2006 Bonds, the 
2006 Bonds to be redeemed will be selected by the Authority, subject to the requirements of the Indenture. 
Upon any redemption of 2006 Bonds in part, there will be no partial redemption of less than $25,000 for any 
ARS. If less than all of the 2006 Bonds outstanding of a series are called for redemption under any provision of 
the Indenture permitting partial redemption, the particular 2006 Bonds to be redeemed will be selected by the 
Trustee, in a such manner as the Trustee in its discretion may deem fair and appropriate consistent with the 
requirements of the Indenture. 

Notice of Redemption. Notice of any redemption of 2006 Bonds, either in whole or in part, will be sent 
by the Trustee by mail, postage prepaid, not less than 30 days nor more than 60 days prior to the proposed 
redemption date, to all holders of the 2006 Bonds to be redeemed at their addresses as they appear on the 
registration books of the Trustee. Each notice will (i) specify the 2006 Bonds to be redeemed, the redemption 
date, the redemption price, and the place or places where amounts due upon such redemption will be payable 
(which will be the corporate trust office of the Trustee) and, if less than all of the 2006 Bonds are to be 
redeemed, the numbers and portions of the 2006 Bonds to be redeemed, and, while in the ARS Interest Rate 
Period, a securities depository publication date acceptable to the Auction Agent, (ii) state any condition to the 
redemption, and (iii) state that on the redemption date, and upon the satisfaction of any such condition, the 2006 
Bonds redeemed will cease to bear interest. CUSIP number identification will accompany all redemption 
notices. A failure to give such notice to any holder or any defect in such notice, however, shall not affect the 
validity of the proceedings for the redemption of any of the other 2006 Bonds. 

If at the time of mailing of any notice of redemption with respect to any redemption other than a 
mandatory redemption, the Authority shall not have deposited with the Trustee moneys sufficient to redeem all 
the 2006 Bonds called for redemption, such notice will 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 will be of no effect 
unless such moneys are so deposited. 

The Trustee will send a second notice of redemption by certified mail, return receipt requested, to any 
registered holder who has not submitted the 2006 Bonds called for redemption 30 days after the redemption 
date; provided, however, that the failure to give any second notice by mailing, or any defect in such notice, shall 
not affect the validity of the proceedings for the redemption of any 2006 Bonds. In addition, the Trustee will 
not be liable for any failure by the Trustee to send any second notice. 

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 2006 Bond called for 
redemption shall not affect the validity of the redemption. 

Transfers and Exchanges of 2006 Bonds 

Upon presentation for transfer and exchange of any 2006 Bond entitled to registration of exchange or 
registration of transfer at the corporate trust office of Wachovia Bank, National Association, Philadelphia, 
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Pennsylvania (the "Registrar"), the Registrar will register the exchange or register the transfer of such 2006 
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 2006 Bonds 
at its corporate trust office in Philadelphia, Pennsylvania. Until the discontinuance of the book-entry-only 
system, as described above, one fully registered 2006 Bond in the aggregate principal amount of the 2006 
Bonds will be registered in the name of Cede & Co., as nominee for DTC. 

The transfer of any 2006 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 2006 Bond or Bonds, the Authority shall issue in the 
name of the transferee, in authorized denominations permitted by the Indenture, a new fully registered 2006 
Bond or new fully registered 2006 Bonds in the same aggregate principal amount and of like tenor as the 
surrendered 2006 Bond or Bonds. 

The Authority, the Trustee and the Registrar may deem and treat the registered owner of any 2006 Bond 
as the absolute owner of such 2006 Bond, whether such 2006 Bond shall be overdue or not, for the purpose of 
receiving payment of, or on account of, the principal of and interest on 2006 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 2006 Bond to the extent of the sum or sums so paid. 

Any 2006 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 2006 Bonds of the same maturity, and having the same interest 
rate and other provisions, as the surrendered 2006 Bond. 

In all cases in which the privilege of exchanging 2006 Bonds or registering the transfer of 2006 Bonds is 
exercised, the Authority shall execute and the Trustee shall authenticate and deliver 2006 Bonds in accordance 
with the provisions of the Indenture. 

For every such exchange or registration of transfer of the 2006 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 2006 Bond during the period from a 
Record Date through the next Interest Payment Date, inclusive, nor to transfer or exchange any 2006 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 Underwriter believe to be reliable; however, the Authority and 
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the Underwriter 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 2006 
Bonds. The 2006 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 2006 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 17 A of the Securities Exchange 
Act of 1934. DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments from over l 00 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-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, Fixed 
Income Clearing Corporation and Emerging Markets Clearing Corporation, (NSCC, FICC, 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 and www.dtc.org. 

Purchases of 2006 Bonds under the DTC system must be made by or through Direct Participants, which 
will receive a credit for the 2006 Bonds on DTC's records. The ownership interest of each actual purchaser of 
each 2006 Bond (the "Beneficial Owner") is in tum 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 int-0 the transaction. Transfers of ownership interests in the 2006 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 2006 Bonds, except in 
the event that use of the book-entry system for the 2006 Bonds is discontinued. 

To facilitate subsequent transfers, all 2006 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 2006 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 
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knowledge of the actual Beneficial Owners of the 2006 Bonds; DTC's records reflect only the identity of the 
Direct Participants to whose accounts such 2006 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 2006 Bonds may wish to take certain steps to augment the transmission 
to them of notices of significant events with respect to the 2006 Bonds, such as redemptions, tenders, defaults, 
and proposed amendments to the Indenture. For example, Beneficial Owners of 2006 Bonds may wish to 
ascertain that the nominee holding the 2006 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 2006 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 
2006 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 
2006 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 2006 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, interest and purchase price upon tender to Cede & Co. ( or such other 
nominee as may be requested by an authorized representative of DTC) is the responsibility of the Trustee, 
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. There will be no 
Auctions if ownership of the ARS is not maintained in book-entry form by DTC or another Securities 
Depository. See APPENDIX F- "Payments with Respect to ARS". 

So long as Cede & Co. is the registered owner of the 2006 Bonds, as nominee of DTC, references herein 
to the bondholders or registered owners of the 2006 Bonds means Cede & Co., not the Beneficial Owners of the 
2006 Bonds. 
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THE AUTHORITY,-TRUSTEE AND THE UNDERWRITER 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 2006 BONDS (i) PAYMENTS OF THE PRINCIPAL OR REDEMPTION PRICE OF, INTEREST ON, 
OR PURCHASE PRICE UPON TENDER OF, THE 2006 BONDS, OR (ii) CONFIRMATION OF 
OWNERSHIP INTERESTS IN THE 2006 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 OR THE UNDERWRITER WILL HA VE ANY 
RESPONSIBILITY OR OBLIGATION TO DTC, DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS 
OR BENEFICIAL OWNERS OF THE 2006 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 2006 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 2006 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 2006 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. There will be 
no Auctions if ownership of the ARS is not maintained in book-entry form by DTC or another Securities 
Depository. See APPENDIX F- "Payments with Respect to ARS". 

SOURCES OF PAYMENT AND SECURITY FOR THE 2006 BONDS 

General 

The 2006 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 2006 Bonds are payable from 
and are equally and ratably secured under the Indenture, together with the 1999 Bonds, the 2003 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 
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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 1999 Bonds, the 2003 Bonds and the 2006 
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 security 
for the payment of principal of, redemption premium, if any, and interest on, the Bonds, including the 1999 
Bonds, the 2003 Bonds and the 2006 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 attached hereto), 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 

18 



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, the 1999 Bonds and the 2003 Bonds. In 
connection with the issuance of the 2006 Bonds, similar instructions will be given relating to the 1999 Bonds, 
the 2003 Bonds and the 2006 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 
1996 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 2006 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 
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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 2006 Bonds, are not secured by, and the owners of the Bonds, including the 
2006 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 2006 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 2006 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. 
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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 2006 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 2006 Bonds, be maintained in an amount not 
less than the Debt Service Reserve Requirement, and will secure, equally and ratably, all Bonds Outstanding 
under the Indenture, including the 1999 Bonds, the 2003 Bonds and the 2006 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 -
"Debt Service Reserve Fund." Upon the issuance of the 2006 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. The Debt Service Reserve Requirement will be satisfied in part by the Debt Service Reserve 
Fund Policy in the maximum amount of $30,458,126.54 (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. 
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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 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 direct, wholly owned subsidiary of FGIC Corporation, a Delaware corporation. 
At March 31, 2006, the principal owners of FGIC Corporation and the approximate percentage of its 
outstanding common stock owned by each were as follows: The PMI Group, Inc. - 42%; affiliates of the 
Blackstone Group L.P. - 23%; and affiliates of the Cypress Group L.L.C. - 23%. Neither FGIC Corporation 
nor any of its stockholders or affiliates is obligated to pay any debts of Financial Guaranty or any claims under 
any insurance policy, including the Reserve Fund Policy, issued by 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. At March 31, 2006, Financial Guaranty had net admitted assets of 
approximately $3.603 billion, total liabilities of approximately $2.454 billion, and total capital and 
policyholders' surplus of approximately $1.149 billion, determined in accordance with statutory accounting 
practices prescribed or permitted by insurance regulatory authorities. Financial Guaranty prepares financial 
statements on the basis of both statutory accounting principles and generally accepted accounting principles. 
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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 1999 Bonds, the 2003 Bonds and the 2006 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 2006 Bonds, the Authority has selected the 
twelve (12) consecutive month period commencing April, 2005, and ending March, 2006, 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 
1999 Bonds (so long as any of the 1999 Bonds are Outstanding), Ambac Assurance Corporation, as the issuer of 
the financial guaranty insurance policy for the 2003 Bonds (so long as any of the 2003 Bonds are Outstanding), 
and the Insurer, as the issuer of the Insurance Policy (so long as any of the 2006 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 2006 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 2006 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 
the Insurer (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 attached hereto. 

Limitation of Remedies 

THE 2006 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAY ABLE SOLELY 
FROM THE PLEDGED REVENUES. THE 2006 BONDS DO NOT OTHERWISE CONSTITUTE A 
PLEDGE OF THE GENERAL CREDIT OF THE AUTHORITY. FURTHER, THE 2006 BONDS DO NOT 
CONSTITUTE A PLEDGE OF THE CREDIT OF THE COMMONWEALTH OR ANY POLITICAL 
SUBDIVISION THEREOF (INCLUDING THE CITY), NOR DO THE 2006 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 
COMMONWEAL TH NOR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE CITY) IS 
LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR 
INTEREST ON, OR PURCHASE PRICE UPON TENDER OF, THE 2006 BONDS. 

THE 2006 BONDS SHALL NOT BE SECURED BY, AND ARE NOT PAYABLE FROM, AND THE 
OWNERS OF THE 2006 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 2006 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. 

24 



CERTAIN DERIVATIVES ACTIVITIES OF THE AUTHORITY 

The Authority and the Swap Counterparty have entered into interest rate "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"). 

The 1993A Bonds Swaption involved the purchase by the Swap Counterparty of an 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 Swap Counterparty gave proper 
notice of the exercise of its option, and, as a result, the 1993A Bonds Swaption became effective on June 16, 
2003, and the Authority issued the 2003 Bonds and redeemed the 1993A Bonds. 

The 1996 Bonds Swaption involved the purchase by the Swap Counterparty of an 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 Swap Counterparty has given proper 
notice of the exercise of its option, and, as a result, the 1996 Bonds Swaption will become effective on June 15, 
2006, and the Authority intends to issue the 2006 Bonds and redeem the 1996 Bonds. 

The 1999 Bonds Swaption involved the purchase by the Swap Counterparty of an 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. 

The Authority and the Swap Counterparty have entered 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 
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is an additional "Transaction" under the Master Agreement, Schedule and Credit Support Annex described 
above. Under the 1993A Bonds Basis Cap, the Swap Counterparty pays to the Authority an amount each month 
equal to 0.40% per annum times the notional amount times the day count fraction, and the Authority pays to the 
Swap Counterparty each month 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. 

In addition, the Authority and the Swap Counterparty have entered into a "basis cap" transaction (the 
"1999 Bonds Basis Cap") relating to the 1999 Bonds and the 1999 Bonds Swaption. The 1999 Bonds Basis Cap 
is an additional "Transaction" under the Master Agreement, Schedule and Credit Support Annex described 
above. Under the 1999 Bonds Basis Cap, the Swap Counterparty pays to the Authority an amount each month, 
starting July 15, 2009, equal to 0.46% per annum times the notional amount times the day count fraction, and 
the Authority pays to the Swap Counterparty each month, starting July 15, 2009, 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 1999 Bonds Basis Cap mirror the notional amount and term of the interest 
rate swap that is the subject of the 1999 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 caps, 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. 
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BOND INSURANCE 

Payment Pursuant to Insurance Policy 

Ambac Assurance Corporation ("Ambac Assurance" or the "Insurer") has made a commitment to issue 
the Insurance Policy relating to the 2006 Bonds effective as of the date of issuance of the 2006 Bonds. Under 
the terms of the 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 2006 
Bonds which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor (as 
such terms are defined in the Insurance Policy). 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 2006 Bonds and, once issued, cannot be canceled by 
Ambac Assurance. 

The 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 2006 
Bonds become subject to mandatory redemption (other than a mandatory sinking fund redemption) and 
insufficient funds are available for redemption of all outstanding 2006 Bonds, Ambac Assurance will remain 
obligated to pay principal of and interest on outstanding 2006 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 2006 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 an 2006 Bond 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 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 Insurance Policy does not insure any risk other than Nonpayment, as defined in the Insurance 
Policy. Specifically, the Insurance Policy does not cover: 

I. 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 Insurance Policy, payment of principal requires surrender of 
2006 Bonds to the Insurance Trustee together with an appropriate instrument of assignment so as to permit 
ownership of such 2006 Bonds to be registered in the name of Ambac Assurance to the extent of the payment 
under the Insurance Policy. Payment of interest pursuant to the Insurance Policy requires proof of Holder 
entitlement to interest payments and an appropriate assignment of the Holder's right to payment to Ambac 
Assurance. 
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Upon payment of the insurance benefits, Ambac Assurance will become the owner of the 2006 Bond, 
appurtenant coupon, if any, or right to payment of principal or interest on such 2006 Bond and will be fully 
subrogated to the surrendering Holder's rights to payment. 

The Insurance Policy does not insure against loss relating to payments made in connection with the sale 
of a 2006 Bond at an Auction or losses suffered as a result of a Holder's inability to sell a 2006 Bond. 

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, the Commonwealth of Puerto Rico and the U.S. Virgin Islands, with admitted 
assets of approximately $9,417,000,000 (unaudited) and statutory capital of approximately $5,879,000,000 
(unaudited) as of March 31, 2006. 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 and Fitch Ratings 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 a 2006 Bond by Ambac Assurance will not affect the treatment for federal income tax purposes of interest on 
such 2006 Bond and that insurance proceeds representing maturing interest paid by Ambac Assurance under 
policy provisions substantially identical to those contained in its Insurance Policy shall be treated for federal 
income tax purposes in the same manner as if such payments were made by the obligor of the 2006 Bonds. 

Ambac Assurance makes no representation regarding the 2006 Bonds or the advisability of investing in 
the 2006 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 I 934, 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 100 F Street, N.E., Room 1580, 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. 
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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 Annual Report on Form 10-K for the fiscal year ended December 31, 
2005 and filed on March 13, 2006; 

2. The Company's Current Report on Form 8-K dated and filed on April 26, 2006; and 

3. The Company's Quarterly Report on Form 10-Q for the fiscal quarterly period ended 
March 31, 2006 and filed on May 10, 2006. 

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". 

DEBT SERVICE REQUIREMENTS 

The following table shows the annual total estimated debt service requirements on the 1999 Bonds and 
the 2003 Bonds()) as of the date of this Official Statement, the annual grincipal or sinking fund requirements on 
the 2006 Bonds, estimated interest payments on the 2006 Bonds 2) and the total estimated debt service 
requirements on the 1999 Bonds, the 2003 Bonds(!) and the 2006 Bonds<2

)_ The following table does not reflect 
the debt service requirements on the Refunded 1996 Bonds which will no longer be outstanding following 
redemption by the Authority as described in "Plan of Finance" herein. 

[Remainder of Page Intentionally Left Blank] 
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Total Estimated 
Debt Service 2006 Bonds Total Estimated 

Year Requirements on Sinking Interest Debt Service Total Estimated 
Ending 1999 Bonds and Fund Relating to Relating to Debt Service 

(June 15} 2003 Bonds 1 Reguirements 2006 Bonds 2 2006 Bonds 2 Reguirements 1
•
2 

2007 $ 76,862,742 $ 4,450,000 $ 4,933,029 $ 9,383,029 $ 86,245,771 
2008 71,198,745 4,675,000 4,701,628 9,376,628 80,575,373 
2009 62,577,550 4,925,000 4,453,862 9,378,862 71,956,412 
2010 55,748,050 5,200,000 4,187,919 9,387,919 65,135,969 
201 l 52,092,875 5,475,000 3,901,919 9,376,919 61,469,794 
2012 52,071,763 5,800,000 3,600,792 9,400,792 61,472,554 
2013 52,064,425 6,100,000 3,276,005 9,376,005 61,440,430 
2014 52,040,925 6,450,000 2,932,875 9,382,875 61,423,800 
2015 52,022,638 6,800,000 2,578,125 9,378,125 61,400,763 
2016 51,994,625 7,175,000 2,204,125 9,379,125 61,373,750 
2017 51,972,475 7,575,000 1,809,500 9,384,500 61,356,975 
2018 42,850,738 8,000,000 1,392,875 9,392,875 52,243,613 
2019 34,130,988 8,425,000 952,875 9,377,875 43,508,863 
2020 34,126,913 8,900,000 489 500 9,389,500 43,516,413 
2021 34,121,413 34,121,413 
2022 34,119,413 34,119,413 
2023 20,489,100 20,489,100 

TOTAL $ 830,485,375 $ 82,250,QQQ $ 41 415 Q28 $131,365,028 $ 261 85Q,403 

(I) 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. 

(2) The interest payments relating to the 2006 Bonds are based on the payments due by the Authority under the Swap, not the floating 
rate of interest on the 2006 Bonds and, as such, are based on the principal amortization of the 1996 Bonds, not the principal 
amortization of the 2006 Bonds, and interest rates ranging from 5.48419% to 5.50%. See "CERTAIN DERIVATIVES ACTIVITIES 
OF THE AUTHORITY." The Authority will have an additional interest obligation relating to the 2006 Bonds if the floating rate of 
interest payable by the Swap Counterparty pursuant to the Swap is less than the interest rate on the 2006 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 2005. The current rate is 
2.801 % which, when added to the Authority Tax, results in a tax rate of 4.301 %. 

Legislation passed by City Council will continue reductions in the rate of the City Tax through fiscal 
year 2011. Under such legislation, the rate of the City Tax would decrease to 2.3626% by fiscal year 2011. 
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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 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 collected by the Commonwealth (which is net of the costs of the 
Pennsylvania Revenue Department in collecting the Authority Tax) in Fiscal Years 2002, 2003, 2004 and 2005 
totaled $278.0 million, $281.5 million, $285.0 million and $300.2 million, respectively. The following table sets 
forth Authority Tax receipts from the Commonwealth for the periods indicated below. 

MONTH 

April 2005 
May 
June 
July 
August 
September 

Authority Tax Receipts 
April, 2005 to March, 2006 

AMOUNT 

$ 32,842,344.84 
30,154,576.72 
22,137,234.01 
28,781, I 08.38 
24,439,073.82 
23,970,642.93 

MONTH 

October 
November 
December 
January 2006 
February 
March 

Total 

Historical Revenues and 
Debt Service Coverage Ratios 

AMOUNT 

$ 23,315,051.77 
25,010,702.82 
24,281,783.25 
26,100,212.76 
22,199,891.66 
24,038,435.98 

$ 307.271.058.94 

The revenues of the Authority available for debt service from the Authority Tax for Fiscal Years 2002 
through 2005 and the debt service coverage ratios for Fiscal Years 2002 through 2005 are shown in the 
following table: 
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2002 2003 2004 2005 

Revenues Available for Debt Service $276,834,389 $284,361,234 $291,897,450 $298,323,462 
Actual Debt Service $107,298,475 $83,016,879 $73,325,899 $83,960,546 
Debt Service Coverage Ratio* 2.58 3.43 3.98 3.55 

* Based on Maximum Annual Debt Service Requirement of the Bonds Outstanding as of June 30 of such Fiscal Years. 

In its current proposed Financial Plan, the City estimates that the amount of the Authority Tax to be 
collected in Fiscal Years 2006 and 2007 will be approximately $310.7 million and $322.3 million 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 nine (9) months of Fiscal Year 2006 totaled $247.1 million. See APPENDIX 
B attached 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 
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Representatives is two (2) years. The current term of office of the appointing authorities from the House of 
Representatives ends on November 30, 2006. 

Members of the Board shall not be liable personally on the 2006 Bonds and shall not be subject to any 
personal liability or accountability by reason of the issuance thereof. 

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 current members of the Board are as follows: 

LAURI A. KA VULICH, Chair. Ms. Kavulich was originally appointed to serve as a member of the 
Board by the Minority Leader of the Senate of the Commonwealth in 1998 and has been reappointed to the 
Board upon expiration of each term of office since that time. Ms. Kavulich is a partner with the law firm of 
Reger Rizzo Kavulich & Darnall, LLP. 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 Science 
degree from the University of Scranton and a Juris Doctor from Villanova University School of Law. 

WILLIAM J. LEONARD, Vice-Chair. Mr. Leonard was originally appointed to serve as a member of 
the Board by the Minority Leader of the House of Representatives of the Commonwealth in 1998 and has been 
reappointed to the Board upon expiration of each term of office since that time. Mr. Leonard is a partner with 
the Philadelphia-based law firm of Obermayer Rehmann Maxwell & Hippe! 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 originally appointed to serve as a 
member of the Board by the President Pro Tempore of the Senate of the Commonwealth of Pennsylvania in 
1999 and has been reappointed to the Board upon expiration of each term of office since that time. 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 maxima 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. 
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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 has been reappointed to the Board upon expiration of each term of office 
since that time. 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. 

JAMES EISENHOWER. Mr. Eisenhower was appointed to serve as a member of the Board by 
Pennsylvania Governor Edward G. Rendell in 2005. Mr. Eisenhower is an attorney with the firm of Schnader 
Harrison Segal & Lewis LLP and chair of the firm's Government and Regulatory Affairs Practice Group. His 
practice emphasis is on government relations, criminal law, investigative services, ethics and election law and 
complex civil litigation. Prior to entering private practice, Mr. Eisenhower served as an Assistant United States 
Attorney for the Eastern District of Pennsylvania and as trial attorney for the Civil Rights Division of the United 
States Department of Justice. His long, distinguished record of public service includes serving as the 2004 
Democratic candidate for attorney general of Pennsylvania, serving as Governor Rendell' s chief criminal justice 
advisor during the 2002 governor's race, and in a wide variety of roles - such as participating as a member on 
the Governor's Cabinet for Children and Families - at the request of Governor Rendell. 

VINCENT J. JANNETTI, Ex Officio. Mr. Jannetti is the Director of Finance of the City. 

MICHAEL J. MASCH, Ex Officio. Mr. Masch is the Secretary of the Budget of the Commonwealth. 

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, two (2) 
financial analysis specialists and two (2) 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: 

ROB DUBOW, Executive Director Mr. Dubow served as Chief Financial Officer of the Commonwealth 
of Pennsylvania from 2004 to 2005. From 2000 to 2004, he served as Budget Director for the City of 
Philadelphia, where he had also been a deputy budget director and an assistant budget director. Before working 
for the City, Mr. Dubow was a Senior Financial Analyst for PICA, a Research Associate at the Pennsylvania 
Economy League and a reporter for the Associated Press. 

URI Z. MONSON, Deputy Executive Director. Mr. Monson served as Director of Budgetary Analysis 
for the Authority until October 16, 2001, when he became the Deputy Executive Director for the Authority. 
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, served as a program 
analyst at the U.S. Department of Education, and worked 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 
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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 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 debt obligations other than the 1992 Bonds, the 1993 Bonds, the 1993A 
Bonds, the 1994 Bonds, the 1996 Bonds, the 1999 Bonds and the 2003 Bonds. Only the 1996 Bonds, the 1999 
Bonds and the 2003 Bonds are currently Outstanding. In addition to its currently outstanding obligations and the 
2006 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 an indenture supplemental to the Indenture and secured on an 
equal and ratable (except for moneys otherwise specifically pledged under the Indenture) or subordinate basis 
with the 1999 Bonds, the 2003 Bonds and the 2006 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. 

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. 
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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 
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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; 

( 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 
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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. 

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 
rev1s1on. 

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 
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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. 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. 

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. 
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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. 

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 
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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 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 twelve subsequent Financial Plans including most 
recently the Financial Plan for Fiscal Years 2006-2010. The Financial Plan for Fiscal Years 2007-2011 was 

41 



submitted to City Council on January 24, 2006, and to the Authority on June 1, 2006. The Plan 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 2006 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 
2006 Bonds or the existence or powers of the Authority. 

LEGAL INVESTMENT 

The Act provides that the 2006 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 2006 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 MATTERS 

Federal Tax Exemption 

In the opinion of Stradley Ronon Stevens & Young, LLP, Bond Counsel, assuming the accuracy of the 
certifications of the Authority and continuing compliance by the Authority with the requirements of the Internal 
Revenue Code of 1986, as amended, and the regulations thereunder (the "Code"), interest on the 2006 Bonds is 
excludable from gross income for purposes of federal income tax under existing laws as enacted and construed 
on the date of initial delivery of the 2006 Bonds. Interest on the 2006 Bonds is not an item of tax preference for 
purposes of either individual or corporate federal alternative minimum tax, but interest on 2006 Bonds held by a 
corporation ( other than an S corporation, regulated investment company, real estate investment trust or real 
estate mortgage investment conduit) may be indirectly subject to federal alternative minimum tax because of its 
inclusion in the adjusted current earnings of the corporate holder. Interest on 2006 Bonds held by foreign 
corporations may be subject to the branch profits tax imposed by the Code. 

Ownership of the 2006 Bonds may result in collateral federal income tax consequences to certain 
taxpayers, including, without limitation, financial institutions, property and casualty insurance companies, 
individual recipients of Social Security or Railroad Retirement benefits, certain S corporations and taxpayers 
who may be deemed to have incurred or continued indebtedness to purchase or carry the 2006 Bonds. Bond 
Counsel expresses no opinion as to these matters. Prospective purchasers of the 2006 Bonds should consult 
with their tax advisors as to applicability of any such collateral consequences. 

The Code sets forth certain requirements, which must be met subsequent to the issuance and delivery of 
the 2006 Bonds for interest thereon to remain excludible from the gross income of the owners of the 2006 
Bonds for federal income tax purposes. The Authority has covenanted to comply with such requirements. 
Noncompliance with such requirements may cause the interest on the 2006 Bonds to be includible in the gross 
income of the owners of the 2006 Bonds for federal income tax purposes, retroactive to the date of issue of the 
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2006 Bonds. The opinion of Bond Counsel assumes compliance with such covenants and Bond Counsel has not 
undertaken to determine ( or to inform any person) whether any actions taken ( or not taken) or events occurring 
( or not occurring) after the date of issuance of the 2006 Bonds may affect the tax status of interest on the 2006 
Bonds. 

Pennsylvania Tax Exemption 

In the opinion of Bond Counsel, under the laws of the Commonwealth of Pennsylvania as enacted and 
construed on the date of original issuance of the 2006 Bonds, interest on the 2006 Bonds is exempt from 
Pennsylvania personal income tax and corporate net income tax, and the 2006 Bonds are exempt from personal 
property taxes in Pennsylvania. 

CONTINUING DISCLOSURE 

The Authority has covenanted for the benefit of the registered and beneficial owners of the 2006 Bonds 
to provide certain annual financial information and operating data by not later than 180 days following the end 
of the Authority's fiscal year (the "Annual Report"), commencing with the report for the fiscal year ending June 
30, 2006, and to provide notice of certain enumerated events, if material. The events which will be noticed on 
an occurrence basis and the other terms of the Continuing Disclosure Agreement, including termination, 
amendment and remedies, are set forth in the form of the Continuing Disclosure Agreement attached as 
APPENDIX F hereto. The Annual Report and notice of certain events will be filed with the Trustee and either 
(a) all Nationally Recognized Municipal Securities Information Repositories and any Pennsylvania qualifying 
state information depository that may be created or (b) the Texas Municipal Advisory Council (the "MAC") as 
provided at http://www.disclosureusa.org unless the United States Securities and Exchange Commission 
withdraws its interpretive advice in its letter to the MAC dated September 7, 2004. The covenants set forth in 
the Continuing Disclosure Agreement have been made in order to assist the Underwriter in complying with 
Securities and Exchange Commission Rule 15c2-12 (the "Rule"). 

Failure by the Authority to comply with the Continuing Disclosure Agreement will not constitute an 
event of default under the Indenture and Bondholders are limited to the remedies described in the Continuing 
Disclosure Agreement. Failure by the Authority to comply with the Continuing Disclosure Agreement must be 
reported in accordance with the Rule and must be considered by any broker, dealer or municipal securities 
dealer before recommending the purchase or sale of the 2006 Bonds in the secondary market. Consequently, 
any such failure may adversely affect the transferability and liquidity of the 2006 Bonds and their market price. 

RATINGS 

Moody's Investors Service, Inc., Standard & Poor's Ratings Services and Fitch Ratings, which have 
assigned the 2006 Bonds ratings of "Aaa", "AAA" and "AAA", respectively, have done so with the 
understanding that, upon delivery of the 2006 Bonds, the Insurance Policy will be issued by the Insurer. 
Moody's Investors Service, Inc., Standard & Poor's Rating Services and Fitch Ratings have also assigned 
underlying ratings of "Al", "A+", and "A" to the 2006 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, 
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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 2006 
Bonds. 

CERTAIN LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance, sale and delivery of the 2006 Bonds are 
subject to the approval of Stradley Ronon Stevens & Young, LLP, 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 Underwriter by Dilworth Paxson LLP and Cozen O'Connor, both of Philadelphia, 
Pennsylvania, Co-counsel to the Underwriter, 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 2006 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 underwriter of the Bonds is RBC Dain Rauscher Inc., doing business under the trade name RBC 
Capital Markets (the "Underwriter"). The 2006 Bonds are being purchased for reoffering by the Underwriter at 
an aggregate purchase price of par. The Authority has agreed to pay the Underwriter an underwriting fee of 
$292,337.50. The initial public offering prices of the 2006 Bonds may be changed from time to time by the 
Underwriter without notice. The Underwriter may offer and sell the 2006 Bonds to certain dealers (including 
dealers depositing 2006 Bonds into investment trusts, certain of which may be sponsored or managed by the 
Underwriter) and others at prices lower than the offering prices set forth on the cover page hereof. The purchase 
contract for the 2006 Bonds provides that the Underwriter's obligation to purchase the 2006 Bonds is subject to 
certain conditions and that the Underwriter is obligated to purchase all of the 2006 Bonds, if any 2006 Bonds 
are purchased. 

FINANCIAL ADVISORS 

Access Financial Markets and Hopkins & Company have served as co-financial advisors to the 
Authority with respect to the issuance and sale of the 2006 Bonds and 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 2006 Bonds. 
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FINANCIAL STATEMENTS 

The financial statements of the Authority as of June 30, 2005 included in APPENDIX A to this Official 
Statement have been audited by Isdaner & Company, LLC, 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. 

Certain References 

All summaries of the provisions of the 2006 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 2006 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 2006 Bonds. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: Isl William J. Leonard 
Vice Chairperson 
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Management Discussion and Analysis 

The Board of the Pennsylvania Intergovernmental Cooperation Authority (the "Authority" or 
"PICA") offers the following narrative overview and analysis of the financial activities of the 
Authority for the fiscal year ended June 30, 2005. 

Financial Highlights 

• The total net assets ( deficit) of the Authority at the close of the fiscal year were 
($592,851,138) representing a decrease in net deficit of $48,354,876 over the prior year. 

• At the close of the current fiscal year, the Authority's General Fund unreserved balance 
increased by over $1,800,000 to $5,717,324 from the prior fiscal year. All Administration 
costs during fiscal year 2005 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 $47,115,000 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: I) 
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 ( deficit). 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 (deficit) 
changed during the fiscal year ended June 30, 2005. 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 all of the functions that are reported as governmental 
activities in the government-wide fmancial statements. However, unlike the 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 
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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 infonnation 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 eleven 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 6-24 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 $592,851,138 at the 
close of fiscal year 2005. 

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, 2005 is 
summarized as follows: 

Outstanding Debt at July 1, 2004 
Debt Retired 
Outstanding Debt at June 30, 2005 

Amount 
(in thousands) 

$770,700 
(47,115) 
$723,585 

The Authority's cash, cash equivalents and short-term investments make up the largest portion of 
the total assets. Such assets are derived from the proceeds of bond issuances of years past and the 
related investment income. These assets are used to provide grants to the City of Philadelphia for 
various capital projects and to fund the required debt service reserve. During fiscal year 2005, the 
Authority granted approximately $1.8 million to the City of Philadelphia. 

Governmental activities decreased the Authority's net deficit by $48,354,876, thereby accounting 
for the total growth in assets during fiscal year 2005. Asset growth was due primarily to the 
retirement of long-term debt as well as better than budgeted operating fund results during fiscal 
year 2005. 

Governmental Funds Financial Analysis 
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As of the end of the current fiscal year, the Authority's governmental funds reported combined 
ending fund balances of approximately $137 million, a decrease of approximately $157,000 in 
comparison with the prior year. Approximately 63 percent of this total amount ($86 million) 
constitutes fund balances reserved for debt service. Approximately 24 percent of the total ($32. 7 
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, $10.8 million is designated for future swaption activity relating to 
various derivative transactions. Approximately $5.7 million constitutes unreserved fund balance, 
which is available for spending at the Authority's discretion. 

General Fund. All fiscal year 2005 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 fisc~l year 2005, nor are any 
expected to be used in fiscal year 2006 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 I) 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, 2005 and as to the fiscal year 
2006 budget are as follows: 

Anticipated Residual Fund Balance: 

Unreserved Fund Balance at June 30, 2004 
Excess Revenues over Expenditures 
Anticipated Unreserved Fund Balance at June 30, 2005 

Fund Balance at June 30. 2005 {Anticipated/Actual): 

Anticipated Unreserved Fund Balance at June 30, 2005 
Add: Net FY05 "Better than Budget" Operating Results 
Actual Unreserved Fund Balance at June 30, 2005 

General Fund Budget for FY06: 

Revenues - General Fund Interest Earnings 
Other Financing Sources - Transfer from 

Bond Issue Investment Earnings 
("Reserved for subsequent Authority Administration" 

in the Debt Service Reserve Fund at June 30, 2005) 

iii 

$259,028 
0 

$259,028 

$259,028 
5,458,296 

$5,717.324 

$ 150,000 

1,694,994 



Utilization of portion ofFYOS fund balance 
Total Estimated Expenditures 

0 
$1,844,994 

The Authority's fiscal year 2006 budget recognizes the possibility that the Authority may be 
requested to become involved in oversight matters as directed by the Pennsylvania General 
Assembly; and provides funding to study and/or implement such a role. Though the fiscal year 
2006 budget reflects a three percent increase over the fiscal year 2005 budget, PICA also 
recognizes the importance of controlling budget growth; the fiscal year 2006 budget remains 
more than five percent below the fiscal year 2003 budget 

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 earned in excess of $129,000 on its invested balances during fiscal 
year 2005. Thus, PICA grants to the City of Philadelphia's General Fund during fiscal year 2005 
exceeded the equation (PICA taxes minus provision for PICA Debt Service equals PICA grants to 
the City) by in excess of$2,000,000. 

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. 

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, 2005, the Fund Balances held in the combined Debt Service Funds, by individual 
fund groups, consisted of: 

Debt Service Funds -- Current assets held for interest 
dtie 12/15/05 and principal due 6/15/06 

IV 

$6,597,434 



Debt Service Reserve Fund - Current assets held for debt 
service reserve purposes as required by the Trust Indenture 

• Rebate Fund -- Current assets held for future 
potential rebate/debt service purposes 

Amount Reserved for Debt Service 

Debt Service Reserve Fund -- Current assets held for 
subsequent PICA administration purposes (Debt Service 
Reserve Fund earnings held for PICA FY05 
operations - per adopted budget) 

Fund Balances at June 30, 2005-- Combined Debt 
Service Funds 

77,681,668 

1,765,072 

$86,044,174 

1,694,994 

$87,739,168 

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 the City of 
Philadelphia's 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. 

The Authority, 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, 2005, 
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 $26.4 million of yet to be designated projects. Capital 
project funds held for PICA capital project grants to the City of Philadelphia totaled 
approximately $33 million at June 30, 2005. 

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, 2005, 
such PICA provided funds as yet unexpended by the City of Philadelphia included: 

'92 Indemnity Fund 
'95 Indemnity Fund 
'92 Capital Projects Encumbered Funds 
'93 Capital Projects Encumbered Funds 
'93 Criminal Justice Project Encumbered Funds 
'94 Capital Projects Encumbered Funds 
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Amount 
(in thousands) 

$ 2 
123 

1,952 
4,778 

745 
4,812 



Report of Independent Certified Public Accountants 

To the Board 
Pennsylvania Intergovernmental Cooperation Authority 

. •. 
' ... ,. ' 

:tSDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

We have audited the accompanying financial statements of the governmental activities and each 
major fimd of the Pennsylvania Intergovernmental Cooperation Authority (the "Authority") as of and for the 
year ended June 30, 2005, 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 audits in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audits to obtain reasonable 
assurance about whether the financial statements are free of material misstatement. An audit includes 
consideration of internal control over financial reporting as a basis for designing audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 

• Authority's internal control over financial reporting. Accordingly, we express no such opinion. An audit 
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements, assessing the accounting principles used and significant estimates made by management, as well 
as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable 
basis for our opinion. 

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 fimd of the Pennsylvania 
Intergovernmental Cooperation Authority as of June 30, 2005, and the respective changes in financial 
position thereof for the year ended, in conformity with accounting principles generally accepted in the United 
States of America. 

The accompanying Management's Discussion and Analysis preceding this report on pages i to vis 
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 on 
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. 

October 27, 2005 
~ f 77!/ L-L~ 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD • PENNSYLVANIA• 19004-3484 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
STATEMENT OF NET ASSETS 

JUNE 30, 2005 

CURRENT ASSETS: 
Cash, cash equivalents and short-term investments 
PICA taxes receivable 
Accrued interest receivable 

Total current assets 

ASSETS 

OTHER ASSETS--Prepaid rent, security deposit and bond issuance costs 

TOTAL 

LIABILITIES AND NET ASSETS 

CURRENT LIABILITIES: 
Accounts payable 
Accrued payroll and taxes 
Due to the City of Philadelphia 
Deferred revenue 
Bonds payable-<:urrent portion 

Total current liabilities 

BONDS PAY ABLE-Long-term portion 

Total liabilities 

NET ASSETS (DEFICIT): 
Restricted for debt service 
Restricted for benefit of the City of Philadelphia 
Restricted for subsequent PICA administration 
Unrestricted deficit 

Total net assets (deficit) 

TOTAL 

The accompanying notes are an integral part of this statement 

2 

$ 

$ 

$ 

Governmental 
Activities 

158,279,741 
3,560,532 

230,500 

162,070,774 

1,998,273 

164,069,046 

80,166 
75,589 

4,892,175 
28,287,255 
49,270,000 

82,605,185 

674,315,000 

756,920,185 

86,044,174 
32,792,027 

1,694,994 
{713,382,333) 

(592,851,138) 

164,069,046 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
STATEMENT OF ACTIVITIES 
YEAR ENDED JUNE 30, 2005 

EXPENSES: 
Grants to the City of Philadelphia 
General management and support­
General operations 

Interest expense on long term debt 

Total program expenses 

PROGRAM REVENUES­
Premium amortization 
Interest 

Program revenues 

Net program expenses 

GENERAL REVENUES: 
PICA Taxes 
Interest 

Total general revenues 

DECREASE IN NET DEFICIT 

NET ASSETS (DEFICIT}-Beginning of year 

NET ASSETS (DEFICIT)-End of year 

$ 

Governmental 
Activities 

216,616,578 

982,340 
39,209,523 

256,808,441 

1,198,872 
5,202,962 

6,401,834 

250,406,607 

298,633,971 
127,512 

298,761,483 

48,354,876 

(641,206,014} 

$ (592,851,138) 

The accompanying notes are an integral part of this statement 
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PENNSYLVANIA INTERGOVERNMENTAL CO'Ol'ERATION AUTHORITY 

BALANCE SHEET-GOVERNMENTAL FUNDS 
JUNE 30, 2005 

Expendable Trust Funds Total 
PICA Tax Debt Scl"/lCe Fonds Debt Service Rebate Canttal Pro!eets Fund Governmental 

General Revenue 1996 1999 2003 Reserve Fund Fund 1992 1993 1994 Funds 

CURRENT ASSETS: 
Cash, cash equivalents nnd ahort-term investments s 37,717,627 s s 782,37S 5,268,901 s 473,749 $ 79,484,042 $ 1,761,466 s 11,729,384 $ 2,821,935 s 18,240,263 $ 1S8,279,741 
PICA Taxes receivable 3,560,532 3,560,532 
Accrued interest receivuble 79,778 14,911 7,869 58,338 6,202 59,352 3,606 241 19 186 230,501 
lntcrntnd receivable 113161732 4,450,000 5,766,732 

Total current asaets 37,797,405 4,892, I 75 790,244 S,327,239 479,950 83,993,394 1,765,072 11,729,624 2,821,954 18,240,449 167,837.$06 
OTHER ASSETS-Prepaid rent and 
security deposit 21,157 21,151 

TOTAL s 37,818,562 s 4,892,175 $ 7901244 s 5,327,239 479,950 s 83,993,394 s l,765,072 s 11.729,624 s 2,8211954 $ 18,240,449 167,858,663 

LIABILITIES AND FUND EQUITY 

CUR.RENT UABILITIES: 
Accounts payable s 80,164 s $ $ s $ s s $ 80,)64 
Accrued payroll and taxes 75,589 75,589 
Due lo \he Cily or Philadelphia 4,892,175 4,892,l 75 
Defel7ed revenue 1S,S3S,OOO 4,450,000 19,985,000 
lnlerf1111d p-•yab!e 5,6001000 166,732 S,766,732 

Total CWTCDI liabilities 21,290,753 4,892,175 4,616,732 30,799,660 

FUND EQUITY: 
Fund balances: 

Umcserved 5,717.324 5,717,324 
Rese,vod for deb\ service 790,244 S,327,240 479,950 77,681,668 1,165,012 86,044,174 
Rescrvod rot ben•lll of the City 
of Plu'ladelphia I 1,729,625 2,821,954 !S,240,448 32,792,027 

Reserved for subsequent Pf CA 
admlnl$1talion 1,694,994 1,694,994 

Oesignaled for fuu1rc ,waption activity 10,810,485 10,810,485 

Total ntnd equity 16.527,809 790,244 5,327,240 479.950 79,376,662 1,765,072 11,729,625 2,821,954 18,240,448 , 137,059.004 

TOTAL $ 3718181562 s 4,892,175 s 790,244 $ 5,327,240 s 479,950 s 83,993,394 $ 1,765,072 s l!,729,625 $ 2,821,954 s 18,240,448 

A!ll!U!Dfl UCHUtS:~ for gg)!,tllWtD!DI DS!lvUI~ tn tbe statsmCHl g[ Dli BUSY ore Ql(fer$1!, f:!111 t12; 

Long-lcmt liabilllles are not due and puyable in 1he currenr 
period nnd thercrore are not reporlcd in the funds (723,585,000) 

Swap premium is deferred and nmortlzcd over \he life oflhe new debt in \he Slatemen\ cf nor assets (9,573.684) 

Forward delivery agreement premium is amortized over the lire o( the agreement in 1he statemenl ofne1 assets 1.271,426 

Bond issuance costs arc acerucd and amortized in the statement cf ncl asse1, 1 977,116 

Net a,;sets or governmon1aJ ac1ivities S (592,851,138) 

The aa:omJ)ilnylng notes are an Integral part of this statement 
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REVENUES: 
PICA Taxes $ 
lntetest eamed on investments 

Tota\ ICVCDIICS 

EXPENDITURES: 
Grants 10 the City of Philadelphia 
Debt service: 
Principal 
ll1tercst 

Administration: 
Operations 

Total expcnditt1res 

EXCESS OF REVENUES OVER 
{UNDER) EX!IENDITURES 

OTiiER FINANCING SOURCES (USES}-
Net operati11g transfers in (out) 
SOURCES OVER {UNDER) 
EXPENDITURES AND OTHER USES 

FUND BALANCES, JULY J, 2004 

FUND BALANCES, JUNE 30, 2005 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
STA TltMENT OF :REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE· GOVERNMENTAL FUNDS 

YEAR ENDED JUNE 30, 2005 

Expondoblc Trwt Fun<ls 
PICA.Tu Dcbt Servlet F••d DobtS,nlce !«bat• Cn21tal Pr~octs FIL1\d 

Gci~cral Revenue 1993,1. 1996 l999 2003 Rcnrvt Fund Fund 1992 1993 1994 

s 298,633,971 $ . $ $ s $ $ $ $ s 
1,268,836 129,551 -- 71,538 537,924 55,294 2,705,045 29,076 149,662 37 068 346,485 

1,2681836 298.763.522 - 71,538 537,924 55,294 2,705,045 29,076 149,662 37068 346 485 

214,802,975 611,587 1,202,015 

3,890,000 37,505,000 5,720,000 
4,895,056 5,418,976 25,652,000 2,861,615 

982~40 -- 265,575 

s.s77J96 214.802,975 -- 9,308.976 63,157,000 8,&47,189 611 S87 11202,0IS 

(4,608,561) 83zl!60,S47 -- (9,237,439) (62,619,076) (8,791,896) 2,705,045 29,076 149,662 (574,520) (855,530) 

61471,437 (83 1960,S4 7) -- 9,250,0SS 62,671,377 8,756,456 (3,188,781) 

1,862,876 (0) 12,619 52,301 (35,440) (483,736) 29,076 149,662 {574,520) {SSS,S30) 

14,664,933 -- 777,625 5,274,939 515,390 79,860,398 J,735,996 J 1,579,963 3,396,474 19,095,978 

16,527,809 (0) - 790,244 S,327,240 479,950 79,376,662 1,765,072 1!,729,625 2,821,954 18,240,448 

B&!,onsj!lntio1111:Cs.!l1n&e in fund !!alBl!S!\ 1!1 change !n Illa Ut!\t11 
Cbauge in fund balance 

Repayment ofbo11d principal i• an expenditure in the governmental fimd.s, but the repaymeut 
reduces long-term liabilities in tbe st3tement of net assets 

Swnp nnd forward delivery agreement premiums are deferred and nmortized over the life oflhe lleW debt 
011 tltc statement of11ct assets 

Baud issuance costs are accmcd and amortized on tlic statement of net assets 

Change in net assets 

The accompanying notes are an Integral part of this statement 

s 

Tot•I 
Gonrnn\tntal 

Funds 

$ 298,633,971 
5,330,477 

303,964.448 

216,616,578 

47,115,000 
38,827,647 

1,247,915 

303,807,140 

157,308 

0 

157,308 

136,901,696 

137,059,004 

157,308 

47,l 15,000 

1,198,869 

{1161301) 

$ 48,354,876 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JlJNE 30, 2005 

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND ORGANIZATION 

Organization 

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 frrst 
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). 

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 property 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 colunms 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 
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. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND ORGANIZATION -
Continued 

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 ftmd the debt service requirements of the Authority and to provide grants to the City. It 
encompasses the Revenue Food 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 ftmds 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. The Expendable Trust Funds/Capital Projects Funds also include the Deficit 
and Settlement funds which completed their designated purposed 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, 2005, totaled $40,462. 

Investments 

The Authority's investments are stated at fair value. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(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. 

Investments in the Special Revenue Fund, the Debt Services 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 ofbeneficial 
interest of the Export-hnport 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; mortgaged-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 letters of credit-backed 
issued 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; 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(2) CASH AND INVESTMENTS - Continued 

(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. 

At June 30, 2005, 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 $61,845,709. The 
bank balance of $61,856,327 was insured or collateralized as follows: 

Insured 
Uninsured and uncollateralized, but covered under • 

the provisions of Act 72, as amended 

Total deposits 

$100,000 

61,856,327 

$61,956,327 

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. 

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, 2005: 

Federal National Mortgage 
Association debenture bonds 

Repurchase agreements 

Total investments 

Total 

$63,998,067 
32,435,965 

$96,434,032 
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Fair Value 
Credit Risk Category 

(I) (2) (3) 

$63,998,067 
32,435,965 

$96,434,032 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(2) CASH AND INVESTMENTS - Continued 

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, 2005, deposits and investments of the Authority were similar to those 
on hand at June 30, 2005 with respect to credit risk. 

(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, 2005, the Authority issued seven series of Special Tax Revenue Bonds, as 
follows: 

Series of 

1992 
1993 
1993A 
1994 
1996 
1999 
2003 

Amount Issued 

$474,555,000 
643,430,000 
178,675,000 
122,020,000 
343,030,000 
610,005,000 
165,550,000 

The following summary shows the changes in bonds payable for the year ended June 30, 2005: 

Outstanding Outstanding 
Series of July 1, 2004 Retirements June 30, 2005 

1996 $ 98,050,000 $ 3,890,000 $ 94,160,000 
1999 512,560,000 37,505,000 475,055,000 
2003 160,090,000 5,720,000 154,370,000 

$770,700,000 $47,115,000 723,585,000 

Less current portion 49,270,000 

Long-term portion $674,315,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

In conjlDlction with its 1992, 1993 and 1993A bond issues, the Authority entered into an Indenture of 
Trust dated as ofJune 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 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 fudenture 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 2003 bonds were issued pursuant to the Trust fudenture as amended and supplemented by a Third 
Supplement to the Trust fudenture dated June 1, 2003 between the Authority and Wachovia Bank, 
formerly First Union National Bank, as 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 fudenture, as amended. 

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. 

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 preceding 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, 2005 ($298,633,971) equaled approximately 346% of the 
maximum annual debt service ($86,248,506) of the bonds outstanding at June 30, 2005 (the 1996, 1999 
and 2003 bonds). 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

Total annual debt service requirements (annual principal or sinking fund requirements and interest 
payments) on the outstanding bonds at June 30, 2005 are as follows: 

Fiscal Year Ending 

2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Total Debt 
Service 

Requirements 

$86,248,506 
86,246,318 
80,580,921 
71,961,686 
65,135,966 
61,474,791 
61,457,279 
61,445,981 
61,424,075 
61,411,038 
61,378,475 
61,356,425 
52,233,063 
43,513,863 
43,511,138 
34,121,413 
34,119,413 
20,489,100 

Details as to the purpose of each of the respective series of bonds issued by the authority through June 
30, 2005, 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 used to (1) make grants to the City of 
fund the Fiscal Year 1991 General Fund cumulative deficit and the projected Fiscal Years 1992 
and 1993 General Fund deficits, (2) 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, (3) make the required deposit to the Debt Service Reserve Fund, 
(4) capitalize interest on a portion of the Series of 1992 Bonds through June 15, 1993, (5) repay 
amounts previously advanced to the Authority by the Commonwealth to pay initial operating 
expenses of the Authority, (6) fund a portion of the Authority's first fiscal year operating budget, 
and (7) pay the costs of issuing the Series of 1992 Bonds. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

A. Series of 1992 - Continued 

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 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, (2) make a grant to the City for 
refunding of certain of the City's General Fund Obligation Bonds, (3) make the required deposit to 
the Debt Service Fund, and ( 4) 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 6). 

C. Series of 1993A 

The proceeds from the sale of the Series of 1993A. Bonds were used to (1) 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, (2) make the required deposit to the Debt Service 
Fund, and (3) to pay the costs of issuing the· Series of 1993A Bonds. 

Series of 1993A Bonds in the aggregate principal amount of$163,185,000, initially scheduled to 
mature June 15, 2004 through 2023 were currently refunded on June 16, 2003 through an 
irrevocable trust created by using the net proceeds of the Series of 2003 Bonds. The Refunded 
1993A Bonds are no longer deemed to be outstanding under the Trust Indenture. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

D. Series of 1994 

The proceeds from the sale of the Series of 1994 Bonds were used to (1) 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, (2) make the required 
deposit to the Debt Service Reserve Fund, and (3) 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 
were retired on June 15, 2005. 

E. Series of 1996 

The proceeds from the sale of the Series of 1996 Bonds were 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 (1) 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, (2) pay the 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 (3) pay the costs of issuing the 
Series of 1996 Bonds. 

The details of Series of 1996 Bonds outstanding at June 30, 2005 are as follows: 

Interest Rate Maturing June 15 Amount 

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 $94,160,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

E. Series of 1996 - Continued 

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, 2005: 

Fiscal Year 
Ending 

2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 

F. Series of 1999 

Principal or 
Sinking Fund 
Requirements 

$4,200,000 
4,450,000 
4,680,000 
4,930,000 
5,200,000 
5,480,000 
5,785,000 
6,105,000 
6,450,000 
6,810,000 
7,180,000 
7,575,000 
7,990,000 
8,430,000 
8,895,000 

Interest 

$5,185,576 
4,933,576 
4,702,176 
4,454,136 
4,187,916 
3,901,916 
3,600,516 
3,276,556 
2,933,150 
2,578,400 
2,203,850 
1,808,950 
1,392,325 

952,875 
489,225 

Total Debt Service 
Requirements 

$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 

The net proceeds from the sale of the Series of 1999 Bonds were used, together with other monies 
available in the Debt Service Fund of the 1993 bonds, to (1) 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"), (2) 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 (3) pay the costs of issuing the Series of 1999 Bonds. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

F. Series of 1999 - Continued 

The details of Series of 1999 Bonds outstanding at June 30, 2005 are as follows: 

Interest Rate Maturing June 15 Amount 

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 $475,055,000 

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, 2005: 

Principal or 
Fiscal Year Sinking Fund Total Debt Service 

Ending Reguirements Interest Reguirements 

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 23,0453000 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 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

G. Series of 2003 

The net proceeds from the sale of the Series of2003 Bonds were used to (1) provide for the current 
refunding of all of the Authority's Special Tax Revenue Bonds Series of 1993A outstanding as of 
June 16, 2003 and maturing June 15 of the years 2004 through 2023, in the aggregate principal 
amount of $163,185,000 (the "Refunded 1993 Bonds"), (2) pay the costs of issuing the Series of 
2003 Bonds. 

The details of Series of 2003 Bonds outstanding at June 30, 2005 are as follows: 

(The interest rate related to the 2003 Bonds is based on the payments due by the Authority under 
the swap agreement, not the floating rate of interest on the 2003 bonds. The Authority will have an 
additional interest obligation relating to the 2003 Bonds if the floating rate of interest payable is 
less than the interest rate on the 2003 Bonds. See Note 31). 

Interest Rate Maturing June 15 Amount 

5.00 2006 $ 5,995,000 
5.00 2007 6,290,000 
5.00 2008 6,605,000 
5.00 2009 6,950,000 
5.00 2010 7,290,000 
5.00 2011 7,650,000 
5.00 2012 8,025,000 
5.00 2013 8,420,000 
5.00 2014 8,835,000 
5.00 2015 9,270,000 
5.00 2016 9,725,000 
5.00 2017 10,205,000 
5.00 2018 10,710,000 
5.00 2019 11,245,000 
5.00 2020 11,795,000 
5.00 2021 12,375,000 
5.00 2022 12,985,000 

Total $154,370,000 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

G. Series of 2003 - Continued 

The following table shows the annual principal or sinking fund requirements, interest payments 
and the total debt service requirements for the Series of 2003 Bonds outstanding at June 30, 2005: 

H. 

Principal or 
Fiscal Year Sinking Fund Total Debt Service 

Ending Requirements Interest Requirements 

2006 $ 5,995,000 $7,641,130 $13,636,130 
2007 6,290,000 7,344,692 13,634,692 
2008 6,605,000 7,027,195 13,632,195 
2009 6,950,000 6,687,000 13,637,000 
2010 7,290,000 6,345,750 13,635,750 
2011 7,650,000 5,987,500 13,637,500 
2012 8,025,000 5,611,250 13,636,250 
2013 8,420,000 5,216,250 13,636,250 
2014 8,835,000 4,801,500 13,636,500 
2015 9,270,000 4,366,000 13,636,000 
2016 9,725,000 3,908,750 13,633,750 
2017 10,205,000 3,428,750 13,633,750 
2018 10,710,000 2,924,750 13,634,750 
2019 11,245,000 2,395,500 13,640,500 
2020 11,795,000 1,839,500 13,634,500 
2021 12,375,000 1,256,000 13,631,000 
2022 12,985,000 643,250 13,628,250 

Series of 1993A, 1996 and 1999 Swaptions 

Objective of the swaptions 

During the fiscal year ended June 30, 2002, the Authority entered into three swaption agreements 
with JPMorgan Chase as the counterparty that provided the Authority up-front premium payments 
totaling $26,235,000 ($10,720,000 for the 1993A issuance, $5,815,000 for the 1996 issuance and 
$9,700,000 for the 1999 issuance). These swaption agreements were entered into in order to affect 
a synthetic refunding of the Authority's 1993A, 1996, and 1999 bond issuances at some point in 
the future (generally, the first call date for each bond issuance). The premium payments, which 
were recorded as deferred revenue in fiscal year 2002, represent the risk-adjusted, present value 
savings of a refunding at the specified call date without issuing refunding bonds at the time the 
swaption agreements were executed. The swaptions give the counterparty the option to make the 
Authority enter into pay-fixed, receive-variable interest rate swaps. If the options are exercised, 
the Authority would then expect to issue variable-rate refunding bonds. (See Note 31 below related 
to the exercising of the 1993A swaption). 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

B. Series of 1993A, 1996 and 1999 Swaptions - Continued 

The premium payments were based on a notional amount representing the outstanding bonds for 
each issuance, and at the time any of the related swap agreements are to take effect the notional 
amounts will represent the outstanding bonds at that time. The counterparty has the option to 
exercise the agreements at the first call date of each related bond issuance and the related swap will 
commence on that same date. The fixed swap rates (ranging from approximately 5.0- 5.5%) were 
set at rates that, when added to an assumption for remarketing and liquidity costs, will approximate 
the coupons of the "refunded" bonds. The swap's variable payment would be a predetermined 
percentage (ranging from 62-67%) of the London Interbank Offered Rate ("LJBOR"). Both the 
Authority and the counterparty have the ability to end the swaption agreements, with monetary 
consequences, before the interest rate swaps are set to begin. 

Fair value 

As of June 30, 2005, the 1996 swaption had a negative fair value of approximately $15,000,000 
and the 1999 swaption had a negative fair value of approximately $36,000,000. The fair value was 
determined by the counterparty using its proprietary methodology. 

Market-access risk 

If the options are exercised and the refunding bonds are not issued, the 1996 and 1999 bonds would 
not be refunded and the Authority would make net swap payments as required by the terms of the 
contracts. If the options are exercised and the variable rate refimding bonds are issued, the actual 
savings ultimately recognized by the transactions will be affected by the relationship between the 
interest rate terms of the to-be-issued variable rate refunding bonds versus the variable payment on 
the swap. 

I. Series of 2003 Swap Agreement and Basis Cap Agreement 

In June 2003, the counterparty exercised its option under the 1993A swaption agreement as 
described above, concurrently with the Authority's Series 2003 Refunding Bond issuance (see 
Note 3G). The $10,700,000 premium received was recognized as swaption premium revenue in the 
general fund during the fiscal year ended June 30, 2003. At June 30, 2005, the unamortized 
swaption premium is reflected as deferred revenue in the government-wide financial statements 
and will be amortized over the life of the 2003 Swap Agreement. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

I. Series of 2003 Swap Agreement and Basis Cap Agreement - Continued 

Terms and objective 

The Series of 2003 bonds and the related swap agreement mature on June 15, 2022. The swap's 
initial notional amount of $163,185,000 matches the related 1993A bonds that were currently 
refunded on June 16, 2003 and the notional amount declines each year to match the original 
maturity schedule of the 1993A refunded bonds. The swap was entered into at the same time the 
refunding bonds were issued, during June 2003. Under the swap, the Authority pays the 
counterparty a fixed payment of approximately 5% and receives a variable payment computed as 
67% of the one-month LIBOR. Conversely, the variable rate bonds are based on the Bond Market 
Association Municipal Swap Index ("BMA"). 

In June 2003, the Authority also entered into a basis cap transaction with the counterparty. 
Beginning July 15, 2003, the cotmterparty pays the Authority a fixed rate each month of .40% per 
year and the Authority will pay to the counterparty a variable rate based on the greater of (a) the 
average of the BMA for the month divided by the one-month LIBOR, less 70%, multiplied by the 
one-month LIBOR, times the notional amount times the day count fraction or (b) zero. The 
notional amount and term of this agreement equals the notional amount and term of the interest rate 
swap noted above. The objective of the basis cap is to minimize the basis risk as discussed below. 

Fair value 

The swap and basis cap had a negative fair value of approximately $25,000,000 and $1,000,000 as 
of June 30, 2005, respectively. The swap and basis cap negative fair values may be countered by a 
reduction in total interest payments required by the variable rate bonds, creating a lower synthetic 
interest rate. Because the coupons on the variable rate bonds adjust to changing interest rates, the 
bonds do not have a corresponding fair value increase. 

Credit risk 

As of June 30, 2005, the Authority was not exposed to credit risk because the swap had a negative 
fair value. However, should interest rates change and the fair value of the swap become positive, 
the Authority would be exposed to credit risk in the amount of the swap' s fair value. The 
counterparty was rated "Aa3" by Standard & Poor's and "AA-" by Moody's Investors Service as 
of June 30, 2005. To mitigate the potential for credit risk, if the counterparty's credit quality falls 
below "A-" or "A3", respectively, the fair value of the swap will be fully collateralized by the 
counterparty within 15 days of it having ceased to have such minimum ratings. The collateral 
would be posed with a third party custodian. 
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JUNE 30, 2005 

(3) SPECIAL TAX REVENUE BONDS - Continued 

I. Series of 2003 Swap Agreement and Basis Cap Agreement - Continued 

Basis Risk 

As noted above, the swap exposes the Authority to basis risk should the relationship between 
LIBOR and BMA converge, changing the synthetic rate on the bonds. If a change occurs that 
results in the rates moving to converge, the expected cost savings may not be realized. At June 30, 
2005, the 67% of LIB OR rate was approximately 2.24% and the BMA rate was approximately 
2.28%. 

Termination Risk 

The derivative contract for the swap and the basis cap uses the International Swap Dealers 
Association Master Agreement, which includes standard termination events, such as failure to pay 
and bankruptcy. The Schedule to the Master Agreement includes an "additional termination 
events" section. Under each of the transactions the Authority has the right at its option to terminate 
the related interest rate swap or basis cap and any such termination will result in a termination 
payment calculated under the Master Agreement either owing by the Authority to the counterparty 
or owing by the counterparty to the Authority. Additionally, the swap may be terminated by the 
Authority if the counterparty's credit falls below "A-" as issued by Standard & Poor's or "A3" by 
Moody's Investors Service and collateral is not posted within 15 days of it having ceased to have 
such minimum ratings. The Authority or the counterparty may terminate the swap if the other 
party fails to perform under the terms of the contract. If the swap is terminated, the variable rate 
bonds would no longer carry a synthetic interest rate. Also, if at the time of termination the swap 
has a negative fair value, the Authority would be liable to the counterparty for a payment equal to 
the swap's fair value. 

As of June 30, 2005, debt service requirements of the variable rate debt and net swap payments, 
assuming current interest rates remain the same, were as follows. As rates vary, variable rate bond 
interest payments and net swap payments will vary. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2005 

SPECIAL TAX REVENUE BONDS - Continued 

I. Series of 2003 Swap Agreement and Basis Cap Agreement- Continued 

Fiscal Year Variable Rate Bonds Interest Rate 
Ending Principal Interest Swap, net Total 

2006 $ 5,995,000 $ 1,512,826 $ 6,298,296 $ 13,806, 122 
2007 6,290,000 1,510,131 6,053,700 13,853,831 
2008 6,605,000 1,507,240 5,797,068 13,909,308 
2009 6,950,000 1,504,153 5,527,584 13,981,737 
2010 7,290,000 1,500,772 5,244,024 14,034,796 
2011 7,650,000 1,497,440 4,946,592 14,094,032 
2012 8,025,000 1,493,912 4,634,472 14,153,384 
2013 8,420,000 1,490,237 4,307,052 14,217,289 
2014 8,835,000 1,486,366 3,963,516 14,284,882 
2015 9,270,000 1,482,299 3,603,048 14,355,347 
2016 9,725,000 1,478,036 3,224,832 14,427,868 
2017 10,205,000 1,473,577 2,828,052 14,506,629 
2018 10,710,000 1,468,873 2,411,688 14,590,561 
2019 11,245,000 1,463,924 1,974,720 14,683,644 
2020 11,795,000 1,458,681 1,515,924 14,769,605 
2021 12,375,000 1,453,291 1,034,688 14,862,979 
2022 12,985,000 1,447,607 529,788 14,962,395 

Total $154,370,000 $25,229,365 $63,895,044 $243,494,409 

FORWARD DELIVERY AGREEMENT 

Objective 

On June 6, 2000, the Authority entered into a debt service reserve forward delivery agreement 
which began on August 1, 2003, whereby the Authority received a premium of $4,450,000 on 
December l, 2002 for the debt service reserve fund in exchange for the future earnings from the 
debt service reserve fund investments. The premium amount will be deferred and recognized as 
revenue over the remaining life of this agreement or through June 15, 2010 beginning with the first 
scheduled delivery of the debt service reserve investments in August 2003. 

Under this agreement, the Authority is guaranteed a fixed interest rate on the debt service reserve 
investments of 4.79%. 
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JUNE 30, 2005 

(4) FORWARD DELIVERY AGREEMENT- Continued 

Fair value 

As of June 30, 2005, the forward delivery agreement had a negative fair value of approximately 
$3,000,000. The fair value was determined by the counterparty using its proprietary methodology. 

Interest rate risk 

Under this agreement, the Authority has agreed upon a rate of return equal to 4.79% in order to 
minimize the risks resulting from fluctuations in interest rates; however, the Authority has also 
forgone the possibility of receiving greater returns should the interest rates rise above 4. 79%. 

Termination risk 

Either party to the agreement may terminate the agreement if the other party fails to perform under 
the terms of the contract. Depending on prevailing interest rates at the time of the termination the 
amount owed by the Authority could be substantial. 

Rollover risk 

The Authority is exposed to rollover risk on this agreement as this agreement matures or may be 
terminated prior to the maturity of the associated debt. When this agreement terminates, the 
Authority may not realize the rate of interest offered by this agreement. 

(5) REFUNDED 1993 BONDS -1993 BONDS ESCROW FUND 

A portion of the proceeds of the Series of 1999 Bonds ($616,677,050), together with monies 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. Monies in the 1993 Bonds Escrow Fund were used to pay the interest on and principal of 
the Refunded 1993 Bonds, 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. 

(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 benefit 
retirement system established by the Commonwealth to provide pension benefits for employees of 
state government and certain independent agencies. 
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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 
mutiplier. The Authority's total and annual covered payroll for the year ended June 30, 2005 was 
$592,506. 

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 did not and was not required to contribute to the System for the years ended June 30, 
2005, 2004, 2003, and 2002, respectively. 

·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 

2006 
2007 
2008 

Amount 

$ 77,569 
77,569 
38,785 

$193,923 

Rental expense for the year ended June 30, 2005 was $77,569. 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
GENERAL FUND 

SUPPLEMENTAL SCHEDULE OF REVENUES, EXPENDITURES AND 
CHANGESINFUNDBALANCE-BUDGETANDACTUAL 

YEAR ENDED JUNE 30, 2005 

Budget 

Revenues 
Interest and short term investment earnings $ 150,000 ---~-

Total Revenue 150,000 

Expenditures: 
Personnel - salaries and benefits 
Professional services: 

Legal 
Audit 
Consulting/research 
Interagency services 
Trustee 
Miscellaneous 

Other: 
Rent 
Computer software and minor hardware 
Office supplies 
Telephone 
Subscription and reference services 
Postage and express 
Dues and professional education 
Travel 
General and administrative 
Miscellaneous 

Administration - operations 
Capital outlay - furniture, fixtures and equipn 
Additional oversight duties 

Total - administration 

Excess of expenditures ovei- revenues 

Other financing sources 
Transfers out for swap interest payments 
Transfers in for PICA draw for operations 

Excess of revenues and other financing sources 
over expenditures 

801,256 

40,000 
75,000 
50,000 
6,000 

85,000 
65,000 

80,000 
25,000 
6,500 

20,000 
7,500 
7,500 
7,500 
7,500 

15,000 
2,500 

1,301,256 
40,000 

450,000 

1,791,256 

(1,641,256) 

1,641,256 

259,028 

$ 

Actual 

98,849 
98,849 

691,677 

27,546 
22,000 
35,501 

48,367 
13,200 

77,569 
4,920 
7,161 

15,240 
6,539 
5,397 
1,255 
8,022 
6,302 

970,696 
l I,644 

982,340 

(883,492) 

(64,865) 
1,641,256 

692,899 

14,664,933 

$ 

Over 
(Under) 
Budget 

(51,151) 
(51,151) 

(109,579) 

(12,454) 
(53,000) 
(14,500) 

(6,000) 
(36,633) 
(51,800) 

(2,431) 
(20,080) 

661 
(4,760) 

(961) 
(2,103) 
(6,245) 

522 
(8,698) 
(2,500) 

(330,560) 
(28,356) 

(450,000) 

(808,916) 

757,764 

(64,865) 

(692,899) 

14,405,905 FUND BALANCE, JULY 1, 2004 

FUND BALANCE, JUNE 30, 2005 $ 259,028 $ 15,357,832 $ 15,098,804 
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PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
GENERAL FUND 

SUPPLEMENTAL SCHEDULE OF CASH ACTIVITY 
YEAR ENDED JUNE 30, 2005 

Cash receipts: 
Revenues collected- interest 
Other .financing sources - operating transfers in from interest 
earnings on debt service funds 

Total cash receipts 

Cash disbursements: 
Expenditures paid - administration 
Other financing uses - transfers out for swap interest payments 

Excess Cash receipts over cash disbursements 

CASH, CASH EQUIVALENTS AND SHORT TERM INVESTMENTS BEGINNING OF YEAR 

CASH, CASH EQUN ALENTS AND SHORT TERM INVESTMENTS END OF YEAR 

27 

$ 1,211,779 

1,641,256 

2,853,035 

1,061,587 
64,865 

1,126,452 

1,726,583 

35,991,045 

$ 37,717,628 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL REVENUE FUND 

SUPPLEMENT AL SCHEDULE OF CASH ACTIVITY 
YEAR ENDED JUNE 30, 2005 

Cash receipts: 
Revenues collected: 

PICA Taxes 
Interest 

Other financing sources - operating transfers in from interest 
earnings on debt service funds 

Total cash receipts 

Cash disbursements: 
Expensitures paid - grants to the City of Philadelphia 
Other financing uses - operating transfers out for debt service requirements 

Total cash disbursements 

Excess Cash receipts over cash disbursements 

CASH, CASH EQUIVALENTS AND SHORT TERM INVESTMENTS BEGINNING OF YEAR 

CASH, CASH EQUIVALENTS AND SHORT TERM INVESTMENTS END OF YEAR 

28 

$ 298,323,462 
115,192 

298,438,654 

214,478,107 
83,960,546 

298,438,653 
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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 Government Accountability Office 
(formerly known as the General Accounting Office), and GAAS, Generally Accepted Auditing Standards 
promulgated by the American Institute of Certified Public Accountants. As of April 30, 2006, the Office of the City 
Controller had 139 employees, including 78 auditors, 29 of whom were 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; and the 
oversight of pension administration as Chairperson of the Board of Pensions and Retirement. The Director of 
Finance is also responsible for the appointment and supervision of the City Treasurer, whose Office serves as the 
disbursing agent for the distribution of checks and electronic payments from the City Treasury and the management 
of cash resources. 

The City's former Director of Finance, Janice D. Davis, resigned from her position effective August 13, 
2004 to become the Chief Financial Officer of the City of Atlanta, Georgia. The City is currently conducting a 
nationwide search for a new Director of Finance. Currently, the duties of the Director of Finance are being handled 
by Vincent J. Jannetti, Acting Director of Finance. 

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 and was re-elected to 
a second 4-year term on November 4, 2003. 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. 

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 llousing ('ounsel at the Philadelphia Redevelopment Authority 
where she represented the Redevel,)pment l\uthorily in ils capacity as issuer of housing bonds. More recently, Ms. 
Wilkerson served as Chief Staff Attorney lo 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. 

Vincent J. Jannetti, Acting Secretary of Financial Oversight and Director of Finance, was appointed in 
December 2004. Mr. Jannetti is a life-long Philadelphian and a City employee for over 30 years. Mr. Jannetti was 
most recently Deputy Director of Finance for Debt Management as well as Executive Director of the Sinking Fund 
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Commission, responsible for overseeing the issuance of new debt as well as budgeting and payment of debt service 
on City general obligation bonds and revenue bonds. Mr. Jannetti earned a Bachelor of Science in Business 
Administration from Villanova University. 

Romulo L. Diaz, Jr, was appointed on April l, 2005 as City Solicitor. The City Solicitor of the City of 
Philadelphia is the City's chief legal officer, the head of the City's Law Department, and a member of the Mayor's 
Cabinet. Prior to his appointment, Mr. Diaz was Chair of the Commercial and Regulatory Law Group of the City's 
Law Department, which he joined in March 2002. Prior thereto, he held numerous legal, management and policy 
positions at increasing levels of trust and responsibility in the federal government, including assistant administrator 
for management at the U.S. Environmental Protection Agency, and Deputy Chief of Staff and Counselor to the 
Secretary of Energy. He received the Secretary of Energy's Gold Award for coordinating the Department of 
Energy's reform efforts that streamlined the Department's regulations and paperwork burden. He chaired several 
international groups, including NATO's Petroleum Planning Committee from 1992-1995 during a major 
realignment of the North Atlantic Alliance. Mr. Diaz received his J.D. from the University of Texas School of Law 
and B.A. from the University of Texas at Austin. He is licensed to practice in Pennsylvania, New Jersey, the 
District of Columbia and Texas. He is a Charter Fellow of the Federal Bar Association; Treasurer of the Hispanic 
Bar Association of Pennsylvania; and a Director of Servicemembers Legal Defense Network and the Pan American 
Association of Philadelphia. 

Pedro A. Ramos, Managing Director, was appointed in April 2005. Prior to his appointment as Managing 
Director, Mr. Ramos served as City Solicitor from March 2004. Mr. Ramos was a Vice President and the Chief of 
Staff to University of Pennsylvania President, Dr. Judith Rodin. Mr. Ramos joined the Penn President's Office in 
January 2002. Mr. Ramos' legal career started at Ballard Spahr Andrews & Ingersoll, LLP, where he worked since 
his graduation from law school through December 2001, when he left the partnership to work at Penn. His primary 
area of practice was employee benefits. Mr. Ramos is also a former member and president of the Board of 
Education of The School District of Philadelphia. Mr. Ramos has served on several boards in the Philadelphia 
community. Mr. Ramos is a 1992 cum laude graduate of the University of Michigan Law School, a 1987 graduate of 
the University of Pennsylvania, and a 1983 graduate of Central High School in Philadelphia. 

Loree D. Jones, Secretary of External Affairs, was appointed in April 2006. Prior to her recent 
appointment, Ms. Jones served as First Deputy Managing Director for the City since September 2002. She has 
served as Executive Director of the African Studies Association; a manager at Epic Horizon, a resort development 
firm; an African studies instructor in the Department of Sociology at Rider University; and a teaching assistant in 
the History Department at Princeton University. She holds a Bachelor of Arts degree in History from Spelman 
College and a Master of Arts degree in History from Princeton University. 

Stephanie W. Naidoff, the City Representative and Director of Commerce, was appointed on March 8, 
2004. Earlier, she was the founding President of the Kimmel Center for the Performing Arts from 1997 to 2001. 
Before taking on that assignment, she had a long career as an attorney starting out in Federal service with the U.S. 
Department of Health and Human Services, then as General Counsel to Thomas Jefferson University and then with 
the law firm of Morgan, Lewis and Bockius. She is a graduate of the University of Pennsylvania Law School in 
1966 and Goucher College in 1963. 

Jacqueline E. Barnett, Secretary of Education, was appointed in August 2005. Prior to her current 
appointment, Ms. Barnett served for four years as Senior Education Policy Advisor to Congressman Chaka Fattah. 
In her role she was immersed in the work leading to the creation of the College Opportunity Resources for 
Education (Core) Philly Scholarship program. Ms. Barnett is a 2001 graduate with honors from NOVA Southeastern 
University, a 1989 graduate of Fisk University, and a 1984 graduate of the High School for the Creative and 
Performing Arts in Philadelphia. 

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 
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Protection Training, the Federal Bureau of Investigation's ("FBI") National Academy Class 172, and the FBI 
National Executive Institute. 

Thomas A. Chapman was appointed Acting Secretary for Strategic Planning and Executive Director of the 
City Planning Commission in July 2005. From 2002 until 2005, he was Director of the Development Planning and 
Zoning Division. In this capacity, he supervised a professional planning staff involved in development and 
environmental review on all development proposals throughout the City. This staff also reviews and makes 
planning recommendations on all applications before the Zoning Board of Adjustment and prepares and provides 
Planning Commission recommendations on all zoning legislation, property legislation and street ordinances before 
City Council. He joined the staff of the Philadelphia City Planning Commission in 1978 and over the years has held 
various staff positions involving development review, subdivision, environmental assessment, and zoning controls 
and until recently served as the Commission's Director of the Development Planning Division. Mr. Chapman 
received a Bachelor of Arts degree from La Salle University and a Law degree from Widener University. 

Kevin R. Hanna was appointed Secretary of Housing and Neighborhood Preservation by the Mayor in 
December 2002. Mr. Hanna has more than 20 years' experience in economic development and banking finance. 
Before joining the City of Philadelphia, he served for five years as the first president of the Atlanta Development 
Authority (ADA), an independent public authority created by the City of Atlanta to promote the growth of its 
downtown area and the redevelopment of its surrounding communities. Prior to 1996, Mr. Hanna was vice 
president, public finance, First Union Capital Markets, Atlanta. Mr. Hanna earned a Bachelor of Science in 
Economics degree from Davidson (N.C.) College where he is on the Board of Trustees. He received a Master of 
Business Administration degree with concentration in banking finance from the University of North Carolina at 
Chapel Hill and was awarded a fellowship by the Consortium for Graduate Studies in Business. 

Dianah L. Neff, Chief Information Officer, was appointed in May 200 I. 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 oflnformation 
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. 

Alan L. Butkovitz is serving his first term as Philadelphia's elected City Controller, an office independent 
of the Mayor. Prior to his election as City Controller, Mr. Butkovitz served 15 years in the Pennsylvania House of 
Representatives, representing the 174th Legislative District in Northeast Philadelphia where he served on the 
Veterans Affairs and Urban Affairs Committees as well as committees on Aging and Older Adults, Children and 
Youth and Insurance. Mr. Butkovitz was widely praised for leading the bi-partisan investigation into violence in 
Philadelphia public schools. He authored legislation creating the Office of the Safe Schools Advocate, the first of its 
kind in the nation. Mr. Butkovitz was born and raised in Philadelphia. He is an attorney and received his Juris 
Doctor degree from Temple University Law School in 1976 and a Bachelor's degree from Temple University in 
1973. 

Government Services 

Municipal services provided by the City include: police and fire protection; health care; certain welfare 
programs; constmction 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 Syslcrns"'); 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" or the "Gas Works"). 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. 
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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 ("SEPT A"), 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, without limitation, the construction and leasing 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 Developm~nt 
Block Grant Fund and by Commonwealth and local funds, is responsible for the redevelopment of the City's 
blighted areas. 

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 Comprehensive 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 Ru1e Charter. the School District is managed hy a nine-member Board of 
Education appointed by the Mayor from a list i,upplied by an Educational Nominating Panel that is chosen by the 
Mayor. In some matters, including the incurrencc or short-term and long-term debt, both the City and the School 
District are governed primarily by the laws or 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 69I(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 
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Education granted under the School Code or any other law are 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 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 provide funds for other City 
purposes. 

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 "1993A PICA Bonds"), 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. 
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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. 

On June 16, 2003, PICA issued $165,550,000 Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2003, the proceeds of which were used to refund $163,185,000 principal amount of the 
1993A PICA Bonds. 

As of the close of business on June 30, 2005, the principal amount of PICA bonds outstanding was 
$723,585,000. 

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 ( which is net of the costs of the 
State Treasurer in collecting the PICA Tax) for each of the Fiscal Y cars 1995 through 2006 is set forth below: 
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1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

Amount 

$ 209 .6 million 
218.8 million 
218.2 million 
236.l million 
245.8 million 
256.6 million 
273.6 million 
278.0 million 
281.5 million 
285.0 million 
300.2 million 
310.7 million (estimated) 

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. 

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, 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 Thirteenth Five-Year Plan was presented to Council 
on March 18, 2004, and approved by PICA on July 7, 2004. 

The Mayor presented the Fourteenth Five-Year Plan to City Council on January 25, 2005. City Council 
approved the Fourteenth Five-Year Plan on June 16, 2005. On June 21, 2005, PICA requested the City to make 
revisions to the Fourteenth Five Year Plan relating to the City's estimates of certain revenues. The City responded 
to the PICA requests and submitted a revised Fourteenth Five Year Plan to PICA on July 20, 2005. PICA approved 
the Plan on July 21, 2005. In the Fourteenth Five-Year Plan, the City projected 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. 

The Mayor presented the Fifteenth Five-year Plan to City Council on January 24, 2006. City Council 
approved the Fiscal Year 2007 Budget on May 25, 2006. The Plan was revised to reflect changes made to the Fiscal 
Year 2007 budget by City Council, and a revised Plan was submitted to PICA on June l, 2006. 

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 City's Comprehensive Annual Financial Report and Notes therein. 

Independent Audit and Opinion of the City Controller 

The City Controller has examined and expressed opinions on the basic financial statements of the City of 
Philadelphia contained in the City's Comprehensive Annual Financial Report for the Fiscal Year ended June 30, 
2005 (the "Fiscal Year 2005 Comprehensive Annual Financial Report"). 
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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 other than what is contained in the Fiscal Year 2005 Comprehensive Annual 
Financial Report. 

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 City purposes, other than the operations of the City's Water Department and the City's Division of 
Aviation, respectively. 

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. 

Fund Accounting 

Funds are groupings of activities that enable the City to maintain control over resources that have been 
segregated for particular purposes or objectives. All of the funds of the City can be divided into three categories: 
governmental funds, proprietary funds and fiduciary funds. 

Governmental funds. The governmental funds are used to account for the financial activity of the City's 
basic services, such as: general government; economic and neighborhood development; public health, welfare and 
safety; cultural and recreational; and streets, highways and sanitation. The fund financial activities focus on a short­
term view of the inflows and outflows of spendable resources, as well as on the balances of spendable resources 
available at the end of the fiscal year. The financial information presented for the governmental funds is useful in 
evaluating the City's short term financing requirements. 

The City maintains twenty individual governmental funds. The City's Comprehensive Annual Financial 
Report presents data separately for the general fund, grants revenue fund and health-choices behavioral health fund, 
which are considered to be major funds. Data for the remaining seventeen funds are combined into a single 
aggregated presentation. 

Proprietary funds. The proprietary funds are used to account for the financial activity of the City's 
operations for which customers are charged a user fee; they provide both a long and short-term view of financial 
information. The City maintains three enterprise funds that are a type of proprietary funds - airport, water and 
wastewater operations, and industrial land bank. 

Fiduciary funds. The City is the trustee, or fiduciary, for its employees' pension plans. It is also responsible 
for PGW's employees' retirement reserve assets. Both of these fiduciary activities are reported in the City's 
Comprehensive Annual Financial Report as separate financial statements of fiduciary net assets and changes in 
fiduciary net assets. 
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Basis of Accounting and Measurement Focus 

Governmental funds account for their activities using the current financial resources measurement focus 
and the modified accrual basis of accounting. 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 in the case of full accrual accounting. Debt service expenditures, as well as 
expenditures related to compensated absences and claims and judgments, are recorded only when payment is due; 
however, those expenditures may be accrued if they are to be liquidated with available resources. 

Imposed non-exchange revenues, such as real estate taxes, are recognized when the enforceable legal claim 
arises and the resources are available. 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. 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. 

Revenue that is considered to be program revenue includes: ( l) charges to customers or applicants for 
goods received, services rendered or privileges provided, (2) operating grants and contributions, and (3) capital 
grants and contributions. Internally dedicated resources are reported as general revenues rather than as program 
specific revenues; therefore, all taxes are considered general revenues. 

The City's financial statements reflect the following three funds as major Governmental Funds: 

The General Fund is the City's primary operating fund. It accounts for all financial resources of the general 
government, except those required to be accounted for in other funds. 

The HealthChoices Behavioral Health Fund accounts for resources received from the Commonwealth. 
These resources are restricted to providing managed behavioral health care to Philadelphia residents. 

The Grants Revenue Fund accounts for the resources received from various federal, state and private 
grantor agencies. The resources are restricted to accomplishing the various objectives of the grantor agencies. 

The City also reports on Permanent Funds, which are used to account for resources legally held in trust for 
use by the park and library systems of the City. There are legal restrictions on the resources of the funds that require 
the principal to remain intact, while only the earnings may be used for the programs. 

The City reports on the following Fiduciary Funds: 

The Municipal Pension Fund accumulates resources to provide pension benefit payments to qualified 
employees of the City and certain other quasi-governmental organizations. 

The Philadelphia Gas Works Retirement Reserve Fund accounts for contributions made by PGW to provide 
pension benefit payments to its qualified employees under its noncontributory pension plan. 

The City reports the following major Proprietary Funds: 

The Water Fund accounts for the activities related to the operation of the City's water delivery and sewage 
systems. 

The Aviation Fund accounts for the activities of the City's airports. 

Proprietary funds distinguish operating revenues and expenses from non-operating items. Operating 
revenues and expenses generally result from providing services and producing and delivering goods in connection 
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with a proprietary fund's ongoing operations. The principal operating revenues of the Water Fund are charges for 
water and sewer service. The principal operating revenue of the Aviation Fund is charges for the use of the airport. 
Operating expenses for enterprise funds include the cost of sales and services, administrative expenses, and 
depreciation on capital assets. All revenues and expenses not meeting this definition are reported as nonoperating 
revenues and expenses. 

Legal Compliance 

The City's budgetary process accounts for certain transactions on a basis other than generally accepted 
accounting principles (GAAP). In accordance with the Philadelphia Home Rule Charter, the City has formally 
established budgetary accounting control for its operating and capital improvement funds. 

The operating funds of the City, consisting of the General Fund, seven Special Revenue Funds (County 
Liquid Fuels Tax, Special Gasoline Tax, HealthChoices Behavioral Health, Hotel Room Rental Tax, Grants 
Revenue, Community Development and Car Rental Tax Funds) and two Enterprise Funds (Water and Aviation 
Funds), are subject to annual operating budgets adopted by City Council. Included with the Water Fund is the Water 
Residual Fund. These budgets appropriate funds for all City departments, boards and commissions by major class of 
expenditure within each department. Major classes are defined as: personal services; purchase of services; materials 
and supplies; equipment; contributions, indemnities and taxes; debt service; payments to other funds; and advances 
and other miscellaneous payments. The appropriation amounts for each fund are supported by revenue estimates and 
take into account the elimination of accumulated deficits and the re-appropriation of accumulated surpluses to the 
extent necessary. All transfers between major classes (except for materials and supplies and equipment, which are 
appropriated together) must have councilmanic approval. Appropriations that are not expended or encumbered at 
year-end are lapsed. 

The City Capital Improvement Fund budget is adopted annually by the City Council. The Capital 
Improvement budget is appropriated by project for each department. All transfers between projects exceeding 
twenty percent of each project's original appropriation must be approved by City Council. Any funds that are not 
committed or expended at year-end are lapsed. 

Schedules prepared on the legally enacted basis differ from the generally accepted accounting principles 
(GAAP) basis in that both expenditures and encumbrances are applied against the current budget, adjustments 
affecting activity budgeted in prior years are accounted for through fund balance or as reduction of expenditures and 
certain interfund transfers and reimbursements are budgeted as revenues and expenditures. 

Budget Procedure 

At least ninety days before the end of the Fiscal Year the operating budget for the next Fiscal Year is 
prepared by the Mayor and must be submitted to City Council for adoption. 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. 

At least thirty days before the end of each Fiscal Year, City Council n:mst 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 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 B-11 for a summary of the City's capital improvement program for the Fiscal Years 2006 through 2011. 
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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-fifth 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, 2004. 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 Office of Director of Finance. 

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 200 l. 

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 
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through the use of SEC-registered money market mutual funds with the balance of funds invested by money 
managers in accordance with the Policy. 

The Policy provides for an ad hoc Investment Committee consisting of the Director of Finance, the City 
Treasurer and the Deputy City Treasurer 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 OPERA TIO NS 

Fiscal Year 2005 Results 

The City ended Fiscal Year 2005 on the legally enacted basis with a fund balance surplus of $96.2 million. 
This surplus is due to strict budget management and improved tax collections. Personnel services were $14.2 below 
budget due to a workforce right sizing program and both the Business Privilege Tax and the Realty Transfer Tax 
significantly exceeded budgeted levels. Total taxes exceed budget projections by $69.7 million. 

Fiscal Year 2006 Budget 

The City's Fiscal Year 2006 budget was approved by City Council on June 2, 2005 and signed by the 
Mayor on June 16, 2005. This budget was prepared by the City in conjunction with the Fourteenth Five-Year Plan. 
The Fourteenth Five-Year Plan, which covers Fiscal Years 2006-2010. was approved hy City Council on June 16, 
2005. On June 21, 2005, PICA requested the City to make revisions to lhc Fourlccnlh Five Year Plan relating to the 
City's estimates of certain revenues. The City responded to the PICA requests and submitted a revised Fourteenth 
Five Year Plan to PICA on July 20, 2005. PICA approved the Plan on July 21, 2005. 
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Fiscal Year 2006 Estimate 

The Fiscal Year 2006 Current Estimate projects a year end positive fund balance, on the legal basis, of 
$185.7 million. This increase in fund balance is largely the result of improved tax performance, particularly Real 
Property Transfer and Sales Tax. Real Property Transfer Tax will exceed $200 million in FY06. 

(Remainder of Page Intentionally Left Blank] 
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Table B-1 
CITY OF PHILADELPHIA GENERAL FUND 

SUMMARY OF OPERATIONS (LEGAL BASIS) (AMOUNTS IN MILLIONS OF USO) 

REVENUES 
Real Property Taxes 
Personal Property Taxes 
Wage and Earnings Tax 
Net Profits Tax 
Business Privilege Tax 
Sales Tax 
Other Taxes<•l 

Total Taxes 
Locally Generated Non-Tax Revenue 
Revenue from Other Governments 
Receipts from Other City Funds 

Total Revenue 

OBLIGATIONS/ APPROPRlA TIO NS 
Personnel Services 
Purchase of Services 
Materials, Supplies and Equipment 
Employee Benefits 
Indemnities, Contributions and Grants 
City Debt Service 
Other 
Payments to Other City Funds 

Total Obligations/ Appropriations 

Operating Surplus for the Year 
Net Adjustments - Prior Year 
Funding for Contingencies 
Cumulative Fund Balance Prior Year 
Cumulative Adjusted Year End Fund Balance (Deficit) 

Actual 
2001 

363.4 
0.8 

1,047.ib) 
11.8 

314.0(b) 

111.3 
130.0(b) 

1,977.7 
204.S 
748.8 
24.0 

2,955.1 

1,173.3 
871.8 

84.0 
483.4 

82.4 
88.2 
72.9 
25.5 

2,881.5 

73.6 
(138.7ic) 

0.0 
295.1 
210...Q 

Actual 
2002 

373.6 
0.0 

1,006.0 
13.4 

295.8 
108.1 
148.2 

1,945.4 
207.1 
687.7 
24.7 

2,866.9 

1,188.3 
920.5 

80.0 
485.8 
123.8 
101.8 
30.2 
50.7 

2,981.1 

(114.2) 
23.2 

0.0 
230.0 
139.0 

(a) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 

Actual 
2003 

361.1 
0.0 

1013.4 
11.7 

286.l 
108.0 
156.3 

1,936.6 
245.2 
876.6 
27.3 

3.08S.7 

1,246.7 
1,007.1 

76.0 
540.6 
122.9 
97.1 
32.4 
30.4 

3,153.2 

(67.S) 
19.8 
0.0 

139.0 
213. 

Actual 
2004 

377.7 
0.0 

1,049.6 
13.0 

309.2 
108.0 
202.2 

2.059.6 
207.4 
801.1 
24.7 

3,092.8 

1,278.3 
1,050.3 

70.6 
598.9 

9S.1 
93.7 
32.0 
29.1 

3,248.2 

(155.4) 
17.3 
0.0 

91.3 

~ 

Actual 
2005 

392.7 
0.0 

1,073.6 
13.7 

379.5 
119.9 
250.9 

2,230.3 
200.9 

1,054.6 
26.3 

J.j_lU 

1,243.5 
1,090.1 

71.5 
704.7 
113.5 
89.7 
36.7 
36.6 

3,386.3 

125.8 
17.2 
0.0 

(46.8) 
96.2 

Current 
Estimate 

2006 

397.8 
0.0 

1,090.3 
14.5 

378.2 
125.9 
284.7 

2,292.4 
229.9 
959.3 

28.2 
3,509.8 

1,257.0 
1,072.5 

85.0 
766.4 
111.1 
83.4 
38.6 
26.4 

3,440.4 

69.4 
18.0 
0.0 

96.2 
l8li 

(b) Accounting accrual changes required by GASB #33 resulted in additional one-time tax revenue accruals in Fiscal year 2001. (Wage Tax, $50.4 million; 
Business Privilege, $5.2 million; Other Taxes, $4.3 million) 

(c) Reflects GASB #33's impact on prior year accruals. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Table B-2 
City of Philadelphia 

Principal Operating Funds (Debt Related) 
Summary of Operations 

(Legal Basis) 
(Amounts in Millions of USD) 

Current 
Actual Actual Actual Actual Actual Estimate 
2001 2002 2003 2004 2005 2006 

REVENUES 
General Fund 2,955.1 2,866.9 3,085.7 3,092.8 3,512.1 3,509.8 
Water Fund<a) 410.3 404.2 440.8 438.3 451.4 492.3 
Aviation Fund<b) 180.6 184.2 219.8 241.4 249.0 292.7 
Other Operating Funds<c) 29.1 35.8 39.2 39.0 38.6 173.8 

Total Revenue 3,575.1 3,491.1 3,785.5 3,811.4 4,251.1 4,468.6 

OBLIGATIONS/ APPROPRIATIONS 
Personnel Services 1,321.4 1,339.1 1,406.0 1,444.7 1,409.0 1,428.4 
Purchase of Services 992.2 1,050.3 1,147.4 1,197.0 1,250.0 1,379.8 
Materials, Supplies and Equipment 127.1 121.9 120.0 119.2 121.9 145.3 
Employee Benefits 538.1 541.8 600.6 662.1 784.9 853.8 
Indemnities, Contributions and Taxes 88.1 129.1 128.5 99.7 117.3 121.6 
Debt Service<ctJ 296.2 330.7 358.0 344.6 336.8 345.1 
Other 72.9 30.3 32.4 32.0 36.7 38.6 
Payments to Other City Funds 75.5 97.5 93.9 95.5 97.0 89.3 

Total Obligations/ Appropriations 3,511.5 3,640.7 3,886.8 3,994.8 4,153.6 4,401.9 

Operating Surplus (Deficit) for the Year 63.6 (149.6) (101.3) (183.4) 97.5 66.7 
Net Adjustments Prior Year (122.8) 43.1 50.2 41.0 45.8 42.3 
Funding for Contingencies 0.0 0.0 0.0 0.0 0.0 0.0 
Cumulative Fund Balance (Deficit) Prior Year End 330.3 289.6 183.1 132.0 (10.4) 132.8 
Cumulative Adjusted Year End Fund Balance (Deficit) 21L.l 18.ll 13.W ~ 132.9 241.8 

(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. From Fiscal Year 1991 to Fiscal Year 2003, the maximum transfer, per administrative agreement, was $4,138,000. For Fiscal 
Year 2004, the budgeted transfer was not made. For Fiscal Year 2005, the transferred amount is budgeted at $4,994,000. 

(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 submitted its Fifteenth Five Year Plan to PICA on June 1, 2006. The City's most recent quarterly 
report was submitted to PICA on May 15, 2006. 

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 B-3 for revenues by major source for Fiscal Years 1997-2006 and Table B-4 for General 
Fund tax revenues for Fiscal Years 2001-2006. The following description does not take into account revenues in the 
Non-Debt Related Funds. The tax rates for Fiscal Years 1995 through 2005 are contained in the Fiscal Year 2005 
Comprehensive Annual Financial Report. 

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. 

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 
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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 wages, earnings and net profits at the rate of l.5% on City residents. The table below 
sets forth the resident and non-resident wage and earnings tax rates for Fiscal Years 1995-2006, and the annual wage 
and earnings tax receipts in such fiscal years. 

Fiscal Year 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 (estimate) 

* Includes PICA Tax 

Resident Wage and 
Earnings Tax Rates* 

4.9600% 
4.8600 
4.8400 
4.7900 
4.6869 
4.6135 
4.5635 
4.5385 
4.5000 
4.4625 
4.3310 
4.3010 

Non-Resident Wage and 
Earnings Tax Rates 

4.3125% 
4.2256 
4.2082 
4.1647 
4.0750 
4.0112 
3.9672 
3.9462 
3.9127 
3.8801 
3.8197 
3.7716 

Annual Wage and 
Earnings Tax Receipts 
(including PICA Tax) 
(Amounts in Millions) 

$1,070.2 
1,096.3 
1,106.1 
I, 158.l 
1,195.6 
1,242.3 
1,332.6 
1,297.3 
1,306.6 
1,347.6 
1,387.5 
1,413.5 

In the Fifteenth Five-Year Plan, the Mayor proposed further reductions in this tax rate for each of the Fiscal 
Years 2007-201 l. The Fifteenth Five-Year Plan proposed reducing the wage tax from its current level of 4.3010% 
for residents and 3.7716% for non-residents to 3.8626% for residents and 3.5538% for non-residents by Fiscal Year 
2011. Each approved Five-Year Plan since the one covering Fiscal Years 1996-2000 has included reductions in this 
tax rate for each of its fiscal years. 

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 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. 
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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 of3.25 mills. 

Tax Year 

1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

Business Privilege 
Tax/Gross Receipts 

3.000 mills 
2.950 mills 
2.875 mills 
2.775 mills 
2.650 mills 
2.525 mills 
2.400 mills 
2.300 mills 
2.100 mills 
1.900 mills 
1.750 mills 

In the Fifteenth Five-Year Plan, the Mayor also proposed further reductions in this tax rate for each of 
Fiscal Years 2007-2011. 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 51 percent of the rate that prevailed when the 
City began its tax cuts in 1996. 

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 
l % 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 by the Commonwealth 
Department of Revenue. The table below sets forth the City Sales Tax collected in Fiscal Years 1996 through 2005, 
and the estimated collection for Fiscal Year 2006. 

Fiscal Year 

1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

City Sales Tax Collections 

$82.4 million 
91.4 million 
94.5 million 

101.4 million 
103.7 million 
111.3 million 
108.l million 
108.0 million 
108.0 million 
119.9 million 
125.9 million* 

* Estimated tax collections for Fiscal Year 2006 
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Other Taxes - The City also collects real property transfer taxes, 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 2006 General Fund estimate projects that 
approximately 27.3% of General Fund revenues will be received from other governmental jurisdictions, including: 
( l) $166. l million from the Commonwealth for health, welfare, court, and various other specified purposes; (2) 
$205.7 million from the Federal government; and (3) $55.0 million from other governments, in which revenues are 
primarily principal and interest payments on loans made by the City on SEPT A's behalf and the Convention Center 
Service Fee offset. In addition, the projected net collections of the PICA Tax of $226.6 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 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, in a limited amount and upon satisfaction of certain other 
conditions. 

Effective June I 991, 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. Commencing in Fiscal Year 1991, the $4,994,000 
amount was reduced to $4,138,000 by administrative agreement that remained in effect through Fiscal Year 2003. 
No such transfer was made in Fiscal Year 1992; however, the transfer was made in each subsequent year through 
Fiscal Year 2003. For Fiscal Year 2004, the transfer was to have increased to $4,994,000 but no payment was made. 
The Water Department resumed making the payment in Fiscal Year 2005. 

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. In previous years, PGW has also made an annual payment of 
$18,000,000 to the City's General Fund. For Fiscal Year 2005 the City agreed to forgo the $18,000,000 payment 
and for' Fiscal Year 2006 the City budgeted the receipt of the $18,000,000 payment and the grant back of such 
_amount to PGW. The City's Fifteenth Five-Year Plan assumes that the $18,000,000 payment will be made in each 
of Fiscal Years 2007 and 2008 and that the City will grant back such payment to PGW in each such Fiscal Year. 
The Fifteenth Five-Year Plan assumes that the $18,000,000 payment will be forgiven beginning in Fiscal Year 2009. 

Philadelphia Parking Authority 

The Philadelphia Parking Authority ("PP A") 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. 
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Revenues under the Lease Agreement with PP A - 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 "Lease Agreement"). The Lease Agreement 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 PP A 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 City's Aviation 
Operating Fund as rent on June 30, 2004 was $14,539,053. The City received transfers of rental payments in Fiscal 
Year 2002 and Fiscal Year 2003 that totaled $15,326,571 and $ll,629,3ll, respectively. The Fiscal Year 2005 
transfer was $27,239,000 under the Lease Agreement. 

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 9 Litigation - On February 9, 2004, the Commonwealth enacted Act 9, which provides for the 
extension of the term of the Agreement of Cooperation for a period of ten ( I 0) years. Act 9 additionally requires 
that the PPA turn over to the Philadelphia School District the portion of the annual revenue from on-street parking 
operations which it collects on behalf of the City, net of the PP A's operating and administrative costs, that exceeds 
$25,000,000. 

In April 2004, the City filed a lawsuit in the Commonwealth Court challenging the constitutionality of Act 
9. The City named the PPA and the Governor of Pennsylvania as defendants in the lawsuit. The Commonwealth 
Court has ruled that Act 9 is constitutional, and the City has appealed such ruling to the Pennsylvania Supreme 
Court. 

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 l %. 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 the Fiscal Year 2004 
Comprehensive Annual Financial Report for assessed and market values of taxable realty in the City and 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 Year 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. 

[Remainder of Page Intentionally Left Blank] 
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Table B-3 
City of Philadelphia 

Summary of 
Principal Operating Funds (Debt Related) 

Revenues By Major Source 
Fiscal Years 1997-2006 

(Legal Basis) 
(Amounts in Millions of USD) 

Wage Revenue 
Real& Earnings Other Revenue from 

Personal &Net Business Sales Water & Locally Total from Other 
Fiscal Propertr Profits Privilege and Use Other Total Wastewater Airport Generated Local Other City 
Year Taxes<• Taxes<•> Tax<•> Tax<•> Taxes<hl I!lli Charges Charges Charges Revenue ~ Funds 

1997 358.2 885.4(c) 246.4 91.4 93.8 1,675.2 291.0 125.8 236.8 2,328.8 587.9 44.1 
1998 333.9(d) 926.9(c) 237.4 94.5 122.1 1,714.8 288.8 126.6 253.7 2,383.9 620.7 46.1 
1999 342.6 949.8(c) 254.5 101.4 118.3 1,766.6 290.5 143.2 259.9 2,460.2 639.9 103.1 
2000 353.6 985.ic) 290.1 103.7 123.5 1,856.6 296.l 149.4 258.0 2,560.1 708.3 79.9 
2001 363.4 1,059.o(e) 314.o(e) 111.3 130.0<•> 1,997.7 285.8 175.7 251.3 2.710.5 781.7 90.5 
2002 376.8 1,019.3 295.8 108.1 148.6 1,945.4 302.8 181.7 257.9 2,687.8 722.5 80.8 
2003 361.1 1,025.1 286.1 108.0 156.3 1,936.6 329.6 219.4 327.4 2,813.0 909.7 62.8 
2004 377.7 1,062.6 309.2 108.0 202.2 2,059.6 383.1 235.0 207.4 2,885.1 834.2 92.1 

2005 
392.7 1,087.3 379.5 119.9 250.9 2,230.3 419.7 246.3 200.8 3,097.1 1,082.4 71.6 

2006 397.8 1,090.3 378.2 125.9 284.7 2,292.4 456.8 289.9 230.1 3,269.2 990.1 209.3 
(Estimate) 

(a) See Table 5 in the Fiscal Year 2004 Comprehensive Annual Financial Report for Tax Rates. 
(b) Includes Real Estate Transfer Tax, Parking Tax, Amusement Tax, and Other Taxes. 
(c) 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. 
(d) The City ceased collecting the Personal Property Tax in Fiscal Year 1997. 
(e) Accounting accrual changes required by GASB #33 resulted in additional one-time tax revenue accruals in Fiscal Year 2001. (Wage Tax, $50.4 million; 

Business Privilege, $5.2 million; Other Taxes, $4.3 million). 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Total 
Revenues 

2,960.8 
3,050.7 
3,203.2 
3,348.3 
3,580.0 
3,491.1 
3,785.5 
3,811.4 

4,251.1 
4,468.0 



Table B-4 
City of Philadelphia General Fund 

Tax Revenues (a) 
Fiscal Years 2001-2006 

(Amounts In Millions of USD) 

Actual Actual Actual 
2001 2002 2003 

REAL PROPERTY TAXES 
Current 325.8 333.2 329.4 
Prior 37.6 40.4 31.7 

Total 363.4 fil.6 361.1 
WAGE AND EARNINGS T AX(c) 

Current 1,023.1 (d) 981.8 987.2 
Delinquent 24.1 24.2 26.2 

Total ~ ~ ~ 
BUSINESS TAXES 
Business Privilege 

Current 275.5 273.8 238.7 
Delinquent 38.5 22.0 47.4 
Sub-Total Business Privilege ~ ~ 28.LJ 

Net Profits Tax 
Current 10.6 11.4 10.1 
Delinquent 1.2 2.0 1.6 
Sub-Total Net Profits Tax 11.8 13.4 11.7 

Total Business Taxes lli..8 309.2 2.91...8 
OTHER TAXES 

Sales and Use Tax 111.3 108.1 108.0 
Amusement Tax 13.0(dl 13.8 14.1 
Real Property Transfer Tax 77.0 96.7 103.4 
Parking Taxes 39.o<ct) 37.9 38.7 
Other Taxes 0.5 Q.J. Q.J. 

Sub-Total Other Taxes ~ 256.6 2M.3. 
TOTAL TAXES l;)J,1,1 ~ ~ 
(a) See Table 5 in the Fiscal Year 2004 Comprehensive Annual Financial Report for Tax Rates. 
(b) The City ceased levying the Personal Property Tax during the latter part of Fiscal Year 1997. 

Actual 
2004 

332.6 
45.1 

377.7 

1,034.5 
15.1 
~ 

269.9 
39.2 

309.2 

11.3 
1.7 

13.0 
322.l 

108.0 
18.3 

141.3 
42.5 

J. 
310.2 
~ 

Actual 
2005 

353.2 
39.5 

mJ 

1,066.0 
7.6 
~ 

326.7 
52.8 

379.5 

12.0 
1.7 

13.7 
393.2 

119.9 
13.5 

192.3 
45.0 

Q.J. 
370.8 

WU 

Estimate 
2006 

356.8 
41.0 

397.8 

1,079.8 
10.5 

1,090.3 

328.3 
53.0 

378.2 

12.0 
2.5 

14.5 
392.7 

125.9 
17.0 

220.0 
47.2 

1.5 
411.6 

2,292.3 

(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 (e) on Table B-3. 
FIGURES MAY NOT ADD DUE TO ROUNDING. 
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Table B-5 
Ten Largest Certified Market and Assessment Values 

of Tax Abated Properties 
January 1, 2005 

2006 Certified Total Taxable 
Location Market Value Total Assessment Assessment 

2201 Park Towne Place $48,000,000 $15,360,000 $13,452,400 
819-41 Chestnut Street $38,000,000 $12,160,000 $5,440,000 
1600-18 Arch Street $37,661,200 $12,051,584 $2,550,400 
1825-51 North 10th Street $33,200,000 $10,624,000 $0 
3118-98 Chestnut Street $30,859,800 $9,875,136 $2,827,616 
801 Market Street $30,000,000 $9,600,000 $1,544,000 
1915-19 Chestnut Street $29,264,100 $9,364,512 $8,956,800 
200 West Washington Square $24,826,432 $7,944,458 $649,618 
1 1000 East Roosevelt Blvd. $24,277,400 $7,768,768 $3,680,000 
3175 John F. Kennedy Blvd. $24,010,000 $7,683,200 $2,400,000 

Source: City of Philadelphia, Board of Revision of Taxes 

EXPENDITURES OF THE CITY 

Total Exempt 
Assessment 

$1,907,600 
$6,720,000 
$9,501,184 

$10,624,000 
$7,047,520 
$8,056,000 

$407,712 
$7,294,840 
$4,088,768 
$5,283,200 

The major City expenditures are for personal services, employee benefits, purchase of services (including 
payments to SEPT A), and debt service. 

Personal Services (Personnel) 

As of June 30, 2005, the City employed 27,861 full-time employees with the salaries of 23,196 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. 

[Remainder of Page Intentionally Left Blank] 
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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 B-6 City of Philadelphia 
Filled, Full-Time Positions - All Operating Funds 

At June 30 Actual Adopted 
Bud et 

2001 2002 2003 2004 2005 2006 
General Fund 

Police 7,807 7,800 7,983 7,704 7,368 7,239 
Streets 2,141 2,080 2,009 1,937 1,788 1,848 
Fire 2,500 2,458 2,479 2,336 2,248 2,345 
Health 861 856 782 756 667 680 
Courts 2,038 2,039 2,058 2,039 2,004 1,852 
Other 9,306 9,289 9,400 8,987 8,890 8,881 

Total General Fund 24,653 24,372 24,582 23,759 22,927 22,845 
Other Funds 4,649 4,700 4,659 5,035 4,649 5,381 
TOTAL 29,302 29,072 29,241 28,794 27,614 28,226 

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. All contract expiration dates are June 
30 unless otherwise noted. 

In September 2004, a collective bargaining agreement was reached with District Council 47. This four­
year contract includes a $750 payment to each member with no general wage increase in Fiscal Year 2005 and wage 
increases of 2, 3 and 4 percent effective July l of each succeeding year, respectively. In December 2004, a 
collective bargaining agreement was reached with District Council 33, which mirrored the agreement previously 
reached with District Council 47. 

In 2003, an arbitration panel awarded Local 22 a 3% increase in wages effective July I, 2002, a 3.5% wage 
increase effective July 1, 2003 and a 3% wage increase effective July I, 2004. The three-year award also granted 
significant increases in health and welfare benefits to Local 22. That awarded contract expired in 2005. The City is 
currently in Act 111 interest arbitration with the firefighters. An award is expected in June 2006. 

The present FOP contract contains a 3% increase in wages effective July 1, 2004, 3% effective July 1, 
2005, 3% effective July I, 2006 and a 4% increase effective July 1, 2007. The award also called for a re-opener for 
health medical coverage for Fiscal Year 2006 and Fiscal Year 2007. 

At the re-opener in August of Fiscal Year 2006, the arbitrators ordered the City to increase FOP health-care 
contributions by 15.7 percent and 10 percent in Fiscal Year 2006 and Fiscal Year 2007 respectively. After a City 
appeal, the Court of Common Pleas remanded the ruling back to arbitration, but the panel reissued its original ruling 
with no change. The City appealed the ruling to Common Pleas Court on February 13, 2006, and lost. The City has 
appealed that ruling in Commonwealth Court. 

[Remainder of Page Intentionally Left Blank] 
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The following table presents employee wage increases for the Fiscal Years l 998 through 2008. 

Table B-7 
City of Philadelphia 

Employee Wage Increases 

District 
Fiscal Council 
Year No.33 

1998 3.0% (a) 
1999 3.0% (d) 
2000 4.0% (g) 
2001 No increase (j) 
2002 3.0% (k) 
2003 3.0% (l) 
2004 3.0% 
2005 No increase (m) 
2006 2.0% 
2007 3.0% (n) 
2008 4.0% (o) 

(a) Second year of a four year contract: 
(b) Second year of a two year contract: 
( c) Second year of a four year contract: 
( d) Third year of a four year contract: 
( e) First year of a two year contract: 
(f) Third year of a four year contract: 
(g) Fourth year of a four year contract: 
(h) Second year of a two year contract: 
(i) Fourth year of a four year contract: 
(i) First year of a four year contract: 
(k) Second year of a four year contract: 
(I) Third year of a four year contract: 
(m) First year of a four year contract: 

(n) Third year of a four year contract: 
( o) Fourth year of a four year contract: 

Fiscal Years 1998-2008 

District 
Council Fraternal Order 
No.47 of Police 

3.0% (a) 
3.0% (d) 
4.0% (g) 

No increase (j) 
3.0% (k) 
3.0% (l) 
3.0% 

No increase (m) 
2.0% 
3.0% (n) 
4.0% (o) 

3% effective December 15, 1997. 
4% effective September 15, 1997. 
4% effective September 15, 1997. 
3% effective December 15, 1998. 
3% effective September 15, 1998. 
3% effective September 15, 1998. 
4% effective March 15, 2000. 
4% effective September 15, 1999. 
4% effective September 15, 1999. 

4.0% 
3.0% 
4.0% 
3.0% 
4.0% 
3.0% 
3.5% 
3.0% 
3.0% 
3.0% 
4.0% 

cash bonus of$1,500 paid in August 2000. 
3% effective December 15, 2001. 
3% effective December 15, 2002. 

International 
Association of 
Fire Fighters 

(b) 4.0% 
(e) 3.0% 
(h) 4.0% 

3.0% 
4.0% 
3.0% 
3.5% 
3.0% 

cash bonus of $750 paid in October 2004 to District Council 47 members and 
in December 2004 to District Council 33 members. 
3% effective December 15, 2006. 
4% effective December 15, 2007. 

[Remainder of Page Intentionally Left Blank] 
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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 2001 through 2006 are shown in the following table. 

Table B-8 City of Philadelphia 
General Fund Employee Benefit Expenditures 

Fiscal Years 2001-2006 
(Amounts in Millions of USD) 

Actual 
2001 2002 2003 2004 

Pension Contribution 194.2 196.6 205.7 229.4 
Health/Medical/Dental 186.7 187.6 226.6 253.7 
Social Security 57.8 57.4 59.4 60.6 
Other 44.6 44.2 48.9 55.2 
Total 483.3 485.8 540.6 598.9 

Municipal Pension Fund (Related to All Funds) 

2005 
315.5 
285.9 

59.9 
43.4 

704.7 

Estimate 
2006 
342.2 
298.6 

61.6 
64.0 

766.4 

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 ("UAAL") determined as of July I, 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 I, 1985 liability due to: nonactive 
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 July l, 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 l, 1985 UAAL over 40 years ending in 2025. 

Based on an actuarial schedule providing payments increasing at 5.0% per annum, the unfunded accrued 
liability of$1.8 billion, as of July 1, 2002 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. 
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Effective January l, 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 l, 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. 

A comprehensive statement of operations of the City Municipal Pension Fund for Fiscal Years 1995 
through 2005 is contained in the Fiscal Year 2005 Comprehensive Annual Financial Report. 

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 200 l through 2006. 

Table B-9 
City of Philadelphia 

Purchase of Services In The General Fund 
Fiscal Years 2001-2006 

(Amounts In Millions of USD) 

Actual Estimate 

2001 2002 2003 2004 2005 2006 

Human Services (a) 360.2 393.l 452.2 493.7 511.8 469.0 
Public Health 62.0 73.6 68.2 69.l 60.7 63.8 
Public Property(b) 140.3 144.3 135.l 132.4 133.3 139.2 
Streets(c) 49.7 50.4 54.4 53.9 54.6 55.7 
Sinking Fund-Lease 42.6 57.8 74.3 70.8 70.7 85.8 
Debt(d) 
Legal Services( e) 27.l 29.5 30.9 33.4 33.5 33.6 
First Judicial District 28.8 21.9 27.5 23.0 28.3 23.6 
Licenses & 23.7 25.9 2.9 6.0 3.1 11.5 
Inspections( f) 
Emergency(g) 11.8 11.6 13.9 12.0 22.l 22.4 
All Other 125.6 142.9 147.7 156.0 172.0 167.9 
Total 871.8 951.2 l,QQ1,l ~ 1,090.1 LJUU 

(a) Includes payments for care of dependent and delinquent children. 
(b) Includes payments for SEPT A, space rentals, utilities, and telecommunications. 
(c) Includes solid waste disposal costs. 
( d) Includes Justice Center, Neighborhood Transformation Initiative and Stadium lease debt. 
(e) Includes payments to the Defender Association to provide legal representation for indigents. 
(f) Includes payments for demolition in Fiscal Y cars 200 I, 2002 and 2006. 
(g) 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 $20 million beginning in Fiscal Year 2002. 
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Act 9 requires that the PP A transfer to the School District at the end of each fiscal year commencing with 
fiscal year 2004 that portion of the net revenues derived from the system of on-street parking operations which 
exceeds $25,000,000. The City has instituted a lawsuit in the Commonwealth Court challenging the 
constitutionality of Act 9. See "Revenues of the City- Philadelphia Parking Authority-Act 9 Litigation" above. 

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. This loan is scheduled to mature in Fiscal Year 2007; however, the budget for Fiscal Year 2007 
does not include the $45 million payment, and the current Five-Year Plan projects that the loan will be repaid in the 
City's Fiscal Year 2009. The extension of the repayment date to Fiscal Year 2009 is subject to City Council 
approval. In addition, in order to assist PGW, (i) the City agreed to forgo the $18 million annual rental payment in 
Fiscal Year 2005, and (ii) the City's Fifteenth Five-Year Plan contemplates that in each of the Fiscal Years 2007 and 
2008, the City will make a grant to PGW equal to the annual rental payment received from PGW in such Fiscal 
Years. The $18 million grant back was appropriated by the City for Fiscal Year 2006 and Fiscal Year 2007. The 
Plan assumes that the $18 million rental requirement will be eliminated in Fiscal Year 2009. 

City Payments to SEPT A 

The City's Fiscal Year 2005 operating subsidy payment to SEPT A was $57.8 million. The Fiscal Year 
2006 budget projects operating subsidy payments to SEPTA of $59.2 million. The Fifteenth Five-Year Plan 
provides that the City's contribution to SEPTA will increase to $64.7 million by Fiscal Year 2011. 

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 June 30, 2005, the Constitutional debt limitation for tax-supported general obligation debt was 
npproximatcly Sl,304,037,000 (based upon a formula or 13.5%, of the assessed \alue of real estate within the City 
on a 10 year rolling a\'erage). The City has total authori1:ed general obligation debt of $1,587,471,000, including 
approximately S3M,474,000 of seU:-sustaining debt, which docs not count against the constitutional debt limit. In 
addition, maiming serial bonds in the approximate amount or $29,88'1.000 ,,,,ere repaid in Fiscal Year 2005. As a 
result, $1,205,496,000 or general obligation debt subject to the constitutional debt li111it was outstanding on June 30, 
2005. A balance of$98,5'1 I ,000 remained available for future authorizalion as of June 30, 2005. 

The City is also authorized to issue revenue bonds pursuant to The First Class City Revenue Bond Act of 
1972. Currently, the City issues revenue bonds to support the Division of Aviation, the Water Department and the 
PGW. Bonds so issued are excluded for purposes of the calculation of the Constitutional debt limit. 
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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 $370 million of Tax and Revenue Anticipation Notes in July 2005. The notes are due on June 30, 2006. The 
City intends to repay these notes when due at maturity. 

Long-Term Debt 

Table B-10 presents a synopsis of the bonded debt of the City and its component units at the close of Fiscal 
Year 2005. In addition, see the Fiscal Year 2005 Comprehensive Annual Financial Report for tables setting forth a 
ten year historical summary of tax-supported debt of the City and School District and the debt service requirements 
to maturity of the City's outstanding bonded indebtedness. As of June 30, 2005, the City's tax-supported general 
obligation debt issued and outstanding equaled $1,205,496,000. 

Of the total balance of City tax-supported general obligation bonds outstanding at June 30, 2005, 10.8% is 
scheduled to mature within 5 years and 26.2% 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. As of June 30, 2005, the principal amounts of the outstanding bonds of each of these 
authorities relating to the City's contract and lease obligations were as follows: 

PMA 
PAID 
Parking Authority 
Redevelopment Authority 
Hospitals Authority 
Convention Center Authority 

Source: Office of the Director of Finance 

$264.6 million 
$1,823.0 million 

$73.6 million 
$283.5 million 

$26.4 million 
$229.5 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. The City paid $2.2 million in 
Fiscal Year 2004 and $3.2 million in Fiscal Year 2005 toward the repayment of these bonds. 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 such bonds for which the City 
is obligated to make such payments was $26,360,000 as of June 30, 2005; this amount represents 50% of the 
$52,720,000 principal amount of bonds issued and outstanding for CCP purposes as of June 30, 2005. 

Recent Financings 

In January 2006, the City issued Gas Works Revenue Bonds, Sixth Series (1998 General Ordinance). The 
principal amount of the bonds was $313,390,000. The purpose of the bonds was to refund a portion of the 
outstanding Gas Works Revenue Bonds (1998 General Ordinance) Second Series A, Third Series, and Fourth Series, 
and all of the outstanding Gas Works Revenue Bonds (1998 General Ordinance) First Series B. Furthermore, the 
City entered into an interest rate swap agreement in connection and concurrently with the issuance of the bonds. 

[Remainder of Page Intentionally Left Blank] 
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Table B-10 
City of Philadelphia 

City Related Bond Indebtedness 
June 30, 2005 -

(Amounts In Millions of USD) 

Governmental Fund Types Entemrise Funds 

City Municipal Enterprise 
General Authority Gov'tFund Aviation Funds All Funds 

Fund Fund PICA Totals Water Fund Fund Totals Totals 

Bond Debt Outstanding, July l, 2004 1,021.0 248.5 770.7 2,040.2 1,738.4 1,092.9 2,831.3 4,871.5 

Bonds Issued: 
General Obligation 
General Obligation Refunding 
Revenue Bonds 250,0 41.0 291.0 291.0 
Revenue Funding 86.l 189.5 275.6 275.6 

Total Bonds Issued 336.1 230.5 566.6 566.6 

Bonds Matured-Refunded 
General Obligation 30.1 18.5 48.6 1.1 2.4 3.5 52.1 
General Obligation Refunded 
Revenue 70.8 35.4 106.2 106.2 
Revenue Refunded 80.7 183.9 264.6 264.6 

Total Bonds Matured-Refunded 30.l 18.5 48.6 152.6 221.7 374.3 422.9 

Bonded Debt Outstanding June 30, 2005 
General Obligation 990.9 230.0 770.7 1,991.6 8.1 8.1 1,999.7 
Revenue 1,913.8 1,101.7 3,015.5 3,015.5 

Total Bonded Debt Outstanding 990.9 230.0 770.7 1,991.6 1,921.9 1,101.7 3,023.6 5,015.2 

Sinking Fund Assets Available for 174.0 47.0 221.0 221.0 
Payment of Principal 
Net Debt 22.Q.2 230.0 TJSll ~ ~ ~ ~ ~ 

Source: Office of Director of Finance 
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CITY CAPITAL IMPROVEMENT PROGRAM 

The Capital Improvement Program for Fiscal Years 2006-2011 contemplates a total expenditure of 
$5,494,288,000 of which $2,288,365,000 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 2006-2011 on June 16, 2005. 

Table B-11 
City of Philadelphia 

Fiscal Years 2006-2011 
Capital Improvement Program 

(Amounts in Thousands of USD) 

2006 2007 2008 2009 2010 2011 Total 

New Loans 68,148 53,584 49,899 49,061 47,570 45,712 313,974 
Operating Revenue 31,738 5,550 5,250 5,250 5,250 5,250 58,288 
Carried Forward Loans 209,412 0 0 0 0 0 209,412 
Prefinanced Loans 1,000 1,000 1,000 1,000 1,000 1,000 6,000 
PICA Prefinanced Loans 2,257 0 0 __ o 0 __ o 2,257 
Tax-Supported Total 312,555 60,134 56,149 55,311 53,820 51,962 589,931 

New Loans 209,747 264,276 320,248 381,913 296,347 325,216 1,797,747 
Operating Revenue 68,720 17,968 18,168 17,668 17,868 18,068 158,460 
Self-Sustaining Operating 641,785 0 0 0 0 0 641,785 
Self-Sustaining Total 920,252 282,244 338,416 399,581 314,215 343,284 2,597,992 

Revolving Funds 18,000 0 0 0 0 0 18,000 

Federal 308,880 114,524 85,460 67,532 64,792 64,372 705,560 
Federal Off Budget 123,762 145,602 169,708 167,101 129,665 93,970 829,808 
State 47,425 10,211 6,665 4,448 5,738 4,608 79,095 
State Off Budget 38,154 61,012 60,800 67,195 72,928 61,628 361,717 
Private 107,837 29,020 29,020 28,520 28,520 28,520 251,437 
Other Governments/ Agencies 54,000 0 0 0 0 54,000 
Other Governments/Off-Budget 643 789 1,115 1,255 1,621 1,325 6,748 
Other Than City Funds Total 680,701 361,158 352,768 336,051 303,264 254,423 2,288,365 

1,231,508 103,536 747,333 120 343 611,222 642,662 5,494,288 

[Remainder of Page Intentionally Left Blank] 
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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, $30.0 million for Fiscal Year 2002, $24.1 million for Fiscal Year 2003, $24.5 million for Fiscal Year 2004, 
and $27.5 million for fiscal year 2005. Estimates of settlements and judgments from the General Fund are $21.7 
million, $25.l million, $25.1 million, $24.0 million, and $24.0 million for Fiscal Years 2006 through 2010, 
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. General and special litigation claims are budgeted separately from 
back-pay awards and similar settlements relating to labor disputes. Usually, some of the costs arising from labor 
litigation are reported as part of current payroll expenses. For Fiscal Year 2005, payments for claims arising from 
labor settlements in the General Fund amounted to $2.6 million of which $2.0 million was paid from the Indemnities 
account, and $0.6 million from the Operating Budgets of the affected departments. Actual claims paid out from the 
General Fund for settlements and judgments averaged $27 .3 million per year over the five years from Fiscal Year 
2001 through Fiscal Year 2005. 

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: 
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; a class action suit alleging that the City failed to properly oversee management of funds in the deferred 
compensation plan of City employees; two civil rights claims; a pay dispute with former and current paramedics; 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; and a federal lawsuit filed by 
twenty-four homeowners in the Osage-Pine neighborhood whose homes were destroyed in the MOVE altercation of 
1985. 

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 2003 which resulted from these claims and 
lawsuits was $3.9 million, $2.9 million for Fiscal Year 2004, and $2.4 million for Fiscal Year 2005. The Water 
Department's budget for Fiscal Year 2006 contains an appropriation for Water Department claims in the amount of 
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$6.5 million, although the current estimate is for only $3.9 million. The Water Fund is the first source of payment 
for any of the claims against the Water Department. 

The Office of the U.S. Attorney and the Federal Bureau of Investigation are currently conducting an 
investigation, in the course of which they have subpoenaed certain records and communication devices of the City 
of Philadelphia, including records of the Division of Aviation and the Minority Business Enterprise Council. The 
Administration has responded to the subpoenas and has provided the items requested. The City is cooperating fully 
with federal investigators in pursuing their case. 

ADDITIONAL INFORMATION 

Current City Practices 

It is the practice of the City in connection with the issuance and sale of each issue of the City's bonds or 
notes, to require in its contract with its underwriters that the underwriters deposit the official statement of the City 
relating to such issue of bonds or notes with a nationally recognized municipal securities information repository (a 
"Repository") as soon as practicable after delivery of such official statement. It is also the City's practice to file its 
Comprehensive Annual Financial Report ("CAFR"), which contains the audited combined financial statements of 
the City, with a Repository as soon as practicable after delivery of such report. The CAFR for the City's fiscal year 
ended June 30, 2004 was deposited with a Repository on February 23, 2005. The CAFR for the City's fiscal year 
ended June 30, 2005 was released on January 19, 2006. The CAFR is prepared by the Director of Finance of the 
City in conformance with guidelines adopted by the Governmental Accounting Standards Board and the American 
Institute of Certified Public Accountants' audit guide, Audits of State and Local Government Units. Upon written 
request to the Office of the Director of Finance and payment of the costs of duplication and mailing, the City will 
make available copies of the CAFR for the Fiscal Year ended June 30, 2005. Such a request should be request 
should be addressed to: Office of the Director of Finance (Attention: Accounting), Suite 1330 Municipal Services 
Building,, 1401 John F. Kennedy Boulevard, Philadelphia, PA 19102. The City also expects to provide financial 
and other information as to the City from time to time to Moody's Investors Service, Standard & Poor's Ratings 
Group and Fitch Ratings, in connection with the securities ratings assigned by those rating agencies to bonds or 
notes of the City. 

The foregoing statement as to filing or furnishing of additional information reflects the City's current 
practices, but is not a contractual obligation to the holders of the City's bonds or notes. 

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 very livable with relatively low housing costs. The National Association of Realtors 
Affordability Index ranks the Philadelphia region as the 22nd most affordable housing market out of 180 sampled in 
the United States. 

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 
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Philadelphia Orchestra, Academy of Music, Pennsylvania Ballet, the Constitution Center, the Kimmel Center, 
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 Lincoln Financial Field, 
Citizen's Bank Park, the Wachovia Spectrum and the Wachovia Center, is home to the Philadelphia 76ers, Flyers, 
Phillies 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 30 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 I 10,000 
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. 

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 Primary Metropolitan Statistical Area 
("PMSA") increased by 5.0%, less than one-half the national rate of increase. 

Philadelphia 
Philadelphia PMSA * 
United States 

1990 

1,585,577 
4,856,881 

248,709,873 

Table B-12 
Population 

City, PMSA & Nation 

2000 2004 

1,517,550 1,470,151 
5,100,931 5,800,614 

281,421,906 293,656,842 

Source: U.S. Dept. of Commerce, Bureau of the Census. 

%Change %Change 
1990-2000 2000-2004 

-4.3% -3.1% 
5.0% 13.7% 

13.2% 4.3% 

* The Philadelphia. PA-NJ Primary Metropolitan Statistical Area includes the counties of Bucks, Chester, 
Dclawarl!, 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. 
For 2004, New Castle County, DE, and Cecil County, MD were added. 
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Age 

0-24 
25-44 
45-64 
65-84 
85&up 
Total 

Philadelehia 

Table B-13 
Population Age Distribution 

Pennsylvania 
%of %of %of %of 

1990 Total 2000 Total 1990 Total 2000 Total 

563,816 35.6 551,308 36.3 4,021,585 33.8 3,877,729 32.3 
490,224 30.9 444,774 29.3 3,657,323 30.8 3,515,421 29.3 
290,803 18.3 307,746 20.2 2,373,629 20.0 2,701,930 22.5 
217,913 13.7 186,383 12.3 1,657,270 13.9 1,666,641 13.9 

22,801 1.4 27,339 1.8 171,836 1.4 232,295 1.9 
1,585,577 100.0 1,517,550 100.0 11,881,643 100.0 l l,994,016 100.0 

Source: U.S. Dept. of Commerce, Bureau of the Census. 

United States 
Age 1990 % of Total 2000 

0-24 90,342,198 36.3 99,437,266 
25-44 80,754,835 32.5 85,040,251 
45-64 46,371,009 18.6 61,952,636 
65-84 28,161,666 11.3 30,752,166 
85 & Up 3,080,165 1.2 4,239,587 
Total 248,709,873 100.0 281,421,906 

Source: U.S. Dept. of Commerce, Bureau of the Census. 

The Economy 

% of Total 

35.3 
30.2 
22.0 
11.0 

1.5 
100.0 

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. 
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Atlanta 
Chicago 
Dallas 
Denver 
Houston 
Los Angeles 
New York 
Philadelphia 
Phoenix 
Portland 
San Francisco 
St. Louis 
Tampa 
Washington, D.C. 

Table B-14 
Office Rental Rates in Cities 

Throughout the United States 

(In$ Per Square Foot) 

Sept, March, March, March, 
2000 2001 2002 2003 

20.20 22.08 21.60 23.91 
28.16 24.03 24.02 22.30 
20.87 18.51 19.77 21.32 
19.70 18.27 16.58 18.29 
22.61 16.30 18.20 19.97 
20.64 27.30 27.42 27.62 
43.10 53.26 47.20 43.53 
21.28 23.49 22.16 23.97 
20.28 21.57 21.11 20.90 
21.50 20.50 20.00 21.55 
78.21 61.80 30.20 28.01 
19.35 17.97 17.83 21.93 
20.25 18.93 18.89 19.66 
35.76 30.52 30.63 39.08 

Source: CB Richard Ellis, Global Market Rents Report. 

Employment 

January, January, 
2004 2005 

23.09 21.92 
29.97 28.47 
20.58 19.71 
17.84 17.24 
19.29 18.21 
25.56 26.55 
45.51 45.16 
23.24 21.97 
20.38 19.39 
20.59 19.65 
27.15 27.75 
20.52 19.91 
19.23 18.01 
31.05 35.95 

The employment and unemployment rates and the total number of jobs within the City are reflected in 
Tables C-15 and C-16, 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 of Philadelphia. At the time of their closures, 
these facilities employed in excess of20,000 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, the Philadelphia 
Authority for Industrial Development ("PAID") took ownership of more than 1,000 acres at the site and has begun 
to implement aggressive redevelopment activities. To date, at least 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 IO 
million square feet of industrial and commercial space at PNBC, with employment targeted between 15,000-20,000. 
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Philadelphia (000) 

Labor Force 
Employment 
Unemployment 
Unemployment Rate(%) 

Philadelphia PMSA (000)* 
Labor Force 
Employment 
Unemployment 
Unemplovment Rate(%) 

United States (000,000) 
Labor Force 
Employment 
Unemployment 
Unemployment Rate(%) 

Table B-15 
Labor Force Data Annual Average 

Based On Residency 

1997 1998 1999 2000 2001 

643.0 640.0 644.2 628.7 666.4 
598.3 600.4 606.9 590.1 625.0 
44.7 39.6 36.8 38.6 41.3 

7.0 6.2 5.8 6.1 6.4 

2,502.I 2,493.1 2,515.4 2,503.2 2,534.8 
2,380.5 2,385.5 2,412.9 2,403.5 2,425.1 

121.6 107.6 104.6 99.8 109.7 
4.9 4.3 4.1 4.0 4.3 

136.3 137.7 139.4 140.9 143.7 
129.6 131.5 133.5 135.2 136.9 

6.7 6.2 5.9 5.7 6.8 
4.9 4.5 4.2 4.0 4.7 

2002 2003 2004 

680.3 672.l 678.3 
628.5 628.5 633.5 

51.7 43.6 44.8 
7.5 7.7 7.4 

2,649.2 2,645.0 2,660.6 
2,502.3 2,519.5 2,544.3 

146.9 125.2 l 16.3 
5.5 4.7 4.4 

144.9 146.5 147.4 
136.5 137.7 139.3 

8.4 8.8 8.1 
5.8 5.4 5.5 

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. 

2005 

626.5 
583.7 
42.8 

6.8 

2,937.5 
2,798.0 

139.6 
4.8 

149.3 
141.7 

7.6 
5.1 

(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. 
* For 2005, includes Cecil County, MD, and New Castle County, DE 
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Table B-16 
Philadelphia 

Total Monthly Employment And Monthly Unemployment Rates 
Based On Residency 

2000-2005 

Total Employment in 000's Unemployment Rate % 
Month 2000 2001 2002 2003 2004 2005 2000 2001 2002 2003 2004 2005 

January 582.3 589.3 590.5 612.9 661.8 575.0 6.1 6.2 7.1 8.3 7.7 7.5 

February 581.7 588.9 586.1 614.1 662.2 574.0 6.1 6.4 7.3 8.4 7.4 7.6 

March 583.6 592.8 589.0 618.0 667.8 575.6 5.9 6.1 7.3 7.6 7.4 7.2 

April 585.3 593.4 592.8 618.8 668.0 580.2 5.5 5.7 6.6 7.3 6.8 6.4 

May 586.6 596.8 594.5 618.4 672.0 582.6 6.1 6.4 7.8 7.8 7.4 6.8 

June 595.2 605.6 600.0 626.2 680.9 583.8 6.2 6.6 7.7 8.0 8.1 7.2 

July 598.8 609.9 605.8 631.5 687.l 593.6 6.4 6.6 8.0 7.9 7.5 7.0 

August 596.9 606.0 604.1 631.7 682.2 588.2 6.1 6.5 7.7 7.3 7.6 6.6 

September 586.8 600.1 596.6 622.7 676.7 584.4 6.9 6.7 7.9 7.6 7.7 6.7 

October 592.4 601.l 597.2 623.6 677.0 586.9 6.5 6.7 7.7 7.8 7.6 6.5 

November 594.7 602.1 598.2 627.3 679.1 588.8 6.5 6.6 7.7 7.4 7.2 6.7 

December 597.0 602.9 599.6 628.5 678.3 591.5 5.3 5.8 7.2 6.5 6.6 5.9 

Source: Pennsylvania Department of Labor and Industry, Bureau of Research & Statistics. 
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TableB-17 
Philadelphia City 

Non-Farm Payroll Employment* 

(Amounts In Thousands) 

1997 1998 1999 2000 2001 2002 2003 2004** 2005** 

Total Employment 667.5 675.3 685.2 695.9 687.8 686.8 679.0 650.8 651.1 
Manufacturing 58.7 57.8 57.3 55.8 52.5 49.9 33.9 32.1 30.1 
Non-Manufacturing 608.8 617.5 627.9 640.1 635.3 636.9 645.l 618.7 621.0 
Construction & Mining 10.1 10.8 10.3 13.8 12.3 11.9 12.5 11.6 11.6 
Transportation & Public Utilities 33.1 34.1 35.8 36.3 35.8 33.8 45.4 23.6 22.5 
Wholesale & Retail Trade 117.2 112.5 112.3 118.4 118.l 120.2 122.3 66.4 65.7 
Finance, Insurance & Real Estate 55.2 52.3 51.3 51.1 50.3 50.6 51.2 48.9 47.5 
Services 279.5 291.8 293.l 298.8 300.3 302.8 299.2 357.5 360.8 
Government 125.9 115.1 113.2 119.6 118.6 117.6 114.5 110.7 112.9 

Source: Pennsylvania Department of Labor and Industry, Bureau of Research and Statistics. 
* Includes persons employed within the City, without regard to residency. 

** Numbers represent July 2004 and July 2005 non-farm employment reports. 
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Table B-18 

City of Philadelphia 
Largest Non-Governmental Employers In Philadelphia 

June 30, 2005 
(Listed Alphabetically) 

Albert Einstein Medical 

Aramark Food & Support Services Group 

Cardone Industries, Inc. 

Children's Hospital of Philadelphia 

Comcast Corporation 

Drexel University 

Frankford Hospital 

Independence Blue Cross 

Pennsylvania Hospital of the Univ. of Penn. Health System 

Philadelphia Newspapers, Inc. 

Philadelphia Health & Ed. (MCP Hahnemann) 

PNC Bank 

Philadelphia Newspapers, Inc. 

Rohm&Haas 

Southeastern Pennsylvania Transportation Authority 

Smith Kline Beecham Corporation 

Sunoco, Inc. 

Temple University 

Temple University Hospital, Inc. 

Tenet Health System Philadelphia, Inc. 

Thomas Jefferson University 

Thomas Jefferson University Hospitals 

Towers, Perrin, Forster & Crosby, Inc. 

University of Pennsylvania Hospital 

University of Pennsylvania 

Verizon Services Corporation 

Wachovia Bank 

Source: Philadelphia Department of Revenue 
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Corporation 

Sunoco 

Comcast 
Cigna 
ARAMARK 
Rohm&Haas 
Crown Holdings 
Lincoln National 

Table B-19 
Fortune 500 

Largest Corporations 
With Headquarters In Philadelphia, 2005 

Type of Industry 

Petroleum Refining 

Telecommunications 
Health Care/Insurance 
Diversified Outsourcing Services 
Chemical 
Metal Products 
Insurance: Life & Health 

Ranking 

66 

94 
130 
215 
286 
321 
396 

Source: Fortune Magazine. 

Table B-20 
Total Industry Employment By Establishment 

Annual Averages 
(000s) 

Philadelphia PMSA 

1997 1998 1999 2000 2001 2002 
Non-Agricultural 2,257.5 2,315.6 2,322.1 2,394.2 2,426.9 2,413.1 
Employment 

Goods Producing 393.0 396.2 387.0 398.6 390.3 380.3 
Construction & Mining 87.8 90.4 86.3 99.l 108.0 107.2 
Manufacturing 305.2 305.8 300.7 299.5 282.3 273.1 
Durable Goods 146.0 147.4 143.7 142.8 133.3 125.6 
Nondurable Goods 159.2 158.4 157.0 156.7 149.0 147.5 

Service Producing 1,864.5 1,919.4 1,935.1 1,995.6 2,036.6 2,032.8 
Transp. & Public 106.9 109.9 113.4 114.3 113.5 112.0 
Utilities 
Wholesale & Retail 498.3 506.8 503.2 526.3 539.3 534.2 
Trade 
Fin., Insurance & Real 157.3 161.6 162.7 169.2 170.3 168.l 
Estate 
Services 806.6 848.5 859.0 886.0 900.6 904.3 
Government 295.4 292.6 296.8 299.8 312.9 314.2 

Federal Government 58.l 55.9 57.7 57.8 57.2 57.5 
State & Local 237.3 236.7 239.l 242.1 255.7 256.7 
Government 

Source: Pennsylvania Department of Labor and Industry, Bureau of Labor Research and Statistics. 
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Revenues 
{$ Millions} 

$31,176.0 

22,255.0 
16,684.0 
10,963.4 
7,994.0 
6,908.0 
5,487.9 

2003 2004 2005 
2,450.8 2,746.8 2,774.4 

332.1 360.9 357.3 
101.9 124.2 126.6 
230.2 236.7 230.7 
115.8 123.0 121.3 
114.4 113.6 109.4 

2,118.7 2,385.9 2,417.2 
489.1 91.8 92.3 

118.1 438.3 442.l 

177.l 218.9 219.1 

1,075.6 1,283.4 1,308.7 
315.4 353.5 354.9 

58.0 62.2 61.0 
257.4 291.3 293.9 



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 B-21 
Consumer Price Indices and Median Household Effective Buying Income 

1990 1998 1999 2000 2001 2002 2003 

CPI-U United States(a) 130.7 163.0 166.6 172.2 177.1 180.9 184.6 

CPI-U Philadelphia 135.8 168.2 171.9 176.5 181.3 183.0 188.8 
PMSA(a) 

Buying lncome(b) 
Philadelphia $24,880 $29,561 $30,127 $31,621 $33,297 $29,995 $28,015 
Philadelphia Metro Area* $33,277 $42,852 $44,425 $47,152 $49,717 $43,800 $41,820 
United States $27,912 $34,618 $35,377 $37,233 $39,129 $38,365 $38,035 

*Statistic is a measure of the Philadelphia, Camden & Wilmington Metropolitan Area. PMSA statistic was not available. 
Source: (a) Consumer Price Index - All Urban Consumers. U.S. Bureau of Labor Statistics. 

(b) "2003 Survey of Buying Power" 

Table B-22 
Number of Households By Income Range In Philadelphia County 

Income 

Under$ 9,999 
$10,000-14,999 
$15,000-24,999 
$25,000-49,999 
$50,000 and over 

Total 

Number of Households* 
1990 2000 

136,335 
59,331 

108,405 
190,237 
106,432 
600,740 

109,237 
49,035 
89,059 

171,215 
171,737 
590,283 

Source: U.S. Department of Commerce, Bureau of the Census. 

Percentage 
of Households* 
1990 2000 

22.6 18.5 
9.9 8.3 

18.1 15.0 
31.7 29.0 
17.6 29.1 

100.0% 100% 

* 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 2000 1990 2000 

Under $9,999 14,214 10,067 15.5 9.5 
$10,000-14,999 8,133 6,657 8.8 6.3 
$15,000-24,999 16,124 13,5360 17.5 12.8 
$25 ,000-49 ,999 31,003 30,965 33.7 29.3 
$50,000 and over 22,519 44,312 24.5 42.1 

Total 91,994 105,537 100.0% 100.0% 

2004 

188.9 

196.5 

$28,150 
$42,852 
$38,201 

Source: U.S. Department of Commerce, Economics and Statistics Administration, 1990 Census of Population 
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2005 

193.2 

202.1 

$29,269 
$44,060 
$39,324 



Retail Sales 

The following table reflects taxable sales for Philadelphia from fiscal years 1995 to 2004. 

Table B-23 
Philadelphia 

Taxable Retail Sales 1995-2004 
($000's) 

Fiscal Year Taxable Sales 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 

8,636,921 
10,249,166 
9,637,833 
8,276,083 
9,604,970 

10,432,800 
11,107,100 
10,980,914 
10,933,524 
11,172,231 
12,001,439 

Source: Figures determined by dividing the Philadelphia local sales tax reported by the 
Pennsylvania Department of Revenue by the local sales tax rate of0.01. 

The following table compares retail sales activity among the City, the PMSA, Pennsylvania, and the United 
States. 

Table B-24 
Retail Sales By Store Group ($000) 

2005 

Philadel~hia CBSA** Pennsylvania 

Total Retail Sales* 
Food 
Eating & Drinking 
General Merchandise 
Furniture, Furnishings 
Automotive 

$11,958,793 
1,962,227 
2,304,170 

704,437 
506,192 

1,341,588 

$85,889,350 

10,675,097 
8,245,367 
7,638,897 
4,181,939 

18,529,637 

Source: Sales and Marketing Management, "2005 Survey of Buying Power" 

$166,183,066 
22,213,566 
16,157,719 
16,365,202 
6,312,767 

35,737,592 

United States 

$4,206,052,995 

413,361,000 
519,919,017 
539,275,023 
211,747,992 
918,862,988 

*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. 
**Core Based Statistical Area (CBSA) Philadelphia-Camden-Wilmington PA-NJ-DE-MD 

[Remainder of Page Intentionally Left Blank] 

B-44 



Effective Buying Income and Household 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 B-25 
City and USA Effective Buying Income 

2005 
... -~ 

. . • .. ., % of Household EBI - .,.- . 
Total EBI Median $20,000- $35,000- $50,000 and 

{$000} Household EBI 34,999 49,999 Over 

Philadelphia (City) $ 21,672,711 $29,268 24.3 17.2 24.3 
Bucks Co. 15,350,850 52,935 16.3 18.5 53.5 
Chester Co. 13,295,290 57,480 14.8 16.4 58.1 
Delaware Co. 12,436,301 45,404 20.0 18.4 44.4 
Montgomery Co. 21,755,041 53,554 16.4 17.8 54.0 
Burlington Co., NJ 10,541,493 50,854 16.8 20.7 51.0 
Camden Co., NJ 10,179,373 42,580 19.5 20.2 40.7 
Gloucester Co., NJ 5,471,973 47,901 17.5 20.8 47.1 
Salem Co., NJ 1,175,445 40,236 20.6 21.2 37.9 
Pennsylvania 234,188,740 37,456 23.5 19.5 33.9 
United States 5,692,909,567 39,324 24.9 21.4 40.7 

Source: Sales and Marketing Management, "2005 Survey of Buying Power" 

Transportation 

The residents of the City and surrounding counties are served by a commuter transportation system 
operated by SEPT A. 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, SEPT A, 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 l-95; the Vine Street Expressway (1-676), running east-to-west through the Central 
Business District between 1-76 and 1-95; and the "Blue Route" (I-476) in suburban Delaware and Montgomery 
Counties which connects the Pennsylvania Turnpike and 1-95 and thereby feeds into the Schuylkill Expressway (l-
76) and thus into Center City Philadelphia. 

The Philadelphia International Airport (PHL) and Northeast Philadelphia Airport (PNE) comprise the 
Philadelphia Airport System (the Airport System). The Airport System is owned by the City of Philadelphia and is 
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operated by the Department of Commerce's Division of Aviation. PHL is located 7.2 miles southwest of Center 
City; and PNE, a smaller reliever airport, is located 13 miles northeast of Center City. PHL is accessible from major 
highways within the City and from surrounding communities and SEPTA's high-speed rail line. PHL provides its 
passengers with service on 12 domestic carriers and 12 regional carriers, while six foreign flag carriers and two U.S. 
carriers provide international service. In addition, there are six 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 May 2003. 
In 2005, PHL ranked fifteenth in the nation in terms of total passengers, 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 modem 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, along with 
foreign trade zones. 

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 Aqua Pennsylvania, 
formerly Philadelphia Suburban Corporation, and to the Bucks County Water and Sewer Authority. The City 
obtains approximately 61 percent of its water from the Delaware River and the balance from the Schuylkill River. 
The water system serves approximately 475,000 properties through 3,200 miles of mains, three water treatment 
plants, 13 pumping stations and provides fire protection through more than 26,000 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 473,000. The 
wastewater system contains three water pollution control plants, a biosolids processing facility, 13 pumping stations, 
and approximately 3,000 miles of sewers. Based on its current NPDES discharge permit, 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. On average, approximately 3,000 tons of solid waste per day is collected by the City. Municipal solid 
waste is disposed of through a combination of private and City transfer stations within the City limits, and at various 
landfills operated outside the City limits. The City significantly reduced its waste disposal costs over the last decade 
after entering into new contracts effective in 1994 and again in 1998. The current disposal contract began July l, 
2005, and, with three one-year city options, can extend through Fiscal Year 2012. The city again realizes significant 
savings under these contracts. Disposal rates escalate at a relatively low rate of approximately three percent per year 
over the contract term, and multiple vendors maximize operational flexibility and efficiencies. 
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Housing 

While the City's housing market has remained relatively stable, recently home values have gone up, as 
shown on the table below: 

Table B-26 
Characteristics of Housing Units 

1990 2000 
Total Housing Units 

City of Philadelphia 
Philadelphia PMSA 
Pennsylvania 

Percent Owner Occupied 
City of Philadelphia 
Philadelphia PMSA 

Median Value of Owner Occupied Housing 
City of Philadelphia 
Philadelphia PMSA 
Pennsylvania 

Number of Persons per Housing Unit 
City of Philadelphia 

674,899 
1,491,310 
4,938,140 

62.0% 
68.5% 

$48,400 
96,700 
67,900 

2.63 

Source: U.S. Department of Commerce, Bureau of the Census. 

Economic Development 

661,959 
1,565,641 
5,249,750 

59.3% 
68.4% 

59,700 
121,300 
97,000 

2.65 

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- l 980s. The City's economic development policies are being strategically 
driven under the Economic Development Blueprint issued in March 2005. 

The City of Philadelphia, the sixth-largest city in the U.S., with the third biggest downtown population, is 
at the center of the fifth largest metropolitan region. 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. 
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. 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. 

The gains in economic development accomplishments include: a hotel construction boom that has given 
the City more than 4,000 hotel rooms, all within walking distance of the $500 million Pennsylvania Convention 
Center; the Avenue of the Arts complex capped offby the $255 million Regional Performing Arts Center; the 
creation of economic development zones to enhance existing economic development efforts already under way; and 
the ongoing conversion of closed military installations to commercial use including the transformation of the former 
Philadelphia Navy Yard into a world-class commercial and industrial park with the most modem shipbuilding 
operation in North America. 

Philadelphia International Airport 

Philadelphia International Airport is ranked fifteenth among the nation's airports in terms of passenger 
traffic, serving 31.5 million passengers in calendar year 2005. In June 1998, a $140 million renovation of terminals 
B and C was completed. A year later, construction began on a $443 million development project to construct new 
international and regional terminals, funded by a 1998 Airport Revenue Bond issue. An additional $188 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 May 2003. The Parking Authority completed 

B-47 



construction of two new Airport parking garages in the spring of 2003, which provided a total of 5, I 00 additional 
parking spaces. These Airport improvements are expected to have an economic impact of more than $2 billion over 
the first twenty (20) years of operation. 

During the past year, the Airport issued three series of Airport Revenue Bonds (for 2005) which included 
$125 million in fixed-rate Series 2005A bonds, $41 million variable-rate Series 2005B bonds and $189.5 million 
variable-rate Series 2005C bonds. Proceeds of the 2005A and B bonds will enable the Airport to undertake critical 
infrastructure projects, such as expansion and modernization of Terminals D and E, improvements to Terminal A­
East, expansion of security checkpoints to Terminals B and C, and resurfacing of Runway 9R-27L. Proceeds of the 
2005C bonds will be used to refund the Airport's Revenue Bond Series 1995A bonds. 

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, the 
hospitality and tourism sector continues to represent a significant growth opportunity for the City. As a major urban 
center with a rich historical legacy, Philadelphia is gaining national recognition for its cultural and recreational 
advantages. The many tourism assets of the region - overwhelmingly concentrated in Philadelphia itself - include 
Independence National Historical Park, the Philadelphia Museum of Art, 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 two new first-class sports facilities, as well as continued access and development along the 
City's Delaware and Schuylkill River waterfronts, will add to this concentration. The Greater Philadelphia region's 
hospitality and tourism industry has an economic impact of$6 billion, 153,000+ hospitality-related jobs, and $1.8 
billion in federal, state, and local taxes. 

Pennsylvania Convention Center 

At the center of the hospitality and tourism industry is the Pennsylvania Convention Center. The existence 
of the Center, one of the 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). Since hosting the 
2000 Republican National Convention and last year's Live 8 event, the City has developed a strong reputation as a 
major convention and public event destination. 

Convention-related business accounts for approximately 41 percent of the room nights sold in the region. 
Competing cities' convention-related business is less than 27 percent, and the upcoming convention center 
expansion will be key to the growth of Philadelphia's hospitality community. Between 1997-2004, the Philadelphia 
Convention and Visitors Bureau (PCVB) turned away 131 conventions totaling l.3 million room nights because of 
no availability at the convention center (economic impact potential= $698 million). The total expansion project 
cost is estimated at $632 million, and the Legislature has approved $400 million in 2004 Capital Authorization -
through the Redevelopment Assistance Capital Program (RACP). The Governor has recently provided PCCA with 
$16 million to design the facility. 

Barnes Foundation 

The Barnes Foundation recently won approval from the Montgomery County Orphans Court to move its 
prized art collection to Center City Philadelphia from the suburban community of Lower Merion, Pennsylvania. 
Albert Barnes himself arranged the collection, which includes dozens of masterpieces by Matisse, Cezanne and 
Renoir, among others, in unique ensembles that are to be preserved when the gallery moves downtown. The Barnes 
Foundation has been successful with its capital campaign and has raised the $150 million necessary to cover the 
construction cost of the new facility. The Barnes Foundation's new facility will be on the Benjamin Franklin 
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Parkway, within several blocks of the Philadelphia Museum of Art, the Rodin Museum, the Moore College of Art, 
and numerous other cultural institutions. 

New Sports Stadium Complex 

Lincoln Financial Field, the 68,000-seat home to the Philadelphia Eagles, opened in August 2003 with 
great fanfare, and Citizens Bank Park, the 43,500-seat baseball stadium for the Phillies, hosted its inaugural season 
home opener in April 2004. This opening capped the completion of a $1 billion investment by the City, the teams, 
and the State to create a four-facility stadium complex that is unmatched anywhere in the United States. Both the 
Phillies and the Eagles signed 30-year leases. 

New Center City Skyscrapers 

Liberty Property Trust has begun the construction of the Comcast Center, a $465 million project that will 
include two office buildings containing 1.25 million square feet as well as a glass-enclosed winter garden and public 
plaza. The structures will include the tallest building in Philadelphia and will be the first major Center City office 
tower in more than ten years. Comcast will be leasing 830,000 square feet in its new headquarters building, as well 
as growth from law firms, professional services, and other Philadelphia-based Fortune 500 companies, such as 
Lincoln Financial. The Comcast Center's anticipated completion date is spring of 2007, and it is 70 percent leased. 

In addition, the completed Cira Center by Brandywine Realty Trust has successfully attracted 900 new 
employees to the City of Philadelphia, with new company entrants such as McKinsey, SCA, and Brandywine Asset 
Management. The building contains more than 725,000 square feet of office space, and is almost fully leased. 
Despite the recent addition of new office space into the marketplace, the City is also experiencing positive 
absorption of office space, resulting in higher occupancy levels. 

Special Economic Development Zones 

Special Economic Development "zones" were created in Philadelphia to promote revitalization and 
economic development. These zones represent initiatives over and above day-to-day economic development 
activity. The Keystone Opportunity Zones, Empowerment Zones, and Renewal Community Designation provide 
place-based exemptions within specific areas targeted for economic development. 

Keystone Opportunity Zones ("KOZ'')/ Keystone Opportunity Expansion Zones ("KOEZ")/ Keystone 
Opportunity Improvement Zones (KOIZ). In January 1999, the Commonwealth of Pennsylvania designated 12 
Keystone Opportunity Zones (KOZs) in neighborhoods throughout 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 such taxes as the Business Privilege 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 the 
designation of eight new zones as part of a second round ofKOZs, newly entitled Keystone Opportunity Expansion 
Zones (KOEZs). Tax exemptions for businesses that locate in KOEZs are effective through September 30, 2013. 

On December 31, 2002, in an effort to refine the existing programs, the Governor signed an Executive 
Order that designated several key sites in Philadelphia as Keystone Opportunity Improvement Zones (KOIZs). This 
Executive Order was signed pursuant to the KOZ Bill, signed December 9, 2002, in which new subzones could be 
added or existing subzones could be enhanced or enlarged to incorporate new property into existing KOZ and 
KOEZs. Since January 1999, the City has participated in transactions with 172 new and existing companies, 
leveraged over $825 million in private investment, and fostered the creation of 3,304 jobs and the retention of 4,053 
jobs. Over 2 million square feet has been constructed, and over 1.2 million square feet has been rehabilitated. 

The Renewal Community (RC) is a federal designation that provides businesses located in, or relocating 
into the RC, federal tax credits, and deductions through 2009, under the Community Renewal Tax Relief Act of 
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2000. The RC covers 75 census tracts in sections of North, South, and West Philadelphia. Since the program's 
inception in 2001, the City has allocated $48 million in Commercial Revitalization Deductions (CRD), a tax benefit 
awarded on a competitive basis by the City and the state. Thirty-three developers and businesses have received 
CRD allocations since 2002, averaging $1.5 million. The CRD allocations have leveraged $189 million in private 
and public financing which has created 2035 new jobs and retained 790. Additional Renewal Community benefits 
include employment credits, increased tax deductions for environmental clean-up and capital investments, and no 
tax on capital gains for RC assets held for over five years. 

Philadelphia Industrial Development Corporation 

The City's efforts to retain and attract industry are directed by the Philadelphia Industrial Development 
Corporation ("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"), a grant-funded program, was established in Fiscal Year 1997 to retain 
neighborhood-based manufacturing jobs in Frankford, Port Richmond, Bridesburg, Juniata Park, and Horrowgate. 
UII has helped strengthen individual companies and their business relationships by organizing purchasing forums, 
connecting small businesses to large corporations, and strengthening the relationship between resident and 
neighborhood-based companies. In its seventh year, UII has expanded its target area within the lower Northeast and 
the Hunting Park industrial area. Over the life of the initiative, UII has made 36 loans worth over $1.8 million and 
assisted with 43 deals that have helped to create 230 new jobs, totaling over $11.5 million in the public and private 
neighborhood investments. In an effort to promote the employment opportunities in manufacturing, UII works with 
manufacturers and the school district to provide plant tours and internships. This year UII and the Commerce 
Department are launching a "Philadelphia Made" campaign to build awareness of the quality and value offered by 
Philadelphia companies and entrepreneurs. The UII also works with businesses to improve their physical 
environment. The PRIDE (Port Richmond Industrial Development Enterprise) district is the first industrial special 
services district in the state and will complete over $1 million of construction improvements to upgrade its 
neighborhood in 2004. 

The Office of Defense Conversion Activities 

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 Philadelphia Navy Yard. PAID acquired these assets from the Navy in 
March 2000. The Philadelphia Navy Yard totals in excess of 1,000 acres and includes four discrete 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 Philadelphia Navy Yard in 2000, after nearly a decade of closure actions, 
lawsuits and negotiations, PAID has established a strong industrial presence at the site. There are more than 4 
million square feet of occupied facilities on the site that are home to more than 6,000 employees. More than fifty 
private companies and four US Navy civilian operations are the source of this employment. 

The largest and most significant industrial project at the Philadelphia Navy Yard 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 modem and technologically advanced shipyard. With construction 
of the $488 million facilities completed, K vaemer Philadelphia Inc. now employs in excess of 900 workers on the 
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site. The first two container ships have been sold to Matson Navigation, and construction of a third ship has started. 
The first vessel, the MV Manukai, was delivered to Matson in July 2003. 

In December 2002, PAID entered into a development agreement with Liberty Property Trust to market, 
develop and lease a 60-acre portion of the Philadelphia Navy Yard as a first-class office campus. This campus will 
include 1.4 million square feet of Class A suburban style corporate office space. 

In addition, in February 2003, PIDC and Liberty announced that development of a 75,000 square foot 
biotechnology building for AppTec Laboratory Services, a Minnesota based biotechnology service firm. The new 
facility opened in the spring of 2004 and will be home to more than 200 employees, 70% of whom have Ph.D. 
degrees. 

PIDC has also made significant gains in the acquisition and redevelopment of other closed military sites. 
PAID acquired the 25 acre Capehart Housing Property from the Navy in March 2000 and subsequently sold the site 
to a private housing developer for the construction of 230 new, single family homes. These homes are now under 
construction and the first phase of homes have sold for an average price of$350,000. 

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 out patient physical rehabilitation center. On the balance of the site, PIDC 
constructed an interim parking lot to support the adjacent construction of two new sports stadiums. This portion of 
the site will ultimately 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 A venue. PAID completed the acquisition of this 85-acre site from the 
Army in October 2001. Given the existence of a major underground plume of oil that is being remediated, the 
acquisition was structured to allow PAID to take 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: ( l) sold approximately I 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) sold a 3.5-acre parking lot for a new 55,000 square foot Acme supermarket 
that opened in September 2003; and (4) sold a 44-acre parcel to Forest City Ratner Company, a national developer 
of retail centers that will result in the development of a 550,000 square foot, $100 million retail center that will 
employ in excess of 1,000 people. The retail development began construction in October 2003 and is substantially 
complete. 

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 publication date. 

[Remainder of Page Intentionally Left Blank] 
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Table B-27 
City of Philadelphia 

Hospitals and Medical Centers 
(As of2005) 

Institution Beds 

Albert Einstein Medical Center 561 
Belmont Center for Treatment 145 
Children's Hospital of Philadelphia 344 
Children's Seashore House 30 
Eastern PA Psychiatric Institute l 09 
Episcopal Hospital 21 
Fairmount Behavioral Health System 146 
Fox Chase Cancer Center 100 
Frankford Hospital 405 
Friends Hospital 192 
Graduate Hospital, main campus 241 
Hahnemann Hospital 437 
Jeanes Hospital 16 l 
John F. Kennedy Memorial 141 
Kensington Hospital 45 
Magee Rehabilitation Hospital 96 
Nazareth Hospital 200 
Temple East, Northeastern 170 
North Philadelphia Health System 315 
Northeast Hospital 166 
Pennsylvania Hospital 380 
Presbyterian Medical Center of the University of Pennsylvania Health System (I) 238 
Roxborough Memorial Hospital 115 
Saint Agnes Medical Center 151 
Shriners Hospital for Crippled Children 59 
St. Christopher's Hospital 120 
St. Joseph's Hospital 146 
Temple University Hospital 534 
Thomas Jefferson University Hospital 812 
University of Pennsylvania Medical Center 590 
Veterans Affairs Medical Center 136 
Wills Eye Hospital 40 

Source: Delaware Valley Healthcare Council, Hospitals & Healthsystems Association of Philadelphia 

(I) Formerly Known as Presbyterian Medical Center of Philadelphia 

Children's Hospital Expansion. Children's Hospital of Philadelphia 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. 

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. 
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Additional Projects Under Construction 

The following table lists additional projects currently under construction in the City. 

Table B-28 
Projects under Construction 

Project 

Security Program across City Buildings 
City Hall Exterior Renovation Project 

Estimated Cost 

$7,900,000 
$85,000,000 

Source: City of Philadelphia, Five-Year Financial Plan Fiscal Year 2006-Fiscal Year 20 l 0/Office of Budget 
and Program Evaluation. 

[Remainder of Page Intentionally Left Blank] 
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APPENDIXC 

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 2006 Bonds are summarized in the forepart of this Official 
Statement under the section captioned "THE 2006 Bonds." Certain provisions and definitions of certain terms relating to the 
Auction Rate Securities are summarized in Appendix F to this Official Statement. Reference should be made to the Indenture 
and the Auction Agent Agreement for a complete statement of all of these provisions and other provisions which are not 
summarized in the Official Statement. Copies of the Auction Agent Agreement and 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 1999 Bonds, the 2003 Bonds and the 2006 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 Fourth Supplement 
to the Amended and Restated Indenture (other than 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 
2006 Bonds delivered or deemed delivered in accordance with Article III of the Fourth Supplement to the Amended and 
Restated Indenture (referred to in this definition as "liquidity support"); provided that at all times while any of the 2006 Bonds 
bear interest at a Variable Rate or a Flexible Rate such 2006 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. 

"ARS Rate Conversion Date" means the date on which the 2006 Bonds begin to bear interest an Applicable ARS Rate. 

"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 2006 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, (ii) during any Term Rate Period or Fixed Rate Period, $5,000 and integral multiples 
thereof, and (iii) during any ARS Interest Rate Period, $25,000 and integral multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility. 

"Bank Bonds " means Tendered Bonds purchased with moneys drawn under a Liquidity Facility and registered in the name 
of the Bank in accordance with such 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. 
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"Bond• or "Bonds" means all bonds authorized to be issued pursuant to authorizing resolutions previously adopted by the 
Authority and executed and delivered under and pursuant to such authorizing resolutions and the Indenture or the 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 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 2003 Bonds that guarantees 
payment of principal of and interest on the 2003 Bonds, with respect to the 2006 Bonds, the financial guaranty insurance 
policy issued by the Bond Insurer for the 2006 Bonds that guarantees payment of principal of and interest on the 2006 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 1999 Bonds, Financial Guaranty Insurance Company, a New York stock 
insurance company ("FGIC"), or any successor thereto; (ii) with respect to the 2003 Bonds and the 2006 Bonds, Ambac 
Assurance Corporation; and (tii) 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 
Fourth 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 2006 Bonds, any day other than (1) 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 Auction 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, the Auction 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, Variable Rate Conversion Date 
and ARS 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 2006 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, with respect to any action relating to the 2006 Bonds, the occurrence of which requires such an 
opinion, a written legal opinion of a nationally recognized bond counsel addressed to the Authority, the Bond Insurer, the 
Remarketing Agent and the Trustee or the Broker-Dealers, as applicable, 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 2006 Bonds for purposes of federal income taxation or the exemption of interest on the 2006 Bonds 
from personal income taxation under the laws of the Commonwealth of Pennsylvania (subject to customary exceptions). 

"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 2006 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 2006 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 2006 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 2006 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 Fourth 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 2006 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, an ARS 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"); 
participauon 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 Institunons 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 Fundmg 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 PIRRE 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, a Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, and a Fourth Supplement to the 
Amended and Restated Indenture of Trust dated as of June 1, 2006, between the Authority and the Trustee and as further 
amended or supplemented from time to time in accordance with the terms thereof. 

"Interest Component" means the maximum amount stated in a 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. 
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"Interest Coverage Period" means the number of days for 2006 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 Fourth 
Supplement to the Amended and Restated Indenture in a manner consistent with the periods utilized in calculating interest 
accrued on 2006 Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which is used to determine the Interest Component and shall be specified for 2006 
Bonds bearing interest in each subsequent mode by the Remarketing Agent in writing to the Trustee at the time such 2006 
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 Fourth Supplement to the Amended and Restated 
Indenture. Notwithstanding the foregoing, the maximum Interest Coverage Rate that may be established with respect to the 
2006 Bonds shall be 12% per annum. 

"Interest Payment Date" means, 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 Maturiry Date and for 2003 Bonds called for redemption, the applicable redemption 
date, with respect to the 2006 Bonds, (D 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, and (b) when used with respect to a Term Rate Period, the June 15th or December 15th next succeeding the 
Variable Rate Conversion Date and the fifteenth day of each sixth month thereafter; (iii) during an ARS Interest Rate Period, 
each ARS Interest Payment Date; (iv) each Mandatory Tender Date; (v) after the Fixed Rate Conversion Date, each June 15 
and December 15; (vi) the Maturity Date; and (vii) for 2006 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. 

"Interest Period" means, for each 2006 Bond bearing interest at a Flexible Rate, that period of ttme 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 2006 Bond being determined on such Flexible Rate Adjustment Date and the Flexible Rates and Interest 
Periods then borne by all other outstanding 2006 Bonds, enable the 2006 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 the Fourth Supplement to the 
Amended and Restated Indenture). 

"Interest Rate Period" means, with respect to the 2006 Bonds, each Variable Rate Period, Flexible Rate Period, or ARS 
Interest Rate Period. 

"Intergovenunental Cooperation Agteement" 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-I" 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; 
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(d) (i) direct obligations of or (it) 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; 

(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-I" 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 parry 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 2006 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 2006 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 defirution 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); (vt) 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 2006 Bonds are 
Outstanding, the respective Bond Insurer approves such use in writing. 

With respect to the 2006 Bonds, "Investment Securities" means: 

(1) Obligations of any of the following federal agencies which obligations represent the full faith and credit of the United 
States of America, including: 

-Export-Import Bank 
-Rural Economic Community Development Administration 
-U.S. Maritime Administration 
-Small Business Administration 
-U.S. Department of Housing & Urban Development (PHAs) 
-Federal Housing Administration 
-Federal Financing Bank. 

(2) Direct obligations of any of the following federal agencies which obligations are not fully guaranteed by the full faith and 
credit of the United States of America: 

-Senior debt obligations issued by the Federal National Mortgage Association (FNMA) 
or Federal Home Loan Mortgage Corporation (FHLMq. 
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-Obligations of the Resolution Funding Corporation (REFCORP) 
-Senior debt obligations of the Federal Home Loan Bank System 
-Senior debt obligations of other Government Sponsored Agencies approved by the 

Bond Insurer. 

(3) U.S. dollar denominated deposit accounts, federal funds and bankers' acceptances with domestic commercial banks which 
have a rating on their short term certificates of deposit on the date of purchase of "P-1" by Moody's and "A-1" or "A-1 +" by 
S&P and maturing not more than 360 calendar days after the date of purchase. (Ratings on holding companies are not 
considered as the rating of the bank); 

(4) Commercial paper which is rated at the time of purchase in the single highest classification, "P-1" by Moody's and "A-
1 +" by S&P and which matures not more than 270 calendar days after the date of purchase; 

(5) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P; 

(6) Pre-refunded Municipal Obligations defined as follows: any bonds or other obligations of any state of the United States of 
America or of any agency, instrumentality or local governmental unit of any such state which are not callable at the option of 
the obligor prior to maturity or as to which irrevocable instructions have been given by the obligor to call on the date specified 
in the notice; and 

(A) which are rated, based on an irrevocable escrow account or fund (the "escrow"), in the highest rating 
category of Moody's or S&P or any successors thereto; or 

(B) (i) which are fully secured as to principal and interest and redemption premium, if any, by an escrow 
consisting only of cash or obligations described in paragraph A(2) above, which escrow may be applied 
only to the payment of such principal of and interest and redemption premium, if any, on such bonds or 
other obligations on the maturity date or dates thereof or the specified redemption date or dates pursuant 
to such irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay principal of and interest and 
redemption premium, if any, on the bonds or other obligations described in this paragraph on the maturity 
date or dates specified in the irrevocable instructions referred to above, as appropriate. 

(7) Municipal Obligations rated "Aaa/ AAA" or general obligations of States with a rating of "A2/ A" or higher by both 
Moody's and S&P. 

(8) Investment Agreements approved in writing by the Bond Insurer (supported by appropriate opinions of counsel); and 

(9) other forms of investments (including repurchase agreements) approved in writing by the Bond Insurer. 

"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 2006 Bonds 
shall be made to DTC or its nominee, as the Bondholder of 2006 Bonds. 

"Liquidity Facility" means any Liquidity Facility provided in accordance with the Fourth Supplement to the Amended and 
Restated Indenture, 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 2006 Bonds ( other than ARS tendered for purchase as provided 
in the Indenture) delivered or deemed delivered in accordance with Article III of the Fourth Supplement to the Amended and 
Restated Indenture (referred to in this definition as "liquidity support'), or any Renewal Liquidity Facility or Alternate Liquidity 
Facility at the time in effect; provided that at all times while any of the 2006 Bonds bear interest at a Variable Rate or a Flexible 
Rate such 2006 Bonds (other than Bank Bonds) shall be entitled to liquidity support. 

"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 Fourth Supplement to the Amended and Restated Indenture. 

"Mandatorily Tendered Bonds" means the 2006 Bonds required to be tendered for purchase on a Mandatory Tender 
Date. 

"Maturity Date" means, with respect to the 2006 Bonds, June 15, 2020 or, with respect to each 2006 Bond bearing interest at 
a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205(d) of the Fourth 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. 

"1999 Bonds" means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 1999. 

"1999 Tenn Bonds" means the 1999 Bonds scheduled to mature on June 15 in the years 2021 and 2023. 

"No-Call Period" means the period of rime (measured from the Conversion Date) during which the 2006 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)(iii) of the Fourth 
Supplement to the Amended and Restated Indenture. 

"Optional Tender Date" means the date specified by a 2006 Bondholder in a Tender Notice for purchase of any 2006 Bond 
during a Variable Rate Period in accordance with Section 301 of the Fourth Supplement to the Amended and Restated 
Indenture. 

"Optionally Tendered Bonds" means the 2006 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 2006 Bonds, as of any given date, all 2006 Bonds which have 
been duly authenticated and delivered under the Indenture, except: 

(a) 2006 Bonds canceled after purchase in the open market or because of payment at or redemption prior to the Maturity Date; 

(b) 2006 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 2006 Bonds) in 
accordance with Article VII of the Amended and Restated Indenture, as amended by Section 703 of the Fourth 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) 2006 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 
Fourth Supplement to the Amended and Restated Indenture and which was not so tendered; 
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(e) after any Mandatory Tender Date, any 2006 Bond which was required to be tendered on such a Mandatory Tender Date in 
accordance with Sections 302, 303 or 304 of the Fourth 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 Fourth Supplement to the Amended and Restated Indenture, 2006 Bonds held or owned by the 
Authority or any Affiliate thereof. 

Notwithstanding anything in the Fourth Supplement to the Amended and Restated Indenture to the contrary, in the event that 
the principal and/or interest due on the 2006 Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance Policy, 
the 2006 Bonds shall remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid 
by the Authority, and the assignment and pledge of the Trust Estate and all covenants, agreements and other obligations of the 
Authority to the Bondholders shall continue to exist and shall run to the benefit of the Bond Insurer, and the Bond Insurer 
shall be subrogated to the rights of such Bondholders. 

"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 2006 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 2006 Bonds, (i) the corporate trust office of the Trustee responsible for the 
administration of the Fourth Supplement to the Amended and Restated Indenture, as designated in Section 11.07 of the 
Amended and Restated Indenture, as amended by Section 713 of the Fourth Supplement to the Amended and Restated 
Indenture, and (ii) the respective offices of the Bank and the Tender Agent designated to receive notices required by the 
Fourth Supplement to the Amended and Restated Indenture, as set forth in Section 713 of the Fourth 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 Fourth Supplement to the Amended and Restated Indenture on which the Authority intends to effect a 
conversion of the interest rate on the 2006 Bonds to the Fixed Rate. 

"Rating Agency" means each nationally recognized securities rating agency then maintaining a raring on the Bonds at the 
request of the Authority, which at the time of issuance of the 2006 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. 

"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 or any redemption date, with respect to the 2003 Bonds and the 2006 Bonds while 
such Series of Bonds bear interest during a Daily Rate Period or a Weekly Rate Period, the dose of business on the last 
Business Day preceding an Interest Payment Date, and with respect to while the 2006 Bonds that 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, and while the 2006 Bonds are ARS, the second Business Day next preceding each ARS 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. 
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"Remarketing Agent" means each Person qualified under Section 502 of the Fourth Supplement to the Amended and 
Restated Indenture to act as Remarketing Agent for the 2006 Bonds, except while the 2006 Bonds are ARS, and appointed by 
the Authority from time to time, subject to the approval of the Bond Insurer. 

"Remarketing Agreement" means a Remarketing Agreement between the Authority and the Remarketing Agent whereby 
the Remarketing Agent undertakes to perform the duties of the Remarketing Agent with respect to the 2006 Bonds under the 
Fourth Supplement to the Amended and Restated Indenture, as amended from time to time. 

"Renewal Date" means the Interest Payment Date next preceding the Stated Expiration Date of a 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 Fourth 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 to purchase 2006 
Bonds, other than ARS tendered for purchase, as provided in the Indenture, except for: 

(a) 

(b) 

(c) 

an extension of the Stated Expiration Date; 

an increase or decrease in the Interest Coverage Rate or the Interest Coverage Period; 

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 2006 Bonds to the extent required or permitted by Section 310(h) of the Fourth 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 

(t) any combination of (a), (b), (c), (d) and (e). 

"Repurchase Date" means, for any 2006 Bond during a Flexible Rate Period, a Business Day determined by the Remarketing 
Agent, if any, on an applicable Flexible Rate Adjustment Date as the date on which such 2006 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 the Fourth Supplement to the Amended and Restated 
Indenture). 

"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 a 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. 

"2006 Bonds " means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2006. 

"2006 Term Bonds" means the 2006 Bonds scheduled to mature on June 15 in the year 2020. 

"2003 Bonds" means the Authority's Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2003. 

"2003 Term Bonds" means the 2003 Bonds scheduled to mature on June 15 in the year 2022. 

"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 mtended 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 Fourth Supplement to the Amended and 
Restated Indenture to perform those functions with respect to the 2006 Bonds, other than ARS, 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 Fourth 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 (15•) 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 assoaatton 
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 2006 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 Fourth 
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 2006 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. 
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"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. 

"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. 

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 2006 Bonds are subject to redemption as described under "THE 2006 Bonds" in the Official Statement. The 1999 Bonds 
and the 2003 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 
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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 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 2006 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, (11) 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 2006 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 
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prior months), (m) 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 Bond§: ;(~ l,;ustee 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 1999 Bonds Sinking Fund Account, a 2003 Bonds Sinking Fund 
Account and a 2006 Bonds Sinking Fund Account for the retirement of certain of the 1999 Term Bonds, the 2003 Term 
Bonds and 2006 Term Bonds, respectively. Certain of the 2006 Term Bonds are subject to mandatory sinking fund redemption 
on the dates and in the amounts set forth in the Official Statement under "THE 2006 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 1999 Term Bonds, the 2003 Term Bonds and the 2006 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 1999 Term Bonds, 2003 Term Bonds or 2006 Terms Bonds are subject to mandatory sinking fund 
redemption, to apply amounts deposited in the Sinking Fund Accounts to the purchase of as many 1999 Term Bonds, 2003 
Term Bonds and 2006 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 1999 Bonds, the 2003 Bonds, the 2006 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. 

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. 
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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 
2006 Bonds. Upon the payment of the costs of issuance, moneys in the Settlement Fund with respect to the 2006 Bonds are to 
be transferred to the Debt Service Fund. 

Bond Purchase Fund 

Following Conversion from ARS to a Variable Rate or a Flexible Rate, the Trustee shall establish or cause the Tender Agent to 
establish and maintain, so long as the 2006 Bonds remain outstanding at a Variable Rate or a Flexible 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 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. 
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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, 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 
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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 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; or 

(g) If payment of the purchase price of any 2006 Bond tendered pursuant to Article III of the Fourth 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 (J) 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 1999 Bonds, the 2003 
Bonds or the 2006 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 
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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 m 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 

(I) 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 

-C- 18-
# 510962 V. 2 



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 rime 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 and the 2006 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 
the Fourth Supplement to the Amended and Restated Indenture, respectively and (ii) the maximum rate at which the 2003 
Bonds and the 2006 Bonds may be remarketed, as set forth in Section 310(h) of the Third Supplement to the Amended and 
Restated Indenture and the Fourth Supplement to the Amended and Restated Indenture, respectively; provided, however, that 
the Trustee shall have first obtained the written consent for such amendment from the Bond Insurer insuring the 2003 Bonds 
or the 2006 Bonds, as the case may be. 

In exercising its discretion, the Trustee shall not unreasonably withhold its consent to an;, 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 rime to rime, 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, (£) 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 effecave 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 G) 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 wriring 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 uncil 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. 
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If any advance refunding of the 2006 Bonds is accomplished prior to the Fixed Rate Conversion Date, (i) moneys held to 
defease such 2006 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 2006 Bonds, the 2006 Bonds shall be 
redeemed on or prior to such Flexible Rate Adjustment Date or Variable Rate Adjustment Date and the 2006 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 2006 Bonds that the rating borne by such 2006 
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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Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 

June 15, 2006 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of2006 

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 $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (the "2006 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"), the Third Supplement to the 
Amended and Restated Indenture dated as of June 1, 2003 (the "Third Supplement to the 
Amended and Restated Indenture") and a Fourth Supplement to the Amended and Restated 
Indenture dated as of June 1, 2006 (the "Fourth 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, the Third Supplement to the 
Amended and Restated Indenture and the Amended and Restated Indenture, the "Indenture"). 

The 2006 Bonds are being issued for the purpose of providing funds, which, together with 
other available monies, are expected to be used to (i) currently refund the Authority's Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1996 maturing on and 
after June 15, 2007, in the aggregate principal amount of $89,960,000 (the "1996 Bonds") and 
(ii) pay the costs of issuing the 2006 Bonds ( collectively, the "Refunding Project"). 

As Bond Counsel, as a basis for this opinion, we have examined such matters of law and 
such documents, certifications, instruments and records as we deemed necessary to enable us to 
render the opinions set forth herein, including the Act, the relevant provisions of the Constitution 
and applicable 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 transcript of proceedings for the 1996 Bonds 
and for the 2006 Bonds as listed in the transcript index referred to in the following sentence. We 
have also reviewed and relied upon the proceedings authorizing the issuance of the 2006 Bonds 
and certain certifications and agreements (including a Tax Compliance Agreement intended to 
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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 
2006 Bonds as listed in the transcript index in respect of the 2006 Bonds filed this date with the 
Trustee, all as deemed necessary to enable us to express the opinions set forth below. We have 
also reviewed a specimen of the 2006 Bonds and have relied on the certification of the Trustee as 
to its authentication of the 2006 Bonds. In rendering this opinion, we have relied on the 
authenticity, truthfulness and completeness of all documents, certificates and instruments 
examined as to all matters of fact and law set forth therein. 

As expressly stated in the form of the 2006 Bonds and in the Indenture, the 2006 Bonds 
are limited obligations of the Authority payable solely from the Pledged Revenues (as defined in 
the Indenture). The 2006 Bonds do not otherwise constitute a pledge of the general credit of the 
Authority. Further, the 2006 Bonds do not constitute a pledge of the credit of the 
Commonwealth or any political subdivision thereof (including the City), nor do the 2006 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 2006 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 2006 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 Fourth Supplement to the Amended and Restated 
Indenture and to issue the 2006 Bonds. 

2. The Fourth 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 Fourth 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 2006 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 
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holders of the 2006 Bonds of, and a valid and binding security interest in, the Pledged Revenues 
(as defined in the Indenture). 

5. Under the laws of the Commonwealth, as currently enacted and construed, 
the 2006 Bonds are exempt from personal property taxes in the Commonwealth, and interest on 
the 2006 Bonds is exempt from the Commonwealth's personal income tax and corporate net 
income tax. However, under the Commonwealth's laws as presently enacted and construed, any 
profits, gains or income derived from the sale, exchange or other disposition of the 2006 Bonds 
will be subject to the Commonwealth's state and local taxes. 

6. Interest on the 2006 Bonds is excluded from gross income for federal 
income tax purposes under existing law, as currently enacted and construed. Interest on the 2006 
Bonds is not an item of tax preference for purposes of the federal alternative minimum tax 
imposed upon individuals and corporations. Interest on a 2006 Bond held by a corporation ( other 
than an S Corporation, regulated investment company, real estate investment trust or real estate 
mortgage investment conduit) may be indirectly subject to alternative minimum tax because of 
its inclusion in the earnings and profits of the corporate holder. Interest on a 2006 Bond held by 
a foreign corporation may be subject to the branch profits tax imposed by the Code. 

Ownership of the 2006 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 2006 Bonds. We 
express no opinion as to such collateral federal income tax consequences. 

In providing this opinion, we advise you as follows: 

(a) It may be determined in the future that interest on the 2006 Bonds, 
retroactive to the date of issuance thereof, will not be excluded from gross income of the owners 
of the 2006 Bonds for federal income tax purposes if certain requirements of the Code are not 
met subsequent to the issuance of the 2006 Bonds. The Authority has covenanted to comply 
with these requirements. Our opinions expressed herein assume continued compliance with 
these covenants, and we have not undertaken to determine (or to inform any person) whether any 
actions taken (or not taken) or events occurring (or not occurring) after the date of issuance of 
the 2006 Bonds may affect the tax status of interest on the 2006 Bonds. 

(b) The enforceability (but not the validity) of the documents mentioned 
herein may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar 
laws now or hereafter enacted by any state or the federal government affecting the enforcement 
of creditors' rights generally, or the legal or equitable principles affecting creditors rights and 
"enforceable in accordance with its (their) terms" shall not mean that specific performance would 
necessarily be available as a remedy in every situation. 

This opinion is rendered solely for the benefit of the addressee hereof in connection with 
the initial issuance of the 2006 Bonds. The addressee may not rely on this opinion letter for any 
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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. We express no opinion 
herein as to any matter not set forth in the numbered paragraphs herein, including, without 
limitation, with respect to the accuracy or completeness of the Official Statement prepared in 
respect of the offering of the 2006 Bonds, and make no representation that we have 
independently verified the contents thereof. 

Very truly yours, 

STRADLEY RONON STEVENS & YOUNG, LLP 

B 505517v.5 
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Ambac 
Financial Guaranty Insurance Policy 

Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 
Telephone: (212) 668-0340 

Obligor: Policy Number: 

Obligations: Premium: 

Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the pa 
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its u essor (the 
"Insurance Trustee"), for the benefit of the Holders, that portion of the principal of and interest on the above-describe o igations 
(the "Obligations") which shall become Due for Payment but shall be unpaid by reason of Nonpayment b e Obligo 

Ambac will make such payments to the Insurance Trustee within one (I) business day following wri en ti • tio 
Nonpayment. Upon a Holder's presentation and surrender to the Insurance Trustee of such unpai gatio s r r 
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will d" u to the d the a 
principal and interest which is then Due for Payment but is unpaid. Upon such disburse.-·~•·.,a 11 b 
the surrendered Obligations and/or coupons and shall be fully subrogated to all of th Ho er 

In cases where the Obligations are issued in registered form, the Insurance Trustee 
presentation and surrender to the Insurance Trustee of the unpaid Obligation, unca and e of any v e claim, together 
with an instrument of assignment, in form satisfactory to Ambac andffnsurance e du! e c y the Holder or such 
Holder's duly authorized representative, so as to permit ownership of s ]1,, ,,. li~\ill ilu1 , tu ,fl' {!\I Pr iit i e name of Ambac or its 
nominee. The Insurance Trustee shall disburse interest to a er o\,1''h,.~~1.~r<'d'.(\1;111~,i1h!11 c,rrfy upon presentation to the 
Insurance Trustee of proof that the claimant is the person entitle to he Jl•"X'~:11•.ph.q~\.1\~1 oh ,1 h,• (_)_?ligation and delivery to the 
Insurance Trustee of an ,instrument of assignment, in form satisfac to A b a~1tte'~nsurance lrustee, duly executed by the 
Holder or such Holders duly authorized representat· rrin t Am c ill ~ under such Obligation to receive the 
interest in respect of which the insurance disburs ade. c sh I e subrogated to all of the Holders' rights to 
payment on registered Obligations to the extent o made. 

In the event that a trustee or paying a 
Obligation which has become Due fo 
preferential transfer and theretofo r 
a final, nonappealable order of a c u of com 
of such recovery if sufficie ds re 

As used herein, the 
underlying secur· 
a coupon relating 

any payment of principal of or interest on an 
by or on behalf of the Obligor has been deemed a 

to the United States Bankruptcy Code in accordance with 
Ider will be entitled to payment from Ambac to the extent 

o er than (i) the Obligor or (ii) any person whose obligations constitute the 
gations who, at the time of Nonpayment, is the owner of an Obligation or of 

ein, "Due for Payment", when referring to the principal of Obligations, is when 
the sche e mandato demption date for the application of a required sinking fund installment has been 
rea 
of 
Ob 
of 

any earlier date on which payment is due by reason of call for redemption (other than by application 
stallments), acceleration or other advancement of maturity; and, when referring to interest on the 

h uled date for payment of interest has been reached. As used herein, "Nonpayment" means the failure 
we pro d sufficient funds to the trustee or paying agent for payment in full of all principal of and interest 

h ch are Due for Payment. 

c elable. The premium on this Policy is not refundable for any reason, including payment of the Obligations 
prior to m • . 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. 

fJj~ 
President 

Effective Date: 

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-

Secretary 

Authorized Representative 
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APPENDIXF 

SUMMARY OF CERTAIN PROVISIONS 
RELATING TO THE AUCTION RATE SECURITIES 

The following is a summary of certain provisions of the Indenture, the Auction Agent Agreement, and the Broker­
Dealer Agreement relating to the 2006 Bonds which on the date of issuance bear interest at Auction Rates as 
provided in the Fourth Supplement and the Auction Procedures thereto. This summary does not purport to be 
complete and is qualified by express reference to the full text thereof. Capitalized terms not defined elsewhere in 
the Official Statement or defined in this APPENDIX F have the meanings set forth in the Indenture. Copies of the 
Indenture, Auction Agent Agreement, and Broker-Dealer Agreement may be obtained from the Trustee. See also 
"THE 2006 BONDS - Auction Rate Securities" in the forepart of this Official Statement for a description of 
certain other provisions of the documents relating to the ARS and APPENDIX C for a summary of certain other 
provisions of the Indenture relating to the ARS. 

Certain Definitions Relating to the Auction Rate Securities 

"All-Hold Rate" means, on any date of determination, the interest rate per annum equal to 55%, of the Index on 
such date; provided, that in no event shall the All-Hold Rate be more than the Maximum Lawful Rate. 

"Applicable ARS Rate" means, with respect to the Bonds which are ARS, the rate per annum at which interest 
accrues on the Bonds for any ARS Interest Period. 

"ARS" means, on any date, the Bonds when bearing interest as auction rate securities as provided in the Indenture 
and the Auction Procedures applicable thereto. 

"ARS Beneficial Owner" means the Person who is the beneficial owner of ARS according to the records of (i) 
OTC or its participants or a successor Securities Depository while such ARS are in book-entry form or (ii) the 
Trustee while such ARS are not in book-entry form. 

"ARS Defaulted Interest" means interest on any ARS which is payable but is not punctually paid or duly provided 
for on any ARS Interest Payment Date. 

"ARS Interest Payment Date" means, with respect to ARS, the Business Day immediately following each Auction 
Period. 

"ARS Interest Period" means the period commencing on and including an ARS Interest Payment Date and ending 
on and excluding the next succeeding ARS Interest Payment Date; provided, that the first ARS Interest Period 
within each ARS Interest Rate Period shall commence on and include the Closing Date or the Conversion Date, as 
the case may be. 

"ARS Interest Rate Period" means each period during which the Bonds are ARS. 

"ARS Maximum Rate" means 12% per annum; provided that in no event shall the ARS Maximum Rate be more 
than the Maximum lawful Rate. 

"ARS Payment Default" means (i) a default by the Authority or the Insurer in the due and punctual payment of 
any installment of interest on the ARS or (ii) a default by the Authority or the Insurer in the due and punctual 
payment of any principal of the ARS at stated maturity or pursuant to a mandatory redemption. 

"Auction" means the implementation of the Auction Procedures on an Auction Date. 



"Auction Agent" means the Initial Auction Agent unless and until a Substitute Auction Agent Agreement 
becomes effective, after which "Auction Agent" shall include both the Initial Auction Agent (if it is continuing to 
act in such capacity under the Indenture with respect to ARS) and each such Substitute Auction Agent so acting. 

"Auction Agent Agreement" means, on any date, the Initial Auction Agent Agreement and each Substitute 
Auction Agent Agreement, relating to the ARS, in each case as from time to time in effect. 

"Auction Date" means, with respect to ARS, the Business Day next preceding the first day of each Auction 
Period, other than (i) each Auction Period commencing after the ownership of such ARS is no longer maintained 
in book-entry form by a Securities Depository; (ii) each Auction Period commencing after the occurrence and 
during the continuance of an ARS Payment Default; or (iii) any Auction Period commencing less than two 
Business Days after the cure or waiver of an ARS Payment Default. The Auction Date determined as provided in 
this definition may be adjusted as provided in the Indenture. 

"Auction Period" means (i) with respect to ARS in a seven-day mode, any of (A) a period, generally of seven 
days, beginning on and including a Monday ( or the day following the last day of the prior Auction Period if the 
prior Auction Period does not end on a Sunday) and ending on and including the Sunday thereafter (unless such 
Sunday is not followed by a Business Day, in which case ending on and including the next succeeding day which 
is followed by a Business Day), (B) a period, generally of seven days, beginning on and including a Tuesday (or 
the day following the last day of the prior Auction Period if the prior Auction Period does not end on a Monday) 
and ending on and including the Monday thereafter (unless such Monday is not followed by a Business Day, in 
which case ending on and including the next succeeding day which is followed by a Business Day), (C) a period, 
generally of seven days, beginning on and including a Wednesday ( or the day following the last day of the prior 
Auction Period if the prior Auction Period does not end on a Tuesday) and ending on and including the Tuesday 
thereafter (unless such Tuesday is not followed by a Business Day, in which case ending on and including the 
next succeeding day which is followed by a Business Day), (D) a period, generally of seven days, beginning on 
and including a Thursday (or the day following the last day of the prior Auction Period if the prior Auction Period 
does not end on a Wednesday) and ending on and including the Wednesday thereafter (unless such Wednesday is 
not followed by a Business Day, in which case ending on and including the next succeeding day which is 
followed by a Business Day) or (E) a period, generally of seven days, beginning on and including a Friday ( or the 
day following the last day of the prior Auction Period if the prior Auction Period does not end on a Thursday) and 
ending on and including the Thursday thereafter (unless such Thursday is not followed by a Business Day, in 
which case ending on and including the next succeeding day which is followed by a Business Day) and (ii) with 
respect to ARS in a 35-day mode, any of (A) a period, generally of 35 days, beginning on and including a 
Monday ( or the day following the last day of the prior Auction Period if the prior Auction Period does not end on 
a Sunday) and ending on and including the fifth Sunday thereafter (unless such Sunday is not followed by a 
Business Day, in which case ending on and including the next succeeding day which is followed by a Business 
Day), (B) a period, generally of 35 days, beginning on and including a Tuesday (or the day following the last day 
of the prior Auction Period if the prior Auction Period does not end on a Monday) and ending on and including 
the fifth Monday thereafter (unless such Monday is not followed by a Business Day, in which case ending on and 
including the next succeeding day followed by a Business Day), (C) a period, generally of 35 days, beginning on 
and including a Wednesday (or the day following the last day of the prior Auction Period if the prior Auction 
Period does not end on a Tuesday) and ending on and including the fifth Tuesday thereafter (unless such Tuesday 
is not followed by a Business Day, in which case ending on and including the next succeeding day followed by a 
Business Day), (D) a period, generally of 35 days, beginning on and including it Thursday (or the day following 
the last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday) and ending on 
and including the fifth Wednesday thereafter (unless such Wednesday is not followed by a Business Day, in 
which case ending on and including the next succeeding day followed by a Business Day) or (E) a period, 
generally of 35 days, beginning on and including a Friday ( or the day following the last day of the prior Auction 
Period if the prior Auction Period does not end on a Thursday) and ending on and including the fifth Thursday 
thereafter (unless such Thursday is not followed by a Business Day, in which case ending on and including the 
next succeeding day which is followed by a Business Day); provided, however that the initial Auction Period with 
respect to the Bonds shall begin on and include the Closing Date, and that in the event of a Conversion of the 
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Bonds from another Interest Rate Period to an ARS Interest Rate Period the initial Auction Period with respect to 
the Bonds following such Conversion shall begin on and include the Conversion Date. 

"Auction Procedures" means the provisions set forth in the Auction and Settlement Procedures set forth to Exhibit 
B to the applicable Auction Agent Agreement. 

"Auction Rate" means, with respect to the interest rate on ARS, the rate of interest per annum that results from 
implementation of the Auction Procedures, and determined as described in the Auction Procedures; provided, 
however, that the Auction Pate shall not exceed the ARS Maximum Rate. While the Auction Procedures are 
suspended, the Auction Rate will be determined as otherwise described in the Indenture. 

"Authorized Denominations" means with respect to Bonds which are ARS, $25,000 or any integral multiple 
thereof. 

"Bid" has the meaning provided in the Auction Procedures. 

"Bonds" means the 2006 Bonds from time to time Outstanding under the Indenture. 

"Broker-Dealer" means RBC Dain Rauscher Inc., or any other broker or dealer ( each as defined in the Securities 
Exchange Act), commercial bank or other entity permitted by law to perform the functions required of a Broker­
Dealer set forth in the Auction Procedures which (i) is a participant in or member of the Securities Depository as 
determined by the rules or bylaws of the Securities Depository (or an affiliate of such a participant or member), 
(ii) has been approved by the Insurer, which approval shall not be unreasonably withheld, (iii) has been appointed 
as such by the Authority pursuant to the Indenture, and (iv) has entered into a Broker-Dealer Agreement that is in 
effect on the date of reference. When used at a time when more than one Broker-Dealer is acting under the 
Indenture, the term "the Broker-Dealer" shall mean, as the context dictates, either all such Broker-Dealers 
collectively, or only each Broker-Dealer acting with respect to the ARS. 

"Broker-Dealer Agreement" means each agreement between the Auction Agent and a Broker-Dealer pursuant to 
which the Broker-Dealer agrees to participate in Auctions as set forth in the Auction Procedures, as from time to 
time amended or supplemented with consent of the Insurer. Each Broker-Dealer Agreement shall be substantially 
in the form of the Broker-Dealer Agreement between the Initial Auction Agent and the initial Broker-Dealer or 
such other form which conforms to industry standards at the time such Broker-Dealer Agreement is entered into. 

"Business Day" means 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 Auction Agent or the Insurer 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 Auction Agent is closed for 
reasons not related to financial condition or (iii) a day on which the New York Stock Exchange is closed. 

"Code" means the Internal Revenue Code of 1986, as from time to time amended, and airy regulations 
promulgated thereunder which are applicable to the Bonds, including without limitation any Treasury Regulations 
or Temporary or Proposed Regulations, as the same shall from time to time be amended including (until modified, 
amended or superseded) Treasury Regulations or Temporary or Proposed Regulations under the Internal Revenue 
Code of 1954, as amended as applicable to the Bonds. 

"Conversion" means a conversion of the Bonds from one Interest Rate Period to another Interest Rate Period as 
provided in the Indenture. 

"Conversion Date" means the effective date of a Conversion of the Bonds. 

"Existing Holder" means (a) with respect to and for the purpose of dealing with the Auction Agent in connection 
with an Auction, a Person who is a Broker-Dealer listed in the existing owner registry maintained by the Auction 
Agent at the close of business on the Business Day immediately preceding the Auction Date for such Auction and 
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(b) with respect to and for the purpose of dealing with a Broker-Dealer in connection with an Auction, a Person 
who is a beneficial owner of the Bonds. 

"Favorable Opinion of Bond Counsel" means, with respect to any action relating to the Bonds, the occurrence of 
which requires such an opinion, a written legal opinion of Bond Counsel addressed to the Trustee, the Authority, 
the Insurer and the Remarketing Agent or the Broker-Dealers, as applicable, to the effect that such action is 
permitted under the Act and the Indenture and will not impair the exclusion of interest on the Bonds from gross 
income for purposes of federal income taxation or the exemption of interest on the Bonds from personal income 
taxation under the laws of the Commonwealth of Pennsylvania (subject to customary exceptions). 

"Fitch" means Fitch Ratings, a corporation organized and existing under the laws of the State of New York, its 
successors and assigns. 

"Hold Order" has the meaning provided in the Auction Procedures. 

"Index" means, on any Auction Date with respect to the Bonds in any Auction Period, the One Month LIBOR 
Rate on such date. If such rate is unavailable, the Index for each Series of Bonds means an index or rate agreed to 
by all Broker-Dealers and consented to by the Insurer. If for any reason on any Auction Date the Index shall not 
be determined as provided above, the Index shall mean the Index for the Auction Period ending on such Auction 
Date. 

"Initial Auction Agent" means Deutsche Bank Trust Company Americas, its successors and assigns. 

"Initial Auction Agent Agreement" means the Auction Agent Agreement between the Trustee and the Initial 
Auction Agent, relating to the Bonds, including any amendment thereof or supplement thereto. 

"Interest Payment Date" means, with respect to Bonds which are ARS, each ARS Interest Payment Date. 

"Interest Rate Period" means each Daily Interest Rate Period, Weekly Interest Rate Period, Short-Term Interest 
Rate Period, Long-Term Interest Rate Period or ARS Interest Rate Period. 

"Maturity Date" has the meaning set forth in the Bond. 

"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted by applicable 
law. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing under the laws of the 
State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall 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 by notice to the Trustee, with the 
consent of the Insurer. 

"Non-Payment Rate" means, on any date of determination, the interest rate per annum equal to 12% per annum; 
provided, that in no event shall the Non-Payment Rate be more than the Maximum Lawful Rate. 

"Notice of ARS Payment Default" means a notice substantially in the form of Exhibit E to the Auction Agent 
Agreement. 

"Notice of Cure of ARS Payment Default" means a notice substantially in the form of Exhibit A to the Fourth 
Supplement. 

"One Month LIBOR Rate" means, as of any date of determination, the offered rate for deposits in U.S. dollars for 
a one-month period which appears on the Telerate Page 3750 at approximately 11:00 a.m., London time, on such 
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date, or if such date is not a date on which dealings in U.S. dollars are transacted in the London interbank market, 
then on the next preceding day on which such dealings were transacted in such market. 

"Order" has the meaning provided in the Auction Procedures. 

"Participant'' means, with respect to DTC or another Securities Depository, a participant in or member of DTC or 
such other Securities Depository, respectively. 

"Person" means a corporation, association, partnership, limited liability company, joint venture, trust, 
organization, business, individual or government or any governmental agency or political subdivision thereof. 

"Potential Holder" means, with respect to any Auction, any Person, including any Existing Holder, who may be 
interested in acquiring a beneficial interest in ARS subject to such Auction in addition to the ARS, if any, 
currently owned by such Person. 

"Rating Agency" means, as of any date, each of Moody's, if Bonds are then rated by Moody's, Fitch, if Bonds are 
then rated by Fitch, and S&P, if Bonds are then rated by S&P. 

"Record Date" means with respect to any Bonds which are ARS, the second Business Day next preceding each 
ARS Interest Payment Date. 

"S&P" means Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, Inc., a New York 
corporation, its successors and assigns. 

"Sell Order" has the meaning provided in the Auction Procedures. 

"Securities Depository" means DTC, or, if applicable, any successor securities depository appointed pursuant to 
the Indenture. 

"Securities Exchange Act" means the Securities Exchange Act of 1934, as amended, and any successor thereto. 

"Special Record Date" means a special date fixed to determine the names and addresses of holders of ARS for 
purposes of paying interest on a special interest payment date for the payment of defaulted interest, all as further 
provided in the Indenture. 

"Submission Deadline" means l :00 p.m., New York City time on any Auction Date, or such other time on an 
Auction Date by which Broker-Dealers are required to submit Orders to the Auction Agent as specified by the 
Auction Agent from time to time. 

"Submitted Hold Orders" has the meaning provided in the Auction Procedures. 

"Substitute Auction Agent" means the Person with whom the Trustee enters into a Substitute Auction Agent 
Agreement. 

"Substitute Auction Agent Agreement" means an auction agent agreement acceptable to the Insurer containing 
terms substantially similar to the terms of the Initial Auction Agent Agreement or such other form which 
conforms to industry standards at the time such Auction Agent Agreement is entered into whereby a Person 
having the qualifications required by the Indenture agrees with the Trustee to perform the duties of the Auction 
Agent set forth therein with respect to the Bonds. 

"Sufficient Clearing Bids" has the meaning provided in the Auction Procedures. 
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Payments with Respect to ARS 

Interest with respect to ARS shall accrue from and including, as applicable, the Closing Date, the Conversion 
Date or the most recent ARS Interest Payment Date to which interest has been paid or duly provided for. The 
Trustee shall determine the aggregate amount of interest payable with respect to ARS on each ARS Interest 
Payment Date. Interest due on any ARS Interest Payment Date with respect to each $25,000 in principal amount 
of ARS shall equal (i) the Applicable ARS Rate, multiplied by (ii) the principal amount of $25,000, multiplied by 
(iii) the number of days in the Applicable ARS Interest Period, divided by (iv) 360, and rounding the resultant 
figure to the nearest cent (a half cent being rounded upward). 

Interest on ARS shall be computed on the basis of a 360-day year for the actual number of days elapsed. The 
applicable ARS Rate with respect to the ARS Interest Period beginning on the Closing Date shall be the interest 
rate determined by the Underwriter for such initial ARS Interest Period in accordance with the Indenture. The 
Applicable ARS Rate with respect to ARS for each subsequent ARS Interest Period shall be the Auction Rate; 
provided that in the event the Auction Agent fails to calculate or, for any reason, fails to timely provide the 
Auction Rate for any Auction Period, except as otherwise contemplated herein, the new Auction Period shall be 
the same as the preceding Auction Period and the Auction Period for the new Auction Rate shall be the same as 
the Auction Rate for the preceding Auction Period. 

Notwithstanding the foregoing, (x) if the ownership of the ARS is no longer maintained in book-entry form by a 
Securities Depository, the Applicable ARS Rate for any ARS Interest Period commencing after the delivery of 
certificates representing the ARS shall equal the ARS Maximum Rate; or (y) if an ARS Payment Default shall 
have occurred with respect to the ARS, the Applicable ARS Rate for the ARS Interest Period commencing on or 
immediately after such ARS Payment Default and for each ARS Interest Period thereafter, to and including the 
ARS Interest Period, if any, during which, or commencing less than two Business Days after, such ARS Payment 
Default is cured in accordance with the Indenture, shall equal the Non-Payment Rate on the first day of each such 
ARS Interest Period, provided that if an Auction occurred on the Business Day immediately preceding any such 
ARS Interest Period, the Applicable ARS Rate for such ARS Interest Period shall be the Non-Payment Rate, or 
(z) for any Auction Period during which there is no duly appointed Auction Agent, or during which there is no 
duly appointed Broker-Dealer, no Auction will be held and the Auction Rate will be the ARS Maximum Rate. 

Medium of Payment. The principal of and interest on the ARS shall be payable in any currency of the United 
States of America which on the respective dates for payment thereof is legal tender for the payment of public and 
private debts. The principal of and interest on the ARS (other than at maturity) shall be payable by check mailed 
on the date due to the registered owner thereof on the Record Date at the address of such registered owner as it 
appears on the registration books maintained by the Trustee. Interest payable on any ARS Interest Payment Date 
to a registered owner of ARS in the aggregate principal amount of $1,000,000 or more may, upon written request 
by such registered owner received by the Trustee prior to the Record Date preceding such ARS Interest Payment 
Date, be paid by wire transfer on the date due to a designated account in the United States. Such written request 
shall remain in effect until rescinded in writing by such registered owner. The principal of each ARS at maturity 
will be paid upon presentation and surrender thereof at the Principal Office of the Trustee. Unless otherwise 
requested by the Securities Depository, payments of the principal of ARS, at maturity or upon redemption, and 
payments of interest on ARS made by wire transfer, shall be made by the Trustee in immediately available funds, 
provided, however, that such method of payment may be modified by written agreement among the Trustee, the 
Securities Depository and the Auction Agent. 

Computation of Interest Distributable on ARS. The Trustee will calculate the amount of interest distributable to 
ARS Beneficial Owners in respect of each $25,000 in principal amount thereof for any ARS Interest Period or 
part thereof, by applying the Applicable ARS Rate with respect to the ARS, for such ARS Interest Period or part 
thereof, to the principal amount of $25,000, multiplying such product by the actual number of days in such ARS 
Interest Period or part thereof divided by 360 and rounding the resultant figure to the nearest cent (half a cent 
being rounded upward). 
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ARS Defaulted Interest. By 2:00 p.m., New York City time, on each ARS Interest Payment Date, the Trustee will 
determine whether an ARS Payment Default has occurred. If an ARS Payment Default has occurred, the Trustee 
will send a Notice of ARS Payment Default to the Auction Agent and each Broker-Dealer, not later than 2:30 
p.m. New York City time on such Business Day. If such ARS Payment Default 'is cured, the Trustee will 
immediately send a Notice of Cure of ARS Payment Default to the Auction Agent and each Broker-Dealer. ARS 
Defaulted Interest will cease to be payable to the ARS Beneficial Owner on the relevant Record Date by virtue of 
having been such ARS Beneficial Owner and such ARS Defaulted Interest will be payable to the Person in whose 
name the ARS are registered at the close of business on a Special Record Date fixed by the Trustee, which will 
not be more than 15 days and not less than ten days prior to the date of the proposed payment of ARS Defaulted 
Interest. 

Description of Auction 

Auction Participants 

Existing Holders and Potential Holders. Participants in each Auction will include Existing Holders and Potential 
Holders. 

Auction Agent. The Indenture directs the Trustee to enter into the Initial Auction Agent Agreement with the 
Initial Auction Agent. The Auction Agent may at any time resign and be discharged of the duties and obligations 
created by the Indenture by giving at least 45 days' notice to the Trustee, the Broker-Dealer, the Authority and the 
Insurer. The Auction Agent may be removed at any time by the Trustee, upon the written direction of (i) the 
Authority, with the consent of the Insurer, (ii) the Insurer, or (iii) the ARS Beneficial Owners of 66-2/3% of the 
aggregate principal amount of the ARS then outstanding with the consent of the Insurer, by an instrument signed 
by the Trustee and filed with the Auction Agent, the Insurer and the Authority upon at least 30 days' notice. 
Neither the resignation nor removal of the Auction Agent pursuant to the preceding two sentences shall be 
effective until and unless a Substitute Auction Agent shall have been appointed and accepted such appointment; 
provided, however that if a Substitute Auction Agent has not been so appointed within 45 days of the notice of 
resignation of the Auction Agent, the Auction Agent may petition a court of competent jurisdiction to appoint a 
Substitute Auction Agent; provided further, that the Auction Agent may terminate the Auction Agent Agreement 
if, within 30 days after notifying the Trustee, the Authority and the Insurer in writing that it has not received 
payment of any Auction Agent Fee due it, the Auction Agent does not receive such payment, whether or not a 
Substitute Auction Agent shall have been appointed and accepted such appointment. The Auction Agent may be 
removed at any time, at the written request of the Authority with Insurer consent (which consent shall not be 
unreasonably withheld), for any breach of its obligations under the Indenture or the Auction Agent Agreement. 
The Auction Agent shall not be responsible or liable for any failure or delay in the performance of its obligations 
under the Indenture arising out of or caused, directly or indirectly, by circumstances beyond its reasonable 
control, including, without limitation, acts of God; earthquakes; fires; floods; wars; civil or military disturbances; 
sabotage; acts of terrorism; epidemics; riots; interruptions, loss or malfunctions of utilities; computer (software or 
hardware) or communications services; accidents; labor disputes; acts of civil or military authority or 
governmental actions; it being understood that tine Auction Agent shall use reasonable efforts which are 
consistent with accepted practices in the banking industry to resume performance as soon as practicable under the 
circumstances. In no event shall the Auction Agent be responsible or liable for special, indirect or consequential 
loss or damage of any kind whatsoever (including, but not limited to, loss of profit), even if the Auction Agent has 
been advised of the likelihood of such loss or damage and regardless of the form of action. 

If the Auction Agent shall resign or be removed or be dissolved, or if the property or affairs of the Auction Agent 
shall be taken under the control of any state or federal court or administrative body, the Trustee, at the direction of 
the Authority, will use its best efforts to appoint a Substitute Auction Agent. 

Absent willful misconduct, grossly negligent failure to act or gross negligence on its part, the Auction Agent will 
not be liable for any action taken, suffered or omitted or any error of judgment made by it in the performance of 
its duties under the Auction Agent Agreement and will not be liable for any good faith error of judgment unless 
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the Auction Agent shall have been grossly negligent in ascertaining (or failing to ascertain) the pertinent facts. 
The Trustee will not be liable for any action, omission or error in judgment by the Auction Agent. 

Broker-Dealer. The Auction Agent will enter into a Broker-Dealer Agreement with the initial Broker-Dealer. 
The Authority may, from time to time, approve one or more additional Persons approved by the Insurer (which 
approval shall not be unreasonably withheld) to serve as Broker-Dealers. Any Broker-Dealer may be removed at 
any time, at the written request of the Authority, with the written consent of the Insurer (which consent shall not 
be unreasonably withheld). 

Auction Procedures 

Submission of Orders 

While the ownership of the ARS is maintained in book-entry form, an Existing Holder may sell, transfer or 
otherwise dispose of ARS only pursuant to a Bid or Sell Order placed in an Auction or through a Broker-Dealer, 
provided that, in the case of all transfers other than pursuant to Auctions, such Existing Holder, its Broker-Dealer 
or its Participant advises the Auction Agent of such transfer. Subject to the provisions of the Indenture, Auctions 
will be conducted on each Auction Date, if there is an Auction Agent on such Auction Date, in the following 
manner. 

Prior to the Submission Deadline: (a) each Existing Holder of ARS may submit to a Broker-Dealer by telephone 
or otherwise an Order, consisting of information as to: (i) the principal amount of outstanding ARS, if any, held 
by such Existing Holder which such Existing Holder desires to continue to hold without regard to the Auction 
Rate for the next succeeding ARS Interest Period (a "Hold Order"); (ii) the principal amount of outstanding ARS, 
if any, which such Existing Holder offers to sell if the Auction Rate for the next succeeding ARS Interest Period 
shall be less than the rate per annum specified by such Existing Holder (a "Bid"); and/or (iii) the Holder offers to 
sell without regard to the Auction Rate for the next succeeding ARS Interest Period (a "Sell Order"); and (b) one 
or more Broker-Dealers may contact Potential Holders to determine the principal amount of ARS which each 
Potential Holder offers to purchase if the Auction Rate for the next succeeding ARS Interest Period shall not be 
less than the rate per annum specified by such Potential Holder (also a "Bid"). 

Each Hold Order, Bid and Sell Order shall be an "Order". Each Existing Holder and each Potential Holder 
placing an Order is referred to as a "Bidder". 

Bids by Existing Holders. Subject to the provisions described below under "Validity of Orders", a Bid by an 
Existing Holder shall constitute an irrevocable offer to sell, in each case for settlement in same day funds on the 
next ARS Interest Payment Date therefor at a price equal to 100% of the principal amount thereof: (i) the 
principal amount of outstanding ARS specified in such Bid if the Auction Rate shall be less than the rate specified 
in such Bid, (ii) such principal amount or a lesser principal amount of outstanding ARS to be determined as 
described below in "Acceptance and Rejection of Orders", if the Auction Rate shall be equal to the rate specified 
in such Bid; or (iii) such principal amount or a lesser principal amount of outstanding ARS to be determined as 
described below in "Acceptance and Rejection of Orders", if the rate specified therein shall be higher than the 
ARS Maximum Rate and Sufficient Clearing Bids have not been made. 

Sell Orders by Existing Holders. Subject to the provisions described below under "Validity of Orders", a Sell 
Order by an Existing Holder shall constitute an irrevocable offer to sell, in each case for settlement in same day 
funds on the next ARS Interest Payment Date therefor at a price equal to I 00% of the principal amount thereof: 
(i) the principal amount of outstanding ARS specified in such Sell Order if Sufficient Clearing Bids exist; or (ii) 
such principal amount or a lesser principal amount of outstanding ARS as described below in "Acceptance and 
Rejection of Orders", if Sufficient Clearing Bids have not been made. 

Bids by Potential Holders. Subject to the provisions described below under "Validity of Orders", a Bid by a 
Potential Holder shall constitute an irrevocable offer to purchase, in each case for settlement in same day funds on 
the next ARS Interest Payment Date therefor at a price equal to 100% of the principal amount thereof: (i) the 
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principal amount of outstanding ARS specified in such Bid if the Auction Rate shall be higher than the rate 
specified in such Bid, or (ii) such principal amount or a lesser principal amount of outstanding ARS as described 
below in "Acceptance and Rejection of Orders", if the Auction Rate is equal to the rate specified in such Bid. 

Each Broker-Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on each 
Auction Date all Orders obtained by such Broker-Dealer and shall specify with respect to each Order: (A) the 
name of the Bidder placing such Order, and (B) the aggregate principal amount of ARS that are subject to such 
Order. To the extent that such Bidder is an Existing Holder, each Broker-Dealer shall specify: (i) the principal 
amount of ARS, if any, subject to any Hold Order placed by such Existing Holder, (ii) the principal amount of 
ARS, if any subject to any Bid placed by such Existing Holder and the rate specified in such Bid, and (iii) the 
principal amount of ARS, if any, subject to any Sell Order placed by such Existing Holder. To the extent such 
Bidder is a Potential Holder, each Broker-Dealer shall specify the rate specified in such Potential Holder's Bid. 

If any rate specified in any Bid contains more than three figures to the right of the decimal point, the Auction 
Agent shall round such rate up to the next higher one-thousandth (.001) of one percent. 

If an Order or Orders covering all outstanding ARS held by any Existing Holder is not submitted to the Auction 
Agent prior to the Submission Deadline, the Auction Agent shall deem a Hold Order to have been submitted on 
behalf of such Existing Holder covering the principal amount of outstanding ARS held by such Existing Holder 
and not subject to an Order submitted to the Auction Agent. 

None of the Authority, the Trustee or the Auction Agent shall be responsible for any failure of a Broker-Dealer to 
submit an Order to the Auction Agent on behalf of any Existing Holder or Potential Holder, nor shall any of the 
Authority, the Trustee or the Auction Agent be responsible for failure by any Securities Depository to effect any 
transfer or to provide the Auction Agent with current information regarding registration of transfers. 

Validity of Orders 

If any Existing Holder submits through a Broker-Dealer to the Auction Agent one or more Orders covering in the 
aggregate more than the principal amount of outstanding ARS held by such Existing Holder, such Orders shall be 
considered valid as follows and in the order of priority described below. 

Hold Orders. All Hold Orders shall be considered valid, but only up to and including in the aggregate the 
principal amount of outstanding ARS held by such Existing Holder, and if the aggregate principal amount of ARS 
subject to such Hold Orders exceeds the aggregate principal amount of ARS held by such Existing Holder, the 
aggregate principal amount of ARS subject to each such Hold Order shall be reduced so that the aggregate 
principal amount of ARS subject to such Hold Orders equals the aggregate principal amount of outstanding ARS 
held by such Existing Holder. 

Bids. Any Bid shall be considered valid up to and including the excess of the principal amount of outstanding 
ARS held by such Existing Holder over the aggregate principal amount of ARS subject to any Hold Order 
referred to above. Subject to the preceding sentence, if more than one Bid with the same rate is submitted on 
behalf of such Existing Holder and the aggregate principal amount of outstanding ARS subject to such Bids is 
greater than such excess, such Bids shall be considered valid up to and including the amount of such excess. 
Subject to the preceding sentences, if more than one Bid with different rates is submitted on behalf of such 
Existing Holder, such Bids shall be considered valid first in the ascending order of their respective rates until the 
highest rate is reached at which such excess exists and then at such rate up to and including the amount of such 
excess. In any such event, the amount of outstanding ARS, if any, subject to Bids not valid under the provisions 
described in this paragraph shall be treated as the subject of a Bid by a Potential Holder at the rate therein 
specified. 

Sell Orders. All Sell Orders shall be considered valid up to and including the excess of the principal amount of 
outstanding ARS held by such Existing Holder over the aggregate principal amount of ARS subject to Hold 
Orders and valid Bids referred to in the preceding two paragraphs. 
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If more than one Bid for ARS is submitted on behalf of any Potential Holder, each Bid submitted shall be a 
separate Bid with the rate and principal amount therein specified. Any Bid or Sell Order submitted by an Existing 
Holder covering an aggregate principal amount of ARS not equal to an Authorized Denomination shall be 
rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential Holder covering an aggregate 
principal amount of ARS not equal to an Authorized Denomination shall be rejected. 

Any Bid specifying a rate higher than the ARS Maximum Rate will be treated as a Sell Order if submitted by an 
Existing Holder and will not be accepted if submitted by a Potential Holder. Any Bid submitted by an Existing 
Holder or on behalf of a Potential Holder specifying a rate lower than the All-Hold Rate shall be considered as 
valid and shall be selected in the ascending order of their respective rates contained in the Submitted Bids. 

Any Order submitted in an Auction by a Broker-Dealer to the Auction Agent prior to the Submission Deadline on 
any Auction Date shall be irrevocable. 

A Hold Order, a Bid or a Sell Order that has been determined valid pursuant to the procedures described above is 
referred to as a "Submitted Hold Order", a "Submitted Bid" and a "Submitted Sell Order", respectively 
(collectively, "Submitted Orders"). 

Determination of Sufficient Clearing Bids and Winning Bid Rate 

Not earlier than the Submission Deadline on each Auction Date, the Auction Agent will assemble all Submitted 
Orders and will determine: 

(a) the excess of the total principal amount of outstanding ARS over the sum of the aggregate 
principal amount of outstanding ARS subject to Submitted Hold Orders (such excess being 
hereinafter referred to as the "Available Series ARS"); and 

(b) from the Submitted Orders whether the aggregate principal amount of outstanding ARS subject to 
Submitted Bids by Potential Holders specifying one or more rates equal to or lower than the ARS 
Maximum Rate exceeds or is equal to the sum of (i) the aggregate principal amount of outstanding 
ARS subject to Submitted Bids by Existing Holders specifying one or more rates higher than the 
ARS Maximum Rate and (ii) the aggregate principal amount of outstanding ARS subject to 
Submitted Sell Orders (in the event such excess or such equality exists, other than because all of 
the outstanding ARS are subject to Submitted Hold Orders, such Submitted Bids by Potential 
Holders described above shall be referred to collectively as "Sufficient Clearing Bids"); and 

(c) if Sufficient Clearing Bids exist, the lowest rate specified in such Submitted Bids (which shall be 
the "Winning Bid Rate"), such that if: 

(i) each such Submitted Bid from Existing Holders specifying such lowest rate and all other 
Submitted Bids from Existing Holders specifying lower rates were rejected (thus entitling 
such Existing Holders to continue to hold the principal amount of ARS subject to such 
Submitted Bids); and 

(ii) each such Submitted Bid from Potential Holders specifying such lowest rate and all other 
Submitted Bids from Potential Holders specifying such lower rates were accepted, 

the result would be that such Existing Holders described in subparagraph ( c )(i) above would 
continue to hold an aggregate principal amount of outstanding ARS, which, when added to the 
aggregate principal amount of outstanding ARS to be purchased by such Potential Holders 
described in subparagraph ( c )(ii) above, would equal not less than the Available Series ARS. 
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Notice of Applicable ARS Rate 

Promptly after the Auction Agent has made the determinations described above, the Auction Agent will advise the 
Broker-Dealer and the Trustee of the All-Hold Rate and the components thereof on the Auction Date and, based 
on such determinations, the Auction Rate for the next succeeding ARS Interest Period as follows: (a) if Sufficient 
Clearing Bids exist, that the Auction Rate for the next succeeding ARS Interest Period shall equal the Winning 
Bid Rate; (b) if Sufficient Clearing Bids do not exist ( other than because all of the outstanding ARS are subject to 
Submitted Hold Orders), that the Auction Rate for the next succeeding ARS Interest Period shall equal the ARS 
Maximum Rate; or ( c) if all outstanding ARS are subject to Submitted Hold Orders, that the Auction Rate for the 
next succeeding ARS Interest period shall equal the All-Hold Rate. 

Acceptance and Rejection of Orders 

Existing Holders shall continue to hold the principal amount of ARS that are subject to Submitted Hold Orders. 
Submitted Bids and Submitted Sell Orders shall be accepted or rejected and the Auction Agent shall take such 
other action as set forth below: 

Sufficient Clearing Bids. If Sufficient Clearing Bids have been made, all Submitted Sell Orders shall be accepted 
and, subject to the denomination requirements described below, Submitted Bids shall be accepted or rejected as 
follows in the following order of priority and all other Submitted Bids shall be rejected: 

(a) Existing Holders' Submitted Bids specifying any rate that is higher than the Winning Bid Rate 
shall be accepted, thus requiring each such Existing Holder to sell the aggregate principal amount 
of ARS subject to such Submitted Bids; 

(b) Existing Holders' Submitted Bids specifying any rate that is lower than the Winning Bid Rate 
shall be rejected, thus entitling each such Existing Holder to continue to hold the aggregate 
principal amount of ARS subject to such Submitted Bids; 

(c) Potential Holders' Submitted Bids specifying any rate that is lower than the Winning Bid Rate 
shall be accepted; 

(d) each Existing Holder's Submitted Bid specifying a rate equal to the Winning Bid Rate shall be 
rejected, thus entitling such Existing Holder to continue to hold the aggregate principal amount of 
ARS subject to such Submitted Bid, unless the aggregate principal amount of outstanding ARS 
subject to all such Submitted Bids shall be greater than the principal amount of ARS (the 
"remaining principal amount") equal to the excess of the Available Series ARS over the 
aggregate principal amount of ARS subject to Submitted Bids described in subparagraphs (b) and 
(c) above, in which event such Submitted Bid of such Existing Holder shall be rejected in part, 
and such Existing Holder shall be entitled to continue to hold the principal amount of ARS 
subject to such Submitted Bid, but only in an amount equal to the aggregate principal amount of 
ARS obtained by multiplying the remaining principal amount a fraction, the numerator of which 
shall be the principal amount of outstanding ARS held by such Existing Holder subject to such 
Submitted Bid and the denominator of which shall be the sum of the principal amount of 
outstanding ARS subject to such Submitted Bids made by all such Existing Holders that specified 
a rate equal to the Winning Bid Rate; and 

(e) each Potential Holder's Submitted Bid specifying a rate equal to the Winning Bid Rate shall be 
accepted, but only in an amount equal to the principal amount of ARS obtained by multiplying 
the excess of the aggregate principal amount of Available Series ARS over the aggregate 
principal amount of ARS subject to Submitted Bids described in subparagraphs (b ), ( c) and ( d) 
above by a fraction, the numerator of which shall be the aggregate principal amount of 
outstanding ARS subject to such Submitted Bid and the denominator of which shall be the sum of 
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the principal amounts of outstanding ARS subject to Submitted Bids made by all such Potential 
Holders that specified a rate equal to the Winning Bid Rate. 

Insufficient Clearing Bids. If Sufficient Clearing Bids have not been made ( other than because all of the 
outstanding ARS are subject to Submitted Hold Orders), subject to the denomination requirements described 
below, Submitted Orders shall be accepted or rejected as follows in the following order of priority and all other 
Submitted Bids shall be rejected: 

(a) Existing Holders' Submitted Bids specifying any rate that is equal to or lower than the ARS 
Maximum Rate shall be rejected, thus entitling such Existing Holders to continue to hold the 
aggregate principal amount of ARS subject to such Submitted Bids; 

(b) Potential Holders' Submitted Bids specifying any rate that is equal to or lower than the ARS 
Maximum Rate shall be accepted, and specifying any rate that is higher than tile ARS Maximum 
Rate shall be rejected; and 

(c) each Existing Holder's Submitted Bid specifying any rate that is higher than the ARS Maximum 
Rate and the Submitted Sell Order of each Existing Holder shall be accepted, thus entitling each 
Existing Holder that submitted any such Submitted Bid or Submitted Sell Order to sell the ARS 
subject to such Submitted Bid or Submitted Sell Order, but in both cases only in an amount equal 
to the aggregate principal amount of ARS obtained by multiplying the aggregate principal amount 
of ARS subject to Submitted Bids described in subparagraph (b) above which are accepted by a 
fraction, the numerator of which shall be the aggregate principal amount of outstanding ARS held 
by such Existing Holder subject to such Submitted Bid or Submitted Sell Order and the 
denominator of which shall be the aggregate principal amount of outstanding ARS subject to all 
such Submitted Bids and Submitted Sell Orders. 

All Hold Orders. If all outstanding ARS are subject to Submitted Hold Orders, all Submitted Bids shall be 
rejected. 

Authorized Denomination Requirement. If, as a result of the procedures described above regarding Sufficient 
Clearing Bids and Insufficient Clearing Bids, any Existing Holder would be entitled or required to sell, or any 
Potential Holder would be entitled or required to purchase, a principal amount of ARS that is not equal to an 
Authorized Denomination, the Auction Agent shall, in such manner as in its sole discretion it shall determine, 
round up or down the principal amount of ARS to be purchased or sold by any Existing Holder or Potential 
Holder so that the principal amount of ARS purchased or sold by each Existing Holder or Potential Holder shall 
be equal to an Authorized Denomination. If, as a result of the procedures described above regarding Insufficient 
Clearing Bids, any Potential Holder would be entitled or required to purchase less than an Authorized 
Denomination of ARS, the Auction Agent shall, in such manner as in its sole discretion it shall determine, allocate 
ARS for purchase among Potential Holders so that only ARS in Authorized Denominations are purchased by any 
Potential Holder, even if such allocation results in one or more of such Potential Holders not purchasing any ARS. 

None of the Authority, the Trustee, the Broker-Dealer(s) or the Auction Agent shall have any liability in the event 
that there are not Sufficient Clearing Bids from time to time pursuant to the Auction Procedures. 

Based on the results of each Auction, the Auction Agent shall determine the aggregate principal amount of ARS 
to be purchased and the aggregate principal amount of ARS to be sold by Potential Holders and Existing Holders 
on whose behalf each Broker-Dealer Submitted Bids or Sell Orders and, with respect to each Broker-Dealer, to 
the extent that such aggregate principal amount of ARS to be sold differs from such aggregate principal amount of 
ARS to be purchased, determine to which other Broker-Dealers acting for one or more purchasers such Broker­
Dealer shall deliver, or from which Broker-Dealers acting for one or more sellers such Broker-Dealer shall 
receive, as the case may be, ARS. 
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Absent manifest error, any calculation by the Auction Agent or the Trustee of the Applicable ARS Rate and the 
All-Hold Rate shall be binding on all ARS Beneficial Owners and other parties. 

Settlement Procedures 

(a) By approximately 3:00 p.m. New York City time, but not later than the close of business, on each 
Auction Date, the Auction Agent is required to notify by telephone ( or by other means acceptable to the 
parties) each Broker-Dealer that participated in the Auction held on such Auction Date and submitted an 
Order on behalf of an Existing Holder or Potential Holder of: (i) the Auction Rate fixed for the next ARS 
Interest Period; (ii) whether there were Sufficient Clearing Bids in such Auction; (iii) if such Broker­
Dealer (a "Seller's Broker-Dealer") submitted a Bid or a Sell Order on behalf of an Existing Holder, 
whether such Bid or Sell Order was accepted or rejected, in whole or in part, and the principal amount of 
ARS, if any, to be sold by such Existing Holder; (iv) if such Broker-Dealer (a "Buyer's Broker-Dealer") 
submitted a Bid on behalf of a Potential Holder, whether such Bid was accepted or rejected, in whole or 
in part, and the principal amount of ARS, if any, to be purchased by such Potential Holder; (v) if the 
aggregate principal amount of ARS to be sold by all Existing Holders on whose behalf such Broker­
Dealer submitted a Bid or a Sell Order exceeds the aggregate principal amount of ARS to be purchased by 
all Potenti~l Holders on whose behalf such Broker-Dealer submitted a Bid, the name or names of one or 
more Buyer's Broker-Dealers (and the name of the Participant, if any, of each such Buyer's Broker­
Dealer) acting for one or more purchasers of such excess principal amount of ARS and the principal 
amount of ARS, to be purchased from one or more Existing Holders on whose behalf such Broker-Dealer 
acted by one or more Potential Holders on whose Behalf each of such Buyer's Broker-Dealers acted; (vi) 
if the principal amount of ARS to be purchased by all Potential Holders on whose behalf such Broker­
Dealer submitted a Bid exceeds the aggregate principal amount of ARS to be sold by all Existing Holders 
on whose behalf such Broker-Dealer submitted a Bid or a Sell Order, the name or names of one or more 
Seller's Broker-Dealers (and the name of the Participant, if any, of each such Seller's Broker-Dealer) 
acting for one or more sellers of such excess principal amount of ARS and the principal amount of ARS 
to be sold to one or more Potential Holders on whose behalf such Broker-Dealer acted by one or more 
Existing Holders on whose behalf each of such Seller's Broker-Dealers acted; and (vii) the Auction Date 
for the next succeeding Auction. 

(b) On each Auction Date, each Broker-Dealer that submitted an Order on behalf of any Existing Holder or 
Potential Holder shall: (i) advise each Existing Holder and Potential Holder on whose behalf such 
Broker-Dealer submitted a Bid or Sell Order in the Auction on such Auction Date whether such Bid or 
Sell Order was accepted or rejected, in whole or in part; (ii) in the case of a Buyer's Broker-Dealer, 
advise each Potential Holder on whose behalf such Broker-Dealer submitted a Bid that was accepted, in 
whole or in part, to instruct such Potential Holder's Participant to pay to such Broker-Dealer (or its 
Participant) through the Securities Depository the amount necessary to purchase the principal amount of 
ARS to be purchased pursuant to such Bid against receipt of such ARS; (iii) in the case of a Seller's 
Broker-Dealer, instruct each Existing Holder on whose behalf such Broker-Dealer submitted a Sell Order 
that was accepted, in whole or in part, or a Bid that was accepted, in whole or in part, to instruct such 
Existing Holder's Participant to deliver to such Broker-Dealer (or its Participant) through the Securities 
Depository the principal amount of ARS to be sold pursuant to such Order against payment therefor; (iv) 
advise each Existing Holder on whose behalf such Broker-Dealer submitted an Order and each Potential 
Holder on whose behalf such Broker-Dealer submitted a Bid of the Auction Rate for the next ARS 
Interest Period; (v) advise each Existing Holder on whose behalf such Broker-Dealer submitted an Order 
of the next Auction Date; and (vi) advise each Potential Holder on whose behalf such Broker-Dealer 
submitted a Bid that was accepted, in whole or in part, of the next Auction Date. 

(c) On the basis of the information provided to it pursuant to paragraph (a) above, each Broker-Dealer that 
submitted a Bid or Sell Order in an Auction is required to allocate any funds received by it in connection 
with such Auction pursuant to paragraph (b ){ii) above, and any ARS received by it in connection with 
such Auction pursuant to paragraph (b)(iii) above among the Potential Holders, if any, on whose behalf 
such Broker-Dealer Submitted Bids, the Existing Holders, if any on whose behalf such Broker-Dealer 
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Submitted Bids or Sell Orders in such Auction, and any Broker-Dealers identified to it by the Auction 
Agent following such Auction pursuant to paragraph (a)(v) or (a)(vi) above. 

( d) On each Auction Date: (i) each Potential Holder and Existing Holder with an Order in the Auction on 
such Auction Date shall instruct its Participant as provided in (b )(ii) or (b )(iii) above, as the case may be; 
(ii) each Seller's Broker-Dealer that is not a Participant of the Securities Depository shall instruct its 
Participant to (A) pay through the Securities Depository to the Participant of the Existing Holder 
delivering ARS to such Broker-Dealer following such Auction pursuant to (b )(iii) above the amount 
necessary to purchase such ARS against receipt of such ARS, and (B) deliver such ARS through the 
Securities Depository to a Buyer's Broker-Dealer (or its Participant) identified to such Seller's Broker­
Dealer pursuant to (a)(v) above against payment therefor; and (iii) each Buyer's Broker-Dealer that is not 
a Participant in the Securities Depository shall instruct its Participant to (A) pay through the Securities 
Depository to Seller's Broker-Dealer (or its Participant) identified following such Auction pursuant to 
(a)(vi) above the amount necessary to purchase the ARS to be purchased pursuant to (b)(ii) above against 
receipt of such ARS, and (B) deliver such ARS through the Securities Depository to the Participant of the 
purchaser thereof against payment therefor. 

( e) On the Business Day following each Auction Date: (i) each Participant for a Bidder in the Auction on 
such Auction Date referred to in subparagraph ( d)(i) above shall instruct the Securities Depository to 
execute the transactions described under (b)(ii) or (b)(iii) above for such Auction, and the Securities 
Depository shall execute such transactions; (ii) each Seller's Broker-Dealer or its Participant shall instruct 
the Securities Depository to execute the transactions described in subparagraph ( d)(ii) above for such 
Auction, and the Securities Depository shall execute such transactions; and (iii) each Buyer's Broker­
Dealer or its Participant shall instruct the Securities Depository to execute the transactions described in 
subparagraph (d)(iii) above for such Auction, and the Securities Depository shall execute such 
transactions. 

(f) If an Existing Holder selling ARS in an Auction fails to deliver such ARS (by authorized book-entry), a 
Broker-Dealer may deliver to the Potential Holder on behalf of which it submitted a Bid that was 
accepted a principal amount of ARS that is less than the principal amount of ARS that otherwise was to 
be purchased by such Potential Holder. In such event, the principal amount of ARS to be so delivered 
shall be determined solely by such Broker-Dealer. Delivery of such lesser principal amount of ARS shall 
constitute good delivery. Notwithstanding the foregoing terms of this paragraph (f), any delivery or 
nondelivery of ARS which shall represent any departure from the results of an Auction, as determined by 
the Auction Agent, shall be of no effect unless and until the Auction Agent shall have been notified of 
such delivery or nondelivery in accordance with the provisions of the Auction Agent Agreement and the 
Broker-Dealer Agreements. 

Agreement of Holders 

By purchasing ARS, whether in an Auction or otherwise, each prospective purchaser of ARS or its Broker-Dealer 
will be deemed to have agreed to the provisions for the replacement of the Auction Agent, and each Broker­
Dealer as provided in the Indenture, and relevant agreements among the Authority, the Trustee, the Auction Agent 
and the Broker-Dealer, as appropriate. 

Calculation of Certain Rates Relating to an Auction 

The Auction Agent will calculate the All-Hold Rate on each Auction Date. If ownership of the ARS is no longer 
maintained in book-entry form by the Securities Depository, the Auction Agent shall announce the ARS 
Maximum Rate for such Series on the Business Day immediately preceding each ARS Interest Payment Date 
after the delivery of certificates representing the ARS pursuant to the Indenture. If an ARS Payment Default shall 
have occurred, the Trustee will announce the Non-Payment Rate on the first day of (i) each ARS Interest Period 
commencing on or after the date of the occurrence and during the continuance of such ARS Payment Default and 
(ii) any ARS Interest Period commencing less than two Business Days after the cure of any ARS Payment 
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Default. The determination by the Auction Agent of the All Hold Rate shall (in the absence of manifest error) be 
final and binding upon all ARS Beneficial Owners and all other parties. 

Notification of Rates, Amounts and Payment Dates. So long as the ownership of the ARS is maintained in book­
entry form by the Securities Depository, the Trustee shall advise the Securities Depository (i) of each Record Date 
for the ARS at least two Business Days prior thereto and (ii) of each succeeding Interest Payment Date on each 
Interest Payment Date. On the Closing Date, or as soon as practicable thereafter, and on the Business Day 
preceding each ARS Interest Payment Date with respect to the ARS, the Trustee shall advise the Securities 
Depository, so long as the ownership of the ARS is maintained in book-entry form by the Securities Depository, 
of the amount of interest distributable in respect of each $25,000 in principal amount of ARS for any ARS Interest 
Period or part thereof, calculated in accordance with the Fourth Supplement. If any day scheduled to be an ARS 
Interest Payment Date shall be changed after the Trustee shall have given notice, the Trustee shall, not later than 
9: 15 a.m., New York City time, on the Business Day next preceding the earlier of the new ARS Interest Payment 
Date or the old ARS Interest Payment Date, by such means as the Trustee deems practicable, give notice of such 
change to the Auction Agent, so long as no ARS Payment Default has occurred and is continuing and the 
ownership of the ARS is maintained in book-entry form by the Securities Depository. 

Changes in Auction Period or Auction Date 

Changes in Auction Period. The Auction Periods for the ARS Interest Rate Periods commencing on the Closing 
Date initially shall be a seven day period with the Interest Payment Date generally on a Thursday. The Auction 
Period with respect to each subsequent ARS Interest Rate Period, if any, initially shall be either a seven-day 
period or a 35-day period commencing generally on a Monday, generally on a Tuesday, generally on a 
Wednesday, generally on a Thursday, or generally on a Friday, in each case as announced by the Authority in its 
notice of the proposed Conversion to such subsequent ARS Interest Rate Period as provided in the Indenture. 

Subject to the provisions of the Indenture, during any ARS Interest Rate Period, the Authority, with the consent of 
the Insurer, may from time to time and on any ARS Interest Payment Date change the length of the Auction 
Period with respect to all of the Bonds between seven-days and 35-days in order to accommodate economic and 
financial factors that may affect or be relevant to the length of the Auction Period and the interest rate borne by 
the Bonds. The Authority shall initiate the change in the length of the Auction Period by giving written notice to 
the Trustee, the Insurer, the Auction Agent, the Broker-Dealer and the Securities Depository that the Auction 
Period shall change if the conditions described in the Indenture are satisfied and the proposed effective date of the 
change, at least three Business Days prior to the Auction Date for such Auction Period. Any such changed 
Auction Period shall be for a period of seven days or 35 days and shall be for all of the Bonds. 

No change in the length or the day of commencement of the Auction Period for the Bonds shall be allowed unless 
Sufficient Clearing Bids exist at the Auction immediately preceding the proposed change and, in the sole 
discretion of the Broker-Dealer, at the Auction before the date on which the notice of the proposed change was 
given. For Purposes of the Auction for such first Auction Period only, each Existing Holder shall be deemed to 
have submitted Sell Orders with respect to all of its ARS except to the extent such Existing Holder submits an 
Order with respect to such ARS. 

Changes in Auction Date. During any ARS Interest Rate Period, the Authority may specify an earlier Auction 
Date for any Business Day earlier (but in no event more than five Business Days earlier) than the Auction Date 
that would otherwise be determined in accordance with the definition of "Auction Date" in order to conform with 
then current market practice with respect to similar securities or to accommodate economic and financial factors 
that may affect or be relevant to the day of the week constituting an Auction Date and the interest rate borne on 
the ARS. The Authority shall provide notice of its determination to specify an earlier Auction Date for an 
Auction Period by means of a written notice delivered at least 45 days prior to the proposed changed Auction 
Date to the Trustee, the Authority, the Broker-Dealer and the Securities Depository. In the event the Auction 
Agent specifies an earlier Auction Date, the day of the week on which an Auction Period begins and ends shall be 
adjusted accordingly. 
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Conversion to ARS Interest Rate 

If the Authority, with the consent of the Insurer, elects that the Bonds shall bear interest at the Applicable ARS 
Rate, the Authority's written direction to the Trustee, the Tender Agent (if any), the Liquidity Facility Provider (if 
any), the Remarketing Agent (if any), the Auction Agent (if any) and each Broker-Dealer (if any) shall specify 
(A) the proposed effective date of the Conversion to the Applicable ARS Rate, which shall be (1) in each case, a 
Business Day not earlier than the 30th day following the second Business Day after receipt by the Trustee of such 
direction, (2) 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; (3) 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 (4) 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 2006 Bonds to be converted, (B) 
the mandatory tender date for the Bonds to be purchased, which shall be the proposed effective date of the 
adjustment to the Applicable ARS Rate and (C) the initial Auction Period for the Bonds. In addition, the direction 
of the Authority shall be accompanied by a form of notice to be mailed to the holders of Bonds by the Trustee as 
provided in the Indenture. During each ARS Interest Rate Period commencing on a date so specified and ending 
on the day immediately preceding the effective date of the next succeeding Interest Rate Period, the interest rate 
borne by the Bonds shall be the Applicable ARS Rate. 

The Trustee shall give notice by first-class mail of an adjustment to an ARS Interest Rate Period to the holders of 
the Bonds not less than 30 days prior to the proposed effective date of such ARS Interest Rate Period, stating (A) 
that the interest rate shall be adjusted to the Applicable ARS Rate unless the Authority rescinds its election to 
adjust the interest rate to the Applicable ARS Rate as provided in the Indenture; (B) the proposed effective date of 
the ARS Interest Rate Period; (C) that the Bonds are subject to mandatory tender for purchase on the proposed 
effective date and setting forth the Tender Price and the place of delivery for purchase of the Bonds; and (D) the 
information set forth in the Indenture regarding notices of mandatory tender for purchase. 

Amendments of ARS Provisions 

Notwithstanding any other provision of this Indenture relating to ARS, including without limitation the mandatory 
tender provisions and the definitions of terms used in the Indenture (including without limitation the definitions of 
Applicable ARS Rate, All-Hold Rate, ARS Maximum Rate and Non-Payment Rate), the ARS provisions may be 
amended by the Authority, (i) upon obtaining an Opinion Of Counsel that the same does not materially adversely 
affect the rights of the ARS Beneficial Owners or (ii) by obtaining the consent of a majority of the ARS 
Beneficial Owners and, in each case, delivering a Favorable Opinion of Bond Counsel. In the case of clause (ii) 
above, the Trustee shall mail notice of such amendment to the ARS Beneficial Owners of which it has knowledge, 
and if, on the first Auction Date occurring at least 20 days after the date on which the Trustee mailed such notice, 
Sufficient Clearing Bids have been received or all of the ARS are subject to Submitted Hold Orders and if the 
Insurer has provided written consent by such Auction Date, the proposed amendment shall be deemed to have 
been consented to by the ARS Beneficial Owners. As an additional condition precedent to any such amendment 
pursuant to the provisions of this section and without duplication of any other requirement herein, there shall be 
delivered to the Authority and the Trustee an opinion of Bond Counsel to the effect that such amendment will not 
adversely affect the validity of the ARS or the exclusion of interest on any of the ARS from gross income for 
federal income tax purposes. Written notice of each such amendment shall be delivered by the Authority to the 
Trustee, the Auction Agent and each Broker-Dealer. 

Bidding by Initial Broker-Dealer 

The Broker-Dealer is permitted, but not obligated, to submit Orders in Auctions for its own account either as a 
bidder or a seller and routinely does so in the auction rate securities market in its sole discretion. If Broker-Dealer 
submits an Order for its own account, it would have an advantage over other Bidders because Broker-Dealer 
would have knowledge of some or all of the other Orders placed through Broker-Dealer in that Auction and, thus, 
could determine the rate and size of its Order so as to ensure that its Order is likely to be accepted in the Auction 
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and that the Auction is likely to clear at a particular rate. For this reason, and because Broker-Dealer is appointed 
and paid by the Authority to serve as a Broker-Dealer in the Auction, Broker-Dealer's interests in conducting an 
Auction may differ from those of Existing Holders and Potential Holders who participate in Auctions. See 
"Auction Dealer Fees." Broker-Dealer would not have knowledge of Orders submitted to the Auction Agent by 
any other firm that is, or may in the future be, appointed to accept Orders pursuant to a Broker-Dealer Agreement. 

Broker-Dealer may routinely place one or more Bids in an Auction for its own account to acquire ARS for its 
inventory, to prevent an Auction Failure Event (which would result in the Auction Rate being set at the ARS 
Maximum Rate) or an Auction from clearing at a rate that Broker-Dealer believes does not reflect the market for 
ARS. Broker-Dealer may place such Bids even after obtaining knowledge of some or all of the other Orders 
submitted through it. When bidding for its own account, Broker-Dealer may also bid outside or inside the range of 
rates that it posts in its Price Talk. See "Price Talk." 

Broker-Dealer also may routinely encourage bidding by others in Auctions, including to prevent an Auction 
Failure Event or an Auction from clearing at a rate that Broker-Dealer believes does not reflect the market for the 
ARS. Broker-Dealer may routinely encourage such Bids even after obtaining knowledge of some or all of the 
other Orders submitted through it. 

Bids by Broker-Dealer or by those it may encourage to place Bids are likely to affect (i) the Auction Rate -
including preventing the Auction Rate from being set at the ARS Maximum Rate or otherwise causing Bidders to 
receive a higher or lower rate than they might have received had Broker-Dealer not bid or not encouraged others 
to bid and (ii) the allocation of ARS being auctioned - including displacing some bidders who may have their 
Bids rejected or receive fewer ARS than they would have received if Broker-Dealer had not bid or encouraged 
others to bid. Because of these practices, the fact that an Auction clears successfully does not mean that an 
investment in the ARS involves no significant liquidity or credit risk. Broker-Dealer is not obligated to continue 
to place such bids or encourage other Bidders to do so in any particular Auction to prevent an Auction from 
failing or clearing at a rate Broker-Dealer believes does not reflect the market for the securities. Investors should 
not assume that Broker-Dealer will do so or that Auction Failure Events will not occur. Investors should also be 
aware that Bids by Broker-Dealer or by those it may encourage to place Bids may cause unfavorable Auction 
Rates to occur. 

In any particular Auction, if all outstanding ARS are the subject of Submitted Hold Orders, the Auction Rate for 
the next succeeding Distribution Period will be the All-Hold Rate (such a situation is called an "All Hold 
Auction"). When an All Hold Auction is likely, Broker-Dealer may, but is not obligated to, advise Existing 
Holders of that fact, which might facilitate the submission of Bids by Existing Holders that would avoid the 
occurrence of an All Hold Auction. If Broker-Dealer decides to inform existing holders of the likelihood of an 
All Hold Auction, it will make that information available to all Existing Holders at the same time. 

If Broker-Dealer holds any ARS for its own account on an Auction Date, Broker-Dealer will submit a Sell Order 
into the Auction with respect to such ARS, which would prevent that Auction from being an All Hold Auction. 
Broker-Dealer may, but is not obligated to, submit Bids for its own account in that same Auction, as set forth 
above. 

Auction Dealer Fees 

For many auction rate securities, Broker-Dealer has been appointed by the issuer of the securities to serve as a 
dealer for the related auctions and is paid by the issuer for its services. With respect to the ARS in this offering, 
Broker-Dealer has been appointed to serve as a dealer in the Auctions pursuant to the Broker-Dealer Agreement 
between the Authority and Broker-Dealer. That Agreement provides that Broker-Dealer will receive from the 
Authority auction dealer fees at an annual rate of a percentage of the principal amount of the ARS sold or 
successfully placed through Broker-Dealer. As a result, Broker-Dealer's interests in conducting Auctions may 
differ from those of investors who participate in Auctions. 
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Broker-Dealer may share a portion of the auction dealer fees it receives from the Authority with other broker­
dealers that submit orders through Broker-Dealer that Broker-Dealer successfully places in the Auction. In 
general, auction dealers may share with Broker-Dealer a portion of the fees they receive from an issuer when 
those dealers submit orders for Broker-Dealer (on behalf of Broker-Dealer or its customers) into auctions in 
which Broker-Dealer does not serve as a dealer. Similarly, with respect to auctions for other auction rate securities 
for which Broker-Dealer does not serve as a dealer, the other broker-dealers who serve as dealers in those 
auctions may share auction dealer fees with Broker-Dealer for orders that Broker-Dealer submits through those 
broker-dealers that those broker-dealers successfully place in those auctions. 

"Price Talk" 

Before the start of an Auction, Broker-Dealer may, in its discretion, make available to Existing Holders and 
Potential Holders Broker-Dealer's good faith judgment of the range of likely clearing rates for the Auction based 
on market and other information. This is known as "Price Talk." Price Talk is not a guaranty, and Existing 
Holders and Potential Holders are free to use it or ignore it. If Broker-Dealer provides Price Talk, Broker-Dealer 
will make the Price Talk available to all Existing Holders and Prospective Holders. Broker-Dealer may 
occasionally update and change the Price Talk based on changes in issuer credit quality or macroeconomic factors 
that are likely to result in a change in interest rate levels, such as an announcement by the Federal Reserve Board 
of a change in the Federal Funds rate or an announcement by the Bureau of Labor Statistics of unemployment 
numbers. Broker-Dealer will make such changes available to all Existing Holders and Potential Holders that were 
given the original Price Talk. 

"All-or-Nothing" Bids 

Broker-Dealer does not accept "all-or-nothing" bids (i.e., bids whereby the bidder proposes to reject an allocation 
smaller than the entire quantity bid) or any other type of bid that allows the bidder to avoid auction procedures 
that require the pro rata allocation of securities where there are not sufficient sell orders to fill all bids at the 
clearing rate. 

No Assurances Regarding Auction Outcomes 

Broker-Dealer provides no assurance as to the outcome of any Auction. Nor does Broker-Dealer provide any 
assurance that any Bid will be accepted or that the Auction will clear at a rate that a Bidder considers acceptable. 
Bids may be rejected or may be only partially filled, and the rate on any ARS purchased or retained may be lower 
than the Bidder expected. 

Deadlines/Auction Periods 

Each particular Auction has a formal time deadline by which all Bids must be submitted by Broker-Dealer to the 
Auction Agent. This deadline is called the "Submission Deadline." To provide sufficient time to process and 
submit customer Bids to the Auction Agent before the Submission Deadline, Broker-Dealer imposes an earlier 
deadline - called the "Internal Submission Deadline" - by which Bidders must submit Bids to Broker-Dealer. 
The Internal Submission Deadline is subject to change by Broker-Dealer. Broker-Dealer may allow for correction 
of clerical errors after the Internal Submission Deadline and prior to the Submission Deadline. Broker-Dealer may 
submit Bids for its own account at any time until the Auction Submission Deadline. Some auction agents allow 
for the correction of clerical errors for a specified period of time after the Auction Submission Deadline. 

During any Auction Period, the Authority may, pursuant to the terms of the Auction Procedures, change the 
length of the next Auction Period. See "Changes in Auction Period or Auction Date." In Auctions that are 
subject to the changed Auction Period, Broker-Dealer may place a bid to buy the ARS that may effectively place 
an upper limit on the rate that can be set at the Auction at a rate that is below the "maximum" rate. Broker-Dealer 
may negotiate a separate fee from the Authority in such circumstances. 
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Existing Holder's Ability to Resell Auction Rate Securities May Be Limited 

Existing Holders will be able to sell all of the ARS in an Auction that are the subject of submitted Sell Orders 
only if there are Bidders willing to purchase all those ARS offered for sale in the Auction. 

If sufficient clearing Bids have not been made, Existing Holders that have submitted Sell Orders will not be able 
to sell in the Auction all, and may not be able to sell any, of the ARS subject to such submitted Sell Orders. As 
discussed above (see "Bidding By Initial Broker-Dealer"), Broker-Dealer may submit a Bid in an Auction to keep 
it from failing, but it is not obligated to do so. There may not always be enough Bidders to prevent an Auction 
from failing in the absence of Broker-Dealer bidding in the Auction for its own account or encouraging others to 
bid. Therefore, Auction Failure Events are possible, especially if the Authority's credit were to deteriorate, a 
market disruption were to occur or if, for any reason, Broker-Dealer was unable or unwilling to bid. 

Between Auctions, there can be no assurance that a secondary market for ARS will develop or, if it does develop, 
that it will provide Existing Holders the ability to resell ARS in the secondary market on the terms or at the times 
desired by an Existing Holder. 

Broker-Dealer may, in its own discretion, decide to buy or sell ARS in the secondary market for its own account 
to or from investors at any time and at any price, including at prices equivalent to, below, or above the par value 
of the ARS. However, Broker-Dealer is not obligated to make a market in ARS, and may discontinue trading in 
the ARS without notice for any reason at any time. Existing Holders who resell between Auctions may receive 
less than par value, depending on market conditions. 

The ability to resell ARS will depend on various factors affecting the market for ARS, including news relating to 
the Authority, the attractiveness of alternative investments, the perceived risk of owning ARS (whether related to 
credit, liquidity or any other risk), the tax or accounting treatment accorded ARS (including recent clarification of 
U.S. generally accepted accounting principles as they apply to the accounting treatment of auction rate securities), 
reactions of market participants to regulatory actions (such as those described in "Securities and Exchange 
Commission Inquiries," above) or press reports, financial reporting cycles and market conditions generally. 
Demand for ARS may change without warning, and declines in demand may be short-lived or continue for longer 
periods. 

Resignation of the Auction Agent under the Auction Agent Agreement or the Broker-Dealer under the 
Broker-Dealer Agreement could Impact the Ability to Hold Auctions 

The Auction Agent may at any time resign and be discharged of the duties and obligations created by the 
Indenture by giving at least 45 days' notice to the Trustee, the Broker-Dealer, the Authority and the Insurer, and 
does not require, as a condition to the effectiveness of such resignation, that a replacement Auction Agent be in 
place if the Auction Agent's fee has not been paid for 30 days. The Broker-Dealer Agreement provides that the 
Broker-Dealer thereunder may resign upon 5 days' notice or immediately, in certain circumstances, and does not 
require, as a condition to the effectiveness of such resignation, that a replacement Broker-Dealer be in place. For 
any Auction Period during which there is no duly appointed Auction Agent, or during which there is no duly 
appointed Broker-Dealer, it will not be possible to hold Auctions, with the result that the interest rate on ARS will 
be determined as described in "Payments with Respect to ARS." 
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CONTINUING DISCLOSURE AGREEMENT 

This CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement") made 
as of June 15, 2006, by and between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the "Authority") and WACHOVIA BANK, NATIONAL 
ASSOCIATION, as successor trustee (the "Trustee"). 

WITNESSETH: 

WHEREAS, pursuant to the Bond Purchase Contract dated June _, 2006, between the 
Authority and RBC Dain Rauscher Inc., doing business under the trade name RBC Capital 
Markets (the "Underwriter"), the Authority is selling $89,950,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2006 (the "Bonds") to the Underwriter; and 

WHEREAS, Rule l 5c2- l 2(b )( 5) promulgated under the Securities Exchange Act of 
1934, as amended (the "Rule"), provides that a Participating Underwriter (as defined in the Rule) 
shall not purchase or sell municipal securities in connection with an Offering (as defined in the 
Rule) unless the Participating Underwriter has reasonably determined that an issuer of municipal 
securities, or an obligated person for whom financial or operating data is presented in the final 
official statement has undertaken, either individually or in combination with other issuers of such 
municipal securities or obligated persons, in a written agreement or contract for the benefit of 
holders of such securities, to provide, either directly or indirectly through an indenture trustee or 
a designated agent, certain specified financial information and operating data and notices of 
certain material events; and 

WHEREAS, the Authority is the only obligated person with respect to the Bonds for 
purposes of the Rule; and 

WHEREAS, in order to enable the Underwriter to comply with the requirements of the 
Rule, the Authority desires to undertake to provide the information and notices required by the 
Rule. 

NOW, THEREFORE, in consideration of the premises, the parties hereto, intending to be 
legally bound hereby, agree as follows: 

Section 1. Definitions. In addition to the terms defined in the above recitals, the 
following terms shall have the meanings specified below: 

"Annual Financial Information" shall mean the financial information to be provided 
annually containing the information specified in Schedule l hereto, as such schedule may be 
amended as provided herein. 

"Insurer" shall mean Ambac Assurance Corporation. 

"MSRB" shall mean the Municipal Securities Rulemaking Board. 



"NRMSIR" shall mean any nationally recognized municipal secunttes information 
repository within the meaning of the Rule. The names and addresses of the current NRMSIRs 
are listed on Schedule 2 hereto. 

"Reportable Event" shall mean any of the events listed on Schedule 3 hereto with respect 
to the Bonds, if material. 

"SID" shall mean the state information depository, if any, established for Pennsylvania 
for purposes of the Rule. As of the date hereof, there is no SID. 

Section 2. Covenants of the Authority. 

(a) The Authority covenants to comply with all requirements of the Rule. 

(b) In furtherance of the foregoing, and without limiting the generality 
thereof, the Authority agrees to provide to each NRMSIR and to the SID, subject however to the 
provision in the next sentence, the Annual Financial Information within 180 days following the 
end of each fiscal year beginning with the fiscal year ending June 30, 2006, with a copy to the 
Trustee, and to provide, in a timely manner, to each NRMSIR, or to the MSRB, and to the SID 
notice of the occurrence of any Reportable Event. In the event that the Authority's audited 
financial statements are not available within 180 days following the end of the applicable fiscal 
year, the Annual Financial Information will contain the Authority's unaudited financial 
statements, and in such event, the Authority will provide the audited financial statements, as 
soon as such become available. The financial statements of the Authority to be delivered as part 
of the Annual Financial Information shall be prepared in accordance with generally accepted 
accounting principles for governmental units as prescribed by the Government Accounting 
Standards Board. 

(c) In addition, the Authority covenants to provide notice in a timely manner 
to each NRMSIR, or to the MSRB, and to the SID of a failure by the Authority to provide the 
Annual Financial Information as and when specified in the preceding sentences. At the same 
time that the Authority provides any Annual Financial Information or any notice to a NRMSIR, 
the MSRB or the SID, the Authority shall provide a copy to the Trustee and the Insurer. Any 
filing with the MSRB shall be accompanied by the form annexed hereto as Exhibit A. 

Section 3. Duties of Trustee. 

(a) If within 15 days prior to the applicable date specified in Section 2 hereof, 
the Trustee has not received a copy of the applicable Annual Financial Information, the Trustee 
shall notify the Authority of such fact. The Trustee shall also notify the Authority promptly of 
the occurrence of any Reportable Event numbered 1, 3, 4, 5, 8, 9 or 10 on Schedule 3 hereto of 
which the Trustee's Corporate Trust Administration has actual knowledge. 

(b) The Trustee shall retain copies of all Annual Financial Information and 
notices of Reportable Events until all of the Bonds have been fully paid. 

( c) The Trustee shall have no responsibility or liability in connection with the 
Authority's filing obligations under this Disclosure Agreement. The Trustee shall have only 
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those duties specifically set forth in this Disclosure Agreement and the Authority agrees to 
indemnify and save the Trustee, its officers, directors, employees and agents, harmless against 
any loss, expense or liability arising out of the performance of its duties hereunder, excluding 
any loss, expense or liability due to the Trustee's gross negligence or willful misconduct. 

Section 4. Termination of Reporting Obligations. The Authority's obligations under 
this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or 
payment in full of all of the Bonds. If the Authority's obligations under the Indenture are 
assumed in full by some other entity, such other entity shall be responsible for compliance with 
this Disclosure Agreement in the same manner as if it were the Authority and the Authority shall 
have no further responsibility hereunder. In addition, the Authority's obligation to provide 
information and notices as specified in Section 2 hereof shall terminate (i) at such other times as 
such information and notices ( or any portion thereof) are no longer required to be provided by 
the Rule as it applies to the Bonds, (ii) in the event of a repeal or recission of the Rule or (iii) 
upon a determination by a court of final jurisdiction that the Rule is invalid or unenforceable. 

Section 5. Amendment. The Authority and the Trustee may amend this Disclosure 
Agreement and waive any of the provisions hereof, but no such amendment or waiver shall be 
executed and effective unless (i) the amendment or waiver is made in connection with a change 
in legal requirements, change in law or change in the identity, nature or status of the Authority or 
the governmental operations conducted by the Authority, (ii) this Disclosure Agreement, as 
modified by the amendment or waiver, would have been the written undertaking contemplated 
by the Rule at the time of original issuance of the Bonds, taking into account any amendments or 
interpretations of the Rule by the Securities and Exchange Commission, and (iii) the amendment 
or waiver does not materially impair the interests of the registered owners of the Bonds. 
Evidence of compliance with the foregoing conditions shall be satisfied by delivery to the 
Trustee of an opinion of counsel having recognized skill and experience in the issuance of 
municipal securities and federal securities law to the effect that the amendment or waiver 
satisfies the conditions set forth in the preceding sentence. Notice of any amendment or waiver 
shall be filed by the Authority with each NRMSIR, the SID, if any, and the MSRB, and shall be 
sent to the registered owners of the Bonds. 

Section 6. Remedies for Default. In the event of a breach or default by the Authority 
of its covenants to provide Annual Financial Information and notices as provided in Section 2, 
the Trustee or any beneficial owner of Bonds shall have the right to bring an action in a court of 
competent jurisdiction to compel performance by the Authority. No monetary damages may be 
recovered under any circumstances for any breach or default by the Authority or the Trustee of 
their respective covenants hereunder. A breach or default under this Disclosure Agreement shall 
not constitute an event of default under the Indenture, the Bonds, or any other agreement. The 
Trustee shall be under no obligation to enforce this Disclosure Agreement unless (i) directed in 
writing by the registered owners of at least 25% of the outstanding principal amount of the 
Bonds and (ii) furnished with indemnity and security for expenses satisfactory to it. 

Section 7. Miscellaneous. 

(a) Binding Nature of Agreement. This Disclosure Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
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assigns. In addition, registered owners of the Bonds, which for the purposes of this Section 7 
includes the holders of a book-entry credit evidencing an interest in the Bonds, from time to time 
shall be third party beneficiaries hereof and shall be entitled to enforce the provisions hereof as if 
they were parties hereto; but no consent of beneficial owners of the Bonds shall be required in 
connection with any amendment of this Disclosure Agreement, except as required by the Rule. 

(b) Notices. All notices and other communications required or permitted 
under this Disclosure Agreement shall be in writing and shall be deemed to have been duly 
given, made and received only when delivered (personally, by recognized national or regional 
courier service, or by other messenger, for delivery to the intended addressee) or when deposited 
in the United States mail, registered or certified mail, postage prepaid, return receipt requested, 
addressed as set forth below: 

If to the Trustee: 

Wachovia Bank, National Association 
123 S. Broad Street, 11 th Floor 
Philadelphia, PA 19102 
Attn: Corporate Trust Administration 

If to the Authority: 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
Suite 1400 
Philadelphia, PA 19102 
Attn: Executive Director 

Ifto MSRB: 

Municipal Securities Rulemaking Board 
1640 King Street 
Suite 300 
Alexandria, VA 22314-2719 
Attn: CDI 

If to a NRMSIR: to the respective addresses listed on Schedule 2. 

Any party may alter the address to which communications are to be sent by giving notice of such 
change of address in conformity with the provision of this Section for the giving of notice. 

(c) Central Post Office. Notwithstanding anything in this Disclosure 
Agreement to the contrary, the Authority reserves the right to forward any of the information 
described in Section 2 which would otherwise go to each NRMSIR and SID to such electronic 
filing systems and entities as are approved by the Securities and Exchange Commission (the 
"SEC") by interpretative letter or "no action" letter for receipt of this type of information in order 
for "participating underwriters" (as defined in the Rule) to be in compliance with the continuing 
disclosure requirements of the Rule ( as used herein any such SEC approved filing entity is 
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referred to as a "Central Post Office.") Filing of such information with a Central Post Office 
shall be in lieu of a filing with each NRMSIR and SID, if any, on the part of the Authority and 
shall relieve the Authority of such obligation. As of the date of this Disclosure Agreement, the 
only Central Post Office recognized by the SEC is DisclosureUSA whose website address is 
www.disclosureusa.org and whose address is c/o Municipal Advisory Council of Texas, 600 8th 
Street, Austin, Texas 78701; Fax: 512-476-6403. 

( d) Execution in Counterparts. This Disclosure Agreement may be executed 
in any number of counterparts, each of which shall be deemed to be an original as against any 
party whose signature appears thereon, and all of which shall together constitute one and the 
same instrument. This Disclosure Agreement shall become binding when one or more 
counterparts hereof, individually or taken together, shall bear the signatures of all of the parties 
reflected hereon as the signatories. 

( e) Controlling Law. Except with respect to matters of validity and 
interpretation of the Rule, this Disclosure Agreement and all questions relating to its validity, 
interpretation, performance and enforcement shall be governed by and construed in accordance 
with the laws of the Commonwealth of Pennsylvania. 

(f) Beneficiaries. This Disclosure Agreement is entered into for the benefit of 
the registered owners from time to time of the Bonds. For the purposes of this Disclosure 
Agreement, for so long as the Bonds are registered in the name of Cede & Co. or its nominee, 
"registered owner" shall mean and include the holder of a book-entry credit evidencing an 
interest in the Bonds. Holders of book-entry credits may file their names and addresses with the 
Authority for the purposes of receiving notices or giving direction under the Disclosure 
Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Disclosure Agreement 
as of the date first above written. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: ______________ _ 
(Vice) Chairperson 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee 

By: ______________ _ 
Authorized Signatory 
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SCHEDULE 1 

Annual Financial Information 

Pennsylvania Intergovernmental Cooperation Authority Audited Annual Financial Statements. 
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SCHEDULE2 

Nationally Recognized Municipal Securities Repositories 

Bloomberg Municipal Repository 
100 Business Park Drive 
Skillman, NJ 08558 
Phone: (609) 279-3225 
Fax: (609) 279-5962 
http://www.bloomberg.com/markets/rates/municontacts.html 
Email: Munis@Bloomberg.com 

DPC Data Inc. 
One Executive Drive 
Fort Lee, NJ 07024 
Phone: (201) 346-0701 
Fax: (201) 947-0107 
http://www.dpcdata.com 
Email: nnnsir@dpcdata.com 

FT Interactive Data 
Attn: NRMSIR 
100 Wi1liam Street, 15th Floor 
New York, NY 10038 
Phone: 212-771-6999;800-689-8466 
Fax: 212-771-7390 
http://www.ftid.com 
Email: NRMSIR(lv,interactivedata.com 

Standard & Poor's Securities Evaluations, Inc. 
55 Water Street 
45th Floor 
New York, NY 10041 
Phone: (212) 438-4595 
Fax: (212) 438-3975 
www.jjkenny.com/jjkenny/pser descrip data rep.html 
Email: nrmsir repository@sandp.com 
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SCHEDULE3 

Reportable Events With Respect to the Bonds 

1. Principal and interest payment delinquencies 
2. Non-payment related defaults 
3. Unscheduled draws on debt service reserves reflecting financing difficulties 
4. Unscheduled draws on credit enhancements reflecting financial difficulties 
5. Substitution of credit or liquidity providers, or their failure to perform 
6. Adverse tax opinions or events affecting the tax exempt status of the Bonds 
7. Modifications to rights of holders of the Bonds 
8. Bond calls 
9. Defeasances 
10. Release, substitution or sale of property securing repayment of the Bonds 
11. Rating changes 
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EXHIBIT A 

MATERIAL EVENT NOTICE COVER SHEET 

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board ( or to all 
Nationally Recognized Municipal Securities Information Repositories), and the State Information Depository, if applicable, 
pursuant to Securities and Exchange Commission Rule 15c2-12(b)(5)(i)(C) and (D). 

Issuer's and/or Other Obligated Person's Name: _________________ _ 

Issuer's Six-Digit CUSIP Number(s): ___________________ _ 

or Nine-Digit CUSIP Number(s) to which this material event notice relates: ______ _ 

Number of Pages of attached material event notice: _______ _ 

Description of Material Events Notice (Check One): 

1. __ Principal and interest payment delinquencies 
2. __ Non-Payment related defaults 
3. __ Unscheduled draws on debt service reserves reflecting financial difficulties 
4. __ Unscheduled draws on credit enhancements reflecting financial difficulties 
5. __ Substitution of credit or liquidity providers, or their failure to perform 
6. __ Adverse tax opinions or events affecting the tax-exempt status of the security 
7. __ Modifications to rights of securities holders 
8. Bond calls 
9. Defeasances 

IO. __ Release, substitution, or sale of property securing repayment of the securities 
l 1. __ Rating changes 
12. __ Failure to provide annual financial information as required 
13. __ Other material event notice (specify) _____________ _ 

I hereby represent that I am authorized by the Issuer and/or other Obligated Person as an agent of either to distribute this 
information publicly: 

Signature: ______________________________ _ 

Name: Title: ---------------- ---------------

Employer: _____________________________ _ 

Addresss: -------------------------------

City, State, Zip Code: ________________________ _ 

Voice Telephone Number:_,.___,.__ _____________________ _ 

Please print the material event notice attached to this cover sheet in l 0-point type or larger. The cover sheet and notice may 
be faxed to the MSRB at (703) 683-1930. Contact the MSRB at (202) 223-9503 with questions regarding this form or the 
dissemination of this notice. 

G-10 



$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY SPECIAL 

TAX REVENUE REFUNDING BONDS (CITY OF PHILADELPHIA 
FUNDING PROGRAM), SERIES OF 2006 

TAX COMPLIANCE AGREEMENT 

This Tax Compliance Agreement (the "Tax Compliance Agreement') is made and 
executed this 15th day of June, 2006, by the Pennsylvania Intergovernmental Cooperation 
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 (the "Authority"), in its capacity as issuer of the 
2006 Bonds (defined below), and The City of Philadelphia, Pennsylvania (the "City"), in 
connection with the Authority's issuance of its $89,950,000 Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program), Series of 2006 (the "2006 Bonds"), for the 
purpose of providing the factual basis upon which Stradley Ronon Stevens & Young, LLP (Bond 
Counsel with respect to the 2006 Bonds), is rendering, on the date hereof, its legal opinion to the 
effect that interest on the 2006 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 2006 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. 

"Acf' 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 Counsef' 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 2006 Bonds). The first Bond Year shall commence on the Issue Date and shall end 
on June 30, 2006, each subsequent Bond Year shall commence on July 1 and end on June 30, of 
the subsequent year and the last Bond Year shall end on the date of final payment of principal of 
or interest on the 2006 Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended. 
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"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 1.148-1 (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 2006 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, 
the Third Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003, 
and the Fourth Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 
2006, 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 15, 2006. 

"Liquidity Facility" means, 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 the 2006 Bonds ( other than ARS tendered for purchase as provided in the 
Fourth Supplement to the Amended and Restated Indenture) delivered or deemed delivered in 
accordance with Article III of the Fourth Supplement to the Amended and Restated Indenture 
(referred to in this definition as "liquidity support"); provided that at all times while any of the 2006 
Bonds bear interest at a Variable Rate or a Flexible Rate such 2006 Bonds ( other than Bank Bonds) 
shall be entitled to liquidity support. 

"1992 Bonds" means the Authority's Special Tax Revenue Bonds (City of Philadelphia 
Funding Program), Series of 1992. 

"1994 Bonds" means the Authority's Special Tax Revenue Bonds (City of Philadelphia 
Funding Program), Series of 1994. 

"1996 Bonds" means the Authority's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 1996. 

"Nonpurpose 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 2006 Bonds, including but not 
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limited to obligations acquired with Gross Proceeds that are invested temporarily until needed 
for the governmental purpose of the 2006 Bonds, that are invested in a reasonably required 
reserve or replacement fund (within the meaning of Regulation §1.148-2(f)), and that are part of 
any sinking fund. 

"Prior Bonds" means, collectively, the 1992 Bonds, the 1994 Bonds and the 1996 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. 

"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 applicable 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. 

"2006 Bonds" mean the Authority's $89,950,000 aggregate principal amount Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006. 

"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. 

"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-S(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 2006 Bonds by the Authority, 
together with other available funds, are to be used to provide funds to finance all or a portion of 
the costs of: (i) the current refunding of the outstanding 1996 Bonds, and (ii) paying the costs of 
issuing the 2006 Bonds and of obtaining bond insurance for the 2006 Bonds (collectively, the 
"Project'). 
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(b) Together with other available funds of the Authority, the 1996 Bonds were 
issued in the original aggregate principal amount of $343,030,000 pursuant to a resolution duly 
adopted by the governing body of the Authority on April 30, 1996 and an Amended and Restated 
Indenture of Trust dated as of December 1, 1994 (the "Amended and Restated Indenture"), as 
amended and supplemented by a First Supplement to the Amended and Restated Indenture dated 
as of May 15, 1996 between the Authority and the Trustee, to (i) provide for the advance 
refunding of the 1992 Bonds maturing on or prior to June 15, 2002 in the aggregate principal 
amount of $304,160,000, (ii) provide for the refunding of the 1994 Bonds maturing on or prior to 
June 15, 2005 in the aggregate principal amount of $120,180,00 and pay the redemption price of 
all outstanding 1994 Bonds, all of which were called for redemption on June 15, 2005, (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. 

( c) The Authority allocated the portion of the 1996 Bonds that were issued to 
refund the 1992 Bonds to 1996 Bonds maturing on or prior to June 15, 2002. See Section III.IO 
of that certain Tax Compliance Agreement dated May 30, 1996 and executed by the Authority in 
connection with the issuance of the 1996 Bonds and Exhibit I attached thereto. Accordingly, the 
2006 Bonds are being issued solely to refund a portion of the 1996 Bonds that were issued to 
refund the 1994 Bonds. 

( d) The 1994 Bonds were issued in the original aggregate principal amount of 
$122,020,000, the proceeds of which were used to (i) make grants to the City in the amount of 
$106,773,000 to pay the costs of certain capital projects to be undertaken by the City; (ii) make 
the required deposit to the Debt Service Reserve Fund in respect of the 1994 Bonds; and (iii) pay 
the costs of issuing the 1994 Bonds. 

Section 2.2. Approval of Issue 

(a) Official Action. The Authority approved the issuance and sale of the 2006 
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 May 16, 2006. 

(b) Public Approval. The Authority is an instrumentality of the 
Commonwealth of Pennsylvania (the "Commonwealth"). As the 2006 Bonds are not private 
activity bonds (see Section 2.3 hereof), the public approval requirements of Code §147 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 2006 Bonds that are owned or controlled by the Authority to be put to a 
private business use as defined in Section 141(b)(6) of the Code ("Private Business Use") while 
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the 2006 Bonds are outstanding if that use will adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the 2006 Bonds. 

( c) The Authority covenants that it will not permit the payment of principal or 
interest on the 2006 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 

(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 
2006 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 §141(b)(3)(B)). 

( d) The Grants. The Authority issued the 1994 Bonds, inter alia, to provide 
funds for intergovernmental grants (the "Grants") to the City. 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 2006 Bonds and is not liable, either directly or indirectly, for payment of 
debt service on any other Bonds. 

(iv) The Authority is not receiving any payments, direct or indirectly, 
which are attributab\e 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 debt service 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 debt service 
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reserve fund for the Prior Bonds will, upon defeasance of the Prior Bonds, become part of the 
Debt Service Reserve Fund securing the 2006 Bonds as well as all other outstanding Bonds of 
the Authority issued under the Indenture. 

(vii) All of the unspent proceeds of the 1994 Bonds have become 
transferred proceeds of the 1996 Bonds and will become transferred proceeds of the 2006 Bonds 
when proceeds of the 2006 Bonds are applied to retire the 1996 Bonds (the "Unspent Proceeds"). 
There are no Unspent Proceeds other than amounts in the Debt Service Reserve Fund, 
approximately $17,600,000 in the Capital Projects Fund, approximately $3.8 million in the 
Encumbered Funds Account and approximately $123,000 in the Indemnity Fund. The Authority 
reasonably expects to continue to disburse the Unspent Proceeds (exclusive of amounts in the 
Debt Service Reserve Fund) for the governmental purposes of the 1994 Bonds. Pending such 
disbursements, the Authority will restrict its yield on investment of these amounts to the yield on 
the 2006 Bonds plus one eighth of one percent. This yield restriction may be accomplished 
through "yield reduction payments" to the federal government under Regulations § 1.148-5( c ). 

Section 2.4. Composite Issues 

(a) There are no other obligations heretofore issued or to be issued by or on 
behalf of the Commonwealth, the City, the Authority, or any political subdivision of any of the 
foregoing which 

(i) are issued at substantially the same time as the 2006 Bonds, 

(ii) are being sold pursuant to the same plan of financing with the 2006 
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 2006 
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 2006 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 2006 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. 
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Section 2.6. Form 8038-G 

The Authority agrees to cause a properly completed and executed Treasury Department 
Form 8038-G with respect to the issuance of the 2006 Bonds and the Project to be timely and 
properly filed with the Internal Revenue Service not later than August 15, 2006. 

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 2006 Bonds which would cause the 2006 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 2006 Bonds. 

(b) The Authority covenants with the Holders of the 2006 Bonds 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 2006 Bonds to be subject to federal income tax to a greater extent than on the date of 
issuance of the 2006 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 2006 
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 2006 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 
2006 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. 
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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 2006 Bonds held in all funds and accounts attributable to the 2006 
Bonds, which (together with records previously prepared and records of the Encumbered Funds 
Account) will enable the Authority to track all investments of Gross Proceeds of the 2006 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: 

(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 2006 Bonds 
exceeds (B) the future value of all payments on Nonpurpose Investments with respect to the 
2006 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. 

( d) Not later than the sixtieth ( 60th
) day after the issuance of the 2006 Bonds, 

the Authority shall calculate and pay to the United States of America at the IRS Service Center, 
Ogden, Utah 84201 any required final rebate payment due in connection with investments of 
proceeds ( or transferred proceeds) of the 1996 Bonds. 
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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 2006 Bonds (or 
Form 8038-T or its equivalent); and (iii) the CUSIP number of the 2006 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 2006 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 2006 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 
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 2006 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 2006 Bonds shall be determined in accordance with Section 1.148-5 of 
the Regulations. 
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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 2006 Bonds if all Gross Proceeds are 
expended for the governmental purpose of the 2006 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 2006 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 2006 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 2006 
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 2006 
Bonds and as to the use of the proceeds thereof. Certain of the expectations of the Authority set 
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 in 
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 2006 Bonds will be used by the Authority to 
pay a portion of the costs of the Project all as detailed in Exhibit A, Sources and Uses of 
Proceeds of the 2006 Bonds, hereto. 

Section 4.3. No Overissuance 

The total proceeds to be received by the Authority from the sale of the 2006 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. 
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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 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 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 2006 Bonds are expected to be 
deposited into the Deficit Fund. 

(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. 
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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. 

No proceeds of the 2006 Bonds are expected to be deposited into the Capital Projects 
Fund. 

( 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 
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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, the 1999 Bonds and the 2003 Bonds. In connection with the issuance of 
the 2006 Bonds, similar instructions will be given relating to the 1999 Bonds, the 2003 Bonds 
and the 2006 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: 

(i) 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 2006 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 
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; 

13 B # 505902 v.5 



(ii) 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 required to be on deposit in such Fund); 

(iii) 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; 

(iv) 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; 

(v) 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 

(vi) 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. 
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( 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 Sinking Fund Accounts for 
the retirement of Term Bonds of each Series of Bonds. The Trustee shall transfer moneys from 
the Debt Service Fund to the Sinking Fund Accounts in the amounts required to retire the Term 
Bonds. Notwithstanding the foregoing, the Indenture permits the Trustee, at the direction of the 
Authority prior to May 1 of each year in which Term Bonds are subject to mandatory sinking 
fund redemption, to apply amounts deposited in the Sinking Fund Accounts to the purchase of as 
many Term 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 2006 Bonds will be used 
primarily to achieve a proper matching of revenues and debt service on the 2006 Bonds within 
each 2006 Bond Year. Amounts in such Funds allocable to the 2006 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 2006 Bonds). On the basis of a 
"first-in, first-out" method of calculation, money deposited into such Funds allocable to the 2006 
Bonds will be spent within a 13-month period and any amount received from the investment of 
such Funds allocable to the 2006 Bonds will be spent within a one-year period beginning on the 
date of receipt thereof. 

( 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 Liquidity Facility in such amount issued by a Credit 
Facility Issuer whose credit facilities are such that bonds secured by such credit facilities are 
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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: 

(i) the Trustee shall retain in the Debt Service Reserve Fund the 
amount necessary to eliminate deficiency therein; 

(ii) 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 1999 Bonds, the 2003 Bonds, the 2006 Bonds and such 
additional amount for each other Series of Bonds as may be specified in the Supplemental 
Indenture authorizing the Series; 

(iii) 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 

(iv) 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. 

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 2006 Bonds will be deposited into the Debt Service Reserve Fund. 
However, amounts in the Debt Service Reserve Fund may be allocated to the 2006 Bonds and 
treated as proceeds of the 2006 Bonds as a result of the transferred proceeds rules and the 
commingled reserve fund rules. Proceeds of the 2006 Bonds in the Debt Service Reserve Fund 
will be subject to arbitrage rebate with respect to the 2006 Bonds. 
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(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. 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 2006 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 15, 
2006, to the payment of the redemption price of all then outstanding 1996 Bonds other than those 
that are scheduled to mature 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 45 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. 

(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, 
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moneys in the Settlement Fund with respect to the 2006 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 2006 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 Funtf'), 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. 

G) 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 2006 Bonds or which are pledged as 
collateral for the 2006 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 2006 Bonds if the Authority encounters financial difficulties. 

Section 4.5. Investment Restrictions 

The amounts treated as Gross Proceeds of the 2006 Bonds may not be invested at a Yield 
higher than the Yield on the 2006 Bonds except as follows: 

(a) Proceeds of the 2006 Bonds may be invested at an unrestricted yield for a 
period of ninety days from the date hereof. 

(b) Amounts allocable to the 2006 Bonds that are deposited into the Revenue 
Fund and transferred to the Debt Service Fund for the payment of debt service on the 2006 
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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 the Revenue Fund. 

( c) Amounts allocable to the 2006 Bonds that are deposited into the Bond 
Redemption Fund or Bond Purchase Fund and that are reasonably expected to be spent within 
thirteen months 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 such Fund. 

( d) Amounts allocable to the 2006 Bonds that are on deposit in the Debt 
Service Reserve Fund may be invested at an unrestricted yield to the extent that the aggregate 
amount on deposit therein (including any surety bond) does not exceed the size limitation under 
Regulation §l.148-2(t). To the extent the aggregate amount on deposit in the Debt Service 
Reserve Fund exceeds the size limitation under Regulation § 1.148-2( t), investments representing 
such excess shall not be invested at a yield higher than the Yield on the issue of Bonds to which 
such investments are allocated. 

( e) Earnings received from investing any amounts may be invested at an 
unrestricted yield for a period not exceeding one year from the date of receipt thereof. 

(t) An aggregate amount not in excess of $100,000 may be invested at an 
unrestricted yield. 

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"). 

Section 4.6. Transferred Proceeds 

Upon retirement of the 1996 Bonds, the Unspent Proceeds shall become transferred 
proceeds of the 2006 Bonds, including certain amounts in the Capital Projects Fund, the 
Encumbered Funds Account and the Indemnity Fund. 

Section 4. 7. Yield 

For purposes of calculating the yield on the 2006 Bonds, the purchase price of the 2006 
Bonds, as represented by RBC Dain Rauscher Inc. d/b/a RBC Capital Markets (the 
"Underwriter") in Exhibit B hereto, is $89,950,000 representing the initial offering price of the 
2006 Bonds to the public (excluding bond houses, brokers, and other intermediaries). The 2006 
Bonds shall initially bear interest from the date of original issuance at the rate the Underwriter 
determines is necessary to sell the 2006 Bonds at par, prior to the date of delivery. The 2006 
Bonds shall initially be issued as ARS and the 2006 Bonds will be payable on the initial ARS 
Interest Payment Date and thereafter on the day following the end of each Auction Period. The 
2006 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 $312,550.53 has been 
treated as an additional interest payment on the 2006 Bonds on the Issue Date because the bond 
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insurance is a qualified guarantee in accordance with Regulations §l.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 2006 Bonds insured by a bond insurance 
policy issued by Ambac Assurance Corporation ("Ambac"). Ambac has represented as set forth 
in Exhibit C 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 2006 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 "2006 Bonds SWAP'') which meets the 
requirements for a qualified hedge under Regulation §1.148-4(h) in that (a) the Authority 
identified the 2006 Bonds SW AP within three days of entering into the 2006 Bonds SW AP in 
accordance with Regulation l.148-4(h)(2)(viii) and has noted the existence of the 2006 Bonds 
SW AP on the Form 8038-G to be filed in connection with the issuance of the 2006 Bonds, (b) 
the floating rate payments under the 2006 Bonds SW AP are determined on the basis of monthly 
reset dates with monthly payments on or about the fifteenth day of each calendar month, the 
fixed rate payments under the 2006 Bonds SW AP will be made semiannually and the method of 
computing interest on the 2006 Bonds is substantially the same as the method of computing the 
floating rate payments under the 2006 Bonds SWAP, (c) the notional principal amount and 
amortization schedule of the 2006 Bonds SWAP correspond to the principal amount and 
amortization schedule of the 2006 Bonds, ( d) the upfront option premium paid by the provider of 
the 2006 Bonds SWAP and the Authority's payments in excess of those that it would make if the 
contract bore rates equal to the on-market rates for the 2006 Bonds SW AP (determined as of the 
date the parties entered into the 2006 Bonds SWAP) are separately identified by JPMorgan 
Chase Bank in its Pricing Certificate dated June 15, 2006, attached hereto as Exhibit D, and will 
not be treated as payments on the 2006 Bonds SW AP, (e) the Authority's payments to the 
provider of the 2006 Bonds SW AP will be made from the same source of funds that, absent the 
2006 Bonds SWAP, would be used to pay principal and interest on the 2006 Bonds and (f) the 
Authority has no current expectation that it will change the interest mode of the 2006 Bonds 
from ARS to some other mode or terminate the 2006 Bonds SW AP. Accordingly, payments to 
be made and received under the 2006 Bonds SWAP (other than payments described in 
Regulation l.148-4(h)(2)(i)(C)(l)) will be taken into account as payments made or received 
under a qualified hedge in calculating the yield on the 2006 Bonds during each yield 
computation period. 

Section 4.8. No Replacement 

No portion of the proceeds of the 2006 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 2006 Bonds. 
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Section 4.9. No Artifice or Device 

The 2006 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 2006 
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 

No more than 50 percent of the proceeds of the 1992 Bonds or the 1994 Bonds were 
invested in nonpurpose investments having a substantially guaranteed yield for four years or 
more (within the meaning of section 149(g)(3)(A)(ii) of the Code). More than 85 percent of the 
spendable proceeds of the 1992 Bonds and 1994 Bonds (within the meaning of section 
149(g)(3)(A)(ii) of the Code) were reasonably expected on the dates of issuance thereof to be 
expended for governmental purposes within three years of such dates. 

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. 

(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 2006 Bonds to be put to a 
private business use as defined in Section 141(b)(6) of the Code ("Private Business Use") while 
the 2006 Bonds are outstanding if that use will adversely affect the federal income tax status of 
the interest on the 2006 Bonds. 

( c) The Grants. The Authority issued the 1994 Bonds, inter alia, to provide 
funds for the Grants. 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. 
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(iii) The City is not liable, either directly or indirectly, for the payment 
of debt service on the 2006 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 2006 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 2006 Bonds in its custody or control (including 
investment control) which would cause the 2006 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 2006 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, the 1994 Bonds and the 2006 
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: 

(i) the purchase price; 

(ii) nominal rate of interest; 

(iii) amount of accrued interest purchased (included in purchase price); 

(iv) par or face amount; 

(v) purchase date; 

(vi) maturity date; 

(vii) amount of original issue discount or premium (if any); 

(viii) type of investment; 

(ix) frequency of periodic payments; 
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(x) period of compounding; 

(xi) yield to maturity; 

(xii) date of disposition; 

(xiii) all receipts with respect to such investment; 

(xiv) any brokerage commissions or similar fees; 

(xv) amounts realized on the disposition (including accrued interest); 
and 

(xvi) 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. 

Section 5.4. 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 or the 1994 Bonds under the custody or control of the City have 
been or 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 2006 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 2006 Bonds is not guaranteed (in whole or in part) by the United States (or any 
agency or instrumentality thereof); no portion of the proceeds of the 2006 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. l 49(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 2006 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 
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that are held in a refunding escrow, as defined in Regulation Section 1.148-1 (b ); and the 
payment of principal of or interest on the 2006 Bonds is not otherwise indirectly guaranteed (in 
whole or in part) by the United States or any agency or instrumentality thereof. 

Section 5.7. Expectations of the City with Respect to Grants 

(a) The City hereby represents that: 

(i) the fact that the City did not apply for Grants for all of the 
spendable proceeds of the 1994 Bonds within three years of the issue date of the 1994 Bonds is 
due to circumstances unanticipated by the City at the time the 1994 Bonds were issued; and 

(ii) the fact that the City has not requisitioned and expended all of the 
Grants derived from the proceeds of the 1994 Bonds on deposit in the Encumbered Funds 
Account and the Indemnity Fund is due to circumstances unanticipated by the City at the time 
the City requested that the Grants be deposited in the Encumbered Funds Account and Indemnity 
Fund. 

(b) The City reasonably expects that: 

(i) the City will exercise due diligence to apply for Grants for the 
balance of the proceeds of the 1994 Bonds available for Grants from the Capital Projects Fund, 
and upon receipt of such Grants, expend such amounts for the purposes of those Grants; and 

(ii) the City will exercise due diligence to expend all of the Grants 
funded or to be funded with proceeds of the 1994 Bonds currently on deposit in the Encumbered 
Funds Account and the Indemnity Fund for the purposes of those Grants. 

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 

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 2006 
Bonds. 
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Section 6.2. Authorized Signatories 

The undersigned signer on behalf of the Authority is the Chairperson or Vice Chairperson 
of the Authority and along with other officials of the Authority is charged with the responsibility 
for issuing the 2006 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 
Acting 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. 

[Signatures appear on the following page] 
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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 15th day of June, 2006. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

BY:~~-~ 
(Vice) Chairprson 

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 
15th day of June, 2006, 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 2006. 

THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 

BY: -----------------Acting Director of Finance 
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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 15th day of June, 2006. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

BY: -----------------Ch a i rp er son 

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 
15th day of June, 2006, 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 2006. 

THE CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Bd,),ilh~~~ '2 
:~ce 
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EXHIBIT A 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) Series of 2006 

Par Amount of 2006 Bonds 
Issuer Contribution 

SOURCES OF FUNDS 

USES OF FUNDS 

Deposit to Bond Redemption Fund, 1996 Bond Account 
Deposit to Settlement Fund 

Bond Insurance Premium $312,550.53 
Underwriters' Fee $292,337.50 
Other costs of issuance $ 535,499.97 
Total Settlement Fund 

TOTAL DUE FROM UNDERWRITER 

Bond Proceeds 
Total Due From Underwriter 

TOTAL DUE FROM ISSUER 

Issuer Contribution from Debt Service Reserve Fund 
Issuer Contribution from Revenue Fund 

Total Due From Issuer 

$ 89,950,000.00 
$ I. 150,388.00 

$ 91.100.388.00 

$ 89,960,000.00 

$ 1,140,388.00 

$ 91.100.388.00 

$89,950,000.00 
$ 89,950,000.00 

$ 1,140,388.00 
$10,000.00 

$ 1.150,388.00 
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PENNSYLVANIA INTERGOVERNMENTAL C(X)PERATION AUTHORITY 
SPEOAL TAX REVENUE REFUNDING BONDS 

( OTY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 

CERTIFICATE OF UNDERWRITER 

The undersigned authorized officer of RBC Dain Rauscher Inc., doing business under the 
name RBC Capital Markets (the "Underwriter"), as Underwriter under that certain Bond Purchase 
Contract dated June 14, 2006 (the "Purchase Contract"), between the Pennsylvania 
Intergovernmental Cooperation Authority and Underwriter, hereby certifies as follows with respect 
to the purchase of the above-captioned bonds (the "2006 Bonds"): 

1. The Underwriter has made a bona fide offering of the 2006 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 2006 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 2006 Bonds was sold, or was reasonably expected to be 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 2006 Bonds are insured under a municipal bond insurance policy issued by 
Ambac Assurance Corporation. In our opinion, the premium for such insurance in the amount of 
$312,550.53 is less than the $866,612.32 estimated present value (using a present value factor equal 
to the yield on the 2006 Bonds) of the interest expected to be saved as a result of the insurance. We 
understand that, in accordance with §1.148-4(£) of the Regulations, the premium has been treated as 
additional interest on the 2006 Bonds for the purpose of calculating the yield on such Bonds. 

4. 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. 

5. For purposes of calculating the yield on the 2006 Bonds, the purchase price of the 
2006 Bonds is $89,950,000 representing the initial offering price of the 2006 Bonds to the public 
(excluding bond houses, brokers, and other intermediaries). 

RBC DAIN RAUSCHER INC. 

By.1..-~ 
Vice President 

Dated: June 15, 2006 
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Ambac 

CERTIFICATE OF BOND INSURER 

In connection with the issuance of $89,950,000 in aggregate principal amount of 
Pennsylvania Intergovernmental Cooperation Authority (the "ObUgor"), Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2006 
(Auction Rate Securities), dated their date of delivery (the "Obligations"), Ambac 
Assurance Corporation ("Ambac") is issuing a Financial Guaranty Insurance Policy (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 $312,550.53 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 the 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 15th day of June, 2006, by one of its officers 
duly authorized as of such date. 

AMBAC.~SSU~c;;E Cf RATION 

By: I~ 1Jj,J!r-
Stephen senak 
First Vice President and 
Assistant General Counsel 
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INTEGRATION CERTIFICATE 

Re: Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement 

Background. In November 2001 the Pennsylvania Intergovem~ntal 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 15, 2006. Bids were submitted on 
November 16, 2001. The winning bidder was JPMorgan Chase Bank ("Morgan"), which offered 
a cash payment of $5,815,000. The option was granted in the form of a Floating to Fixed 
(Synthetic Fixed) Forward Starting Interest Rate Swaption Agreement (the 11Swaption 
Agreement"), which was entered into by the Authority and Morgan on December 6, 2001, at 
which time Morgan paid the Authority $5,815,000 in accordance with its bid. Investment 
Management Advisory Group, Inc. served as bidding agent. 

Morgan has exercised its option under the Swaption Agreement, 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 1996, which will be redeemed 
today with the proceeds of floating rate refunding bonds in a current refunding. The refunding 
bonds will be ARS (auction rate securities) 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 so long as the 
refunding bonds are in the ARS mode. 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 remain in the ARS 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 15, 2006 

INVESTMENT MANAGEMENT ADVISORY 
GROUP, INC. 

By:~~ 
Name: David J. Eckhart 
Title: President 
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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 0 Authority") solicited cash bids from potential purchasers of an option to enter an 
interest rate swap contract with the Authority on June 15, 2006. Bids were submitted on 
November 16. 2001. The winning bidder was JPMorgan Chase Bank, National Association 
(formerly known as JPMorgan Chase Bank, "JPMorgan11

). which offered a cash payment of 
$5,815,000. Tiie option was granted in the form of a Floating to Fixed (Synthetic Fixed) Forward 
Starting Interest Rate Swaption Agreement (the "Swaption Agreement"), which ,va.s entered into 
by the Authority and JPMorgan on December 6, 2001. at which time JPMorgan paid the 
Authority $5,815,000 in accordance with its bid. Investment Management Advisory Group, Inc. 
served as bidding agenL 

JPMorgan has exercised its option, and, lherefore, an interest rate swap transaction, as 
amended and ~stated (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 "l 
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 tb the Swap Agreement 
correspond to the interest rates on certain fixed rate bonds issued by the Authority in 1996. 
which, it is our understanding., have been 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, whieh 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 4.37% would 
have been the fixed rate that would have been quoted to other persons. if any. to enter into a 
reasonaQly c.ompa.rable bilateral forward s.tarting interest rate swap with ·a trade date of 
November 16~ 2001 and an effective date of June lS, 2006, if any~ taking into full account the 
other tenns and conditions -of the Swap Agreement, and with an entity similarly situated to the 
Authority, including taxable business corporations and other tax exempt issuers, if any, taking 
into fuJJ account the s~urity and sources of payment provided for the payments to JPMorgan~ the 
risk profile of such an entity. structuring and other tenns under the Swap Agreement 

In making this certification. we have assumed that all other terms were as provided in the 
Swap Agreement. 



JPMorgan was requested to provide this certificate for purposes of the Authority's 
computation of yield on the refunding bonds and does not modif)• or interpret the Swap 
Agreement in any respect, JPMorgan makes no representations as to the legal sufficiency of the 
information set forth in this certificate for purposes of complying with the lntemal Revenue Code 
of 1986. any Treasury Regulation or for any other purpose. _. 

Dated as of: June 15, 2006 

JP MORGAN CHASE BANK. NATIONAL 
ASSOCiA TION 
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Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
► Under Internal Revenue Code section 149(e) 0MB No. 1545-0720 

(Rev. November 2000) 
Department of the Treasury 
Internal Revenue Service 

► See separate Instructions. 
Caution: If the issue price is under $100,000, use Form 8038-GC. 

If Amended Return, check here ► D 
1 Issuer's name 2 Issuer's employer identification number 

23 j 2655902 
3 

5 

7 

9 

11 
12 
13 
14 
15 
16 
17 

21 

Pennsylvania Intergovernmental Cooperation Authority 
Number and street (or P.O. box if mail is not delivered to street address) 

1429 Walnut Street 
City, town, or post office, state, and ZIP code 

Philadelphia, PA 19102 
Name of issue 
Special Tax Revenue Refunding Bonds, Series 2006 

Room/suite 4 

6 

8 

Report number 

3 01 
Date of issue 

6/15/2006 
CUSIP number 

708840HB2 
Name and title of officer or legal representative whom the IRS may call for more information 10 
Rob Dubow, Executive Director 

Telephone number of officer or legal representative 
( 215 ) 561-9160 

licable box(es) and enter the issue rice) See instructions and attach schedule 

D Education 
D Health and hospital 
D Transportation . . 
D Public safety. . . 
D Environment (including sewage bonds) . 
D Housing .......... . 
D Utilities . . . . . . . . ...... . 
121 Other. Describe ► Miscellaneous capital projects 
If obligations are TANs or RANs, check box ► D If obligations are BANs, check box ► D 
If obli ations are in the form of a lease or installment sale, check box . . . . . . ► D 

11 
12 
13 
14 
15 
16 

Descri tion of Obli ations. Com lete for the entire issue for which this form is bein 

(a) Final maturity date (b) Issue price (c) Stated redemption 
price at maturity 

(cl) Weighted 
average maturity 

6/15/2020 $ 89,950,000.00 $ 89,950,000.00 8.363 ears 

89,950,000.00 

(e) Yield 

VR % 

OS " Uses of Proceeds of Bond Issue (includin underwriters' discount) 

0 w 
~ 
UJ 
(.) 
UJ 
l:: 

22 
&'j 
~ 
ZS. 
!8 

: 

used for accrued interest . . . . . . . . . . . . 
I e of entire issue (enter amount from line 21, column (b)) . . 

used for bond issuance costs (including underwriters' discount) i---=2....;.4-+--------
used for credit enhancement . . . . . . . . . . . ,__2_5--+--------
allocated to reasonably required reserve or replacement fund . t--2_6-+---:-:--,-,:-:--:-:-:-::--::----V,; 
used to currently refund prior issues . . . . . . . . 27 89,950,000.00 

s used to advance refund prior issues ~2_8~-------
• 4 through 28) . . . . . . . . . . . . 

ceeds of the issue (subtract line 29 from line 23 and enter amount here) . . . 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 

0.00 
89,950,000.00 

0.00 

8.362 years 
years 32 Enter the remaining weighted average maturity of the bonds to be advance refunded 

33 Enter the last date on which the refunded bonds will be called . . . . . . . . 

.► 

.► 

.► June 15, 2006 
34 Enter the date(s) the refunded bonds were issued ► 

35 
36a 

b 
37 

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 

5/30/1996 

0.00 
0.00 

0.00 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ► D and enter the name of the 

38 
39 
40 

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 . . . . . . . . . . . . . . . . . . . . 

►□ 
►□ 
► Ill 

Under penalties of perJury. I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge 
and beltef, they are true, correct, and complete. 

Sign 
Here 

► 
For Paperwork Reduction 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 2006 

CLOSING RECEIPT 

RECEIPT, executed this 15th day of June, 2006, 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"); RBC DAIN RAUSCHER INC., doing business under the name RBC CAPITAL MARKETS, 
as underwriter (the "Underwriter"). 

W I TN E S S E TH: 

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 I, 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, the Third Supplement to the Amended and Restated Indenture of Trust dated as 
of June 1, 2003 and a Fourth Supplement to the Amended and Restated Indenture of 
Trust dated as of June 1, 2006 between the Issuer and the Trustee and as further amended 
or supplemented from time to time in accordance with the terms thereof. 

1996 BONDS: means the Issuer's $343,030,000 aggregate principal amount of its Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 1996. 

2006 BONDS: means the Issuer's $89,950,000 aggregate principal amount of its Special Tax Revenue 
Bonds (City of Philadelphia Funding Program), Series of 2006. 

PROJECT: Financing, together with other available funds, the costs of (i) current refunding the 
outstanding 1996 Bonds and (ii) issuing the 2006 Bonds and of obtaining credit 
enhancement for the 2006 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 2006 Bonds to the Trustee; 

(2) requests the Trustees to authenticate the same in accordance with the Indenture and 
deliver the 2006 Bonds to the UNDER WRITER, but only upon receipt of the amount set 
forth under the heading TOT AL DUE FROM UNDER WRITER in Schedule I hereto; 

(3) directs the Trustee to deposit the net proceeds from the sale of the 2006 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 
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in Schedule II attached hereto upon receipt of invoices; 

(5) directs the Trustee to transfer the amount listed on Schedule I hereto as the TOTAL 
AMOUNT DUE FROM ISSUER from funds in the Debt Service Reserve Fund under the 
Indenture (which funds the Issuer hereby represents to be in excess of the Debt Service 
Reserve Requirement) to the Bond Redemption Fund for the 1996 Bonds. 

TRUSTEE hereby: 

( l) acknowledges receipt of the 2006 Bonds from the Issuer; 

(2) confirms that it has authenticated the 2006 Bonds and has delivered them to the 
UNDERWRITER in accordance with the foregoing instructions; 

(3) acknowledges receipt of the TOTAL DUE FROM UNDERWRITER as specified in 
Schedule I hereto on the date hereof; 

( 4) acknowledges receipt of the TOTAL DUE FROM ISSUER as specified in Schedule I 
hereto on the date hereof pursuant to a transfer from the Debt Service Reserve Fund 
under the Indenture to the Bond Redemption Fund for the 1996 Bonds; 

(5) confirms that the TOTAL DUE FROM UNDERWRITER and the TOTAL DUE FROM 
ISSUER received at Closing has been deposited and applied as specified in Schedule I 
hereto; and 

(6) confirms that it has made the fund transfers set forth in Schedule I with respect to existing 
funds. 

UNDERWRITER hereby: 

( l) 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 TOTAL 
AMOUNT DUE FROM UNDERWRITER to the Trustee on behalf of the Issuer on the 
date hereof. 

Pennsylvania Intergovernmental Corporatwn Authority 
Closing Receipt. 2006 Bonds 
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IN WITNESS WHEREOF, the authorized officers of the parties hereto have caused this Closing 
Receipt to be executed this 15th day of June, 2006. 

Pennsylvania Intergovernmental Corporation Authority 
Closing Receipt, 2006 Bonds 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~~ 
(Vice) Chairperson 

RBC DAIN RAUSCHER INC. 

By: _____ L~c:f\ _____ _ 
Vice President 

WACHOVIA BANK, NATIONAL ASSOCIATION 
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SCHEDULE I 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) Series of 2006 

Par Amount of 2006 Bonds 
Issuer Contribution 

Bond Insurance Premium 
Underwriters' Discount 

SOURCES OF FUNDS 

USES OF FUNDS 

Deposit to Bond Redemption Fund, 1996 Bond Account 
Deposit to Settlement Fund 

TOTAL DUE FROM UNDERWRITER 

Bond Proceeds 
Total Due From Underwriter 

TOTAL DUE FROM ISSUER 

Issuer Contribution 
Total Due From Issuer 

Pennsylvania Intergovernmental Corporation Authority 
Closing Receipt, 2006 Bonds 

$ 89,950,000.00 
$ 1,150,388.00 

$91,100,388.00 

$ 312,550.53 
$ 292,337.50 

$ 89,960,000.00 
$ 535,499.97 

$91,100,388.00 

$ 89,950,000.00 
$ 89,950,000.00 

$ 1,150,388.00 
$ 1,150,388.00 
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SCHEDULE II 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 

Series of 2006 

FINANCING FEES AND EXPENSES 

Bond Counsel Fee 
Bond Counsel Expenses 
Financial Advisor Fee & Expenses 
Financial Advisor Fee & Expenses 
Co-Underwriter's Counsel 
Co-Underwriter's Counsel 
OS Printing and Mailing 
Trustee Fee 
Trustee's Counsel Fee 
Issuer's Counsel Fee & Expenses 
City of Phi la. Counsel Fee & Exp. 
PICA Accountant 
Rating Fee 
Rating Fee 
Rating Fee 
Miscellaneous/Contingency 

Underwriters Discount 
Total Costs of Issuance For Tax 
Purposes 

Bond Insurance Premium 
Total Costs of Issuance 

* Additional expenses to be billed post-closing 

Pennsylvania Intergovernmental Corporation Authority 
Closing Receipt, 2006 Bonds 

Stradley Ronon Stevens & Young, LLP $ 
Stradley Ronon Stevens & Young, LLP* $ 
Access Financial Markets $ 
Hopkins &Company $ 
Cozen O'Connor $ 
Dilworth Paxson LLP $ 
Universal Printing 
Wachovia Bank, N .A. 
Leonard Sciolla 
Reed Smith LLP 
Blank Rome LLP 
Isdaner & Company 
Moody's Investors Service 
Standard & Poors 
Fitch IBCA 

RBC Dain Rauscher Inc. 

Ambac Assurance Corporation 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 

$ 
$ 

72,500.00 
2,500.00 

53,500.00 
40,000.00 
50,000.00 
50,000.00 
12,350.00 
20,000.00 
15,000.00 

75,000.00 
30,000.00 
15,000.00 
40,000.00 
25,000.00 
22,000.00 
12,649.97 

$535,499.97 

. _2.92,}37.50 

827,837.47 

312,550.53 
1,140,388.00 
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Financial Guaranty Insurance Policy No. 25424BE (the "Policy") with respect to payments due for principal of and 
interest on this Bond has been issued by Ambac Assurance Corporation ("Ambac Assurance"). The Policy has been 
delivered to The Bank of New York, 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 office 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 owner of this Bond acknowledges and consents to the subrogation rights of Ambac 
Assurance as more fully set forth in the Policy. 

Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York 
corporation ("DTC"), 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 DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., 
has an interest herein. 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
Special Tax Revenue Refunding Bonds 

MATURITY DATE 

June 15, 2020 

REGISTERED OWNER 

PRINCIPAL AMOUNT: 

(City of Philadelphia Funding Program) 

ORIGINAL 
ISSUE DATE 

June 15, 2006 

CEDE&CO. 

Series of 2006 

INTEREST MODE 

AUCTION RA TE 708840 HB2 

NUMBER 

R-1 

EIGHTY NINE MILLION NINE HUNDRED FIFTY THOUSAND DOLLARS 
($89,950,000.00) 

AS HEREINAFTER DESCRIBED, UNDER CERTAIN CIRCUMSTANCES ON CERTAIN DATES THIS 2006 
BOND IS PERMITTED TO BE OR IS REQUIRED TO BE TENDERED FOR PURCHASE TO THE TENDER 
AGENT AT A PRICE EQUAL 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 2006 BOND OR IS REQUIRED TO TENDER THIS 2006 
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 2006 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, (i) while the 2006 Bonds are ARS, in accordance with the provisions of Article HA of the 
Fourth Supplement to the Amended and Restated Indenture ( except as otherwise specifically provided herein or in 
the Fourth Supplement to the Amended and Restated Indenture), and (ii) when the 2006 Bonds are other than ARS, 
from and including the Interest Payment Date next preceding the date of Conversion thereof, unless such date of 
Conversion shall be an Interest Payment Date to which interest on the 2006 Bonds has been paid in full or duly 
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provided for, in which case they shall bear interest from and including such date of Conversion, 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 2006 Bonds shall be payable at the Principal Office of the Trustee, 
Wachovia Banlc, National Association, in Philadelphia, Pennsylvania, upon presentation and surrender of such 2006 
Bonds, which presentation and surrender can be made at the Principal Office of the Tender Agent. Payment of 
principal of any 2006 Bond shall be made to any owner of $1,000,000 or more in aggregate principal amount of 
2006 Bonds by wire transfer to such owner on the principal payment date for said 2006 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 2006 Bonds, provided that such wire 
transfer shall only be made upon presentation and surrender of such 2006 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 2006 Bond, as hereinafter described. 

Subject to the provisions of the Indenture applicable to 2006 Bonds issued in book entry form, interest payments on 
a 2006 Bond ( other than with respect to defaulted interest) shall be made to the registered owner thereof appearing 
on the 2006 Bond Register as of the dose of business on the Record Date; provided, however, that during a Flexible 
Rate Period such payments shall be payable only upon presentation and surrender of such 2006 Bond to the Tender 
Agent. Interest on the 2006 Bonds shall, except as hereinafter provided, be paid: (i) during a Flexible or Variable 
Rate Period or an ARS Interest 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 2006 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 or an ARS Interest 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 
imitation, 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 2006 Bond Register. 

While the 2006 Bonds are ARS and except as otherwise specifically provided herein, the provisions of Article 11A of 
the Fourth Supplement to the Amended and Restated Indenture shall govern the interest rates per annum of the 2006 
Bonds and the payment terms of the 2006 Bonds. 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 2006 Bond is transferable by the registered owner hereof in person or by such owner's attorney duty 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 2006 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 Auction Agent, the Bank 
and any Paying Agent may treat the person in whose name this 2006 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 2006 Bond is transferred or exchanged on the 2006 Bond Register by the 
Trustee after notice of the optional redemption or the optional or mandatory tender of such 2006 Bond has been 
given, the Trustee shall attach a copy of such notice to the 2006 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 2006 Bond after the mailing of notice calling such 2006 Bond or portion thereof for redemption has 

Page2 of28 
#502490 v. 5 



occurred as herein provided, or during the period of fifteen days next preceding the giving of notice calling any 2006 
Bond or Bonds for redemption. 

DEFINITIONS 

To the extent not defined herein, the terms used in this 2006 Bond shall have the same meanings as set forth in the 
Indenture. 

"All-Hold Rate" means, on any date of determination, the interest rate per annum equal to 55% of the Index on such date; 
provided, that in no event shall the All-Hold Rate be more than the Maximum Lawful Rate. 

"Alternate Liquidity Facility" means a Liquidity Facility provided in accordance with the Fourth Supplement to 
the Amended and Restated Indenture (other than (a) an 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 2006 Bonds ( other than A.RS tendered for 
purchase as provided in the Indenture) delivered or deemed delivered in accordance with Article III of the Fourth 
Supplement to the Amended and Restated Indenture (referred to in this definition as "liquidity support"); provided 
that at all times while any of the 2006 Bonds bear interest at a Variable Rate or a Flexible Rate such 2006 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. 

"Applicable ARS Rate" means, with respect to ARS, the rate per annum at which interest accrues on the 2006 Bonds for 
any ARS Interest Period 

"ARS" means, on any date, the 2006 Bonds when bearing interest as auction rate securities as provided in Article 
2A hereof and the Auction Procedures applicable thereto. 

"ARS Beneficial Owner" means the Person who is the beneficial owner of A.RS according to the records of (i) DTC 
or its participants or a successor Securities Depository while such A.RS are in book-entry form or (ii) the Trustee 
while such ARS are not in book-entry form. 

"ARS Defaulted Interest" means interest on any ARS which is payable but is not punctually paid or duly provided 
for on any ARS Interest Payment Date. 

"ARS Interest Payment Date" means, with respect to ARS, the Business Day immediately following each Auction 
Period. 

"ARS Interest Period" means the period commencing on and including an ARS Interest Payment Date and ending 
on but excluding the next succeeding A.RS Interest Payment Date; provided, that the first A.RS Interest Period within 
each ARS Interest Rate Period shall commence on and include the Closing Date or the Conversion Date, as the case 
maybe. 

"ARS Interest Rate Period" means each period during which the 2006 Bonds are A.RS. 

"ARS Maximum Rate" means 12% per annum; provided that in no event shall the ARS Maximum Rate be more 
than the Maximum Lawful Rate. 

"ARS Payment Default" means (i) a default by the Authority and the Bond Insurer in the due and punctual 
payment of any installment of interest on ARS or (ii) a default by the Authority or the Bond Insurer in the due and 
punctual payment of any principal of ARS at stated maturity or pursuant to a mandatory redemption. 

"ARS Rate Conversion Date" means the date on which the 2006 Bonds begin to bear interest an Applicable ARS 
Rate. 
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"ARS Rating Agency" means S&P, Moody's or Fitch, or if any of S&P, Moody's or Fitch discontinues its 
securities rating service, then such other nationally recognized securities rating agency as may be specified by the 
Broker Dealer with the consent of the Authority. 

"Auction" means the implementation of the Auction Procedures on an Auction Date. 

"Auction Agent" means the Initial Auction Agent unless and until a Substitute Auction Agent Agreement becomes 
effective, after which "Auction Agent" shall include both the Initial Auction Agent (if it is continuing to act in such 
capacity under this Indenture) and each such Substitute Auction Agent so acting. 

"Auction Agent Agreement" means, on any date, each Initial Auction Agent Agreement and each Substitute 
Auction Agent Agreement, in each case as from time to time in effect. 

"Auction Agent Fee" has the meaning provided in each Auction Agent Agreement. 

"Auction Date" means, with respect to ARS, the Business Day next preceding the first day of each Auction Period, 
other than (i) each Auction Period commencing after the ownership of such ARS is no longer maintained in book­
entry form by a Securities Depository; (ii) each Auction Period commencing after the occurrence and during the 
continuance of an ARS Payment Default; or (iii) any Auction Period commencing less than two Business Days after 
the cure or waiver of an ARS Payment Default. The Auction Date determined as provided in this definition may be 
adjusted as provided in Section 2A10(b) of the Fourth Supplement to the Amended and Restated Indenture. 

"Auction Period" means (i) with respect to ARS in a seven-day mode, any of (A) a period, generally of seven days, 
beginning on and including a Monday ( or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Sunday) and ending on and including the Sunday thereafter (unless such Sunday is 
not followed by a Business Day, in which case ending on and including the next succeeding day which is followed 
by a Business Day), (B) a period, generally of seven days, beginning on and including a Tuesday ( or the day 
following the last day of the prior Auction Period if the prior Auction Period does not end on a Monday) and ending 
on and including the Monday thereafter (unless such Monday is not followed by a Business Day, in which case 
ending on and including the next succeeding day which is followed by a Business Day), (C) a period, generally of 
seven days, beginning on and including a Wednesday (or the day following the last day of the prior Auction Period 
if the prior Auction Period does not end on a Tuesday) and ending on and including the Tuesday thereafter (unless 
such Tuesday is not followed by a Business Day, in which case ending on and including the next succeeding day 
which is followed by a Business Day), (D) a period, generally of seven days, beginning on and including a Thursday 
( or the day following the last day of the prior Auction Period if the prior Auction Period does not end on a 
Wednesday) and ending on and including the Wednesday thereafter (unless such Wednesday is not followed by a 
Business Day, in which case ending on and including the next succeeding day which is followed by a Business Day) 
or (E) a period, generally of seven days, beginning on and including a Friday ( or the day following the last day of 
the -prior Auction Period if the prior Auction Period does not end on a Thursday) and ending on and including the 
Thursday thereafter (unless such Thursday is not followed by a Business Day, in which case ending on and 
including the next succeeding day which is followed by a Business Day) and (ii) with respect to ARS in a 35-day 
mode, any of (A) a period, generally of 35 days, beginning on and including a Monday ( or the day following the last 
day of the prior Auction Period if the prior Auction Period does not end on a Sunday) and ending on and including 
the fifth Sunday thereafter (unless such Sunday is not followed by a Business Day, in which case ending on and 
including the next succeeding day which is followed by a Business Day), (B) a period, generally of 35 days, 
beginning on and including a Tuesday ( or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Monday) and ending on and including the fifth Monday thereafter (unless such 
Monday is not followed by a Business Day, in which case ending on and including the next succeeding day followed 
by a Business Day), (C) a period, generally of 35 days, beginning on and including a Wednesday (or the day 
following the last day of the prior Auction Period if the prior Auction Period does not end on a Tuesday) and ending 
on and including the fifth Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case 
ending on and including the next succeeding day followed by a Business Day), (D) a period, generally of 35 days, 
beginning on and including a Thursday ( or the day following the last day of the prior Auction Period if the prior 
Auction Period does not end on a Wednesday) and ending on and including the fifth Wednesday thereafter (unless 
such Wednesday is not followed by a Business Day, in which case ending on and including the next succeeding day 
followed by a Business Day) or (E) a period, generally of 35 days, beginning on and including a Friday ( or the day 
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following the last day of the prior Auction Period if the prior Auction Period does not end on a Thursday) and 
ending on and including the fifth Thursday thereafter (unless such Thursday is not followed by a Business Day, in 
which case ending on and including the next succeeding day which is followed by a Business Day); provided, 
however, that the initial Auction Period with respect to the 2006 Bonds shall begin on and include the Closing Date, 
and that in the event of a Conversion of the 2006 Bonds from another Interest Rate Period to an ARS Interest Rate 
Period the initial Auction Period following such Conversion shall begin on and include the Conversion Date. 

"Auction Procedures" means, collectively, the Auction Procedures provisions set forth in Exhibit C to the Auction 
Agent Agreement and the Settlement Procedures provisions set forth in Exhibit A to the Broker-Dealer Agreement. 

"Auction Rate" means, with respect to the interest rate on ARS, the rate of interest per annum that results from 
implementation of the Auction Procedures, and determined as described in Section Section 1.3 of the Auction 
Procedures set forth in the Auction Agent Agreement; provided, however, that the Auction Rate shall not exceed the 
ARS Maximum Rate. While Auction Procedures are suspended, the Auction Rate will be determined as otherwise 
described herein. 

"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, (ii) during any Term Rate Period or Fixed Rate Period, $5,000 and 
integral multiples thereof, and (iii) during any ARS Interest Rate Period, $25,000 and integral multiples thereof. 

"Bank" means any bank or other financial institution issuing any Liquidity Facility. 

"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). 

"Bid" has the meaning provided in Section l.l(b) of the Auction Procedures set forth in the Auction Agent 
Agreement. 

"Bond Insurance Policy" means, with respect to the 2006 Bonds, the financial guaranty insurance policy issued by 
the Bond Insurer insuring payment when due of the principal of and interest on the 2006 Bonds as provided therein. 

"Bond Insurer" means, with respect to the 2006 Bonds, Ambac Assurance Corporation, a Wisconsin-domiciled 
stock insurance company, or any successor thereto. 

"Bond Purchase Fund" means the trust fund so designated which is created and established pursuant to Section 308 
hereof. 

"Broker-Dealer" means RBC Dain Rauscher Inc. or any other broker or dealer ( each as defined in the Securities 
Exchange Act), commercial bank or other entity permitted by law to perform the functions required of a Broker­
Dealer set forth in the Auction Procedures which (i) is a participant in or member of the Securities Depository as 
determined by the rules or bylaws of the Securities Depository ( or an affiliate of such a participant or member), (ii) 
has been approved by the Bond Insurer, which approval shall not be unreasonably withheld, (iii) has been appointed 
as such by the Authority pursuant to the Indenture, and (iv) has entered into a Broker-Dealer Agreement that is in 
effect on the date of reference. When used at a time when more than one Broker-Dealer is acting under the 
Indenture, the term ''the Broker-Dealer" shall mean, as the context dictates, either all such Broker-Dealers 
collectively, or only each Broker-Dealer acting with respect to the ARS. 

"Broker-Dealer Agreement" means each agreement between the Auction Agent and a Broker-Dealer pursuant to 
which the Broker-Dealer agrees to participate in Auctions as set forth in the Auction Procedures, as from time to 
time amended or supplemented with the consent of the Bond Insurer. Each Broker-Dealer Agreement shall be 
substantially in the form of the Broker-Dealer Agreement between the Initial Auction Agent and the initial Broker­
Dealer. 
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"Business Day" means, with respect to the 2006 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 Auction 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, the Auction 
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. 

"Closing Date" means the date of delivery of the 2006 Bonds to the Underwriter against payment therefor. 

"Conversion" means a conversion of the 2006 Bonds from one Interest Rate Period to another Interest Rate Period, 
as permitted in the Indenture and herein. 

"Conversion Date" means each Fixed Rate Conversion Date, Flexible Rate Conversion Date, Variable Rate 
Conversion Date and ARS Rate Conversion Date. 

"Daily Rate Period" means, with respect to the 2006 Bonds, each period from and commencing on a Business Day 
and including and ending on the first day preceding the first Business Day thereafter. 

"Existing Holder" means (a) with respect to and for the purpose of dealing with the Auction Agent in connection 
with an Auction, a Person who is a Broker-Dealer listed in the existing owner registry at the close of business on the 
Business Day immediately preceding the Auction Date for such Auction and (b) with respect to and for the purpose 
of dealing with a Broker-Dealer in connection with an Auction, a Person who is a beneficial owner of the Bonds. 

"Existing Holder Registry" means (a) with respect to and for the purpose of dealing with the Auction Agent in 
connection with an Auction, a Person who is a Broker-Dealer listed in the existing owner registry at the close of 
business on the Business Day immediately preceding the Auction Date for such Auction and (b) with respect to and 
for the purpose of dealing with a Broker-Dealer in connection with an Auction, a Person who is an ARS Beneficial 
Owner of ARS. 

"Favorable Opinion" means, with respect to any action relating to the 2006 Bonds, the occurrence of which 
requires such an opinion, a written legal opinion of a nationally recognized bond counsel addressed to the Authority, 
the Bond Insurer, the Remarketing Agent and the Trustee or the Broker-Dealers, as applicable, 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 2006 Bonds for purposes of federal income 
taxation or the exemption of interest on the 2006 Bonds from personal income taxation under the laws of the 
Commonwealth of Pennsylvania (subject to customary exceptions). 

"Fixed Rate" means the rate to be borne by the 2006 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 2006 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 2006 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 2006 Bond ( or, if the 
Remarketing Agent for any reason falls to determine such rate, the rate determined in accordance with the 
provisions set forth in the Fourth Supplement to the Amended and Restated Indenture). 
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"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 2006 Bonds begin to bear interesfat 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, an ARS Rate Conversion Date or on the Maturity 
Date. 

"Hold Order" has the meaning set forth in the Auction Procedures. 

"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. 

"Index" means, on any Auction Date with respect to Bonds in any Auction Period, the One Month LIBOR Rate on 
such date. If such rate is unavailable, the Index for the Bonds means an index or rate agreed to by all Broker­
Dealers and the Bond Insurer. If for any reason on any Auction Date the Index shall not be determined as provided 
above, the Index shall mean the Index for the Auction Period ending on such Auction Date. 

"Initial Auction Agent" means Deutsche Bank Trust Company Americas, its successors and assigns. 

"Initial Auction Agent Agreement" means the Auction Agent Agreement between the Trustee and the Initial 
Auction Agent, relating to the 2006 Bonds, including any amendment thereof or supplement thereto. 

"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 
2006 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 2006 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 Fourth Supplement to the Amended and Restated Indenture in a manner consistent with the 
periods utilized in calculating interest accrued on 2006 Bonds in such interest mode. 

"Interest Coverage Rate" means the rate which is used to determine the Interest Component and shall be specified 
for 2006 Bonds bearing interest in each subsequent mode by the Remarketing Agent in writing to the Trustee at the 
time such 2006 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 3 lO(h) of the Fourth Supplement to the 
Amended and Restated Indenture. Notwithstanding the foregoing, the maximum Interest Coverage Rate that may be 
established with respect to the 2006 Bonds shall be 12% per annum. 

"Interest Payment Date" means: (i) during a Flexible Rate Period, each Repurchase Date; (iil during a Variable 
Rate Period, (A) when used with respect to a Daily or Weekly Rate Period, the fifteenth (15 ) 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 15th or 
December 15th next succeeding the Variable Rate Conversion Date and the fifteenth day of each sixth month 
thereafter,; (iii) during an ARS Interest Rate Period, each ARS Interest Payment Date; (iv) each Mandatory Tender 
Date; (v) after the Fixed Rate Conversion Date, each June 15 and December 15; (vi) the Maturity Date; and (vii) for 
2006 Bonds called for redemption, the applicable redemption date. 

"Interest Period" means, for each 2006 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 2006 Bond being determined on such Flexible Rate 
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Adjustment Date and the Flexible Rates and Interest Periods then borne by all other outstanding 2006 Bonds, enable 
the 2006 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 the Fourth Supplement to the Amended and Restated 
Indenture). 

"Interest Rate Period" means each Variable Rate Period, Flexible Rate Period, or ARS Interest Rate Period. 

"Liquidity Facility" means any Liquidity Facility provided in accordance with the Fourth Supplement to the 
Amended and Restated Indenture, 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 2006 Bonds 
( other than ARS tendered for purchase as provided in the Indenture) delivered or deemed delivered in accordance 
with Article III of the Fourth Supplement to the Amended and Restated Indenture (referred to in this definition as 
"liquidity support"), or any Renewal Liquidity Facility or Alternate Liquidity Facility at the time in effect; provided 
that at all times while any of the 2006 Bonds bear interest at a Variable Rate or a Flexible Rate such 2006 Bonds 
( other than Bank Bonds) shall be entitled to liquidity support. 

"Mandatory Tender Date" means any date on which a 2006 Bondholder is required to tender any 2006 Bond for 
purchase in accordance with Sections 302, 303 or 304 of the Fourth Supplement to the Amended and Restated 
Indenture. 

"Mandatorily Tendered Bonds" means the 2006 Bonds required to be tendered for purchase on a Mandatory 
Tender Date. 

''Maturity Date" means, with respect to the 2006 Bonds, June 15, 2020 or, with respect to each 2006 Bond bearing 
interest at a Fixed Rate which has been assigned a specific maturity date pursuant to Section 205(d) of the Fourth 
Supplement to the Amended and Restated Indenture, "Maturity Date" means the date so assigned. 

''Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted by applicable 
law. 

"No-Call Period" means the period of time (measured from the Conversion Date) during which the 2006 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 Fourth Supplement to the Amended and Restated Indenture. 

''Non-Payment Rate" means, on any date of determination, the interest rate per annum equal to 15% per annum; 
provided, that in no event shall the Non-Payment Rate be more than the Maximum Lawful Rate. 

"One Month LIBOR Rate" means, as of any date of determination, the offered rate for deposits in U.S. dollars for a one­
month period which appears on the Telerate Page 3750 at approximately 11 :00 a.m, London time, on such date, or if such 
date is not a date on which dealings in U.S. dollars are transacted in the London interbank market, then on the next 
preceding day on which such dealings were transacted in such market. 

"Optional Tender Date" means the date specified by a 2006 Bondholder in a Tender Notice for purchase of any 
2006 Bond during a Variable Rate Period in accordance with Section 301 of the Fourth Supplement to the Amended 
and Restated Indenture. 

"Optionally Tendered Bonds" means the 2006 Bonds tendered or deemed tendered for purchase on an Optional 
Tender Date. 

"Order" has the meaning provided in the Auction Procedmes. 

"Outstanding", "Bonds outstanding" or "outstanding Bonds" means, with respect to the 2006 Bonds, as of any given 
date, all 2006 Bonds which have been duly authenticated and delivered under the Indenture, except: 
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(a) 2006 Bonds canceled after purchase in the open market or because of payment at or redemption 
prior to the Maturity Date; 

(b) 2006 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 2006 Bonds) in accordance with Article VII of the Amended and Restated Indenture, as amended by Section 
703 of the Fourth 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) 2006 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 the Fourth Supplement to the Amended and Restated Indenture and which was not so tendered; 

(e) after any Mandatory Tender Date, any 2006 Bond which was required to be tendered on such a 
Mandatory Tender Date in accordance with Sections 302,303 or 304 of the Fourth Supplement to the Amended and 
Restated Indenture and which was not so tendered; and 

(t) after the Fixed Rate Conversion Date, for the purpose of all consents, approvals, waivers and 
notices required to be obtained or given under the Fourth Supplement to the Amended and Restated Indenture, 2006 
Bonds held or owned by the Authority or any Affiliate thereof. 

"Participant" means, with respect to DTC or another Securities Depository, a participant in or member of DTC or 
such other Securities Depository, respectfully. 

"Person" means a corporation, association, partnership, limited liability company, joint venture, trust, organization, 
business, individual or government or any governmental agency or political subdivision thereof. 

"Potential Holder" means, with respect to any Auction, any Person, including any Existing Holder, who may be 
interested in acquiring a beneficial interest in ARS subject to such Auction in addition to the ARS, if any, currently 
owned by such Person. 

"Principal Office" means, with respect to the 2006 Bonds, (i) the corporate trust office of the Trustee responsible for the 
administration of the Fourth Supplement to the Amended and Restated Indenture, as designated in Section 11.07 of the 
Amended and Restated Indenture, as amended by Section 708 of the Fourth Supplement to the Amended and Restated 
Indenture, and (ii) the respective offices of the Banlc, the Tender Agent, the Auction Agent and the Remarketing Agent 
designated to receive notices required by the Fourth Supplement to the Amended and Restated Indenture, as set forth in 
Section 708 thereof 

"Proposed Fixed Rate Conversion Date" means the date indicated in the written notice of the Authority given 
pursuant to Section 205 of the Fourth Supplement to the Amended and Restated Indenture on which the Authority 
intends to effect a conversion of the interest rate on the 2006 Bonds to the Fixed Rate. 

"Rating Agency" means each nationally recognized securities rating agency then maintaining a rating on the 2006 
Bonds at the request of the Authority, which at the time of issuance of the 2006 Bonds includes S&P, Moody's and 
Fitch. 

"Record Date" means, with respect to the 2006 Bonds, while the 2006 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, while the 2006 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, and while the 2006 Bonds 
are ARS, the second Business Day next preceding each ARS Interest Payment Date. 
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"Remarketing Agent" means each Person qualified under Section 502 of the Fourth Supplement to the Amended 
and Restated Indenture to act as Remarketing Agent for the 2006 Bonds, except while the 2006 Bonds are ARS, and 
appointed by the Authority from time to time, subject to the approval of the Bond Insurer. 

"Remarketing Agreement" means a Remarketing Agreement between the Authority and the Remarketing Agent 
whereby the Remarketing Agent undertakes to perform the duties of the Remarketing Agent hereunder, as amended 
from time to time. 

"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 Fourth 
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 2006 
Bonds to the extent required or permitted by Section 31 O(h) of the Fourth 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 (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 2006 
Bonds in book-entry form. 

"Repurchase Date" means, for any 2006 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 2006 Bond will be 
repurchased by the Trustee or the Tender Agent, on behalf of the Authority ( or, if the Rernarketing Agent for any 
reason fails to determine such date, the date determined in accordance with the provisions of the Fourth Supplement 
to the Amended and Restated Indenture). 

"Repurchase Price" means, with respect to each particular 2006 Bond during a Flexible Rate Period, an amount 
equal to 100% of the principal amount thereof. 

"Sell Order" has the meaning provided in the Auction Procedures. 

"Securities Depository" means DTC, or, if applicable, any successor securities depository appointed pursuant to the 
Indenture. 

''Securities Exchange Act'' means the Securities Exchange Act of 1934, as amended, and any successor thereto. 

"Special Record Date" means a special date fixed to determine the names and addresses of holders of the 2006 Bonds for 
purposes of paying interest on a special interest payment date for the payment of defaulted interest, all as further provided 
in the Indenture. 

"Submission Deadline" means 1:00 p.m., New York City time on any Auction Date, or such other time on an Auction 
Date by which Brokers-Dealers are required to submit Orders to the Auction Agent as specified by the Auction Agent 
from time to time. 

"Submitted Hold Orders" has the meaning provided in the Auction Procedures. 

"Substitute Auction Agent" means the Person with whom the Trustee enters into a Substitute Auction Agent Agreement 

"Substitute Auction Agent Agreement" means an auction agent agreement acceptable to the Bond Insurer containing 
terms substantially similar to the terms of the Initial Auction Agent Agreement or such other form which conforms to 
industry standards at the time such Auction Agent Agreement is entered into whereby a Person having the qualifications 
required by the Indenture agrees with the Trustee to perform the duties of the Auction Agent set forth therein with respect 
to the 2006 Bonds. 

Page 10 of28 
#502490 v. 5 



"Sufficient Clearing Bids" has the meaning provided in the Auction Procedw-es. 

"Stated Expiration Date" means the stated date of expiration or tennination of the Liquidity Facility, including any 
extensions thereof. 

"Tender Agent" means that Person appointed pursuant to Section 50 l of the Fourth Supplement to the Amended 
and Restated Indenture to perform those functions with respect to the 2006 Bonds, other than ARS, 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 2006 Bondholder to the Tender Agent of an Optional Tender Date in 
accordance with the provisions set forth in the Fourth 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 2006 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 2006 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 Fourth 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 2006 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. 

INTEREST RATES 

The 2006 Bonds shall bear interest from the date of original issuance at the rate the Underwriter determines is 
necessary to sell the 2006 Bonds at par, prior to the date of delivery. The 2006 Bonds shall initially be issued as ARS and 
the 2006 Bonds will be payable on the initial ARS Interest Payment Date and thereafter on the day following the end of 
each Auction Period. While the 2006 Bonds are ARS and except as otherwise specifically provided herein, the provisions 
of Article IIA of the Fourth Supplement to the Amended and Restated Indenture shall govern the interest rates per annum 
of the 2006 Bonds and the payment terms of the 2006 Bonds. 
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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 the Fourth Supplement to the Amended and Restated Indenture. 
No interest rate on a 2006 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 2006 Bonds bearing interest at the Flexible 
Rate during such Flexible Rate Period to exceed the Interest Component allocable to such 2006 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. During each Variable Rate Period, the 
2006 Bonds shall bear interest at the lesser of (i) the Interest Coverage Rate or (ii) the Variable Rate. During the 
Fixed Rate Period, the 2006 Bonds shall bear interest at a Fixed Interest Rate. 

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 2006 Bonds were they not Bank Bonds. 

Conversions. With the consent of the Bond Insurer, the Authority may elect to convert the 2006 Bonds to interest rate 
modes other than ARS as provided in Sections 203,204 and 205 of the Fourth Supplement to the Amended and Restated 
Indenture. Upon such conversion, the 2006 Bonds may accrue interest at such interest rate modes as provided in the 
Fourth Supplement to the Amended and Restated Indenture. Following conversion from ARS, the 2006 Bonds may once 
again be converted to the Applicable ARS Rate as provided in Section 2Al 1 of the Fourth Supplement to the Amended 
and Restated Indenture. In order to effect such conversion, the Authority shall provide written direction to the Trustee, the 
Tender Agent (if any}, the Auction Agent (if any), the Remarketing Agent (if any) and each Broker-Dealer (if any) of its 
election to convert the 2006 Bonds to another interest rate mode and comply with the notice, mandatory tender and other 
provisions set forth in the Fourth Supplement to the Amended and Restated Indenture. 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 Fourth Supplement to the Amended and Restated Indenture, the Trustee must 
have received written evidence from each Rating Agency then maintaining a rating on the 2006 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 (if any) shall have received firm commitments for the 
purchase of all 2006 Bonds being converted to bear interest in such new rate period on or before such Conversion Date. 

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 2006 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 2006 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 2006 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 2006 Bonds in a Term Rate Period 
with a duration of one year or less, such 2006 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 2006 Bonds in a Term Rate Period with a 
duration in excess of one year, such 2006 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 2006 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 
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(which opinion may be based upon a ruling or rulings of the Internal Revenue Service) with respect to the 
conversion of the 2006 Bonds to Variable Rates for Weekly Rate Periods, in which case the 2006 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. 

(iii) All determinations of Variable Rates shall be conclusive and binding upon the holders of the 2006 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 2006 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 2006 Bonds to elect to have such 2006 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 2006 Bonds for purchase. 

Daily Rates and Weekly Rates. A Variable Rate shall be determined by the Rernarketing 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 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 to Variable Rate Periods. At the option of the Authority, and with the consent of the Bond Insurer, the 
2006 Bonds may be converted from an ARS Interest Rate Period to a Variable Rate Period as follows: 

(i) The Variable Rate Conversion Date shall be an ARS Interest Payment Date. 

(ii) Not less than thirty (30) days prior to the Variable Rate Conversion Date, the Tender Agent shall mail a written 
notice of the conversion to the holders of all 2006 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 of2006 Bonds governed by such Section. 

(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 between Variable Rate Periods. At the option of the Authority, and with the consent of the Bond 
Insurer, the 2006 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 thirty (30) days prior to the Variable Rate Conversion Date in the case of conversions 
between Daily, Weekly and any other Variable Rate Periods, the Tender Agent shall mail a written notice 
of the conversion to the holders of all 2006 Bonds to be converted. The 2006 Bonds will be subject to 
mandatory tender for purchase on the Variable Rate Conversion Date. 
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(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, and with the consent of the Bond Insurer, 
the 2006 Bonds may be converted from a Flexible Rate Period to a Variable Rate Period as follows: 

(iv) 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 2006 Bonds to be converted. 

(v) 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 2006 Bonds to be converted. The 2006 Bonds will be subject to mandatory 
tender for purchase on the Variable Rate Conversion Date. 

(vi) 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: 

(vii) The Interest Periods for each 2006 Bond shall be of such duration, not exceeding 270 days, as may be 
offered by the Remarketing Agent and specified by the purchaser. 

(viii) 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 2006 Bond or 2006 Bonds to which it relates. 

(ix) 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. 

(x) 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 2006 Bonds to which such rates 
and periods are applicable. 

Conversions To Flexible Rate Periods. At the option of Authority, and with the consent of the Bond Insurer, the 
2006 Bonds may be converted from an ARS Interest Rate Period or a Variable Rate Period to a Flexible Rate Period 
as follows: 

(xi) In the case of conversion from an ARS Interest Rate Period to a Flexible Rate Period, the Flexible Rate 
Conversion Date shall be an ARS Interest Payment Date. In the case of conversion from a Variable Rate 
Period to a Flexible Rate Period, 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. 
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(xii) Not less than thirty (30) days prior to the Flexible Rate Conversion Date, in the case of conversions from 
ARS Interest Rate Periods, conversions from Daily or Weekly Rate Periods, and in all other cases, the 
Tender Agent shall mail a written notice of the conversion to all holders of 2006 Bonds to be converted, 
specifying the Flexible Rate Conversion Date. The 2006 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, and with the consent of the Bond Insurer, the 2006 Bonds bearing interest at an 
Applicable ARS Rate, 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 ofa conversion from an Applicable ARS Rate, an 
ARS Interest Rate Payment Date; (ii) 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; (iii) 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 (iv) 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 2006 Bonds to be converted. 

(b) In the event of a conversion from an ARS Interest Rate Period or 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 Bonds to be 
converted not less than thirty (30) days prior to the Proposed Fixed Rate Conversion Date and shall inform 
the 2006 Bondholders of: (i) the Proposed Fixed Rate Conversion Date; and (ii) the other matters required 
in connection with the mandatory tender of the 2006 Bonds. The 2006 Bonds will be subject to mandatory 
tender for purchase on the Fixed Rate Conversion Date. 

(c) The Fixed Rate(s) established for the 2006 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 2006 Bonds on the Fixed Rate Conversion Date at an aggregate purchase price of 100% of 
the principal amount thereof taking into account the fact that such 2006 Bond shall mature or be subject to 
mandatory sinking fund redemption on a particular June 15 up to and including June 15, 2020, that all 2006 
Bonds shall pay interest semiannually on each Interest Payment Date of each year, that all 2006 Bonds 
maturing on a particular June 15 shall bear interest at the same rate. 

The determination of the Fixed Rate(s) shall be conclusive and binding upon the Authority, the Trustee, the Tender 
Agent, if any, the Banlc, if any, the Bond Insurer and the holders of the 2006 Bonds to which such rate(s) will be 
applicable. 

ARS PROVISIONS 

PAYMENTS WITH RESPECT TO ARS 

Interest with respect to ARS shall accrue from and including, as applicable, the Closing Date, the Conversion Date 
or the most recent ARS Interest Payment Date to which interest has been paid or duly provided for. 

The Trustee shall determine the aggregate amount of interest payable in accordance with subsection ( e) below with 
respect to ARS on each ARS Interest Payment Date. Interest due on any ARS Interest Payment Date with respect to 
each $25,000 in principal amount of ARS shall equal (i) the Applicable ARS Rate multiplied by (ii) the principal 
amount of $25,000 multiplied by (iii) the number of days in the applicable ARS Interest Period, divided by (iv) 360, 
and rounding the resultant figure to the nearest cent (a half cent being rounded upward). The Trustee shall notify the 
Securities Depository of its calculations, as provided in Section 2A03(b) of the Fourth Supplement to the Amended 
and Restated Indenture. 

Interest on the ARS shall be computed on the basis of a 360-day year for the actual number of days elapsed. The 
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Applicable ARS Rate for each ARS Interest Period after the first ARS Interest Period shall be the Auction Rate; 
provided that in the event the Auction Agent fails to calculate or, for any reason, fails to timely provide the Auction 
Rate for any Auction Period ( except as contemplated otherwise in the Fourth Supplement to the Amended and 
Restated Indenture or herein pursuant to (x), (y) and (z) below), the new Auction Period shall be the same as the 
preceding Auction Period and the Auction Rate for the new Auction Period shall be the same as the Auction Rate for 
the preceding Auction Period. 

Notwithstanding the foregoing: 

(a) if the ownership of the ARS is no longer maintained in book-entry form by a Securities Depository, the 
Applicable ARS Rate for any ARS Interest Period commencing after the delivery of certificates representing the 
ARS pursuant to Section 207(c) of the Fourth Supplement to the Amended and Restated Indenture shall equal the 
ARS Maximum Rate; or 

(b) if an ARS Payment Default shall have occurred with respect to the ARS, the Applicable ARS Rate for the 
ARS Interest Period commencing on or immediately after such ARS Payment Default and for each ARS Interest 
Period thereafter, to and including the ARS Interest Period, if any, during which, or commencing less than two 
Business Days after, such ARS Payment Default is cured in accordance with this Indenture, shall equal the Non­
Payment Rate on the first day of each such ARS Interest Period, provided that if an Auction occurred on the 
Business Day immediately preceding any such ARS Interest Period, the Applicable ARS Rate for such ARS Interest 
Period shall be the Non-Payment Rate. 

( c) for any Auction Period during which there is no duly appointed Auction Agent, or during which there is no 
duly appointed Broker-Dealer, no Auction will be held and the Auction Rate will be the ARS Maximum Rate. 

Medium of Payment. 

The principal of and interest on the ARS shall be payable in any currency of the United States of America which on 
the respective dates for payment thereof is legal tender for the payment of public and private debts. The principal of 
and interest on the ARS ( other than at maturity) shall be payable by check mailed on the date due to the registered 
owner thereof on the Record Date at the address of such registered owner as it appears on the registration books 
maintained by the Trustee. 

Interest payable on any ARS Interest Payment Date to a registered owner of ARS in the aggregate principal amount 
of $1,000,000 or more may, upon written request by such registered owner received by the T-riistee prior to the 
Record Date preceding such ARS Interest Payment Date, be paid by wire transfer on the date due to a designated 
account in the United States. Such written request shall remain in effect until rescinded in writing by such registered 
owner. The principal of each ARS at maturity will be paid upon presentation and surrender thereof at the Principal 
Office of the Trustee. 

Unless otherwise requested by the Securities Depository, payments of the principal of ARS, at maturity or upon 
redemption, and payments of interest on ARS made by wire transfer, shall be made by the Trustee in immediately 
available funds, provided, however, that such method of payment may be modified by written agreement among the 
Trustee, the Securities Depository and the Auction Agent. 

Computation o[Interest Distributable on ARS. The amount of interest distributable to ARS Beneficial Owners, in 
respect of each $25,000 in principal amount thereof for any ARS Interest Period or part thereof, shall be calculated 
by the Trustee by applying the Applicable ARS Rate with respect to the ARS, for such ARS Interest Period or part 
thereof, to the principal amount of $25,000, multiplying such product by the actual number of days in such ARS 
Interest Period or part thereof divided by 360 and rounding the resultant figure to the nearest cent (half a cent being 
rounded upward). 

ARS Defaulted Interest. 

The Trustee shall determine not later than 2:00 p.m., New York City time, on each ARS Interest Payment Date, 
whether an ARS Payment Default has occurred. 
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ARS Defaulted Interest shall forthwith cease to be payable to the ARS Beneficial Owner on the relevant Record 
Date by virtue of having been such ARS Beneficial Owner and such ARS Defaulted Interest shall be payable to the 
Person in whose name the ARS are registered at the close of business on a Special Record Date fixed therefor by the 
Trustee, which shall not be more than 15 days and not less than ten days prior to the date of the proposed payment of 
ARS Defaulted Interest. The Trustee shall promptly notify the Authority of the Special Record Date and, at the 
Authority's expense, mail to each ARS Beneficial Owner of ARS of which it has knowledge pursuant to Section 
207(b) of the Fourth Supplement to the Amended and restated Indenture, not less than ten days before the Special 
Record Date, notice of the date of the proposed payment of such ARS Defaulted Interest. 

CALCULATION OF ALL-HOLD RATE 

The Auction Agent shall calculate the AU-Hold Rate on each Auction Date. If the ownership of the ARS is no 
longer maintained in book-entry form by the Securities Depository, the Auction Agent shall announce the ARS 
Maximum Rate on the Business Day immediately preceding each ARS Interest Payment Date after the delivery of 
certificates representing the ARS pursuant to Section 207(c) of the Fourth Supplement to the Amended and Restated 
Indenture. If an ARS Payment Default shall have occurred, the Trustee shall announce the Non-Payment Rate on 
the first day of (i) each ARS Interest Period commencing on or after the date of the occurrence and during the 
continuance of such ARS Payment Default and (ii) any ARS Interest Period commencing less than two Business 
Days after the cure of any ARS Payment Default. The determination by the Auction Agent of the All-Hold Rate 
shall (in the absence of manifest error) be final and binding upon all ARS Beneficial Owners and all other parties. 
The Auction Agent shall promptly advise the Trustee of the All-Hold Rate. 

ADJUSTMENTS WITH RESPECT TO ARS PROVISIONS 

Notwithstanding any other provision of the Fourth Supplement to the Amended and Restated Indenture or hereof 
relating to ARS, including without limitation the mandatory tender provisions and the definitions of terms used in 
Article 2A of the Fourth Supplement to the Amended and Restated Indenture (including without limitation the 
definitions of Applicable ARS Rate, All-Hold Rate, ARS Maximum Rate and Non-Payment Rate), the ARS 
provisions may be amended by the Authority, (i) upon obtaining an opinion of Counsel that the same does not 
materially adversely affect the rights of the ARS Beneficial Owners or (ii) by obtaining the consent of a majority of 
the ARS Beneficial Owners and, in each case, delivering a Favorable Opinion of Bond Counsel. In the case of 
clause (ii) above, the Trustee shall mail notice of such amendment to the ARS Beneficial Owners of which it has 
knowledge pursuant to Section 207(b) of the Fourth Supplement to the Amended and Restated Indenture, and i~ on 
the first Auction Date occurring at least 20 days after the date on which the Trustee mailed such notice, Sufficient 
Clearing Bids have been received or all of the ARS are subject to Submitted Hold Orders and if the Bond Insurer has 
provided written consent by such Auction Date, the proposed amendment shall be deemed to have been consented to 
by the ARS Beneficial Owners. As an additional condition precedent to any such amendment pursuant to the 
provisions of Section 2A04 of the Fourth Supplement to the Amended and Restated Indenture and without 
duplication of any other requirement herein, there shall be delivered to the Authority and the Trustee an opinion of 
Bond Counsel to the effect that such amendment will not adversely affect the validity of the ARS or the exclusion of 
interest on any of the ARS from gross income for federal income tax purposes. 

AUCTION AGENT 

The Trustee is hereby directed to enter into the Initial Auction Agent Agreement with the Initial Auction Agent and 
to appoint Deutsche Bank Trust Company Americas as the initial Auction Agent 

BROKER-DEALERS 

The Auction Agent shall enter into a Broker-Dealer Agreement with RBC Dain Rauscher Inc. as the initial Broker­
Dealer for the 2006 Bonds. 

Any Broker Dealer may be removed at any time, at the written request of the Authority, with the written consent of 
the Bond Insurer (which consent shall not be unreasonably withheld). 
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PROVISIONS RELATING TO AUCTIONS 

None of the Authority, the Trustee or the Auction Agent shall be responsible for any failure of a Broker-Dealer to 
submit an Order to the Auction Agent on behalf of any Existing Holder or Potential Holder, nor shall any of the 
Authority, the Trustee or the Auction Agent be responsible for failure by any Securities Depository to effect any 
transfer or to provide the Auction Agent with current information regarding registration of transfers. None of the 
Authority, the Trustee, the Broker-Dealers or the Auction Agent shall have any liability in the event that there are 
not Sufficient Clearing Bids from time to time pursuant to the Auction Procedures. 

AGREEMENT OF HOLDERS 

By purchasing ARS, whether in an Auction or otherwise, each prospective purchaser of ARS and its Broker-Dealer 
will be deemed to have agreed to the provisions for the replacement of the Auction Agent and each Broker-Dealer as 
provided in the Fourth Supplement to the Amended and Restated Indenture, and relevant agreements among the 
Authority, the Trustee, the Auction Agent, and the Broker-Dealer, as appropriate. 

CHANGES IN AUCTION PERIOD OR AUCTION DATE 

Changes in Auction Period. 

The Auction Periods for the ARS Interest Rate Periods commencing on the Closing Date for the 2006 Bonds 
initially shall be a 7-day period commencing generally on a Thursday. The Auction Period for the 2006 Bonds with 
respect to each subsequent ARS Interest Rate Period, if any, initially shall be either a seven-day period or a 35-day 
period commencing generally on a Monday, generally on a Tuesday, generally on a Wednesday, generally on a 
Thursday or generally on a Friday, in each case as announced by the Authority in its notice of the proposed 
Conversion to such subsequent ARS Interest Rate Period as provided in Section 2Al 1 of the Fourth Supplement to 
the Amended and Restated Indenture. 

Subject to the consent of the Bond Insurer, during any ARS Interest Rate Period, the Authority may from time to 
time and on any ARS Interest Payment Date, change the length of the Auction Period between seven-days and 35-
days in order to accommodate economic and financial factors that may affect or be relevant to the length of the 
Auction Period and the interest rate borne by the 2006 Bonds. 

Any such changed Auction Period shall be for a period of seven days or 35 days and shall apply for all of the 2006 
Bonds. 

The change in length of the Auction Period for the 2006 Bonds shall take effect only if Sufficient Clearing Bids 
exist at the Auction on the Auction Date for the first such Auction Period. For purposes of the Auction for such first 
Auction Period only, each Existing Holder shall be deemed to have submitted Sell Orders with respect to all of its 
ARS except to the extent such Existing Holder submits an Order with respect to such ARS. If the condition referred 
to in the first sentence of this clause (iv) is not met, the Auction Rate for the next Auction Period shall be the ARS 
Maximum Rate, and the Auction Period shall be the Auction Period already in effect. 

Changes in Auction Date. During any ARS Interest Rate Period, the Authority may specify an earlier Auction Date 
for any Business Day earlier (but in no event more than five Business Days earlier) than the Auction Date that 
would otherwise be determined in accordance with the definition of "Auction Date" in order to conform with then 
current market practice with respect to similar securities or to accommodate economic and financial factors that may 
affect or be relevant to the day of the week constituting an Auction Date and the interest rate borne on the ARS. The 
Authority shall provide notice of its determination to specify an earlier Auction Date for an Auction Period by 
means of a written notice delivered at least 45 days prior to the proposed changed Auction Date to the Trustee, the 
Broker-Dealer, the Auction Agent and the Securities Depository, which will, in tum, notify the Holders. In the 
event the Auction Agent specifies an earlier Auction Date, the day of the week on which an Auction Period begins 
and ends shall be adjusted accordingly. 

Conditions Precedent. No change in the length or the day of commencement of the Auction Period for the 2006 
Bonds (as provided in subsection (a) or (b}, as applicable) shall be allowed unless Sufficient Clearing Bids exist at 
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the Auction immediately preceding the proposed change and, in the sole discretion of the Broker-Dealer, at the 
Auction before the date on which the notice of the proposed change was given. 

CONVERSION OF A SERIES OF BONDS TO APPLICABLE ARS RATE 

Conversion to Applicable ARS Rate. Subject to Sections 203, 204 and 205 of the Fourth Supplement to the 
Amended and Restated Indenture, the Authority may, from time to time and with the consent of the Bond Insurer, by 
written d!rection to the Trustee, the Tender Agent (if any), the Liquidity Facility Provider (if any), and the 
Remarketing Agent (if any), elect that the 2006 Bonds shall bear interest at the Applicable ARS Rate. The direction 
of the Authority shall specify (A) the proposed effective date of the Conversion to the Applicable ARS Rate, which 
shall be (1) in each case, a Business Day not earlier than the 30th day following the second Business Day after 
receipt by the Trustee of such direction, (2) in the case of a conversion from a Variable Rate Period other than a 
Tenn 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; (3) 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 (4) 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 2006 Bonds to be converted, (B) 
the Mandatory Tender Date for the 2006 Bonds to be purchased, which shall be the proposed effective date of the 
adjustment to the Applicable ARS Rate and (C) the initial Auction Period. In addition, the direction of the Authority 
shall be accompanied by a form of notice to be mailed to the Holders of such 2006 Bonds by the Trustee as provided 
in Section 2All(b) of the Fourth Supplement to the Amended and Restated Indenture. Additionally, the Authority 
shall have appointed an Auction Agent and Broker-Dealer, and shall have furnished to the Trustee an Auction Agent 
Agreement and a Broker-Dealer Agreement conforming to then-current industry standards. During each ARS 
Interest Rate Period for the 2006 Bonds commencing on a date so specified and ending on the day immediately 
preceding the effective date of the next succeeding Interest Rate Period, the interest rate borne by the 2006 Bonds 
shall be the Applicable ARS Rate. 

(b) Notice of Conversion to Applicable ARS Rate. The Trustee shall give notice by first-
class mail of an adjustment to an ARS Interest Rate Period to the Bondholders of the 2006 Bonds not less than 30 
days prior to the proposed effective date of such ARS Interest Rate Period. Such notice shall state (A) that the 
interest rate shall be adjusted to the Applicable ARS Rate unless the Authority elects to revoke its election to make 
such Conversion by providing written notice of such revocation to the Trustee, the Tender Agent (if any), the 
Liquidity Facility Provider (if any), the Remarketing Agent (if any), the Auction Agent (if any) and each Broker­
Dealer (if any) on or prior to 10:00 a.m on the second Business Day preceding the proposed effective date of such 
Conversion; (B) the proposed effective date of the ARS Interest Rate Period; (C) that such 2006 Bonds are subject to 
mandatory tender for purchase on the proposed effective date and setting forth the Tender Price and the place of 
delivery for purchase of such 2006 Bonds; and (D) the information required pursuant to Section 303 of the Fourth 
Supplement to the Amended and Restated Indenture. 

PURCHASE OF THE 2006 BONDS OPTIONAL TENDERS DURING VARIABLE RATE PERIODS 

Optional Tender Dates. The holders of2006 Bonds bearing interest at Variable Rates may elect to have their 2006 
Bonds or portions thereof in whole multiples of Authorized Denominations purchased at the Tender Price of such 
2006 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: 

(xiii) Daily Rate Period. During a Daily Rate Period, 2006 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; 

(xiv) Weekly Rate Period. During a Weekly Rate Period, 2006 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 
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(xv) Term Rate Period. During a Term Rate Period, 2006 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. 

Notice o(Tender. Each notice of tender (i) shall, in the case ofa 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 2006 Bondholder and the principal amount of the 2006 Bond to which the 
notice relates, (B) that the 2006 Bondholder irrevocably demands purchase of such 2006 Bond or a specified portion 
thereof in a whole multiple of an Authorized Denomination, (C) the Optional Tender Date on which such 2006 Bond 
or portion is to be purchased and (D) the payment instructions with respect to the Tender Price; and (ill) shall 
automatically constitute, whether delivered orally or in writing (A) an irrevocable offer to sell the 2006 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 2006 Bond (or portion thereof), (B) an irrevocable 
authorization and instruction to the Tender Agent to effect transfer of such 2006 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 2006 Bond to be purchased in whole or in part for other 
2006 Bonds in an equal aggregate principal amount so as to facilitate the sale of such 2006 Bond ( or portion thereof 
to be purchased), and (D) an acknowledgment that such 2006 Bondholder will have no further rights with respect to 
such 2006 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 2006 Bondholder to receive such Tender Price upon surrender of such 
2006 Bond to the Tender Agent. 

The determination of the Tender Agent as to whether a notice of tender has been property delivered pursuant to the 
foregoing shall be conclusive and binding upon the owner of such 2006 Bond. 

Delivery of2006 Bonds. All 2006 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 2006 Bonds during Term Rate Periods. 

Tenders During Flexible Rate Periods 

Repurchase Dates. Each 2006 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 2006 Bonds required to be purchased on the Repurchase Date. In remarketing the 2006 Bonds, the 
Remarketing Agent shall offer and accept purchase commitments for the 2006 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 2006 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 as a 
result of a proposed conversion, or (C) the remaining number of days prior to each date on which 2006 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 2006 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 of2006 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. 
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Mandatory Tender Upon Conversions among Variable Rate Periods and Flexible Rate Periods 

Variable Rate Conversions. 2006 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. 2006 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 2006 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 
2006 Bonds are to be tendered for purchase. 

Delivery of2006 Bonds. (A) During a Variable Rate Period. All 2006 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 with respect to 2006 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. 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 

(xvi) Proposed Fixed Rate Conversion Date. The 2006 Bonds to be converted to bear interest at the Fixed Rate 
pursuant to Section 205 of the Fourth 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. 

(xvii) Substitution of the Liquidity Facility with an Alternate Liquidity Facility. The 2006 Bonds (other than 
Bank Bonds and 2006 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 Fourth Supplement to the Amended and Restated Indenture. 

(xviii) No Renewal Liquidity Facility. The 2006 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. 

(xix) Default under the Liquidity Facility. The 2006 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 Banlc 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 Banlc. 

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 (iii) 
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 Banlc described therein. 
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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 2006 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 2006 Bonds 
are to be tendered for purchase. 

Delivery of2006 Bonds. All 2006 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 Date with 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 
2006 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 2006 Bond ( or portion thereof) that is subject to 
purchase fails to deliver such 2006 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 2006 Bond ( or 
portion thereof) shall nevertheless be deemed purchased on the day fixed for purchase thereof and ownership of such 
2006 Bond (or portion thereof) shall be transferred to the purchaser. Any 2006 Bondholder who fails to deliver a 
2006 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 sold 2006 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 an ARS Rate Conversion Date or 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 and 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 2006 Bonds to Variable Rates for Weekly Rate Periods, the 2006 Bonds 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 an ARS Rate Conversion Date or a Variable Rate Conversion 
Date, Flextble Rate Conversion Date or Fixed Rate Conversion Date, provided, however, that if the 2006 Bonds were 
ARS immediately prior to such proposed conversion, then the 2006 Bonds shall remain ARS and shall bear interest at the 
ARS Maximum Rate for the immediately ensuing ARS Interest Period and shall continue to bear interest at the ARS 
Maxinrum Rate until such time that either (i) a successful conversion occurs or (ii) a subsequent Auction is conducted. 

Inadequate Funds for Tenders. If the funds available for purchases of 2006 Bonds pursuant to Article III of the 
Fourth Supplement to the Amended and Restated Indenture are inadequate for the purchase of all 2006 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 2006 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 2006 Bonds pursuant to 
Article III of the Fourth Supplement to the Amended and Restated Indenture are inadequate for the purchase of all 
2006 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 Fourth Supplement to the Amended and 
Restated 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 2006 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 under the Fourth Supplement to the Amended and Restated 
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Indenture to authenticate, deliver, pay, transfer and exchange 2006 Bonds, receive tender notices, purchase tendered 
2006 Bonds and make payments on the 2006 Bonds. As of the original issue date of the 2006 Bonds, the Trustee 
will not appoint a Tender Agent. 

Remarketing Agent. Following Conversion from ARS to a Variable Rate Period, the Authority shall appoint a 
Remarketing Agent for the 2006 Bonds. The Remarketing Agent may be replaced in accordance with the provisions 
of the Fourth Supplement to the Amended and Restated 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 2006 Bonds to elect to 
have their 2006 Bonds purchased on any Optional Tender Date or Mandatory Tender Date. Any notice mailed as 
provided in the Fourth Supplement to the Amended and Restated Indenture shall be conclusively presumed to have 
been given, whether or not the owner of such 2006 Bonds receives the notice. 

REDEMPTION 

Optional Redemption. 

(xx) ARS Interest Rate Period. During an ARS Interest Rate Period, the 2006 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 ARS Interest Payment Date, at a redemption price equal to 100% of the 
principal amount thereof plus accrued interest, if any, to the redemption date, without premium. 

(xxi) Flexible Rate Period or a Variable Rate Period. During a Flexible Rate Period or a Variable Rate Period, 
the 2006 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, 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. 

(xxii) Term Rate Period. On or prior to the Fixed Rate Conversion Date, 2006 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 2006 
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 Term 
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 2006 Bonds to a Term Rate Period is to the effect that such change will not 
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have an adverse effect on the validity of the 2006 Bonds or any exemption from federal income taxation to which 
interest on the 2006 Bonds would otherwise be entitled. 

(xxiii) Fixed Rate. After the Fixed Rate Conversion Date, the 2006 Bonds may be redeemed by the Authority in 
whole on any date, or in part on any Interest Payment Date (and, ifin 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 2006 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 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 
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 2006 Bonds to a Fixed Rate is to the effect that such 
change will not have an adverse effect on the validity of the 2006 Bonds or any exemption from federal income 
taxation to which interest on the 2006 Bonds would otherwise be entitled. 

Special Optional Redemption. Any 2006 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 2006 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 2006 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 Redemption 
Date Principal Date Principal 

(June 15) Amount (June 15) Amount 
2007 $ 4,450,000 2014 $6,450,000 
2008 4,675,000 2015 6,800,000 
2009 4,925,000 2016 7,175,000 
2010 5,200,000 2017 7,575,000 
2011 5,475,000 2018 8,000,000 
2012 5,800,000 2019 8,425,000 
2013 6,100,000 2020* 8,900,000 

* Final Maturity 
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Notwithstanding the foregoing, so long as the 2006 Bonds are ARS, if any June 15th is not an ARS Interest Payment 
Date, the mandatory sinking fund redemption will occur on the ARS Interest Payment Date immediately preceding 
such June 15th. 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 Fourth Supplement to the Amended and Restated Indenture in 
connection with the conversion of the 2006 Bonds to the Fixed Rate containing an alternate schedule of mandatory 
redemption dates and amounts to be effective with respect to the 2006 Bonds on and after the Fixed Rate Conversion 
Date, in lieu of the mandatory sinking fund redemption schedule detailed above, the Authority shall redeem 2006 
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 2006 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 2006 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 2006 Bonds outstanding shall 
be made unless in Authorized Denominations. Any redemption ofless than all of the 2006 Bonds Outstanding shall 
be made first from Bank Bonds. Any redemption of less than all of the 2006 Bonds Outstanding shall be made in 
such a manner that all Bonds Outstanding after such redemption are in Authorized Denominations. 

Notice of Redemption. 2006 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 2006 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 2006 Bonds to be redeemed shall be given by the Trustee to the 2006 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 2006 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 Fourth Supplement to the Amended and Restated Indenture the Authority shall not 
have deposited with the Trustee moneys sufficient to redeem at the 2006 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 2006 Bond, or any defect in such 
notice, shall not affect the validity of the proceedings for redemption for any 2006 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 2006 Bonds to be redeemed and to pay interest due 
thereon and premium, if any, the 2006 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 2006 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 2006 issued in the aggregate 
principal amount of$89,950,000 (the "2006 Bonds"). The 2006 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. 
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The 2006 Bonds are issued under and pursuant to the Act and a resolution of the Authority duly adopted on May 16, 
2006 (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, a 
Third Supplement to the Amended and Restated Indenture of Trust dated as of June l, 2003 (the "Third Supplement 
to the Amended and Restated Indenture") and a Fourth Supplement to the Amended and Restated Indenture of Trust 
dated as of June 1, 2006 (the "Fourth 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 
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. 

The executed counterparts of the Indenture are on file at the principal corporate trust office of the Trustee. 

THIS 2006 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 TIDS 2006 BOND. TIDS 2006 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 AND NEITHER 
THE COMMONWEALTH OF PENNSYLVANIA NOR ANY POLITICAL SUBDMSION THEREOF, 
INCLUDING THE CITY OF PHILADELPHIA, IS OR SHALL BE LIABLE FOR THE PAYMENT OF 
SUCH PRINCIPAL OR INTEREST. THE AUTHORITY HAS NO TAXING POWER. 

The owner of this 2006 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. 
THIS 2006 BOND IS NOT SUBJECT TO ACCELERATION UPON THE OCCURRENCE OF ANY EVENT OF 
DEFAULT. 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 2006 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 2006 Bond shall have been authenticated by the Trustee, the Auction Agent, if 
any, or the Tender Agent, if any, by execution of the certificate of authentication inscribed hereon. 

The 2006 Bonds have been issued by the Authority to accomplish the public purposes of the Act, and all acts, 
conditions and things required to happen, exist and be performed precedent to and in the issuance of the 2006 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 2006 Bonds; and no limitation of indebtedness, either statutory or constitutional, has been 
exceeded in the issuance of the 2006 Bonds. 

This 2006 Bond, notwithstanding the provisions for registration of transfer stated herein and contained in the 
Indenture, at all times shall be and shall have been understood to be an investment security within the meaning of 
and for all the purposes of the Uniform Commercial Code of Pennsylvania. This 2006 Bond is issued with the intent 
that the laws of the Commonwealth of Pennsylvania shall govern its construction. 

[Remainder of this Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the Pennsylvania Intergovernmental Cooperation Authority has caused this 2006 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: 

By: (2;4~ 
(Assistant) Secretary 

[SEAL] 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:\JlWJ,_ Q. ~ 
(Vice) Chairperson 
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CERTIFICATE OF AUTHENTICATION 

This 2006 Bond is one of the 2006 Bonds described in the aforementioned Indenture. The text of the opinion 
attached hereto is the text of the opinion of 2006 Bond counsel, Stradley Ronon Stevens & Young, LLP, 
Philadelphia, Pennsylvania, dated and delivered on the date of delivery of and payment for the 2006 Bonds, an 
executed counterpart of which is on file with the Trustee. 

WACHOVIA BANK, NATIONAL ASSOCIATION, as Trustee 

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 2006 Bond on the 2006 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 
IT 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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CONTINUING DISCLOSURE AGREEMENT 

This CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement") made 
as of June 15, 2006, by and between the PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY (the "Authority") and WACHOVIA BANK, NATIONAL 
ASSOCIATION, as successor trustee (the "Trustee"). 

WITNESSETH: 

WHEREAS, pursuant to the Bond Purchase Contract dated June 14, 2006, between the 
Authority and RBC Dain Rauscher Inc., doing business under the trade name RBC Capital 
Markets (the "Underwriter"), the Authority is selling $89,950,000 aggregate principal amount of 
its Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2006 (the "Bonds") to the Underwriter; and 

WHEREAS, Rule 15c2-12(b)(5) promulgated under the Securities Exchange Act of 
1934, as amended (the "Rule"), provides that a Participating Underwriter (as defined in the Rule) 
shall not purchase or sell municipal securities in connection with an Offering ( as defined in the 
Rule) unless the Participating Underwriter has reasonably determined that an issuer of municipal 
securities, or an obligated person for whom financial or operating data is presented in the final 
official statement has undertaken, either individually or in combination with other issuers of such 
municipal securities or obligated persons, in a written agreement or contract for the benefit of 
holders of such securities, to provide, either directly or indirectly through an indenture trustee or 
a designated agent, certain specified financial information and operating data and notices of 
certain material events; and 

WHEREAS, the Authority is the only obligated person with respect to the Bonds for 
purposes of the Rule; and 

WHEREAS, in order to enable the Underwriter to comply with the requirements of the 
Rule, the Authority desires to undertake to provide the information and notices required by the 
Rule. 

NOW, THEREFORE, in consideration of the premises, the parties hereto, intending to be 
legally bound hereby, agree as follows: 

Section 1. Definitions. In addition to the terms defined in the above recitals, the 
following terms shall have the meanings specified below: 

"Annual Financial Information" shall mean the financial information to be provided 
annually containing the information specified in Schedule 1 hereto, as such schedule may be 
amended as provided herein. 

"Insurer" shall mean Ambac Assurance Corporation. 

"MSRB" shall mean the Municipal Securities Rulemaking Board. 
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"NRMSIR" shall mean any nationally recognized municipal secunties information 
repository within the meaning of the Rule. The names and addresses of the current NRMSIRs 
are listed on Schedule 2 hereto. 

"Reportable Event" shall mean any of the events listed on Schedule 3 hereto with respect 
to the Bonds, if material. 

"SID" shall mean the state information depository, if any, established for Pennsylvania 
for purposes of the Rule. As of the date hereof, there is no SID. 

Section 2. Covenants of the Authority. 

(a) The Authority covenants to comply with all requirements of the Rule. 

(b) In furtherance of the foregoing, and without limiting the generality 
thereof, the Authority agrees to provide to each NRMSIR and to the SID, subject however to the 
provision in the next sentence, the Annual Financial Information within 180 days following the 
end of each fiscal year beginning with the fiscal year ending June 30, 2006, with a copy to the 
Trustee, and to provide, in a timely manner, to each NRMSIR, or to the MSRB, and to the SID 
notice of the occurrence of any Reportable Event. In the event that the Authority's audited 
financial statements are not available within 180 days following the end of the applicable fiscal 
year, the Annual Financial Information will contain the Authority's unaudited financial 
statements, and in such event, the Authority will provide the audited financial statements, as 
soon as such become available. The financial statements of the Authority to be delivered as part 
of the Annual Financial Information shall be prepared in accordance with generally accepted 
accounting principles for governmental units as prescribed by the Government Accounting 
Standards Board. 

( c) In addition, the Authority covenants to provide notice in a timely manner 
to each NRMSIR, or to the MSRB, and to the SID of a failure by the Authority to provide the 
Annual Financial Information as and when specified in the preceding sentences. At the same 
time that the Authority provides any Annual Financial Information or any notice to a NRMSIR, 
the MSRB or the SID, the Authority shall provide a copy to the Trustee and the Insurer. Any 
filing with the MSRB shall be accompanied by the form annexed hereto as Exhibit A. 

Section 3. Duties of Trustee. 

(a) If within 15 days prior to the applicable date specified in Section 2 hereof, 
the Trustee has not received a copy of the applicable Annual Financial Information, the Trustee 
shall notify the Authority of such fact. The Trustee shall also notify the Authority promptly of 
the occurrence of any Reportable Event numbered 1, 3, 4, 5, 8, 9 or 10 on Schedule 3 hereto of 
which the Trustee's Corporate Trust Administration has actual knowledge. 

(b) The Trustee shall retain copies of all Annual Financial Information and 
notices of Reportable Events until all of the Bonds have been fully paid. 

( c) The Trustee shall have no responsibility or liability in connection with the 
Authority's filing obligations under this Disclosure Agreement. The Trustee shall have only 
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those duties specifically set forth in this Disclosure Agreement and the Authority agrees to 
indemnify and save the Trustee, its officers, directors, employees and agents, harmless against 
any loss, expense or liability arising out of the performance of its duties hereunder, excluding 
any loss, expense or liability due to the Trustee's gross negligence or willful misconduct. 

Section 4. Termination of Reporting Obligations. The Authority's obligations under 
this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or 
payment in full of all of the Bonds. If the Authority's obligations under the Indenture are 
assumed in full by some other entity, such other entity shall be responsible for compliance with 
this Disclosure Agreement in the same manner as if it were the Authority and the Authority shall 
have no further responsibility hereunder. In addition, the Authority's obligation to provide 
information and notices as specified in Section 2 hereof shall terminate (i) at such other times as 
such information and notices ( or any portion thereof) are no longer required to be provided by 
the Rule as it applies to the Bonds, (ii) in the event of a repeal or recission of the Rule or (iii) 
upon a determination by a court of final jurisdiction that the Rule is invalid or unenforceable. 

Section 5. Amendment. The Authority and the Trustee may amend this Disclosure 
Agreement and waive any of the provisions hereof, but no such amendment or waiver shall be 
executed and effective unless (i) the amendment or waiver is made in connection with a change 
in legal requirements, change in law or change in the identity, nature or status of the Authority or 
the governmental operations conducted by the Authority, (ii) this Disclosure Agreement, as 
modified by the amendment or waiver, would have been the written undertaking contemplated 
by the Rule at the time of original issuance of the Bonds, taking into account any amendments or 
interpretations of the Rule by the Securities and Exchange Commission, and (iii) the amendment 
or waiver does not materially impair the interests of the registered owners of the Bonds. 
Evidence of compliance with the foregoing conditions shall be satisfied by delivery to the 
Trustee of an opinion of counsel having recognized skill and experience in the issuance of 
municipal securities and federal securities law to the effect that the amendment or waiver 
satisfies the conditions set forth in the preceding sentence. Notice of any amendment or waiver 
shall be filed by the Authority with each NRMSIR, the SID, if any, and the MSRB, and shall be 
sent to the registered owners of the Bonds. 

Section 6. Remedies for Default. In the event of a breach or default by the Authority 
of its covenants to provide Annual Financial Information and notices as provided in Section 2, 
the Trustee or any beneficial owner of Bonds shall have the right to bring an action in a court of 
competent jurisdiction to compel performance by the Authority. No monetary damages may be 
recovered under any circumstances for any breach or default by the Authority or the Trustee of 
their respective covenants hereunder. A breach or default under this Disclosure Agreement shall 
not constitute an event of default under the Indenture, the Bonds, or any other agreement. The 
Trustee shall be under no obligation to enforce this Disclosure Agreement unless (i) directed in 
writing by the registered owners of at least 25% of the outstanding principal amount of the 
Bonds and (ii) furnished with indemnity and security for expenses satisfactory to it. 

Section 7. Miscellaneous. 

(a) Binding Nature of Agreement. This Disclosure Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
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assigns. In addition, registered owners of the Bonds, which for the purposes of this Section 7 
includes the holders of a book-entry credit evidencing an interest in the Bonds, from time to time 
shall be third party beneficiaries hereof and shall be entitled to enforce the provisions hereof as if 
they were parties hereto; but no consent of beneficial owners of the Bonds shall be required in 
connection with any amendment of this Disclosure Agreement, except as required by the Rule. 

(b) Notices. All notices and other communications required or permitted 
under this Disclosure Agreement shall be in writing and shall be deemed to have been duly 
given, made and received only when delivered (personally, by recognized national or regional 
courier service, or by other messenger, for delivery to the intended addressee) or when deposited 
in the United States mail, registered or certified mail, postage prepaid, return receipt requested, 
addressed as set forth below: 

If to the Trustee: 

Wachovia Bank, National Association 
123 S. Broad Street, 11 th Floor 
Philadelphia, PA 19102 
Attn: Corporate Trust Administration 

If to the Authority: 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
Suite 1400 
Philadelphia, PA 19102 
Attn: Executive Director 

Ifto MSRB: 

Municipal Securities Rulemaking Board 
1640 King Street 
Suite 300 
Alexandria, VA 22314-2719 
Attn: CDI 

If to a NRMSIR: to the respective addresses listed on Schedule 2. 

Any party may alter the address to which communications are to be sent by giving notice of such 
change of address in conformity with the provision of this Section for the giving of notice. 

( c) Central Post Office. Notwithstanding anything in this Disclosure 
Agreement to the contrary, the Authority reserves the right to forward any of the information 
described in Section 2 which would otherwise go to each NRMSIR and SID to such electronic 
filing systems and entities as are approved by the Securities and Exchange Commission (the 
"SEC") by interpretative letter or "no action" letter for receipt of this type of information in order 
for "participating underwriters" ( as defined in the Rule) to be in compliance with the continuing 
disclosure requirements of the Rule ( as used herein any such SEC approved filing entity is 
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referred to as a "Central Post Office.") Filing of such information with a Central Post Office 
shall be in lieu of a filing with each NRMSIR and SID, if any, on the part of the Authority and 
shall relieve the Authority of such obligation. As of the date of this Disclosure Agreement, the 
only Central Post Office recognized by the SEC is DisclosureUSA whose website address is 
www.disclosureusa.org and whose address is c/o Municipal Advisory Council of Texas, 600 8th 
Street, Austin, Texas 78701; Fax: 512-476-6403. 

( d) Execution in Counterparts. This Disclosure Agreement may be executed 
in any number of counterparts, each of which shall be deemed to be an original as against any 
party whose signature appears thereon, and all of which shall together constitute one and the 
same instrument. This Disclosure Agreement shall become binding when one or more 
counterparts hereof, individually or taken together, shall bear the signatures of all of the parties 
reflected hereon as the signatories. 

(e) Controlling Law. Except with respect to matters of validity and 
interpretation of the Rule, this Disclosure Agreement and all questions relating to its validity, 
interpretation, performance and enforcement shall be governed by and construed in accordance 
with the laws of the Commonwealth of Pennsylvania. 

(f) Beneficiaries. This Disclosure Agreement is entered into for the benefit of 
the registered owners from time to time of the Bonds. For the purposes of this Disclosure 
Agreement, for so long as the Bonds are registered in the name of Cede & Co. or its nominee, 
"registered owner" shall mean and include the holder of a book-entry credit evidencing an 
interest in the Bonds. Holders of book-entry credits may file their names and addresses with the 
Authority for the purposes of receiving notices or giving direction under the Disclosure 
Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Disclosure Agreement 
as of the date first above written. 

PHILADELPHIA \2609253\1 186819.000 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By: W-J.L~.~ 
(Vice) Chairp son 

WACHOVIA BANK, NATIONAL 
ASSOCIATION, as Trustee 

~<!i)~ 
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SCHEDULE 1 

Annual Financial Information 

Pennsylvania Intergovernmental Cooperation Authority Audited Annual Financial Statements. 
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SCHEDULE 2 

Nationally Recognized Municipal Securities Repositories 

Bloomberg Municipal Repository 
100 Business Park Drive 
Skillman, NJ 08558 
Phone: (609) 279-3225 
Fax: (609) 279-5962 
http://www. b loomberg.com/markets/rates/municontacts.html 
Email: Munis@Bloomberg.com 

DPC Data Inc. 
One Executive Drive 
Fort Lee, NJ 07024 
Phone: (201) 346-0701 
Fax: (201) 947-0107 
http://www.dpcdata.com 
Email: nrmsir@dpcdata.com 

FT Interactive Data 
Attn: NRMSlR 
100 William Street, 15th Floor 
New York, NY 10038 
Phone: 212-771-6999; 800-689-8466 
Fax: 212-771-7390 
http://www. fti d. com 
Email: NRMSIR@interactivedata.com 

Standard & Poor's Securities Evaluations, Inc. 
5 5 Water Street 
45th Floor 
New York, NY 10041 
Phone: (212) 438-4595 
Fax: (212) 438-3975 
www.jjkenny.com/jjkenny/pser descrip data rep.html 
Email: nrmsir rcpository(d>,sandp.com 
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1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
10. 

SCHEDULE3 

Reportable Events With Respect to the Bonds 

Principal and interest payment delinquencies 
Non-payment related defaults 
Unscheduled draws on debt service reserves reflecting financing difficulties 
Unscheduled draws on credit enhancements reflecting financial difficulties 
Substitution of credit or liquidity providers, or their failure to perform 
Adverse tax opinions or events affecting the tax exempt status of the Bonds 
Modifications to rights of holders of the Bonds 
Bond calls 
Defeasances 
Release, substitution or sale of property securing repayment of the Bonds 
Rating changes 
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EXHIBIT A 

MATERIAL EVENT NOTICE COVER SHEET 

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board ( or to all 
Nationally Recognized Municipal Securities Information Repositories), and the State Information Depository, if applicable, 
pursuant to Securities and Exchange Commission Rule 15c2-12(b)(5)(i)(C) and (D). 

Issuer's and/or Other Obligated Person's Name: _________________ _ 

Issuer's Six-Digit CUSIP Number(s): ___________________ _ 

or Nine-Digit CUSIP Number(s) to which this material event notice relates: ______ _ 

Number of Pages of attached material event notice: _______ _ 

Description of Material Events Notice (Check One): 

1. __ Principal and interest payment delinquencies 
2. __ Non-Payment related defaults 
3. __ Unscheduled draws on debt service reserves reflecting financial difficulties 
4. __ Unscheduled draws on credit enhancements reflecting financial difficulties 
5. __ Substitution of credit or liquidity providers, or their failure to perform 
6. __ Adverse tax opinions or events affecting the tax-exempt status of the security 
7. __ Modifications to rights of securities holders 
8. Bond calls 
9. Defeasances 

10. __ Release, substitution, or sale of property securing repayment of the securities 
1 1. __ Rating changes 
12. __ Failure to provide annual financial information as required 
13. __ Other material event notice (specify) _____________ _ 

I hereby represent that I am authorized by the Issuer and/or other Obligated Person as an agent of either to distribute this 
information publicly: 

Signature: ______________________________ _ 

Name: ________________ Title: _____________ _ 

Employer: ______________________________ _ 

Addresss: -------------------------------

City, State, Zip Code: _________________________ _ 

Voice Telephone Number: 

Please print the material event notice attached to this cover sheet in 10-point type or larger. The cover sheet and notice may 
be faxed to the MSRB at (703) 683-1930. Contact the MSRB at (202) 223-9503 with questions regarding this form or the 
dissemination of this notice. 
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Pennsylvanfa Intergovernmental 
Cooperation Authority 

14th Floor- 1429 Walnut Sa-eel, Philadelphia, l'A 19102 
T o!:l,:phonc 215-561-9160 l'WI: 2 I 5,S63°2570 

June 15, 2006 

lhe Honorable Roben P. Casey, Jr, 
Treasurer of the Cbmmonwealth of Pennsylvania 
Office of the State Treasuret 
129 Finance Buildifig 
Hanisbuq;, PA 17120 

Dear Mr. Cuey: 

HECE:•1:-::or 
R,. 't.._ 

l 00fv1 127 

On June 16, 1992~ the Pennsylvarua Inteygovernmental C.Ooperntion Authority (the 
"Authority') issued $474~55,000 aggregate principal amount of its Special Tax Revenue 
Bonds (Oty of Philadelphia Funding Progrmi), Series of 1992 (the "1992 Bonds") pursuant 
to the provisions of the Pennsylvania Intergovernmental Cooperation Authority Act for 
Cities of the First Oass (AL,: No. 6 of June 5, 1991) (as such act has been or may be 
amended from time to time, the "Act:'1 and an Indenture of Trust dated .is of June 1, 1992 
(the "Original Indemure") between the Authority and CoreSrate$ Bank, N.A, as trWtee. 

The Original Indenrure w,1S amended and suppremented 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 supple-roenred, is 
refened to herein as the "Amended Indenture"). 

On July 29, 1993, the Authority issued $643,430,000 aggregate principal amount of 
its S~cial Tax Revenue Bonds (City of Ph&dtlphia Fwiding Program)~ Series of 1993 (the 
"1993 Bon~") pursuant to the Act and the Amended Indenture. On September 14, 1993, 
the Authority issued $178,675,000 aggregate principal amowit of its Special Tax Revenue 
Refundiitg Bonds (Gty of Philadelphia Fwiding ProgralJ_)), 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 dared as of August 15, 1993. On December 15, 
1994, the Authority issued $122,020,000 aggregate principal amount of its Special Tax 
Revenue Bon~ (Gtyof 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 Restar.cd Indenture"), between the Authority and 



Meridian Bank (successor to C.OreStates Bank, N.A), as Trustee~ which amended and 
restated the Original Indenture as theretofore amended • 

On May 30t 1996t the Authority issued $343,030,000 aggregar.e principal amount of 
its Special Tax &venue Refunding Bonds (Gty of Philadelphia Funding Program), Series of 
1996 (the "1996 Bonds") p~uant to the Amended and Restated Indenrure, as amended and 
supplemented by a First Supplement 1.0 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 M.ericlian Bank, N.A, as Trustee. On April 15, 1999, the 
Authority issued $610,005,000 aggregate principa] amount of its Special Tax Revenue 
Refunding Bonds (Gty of Philadelphia FWiding Program), Series of 1999 {the "1999 
Bond~") pursuant to the Amended and Restated Indenturet as amended and supplemented 
by a Second Supplement to the Amended and Restated fodenture of Trust dated as of April 
1, 1999 (the "Second Supplement to the Amended and Restated Indemure") between the 
Authorityand First Union National Bank (successor to Meridian &n~, as Trustee, On June 
16, 2003, the Authority issued $165,895,000 aggregate pri.ncipal amount of its Special Tax 
Revenue Refunding Bonds (City of Philadelphia Futlding Program), Series of 2003 (the 
"2003 Bonds") puniuam to the Amended and Restated lndcncure1 as amended and 
supplemented by a Third Supplement to the Amended and Restated Indeuture of TM't 
dated~ of June lJ 2003 (the "Third Supplement to the Amended and Restated Indenrure·). 

The Authority is now iss\iiog $89,950,000 aggregate principal amount of its Special 
'fax Revenue Refunding Bonds (City of Phibdelphia Funding Program)1 Series of 2006 {the 
"2006 Bonds") ~uant to the Amended and Restated Indenmre, as amended and 
supplemented by a Fourth Supplement to the Amended and Restated Indenture of Trust 
dated as of June 1, 2006 (the "Founh Supplement r.o the Amended and Resr.ated Indenture" 
ai,d, collectively with the Amended and Restated Indenture, the First Supplement to the 
Amended and Restated lndemure, the Second Supplement to the Amended and Restated 
Indenture and the Third Supplement to the Amended and Restated lndenrure, the 
"Indenture") between the Authority and Wachovia Bank, National Association (successor to 
First Union National Bank). as Trustee (the "Trustee"). 

Puniuant r.o Section 601 of the ht, the Gty of Philadelphia (the "Gey"), by 
Ordinance (Bill No. 1437) approved June 12, 1991, enacted a taX of one :md one-half 
percent (1-1/2%) on salaries, wages. commissions and other compensation earned by 
residenr.c; of the Gty and on the net profits earned in businesses, professions or other 
activities conducted by residents of the City (the "PICA Tax") to pro'1ide 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 "Depanment'') and 
remitted by the Department to the Treasurer of the Commonwealth of Pennsylvania (the 
"Treasurer")t which is then to hold, invest and disblll'$e such mone)-$ 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 Jaw applicable to funds listed in Section 302 of the Fiscal Code 
(Act of April 9, 1929, P.S. 343, No. 176). Pumwu ro Section 603(a) of the Act, the PICA 
Tax collected bythe 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 
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mone}S to the PICA Tax Fund1 interest earned on the PICA Tax p.1id to the Treas~r 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 tr.uiSferred to any other fund but shall 
remain in the PICA l'ax Fund and shall at ~n times be the property of the Authority. 
Pending their disbursement to the Authority; moneys received by the Treasurer on behalf of 
or deposited mto the PICA Tax Fund are to be invested or reinvested as are other fwds in 
the custody of the Treasurer in the manner provided by Jaw and all earnings received from 
the investment or deposit of such f Wlds 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 
ownets from time to time of the 1999 Bonds, the 2003 Bonds and the 2006 Bonds 
outstanding under the Indencure. The lnclenrure provides for the disbursement of the PICA 
Tax received by the Trust.ee in accordance with the provisions of the .Act. Section 603(b) of 
the Aa requires the Treasurer to disburse the total amollllt of moneys which are, as of the 
close of business of the previous wee~ contained in the PICA Tax Fund as a result of the 
tax imposed pumian.t ro Section 601 of the Act ro or upon the order of the Authority and as 
provided .in Seetion 312 of the kt. The Authority hereby dire1,.ts that the weekly 
cfubursemenr.s to be made by the Treasurer ~uant to Section 603(b) of the Act shall be 
made ro the Trustee so long as any 1999 Bonds, 2003 Bonds or 2006 Bond11 are outstanding 
under the Indenrure. Such direction shall not be subject to modification by the Authority 
unless consented r.o by the Trustee so Jong as any 1999 Bonds, 2003 Bonds or 2006 Bonds 
are outstanding under the Indenture. The Treasurer shall continue r.o .make such 
cfubur.-ement to the Trustee until it receives written notice fro:m the Authority and the 
Trusree that the 1999 Bonds, 2003 Bonds and 2006 Bonds are no longer ourstanding under 
the Indenture. 'Ihe Treasurer is hereby notified that the 1992 Bonds, the 1993 Bonds, the 
1993A &nds, the 1994 Bonds and the 1996 Bonds are no longer outstanding under the 
Indenture. 

Please indicate your acknowledgement and agreement with the forego.ing by signing 
and dating the enclosed copy of this letrer and returning it to the Authority. 

Adcriowledged and Agreed: 

Very truly yours, 

PENNSYLVANIA INIERGOVERNMENTAL 
COOP9,1/\TION AUIHORI'IY 

B~/M ~ 
Rohen Dubow 
Executive Direetor 

fl 503464 V, 3 



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: 

May 22, 2006 

Affiant further deposes and says that he is an 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. • 

My Commission Expires: NOTARLU .. SEAL 
Mary Anne Logan, Not:iry Public 
City of Philadelphia, Phila. County 

My Commissioa Expires March JO, 2009 

Copy of Notice of Publication 

f,·' -~ .~ . ' .. ,. 

:.~b 
i1:~~;• 

'{tho • : by tho 
IAuth .• elundlrig 

,, :Bond , . t./Ser-
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PENNSYLVANIA INTERGOVERNMENTAL CCX)PERATION AUTHORITY 

$89,950,000 
Special Tax Revenue Refunding Bonds 
( City of Philadelphia Funding Program) 

Series of 2006 

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 2006 Bonds described 

below. As used herein the following teffilS have the indicated meanings: 

"Act" means the Pennsylvania Intergovernmental Cooperation Authority Act for 

Gties of the First Gass (Act of June 5, 1991, P.L. 9, No. 6), as amended. 

"Bond Resolution" means collectively, the resolutions of the Authority adopted on 

May 16, 2006 authorizing and approving, among other things, the issuance of the 2006 

Bonds, as defined below. 

"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, the Third Supplement to the Amended and Restated Indenture of Trust dated 

as of June 1, 2003, and the Fourth Supplement to the Amended and Restated Indenture of 

Trust dated as of June 1, 2006, pursuant to which the 2006 Bonds are issued. 

"2006 Bonds" means the $89,950,000 aggregate principal amount Special Tax 

Revenue Bonds (Gty of Philadelphia Funding Program), Series of 2006, authorized to be 

issued under the Indenture. 
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"Official Statement" means the Official Statement dated June 7, 2006 of the 

Authority relating to the 2006 Bonds. 

"Purchase Contract" means the Bond Purchase Contract dated June 14, 2006, 

between the Authority and RBC Dain Rauscher Inc., doing business under the name RBC 

Capital Markets. 

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 1HAT AT ALL PERTINENT TIMES: 

1. The Authority is a body cotporate and politic created by and validly existing 

under the Act, with full legal right, power and authority to execute and deliver the Indenture, 

to issue, sell and deliver the 2006 Bonds, and to carry out and consummate the transactions 

contemplated by the Indenture, the Purchase Contract and the Official Statement. 

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: 

2 
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Lauri A. Kavulich, Esquire Chairperson 

William J. Leonard, Esquire Vice Chairperson 

Gregg R. Melinson, Esquire Secretary /Treasurer 

Michael A. Karp Member 

James Eisenhower, Esquire 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, 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 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, except as 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. 

3 
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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 are true, correct and complete copies of the 

letters of appointment of the voting members of the Board of the Authority; and none of 

said letters have been repealed, amended, rescinded or modified since their delivery and are 

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 2006 Bonds, which 2006 Bonds are in substantially the form approved 

by the Bond Resolution. The signatures of the Vice diairperson and the Assistant Secretary 

of the Issuer signed on the Bonds are original 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 Fis a true, correct and complete copy of the Certification 

of the Bond Committee of the Authority with respect to the 2006 Bonds. 

10. Each of the 2006 Bonds delivered at the Cosing held this day was duly 

executed on behalf of the Authority by the manual signatures of the Vice diaitperson and 

an Assistant Secretary; the seal of the Authority impressed on each of the 2006 Bonds is the 

genuine and only corporate and common seal of the Authority. 
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11. The Fourth Supplement to the Amended and Restated Indenture delivered to 

the Trustee at the dosing held this day in respect of the 2006 Bonds was duly executed, 

acknowledged and delivered on behalf of the Authority by the Vice Chairperson, and was 

duly sealed and attested on behalf of the Authority by an Assistant 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 Fourth Supplement to the 

Amended and Restated Indenture is in substantially the form approved by the Bond 

Resolution. 

Signature appears on the following page 

5 
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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 Authoritythis 15th day of June, 2006. 

I, William Leonard, Vice Chairperson of the Authority, do here by certify that as of 
the date hereof, Rob Dubow is the duly elected Assistant Secretary of the Authority. 

' ~ 
~-William Leona.re( Vice Chairperson 

6 
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Exhibit A 

(By-laws of the Authority) 
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BYLAWS 

OF THE 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

(As Amended Through Ju1y 18, 1994) 



INDEX TO BYLAWS 

Section Page 

1.01 
1.02 

2.01 
2.02 

3.01 
3.02 
3.03 
3.04 
3.05 
3.06 
3.07 
3.08 
3.09 

4.01 
4.02 
4.03 
4.04 
4.05 
4.06 
4.07 
4.08 
4.09 

5.01. 
5.02 
5.03 
5.04 
5.05 
5.06 
5.07 

ARTICLE I 
GENERAL POWERS: ·INTERPRETATION OF BYLAWS 

General Powers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 
Interpretation of Bylaws ........................... 1 

ARTICLE II 
OFFICES 

Principal Off ice .......... -. . . . . . . . . . . . . . . . . . . . . . . . . l 
Books and Records . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 

ARTICLE II:t 
GOVERNING BODY 

Membership ........................................ . 1 
Terms . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 
Vacancies .......................................... . 
Removal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Ex Officio Members ................................ . 
Qualified Majority ................................ . 
Compensation ...................................... . 
Liability ......................................... . 
Committees ........................................ . 

ARTICLE IV 
MEETINGS 

2 
2 
2 
3 
3 
3 
3 

Place of Meetings. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 
Regular Meetings. . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . 3 
Arlnual Meeting. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 
Special Meetings ................................... 4 
Notice of Meetings ........................... •. . . . . . 4 
Participation in Meetings by Conference Telephone. . 4 
Public Notice of Meetings .......................... 4 
Quorum. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ........ . 
Computing Tim~ Periods ............. . 

ARTICLE V 
OFFICERS 

5 
5 

Officers. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . 5 
Tenure of Off ice . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 
Chairperson ......................... -. . . . . . . . . . . . . . . 6 
Vice Chairperson. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 
Secretary. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 
Treasurer. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 
Executive Director. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 
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5. 08 Assistant secretary ................... ~ . . . . . . . . . .. . . 6 
5.09 Other Officers .... · ................................. 7 
5 .10 Removal of Officers..... . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 
5 .1.1. Vacancies: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 

ARTICLE VI 
EMPLOYEES 

6.01 Other Employees and Professional Services .......... 7 

7.01. 
7.02 
7.03 

8.01 

9.01 
9.02 
9.03 
9.04 
9.05 
9.06 
9.07 
9.08 

1Q.01 

12.01 

ARTICLE VII 
AUDITS, FISCAL YEAR, MONIES OF THE AUTHORITY 

Audit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . 7 
Fiscal Year . ... : . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . ... . . . . . 8 
Monies of the Authority ............................ -8 

ARTICLE VIII 
CORPORATE SEAL 

Corporate Seal ......... -. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 
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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 f:iet 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 interpr~ted 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 :t:I 

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 p~ovided 
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 officio.member; and 

(g) The Director o~ 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. 1/18/9·0 

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 1/18/9•> 

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 ·che pleasure of ·,· ,.~~ • 
his or her appointing 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 moni~or the execution of various aspects of the 
Authority's activities a~d 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, provtqed·that· 
all meetings shall be held at a location accessible to the:public. 

4.02 Regular Meetings. The Board shali meet ~s 
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 p.ractical 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 •secretary•) 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 of £ice of the Authority, or, if a. me.e:tlrig is to be held 
other than at such principal office, at the public building in 
which the. meeting is t·o 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 execut_ive 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 co1.lllted 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 
Chairperson, Vice Chairperson, Secretary, Treasurer, and such 
other officers as they may dete?=ffiine. 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 Bpard. A member of the 
Board may hold more than one· office of the Board at any time. 

5.02 T.enure of Office .. ·except for the Executive 
Director I all o'f f icers. who are memliers 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 Boar_d 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 
duti·es 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.B9ard. 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~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 ~ave 
general supervision and directiqn 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 
a7Qualified ·Majori~y~~f the Board. 

5.08 Assistant Secretary. The Board.may appoint one or 
more Assistant Secretaries who need not be members of the Board. 
The Assi-stant Secretary I or the Assistant Secretaries de-signated 
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. 
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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 

(amended 

on 

upon the death, resignation, disqualification, removal or 
expiratio~ 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. 

7/18/94.) 

·ARTICLE VI 

EMPLOYEES 

6.01 Other Employees and Professional Services. The 
Board may employ such other agents, employees, technic·al 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 VI:t 

AUD:tTS, 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 
·Pennsylvania and the Chairperson and the Minority Ch~irperson of 
the Approp~iations Committee of the House of Representatives of 
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 publi~ 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 ·corporat-e 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 :J;X 

SOVEREIGN IMMUNITY: INDEMNIF:ICATION 

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 
_ th~ 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 inde1µnify 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, tru-st, 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- o·f 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 o~ a 
portion of any ·liabilities to which such.person may be subject, 
the Authori~y 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 indemnif icat·ion under Section 
9.02 in advance of the final disposition of such proceeding upon 
receipt of an undertaking by or ~n behalf of such person to repay 
such amount if it shall ultimately be determined that such person 
is not entitled to be indemnified by the Authority as authorized 
in this.Article IX. The financial ~bility of such Authorized 
Representative to make such repayment shall· not .J:?e a prerequisite 
to the making of an advance. 

9~04 Employee Benefit Plans. For purposes of this 
Article IX, the Authority shall be d~emed to have requested·a 
member or officer.t9 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 in·the 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. 

~-OS Security for Indemnification Obligations. To 
further effec~, satisfy or secure the·indemnification obligations 
provided herein or otherwise, the Authority may maintai~. 
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 upori 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 
autho+ized 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 ~xpenses 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 acti9ns 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.· 

ART:tCLE X 

CONFLICTS OF INTEREST 

l0.01 Conflicts of Interest. All members, officers and 
employe~s 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~t 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 rel~ted 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 {l.S) days' 
prior written notice of such an intention has been provided by the 
Secre~ary to each member of the Board; provided further, that no 
amendment may be made in cont~avention of the Act or any other 
applicable statute or regulation. 
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AS ADOPTED 

AUTHORIZATION OF SPECIAL TAX 
REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING 
PROGRAM), SERIES OF 2006 

PENNSYLVANIA INTER GOVERNMENT AL COOPERATION AUTHORITY 

Resolution No. 2006 - 07 
May 16, 2006 

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 1996 OF THE AUTHORITY; AUTHORIZING THE 
EXECUTION AND DELIVERY OF A FOURTH 
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-'f-HE REF-UNDING;-AU-'f-HORIZING-T-HE- -­
PREPARATION, DISTRIBUTION AND EXECUTION 
OF AN 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; AUTHORIZING 
THE USE OF SURPLUS FUNDS IN THE DEBT 
SERVICE RESERVE FUND IN CONNECTION WITH 
THE REFUNDING; AUTHORIZING ADDITIONAL 
INTEREST RATE HEDGING TRANSACTIONS 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 (the 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 

WHEREAS, on December 6, 2001, the Authority and JPMorgan Chase Bank (the 
"Swap Counterparty'') entered into a $89,960,000 notional amount (amortizing) interest rate 
swaption transaction (the "Swaption Transaction") relating to the Authority's Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 1996 (the "1996 
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 15, 2006; 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 of 2006 
(the "Bonds") to refund the entire outstanding aggregate principal amount of the 1996 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. fu 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 fudenture" means the Amended and Restated fudenture 
of Trust, dated as of December 1, 1994, as amended and supplemented by the First Supplement 
to the Amended and Restated fudenture of Trust, dated as of May 15, 1996, as further amended 
and supplemented by the Second Supplement to the Amended and Restated fudenture of Trust, 
dated as of April 1, 1999, and as further amended and supplemented by the Third Supplement to 
the Amended and Restated fudenture of Trust, dated as of June 1, 2003, 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, Pennsylvania. 

"Commonwealth" means the Commonwealth of Pennsylvania. 

"Debt Service Reserve Fund" means the fund of that name held by the Trustee 
under the Indenture. 

"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). 

"Fourth Supplement to the Amended and Restated Indenture" means the Fourth 
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. 

"Indenture" means the Amended and Restated Indenture, as amended and 
supplemented by the Fourth 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. 

"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). 

"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. 
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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 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 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 $92,000,000, the final maturity date 
for the Bonds shall not be later than June 15, 2020, and the Underwriters' discount or fee in 
connection with the purchase of the Bonds shall not exceed three percent (3.00%) of the 
aggregate principal amount of the Bonds. The Bonds shall be designated generally as 
"Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program), Series of2006." 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 Fourth Supplement to the Amended and Restated 
Indenture. The form of the Bonds set forth in the Fourth 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 Fourth 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 Fourth 
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 Fourth 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 
Fourth 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 Fourth Supplement 
to the Amended and Restated Indenture. NEITHER THE FAITH AND CREDIT NOR THE 
TAXING POWER OF THE COMMONWEALTH OR ANY POLITICAL SUBDNISION 
THEREOF, INCLUDING THE CITY, IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF, PREMITJM, IF ANY, OR INTEREST ON THE BONDS. THE AUTHORITY 
HAS NO TAXING POWER. NO MEMBER OF THE BOARD SHALL BE LIABLE 
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 Fourth 
Supplement to the Amended and Restated Indenture. The Chairperson or Vice Chairperson is 
hereby authorized and directed to execute and deliver the Fourth 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 ofthis 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 Fourth 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 of this 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 ofthis 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 Official Statement is hereby 
authorized and approved in connection with the marketing, sale and delivery of the Bonds. The 
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Chairperson or Vice Chairperson is hereby authorized and directed to execute the Official 
Statement in such form and as shall be approved by the officer executing the same 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. Any appropriate officer of the Authority is hereby authorized to represent and warrant 
that the 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. 

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 Authority hereby authorizes the use of any surplus funds 
currently in the Debt Service Reserve Fund as an additional source of funds for the Refunding 
and the payment 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. 
Any appropriate officer of the Authority is hereby authorized to execute and deliver such 
documents, directions, certificates or other instruments, and to take such other action, as may be 
necessary or appropriate to transfer surplus funds from the Debt Service Reserve Fund and to 
apply such funds for these authorized purposes. 

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 
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. 
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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 Fourth 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 changes to any 
existing investment agreements or any documents relating to the Swaption Transaction that are 
necessary or appropriate to effectuate fully the issuance of the Bonds, the Refunding and the 
other 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 an 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. 
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MOVED: Mr. Karp 

SECONDED: Mr. Leonard 

APPROVED: Yes 

Qualified Majority Required: Yes_K_ No 

Vote: Yes No Abstain Absent 

Eisenhower X 

Leonard X 

Karp X 

Kavulich X 

Melinson X 
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ebs8114/pica/r•solut ion/ coop. ~•t 
Tu" Jan 7 15:51:29 1992 

INTERGOVERNMENTAL 
COOPERATION 

AGREEMENT 

PENNSYLVANIA INTERGOVE~NMENTAL COOPERATION AUTHORITY 

Resolution No. 1992 - 02 
January .JL_, 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.June Sj 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 execute 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 the 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 herewith. 



MOVED: Carol 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 
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:ttND DISTRICT 
ROl'IERT .J, MEL.I.OW 

IIIINATti: !JQlt 2113022 
THE: ■TIITII CAPITOL. 

HAflflllllURli\, PA 17120.3022 
'l'HVNE:l (71T) ., • ., .... .,, 

FAX: (7171 7■ll•St•II 

11114 l'IAIN ,9TlHlff 

PECl<VILLI,;, PA I .q2, 
PHONE, (570) .. ato-62:llo(I 

PHONE: (S?O) ........ 7,a 1 
FAX: (570) DS .. •:117'0 

102 ,.OC'ONO ■LV.D. 

MOUNT POCONO, PA t6SU 

PMl:INE: fll'70l tulll!•A•U, 
l'Al!ti (11170) lllHl•4llt8 

Ms. Lauri A. Kavulich 
1150 1st Avenue, Suite 250 
King of Prussia, PA 19406 

Dear Ms. Kavulich: 

§.euatc of icnn.sylunuin 

January 25, 2005 

COMMITT&:l!:S 

IIULH ANO a::S:CCUTIVC NOMINATIONS 
IIIINOIIITV CMAlltMAN 

ETHICg, MINOnlTV CWAlhlllAN 
APPIIO .. IUATION!l 
t•eoo,11e4•1NI rTT1 

As Democratic Leader of the Senate, I am reappointing you to the 
Pennsylvania Intergovernmental Cooperation Authority (PICA). 

I am sure you will continue to make a positive contribution to the 
Authority. 

RJM/kac 

Cc: Honorable Mark R. Corrigan 
Secretary of the Senate 

Mr. Joseph C. Vignola 

ROBERT J. MELLOW 
The Democratic Leader 

PA Intergovernmental Cooperation Authority 



TME GOVERNOR 

Mr. James J. Eisenhower, m 
7919 Lincoln Drive 
Philadelphia, PA 19118 

Dear Mr. Eise:chower: 

COMMONWEALTH Of PENNSYI.VANIA 

OFFICE OF THE GOVERNOR 

HARF?ISSURG 

December .22, 2005 

V 

It is with pleasure that I reappoint you as a member of the Pennsylvania 
Intergovernmental Cooperation Authority. 

Your commission and oath of office are being prepared by the Department of 
State and will be mailed to you promptly. The commission, issued -under my signa~e 
under the Great Seal of the Commonwealth. memorializes your app0inttne:nt The oath 
of office is required by the Constitution of Pennsylvania to be taken by all civil officers. 
It is important that you act promptly to swear and subscribe to the written oath of office. 
You cannot perform any powers or duties of your public office until the oath has been 
taken. 

You are also required to file the Statement of Financial Interests 'Wi'th the State 
Ethics Commission. You are required unde( § 1104(a) of the Public Official and 
Employee Ethics Act(65 Pa. C.S. § 1104(a)) to file by May 1, of each year a position is 
held, as well as the year following tennination of service. 

Plall$e accept my best wi.s~s for success L'-1 your continued responsibilities a."1.d 
app;r:ecjation for your dedicated service to the Commonwealth. 

Sincerely, 

~~Jc;: 
Edward G. Rendell 
Governor 



H. WILLIAM DEWEl!i:>I! 
Ttte: MINQRITY Lllilll:IER 

HOUSE OF R~RESENTATIVES 
C.OMMONWEALTH OF PENNSYLVANIA 

f,IARRISBURG 

Fellaruary 9, 2005 

WIiiiam J. Leonard, Esquire 
Ollerm■yer Rebman11 Maxwell & Nippel LLP 
One Penn Center, 11u. Floor 
1617 JFK Boulevard 
Philadelphia, PA 18103 

Dear Mr. Leonard; 

THE STATi;; c:APIT01. 
tiAl'IRl88URG, ,.,. 111ao-2a20 

f'HONE> 17171 711:il·:a7li~ 

RECE\\IED 

f E.B 1 4 '2.00S 

Wdl-

This Is to inform you that I have reappointecl yc,p to serve as a member to tlae 
PA ,nterr,overnmental Cooperation Authority for tlle 2005-2D06 Leglslative ••ssllt;111s 
of the General Assembly. 

I am pleased t:o make tlll& rvJippalntment and wish you continued aucDeS1S in 
this endeavor. 

sincerely, 

• , 
Deweese 

·TIie Minority Lead• 

HWD/kcw 



JOHN "1, PlmzEL 
THC:~ER 

HOUSE OF REP~ESE:NiATIVE.5 
COMNl0NWIEAI. TH OF PE'NN$YI.VANIA 

HARRISBURG 

January 24, 2005 

Joseph C. Vignofa, Executive Director 
P.ennsylvania Intergovernmental Cooperation Authority 
;4tn Floor 
~429 Walnut Street 
Philadelphia. PA 19102 

Dear Mr. Vignola: 

DB JIIAIN CAPIMl.81.JllJ:IING 
14A~ .. A1720<l020 

f'ICNE; t7f7) 7117-@l(j 

Please be advised that r am hereby reappointing Michael Karp to the Pennsylvania 
1ntergovemmental Cooperation Authority (PICA) for the 2005-2006 Legislative Sessions 
of the General Assembly. 

Please do not hesitate to contact mi if you have any questions concerning this 
appointment. 

JMP/lal 

cc: Michael Karp 

Sine&tely, 

~M-f4/ 
John M. Perze! 
Toe Speaker 

Joint State Government Commission 
Governors Office of Boards and Commissions 
Kathy Carl 



:JIITH D19TAICT ROBERT C, JUBl!:l .. lRER 
17 SIINATII SOX :t03o:,o 

THI:! IS'l'A'I"~ t;APITCII. 

n PARK VIEW CENTER 

HARlllllllJURG, PA ,.,,a-no 
('117) '7D'7•S490 

(717) 7B7•9091 ('FAX) 

~ ~natc nf If emtsyluania 

February 15, 2005 

Gregg R. Melinson, Esquire 
nrinker, Biddle & Reath, LLP 
One Logan Square 
1B~h and Cherry Streets 

Philadelphia,,h~n_)9103-6996 

D~a.r Mr, l',afl,;,f.;;;_1 

TWE;LVE Bl1'1"RATON DRIVE 

fl,(>. 1,(>,C 16~ 
ALTOONA, PA UHl03 

814"942•:J4Bll 
11l4-Hli•72.IHI {FAX) 

Pursuant to the Pennsylvania Intergovernmental 
Cooperation Authority Act for Cities of the First Class, 
as President Pro Ternpore of the Senate, I am pleased to re­
appoint you to the gcverning board ot the Pennsylvania 
Intergovermnental Coop&ration Authoxity. 

Thank you tor y0ur willingness to continue to rep­
resent the Senate in thi~ oapactty a~ tbe effort to select 
your successor is completed. 

RCJ/bbk 

cc: Secretary of the Senate 

Sincerely, 

ROBERT C. JOBELIRER 
PRESIDENT PRO TEMPORE 

Executive Director, PA Intergovernmental 
Cooperation A~thority 

Govern~r•s Office on Boards and Commissions 
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See Tab B 9 



PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

$89,950,000 
Special Tax Revenue Refunding Bonds 

(City of Philadelphia Funding Program) 
Series of 2006 

CERTIFICATE OF AUTHORITY PURSUANT TO THE BOND PURCHASE 
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 
"2006 Bonds") as required by Sections 9(e)(ii) and 9(e)(x) of the Bond Purchase Contract dated 
June 14, 2006 (the "Purchase Contract") between the Authority and RBC Dain Rauscher Inc., 
and as required by Section 2.1 l(f) of the Amended and Restated Indenture ofTrust, dated as of 
December 1, 1994, as amended and supplemented, between the Authority and Wachovia Bank, 
National Association, as trustee. Terms used but not defined herein shall have the meanings set 
forth in the Purchase Contract. 

WE, THE VICE-CHAIRPERSON AND ASSISTANT SECRET ARY 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 after reasonable investigation, the Resolution is in 
full force and effect as of the date hereof and has not been amended or supplemented since the 
date of its 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 Official 
Statement, except for information furnished by or with respect to the City, the Bond Insurer, 
Financial Guaranty Insurance Company or any of its affiliates 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 2006 
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 2006 Bonds or the validity of the 
2006 Bonds, the Bond Documents or the Purchase Contract, or the validity of the Resolution, 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 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. 

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 2006 Bonds. 

8. Based solely on the verification report of Isdaner & Company, LLC, independent 
certified public accountants, attached as Exhibit A hereto (the "Accountant Verification"), we 
hereby certify as follows: 

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 in the Accountant Verification (which period is a period of 12 
consecutive months during the 15 month period preceding the date of issuance 
of the 2006 Bonds) 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 ( as 
defined in the Indenture) after the issuance of the 2006 Bonds. 

b. Based upon the projections contained in the City of Philadelphia's most recent 
Financial Plan approved by the Authority, the PICA Taxes (consisting solely 
of the Income Tax) projected to be collected during the 12 month period 
following the issuance of the 2006 Bonds 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 after 
the issuance of the 2006 Bonds. 

IN WITNESS WHEREOF, we have executed this Certificate this 15th day of June 2006. 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By~@-~ 
Vice-Chairper on 

Attest: ~ fl-----. 
ssistantSecretary 

- 2 -
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J:SDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

INDEPENDENT ACCOUNTANTS' REPORT ON APPL YING AGREED-UPON PROCEDURES 

Pennsylvania Intergovernmental 
Cooperation Authority 
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 2.1 l(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 Associatio~ (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 I(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. • 

June7,2006 

Attachments - Appendix 
-Exhibit 1 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD • PENNSYLVANIA• 19004-3484 

(61 0) 668-4200 • Fax (215) ISDANER • Fax (610) 667-4329 • Email: info@isdanerllc.com 



APPENDIX 

Our procedures and findings are summarized as follows: 

1. We obtained the Certificate of Maximum Annual Debt Service in accordance with Section 2.1 l(f) 
of the Indenture of Trust (the "Certificate") attached as Exhibit 1, from the Authority's 
management. We compared the amounts shown on the Certificate as "PICA Taxes Collected" for 
the months from April 2005 through March 2006 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 Bureau of Fiscal Review for the Treasury Department 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 {l) 
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 four quarters from July 2006 to and including June 2007 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 Limit" 
and did not note any exceptions. 

7. We recalculated the amount shown on the Certificate as "Maximum Debt Service Limit 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 2006 and did not note any exceptions. 

9. We compared the amount shown on the Certificate as "Maximum Annual Debt Service Limit" 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" was less than the amount 
shown as "Maximum Annual Debt Service Limit." 

10. We compared the amount shown as "Maximum Debt Service Limit 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" was less than the 
amount shown as "Maximum Debt Service Limit for Corresponding Period." 



EXHIBIT#l 

Pennsylvania Intergovernmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
In Accordance with Section 2.ll(f) of the Indenture Trust 

PICA Taxes Collected: 

April 
May 
June 
July 
August 
September 
October 
November 
December 
January 
February 
March 

2005 
2005 
2005 
2005 
2005 
2005 
2005 
2005 
2005 
2006 
2006 
2006 

$ 32,834,890 
30,144,400 
22,122,307 
28,781,108 
24,439,074 
23,970,643 
23,315,052 
25,010,703 
24,281,783 
26,100,213 
22,199,892 
24,038,436 

$307,238,501 

Maximum Annual Debt Service Limit ( 1) 

PICA Taxes projected to be collected (Fiscal Year 2007): 

Quarter 
3 
4 
I 
2 

Year 
2006 
2006 
2007 
2007 

$ 57,406,272 
59,066,784 
60,490,080 
60,252,864 

$237,216,000 

Maximum Debt Service Limit for Corresponding 
Period (2) 

$175,564,858 

- $135,552,000 

(1) 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 Limit. The limit is calculated by 
dividing total PICA taxes collected by 1.75. 

(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 Limit for the corresponding 12-month 
period. The limit is calculated by dividing total PICA taxes projected to be collected by 1.75. 



EXHIBIT #1 (Continued) 

Pennsylvania Intergovernmental Cooperation Authority 
Certificate of Maximum Annual Debt Service 
In Accordance with Section 2.ll(f) of the Indenture Trust 

Annual Debt Service Requirements After Issuance of Special Tax Revenue Refunding Bonds. Series 2006 

Year Ended June 30 

2007 
2008 
2009 
2010 

. 2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Total Debt Service* 

$ 102,991,450 
96,596,550 
87,219,750 
79,627,900 
75,127,975 
74,261,313 
73,314,975 
72,341,225 
71,304,038 
70,212,075 
69,071,525 
58,777,788 
48,797,688 
47,513,413 
36,744,013 
35,909,363 
35,032,300 

*Calculated using the maximum interest rate of 12% for the Series 2003 and 2006 Bonds 



Pennsylvania Intergovernmental Cooperation Authority 
1429 Walnut Street 
14th Floor 
Philadelphia, PA 19102 

:CSDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

We consent to the use in the Official Statement dated June 7, 2006, 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 2006, of our 
report dated October 27, 2005 on our audit of the financial statements for the year ended June 30, 2005 of 
the Authority included in Appendix A of the above listed document. 

June 7, 2006 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD • PENNSYLVANIA• 19004-3484 

(610) 668-4200 • Fax (215) ISDANER • _Fax (610) 667-4329 • Email: info@isdanerllc.com 



Pennsylvania Intergovernmental 
Cooperation Authority 

14th Floor- 1429 Walnut Street, Philadelphia, PA 19102 
Telephone 215-561-9160 Fax 215-563-2570 

June 15, 2006 

Vincent J. Jannetti, Acting Director of Finance 
City of Philadelphia 1401 
JFK Blvd. 
MSB - Room 1330 
Philadelphia, PA 19102-1693 

Re: Consent of the City of Philadelphia Regarding the Fourth Supplement to 
the Amended and Restated Indenture of Trust 

Dear Mr. Jannetti: 

The Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and Wachovia Bank, 
National Association, as successor Trustee ("Trustee"), intend to enter into a Fourth Supplement to the 
Amended and Restated Indenture of Trust dated as of June 1, 2006, in the form attached in hereto as Exhibit A 
(the "Fourth 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 
2006, which will amend and supplement t he A mended and Restated Indenture o f 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 Fourth 
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 Fourth Supplement to the 
Amended and Restated Indenture. 

CONSENTED TO BY THE CITY OF 
PHILADELPHIA, PENNSYLVANIA 

zly,~ 

Rob Dubow, Executive Director 

#511051 v. l 



Consent of Independent Auditors 

1( ~l:lW~~=s1:~t\~ ~~ i:~ 
;~~1"~~;(~-~ ?\/'t!~~.#~f\.l~f~ ;_p Lr:~ 

:CSDANER & 
COMPANY. LLC 
CERTIFIED PUBLIC ACCOUNTANTS 

:r s~ ~i:) .;::ii~-~J ~ ~~~i ti(i 

t:-;t:~i f 1/,:t j~.:i:~\Ji~~,,f\{": ~., :_ (,. 

We consent to the inclusion in the Official Statement dated June 7, 2006, relating to the 
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 
(Auction Rate Securities) to be issued by the Pennsylvania Intergovernmental Cooperation 
Authority (the "Authority") of the financial statements of the Authority as of June 30, 2005, and 
for the year then ended and our report appearing therein. 

ISDANER & COMP ANY, LLC 

BY: 

Title 

June 7, 2006 

THREE BALA PLAZA• SUITE 501 WEST• BALA CYNWYD • PENNSYLVANIA• 19004-3484 

(610) 668-4200 • Fax {215) ISDANER • Fax (610) 667-4329 • Email: info@isdanerllc.com 



$89,950,000 
Pennsylvania Intergovernmental Cooperation Authority 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 
Series of 2006 (Auction Rate Securities) 

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: 

SIGNATURE 

OFFICE NAME 
City Solicitor ROMULO L. DIAZ, JR. 

Director of Finance VINCENT J. JANNETTI ~ 
Revenue 
Commissioner NANCY KAMMERDEINER ~ 'd~ - ,.., ·- ,,_ 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the City this 15th day of 
June, 2006. 

[SEAL] 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

Acting Chair, Corporate oup and Tax Group 
Law Department of the City of Philadelphia, 
Pennsylvania 



$89,950,000 
Pennsylvania Intergovernmental Cooperation Authority 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 
Series of 2006 (Auction Rate Securities) 

Certificate of Acting 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 14, 2006 (the "Purchase Contract"), between the Pennsylvania Intergovernmental 
Cooperation Authority and RBC Dain Rauscher Inc. doing business under the name RBC Capital 
Markets. Terms used but not defined herein shall have the meanings set forth in the Purchase 
Contract. The undersigned Acting 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 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 15, 2006 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

a~,,_¾~ 
VINCENTATTI, 
Acting Director of Finance 



$89,950,000 
Pennsylvania Intergovernmental Cooperation Authority 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 
Series of 2006 (Auction Rate Securities) 

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 2006 (Auction 
Rate Securities), in the aggregate principal amount of $89,950,000, that attached hereto is a true, 
correct and complete copy of the current five-year financial plan of the City. 

IN WITNESS WHEREOF, the City has executed this Certificate this 15th day of June, 
2006. 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 
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Introduction 

Overview 

The commitments and investments the City has made in the areas of public safety, education, 
social services, economic development, and neighborhood transformation and blight elimination 
have added a new vitality and strength to the city. The FY04 annual Citizen Survey reflects the 
highest satisfaction levels with many City services ever recorded in the Survey~s history. 
Operation Safe Streets has effectively reduced the open-air drug trade. With the City's 
leadership, the School District of Philadelphia has gone from a deficit-producing entity to one 
where continuous educational and financial progreS$ is being ina(Je., attracting exciting 
investm,ents from outside partners like 'Microsqfl;. The Division ofSocial Services established by 
the: Mayor helps agenciefto attack problems of self-sufficiency, drug atid alcohol abuse, and 
child welfare in a systemic, coordinated way. Annual tax reductions have been implemented, 
which by the end of FY05 will have returned over $1 billion to the taxpayers. The 
Neighborhood Transformation Initiative and the annual tax reductions have effectively raised 
property values in all city neighborhoods, as evidenced by dramatic increases in real estate 
transfer tax revenue and housing sale prices. 

Protecting the City of Philadelphia's real and measurable progress requires a delicate balancing 
act among competing needs. Faced with a declining fund balance, dramatic increases in pension, 
health, and medical costs, an archaic City Charter that impedes sound management practices, an 
aggressive tax reduction scheme, and state intrusions on Home Rule and local governance, the 
City has been forced to take drastic action over the past year. In FY05, with a fund balance 
projection of just over $1 million and a looming deficit projection of$40 million for FY06, the 
City had no other choice but to reduce the budget through position eliminations and employee 
layoffs, since labor is our largest expenditure category. The July 1, 2005 budgeted workforce 
compliment of22,914 leaves many City departments at their lowest staffing levels in 40 years. 

In this revised FY06-FY10 Five Year Plan, the City describes the actions planned to support the 
Mayor's objectives, enhance Philacklphia's world-class status, and manage with less while 
continuing to propel the city into the future. We also recognize that significant challenges 
remam . 

. With tax cuts all but locked in over the next decade and pension obligations escalating by an 
average of over $30 million each year, the Five-Year Plan is tenuously balanced, as shown in the 
chart on top of the next page. 

Introduction FY06-FYI0 Five Year Financial 
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• The Fund Balance reduction in FYO 1 was primarily a result of a one-time adjustment imposed by the Govetnment 
Accounting Standards Board in its Statement 33, requiring the µse of the full-accrual accounting method starting 
that year. Without this adjustment, the fund balance would have been $305 million. 

The $46.8 million General Fund deficit aUhe end ofFY04 was the City's first negative fund 
balance in twelve years. While the deficit is primarily attributable to a delay in receiving state· 
reimbursement for human service program costs, it is nonetheless a sign of the increasingly 

• limited room for error in City finances. Even after the employee reduction initiative that 
included layoffs, the fund balance, not including the reserves identified below, is projected to be 
$26. 7 million and $22.2 million in FY05 and FY06, respectively- roughly 0;6 percent of 
General Fund revenues. Subsequent to the passage of the FY06 budget by City Council, at the 
request of PICA, the City made a technical modification to revenues. The City added a revenue 
line item called ''Revenues Reserved for PICA Concerns" that reserves an additional $7 million 
in FY06 and FY07, as a contingency against shortfalls in payments from the Philadelphia 
Parking Authority. While the City expects to receive $25 million of full funding, the reserve 
reduces the fund balance in those fiscal years, as well as cumulatively during the Plan. 

The fund balance is projected to fall to $0.9 million in FY08. Rating agencies see~ and GFOA 
recommends, fund balances in the 5 percent ($100 million) to 15 percent range. The fund 
balance improves in FY09, due to the anticipated repayment of a $45 million loan made to the 
Philadelphia Gas Works (PGW) in FY0I, and restoration of PGW's customary annual $18 
million payment to the City. 
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The sections that follow show how the Administration will accomplish its goals with the 
resources at hand. 

Mayor Street's Objectives 

In January 2000, when Mayor John F. Street first came into office, he identified five primary 
objectives for his Administration: 

• Maintain fiscal health 

• Implement neighborhood transformation and l>light elmunation 

• Promote economic development 

• Provide high quality public educatiQn and comprehensive, coordinated social services for 
children, adults and families -

• Enhance public safety and quality of life for all communities 

The investments made over the past several years in these areas have made a remarkable impact 
on the city. Results from the FY04 annual Citizen Satisfaction Survey demof1$trate that 
Administration efforts have resulted in record high satisfaction levels for core service areas, such 
as street repair, trash collection, library services, recreation programs, and police protection. 
Recent accomplishments related to these objectives include: • 

• Unprecedented growth in city real, estate market. The City coll~ted 89 percent more from 
the realty transfer tax in FY04 than it did before this Administration took office. Based on 
current trends, this tax increased another 38 percent in FY05, when revenue from this tax was 
four times as high as it was when the City began the tax reduction program in 1995. This 
growth is based on the improvement of real estate values in the City. For example, the 
average sale price of homes in Philadelphia increased by nearly 18 perce~t from 2,001 to 
2003. The level and value of real estate activity are proof that people want to invest and live 
in Philadelphia, and that the City's Neighborhood Transformation Initiative, targeted 
investment in neighborhood development programs and the strategic focus of City services 
are working. 

• Significant expansion of cultural developments on the Benjamin Franklin Parkway .. In 
FY05, the Barnes Foundation received approval to move from its current location in Merion, 
Pennsylvania to the Benjamin Franklin Parkway. This collection of 9,000 pieces of original 
artwork will join other arts and culture institutions on the Parkway, including the 
Philadelphia Museum of Art, the Rodin Museum, the Franklin Institute, the Academy of 
Natural Sciences, the Moore College of Art and-Design, and a sculpture garden th~t will pave 
the way for the Calder Museum. Additionally, the. City also moved foiward with a financing 
plan for the expansion of the Central Library. Internationally celebrated architect Moshe 
Safdie will design a modern, light-filled building that will not only significantly improve 
library service, but also will provide the city with a major new landmark and an anchor on 
the revitalized Benjamin Franklin Parkway. 
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• Initiated plans for the Thurgood Marshall Center. In FYOS, Philadelphia moved closer to 
achieving a two-decades-old goal to relocate the Youth Study Center (YSC) from its current 
structure at 20th Street and the Parkway, to a new, state-of-the-art building. Built in 1952, 
the YSC is no longer suitable for the provision of appropriate security; management, or care 
to the juveniles housed there. The new center, named the Thurgood Marshall Center, will 
include high-tech improvements, such as keyless doors, as well as facility space to encourage 
arts and recreation programs for the residents. To be built on five acres ofland at 4601 
Market St. in West Philadelphi~ a design team has been selected arid construction is • 
expected to be complete by 2007. 

These recent developments, combined with those that follow, show that Philadelphia is reaching 
its goal of becoming a place in great demand, attracting people to work, live, and play. 

Highlighted priorities of the administration for FY06 include: 

• Tax reform. The revenue-neutral proposal offered by the Administration tp provide 
accelerated business tax relief was not adopted by City Council. City Council with the 
support of the Administration instead chose to enact billboard fees, fines and an excise tax, as 
well as close a valet parking tax loophole in the parking tax, in order to make selected 
program restorations to the Fire Department and Free Library, at a budget neutral level of $7 
million. In addition, the Administration recommends that if PGW repays the $45 million 
l9an to the City in FY09, ~s funding should be put towards the reduction of the.net income 
portion of the BPT beginning in FYlO. In concert with the planned eventual elimination of 
the gross receipts portion of the tax, this would place the City on a path to drastically reduce 
the burden of the BPT in a fiscally responsible ma.nn,er. 

• Mo11ing forward with Wireless Philadelphia. The City's Wireless Philadelphia initiative 
aims to provide wireless internet access throughout the city. The project successfully cleared 
a hmdle in November 2004, when the City and the iµcumbent telephone company worked 
together to resolve a potential barrier presented by a newly enacted state law requiring 
municipalities to give a right of first refusal to the incumbent before offering wireless service 
to the public for compensation. The project is now free to proceed consistent with the 
statute. Wireless Philadelphia will work to create a· digital infrastructure for open-air Internet 
access and help citizens, businesses, schools, and community organizations mak:e·effective 
use of this technology to achieve their goals while providing ~ greater experience for visitors 
to the City. The Mayor has convened the Philadelphia Wireless Executive Committee, and 
charged it with helping to develo{) a public ~<J_private partnership. to extend this .service to 

•• all the areas ofthe city by late 2006. The total cost of this initiative is $10 million for 
infrastructure, and $39 million in operating costs over the first five years, with all funding 
generated from private sources and revenue generation from the operating.of the network. A 
business financing plan has been completed, and the organization begins its start-up phase 
early in FY06. 
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• Initiating New River City. The City is transforming the Delaware and Schuylkill river areas 
by turning acres of underutilized land into new communities of residential and commercial 
investment on the waterfront. Investment will increase awareness of the waterfront, 
stimulate economic activity, and improve the quality of life for the city and the region. In 
FY06, the City will purchase a surety bond to replace part of the Water Sinking Fund 
Reserve currently held for the water revenue bonds, and use these water capital funds for the 
initiative. The City will make theJnitial s~lection of New River City infrastructure projects 
based on allocations that maximize private sector investment, funding from other government 
sources, job creation, and t,he highqst and best use .of the land. In June 2005, City Council, 
with the support of the Administration, enacted a new, less restrictive zoning framework to 
support development of projects along the North Delaware River. 

• Improving the inmate r(!-integration process. • Several hundred inmates are returned to our • 
neighborhoods each week. Inmates are people who have made mistakes and paid their debt 
to society. However, when they are returned to their corilmunities, there are many job 
prohibitions and other restrictions, but few support networks to assist them in refashioning 
their_liv.es as productive members of our community. Working with faith~based 
organizations, and focusing available social services safety net programs, such as substance 
abuse prevention programs and job training, the City will dedicate over $3.5 million to 
decreasing recidivism and helping former inmates maintain themselves as productive and 
contributing members of their families and neighborhoods in FY06, using existing funding 
streams. 

• Revitalizing the Navy Yard. In FY04, a master plan was unveiled that focuses on 
development of more than 500 acres of land and buildings- at the eastern end of the Navy 
Yard. This pl~ calls for mixed-use development, offering business, housing; recreational, 
retail and restaurant sp~ce .and will help bring a new vitality to South Philadelphia. 
Containing 1,200 acres ofland, the Navy Yard is as large as Center City and provides a 
unique suburban campus feel, while also offering all the amenities of the city. The Master 
Plan outlines the long-term goal for development, creating the potential for 30,000 jobs and 
up to 5,000 residential units. The realization of the master plan will generate more than $2 
billion in private investment. • 

Initiatives for the FY06-FY10 Budget 

Initiatives for FY06 are grouped under three main headings: Management improvements, 
revenue enhancements, and cost savings. New initiatives are inciuded at the top of each section, 
and initiatives in progress follow, with a status update. 

Management Improvements 
One focus for the next few years will be how to manage at a significantly lower staffing level, 
while maintaining high quality City services, preparing for uncontrollable costs, and establishing 
the framework for the city's future. As part of the position elimination process, operating 
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departments reorganized their management struc~ eliminating potential duplicative functions 
and underutilization of staff. Among the principal departmental reorganization strategies are: 

New initiatives 

• Consolidation of selected Streets Department functions, as follows: 

- Consolidate highway districts frotn 6 to 3, thereby not only reducing the number of 
management layers, but also achieving greater efficiency in administrative functions and 
highway inspection :functions. 

. Consolidate the survey districts from 6 to 5, to streamline the management team. 

Transfer-the role of the drawbridge operators to the Bridge Maintenance Unit, resulting in 
a fi'(e-position reduction. In FYOJ, the·operators operated the two bridges for which they 
had mp>nsibility 65 times; and in FY04; the two bridges were only operated l Off times. 
The Department has coordinated the process with the Coast Guard, and as a result, no 
delays will occur even with the addition of a third bridge to operate in the coming 
months. 

• Consolidation of Police bureaus and units, resulting in an increased span of control among 
the higher tiers of management in the department. The functions for three deputy 
couttajssioner .positions were folded into .the responsibilities of the Deputy Commissioner of 
Operations, reducing the number of deputy commissioners from six to four. FY06 positions 
for chief inspector, inspector1 ~ inspector, and captain will be reduced by 27 percent from 
July 1, 2003, consolidating the functions and responsibilities among the remaining positions. 
The reduction in positjons will not affect the patrol function: Non-patrol staff will be 
redeployed to patrol as needed. No FY05 recruit hiring will be conducted to allow attrition 
to reduce the overall size of the police force. 

• Fire Department reduction of uniformed administrative positions, and transfer of 
uniformed personnel into field positions. Reductions were achieved by consolidating 
functions under a single job title, increasing spans of control, and consolidating units to pool 
resources. The graphic arts unit and the visual communications unit were consolidated, 
resulting in a firefighter filling a vacant field position. One Deputy Chief assumed the duties 
of the Battalion Chief, who moved into a vac~t field position. 

• Recreation Department consolidation of program.districts from 10 to 7. Program and 
management consolidations within the Fairmount Parle Commission (FPC) have allowed 
administrative staff reductions and reduction in service costs while improving quality. • 
Recently, six recreation centers and three pools were transferred from FPC to the Department 
of Recreation, resulting in greater concentration on core :functions within both agencies. In 
addition, all turf maintenance will be assumed by the Park, in order to capitalize on their 
expertise. 
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• Licenses and Inspections pooling of clerical support across units to manage timeliness of 
processing documentation and compliance activities. 

• Implementation of a Personnel Human Resources Information System (HRIS). The 
City currently employs over 400 staff who complete and route over 70 paper fomis used to 
establish and maintaiR employee status ,records. Forms are manually entered into Central 
Personnel's HRIS system, whi~h is over 25 years old and does not allow for real-time 
updates. In addition, many departments have stand-alone systems that do not link to Central 
Personners system. As a res1;1lt, data take an average of 27 days to post, making transactions 
neither timely nor accurate: In FY06, Personnel will move fotward with plans to replace 
these antiquated systems with a new Citywide HRIS system. 

• Continuing to replace paper-intensive processes with automation. The City will expand 
use of business process.automation software in FY06, deploying the system to support,the 
Law and Revenue departments' collection efforts. , The first pilot will integrate the Revenue 
Department's TIPS Payment Agreements.into the business tax practice of'the Law 
Department. This initial effortis estimated to cost less than $50,000 to implement, and can 
be put in place in slightly over one month. Other points of business integration between the 
Revenue b,epartment and the Law Department are also being considered for business , 
automation. The improvement should result in increased revenue and payments to the City. 
The busine$S process automation tool will also be integral in NTI's Vacant Property 
Management Information System processes for acquisition and disposition of property (for 
more details, please see the chapter on Implementing Neighborhood T~JSformation and 
Blight Elimination). The number of parcels of land acquired and disposed ihrt1ugh NTI has 
signific~tly increased the workload of the Redevelopment Authority (RDA), which must 
manually complete the required forms under strict state redevelopment laws. Automation of 
these processes using the "eworks" business process automation tools will significantly , 
improve work flow and efficiency and give the RDA greater capacity to meet the increased 
demand created by NTI. 

• Better managing overtime costs. Beginning in FY04, the Managing Director's Office 
began an.initiative to better control overtime through focused management approaches and 
by examining and addressing the drivers pf overtime. One initiative bas-been mote efficient 
deployment of officers called to testify at court. Through improved cooperation 'and 
coordination betweerithe Managing Director's Office, the Police Department, the District 
Attorney's Office, and the court system, the City has been better able to manage and control 
overtime costs. In FY06, the City will fund a courtroom-based officer attendance tracking 
system with the potential to achieve additional savings. 

----- -- ~ -- -- ~- -

• Centralizing enterprise services. For many years, the City has taken a department-based 
approach to fufonnation technology, resulting in stand-alone systems and scattered 
departmental IT. staff. Support of the City's numerous IT systems can be costly and 
sometimes inefficient. In FY05, MOIS received a $325,000 productivity grant to fund the 
preparation of detailed strategies and implementation plans for consolidation of network and 
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server administration, desktop support, and helpdesk service. Upon review of the plans, the 
City will prioritize the areas for implementation, beginning in FY06. 

• Increasing efficiency through cros&-training. Historically, staff in Procurement 
responsible for purchasing focus solely on one of two areas: (1) Services,.supplies, and 

. equipment bids, or (2) public works bids. The practice is not efficient, as it does nof allow 
for reallocation of staff resources .when fluctuations in workload between the two units occur. 
To improve operations, in FY05, the Procurement Department began to cross-train buyers to 
enable them to work across units. Cross-training will allow fora greater pool of buyers to 
handle bids, resulting in decreases in bid processing time. ; Training occurred in FY05, with 
staff working across units beginning in FY06. 

The reduction in force of approximately 1,300 positions that accompanied· the management 
restructuring will also result in some service reductions. Efforts were made to minimize the 
service impact of the reductions, with departments selecting to reduce or eliminate functions that 
would not present a threat to public safety or greatly reduce quality of life in the city. However, 
some service reductions could not be avoided and are detailed below: 

• Stan4ardizatioo·ofthe trash collection schedule. A small portion of the city receives trash 
collection twice a week. This service is costly and inefficient. Beginning in FY06, the 
service will be reduced to once a week, impacting 25,000 households, saving $300,000 
annually .. 

• Reduction of the number of buildings the Clean and Seal Unit can address. Reducing 
the number of units by 108, the program is expected to serve 1, l 00 in FY05 and FY06. 

In progress 

• Consolidation of Department of Public Health (DPR) laboratories.. fu an effort. to, 
streamline the delivery oflaboratory services by combining some management and 
administrative functions, DPH is currently in the process of consoli~ing the management of 
its three laboratories: The Public Health Laboratory, Forensic Toxicology, and Air 
Management The consolidation is projected to net an approximate savings of $224,500 
annually beginning in FY06, by eliminating three full-time equivalent positions~ reducing 
waste disposal costs, reducing supply expenses, and reducing expenses relating to purchasing 
and procurement. 

• Ccmsolidation of facilities maintenance. There are over 350 City employees who perform 
facility maintenance. One-third of the maintenance workers are in the Department of Public 
Property (OPP); most are scattered throughout various departments, maintaining recreation 
centers, health centers, libraries, fire stations, and other public facilities. Departments 
included in the consolidation will begin shifting resources and responsibility to DPP during 
FY06. Centralization and more efficient deployment of staff is expected to save $1. 7 million 
through FYIO. 
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• Centralization of warehousing and implementation of citywide inventory system. A 
study of warehouse and inventory management found that facility consolidation and 
improved inventory control has the potential to achieve a 5 percent to 10 percent reduction in 
inventory-related (Class 300) expenditures annually. During FY0S, the City pursued plans to 
reorganize the function using a centralization model, and explore implementation of just-in­
time purchasing. In FY06, the City will select the implementation strategy, and begin to 
create a centralized warehouse serving the entire city. A savings of $4.95 million is expected 
through FYI 0. 

• Implementation of a water billing system. The Water Revenue Uureau·is u,sing the Oracle 
l li Entetprise Business· Suite to build and support ·a new Customer Information System at a 

. cost of approximately $9 million. The implementation of the new system, lai~Wii as Project 
Oc~ will allow the WRB to ·address inefficiencies in the 25~year~ld billing and'_ 
enforcement system. The goal is to-streamline and·standardize core business proceSses and 
obtain productivity efficiencies. The Revenue Department expects the billing system to be 
online by the end of 2005. 

• Expansion of electronic bill payment through e-:govemment transactional applications. 
In FY05, the City deployed an electronic bill payment tool and~ for the first time, allowed 
residents and businesses to conduct transactions online. • Currently, a visitor to _ 
www.phila.gov. can use the Intemeno pay water bills and school arid property truces, order 
and pay for copies of accident reports and property deeds from the R~rds Depaftinent, and 
obtain some types of buildi..'1.g petmits from L&I. In FY06, tJris enterprise capability will be 
further deployed in city: and .departmental applications. Since the capability has been 
deployed there have been 5,900 transactions resulting in payments to the City-of $59°1 ,000. 
Increased payment offerings and increased citizen awareness should increase the number of 
annual transactions to 30,000 in FY06, resulting in payments of $3 ~O million. 

• Improvement of efficiency and customer service through L~l's implementation of 
softw•re solution. By the end of FY06; the Department of Licenses and Inspections will 
complet~ the·LJCAproject and fully implement the Hansen software application that will 
automate many of the currently paper-intensive processes for issuing licenses and peimits. 
Full implementation of the LICA system will provide many efficiencies to the D~artment, 
including: Faster and more effective response to citizen complaints; better management of 
resources due to readily available productivity data for each employee; increased efficiencies 
in providing public safety and code enforcement due to reduction in lag time from inspection 
to entry of inspection data; and efficiencies gaine(l from elimination of double data entry by 
inspectors and office staff. The total cost of the project is $3.6 million, of which $719,000 
will Qe ~cmt i1! FY06_. _____ , -- --- __ 
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Revenue Enhancements 
Revenue enhancements chiefly include the continuation of initiatives begun in FY05. The City 
will: 

New initiative 

• Provide in~e~tives to pro~ote citizen recycling. In October 2004, the Streets Department 
partnered with a non-profit organization, RecycleBank, to launch a pilot program in the 
Northwest section of the city aimed at increasing recycling tonnage by providing incentives 
to citize0$_who recycle. The pilot also includes the addition of plastic and corrugat«t 
cardboard to the curbside collection for approximately 6,000 homes. The prograni provides 
$5 cot1p0ns to local stores for every l O pounds of recycled. material received.per month per 
household. The distribution of 35:.ga11on wheeled containers, weighing.the material, and 
issuing coupons to local corporate sponsors.began in Feb~ 2005. lithe-program is 

• implemented citywide, the City anticipates additional processing costs to be adequately 
covered by the following factors: An increase in recycling materials collected, th.us diverting 
material from trash disposal; and reduced operating costs for recycling and rubbish 

. collection, due to greater etliciencies. 
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• Improve regulation of billboards. Beginning in FY06, the City plans to impose licensing 
fees on billboard owners in order to better regulate the billboard industry and reduce the I 
number ofillegal and unlicensed billboards in the city. A new license fee will help fund the - 1 

Dq,artment of Licenses and b;lspections' costs for improved inspections and enforcement of 
billboard activity. Fees and fines will generate $0.9 ~Ilion in FY06 ~d $6 million through 
FYI 0. fu addition, the City will also enact a new excise tax of 7 percent on the transaction 
price paid by an advertising comp~y to a sign company for the billboard advertising. The 
tax is projected to generate $4.0 million in FY06, and $21.0 million over the life of the Plan. 

• Close valet parking loophole. Due to a technicality, valet parking has not been subject to 
the City's parking tax. Beginning in FY06, the. City will close this loophole and_valet 
parking will be subject to the same taxes as all other paid, non-metered parking in th~ city. 
Closing this loophole will generate an addition $2.2 million in FY06,. and $11.6 million over 
the life of the Plan. 

In progress 

• Implement strategic marketing partnerships. The ·city is currently working with a 
consulting team to develop a citywide strategic marketing plan to maximize the value of 
p.rivate. partnerships and increase revenue for City programs. Partnerships have the potential 
to take a variety of fonns, including sponsorships, exclusivity agreements-, andleasingof 
City assets, among others. Preliminary estimates by the City's consulting team support a 
revenue projection of $23.1 million from FY06 to FYl0. 

• Generate revenue from surplus City properties. The City has received expressions of 
interest for a number of properties that should not be retained, either because another entity 
could better provide services at that facility, services have been eliminated at the site, or the 
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property is underutilized or abandoned. Based on those initial expressions of interest, the 
City believes that it can generate $2 million in FY05, and an additional $24 million thro1,1gh 
FY08. 

• Increase fees to cover cos~. The.Adt:ninistration is pursuing a variety of fee adjustments 
through legislatio~ including: 

- A g1111 permit fee. The City currently issues. an average,of 7,830 gun permits per year 
but has been permitt~ to charge only $19 per permit"'. Of this amount, the state receives 
$12.50 and the City receives $(j.50. The Police Department performed an analysis ·of the 
costs involved iµ. processing a permit-:includ.ing fingerprinting, computer checks, and 
multiple r~views and ~provals-and found the actual, activity cost is closer to $118 per 
pemnt. The City is pu.rsu,g state approval-to adjust the permit cost accordingly, which 
would result in an additional $300,000 in revenues annually., 

• A rlght~f~~ay ~rd.inance., During the first J}alf of FY05, the Managing Director's 
• Office, Streets Department, Department of Public Property, and Law Department worked 

with area u~Iity and telecommunications companies to draft a Right-of-Way Ordinance 
that will provide regulation as well as cost recovery for managing street openings and 
occuptµtcy of street rights-of-way by telecommunications and other service providers. 
Through the adoption of a comprehensive right of way management program, the City 
will be able to minimize utility street cuts; improve coordination between street 
maintenance and utility construction; conserve limited public right of way capacity; 
recover .administrative, inspection and street replacement <X>sts; and assure that_ the City 
maintains a planned, organized and efficient use of its _public rights of way .. This bill was 
approved by City Council in spring 2005 and should help the City recover $830,000 
annually . 

. ' 

• Seek more strlng~t fines. fu FY05, the City obtained authority from the General Assembly 
to increase maximum, potential fines for violations of The Philadelphia Code in general, and 
specific increased potential fines and other penalties for "short dumping" violations. The 
g~eral fine authority increase allows the. City to increase maximum fine levels (previously a 
$300 m~um) by $400 each year, up to a $2,000 maximum. The enabling legislat~on also 
iqcreases the potential penalties for some of the most serious violations of The Philadelphia 
Code, such as serious property maintenance violations (e.g., immmenily dangerous 
buil~) and Fire Code violations (e.g., fire protections systems out of service). These 
changes to The Philadelphia Code will allow the City to ask the courts to impose higher fines 
where appropriate. In spring 200S, City Council passed enabling legislation that will 
implement the, short dumping authorization by allowing the City to seek penalties of up to 
·ss;OO0for,: and forfeitures ·ofaiiy vehicle used iri connectfon wi1h, short dumping. 

• Seek appropriate reimbursements for Department of Human Services (DBS) costs. The 
Administration i~ strongly advocating for two pieces of legislation that would result in 
substantial revenue increases for the City. The first bill requires both federal and state 
legislatio~ and would increase reimbursements for salaries and benefits of social workers 
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from 80 percent to 100 percent. The City expects full reimbursement to occur beginning in 
FY08, which will generate $57.9 million through FYlO. The second bill increases 
reimbursements for adoption subsidies and legal custodian services from 80 percent to 100 
percent. The City expects to begin receiving 100 percent reimbursement beginning in FY06, 
which will generate $26. l million in revenue over the life of the Plan. 

• Receive Medicaid Reimbursements for hospitalization of inmates. One of the fastest 
growing areas in the City's budget is the cost of medical care for inmates in the Philadelphia 
Prison•System. The Prison System's health contract has increased from.under $24 million in 
FYOO to over $46 million in the FY05 budget, a 93 percent increase. One of the costs within 
the contract that is hardest to control is the cost of hospitalizing inmates. The US Department 
of Health and Human Services issued a letter indicating that hospitalizati9fi costs for inmates 
may be eligible for MA reimbursement, as long as it is not' precluded by state law. Therefore 
hospitalization costs for inmates could be eligfble for reimbursement. To this end, the City 
has requested an opinion from the Commonwealth to confirm its understanding of state law 
and is working with the Commonwealth to implement this initiative. The plan assumes $2 
million annually from such reimbursements. • 

Cost Savings 

The City will continue with many of the cost savings initiatives discussed in.previous Five Year 
Plans. In FY06, the City will: 

New initiatives 

• Realign Medical Assistance (MA). Through FY06, OHS expects to transfer the 
responsibility to fund approximately $45 million of treatment services to OBH/MRS which 
will be reimbursed through HealthChoices Medicaid. For FY05, as a first step, DHS, 
working in conjunction w.ith the state Department of Public Welfare (DPW) and'OBH!MRS, 
identified provider agencies that are already MA enrolled and that have an existing • 
relatioll$hip with OBH/MRS. Costs associated with these placements were transferred to 
OBH/MRS, effective January l, 2005 resulting in a significant cost savings to DHS. For 
FY06, DRS will examine transferring the next level of program costs. This will include 
programs such as drug and alcohol, mental retardation and other behavioral health programs 
not included in phase one that are potentially reimbursable through MA. 

• Reallocate Medicaid funded intensive residential services. In FY06, funding that 
currently supports two existing Residential Inpatient Non-hospital !~~~HlUNTs) ·- ·­
facilities will be transitioned to Medicaid-Health Choices reimbursement. This funding shift 
is projected to offset $3.3 million in operating costs that are currently supported with state 
and City funds. These services are targeted to persons with severe behavioral health and 
chronic addiction issues. The ability to fund LTSRs and RINTs via Health Choices will 
provide greater flexibility in the development of community living supports that promote 
recovery and independent living. This will result in the ability to redirect county funding to 
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additional infrastructure and setvice needs, such as residential development, training, and 
staff recruitment and retention initiatives. 

In progress 

• Encourage independently elected officials to adopt cost-reduction efforts. With the help 
of City Council, the Administration was successful in seeking $8.3 million in budget 
reductions for the First Judicial District (FJD), court-related agencies, and independently 
elected officials. The savings represents the independent entities' share of the overall City 5 
percent reduction goal for the FY06 budget. • • • • 

• Better address demands on the Fire Department. In the FY05-FY09 Plan as approved by 
PICA, the Administration proposed to adjust Fire Department resources to better reflect the 
needs of citizens, by adding eight medic units and reducing the number of engine and ladder 
companies by four units each, without closing any fire stations. Such changes allow the 
Department to better respond to the increased demand on medic units, and reflects a long­
term decrease in the number of fires. In FY04, demand for medic units increased to 200,849 
runs, an increase of 3 percent from FY03 and 50 percent from FY95. During the_same time 
period, the numb'er of structural fires declined 23 percent. The restructuring plan provided an 
annual cost savings of $6.8 million to the General Fund, without the closure of any fire 
stations, layoffs of mriformed personnel, or impairment of fire protection services, wlule 
enhancin_g emergency medical setvices. The Department's plan was challenged in Court by 
the local firefighters union, IAFF Local 22, and an injunction was entered to maintain the 
status quo pending the outcome of grievance arbitration proceedings. An Arbitrator decided 
the grievance in favor of the City, and the Pennsylvania Labor Relations Board has deferred 
to the Arbitrator. The Union has appealed the Arbitrator's award to the Court of Common 
Pleas and this appeal is pending. The City filed a Motion to Dissolve the Injunction and that 
motion is also pending. Consistent with the current state of the case and the change in 
appropriations for FY06, the Fire Department is reviewing the redeploymeu.t plan. 

• Provide disability insurance and reduce sick days accru~d by five. Currently, City 
employees receive 15-20 days of sick leave annually, and may accrue up to 200 sick days_ 
High si~lc leave usage results in overtime costs to cover for absent employees. In FY06, the 
City will implement a short-term disability program for all newly hired non-represented and 
exempt employees, reducing the number of sick days to six, and the maximum sick day 
accumulation to 18. Members of District Council 47 and District Council 33 will have the 
opportunity to participate in the program, which permits employees to earn two-thirds of 
their salary while on short-term disability leave, instead of relying on accumulated sick days, 
which may be insufficient to cover the length ofleave required. Employees covered by the 
short-term disability program will receive annual sick leave benefit of six days, with a 
maximum accumulation of 18 days. This program is anticipated to save the City $2.3 million 
each year in overtime savings. 

• Implement insurance reform. Base health insurance costs are projected to grow 10 percent 
each year through FY 10. The Administration believes that administrative reforms can be 
made to reduce the size of this cost increase during the Plan period. The Plan assumes that 
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the City will mitigate health insurance cost increases by $5.6 million in FY07 and $46 
million over the life of the Plan by implementing reforms such as self-insurance, or 
consolidating prescription drug purchases. By becoming self-insured, the City would 
eliminate health insurance companies' administrative fees for processing medical claims 
from health plan recipients, while consolidating purchases woµld lower the City's costs by 
achieving volume discounts and improved terms. 

• Switch from a de(med pension benefit to a defmed pension contribution~ Un4er the 
current defined benefit system, the City guarantees a certain level ofbenefit to employees. 
The City's contribution is tied to actuarial analysis of the performance of pension fund 
investments and the retirement demogra,phics of the workforce. U~der a defined contribution 
plan,. the City would set the amount of the contnoution it would make for each employee, and 
allow the employee to choose how to invest the contnl>ution, similar to a 40l(K) plan. A 
study of tlie defined contribution and defined benefit plans began in FY0S. Although the 
change would- not result in, savings in FY06, a decision to seek a defined contribution plan 
would resolve one of the City'_s long-standing structural problems. 

• Transfer highway patrol function to the Commonwealth. The Commonwealth of 
Pennsylvania patrols state highways in every county except Philadelphia To protect 
motorists within City limits, the Police Department has deployed officers to fulfill-the state's 
responsibility. The Commonwealth has committed to assume responsibility for patrolling 
state highways, resulting in a savings of $5.6 million annually. Depending on the pace of 
implementation by the Commonwealth, ti1ie City• can fully fund the requisite number of 
officers during FY06. 

• Continue to form Administrative Service Centers. An Admixristrative Service Center 
(ASC) consolidates administrative staffs to serve a number of related departments, known as 
a cluster. Instead of each department having its own personnel dedicated to administrative, 
personnel, and budgetary functions, department clusters "share" staff assigned to these areas. 
Additionally, new business process automation tools streamline paper and clerical-intensive 
processes, enabling departments to be served with fewer employees overall. In FY04,-the 
first ASC was formed, consolidating the departments ofFinance, Procurement and Personnel, 
the Office of the Treasurer and MOIS. This ASC will absorb the Revenue Department~s 
administrative functions in early FY06. The second ASC, consisting of the Recreation 
Department and Fairmount P~ was also completed in FY0S. Formation of the third ASC, 
which wilt include the Department of Public Property, the Capital Program Office, and the 
City Planning Commission, is scheduled for completion in FY06. The ASCs are projected to 
save $35 million over the life of the Plan. 

• Help obtain health insurance coverage for a larger percentage of Health Center 
patients. Many of the uninsured patients at City Health Centers are eligible for coverage but 
are not enrolled. In FY02, in an effort to increase the number of patients who receive health 
coverage, DPH increased the number of benefits counselors available to assist patients with 
Medical Assistance, Adult Basic, Pnvate HMO, and Children's Health Insurance Program 
enrollment. In FY04, 17 percent of uninsured patients who received benefits counseling 
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were successfully enrolled in. an insurance program. In FY05, one health center"initiated a 
pilot program (self-declaration of income) with the state Department of Public Welfare and 
the Office of Medical Assistance that allows DPH to enroll a family µi Medicaid more 
efficiently. It is hoped that the DPW will expand this initiative to other centers in FY06. 
Since FY03, the Department has decreased the number of uninsured visits to all District 
Health Centers from approximately 64 percent to approximately 53 percent, as of November 
2004. fu FY05, the department also increased the emphasis on pediatric'patient coverage, 
since a higher percentage of children are eligible for coverage. These efforts will continue in 
FY06. In addition, more extensive multicultural resources will be put into place~ to establish 
insurance coverage opportunities for patients with liinited English proficiency. As a result, 
DPH expects the pen;entage of uninsured visitors to drop from 64 percent in FY0Z to 51 

: percent by~ end of FY06 and 30 percent by FY09, saving the City approximately $4 
million per year. 

• Optimize recreation facility expenditures. The Recreation Department currently manages 
159 staffed recreation facilitie&, 81 pools, 5 older $J.t.centen,, and 5 ice rinks, and· supports 
sports and cultural programs in 120 elementary, middle and high schools. m order to reduce 
operating costs with minimal service impact, the Department has begun an initiative to 
transfer~ lease, or sell selected properties to interested outside parties. Properties lacking 
facilities or recreational use are being assessed for possible transfer or sale. To date, one 
facility has been transferred to a non-profit organization, whicp will assume responsibility for 
utilities costs, repairs and maintenance. Other transactions are pending. Sales are included in 
the City's overall asset sales portfolio. 

An additional operating cost reduction strategy is the replacement of pools with 
. "spraygrounds;' which offer water recreation without standing water. A sprayground costs 

approximately $125,000 to build, with operating costs that are less than half those of a pool. 
The Department is currently working with City Councilmembers to determine optimal 
locations for spraygrounds, and plans to open at least three. spraygrounds during the 2005 
summer season. These changes are expected to produce $1 million annually. 

• Manage the prison population. Over the past several years, the Philadelp~a Prison System 
has worked in partnership with numerous court-related organizations to develop alternatives 
to sentencing people to the prison. A variety of programs have been used to divert offenders 
ftom prison to treatment and lower inmate recidivism, such as electronic monitoring, 
community service, drug treatment, and the Forensic Intensive Recovery program. Studies 
have documented that these alternatives can deter a participant's progress to more serious 
crimes: With the cost of housing one prisoner averaging $87 per day, diversion programs 
have the potential for substantial savings._ Based on current trends, th~ growth rate for the 
prison census is estimated to be about 4 percent from FY06 to FYl0. 

• Contain costs by continuing 0eet reduction program. The City has completed the first 
phase of the Citywide Fleet Reduction and Containment Project. During FY05, City 
departments relinquished over 300 vehicles, providing annual savings of$0.9 million, 
through lower fuel costs, reduced maintenance costs, nonrecurring vehicle auction revenues, 
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and lower parking costs. To meet employee need for access to vehicles, Fleet developed 
several alternative transportation programs, including mileage reimbursement, a vehicle 
allowance program, and the innovative car-sharing program. The fleet initiative will save a 
total of $4.5 million over the next five years. 

• _ Reconfigure programs to make them more efficient and-cost-effective. The City 
continues to enhance service provision in order to provide programs as efficiently and 
effectively as possible. For example, in FY0S, the methadone maintenance program treating 
male and female inmates addicted to heroin was transferred from the Philadelphia Prison 

_ S~ to OBH/MRS. This functional transfer resulted in cost reduction of about $ I 00,000 
while the program was expanded to serve approximately 50 additional patients. Analysis 
has shown that providing a continuum of care for patients receiving methadone treatment 
helps to reduce inmate recidivism. The program reinforces the reintegration of inmates when 
they return to the community and resume attendance at community clinics. • 

-Update on Strategies to Close the FYOS-FY09 Budget Gap 
Several inttlatives were completed in FY05 that will continue to provide financial benefits to the 
Plan, including the following. 

• Increased fees to cover costs. The City conducted a comprehensive assessment of the fees 
it charges for services, and has made adjustments in instances in which activity costs are not 
adequately covered. Adjustments include the following: 

- Increased ditch permit fees. City Council passed a ditch permit fee increase in June 
2004, allowing better recovery of costs caused by increased cost of materials and 
-labor' associated with the inspection and restoration of the excavations. The fee 
increase is expected to provide $305,000 in additional revenue annually. 

- Updated Emergency Management Services (EMS) fees. In FY04, the 
Administration increased the EMS transport fee from $400 to $500, to reflect the 
increased cost of the activity. This increase will generate $2.3 million annually in 
additional revenue, and is generally paid by insurance companies. 

- Increased fees for Police incident reports. Beginning in Spring 2005, citizens were 
'be able to access police traffic accident reports and certain types of incident reports, 
such as burglaries and thefts and traffic accident photographs, via www.phila.gov. To 
help offset the costs of providing this information, the Department of Records plans 
to increase fees for reports, which is expected to generate an additional $500,000. 

- Changed food licenses fees. Beginning in FY05, the food license fee charged to 
food establishments was increased, generating additional revenues of$400,000 
annually. 

- Adjusted environmental health fees for licenses and services. In FY05, City 
Council approved adjustments to fees levied for certain services and the issuance of 
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certain licenses and permits under Health and Air Management Codes. The revised 
fees cover the Health Department's cost and increase revenues by approximately 
$800,000. 

• Enhanced code enforcement efforts.- The departments of Streets and Licenses and 
Inspections (L&ij increased code enforcement activity in FY05. Two ordinances approved 
by City Council enabled this increased enforcement: The minimum fine associated with a 
code violation notice was increased from $25 to $75, and reinspection futes are now levied 
after the second reinspection and for all subsequent reinspections when a property owner 
fails to remediate a Code violation. The ordinances will enable an increase in fine revenues 
by $600;000 annually. 

• Fees for maps. The Philadelphia City Planning Commission formerly provided maps for 
developers and private interests without charge. Starting in FY0S, the Commission began 
charging for the work performed, and expects to generate $60,000 in revenues. 

• Expansion of the Accelerated Permit Review program. The Accelerated Permit Review 
program allows individuals to receive expedited permits by paying an additional fee to cover 
the overtime cost for Department employees who review permit applications. Accelerated 
pennits are issued within three working days, rather than an average of three to four weeks. 
In FY05, the Department increased the fees charged for the current activity, and expanded 
the accelerated service to include sprinkler, ductwork, single-family dwelling, foundation, 
preliminary, and use permits. An additional 700 acceler::ited permit review applications are 
expected from the program expansion, allowing for an increase in revenue of $1.9 million in 
FY05. 

• Securing a one-time payment from Department of Public Welfare (DPW) for Medical 
Assistance (MA) visits. As noted above, over the last 18 months, the Department of Public 
Health (DPH) has been actively working to ensure that patients at the City's health care 
centers sign up for the health insurance programs for which they are eligible. When clients 
enroll in ~ they ate capitated to a physician at a health care center through a Health 
Management Organization (HMO), under the Commonwealth's MA managed care plan, 
known as HealthChoices. However, for the first 30 to 60 days, depending on the date of 
enrollment, ~lients are covered under MA fee-for-service. The City must bill the DPW 
directly for these costs. DPW has approved a one-time retroactive billing for all fee-for­
service costs, including those which may exceed the DPW established six-month billing 
deadline, for which DPH may not have billed. The billing is expected to generate an 
estimated $ I million in FY05. 
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Organization uf the Five-Year Plan 
The FY06-FY10 Five Year Financial Plan has been restructured to highlight how City 
departments have aligned activities to support Administration goals. A chapter is dedicated to 
each of the piajor goals: 

• Maintaining fiscal .health_ 

• Implementing neighborhood transformation and blight elimination 

• Promoting economic development 

• Providing high quality public education and comprehensive, coordinated social services for 
children, adults and families 

• Enhancing public safety and quality of life for all communities 

The work of all departments in the City is coordinated to achieve and support the Mayor's 
objectives, and this Plan documents those efforts. • 
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Introduction 

Overview 

The commitments and investments the City has made in the areas of public safety, education; 
social services, economic development, and neighborhood transfonnation and blight elimination 
have added a new vitality and strength to _the city. The FY04 annual Citizen Survey reflects the 
highest satisfaction levels with many Citysem~ ever recorded in the Survey's history. . 
Operation Saf~ Streets has effectively recfu~ flit QP~~air drug trade. With the City's 
leadership1 the School District of PhiladeltJ~.has i<w,e #om a deficit-producing entity to one 
where continuous educational and :financial: pro~-~ ~g·~- ~ting exciting 
~r:es~ts fi:Qm outside partn~-l~'Jdiciosfl~~• Tpe ~$.9n !!J~~~l _S~ces establisked by 
_ ~Uayor helps-agencies'to .at.tack ·problems ofself~ciciicy,·'afilg'aftd-~lcohol af>:~;.·:~ 
child welfare in a systemic, coordinated way. Annual tax reductions have been impl~ented. 
which by the end ofFY05 wifrhave returned over $1 billion to the taxpayers. The • r?> 
Neighborhood Transformation Initiative and the annual tax reductions have effectively ajs~ 

• prqperty values in all city neighborhoods, as evidenced by dramatic increases in real estate. 
transfer tax revenue and housing sale prices. 

Protecting th~ City of Philadelphia's real and ~easurable progress requires a delicate balancing 
act among ~ompe~ing needs. Faced with.a d~lining fund balance, dramatic increases-in pension, 
health, and medicaf costs,. a.ii archaic City Charter that impedes sourubuianagem.ent practices, an 
aggressive tax reduction scheme, and state intrusions on Home Rule and local governance, the 
City has been forced to take drastic action over the past year. In FY05, with a fund balance 
projection of just over $1 million and, a looming deficit projection-of $40 million for FY0(i, the 
City had no otbeJ," choi~e but to reduce the budget through position eliinmations. and employee ' 
layoffs, since lab9r is our largest expenditure category. The Jnly l, 2005·budgeted work:f.orce 
compliment of 22,9-14 leaves many City departments at their lowest staffing levels in 40 years; 

In this revised FY06-FY1 Q Five Year Plan, the City descrlbes the actions planned to support the 
Mayor's obj~tives, enhance Philadelphia's world-class status, and manage with lesswhile • • 
continuing to_ propel the city into the future. We also recognize that significant ~hallejiges• 
remam. 

. With tax cuts all but locked in over the next decade and pension obligations escalating-by an 
average of over $30 million each year, the Five-Year Plan is tenuously balanced, as shown in the 
chart on top of the next page. 
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Soutce: 0/lice of Budget and Program Evaluation 

* The Fund Ba1aoce-reduction in FYOl was primarily a'. result of a one-time adjustment imposed by the Government, 
Accounting S~ Board in its Statement 33, requirutg the use of the full..:accrualaccounting meth0<{ starting. 
~t year. Without this adjustment, the fund balance would have been $305 million. 

The $46.8 million General Fund deficit at-the end ofFY04 was the City's first negative fund 
babu1ce in, twelve years._. While ~.q.eficit.is primarily attributable to a delay in receiving state' 

: reimbursement for human service pr0gra.JI1 costs, it is nonetheless a sign of the increasingly 
-limited room for.error in City finances. Even after the employee reduction initiative that 
included layoffs, the fund balance, not including the reserves identified below, is projected to be 
$26. 7 ~lion and $22.2 milijon in FY05 and FY06, respectively- roughly 0:6 percent of 
General Fund revenu~ .. S~sequent to the passage of the FY06 budget by City Councit at the 
request Q(PICA, the. C_ity ma,de a technical modification to revenues. The City added a·revenue • 
line item called "Revenues Reserved for PICA Concerns" that reserves an additional $7 million 
in FY06 and FY07, as a contingency against shortfalls in payments from the Philadelphia 
Parking Authority. While the City expects to receive $25 million of full funding, the reserve 
reduces the fund b_alance in-those fiscal years, as well-as cwnulatively during the Plan. 

The fund balance is projected to fall to $0.9 million in FY08. Rating agencies seek, and GFOA 
recommends, fund balances in the 5 percent ($100 million) to 15 percent range. The fund 
balance improves in FY09, due to the anticipated repayment of a $45 million loan made to the 
Philadelphia Gas Works (PGW) in FY0l, and restoration of PGW's customary annual $18 
million payment to the City. 
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The sections that follow show how the Administration will accomplish its goals with the 
resources at hand 

~ayor_Sq-eet's Objectiv~ 

In January 2.000~ when Mayor John F~ Street first came mto office, he idetitined fiv~~priµiary 
objectives for his Administration:· • • • • 

• Maintain fiscal ·heafth 

• Iinptem~ ~eigh~rli~d ~fo~ati'on ~~fl>li&ht e~~. 
. •• ,·. - ,--:-. 1.· • - -

• Promote economic development 

• Proviqe:~gh, ~ty-pubJic.~aatiQq and comprehensive, coordinated social seryices·fdr · 
chil~ adults $d fiunilies -. • • . ,- , . -- . . . ' 

• Enhance public safety and quality of life for all communities , , ; _ ._ 
. . - . -· . 

The investments made over the past several years in these areas have mad~ a remarkable impact 
on the ·city; Results from the FY04 anntiat' Citiz'en SiltisfactiQn Survey denioll§tFate that • 
Administration efforts ·have resulted. in record lligfi~~atisfactioit levels-for·core service. at~, such 
as stfeet repair~ trash ~llection; ·library services, -rdctea'.tibn' programs~ and'pofice }mrtection. 
Recent accomplislmienufrelated to these· ~bjectives include: • • • • •• . , . ' - - : . -

• -Unprecedentdgrowth in ~ity-:retil~st~~-mafket. ·ni~ C1f;col~ted 89.pe~~ent:~9~~ from 
the ·realty transfer tax·.-m'FY04._-tb~ it did befrit;e this A.dritiriistration took office .. a.~ed on 
curre11t trends; this_ tax incre~~ :anotli~r 18. ptr~ent 111 fy;9s_. 'riien ~ev.~n_ue~ fr~ ·¥s tax was 
four times as high as it was when the 'Cify ~gah the tax reductiqn prograni µi, 1995 .. This 
growth is based on the improvement of real estate values in tlie City. Fo~ exampie,' th.e 
average sale price of horn~ .in Philadelphia m~reased by n~ly 18 ~t .fro~ 400 Uo 
2003. The- levei ·and value of real estate. activity are proof tt.i~t peopie wan,t tQ µiv:~t-and live 
in -Philadelphia, and that the City1s Neigbborhood._Transf<mnati.on Initiative, ~geted 
investment in·neighborhood development pfQgrams and. the strategic focus of City services 
are woricing. . - ' •• _-., :·. • ' : ' . • . . . . .: . 

• Sigtiflk..ant expansion· of at4ural,developments on tli!!- Benjamu, F~ankli;, P:arkway. In 
FY05, f.h.e Barnes Foun<hilion received apptoval to move from its curr~nflocati~n jri Merion, 
Pennsykrania to the Benjamin Franklin Parkway.· This colfoction of 9,000 pieces of original 
artwork will join other arts and culture institutions on the Parkway, including the . 
Philadelphia Museum or-Art, the:Rodm Mus~ the ~~in Institute, the _A~ademy of 
_Naturnl_Scienc_es;_the_Moore_College of Art aru1·oesign, and a sculpture garden that _will pave 
the w.ay for the Calder Museum. Additionally, the City afuo moved fotward with a.&ancing 
plan for the expansion of the Central Library. IntemationalJy ~elebrated architect Moshe 
Safdie will design a modern, light-4illed building_ that will not only significantlyimprqve 

• ·library service~ but also will provide the city with a major new landmark: and.an anchqr on 
the revitalized Benjamin Franklin Parkway. 
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• Initiated plans for the Thurgood Marshall Center. fu FY05, Philadelphia moved closer to 
achieving a two-decades-old goal to relocate the Youth Study Center (YSC) from Its current 
~ at 20th Street and Jhe Park\yay, to~ new,, ~f-.►-~ building~·0 _lltiiltin 1952,. 
tlie YSC is no ionger suitable for the provision of appropn~ ~ecqrityi management; :or care­
to the juveniles housed there. The new center, named the Thurgood Marshall Center, will 
include high-tech improvements, such as keyless doors, as weli as-facility ~ace-to: encourage 
arts and recreation programs for the-residents. To be built on five acr~ of lru:id at 4601 -
Matk:et St. in West Philadelphi~ a design team Has been ·selected arid- oortstruction is ' 
expected to be complete by 2007. 

~ recent developments, combined with those tliat follriw\ shbw that- Phibidelphi~ js reaching 
its goal of becoming a place in great demalld, attracting people to·w<;~ live, and play. • 

Highlighted priorities of the administration for FY06 include: 

- • Tax reform . • The revenue-neut:ral p~p~ offered by the achninistrati~~ tp .provide. 
accelerated business tax relief was not adopted-by ,City Co~il._ .. City,Council wit4 the : - • 
support of the Administration insteadchose_to en~t billboantfees, fines and an.excise,tax, as 
well as close a valet parking tax.,ioophole in the parking tax,. in :Order_ to•~ selected 
program restorations to the Fire Department and'Free Ltlmuy, at a budget neutral level of$7 
million. In addition, the Administration,~IJ)llleilds &,a( ~f~W repays.the$45 million 
loan to the City· in FY09, thls funding sh~:utd be put towards the re4uction ~f the net mcome 
portion Qf the BPT beginnfugJti FYlO .. ~concert with ~-plannql eventual e~~on of 
the gross receipts portion of the tax, this wouJd pl~e tbe :City on a path to· drastically reduce 
the burden of the DPT in a fiscally ~nsible -m~. . , - . 

• Moving forward with Jr,reless Phi./Juk!phia. The_ Ciiy'.s Wireless Philadelphia initiative 
aims to provide wireless in~t access·througµou.t:the city~ The project~fidlycleared 
a lumHe in November 2004, when~- C1ty ~ the 4icm,nbent telephone company worked 
together to resolve a potential barrier presented by a ·newly enacted state law requimlg 
municipalities to give a right of first refusal to the incumbent before offering wireless service 
to the public for c~mpensation. -1'he proj~_ is -~ow Jrep to ,pJl>~ consistentwitµ~e 
statute. Wireless Philadelplwf will wodc.t-0 create a'_digital inlhisti:ucture·for open-air Internet 
access and help citizens, businesses, sehoo~ and COUUllllllJfy otganizatiGns make effective 
use of this technology to achieve th~ir goals-~le pr~viding ~-~ter experience for visitors 
to the City. The Mayor has convened the Philadelphia Wireless Executive Committee, and 
charged it with helping to develop a plll!ijc iµi~ p!',i~partn~rship to extend this service to 
• an ttie areas of the diy by late 2006. • The :total cost ofthis init;iative is $1 o million for 
infrastructure, and $39 million 'in operating CQSts over the first five years~ with all funding 
generated from private sources aii.d revenue genera{iori . .ftom)4e opermng _of the network. A • 
business financing plan has been complet~. and th~·Qrganization begins its suµt-~- phase 
early in FY06. • ... • • . . , • 
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• Initiating New River City. The City is transforming the Delaware and Schuylkill river areas 
by turning acres of underutilized land into new communities of residential and commercial 
invesb;Ilent on the water[rQn.t. Investment will increase awareness ,of the waterfron~ • 

.. stimulate ~nomjc ~ti.vity, and improve the quality of life for the city atid the region.· In' 
FYOo, the City will purchase a surety bond to replace part of the Water Sinking Fund 
Reserve currently held for the water revenue bonds, and use these water capital funds for the 
initiative. The City will make the}nitial s_<r.lectio°'~(N~w IUverCity infrastructure·projeots 
based on allocations- that maximize private sector investment, funding from other govemment . 
•S~,job,cr~9~ and ,-pe"~ ~d best~e.oftlte land.. Jn·.J~e 20051 Citf·council, 
with tbe $uppo~ of nie A~~,Qnaeted. a.new, less restrictive.zoning framework.to 
supp'orf devei~pment.of projects along the North DelaWMe River.·- • 

• Impro,V'Jqg the in!flate. rt-infegra#on process. · Setera.I· hundred imttm:cir ate returned to our • 
neigbborhoods each week. Inmates are people who have made mistakes and paid their debt 

.. . . . tq_ ~ie~ IW,wever, w.h~ they are returned to their-communities; there are·many job 
. pf9hibitipµs;_an4 other restrictions,.but few support netw-0rks to assist thetri foTefasbioning 
- their Iiv~ :as productive memben; of our·oommumty. Working with faitlt.::based· - • • 

. org~tioll$, ~ f~usitlg available, social serviceirsafety net programs, ~h ~- substance 
abl$?,Hiey~ntion p~grams and job training;"the-Citywilldedicate over $3.5 million to 
decreasing recidivism and helping former inmates maintain themselves as proauctive and 
contributing members of their families and neighborhoods in FY06, using existin& fun,~g 
stre.m:µs. ·_ 

.• Revit'!fizing t/:te N.avy 'Yard. , Jn FY04, a masterplafrwas unveiled -that (ocuses oil _ 
, .development.of more than 500 acres ofland -~d buildings: at the ~tern end of the Navy 

yard. -.This pl~ ~a&.· (or mixed•use developm~ offering business, housing;· recreaJfonal, 
r~tail aµ<h;e.staurant .sp~e arid will help .bring a·new vitality to South Philadelphia • • • • 
Containmg l,2QO acres ofl~d,. the Navy Yard is ·as large-as Center City and provides a 
un_ique suburban.~attJPUS fe,el, w,:hile also offering all-the amenities <>f the city. The 0Master 
Pl.an outlines the long-term goal for development, creatirrg the potential for 30,000 jobs and 
up to 5,000 residential units. The realization of the master plan will generate more than $2 
billion.in priv.,ue iJ;lvestment. • • -

Initi,tives 'ror the FY06-FY10 Budget 
· Initiatives for FY06 are grouped und~ three ·main headings: Management improvements, 
revenue enhancements, and cost savings. New initiatives are included at the top of each section, 
and initiatives in progress follow, with a status update . 

. i, 

Management .Improvements 

One focus for.the riext few years will be how to manage at a significantly lower staffing level, 
while mainta.im.ng high quality City services, preparing for uncontrollable costs, and e$tablishing 
the framework forthe city's future; As part of the position elimination process, operating 
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departments~rganized their management structures, eliminating potential duplicative functions 
and u:µderutilization of staff. Among the principal· departmental reorganization strategi~--are: 

New initiatives . . -. - , ·". ";" . 

·• , ·Consolidation of se~d Streets Department functions, as follows: : • 

- - Co~e highway districts- from 6 to 3, thereby not only reducing 'the number-of 
. _.,. ~t laytn, but also achieving greater efficiency in adrtiinistrative 'functio~ and 

bighwayinspection·functions.. • , • ", •• 

. ~ .. -Co~lidate the survey districts froin 6 to 5~ to streandine the·iiuuiagenient :teaili." • 
• ' ,.;;.. • •• • , , '-; • ~•,-..::•• •• •• l : 1 • 

• . ~ _ • ~r~'.ui~ro,le ofthe-0rawbridge operators to the,Bridge Maintenance Uiiit,':tesulting fu 
a fiv,~position reduction~ In FY03,, the operators operated 1he· two bridges:fof wfilch ·they 
had ~ility .65 times; and in F¥04; the two bridges·were :only operated _l &times. 

• . The~t ~ COOJ"dinated the process with the Coast-Guard, and as a ~t, no 
• dela~·.willoccur even with the addition of a third bridge- to· operate·fu th.e t6miiig 

months. · · -· ·--
. --:.- r . -, 

• C~~~lidation of Police bureaus and units, resulting in an increased span of cotitrtWamong 
the higher tiers of management in the department The functions for three deputy . 
cottlllljssfon.er positi~ :were folded into the responsibilities of the Deputy·Comnussibnet of 
Opera.tiq~1'ired:ucing the number of deputy commissioners froni-six to fQut.'. FYOti-·positions 
for.ct:iie{ nispector, ~tor; ~ inspector, and cap_tain will be reduced-by 27 petcent' from 
July l, iooj, oonsolidating the functions and-responsibilities among the remairifuth>ositions. 
The reduction in positjoos will not affect the patrol function: Non-patiulstaff'Willt>e' 
redeployed to patrol as needed. No FY05 recruit hiring will be co'nducted to allow attrition 
to_ reduce~ overall-size of the police force. -

• Fire Depp1ment reduction of uniformed atl.ministrative pcrsitions, and transfer-of 
unifor~e'tl personnel into field positions. Reductions were achieved by consolidating 
funotiomtunder a single job title, increasing spans of control, and consolidating uni:ts to pool 
resources. The graphic arts unit and the visual ~ommunications-unit were· coilSOtidatat • , 
resulting ·in a firefighter filling a vacant field position. Oile D.eputy Chief assumed the duties 
of the Battalion Chief, who moved into a vacant field position. 

. . . 
• Recreation Department consolidation of program districts from 10 to 7. Program and 

management consolidations within the Fairmount Park Commission (FPC) have allowed 
adminisu-ative staffreEluctions and reduction in service costs while improving,quality:·· 
Recently, six recreation centers and three pools were transf~ed from FPC to-the Department 
of Recreation, resulting in greater concentration on core functions within both agencies. In 
addition, all turf maintenance will be assumed by the Park, .in order to capitalize on their 
expertise. 
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• Li~nses-an~ Inspe~ons pooling of .clerical support.across U:nits lo-manage 'timeliness of 
processing documentation and.compliance activities . 

• Impleftlentatj.on of a Pers9~1t~ Huinan Resour;ces' Information System~{ll:iUS). The 
City cui-reptJy_employs,over-4()Q staff who complete and route,ovet 70-paper·forihs·used to 
~lisfr~ maintaµi:employee-statusieoords~ .Fotms:are manually entered into'Cootral 

• Pei-$9¢tei~~ ~ s~.tem,, whicJi is over 25 years old-and does-not allow fur·reatltiine ~ 
• ·: upda~ .. ·In additioimany_dep~ts have. starnl:-alone systems· that do notlink to Central 

., ,-.· -~ei:si,~rs,~~em.'..:.A.$ a resw~ da.ta-tak~,aiiaverage of27 days to post~ making trah'sactions 
. _·: _ n~~tiier_ ~yjJo,r acpu:rate~ -In--FYOO> .Personnetwill move forward wtth plans to replace 

these antiquated systems with a new Citywide HRJS system:. - -: 

• Con,tiu.: .. g to .repla~ paper-intensive'.pro¢esses with automation. The City-Will fx~firid 
use.a,(~ process_,~~tomatj.on sofuvarein·PY06, deploying the system.to suppbti'the -. 

. -, _ Law an,d];levenue depax:tments '; collection ~ffons~ • The first-pilot will integrate· ~-'Re\fenlie 
• _ _.,.. •• -l)epa:rtm~f s T,WS Pa,yment Agroouients .into the.business tax pr.wtict, of tire Law • • ·' _ 

Departmeni. This initial (?ffort is,estimated.to.costless than $'50,000 to impleinen(andtan 
be put in-place in slightly over one moitth. Other points of business ,integration b~tweeQ. the 
Re.ve~u,t,e Departqient and the Law Depaament are~afso0·befug considered fdfbusin~s ••• -
automation., _The_ imptQvement should'.re$Ult in increased revenue and payments to the City. 
The busine$S process ~mation tool will also be integral in NTl's Vacant-Property : ' 
Management Information System processes for acquisition and disposition of property (for 
more dptails, please see the chapter on Implementing Neighborhood Trapsfonnatio~ and 
~1,ight Bliw.loation). The number of parcels-of Jand acquired _and disposed thi-hugh N'fl has 
signifi~tly-incr~ed the workload of the-·Redevelopment Authority (RDA), which must 
manually-complete the required fonns under strict state redevelopment laws. Automation pf 

these processes using the "eworks,. business process automation tools will significantly • 
improve work flow and efficiency~ give tl}.ellDA greater .capacity to meetthe increased 
demand created by NTI. ~ • • • -

• Better man·agfug o\'el;1ime costs . • Be~g ~ FY04, the Managing Director"s Office 
began an initiative to better controfovert#ne throu~ focused man~gement approaches and 

• ' •· -· . . l • • 

by exaniining and addtessfilg.th¢ drivers pf ov.~e. One initiative has,been more,efficient 
-'deployinent'ofofficers called to te$liey 'at court .. °Through improved COQperation and • • 
.,- coordination between·the Managing Director's Office, the Police Department; the District 

Attorney's Office, and the oourt system, the City has been better able to manage and control 
overtime costs. fu FYQ6, the City Will fund a courtroom~based officer attendance tracking • 
system with the potential to achieve additional savings. . • ' ' 

• Centralizing· entefprlse services. For many, years, the City has taken a department-based 
approach to mfori:nati~n technology, remltingin.stand-alone systems and scattered 
departmental IT staff. Supp9rt of the City'$ numerous IT systems can be costly and 
sometimes ineffictenL In FY05, MOIS received a $325,.000 productivity grant to- fund the 
preparation of detailed strategies and· implementation plans for consolidation of network and 
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. server administratio~ 4esktop support,.and helpdesk service.· Upon review ofthe plans, the 
C_ity will prioritize the areas for implementation, beginning in FY06. • • 

• . Increaspig efficiCJtcy th~•~ cross-training:· Historically, sta:ttih:· Procurement : . • .• 
resp~ihle for purchasing focus solelyon.ooeoftwo areas: {l)0Services,.siippl~. and 
'eq.uipm~t ~ids, or (2) pWJlic works bids. The practice-isnofefficieiit, ·as irdoes no(allow 
for reallocation orstatI resouroes.when fluctuations- in:C'iv~rldoaii' between the two· units occur . 

. TQ jiu1~ve op~~. in .. FY05, the Procttrenient l)epartment began to: cross~t:rafu buyers to 
• ~ 4icm, to work across. units. ·Cross-4.Traiuing will-allow for1t greater pooJ ofb~yers to 
fuindle ~ids, resulting in deoreases in hid processing-futie ... , Tnunmg·occurted in FYOS, with 
staff working across units b~gipning iri ·FY06. : • • 

The .-eduction -in force of ~proximately 1,300·,po&i'tions that ad®tnpanied the irulhagem~t 
-~t,urmg will a1so:resu1i-iii. .some service reductions. -Etforts were: tWl(le to mmfuiize the 
servj.~e impact of the reduc~, with departmems seleetmg to redUce or cliroinate··funcnons· that 
would not present.a threat t:Q public saf~ or greatly redtU:e:qualify of lifcfin the'City. Hi>wevei-, 
some service reductions could·not be avoided and-are 1detailed below:: - ·' • • -

•• l ' • • ' 

• s-tan<(a~on of the trash (?~llection sdl~ule. Asnudlportionofthe cityre¢eives.trash 
collection ~ice a week. TI.us service is costly and-inefficient. Beginning in FY06, ·the 
service will be reduced to once aweek;.impact.ing,25,000lmuseholds, saving $300,000 
annually. . . . • 

~ :' . ..; -· : . 

• Red-.cti_on of the_ number of buildings· the Qean and _Seal Unit can iufdress. Iledu~ing 
the IHlttlber ofumts by 108, the program is ~~edto serve l,l00·in FY05 and FY06: 

'In progress 

• C_oasolidation of Department of Piibtic Health (l)PH)'laboraton~~. In ~ .effort to, 
streamline the delivery of laboratory services by combining some management and • 
administrative functions, DPH is currently in the process of consolidatjng the management of 
its three laboratories: ThePtiblic Health Laboi"atory7 Forensic Tc#foology, and Air: 
Management. The consolidation is-projected to net an·approx~e savings of~224,500 
annually beginning in FY06, by eliminating three full-tinie-~uivalent_positio~::reducing 
waste disposal costs, reducing supPly expenses~ and ~~cing expenses 'relating tq p$hasing 
and procurement.· • ' • • • • , -

• C~se)lidation of facilities inaintenance. There are ov-er 350 City .em,ploy¢es who perform 
facility maintenance. One-third of the mainte~ce workers are in the Department of Public 
Property (DPP); most are scattered throughout various departments; m~taining recreation 
centers, health centers, libraries, fire stations, 1Utd otht,C public faciHti~. Departments 
included in the consolidation will begin shifting resources and responsibiUty to DPP during 
FY06. Centralization and more efficient deployment o_f staff· is _expected to ·save $1. 7 million 
through FYl0. 
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• Centralization of warehousing and implementation of citywide inventory system.· A • 
study 9f ward;iouse and inventory management found that facility.consolid.µi-0n -and .. , 
improve.d inventory control has the potential to achieve a 5 percent to 10 percent reduction in 
inventory-related (Class 300) expenditures annually. During FY05, the City pursued plans to 
reorganize the function using a centralization model, and explore implementation·of jusf .. in­
time purchasing. In FY06, the City will select the in:wlementation strat~gy. ~d,~~giti, to . 

, : create a·~warehouse servingtbe·~tire:city~ A savings of$4.95~n is_~ected 
throug;fiFYJO. · ·. : · .~ · , .. ' • ·-- ·· · • :,. • •• • • ' • 

; . : . --~ . 

• • -Impfedmtation ofa water'billing-'sys-~ni.- .The.WaterRevenue·Surea4:is'wiµtg'the:Oracle 
'Hi. ~:rise Busmess·Swte to bmld·and support'a'new Custoriier Infomuitioo "Sjist~ at a 

: -,. cost.of iipproxhnately'$9, millidn;; ·The irl'lp~ementation of th~fneW -~~ ·1cu<>Wti ·as Project 
,_ Ocean;.·\~i:U :aitow tlm-WRB to 'address-inefttciertcies ht the z5.;year4,td·&i!@g,ana : ·.. • 

enforeenient system .. The goal' is t<fstreamline a.nd'standardiz.e\xire business proc~s and 
obtain~tivity. effiQieneies~· The R~venue-Department expects-die bil~ng'~ystem to be 

.. • : .. onJi:neby,the".end of2005.- · _. • • .. • ,_, • .:' •• ,. • 

• Expansion of electronic bill payment through e-governliient transactional applications. 
In FY05, the City deployed an electronic bill payment tool at1d, for the·first time, allowed 

:. ·residents•and businesses.toconducnransactions onlibe;-·Currently; avisit0ito • • •• •• -~ 
www~p~ia,gov · can use· the .futem:et:to pa'y water bills ·and school and proP,erty taxes~ order 

. . and pay fot copies of accident reports-and property-dee& froni the· RecQrdsI>~p~~t. and 
·obt.ain,some types ofbuilding-peimits·ftom L&L · In FY06~ ·this enterprise ~fi1tywill be 
~.deployed-in city.,and deparlni.ental applications. ·s-ince the capability~ been· • 
deployed there have·been 5;900transactions resulting in paymentsto:the.Ci{jrof$S9.l,OOO. 
hlgreas.edpayment',offerings and· iiiGreaSed citizen awareness shoul&increase the ritiriiber of 

• .annual transactions to 30,000in FY06, resulting in payments of$3:0 million. • • • 

• .Improvement. of efficiency'and customer service through L&l's implementation of 
softw~e solution. By.the·end of FY06, the Department of Licenses and ihspecti011s\~rill 
coIDplete the·LJCAproject and fully-implement the Hansen software ~pltcatlon ·t11~·\viu 
auto~ many of the cmrently-paper-iatensiv6 process~ for issuing licenses an~l)etmits. 
Full implementation of the LICA system will provide many efficiencies 16' th~ D~ent, 
including: Faster and more effective response to citizen cwnpla.ints; better manag~ent of 
resources due to readily available productivity data for each employee; increascif effidencies 
in pr<>.v.i-ding public safecy and code enforcement due. to-reduction in lag, time fronf~ection 
t(! entiy of inspection data; and efficiencies g?,ined from elimination of double c1ata· entry·by 
inspectors and offices~ The total co.st of the project is $3.6 million, ofwbicb:$719,000 
will be spent in. ~06. 
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Reve~ue ~haacements .... • •. ., . . • 
Revenue enhancements chiefly include the continuatioifof initiatives begun ·m FY05. The City 
will:: . . • • • 

New initiative~,.· • . 

• . . ~~Jn~gv~ _to ,~ct-rec~ -r~cpng. fuQctober 2004, die s~ ~ent 
• • partnered :with a non~profit organization, RecycleBank, to launch a pilot prognuµ in the· . 

Northwest section of the city aimed at increasing recycling tonnage by providing<i~centives 
. to ~~-wh() r.epy~le. . l'he pil<)t also iftelndc;s the ad.iii~on o(plastic ·and ~~! • • 

~~-~- the cuib~~,cplle~ifon for ~roximate1y 6,;000 homes. Tbe.prograni:provides 
$5 CQW.lll.JS to\~ .sto~ fc;>r t!V«y. J 9-JlO'Uq. of ;recycled,~ receiyed, per month per 

·iiouse11oht: :-~ distributioitof3S:..gaupn_ wheeled ~~, weigbillg the material, and 
. . ~g~--~ ~ corp_t)iate.~-begaQ in F~ru,ary 2005. If the:~ .. is 
• .··.-"'11~~~ fi~~-th~ ~~;~~ates-~~nal procC$sing ~ests to beadequatdy • 

covet00 6y die-following fa.ctom: An increase in recycling materials ~eci:ed, thus diverting 
materia1 ·from trash disposal; and reduced operating costs for recycling and rubbish 

.. oolle.ctiilno- due to greater ~~ciencies.. . . , ,. 
• • • ~. • ~ ... ' • - ' ! 

• Iru.pr.ove.latjoo of.biDboar~-,Beginning in.'FY06; the City plans to.imposelu:ensing 
. fees .on.~d own~ in_ order to petter r~ate tb,e billl>oard ~dustry mid reduce .the • • 
• -~~f~ ~:unliooesed b~ ~-~e city. A new Iicens.e fee will help'ftind the 
• 0.•«;nt of Licenses~ ~~ons~ -~sts.for improved inspections and enforcement of 
bill~ant act.M:ty;. Fees.~ fin~ will_ generate $0.9 million in FY06 and $6-miUioti: through • 

. . . f'Xl 0,. Jn p.d(ijtion,, the City w.iU also ~t ~ new ex~ise tax .of 7 percent on the-tr-ansaction 
·pric~:paj.d by.afl ~v~ comp~y to a.sjgnCOJBP&lY for the billboard advertising. ·The 

• tax is proj~:tcigenerato $4.9 million in-FY06, and $21.0-million over·the life of the Plan. 

• . .Chtse y~~t parf4ng l<»<!p4ole. . ~ue:to a technicality, valet parking has not been suf,jectto 
. thy City~_s,p3!ting tax. B:c;gioning w. FY06; the. ~ity will close this loophole and:valet 
• ~arlcing witt ~- subject to ~ -~~ taxes· __ as all o~er paid, non~metered parking in the city. 

Cl9siag ~ loophc.>le W,ill.geaerate an addition $2.2 million in FY06> and $1L6 million over 
the ~ ~C:the Pl31L 

.1 '1 

In progress 
- ~ : • 

• . lmpleiIJ- stnJtegic marketing partners1dp~. The City is currently worlcing with a 
consultiijg t~ to develop a ei{jwt\te·stmtegic· marketing plan to maximize the vaiue of 
privat~~bips an.d mcrease re.venue for City programs. Partnerships have the ·potential 
~ take a variety of fonns, including sponsorships, exclusivity agreements> and leasing of 
City assets, among others. Preliminary estimates by the City's consulting team support a 
revenue projection of$23.l million from FY06 to FYlO. 

• Generate revenue from surplus Qty properties. The City has received expressions of 
interest for a number of properties that should not be retained, either because another entity 
could better provide services at that facility, services have been eliminated at the site, or the 
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I 
i property is underutjlized or abandoned. Based ori those initial expressions of interest the 

City-.believes th~ it can generate $2 million in FY05, and an additional·$24 million thr01,1gh 
FY08. , . • ;i,. 

• 1nci:eas.~ fees t~ c~er ~OS~. -The A~stration is pursuing' a:v~ety of. fee adjustments 
through legislation, including: 

~ ' . '. \-;:-.. : 

·; ;, _ . ..,_.p~ ~~t'(~ j~~-_Gity curreµtly ~:~ a~erage~of7 ~8~0 .gun ~ts'j1er year 
. -_· l)ufll?.S:-heeii pemµtted to.charge .only..$19 Pef permiL, Of this am:oun~ the state recaves 

... _ _-... ·$tZ.~~:a.n4.t:Jie City~ives $6,.50~ Th,~P~lice Depattmentperformedan11J)alysiiofthe 
.• _,' .•. . _.,~ .. i(iv91~~: µi processing apennit-:ipcluding :fingerprinting,. compu.ter-checks, :and 
• • • ~!~~-~~~-m.14-~~vals~and found the.actualactivity cost is1closei to $~1 lS· per 

-~ The City~ p~ state apprpvalto adjust-thepermiteost aoo'Qrdingly,:-which 
Wt)Uld·r~ajtin an ad!iitional $300,0QO in revenues annually... · ·. • - · ·,. , ·:· . 
- . . . . ,. . . . . . . 

. • • - • ,·.Atjglit~r~~ai ~rdht=\n~ 'l)µring,the fust ~f of FY05; !~e ~~~D~~~;.; 
• • • -~ ·streets Department, DepartIIlent of Public .Propertydmd Law Department-worked 

with area u~lity and telecommunications companies to draft a Right-of-Way Ordinance 
that WI11 provide regulation as well as cost recovery for managing street openings and 
occuj)a®y of street rights-of-way by telecommunications and other service pro~ers. ·_:. • 
Through the adoption of a comprehensive right of way management program, the City 
will be able to minimize utility street cuts; improve coc:mtinati_q.Q. betweeq stre.e.t i - . 

main~ and utility construction; conserve limited pub!i~ ri_ght ofy~y capacity; _ 
recover administrative, inspection and street replacement ~osts; and· assure th.at the C1ty 
maintains a planned, organized and efficient use of its _puolic rights of way .. ~ \>ill. was 
appmved by City Council in spring 2005 and should help the City recqver; $830~00~f 
ann··-·t . • ',,. ' .U:.i:1.1- ' t ... .--~ .. Y 

• Seek ioor.estringent fines: In.FY05, the City obtained authority from the-General Assembly 
tQ mcreas:e mroqniupi.potential fines for violations of The Philadelphia O,de• in ~era.I, and 
specifi~ in.er~ .potential fines and other penalties for ~~short-dumping" violatio~~ The 
g~eraJ ~ authority inc:;reaseallows the City to increase maximum firie levels (pieviously a 
$300:ni~~) .by $400 ~h.year, up to a $2,000 maximum. The enabling legislat~on also 
iq.crease$:~ pGtential penalties for ®me of the most serious violations· of The Philadelphia 
to4e;~9) as,$eriO\lS.-property maintenance violations (e.g.t Ulllllin~tiy dangerotis • 
buil~) and Fire .Code vioJations ( e.g., fire protections systems out of service).· ·These 
changes to The Philadelphia Code will allow the City to ask the courts to imp()se higher fines 
where, ~riate. J.n spring 200§, City-Council passed enabling i~gislation .that wiil 
imple~t th.~ short dumping autliorizati.Qn by allowing the City to seek penalties of up to 
$5,~ for,: and forfeitures of any vehicle used in connection with, short dumping. 

• , Se~k appr~priate reimbars~ments for Department of Human Servic¢s (DHS) costs. The 
. Adminis.~n is strongly advocating for .two pieces of legislation that would result in 
substantial revooue increases for the City. The first bill requires both federal and state • 
legistatio~ and would increase reimbursements for salaries and benefits of social workers 
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from 80 percent to I 00 percent. The City expects -fulheimbu:rsement to -0eeur beginning in 
FY08, which will geµerate $57.9 million through FYlO; The·:seconci bill increases • 
reimbursements for adoption subsidies and legal custodian services from 80 percent'.to I 00 
percent. The City expects to begin receiving I 00 percent reimbursement beginning in FY06, 
-~ will gen~e $26. l million in revenue over the life of the Ptah~ ' • _ • • 0 -= ~ • :· 

. : • • ~ - - - ' - ' -. -

• ~-e Medicaid Reimbursements for ltospitalization of inmates. _ One of the fastest _ 
.. growiilirareas in.the City's hu4get is fue.cosi-ofmedicah~are forinµrcites in die ~hibmelphii 

- : ~System. The Prison System's health contrnct·has increased :lroniunder $24. million in • 
- FYOO~ .. .over-$46 million-in the FYOS 'budget, a 93 pereentincrease.·qneJf(:lie-costs within . 

. . the.~ that is-~ to control is-the cost of hospitalizing~- ;The t;JS'I>.epartin:ent _ 
· . ofac,aHftand.Human Services i•ed a· letter iildicatfug ttiathi>sp~~'costs ·for inmates 

• nmy,-·oe--elig1ble for MA·reimbursement, ·as long as'ifis' not· prec~bystaie- law~ Tli~fore • 
bospi~i7$0n costs for inmates could be eligr'ble for-reimb~ent: To· thi$ en4 the City 
has requested an opinion from the Commonwealth to confirm, its understan~ 9f_state law 
mid isworlcing with:the·Commonwealth to implement this wtiati\fe: The:ptaif'~uines $2 
mltiail annually from such reimbursements. '. • -• • • ' • '' ' L - ' 

. ·_ .... , 

Cos-fSavitt~ 

The City win continue with many of the ¢<>st s~vings itµtiati~ di~~$00 in.pre:vio~ Five Year 
Plans. In FY06, the City will: -

New·miticitives ,;.,, 

• Realign Medical Assistance (MA). Through FY06, OHS expects to transferthe -
responsibility to fund approximately $45 million of treatment services to OBH/MRS. which 
will be.reimbursed thro.ughHealthChoices·Medicatd • For FYOS'/as a-fitst step, DH:$~· 
wor.kirJ.g in conjunctioq. with the $1teDepa:rtment of Public W~lfare '(DPW) and'OBHIMRs, 
identified provide.r agencies that are already MA entolled and that bave an existjiig -· 
rel~~ with OBHIMRS. Costs--associated .. with these·plaooments were'transfeqed to 
00.~, etf~ve Jant.13ey l, 2005 resulting-in• signi&sm cost savings. to DRS: :·For 
FYOP,,. ijffS wm examine transferring the next level of program costs~- This will include • 
pro~ such as .drug-and alcohol, mental retardauon .and· other bebavioral health programs 
not included in ph~ one that are potentially reimbursable tbro,1:1~ MA. 

• Reatlot~~ Medj~aid fu_nded: intensive residelltW services. 'In FY(}6;-~ that 
currently supports two existing Residential Inpatient Non-~ital Treatment (RINTs). 
facilities will be transitiooed to Medicaid Health Choices reimhutsement. This funding shift 
is projected to offset $33 million in opera.ting costs that are currently supported with stat~ 
and City.funds. These services are targeted. to persons with severe behaviot"al health-~ 
chronic addiction is~es. The ability to-fund LTSRs and-RINiiviij Health Choices will 
provide greater flexibility in the development of comnrunity living· supports that pr~iiiote 
recovery and independent living. This will result in the ability to redirect county funding to 
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ad<;litional infrastructure and service needs, such as residential development, training, and 
staff recruitment and retention initiatives. • 

In progress 

• Entiourage ilidependently.-elected ·omcials to adoptcost::.redticti~~- effort$.· 'With the help 
of City Council, the Administration was successful in seeking $8.3 'milllon in budget 

. reductions for the First Judicial Distri~ (FJD), court-relat~ ageµ_ci~~. ~d inp~~tly _ 
·-electet:1 officiais.-The saving$ represents the independent ·enti~es• s~ Qf ~ o.veran· City 5 

-· ·.percent·reduction goal for the FY06 budget. • • • • • - ·' • • • • • ., • • • ' 

• . Better atl(lr-ess delliaiuJs oittlie Fite ~artrnent. In the FY05~Jry"09 .Plari ~ -~p~ed by 
PIC~ the A.dniinistration proposed to adjust Fite Department resources ·to ~~e.r-~~ the 
needt:! of.citizens, by adding eight medic·wlits and reducing the:munber.q( ~ ~-ladder 
companies by four units each, without closing any :fire ~tions. Such c~g~: al~ tJie 

. Department to better respond tt> the increifsed demand on inedicunits, and refl~~\-~.i~ng- • 
tenn decrease in the number offires. In FY04, demand for medic units increased to 200,849 
runs, an}ncrease of3 percent from FY03 and 50 percent from FY?5. l}:qting ~~~~e time 
period,:~ number of structural fires declined 23 percent. The r~g plan.p(9yided an 
annqat:rost savings of $6.8 niillion to the General Fun<t witho:ut the closure of~Y:~. 
stations,; layoffs-of uniformed· personnel,' or impairment of'6re: protection· $e1Vl~ whlie 
enhancing emergency medical services. The Department's phm was chal}engaj:.w. Co'1!1 by 
the local firefighters unio~ JAFF Local 22, and an injunction was en~red tq ri.l~-the 
status quo ·pending the outcome of grievance arbitration proceedings. Anj\rb1trat~r:d~ided 
the grievance in favor of the City, and the Pennsylvania Labor Relations Board.fuls deferred 
to the Arbitrator. The Union has appealed the Arbitrato(s awaaj to:,tht?. ~tj.rt of,~,~on ... 
Pleas and this -appeal is pending. The City filed a Motion to D~solve the InJqn~fioti,and· that 
motion is also pending. Consistent with the current state of the case and the_ ~bailge m .' 
appropriations for FY06~ the Fire Department is reviewing the redeployn)~~ pl~,.:. .. 

• Provide· dis.ability insurance and reduce sick days accrued by five. Om:entiy, City 
ernploy~es receive 15-20 days of sick leave annually1 arid may acc~e qp, to 200 sick.days. 
High sic!,c. leave usage results in overtime costs to cover for ab~~t empl9ye~. ~ irtff6. the 
City wilfunplement a short-terin disability program for all newly_ hired µqn-TI?Pr:is~ and 
exempt ~niployees, reducing the number of sick days to six~ and:tb.e maximum sid:. day 
·accumulation to 18. Members of District Council 47 and Distnct Cottncil 3~ wi~t_-~~e_'the 
opportunity to participate in the program, which permits employees tQ earn two~thir:dsof 
~ salar,y wbiie on short-term disability leave, instead of relying Qn accumulated sick days, 
which may be insufficient to cover the length of leave required. Employees covered by the . 
short-term disability program will receive annual sick leave benefit of s~ ,days, with ~ -
maxitnuin accumulation of 18 days. This program is anticipated to save the City $2;._). mil~ion 
each year in overtime savings. .. 

• Implement insurance reform. Base health insurance costs are projected to grow 10 percent 
each year through FYlO. The Administration believes that administrative.reform~ can.be 
made to reduce the size of this cost increase during the Plan period. The Plan assumes that 
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.die City.will mitiga~ health insurance cost increases t,y $5.6 million m FY07 and $46 • 
million over the ltfe of the Plan by implementing reforms such ·as self-insurance, or 
consolidating prescription drug purchases. By becoming self-insured, the City would 
eliminate health insurance companies• administrative fees for processing medical claims 

_ tr.om health pl~ recipi(mts,, w~le_co~~ purchases woJdd lower the City's~ by 
aclueymg voiume··tfiseoiih.!5 ·and improved terms. · . • -. - . -

• 'Jwitcli fr'lin.tfdefi•ed--~~ bCU:~fi( to ad~f"med.peasion contribution .. ,ti~tbe 
-~t defiool benefit system, the City guaralltees a certain. level ofb.en.efq to employees. 
The Citys eontribution is tied to actuarial atialysis of the performance of pension fund • 
inYestm• ~ ~ retm,Jttent demo&qlphlcs of the wodrroroe~: Under a defined.c;oJ:i.tnoution 
p~ tlic¥.Ci'i1 ~~ set th~ amount of (he contnl>utionjt would make for.~ ei:npl9yee, and _ 
~w:-dte··ejnp~-t<;> ~ how_ to·in.vest the contributio~ similar-to a 40l(I{) ~, A 

,_-study ~fffl,e' t@~e.cf coiitnl?lrtion ~d defined benefit plans began in FY0S. •• Afthough the 
~ W®,l9 ·not·i:esult in. saving$' "in FY06~ a decision to seek a defined contrib.ution·ptan 
would resolve one of the City~s long-:-standing structural problems. - ·_ • 

' • ' 

• Transter·~~way ~ (unction·to the Commonwe~lth. The Commonwealth~{ 
Pennsyliania patrols .state· highways fu every county except Pluladelphia. To-.piotect 
~ within City limits: the Poli~ Department has deployed officers to fulfiUthestate's 
responsibility. The Commonweal~ has committed to assume responsibility for pa.trolling 
state higiiwtys, restiltmg· in: J savin,gs of $5.6 million annually. Depending on the. p~ of 
unpldritentation by the Coniinoriw~th, the City• can fully fund the requisite·number of 
offic¢t'S ·4uiiiig FY06. • 

• Continue to 'form Admimstrative Service Centers. An Administrative Service· Center 
(ASC) consolidates administrative staffs to serve a number of related departments;· )qtown as 
a cluster~ Instead of each department having its own personnel dedicated 'to_adminisfiltive, _ 
personnel, and budgetary functions, department clusters ''share" staff assigned to these areas. 
Additionally, new b~~s _process automation tools streamline paper and ckmcal-iDtensive 
processes, enabling departments to be served with fewer employees overall. In FY04,"-the 
first ASC 0was fonned, C()l)SOti.datji)g the departments of Finance, Procurement and Pe$0nnel, 
~ Office of the Treasuier-~ MOIS. This ASC will absorl> the Revenue Department's 
~v¢ :fimctioris in early FY06. The second ASC, consisting of the Recr~tion 
Departinetit and':Fa.itmotmt P~ was also completed in FY05. Fomiation of the thitd ASC, 
wbieh wtll include the Department of Public Property, the Capital Program Office, and the 
City Planning Commissj.~ is scheduled for completion in FY06. The ASCs are projected to 
save 535· million over ·the life" of the Plan. 

• Help obtain health insu~ance ~overage for a larger percentage of Health, Center 
patients. M:any of the uninsured patients at City Health Centers are eligible for coverage but 
are not enrolled. In FY02,. in an effort to increase the number of patients who receive health 
coverage, DPH increased the ~her of benefits counselors available to assist patients with 
Medical Assistance, Adult Basic, Private HMO, and Children"s Health Insurance Program 
enrollment. In FY04, 17 percent of uninsured patients who received benefits counsefutg 
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- w-ere su~essfully enrolled Qt an insurance program. In FY05, one health centet'iilitiated a 
-.:pilotpro~ (self-declarati-0n ofincomel with the-state, Departm.erttof Public Welfare and 
. th~Offict} of Medical Assistance, that allows DPH to enroll a family jn Medicaid:m_ore. 
• efficiently. It is hoped that the.DPW will expand tbis initiative-to·other·cfenters°in FY06. 
Since FY03, the Department has decreased the nllniber of uninsured visits to all Disttjct 
H~th Centers. fr9m ap.proxnnately 64 percent to approximately· S3-percen4:as·ofNcivember 
~-; Jn FYP$, the . .dep..µ-tment also· increased the-ettiphasis-on pediatriifpatient"covbrage, -

. . . sjnce ~ J#ghe.t;-p~entag~.9f children are ,eligible for ooverage. These"efforts· wi1f oo'ntmue in 
••• : • :. fY-06:. · m ~on; more :extensive,multicultural resoumes wiH-·&e-·pm mttf p~;-fu ~tablish -
:; ~ _"., •• ~~ ~ir~e ,opportunities, for patients-with limited English profi6ibficy: ·.A:tf(tesult, 

i; ·i _DP~ exp~~ ~.percentage ·of uninsured :visitors to drop from 64 percimt-ih•-FYOt, iQ 51 
_ ;:_i>~.,py-.tltp·-epd o£FY06 andJO~percent by·FY09, savingthe·Ctfy itppmxmfately,$,4 

.. , : mi.W~peryear.. . .. •. :;- .. ;J·:.;_-;;',·: .• ::;., . •• ,, ,,-,_:.:. •. 
- . -_--; , -,.: ' - .• _.·-... ·--~ -

- . ~, ' 

• Opti~ recreation facility expenditures. The Recreation Oepartment cWTently manages 
159 staffe<,i recreatj.on f~ilitie&.- ~n pools,, 5 older-;«i.ul(.,cente.r.s,:aml 5 ice rinks; antf-supports 
sports arid cultural piograins in 120 elementary~ middle and high sc_hools~ Ip or,der to reduce 
operatittg--costs with minimal service impact, the Departtiieni ~ begun ~ ~tj~tivi i<{ ~ ·· • . 
transfer, lease, OT sell selected properties to interested outsi~ parties~ Properties. i~g~ • 
facilities or recreational use are being assessed for possible _transfer: or ~~-- To date,. one 
facility has been transferred to a non-profit_ organization, whi$-wilf ~e ~opsib_i.lity for 

• : · utilities costs, repairs and maintenance. Otliei- ttan~actions ~ P,e.il~g .. ~aiiji.afy)pcl,1¢ed in 
the City's overall asset sales portfolio. • -'· • • • - • -

• 'An additional operating cost reduction strategy is the iq,jacan~t Qf pools-,~ili. . 
'-'spraygrounds:' which offer water recreation withou~ ~ding v.,at~ .. ,ksp~yground costs 
approximately $125,000 to build~ with opetatihg costs that are I~ than futl(~ose of a pool. 
The Department is currently working with City:Counci1members to detennbie optimal 
locations for spraygrounds, and plans to open at least Uu-ee _spraygrqun~ 411,ring the 2005 
summer season. These changes are expected to_ produce $,J. miilion mm~y. ·- : 

• Mamage the prison population. Over the past seven} years, the Pbibld;JP.h.i~--Priso~ System 
has worked in partnership. with nwnerous court-related orgamzati.ons to develop alternatives 
to sentencing peop~e to the prison. A variety <:tf pro~_,1¥.lve._.~_ us~ tQ divert offenders 

.• :from prison to ttehlµient and I~wer inmate recidivism., such-as e~tronic Jl1Qi1jforing, 
conununity service, drug treatment, and the Forensic Jntensiye. l{~VCfY program. Studies 
have documented that these alternatives _can deter a patticlp~t• s. pmgre.s_s to tnore serious 

• ·, • crim~: With {:be cost of housing one prisoner averaging. $f17 p~,day, diversion programs 
• • have· the potentiat fur substantial savings. Based on current trends, the growth rate for the 

prison census is estimated to be about 4. percent fr.om FY06 to FYlQ._, 

• Contain costs by continuing fleet reduction program. The City has ootnpl~ed the first 
phase of the Citywide Fleet Reduction and Containment Project. During FY05, City 
·departments relinquished over 300 vehicles, providing annual saving~ of $0.9 millio~ 
thro~ lower fuel costs, reduced maintenance costs,, n~nrecuning vehicle auction revenues, 
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.and lower.parking CQsts. To meet employee need for access to vehicles, ·Fleet developed 
• several :alternative transportation programs; including mileage reimbursement; 1iyehicle 

allowan,ce .. pi:Qgratll; ,~ the innovative car-sharing program. The •fleet initiative ·will .save a 
total of $4S millioq QVer the next .five years: • • • • • • • • 

~ ._B,.~gui:eprogmms.to.make them more:·efficient and cost-effective.: The·City ~ 
. ~ (0: -~ service provision in order,to provide prognuns as effidently·arid • 
effectively ~possible. For example; in FY0S, the .metbadone'~enance program treating 

. • ~:twd, femid~ imnaJes ad<licted.to heroin.was.transferred-from the·Ph'iladelphia Prison • 
• :s~ to O~. :This ~ctional transfer resulted .in cost roouction of about $100,000 
. whi~ .e;prograi;n was'.e~panded·to serve approximatety,S0 additional patients. • Analysis 

has ~wn that providing a ~ntinuum·ofcare·for patients receiving methadonetreafuient 
helps to reduce inmate recidivism. The program reinforces the reintegration of mmfiles when 
they return to the community and reswne attendance at community clinics. • 

.Update on Strategi~ ·to Close the FYOS-FY09.Bu~et Gap 
Several uiiiiatives·were· cortipleted in FY05 tliat. wiU continue.to provide fimmcial ·benefits to the 
Plan, 1ti.olu'din,g the following. • • 

• Increased fees to·cover, costs. Th~ City C9nducted acomP,rehensive assess~~t oftµe fees 
• it charges for $Ct'vices, and has made adjustments m instances in. which activity costs are not 
~ely covered. 'Adjustments include the following: 

- Increased ditch permit fees. City Coup.cil pas~ed.a ditch permit fee .inc~~~ in June 
2004, ·allowing better recovery of costs caused by incr~ed cost of materials and 
labor associated with the in,spection and restoratj.on of the excavations. the fee 
increase is expected to proVIde $305~000 in ·ailditioqal i:evenue annµally. 

Updated Emergency Management Sern~es (EMS) fees. .In FY04, the. : 
Administration increased the EMS transport fee from $400 to $500, to reflect the 
increased cost of the activity. This incre~e will geQerate $2.3 million annually in 
additional revenue, and is• generally pat~ J;>y insurance comp~es. • 

. ~ . . ' . 

- Increased fees. for Police incident reports. B~ginning in Sp~g 2005;, citizens were 
be able to access police traffic accident reports and certain.types ofincident reports, 
such as burglaries arid thefts and traffic accident photographs, via www.phila.gov. To 
help offset the costs of providing this information, the Department of Records plans 
to increase fees for reports, which is expected to generate an additional $500,000. 

- Changed food licenses fees. Beginning in FY05, the food license fee charged to 
food establishments was increased, generating additional revenues of$400;0QO 

• Introduction 

annually. • • 

Adjusted environmental health fees for li~ses and services. fu FY05, City 
Council approved adjustments to fees levied for certain services and the issuance of 
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certain licenses and permits under Health·and Air Management Cod,es. The revised 
fees cover the Health Department's cost and increase revenues _by appiyximately _ 
$800,000. • - • - . • • • 

. ~.' ,_ -

• Enhanced code enforcement efforts: The departments of Streets and'Lic~~ ·mc:1 
Inspections (L&l) increased code enforcement activity in FY05~ Two. oi:d~ approved 
by City Council enabled this increased enforcement: The m.ininium fine associated_with a 
code violation notice w~ ipcr~e<;lftqm,$25. to $15,,-Md reinspection fin,es.are-ItOw-levied 
after tbe .second reinspection and for all subsequent reinspections when_~ p~~ g~er ~ 
fails to reinediate a Code violation. The ordinances will eruibie mi'inciease iii fine revenues 

_. J>y.$600;0QO annually. ' : -: • · • · > 
, - • -·.. "'-< .- • ' -

. • Fees for maps. The Philadelphia City Plaµning Commission ~ormerly pr~yideti. map_s for 
developers and private interests without charge. Statting in FY'05, the Cbnnmssion began 
char~·for lfl~ ~ork: perfoljllled, and.expects to generate $60,000,in revemt~i-. , • •·. . -

- ... ~- ' . • -. 
• Expansion of the Accelerated Permit Review program. The Accelerated Permit Review 

program allows individuals to receive expedited pennits by paying an additional fee to cover 
the overtime cost for Department employees who review pennit applications. Accelerated 
permits are issu~ within three working days, rather than an average of three to four weeks. 
In FY05, the Department increased the fees charged for the current activity, and expanded 

. the accelerated service to include sprinkler, ductwork, single-family dwelling, foundation, 
preliminary, and use permits. An additional 700 accelerated permit review applications are 
expected from the program expansion, allowing for an increase in revenue of $1.9 million in 
FY05. 

• Securing a one-time payment from Department of Public Welfare (DPW) for Medical 
Assistan.c~ (MA) visits. As noted above, over the last 18 months, the Department of Public 
Health (DPH) has been actively working to ensure that patients at the City"s health care 
centers sign up for the health insurance programs for which they are eligible. When clients 
enroll in MA,. they are capitated to a physician at a health care center through a Health 
Management Organization (HMO), under the Commonwealth's MA managed care plan, 

• known as HealthChoices. However, for the first 30 to 60 days, depending on the date of 
enrollment, clients are covered Wlder MA fee-for-service. The City must bill the DPW 
directly for these costs. DPW has approved a one-time retroac~ve billing for all fee-for­
service costs, including those which may exceed the DPW established six-month billing 
~, for which DPH may not have billed. The billing is expected to generate an 
estimated $1 million inFY05 . 
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Organization CJf the. F.'iv&--Y ear Pla11. • 
The FY06-FY10 Five Year Fin~cial Plan has been restruciJred to highlight ho~ City 
departments-have aligned activities to support Administration goals. A chapter is dedicated to 
each of the ~ajor gQal~: . --. . . 

• + , -:: __ t • • ' - -. 

• Maiuiirin,ttg ii~:af iiciilill . 
·•· : lmp~,'~~gh~~fcirinationlllld bli~ .inatioit .-: ·. 

• - .. - ';:;-: • .- ~;: i' -~ 

• _iroi~ro~i~n.~c,d.ei~~~~~--·:_ ::·:; :,-- : .. ~- •-.• _ <' ., .·-

• Provi~·high quality public education and comprehensive, cootdiilated socia.t services for 
cbil~ adults and families . 

- . - . f -_. - .... _ • . - f:} '.: -.-: : ·.: { : - . - : : ..,_ • '. > ! ; - ; • -

• . Enhanc{iig puh~c safety $i~fq~l)'-of lif~-fo~ all communjties 

Thew~ of-~ depaibm,nts in.the Ciiyis coorditilted to achieve and support the M~yor~s 
objectives, and this Plan documents those eff~rts. • 
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Maintaining Fiscal Health 

Since the City's brush with fiscal crisis in the early 1990s, Philadelphia has take_µ ~jor, s\q,s. 
towatd addressing 'its fiscal challenges: The·City has significantly increased the ~$cjency\lf 
service·delivery.· Taxes Mve been·iMuced to· spur·economic developmenc··~tate ~~d f,~ 
reimbursement for the·cost of redistributive·socfal services has •increased dramaf.i~lly~' . .Strategic 
investments: in neighbodwods; ci:iltural institutions, the tourism sectot mtd w~/ifuive, ' 

' -begun to pa,y _~ff. Despite these :achievements, h~wever; the basic ·~ctural~~ of t.h,~· dfy,· s· 
financial c~e:reQlaim:' A weak ·tax:base, ;a high (ai' burd~ • escai~g costs, -Jri@: sem¢~ 

·· responsi~ and:.low state fumncial mipport. · • • · ·, • ··' ·'· • • ·' :,,. 

The City's $4(>.8 million General Fund deficit at the end of FY04 was the fust negative fund· : 
balance in twelve years,. Wh;le.this,{lpfi,ci,t w~ prim.arilyattn"butahle to a.delay in receiving state 
reimburs~enffor hUI11an.semce program costs, the negative General Fund balance was 
nonetheless a sign·of the increasingly limited room for error in City finances. The City is 
currently projecting a positive fund balance of $26. 7 million at the e11~ ofFYOSfan.amourit less 
than 0.8 perce'nt of total General Fund revenues. The FY00-:10 Plan,pfujects pe~tive balances at 
the end of each fiscal year, but these balances are small ~~~~ij::to the la~~o s,mpj~ the 
City achieved duril!g the economic boom of the late 19908. Since it,@milik~lyJtiaHhe'!City will 
experience ieven~~:growth significantly above inflation during the life,ofth'e~t~ particularly . 
when growth~ offset by ~ual tax ~,redu<rtions that accelerate in FYI 0, if i~ dear that budget 
balance can only.be maintained if creatiye cost:.Cutting initiatives are implemented and tight 
spending controls remain in place. •• ,: 

The-discussion of the City's fiscal health in this chapter is organized as follows. The first section 
describes the causes of the City's curre~t ~cal-stress. The second section descn"bes ,factors 1turt 
pose a risk: to the City's ability to achieve budgetary balance over the life of the Plan. The ~ 
section contains an analysis of the structural roots of the City's financial challenges. Toe foutth 
section contains an analysis of each-of the City's major tax revenue sources, with revenue· 
projections for each source for FY06 through FYIO. 

Caus~ of tbe_ Oty's C~rent :Fiscal Stress_ 
.Th~ princip~i cruises of the City's fiscal distress are weak economic growth, rapidly escal~Ullft 
pension c~ts, increasjng labor costs, increasing criminal justice costs, and legally obligatory and 
accelera1itig tax redu~tions, as.discllSsed below. • 

,. 

Weak Economic Growth 
After three years ofpositive employment growth in 1998, 1999, and 2000, Philadelphia . 
enmloyrnent has,declined each year since, with declines of I.I percent in 2001, 0.7'percent in 

. 2002~ and 0. 7 percent in 2003, accoroing to the US Bureau of Labor Statistics. Data a'1ailab1e 
.through November of2004 suggest that Philadelphia employment will declme an additional 0.5 
percent in 2004. The downturn in the city's economic performance since 2000 has resulted in 

FY06-FYJO Fwe Year Fmancial 
Plan 

Page I 



modest revenue growth for mo_st of trn;_City's major tµ( sourqes. Low tax revenue growth over 
the past four years is a primary source of the City's current fiscal stress. 

Over the past three decad<;s,. Philadelphia empfo~ent gro~ has lagged national ¢mplriyment 
growtlL,:--since 1998, however, 1he rjty's e~yineµt p~ormance has.more close_Iy.-tracked 
nati~ ellH)loy.inent ~48, with fu~-anituatg~ }}etween city 1111d national emplqyment growth 
never tm~g LS ~tage points.~ represeµts a C9nsiderable improvement:over prior 
~~ Noiietftetess, ~lphia'_s_ recoyery ~.th~:~~l recc,ssio_ri that began_ in:early 2001 -
11$ ~ less rapid ~lJ.i~ nationai feCQVery~ Jne.city's eniployment trend in 2004, m -· - -• 
particular,'failed to improve significantly, desp~te a $ignifi~t improvement -at the national level. 

The City's Economic Recovery lias Been Stower tftan 'the·Nation's Recovety 

-------------------,------,----,-------, ·: ~. , 

p 
--'--------------------------' 

(■ Nation IICityofPhiladeJphiaj -

Source: US Bureau of Labor-Statistics.. 

Rapidly Escalating Pension Costs 
The slowdown in the economy has also ~tly ~ a ncg~ve effect on the City'~ pension· 
costs. The New York Stock Ex~ge Index dropped by ·33 percent from September 2000 tQ .. 
March 2003, when a.sustained recovery began. This precipitous loss in equity valdes-bas' forced 
_ the City to contnl>ute signifiGantly more from its General Fund in order' to meet its ~ion .. 
obligations. The sustained •wntum in the market prevented the City~ s pension-"fini:d from • 
attaining its earnings assumptions of 9 percent in each of the past four completed fiscal years. 
The value of the City's pension fund lost 6 percent in FYO I and another 5.2 percent in FY02 
before earning 2.9 percent in FY03, still well below the 9-percent goal. While the fund ·had a 
16.6 petqent return 0t1 m~~ v-alue of assets in FY047 the actuarial value of assets increased' -
only l.3 ~nt; due to recognition of prior year.asset losses. As a result oflower-than expected 
averag~ earnings ovt,r the ~t fou,r fisqt1 years, the. City must contribute more from the General 
Fund to the pension fim<f to ensure that it can make payments to retirees and maintain a relatively 
flat stream of payments. 
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TheiCity, shifted i~:fundiil.g policy fot ~-FY04-FY08 Plan to the ~'minimum municipal 
of?-ligation" ~Q).~uired-by_sta~ law .to meet future-unfunded pension liabilities. -At'that 
tim.e,,,~e shift to the MM;O PQlicy feduced the amount the Citys actuary projected that-thcf - : · 
General Fund would have to contribute to the pension fund by $245 million from FY041h:roogh 
FY0S. Nevertheless, the poor earnings of the past several years have caused the General Fund 
pension contribution to escalate dramatically, and forced severe cuts in more discretionary 
General Fund expenditures. The figure below shows the increase in projected pelisioo.· :.,;•-·-- "- - • 
oblig~~ns U,ult ~ qccmred between,th~ FY02-FYQ6-J>l~ ~dtlle current Plan. ·,Bven ,,.:'.=-: • ; • 
-~aj.n~@ng the ~ t(i tJi,e :MMO fu:nding po~y for the.curr~:Plan,_tbe City:.i,s;projecting $800 
niilliim more in p~ion' ~~li~OIJS in th~. 1f¥06-:f¥10-Plan ~ was proje¢;ted>inthe:F¥.02~ . _ 
FYQ6 Pl~ ~fore the -~s targe\ _was _cons~Uy.miss~.~gmnjng in PY:01.:-. -. 

,. . . . . . , . ~. ' . ' - . . -

Projected Pension•Obligatioos Continue to Gr1>w 

liFY02-FY06 Plan 
m FYOS-FY()9, Plan 

Soun:e: Office of/ludget and Program EvaluaJion 

lllf'Y03-FY07 Plan 
• iffY06-FYlO Plan, 

-·. ·...:• ·-··' . . . ' , -~ . 

~ FY04-FY08 Plru:i 

The dramatic increase in pension obligations effectively decreases the City's ability to provide 
funding for other services while maintaining a ~ reduction program. Pension obligations 
represented 6.9 percent of General Fund revenues in FY02. By FYl0, total pensi_on.obligati~, 
including debt service Qn bonds issued in 1999 to pay off the unfun~ accrued pet1Sion liability, 

: will represent 12.4 percent of proj~ted General Fund.revenues. The propoitiQrt Q°fGenem,.fund 
revenues allocated to pension and health and medical' obligations J.S projected to increase frorn 
13.4 percent in FY02 to 225 percent in FYI 0, an .increase of more than 9 percentage· points: Tue 
rapid growth in employee benefit costs, which is largely outside the control of City • 
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policymakers, represents a significant fiscal constraint The 9 percentage point increase _in the 
share of the-budget allocated. to employee benefits significantly reduces·the· level of revenue 
available to fund ~ther programs, compared to the ·funding: level .th.at would have been avai{able 
if th.e gI"Qwthin .the cost o_f employee benefits ·hacf,oot exceeded overall General Fund revenue 
growtJi.·. 

Increasuq:Labm-Costs, ••• ·_' 

Persollile1 costs 'accou.t f()t .ss~ipercent t1f ihiFYOS Genetaffwid budget~ incieashi1i°'Pet~. • 
eiUptgyoo. ~on costs in•recent years ·havepreseiit& a serious problem tor City'$.iances. 
Froin'F¥&i through FY05, the· average~ ·increase· in cmnpensatfon per~:~ _·. -
empl9yee is estimated at1SA-1per¢oot, welt in exeess of imlatiorr and General Fund revetuit 
growth~ Th,e:growth in employee compensation has been driven largely.by growth in employee 
benefits costs. 

The City negotiated new four-year contracts with AFSCME District Councils 33 and 47 in 
FYGl. Tho~-~ts were manageable at the time they were negotiated, within the context of 
historical tax-®enue growth and pension costs. Since FY0l, however, depressed tax revenue 
growth and:rs}jarp increases in pension costs.Jmve made it more difficult to accommodate labor 
contract inc~es., • 

~ FY03-~j~~tract ~w~«r to the Fraternal Qrdei:of Police (FOP} included a 3 percent 
saim:y increase .gt fY03 and. a:tS,peroeilt iri~ in FYQ4i • µi <¢dition, the arbitration panel 
awarded an ~~ted 37~t inc~.e ¥ tpe City's:teqwr.e<f health~aqd.medical 
contribution i>r);YQ3, with·~ :~tionar 1 Q:-p,erCpnt mcreas<f'fo~_.FY0~t Tiie atbitration award 
for the lntetaaqo~!·.Associatioµ 9ffirefi~-(IAFF) foi: fY-Q.J .. _FY05mcluded·salary increases 
of 3 percent ip.-~3;.-3.5 ~enfiii.FY04; a«d-3:~fln FY0S~ Agail4 die:health benefits 
provisions of'~JAFF award ~ere more co~tly-:19)he City, :'Yith0a37 petcent-mcrease in the 
montblypereltiployeehealtli beneiits contribution in FY03;-and io percent increases in FY04 
and FY05. In addition, the collective bargaining agreements with District Councils 33 and 47 for 
FY05-FY08 include, for FY05, a $750 per employ~ one-time bonus, as well as a 10 percent 
increase in -the per employee contribution io union health care funds. • 

These contract awards; primarily the provisions regarding employee benefits, have.resulted in 
significant growth in per employee compellSation over the past five fiscal years, and significantly 
impact the City's ability to maintain service levels and financial stability in the context of a slow­
gmwing revenue base. 

• Increasing Cri!itmill Justice Costs_ 
• ~ incr~fug cost"of providing criminal justice services has outpaced the growth of the General 

• Fund as a whole froni FY96 to FY05._ Q~li~ons • for fue _District Attomey1 Jµvenile Justice 
Servfoes;the Police Department, the Philadelphia Pri$on Systeni, and the Sheriff's Office-have 
increased by 59.9 percent, from $516.8.million in FY96 to an estimated $826.4 million in FY05, 
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while the rest of the General Fund has increased by only 35.4 percent, from $1.9 billion in FY96 
to an estimated $2.6 billion in FY05. This dedication of resources was partially spurred by the 
addition of 753 on-street police officers through the 199f f~~1-crime Bill, which required the 
City to gradually assume the full cost of all Crane Bill officers by FY02. 

In recent years, the successes of increased law enforcement activity have caused rippling effects 
throughout tfie crin:iinaf justice system. Increased arrests resulted in increased court costs and. 
court-related overtiJ\re'for~police, and a skyrocketing prison population. The average p~n • 
census increased 34: p~t m:>Ji! FY97 to FY02. Much of the increase in the prison census has 
been'due 19 ~~ ~~ts and enforcement in narcotics. Operation Safe Streets was ~esigned 
to improve _th~ q~Jy ~f lifi'm ~itjr neighborltoods by permanently removing drog.~rs from 
city streets -1. redt(eiqs ~~'7~~ crimes. Operation Safe Streets has resulted in iooreased 
police expeopitures~~--~g:-:~~ a\~hol treatment in the short te~::.but the long-term ,goat is. to 
focus on crime prevention,aijd red$e the costs of enforcement and ~eration .• 

' ' -- ~~ ·: ~. : , _' - > :· • - ' -- - _.. ' . } - -' / ~ ' -~~ ~;:;~ ~- - ~-:~ 
Reductions in prisons admissions since th:e inception of Operation Safe Streets m May 2002 
su_gg_est that.th¢ program is having its intended effect: prison admissions declined from 35,55~ m 
FYo.t to 32,31 i in FY04, reflecting a reduction in admissioll$ for drug-related offenses. The 
City is projootin,g annual_growth in th.e .prison population of 4.8 percent over t;he life of the Plan, 
a reduction from past trends. Lower growth in the prison population will result in substantial 
cost savings in salaries and overtime, food service, and prison health care costs. The 
Administration has also taken steps to reduce the growth of criminal justice costs through . 
reductions in police overtime. • 

Legally'Requlred and Accelerating Tax Reductions 
Wage an.d b~iness privilege tax rates were reduced in FY05, the tenth consecutive fiscal year of 
City w&ge mid Busiµess frivilege Tax (BPT) reduction, At the time,the tax ~ucfion_pro.gram_ 
w~ initi~ in FY96, the intention was that .the City would plan to enact~ incteinentaf tax 
cuts that were c.1'¢xole and not threatening to the City's har-d-won fiscal stability or service _.. : 
levels: Since that. time,. th~ 3llilQal wage tax and BPT cuts. have-remained at a scale that the{~ity 
could managf;, even wi~. the co~text of a slow-growing, recessionary economy. The •• 

• ~eatai:..impa,ct of each year's~ cuts on City revenues through the current fiscltl year has 
generaliy been oetween $15 and $30 million per year. • • 1 

•• 

However, as a result of Bill 040397, enacted June 10, 2004, and Bill 040607, enacted July l, 
i004; :future.tax cuts and credits will have a far more substantial impact on City reven~e 
colh;dtions ~eginning in ftro. Jn each fiscal year from FYI0 to FYI5~ the incremental impact 

• of wage and.DPT reductio~ is projected to exceed $70 million, more than twice the mai.'imum 
aIµlual ~act of.tax r~ns in any year up to this point. The increased annual impact resWts 
froin two factors: Much more rapid reductions in the wage tax rate than have occurred to this 
ruJ,te, and the implementation of a wage tax credit program for low-income city residents. The 
dramatic increase of the pace of tax reductions that will result from the 2004 legislation is a 
severe financial challenge to the City, as shown in the figure below. 

Fiscal Health FY0~FYI0 Five Year Fmancial 
Platt 

·page5 



The Impact of Tax Cuts on City Revenue 
In~~ Signifi~ndy Repa•ing in ryto 

$100...-------------------------, 

----- ·--~---- . . . 
; ~ -.-: 

' '•·, 

I 
~ ~ \V• Tu Rare ~-- -·_ - -

• ' L'!Low-lncomc Wage Tax~ 
11-Grvss Receipis Rare~ 

Sotlrce: 0/Jice ofB""1ft[t and Progrqm ~" 

The City will continue to he challenged by revenue constraints in maintaining balanced budgets 
and delivering services at the current level, in the face o( the dramatic curtaihnent of the ~enue 
base that the 2004 wage tax legislation creates. • 

In this context, it is relevant t,o note that the average annual increase· in City tax revenue between 
FYOO, a.nd.FY04 was $63 million. -The incremental impact of tax cuts mandated under cuii:ent 
law from FYI 0 to FY15 could exceed $70 million each year. Thus, tax cuts mandated tinder 
cWTCB:t le~ation could lead to a nominal tevenue decline in some or all fiscal years during-the 
FYI& tbroqgb. FY15 period. In-light oflhe many rapidly growing expenditure obligations; such 
as debt service and, hpalth and pension obligations, such a scenario, if occurring, would be. - -
fiscally U1SU.pportable. -

The combined result of these imp~ on the City's fiscal health, most of which lie autside the 
Administrati,oo • s control, is operating deficits in· four years of the Plan: FY06, FY07, FY08, and 
FYl-0 .. These financial consmiints~ given mandated tax cuts, mean that the City has little latitude 
for.~cial contingenci~ and may well have to continue workforce reductions and other 
significant cost savings initiatives, if it is to avert another negative fund balance and maintain 
financial health. 
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Risks to the Plan • 

Risks to the Plan include potential additional tax reductions, fi.itw-e health ~d ~edical costs, 
SEPTA's unresolved systemic financial difficulties, the fiscal challenges._ofFGW;,.md th.e 
necessity of continuing to identify target budget reductions~ __ ·_ : , ,. . ... 

- ' ,, .- -

• ·_ ·-.: •• :,· 4 • - : • ' : :. • • • 

--~Poteitwil A.dditional"-Tax Reductions . . _ _ 
The~~~·tu.·~~c~ andcr~i$ ~dat~ under ~ilkJ)4060f ~d 040397-~ii:~~~;.-the 
;t»nipetm:ven~ and the. equity offh~ Gity'_s tax s~,but th~y ~SQ po~ J!: Jll~;¢hall_enge,to 
the·Cify:$_:~-stab~~ ~Y-~ signlficant :redU;ctioµs beyond tho.se.~yAegis.lated_and 
inclwie<fin ~ flan liave·the potenijal to turn a cbalien~g,situatjo~.intQ ~ ™1t~e one. The 
~tialfo(·fiirthet legislated tax reguctfoµs repr~ a major .risJc·to '1m Pl1PJ. J.'he City.i:S ·a.._ 

positirinisthaftinyfurtheitax ted1i1,cti~ in~fbefully funded by,specincnew sources of; .... : .• 
. reveiiue'br clpuiges in the' City;s. service• resp<lllSibilities. _:Further,-unfun,d.¢ tax ~1,1Gtiorm,are 

-'', ·simplynotj~~ _at tfiis-timi _ Shoul4 chang~ 09cur that sigtµfic~tly improve'. 4te City's . • 
··Imancial•c&ndition, the Administration would support tax reductions that go .J>c,yondthose. 
currently contained in the Plan. However, without a significant increase in the current and 
projected General Fund balaµce, the AQministration.~oes _110,t s!!Ppo~ tax redµcti()ns th.at are riot 
offset by specific actions· to reduce expenditures an4 increase-~eyenuesfro.m -the level in the · 
current Plan. - • - - • • 

' .... 
Consistent with this position, the Administration's original FY06 budget recommendation 
included a proposal to accelerate previously planned reductions in the rate of the gross receipts 
portion of the BPT, with tb.e revenue losses from this tax reduction.fully offsc:,t by increased_ • 
revenues from a proposed increase in the parking tax rate from 15 perceµf to 20 per~nt. The; 
Administration believes that this proposal was sound strategy to improve the competitiveness of 
tht} City's tax sttucture without threatemng the fiscal stability of City gQVernrn~nt. The bu,ilg~t 
finally adopted by City Council on June 2, 2005 does not include this proposal. -As ~ ~sul(.the 
BPT gross -receipts tax'-reductions in this Plan _are projec~ to continue at the sa.m~ pace.as in the 
FY05•FY09 Plan. Under this-schedule ofnrte reductions, tlJ.~ ~s receipts porti(:ln ·o(the.BP,T is 
on track fot"elimination by 2-026. • -

The FY06;.JN10 Phui does include additional tax ·reiemie from two mi initiitiv~,tbat-w~ 
adopted by City Council, with the support of the Adtninistratiort. Tl;J.~e mitiativ~ e~pand ~­
base of the:parking tax to include valet padting and impose a new excise ttt Otl ou.tdeor - " 
advertising. The revenue from these tax initiatives will be utilized to ~d select~ Free Library 
and Fire Department progrnm restorations. The·combµied package of additional tax revenue and 
program restoration is b~get neutral. • -

The Administration·remains committed to fiscally resprinsible app~~he$ to reducing th~ burden 
of-the BPT. ·_ A recent proposal for more aggressive BPT ~uctiOD$, -Sill P4()767 A, was ~t • , 
supported ·by the Administration because it was not coupled with proposals to generate additional 
tax 1:evenue. to ·offset the fiscal impact of the Bill. Given the City's current and projected 
financial cortdition,·additional tax cuts that are not accompanied by offsetting revenue pose an 
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unacceptable risk to the City"s financial stability, absent a significant improvetnent in the City~s 
current and projected fund balance. 

Future Healllt and Medical Costs 
Un~ surrounds die cost of~yee health and n1edical benefits durfu.g the P~ period. 
In _the mdst~ecent arbitration panel award to th~ FOP, salary increases were fixed through FY08, 
while health benefit costs were determined for only the first year of,the.fuur-:-yea,.ron~t award. 

• ~ :the aw~ FOP health care costs are µxed at $898 per ~ployee_per month in FYOS, but" 
tuture CMts\vill be determined by reopeliing•oargairu"'ng fo! ~ F):"06-FV08 peijod.. ~ tbis 

• r~ $mtegiesTor containirlg·health ·care CO$ ·are being consideredi as welI ~ ~eCity'.s 
abitity'to,~~ -.-Similarly, conttacts recently ~otiated ~ AFSCME llistnet CottQ.cils 33.~d 

, ·41 also~ salary increases through FYQS, While the~ ofempioy~ heahh .. cm:-~ iS: . ·_ 
d~{or only the first two years ofthe foot-year COlifuicts .. Health care ·cos~ {or DC 33 
and OC .¢7:1i,lr FY07-and FY08·will-tie detetnime<l.only after fuiiher riegotiatio~ ·wlncb are.,. 
include:similar considerations as stated above· fur-the'Poiice. Theie is also uncertainty ~g 
health ·benefit costs· for.th~ City's unio~ firefighters, with the eurrerit IAFF. contrac~· ~xpmng 
at the ooriclusion of FY05~ - · •. • • . . • • . • •. ,: 

The restdtis substantial uncertainty regarding the cost ·ofhealth'.-~are benefits over th~t~-~fthe 
Plan., Gi.venlhe rapid rate ·of annual increases in health care casts, which is a national . '.' 
phenomeno~ the lack of fixed agreements concerning per-employee contributions to uni'.on 
health care funds is a risk to the Plan. 

SEPTA rs Financial Crisis 
Recurring fihancial problems at the South~~ Pe~;lvania Transpoi:(ation Authority, 
(SEPTA) pose a'serious risk to.Philadelphia's economy;·the tax base,"and the financial stability 
of C~ty government. SEPTA service is critical to the economy of Center City., whos~ 
attractiv~ess· as a business location is due~ in pm, to ~ co~ive network of public , -
~tfun -semce linked to points ~gb.out, the region. Philadelp~a's health care apd 

• ho$J>itality.sectors, both increasingly important components of the city economy, are heavily 
dqiendent ~µ the ~ess provi<I~ by SEPTA for their worlrers and customers. SEPT A service is 
also ~tial to the quality of life of city r~deµts.,_ bo~rs qie value of residential.property -
throqgkeut Pbiladelpbi~ and promotes self-sufficiency f9r ~ ofcity residents who 
depend: on public transportation to access employm~t opportutlities. 

fu fall 2004, SEPTA proposed to address a $70 milllon deficit in the FY05 operating budget 
through drastic service cuts arid fare increases. these measures w.out4 have seriously hanned. 
SEPTA's revenue base and the economy of the city and rqpon. SEPTA's proposals, fortunately, 
were not lltlJ>l~ented due to additional state fun~~-by Governor llendeli in 
February. the Governor made avail~le t~ ~e trans~t ~eies an additional $412 millioo for 
FY05 through FY07 as a result of higher tban expec:ted 'f¢eral appropriations and additional,. 

· state funding. SEPT A is expected to receive an additional $265. 7 million over the period as a 
result of the Governor's action. This new funding aUowed SEPTA to avoid service cuts and fare 
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increases in FYO~,-~d show4 be sufficient to allow the Authority to ·maintain service and fare 
levels for the immediat~ future. 

Nonetheless, to ensure the financial stability of SEPTA and other transit agencies across the 
Commonwealth over the .lpng tenn,--new so~e.es of dedicated transit funding 'are required. Unless 

... -~ state acts to address th~ lQn,g-tenn fim4ing probl~ at SEPTA,.:th~ potentjaJ:.for r~uctions in 
service_:1111<f#ite -~~ reJnains a -~~k to ~-~oµomy, of Philadelp~a -and th~ ,fm.ancial . . 

. ~1i~_ofCity ~ovenun~t. . , .• ,, - .. :, : 

. SBJ'TA;s.~ ~: 3~;-~~ng_th~ highe~)n th~mtio~: In C9tm>ari~~~ to;~~r-~j~.pul>lic 
-transpQ.~<Jii agenci~. SSPTA'$ bas~ __ cash-f~~ for SUQWays, :light rmi ~ P!1$ ~re ii. thQ. 

~~tJtH.ll~ qoiJii~~ &,ty ~gnil;ican,t _far<; .jncrease ~oul~ not ~nly PW.CC ~~lpmji·ey~,. . • 
• further ·out" 4I~. with ~it fare leyels in pth~ c~ties, it woltl<l:als<>. be c.ou¢qp,~ve in the 
long run to 1SBPT A Reseaicfon SEfTA •·s ~Qnal rail $Y$~ by CC9tw.nlisffil.chard ;Voith -
sqggests that.in the long nm al percent increase in°fares leads to an approximate 1 percent 
decrease in ridership. The implication is that in the long run, SEPTA may realize no net increase 
in revenue by increasing fares. 

TheCitym:ges state policymal(ers to enact-a·package of new, dedicated funding·soutces that will 
provide.nee_ded revenue to-transit providers across the state~ Funding soutces s&.6Wd be· adequate 
.to:·meet c~t needs and designed to' increase with inflation so that they provide· a'Iong-tenn 
fuJ.ancial-solution: Given-the City~s current and projected fiscal condition, any ptd>lic , 
transp.ortation fur.ding solution.developecl:in-Hamsburg should have no net impact ~n the ievei • 
of City financial $Upportc for SEPTA. • • • • • • 

Financial Difficulties of the Philadelphia Gas Works 
The Philadelphia Gas Worlof(PGW), the largest municipally _owned gas utility ·in ~e ijation, . 
encountered_ cask flow problems and long--t6nri financial uncertainty· in recent ye-ars as ·a result of 
numerous internal and environmental cliallenges. Problems included management 'instability and 
poor customer service, costly and inflexible labor agreements, and failure to receive timely and 
adequate rate relief from the Pennsylvania Public Utility Commission (PUC). As a r~ult, th~ 
City was forced to loan PGW $45 million in FYOl in order t<> pr-0vtde sufficient dsh' foi. • 

- operations gntil PUC rate relief took effect In 2004j the City also agreed to release P'GW":from 
its legal obligation to pay the General Fund $ l.8 million per year, for five years from FY04 
through FY-09, to help improve the financial situation at the Gas Works. 

In recent yean;, stable, effective management, enhan~ts to customer service and the billings 
and-CQl~tfons systems> as well as improved labor agreements1 have· contributed to improved -
finances and-cash flows at·PG-W. Bill collection rates improved in FY05 as a result of collections 
process reengineering and the mild winter weather to date, which has resulted in lower·gas 
consumption and billings. In addition, natural gas prices, which surged from FY02 -to FY04; 
dro.pp~ considerably in early 2005, reducing PGW costs. The Plan assumes that POW' s arinual 
$18 million payment to the General Fund will resume in FY09, and that PGW will also repay its 
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$45 niillion loan in FY09. PGW's ability to mak:e" these payments is--dependenfon the 
continuation of recent improvements in management and financial -perfomiance. 

_ Tiu! Ci,,al/enge of Contiltliing-to Identify Target Budget Reductwns 
The CUQ'CU:tV!aii·rontinues the ;City's recent practice of including, c:rvertheJast four-yeatt; ofthe 
PlaJ:4-~-~ retluetioiis:·not tied to savi4gs from specific .irutiatives:· ~-City-·~ --._ - :_: __ 
s~ implemented future "target" reductions for eleven years trow, but it is inc~ingly 
difiicult ~-.~1J1Plish the reductions without impacting services. Most departments cut ~eir : 
~naef~~ byl.5 percent in both·FYOl and FY02 and by:z.s, pettient in FY04. lb FYOS, 
d~~el boogets wee¢ cut by an additional 5-pereent ;Deparfinentar jjeiso~i- -
costs ~~-r~u~e<t'bf5· p¢reent.-~gain' as part of.thi:: FY06 ,~udget proposed as j>art" of flits 
Plan. Cogfiuiihtg to' achieve unsj,ecified future 'budget reductions_while :inaintlrinmg seryi~-to _ 
~ cit~of Philadelphia is a $60 million risk iri the current Plan:_ • --- - - • - --.· •• 

Structilral Financial Challenges 
- ~aml¥-ttf~ ~ibilities the City is obligated-to meet, in-comparison to the typical -
I~ go;v~t qi ~s :COJllltt.Y, O,:-even-the·typical Jmge--city;:is far from onlinary. -The-City 
fao~ the •~ibijity to provide basic local gov.emment servioes,.as well as a.significant-array 
of social~ ~-are typically·the .respo:tJSibility of state gQvemment. At1he· same time; 
Philadelpb1if.~ needed le~l of services, both basic municipal services .and social servi~es. is 
elevated as a,result of high crime and poverty rates. Philadelphia's high tax burden and current 
.fimmcial challenges are rooted in the City's broad service responsibilities, limited state funding, 
and relatively weak tax base. 

The City's stmc~ finan.cial challenge is evident from demo~bic and economic-~. 
compari$0ns with other larg~ ~ities, comparisons with other Pennsylvania counties, and long­
term woitf~r9e trenc;ls, which are discussed in the sections.below. 

Demogri,pf,µ: an4~1fdc .Tttnds 
_ While. P-W&iA~hi~1s pQj)J;dation and employment levels have declined substantially in recent 
decades; the~~ of decline has gradually moderated. According to the US Census Bureatlj the 
city's population declined 13.4 per,cent in the 19705> 6.1 percent in the 1980s, and 4.3 percent in 
tile 1990s. This graduai improvement in performance is also characteristic of city employment 

_ tren95. us .. ~ureau-ofLabor Statistics (BLS) data indicate that, aft~ declining by l5.1 ·percent in 
the 1970s, Pluiadclphia~ased employment declined only 4.5 percent in the 1980s and:6.8 · 
percent in the l99Q~. The most. recent data show the city's population declining 2.5 ·percent -from 
2000 to 20Q3; $10 empl~ymeat declined 2.4 percent over the same period -Whi~ these trends 
suggest an iacrease in ~ rate of job and employment loss over the average.-annual declums of 
the_ 1990s, the increase- is likely due to the rec;essionary trends of the period, and is not a reversal 

- -

of the trend over the p~ three decades toward lower annual rates of ptlpulation and employment 
decline. The overall trend of improving performance since 1970 suggests that Philadelphia may 
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soon-arrive at a period of popufation0~d employment~tability. · Long:-tenn ~ds d<fprovide a 
basis for _cautious optimism about P,tµladelphia~s-,econCJtma future.( _;.i,· - , 
- - - . . • - . ' - . 

The positive overall trend in tile Philadelpbia~s economy is C?~<l.~nt by ~king the annual 
cban~ since' 1910 in the citys share of national payroll employment, as-estimated by BLS. 
Whtie the city's share of national emplgyment has generally <leclined over the,period, the pace of 
decline has gi,:adwilly improved over the past 34 ,years._ lP fact, annual reductions in the :dty~s 
sha,re of US employment since: 1998 have been below 0.01 percentage points,. as shoiitit iidhe -
chart below. - - - - -

- Tile Dediae in fhe City's Sb.are of ~atioul Eoq,~$t llias AbatecJ . 

0.01% ~---;;....;..------------'----,;,...,;,,,,-----'---~ 

0.00%+-,-,--,--+-,'--,--,-"Y-T=-.---.--,.---,--,--.---,r-r--.-,--,-.---.-,-,r-,--,--.-,,--i--t-::,......,r"'i-..-,-f 

--0.01% 

--0.02% 

-0.05% 

·--0.06% 

--0.07% 
. ' 

-0.08%-L----------------------------' 

Source: US Bureau of Labor Statistics 

While the data.do not show gro~ they do suggest that the city is apprcfa.ching a ~nod of . 
stability. The.long-term trend suggests-that Philadelphia is regaining-its competitiveness as a 
residential aud business location. • , 

Nonetheless, the PQpulation of Philadelphia remains ecohotniciilly disadvantaged. As.shown_ in 
the table below, the median household income in Philadelphia declined,' after adjlJStirig· for • 
inflati~ by 9.3 percellt betw~ 1989 and 2002, ·and'remairis b~ow the level in tieartiy suburban 
counties, the state and the nation. The city's 2002 poverty rate ot20.3 per~t did decline 
slightly from the 1989-Ievel, but remains well above state and national rates. • 
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1"6 _200,3 
1989 2902 1fl9 2002. 

% Median Mediaa % Population- topu1atioa Chaage .. lloaseheld llcursekold ·Chlulge· 
Peverty Po!el1y 

(OOOs). (OOOs): . 'Iaeome Iac;ea.ae . . , 
Rate· ~te 

,- :!' 
, • :J ~ . , . . .. 

~ia l.Sl6 ~,479., -6.1% .. ., 3µ54 :29.,$40- ·-93% ·'· 20.9% .• 20.3%. 

Buclts~, 541 613 11.3%, , Jit,374 • 61,230. -- -0:2% -. 4-0% :4;9% .. 
: 

Cllester'Coonty 376 451 21.5% 59.168 67.790 14.6% 5.2% ·4.8%· 

Delaware County 548 554 1.2% 5~.748 49,981 -3.4% .. 6.<>% . 8.()% 

Montgoni&y 678 nt 13.7% 58,.532 64,808, .. 10.7% 4.0% 4.9"/4 

~ 11.832 12.165 4.1% 41,541 42.043 1.2% 10.4% 10.0% 

UoittJd Stites 248,710 290,789 16.9% 41•,9.37 42,409 1.1% 12.8% 12.1% 

Soun:e.· .CJS.Ce,rsus Bureau 

High poverty, low household income, and gradual population and employment losses ·&ave been 
a primary cause of the City's financial stress in recent years. High poverty rates result in high 
need for a variety of social services that the state mandates the City to provide. Low household 
income levels result in a weak tax base. The City1 s high overall tax bu:rden reflects. the corpbined 
impact of high service needs, state mandates to provide a wide range of services. and a weak tax 
base. Despite the gradual improvement in the city's basic demographic ·and economic indicators, 
Philadelpbia.,s continuing economic disadvantage relative to the state and the nation remains an 
obstacle to the City's fiscal stability. 

Philadelpliia's Structural Fiscal Challenges Compared to Other Large Cities 
Philadelphia's relatively weak tax base is put under pressure by high service ne~ and low state 
fiscal support. A 2004 );lrookings Institution rq19rt noted; "In short, both the revenue-raising 
capacity a,nd the expend,iture needs of cities are powerfully shaped by state policies." Much 
attention bas been paid in recent years to·Pbiladelphia,s relatively high -local tax- rates, but far 
less ~tion has been paid to the conditions that create it Philadelphia's tax rates are 
de~ed in large P~. by.dem.~hl.cs and~ institutions, inc.ludfug service 
responsitillities and intergovermnental financial aid. As the same Brookings report stated; ''In 
their definitive analysi& of urban fiscal conditions, Ladd and Yinger (I 989) differentiate between 
the fiscal heal~ of,cities based on tlleir. socioeconomic condition and their 'actual'- fiscal hwth 
taking into account fiscal institutions, which are mostly determined by state laws." 

Comparing Philadelphia, a combined city and county government, to the other largest cities and 
their overlapping county government, illustrates that Philadelphia is challenged both by its 
socioeconomic condition and by its fiscal structure, including the challenges posed by high 
service needs and low state fiscal support. Analysis of the financial reports of the 20 largest cities 
and their overlapping county governments illustrates that Philadelphia has the widest range of 
service mandates by the state government and the lowest amount of general revenue sharing 
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support amo~ its peers. Among-Pnil.ad~lphia'·s peehdn these•eities, Pennsylvania and Texas' are 
~e ~y s~e,s .that do not protjd~ any generalrevenue·sharingto Iocal-govemments/;Even • 
Illinois, which has a low income-tax rate comparable-to Pennsylvania's, nianages·~ ·sha& a fixed 
portion of state income and sales taxes with local jurisdictions such as Chicago. When excluding 
child welfare revenue (because _it i~ _a loc~ 8?,Y~t res~nsibility-in only.five of the cities 

_ ana,Jyzedj: only 3 percent o( the City~s {,eµep.l f~d revenue·is rece.ived from the state~- . 
conwared, U)' a natio_ii~ide ay~~e of 14 ~ts~ ~OWP, PA the.chart below~ ,Here too; Oitly--lhe. 
cities in _t~ ianked1ower. ~-data ch;:arl;y_ ~Cate ,th4t loc~Hax burdens woµld.Jiave -~~be 
tu~er-:in PiiµM~tptii~ to: ~tnJi~e i~ a: ~µipaqiti~-j~t>fstat~ ~-support for ·s«-VJ.'c'e •. 

. delivery/even if the service responsj~ili~C$ ~~,:*e-~e aero~~~ cities.-. . :··.: I- •• :. ,· C, : 

' 
State Financlall\ssistauce to Philadelphia is Low Compared to Other Major Cities 

So,1,..-------~~--------------·-: ~ .. -.~ .. -~-.-~r~>-,.....~----:0-:,....,~:-... =--· ..,,..-·','---,=-
- ,. ' . ' :~ -

,_ ·---
•• ~ • --: ___ • •-•-- • ~ ---.-- •----- : .•••---• ------------•·--••---------· •-•r ,_·. -•-. _· ••• • __ • •-- • ___ • •-•' • -·• •••• • ----

◄0% 

JS% 

30% 

1S% 
u,- ·- ·a·· 

•• ______________ ... __ , ______ ·-------- • ___ , ··------- ____ -- , ___________________ - •• ,._· -_. ___ ..,. ___ J __ ,-.., ___ '·-

20% •. ---<"----- ..... -. _ ,_.,. :: ,··· .. :•-•'> ... _ ._~_-.~_·:.. 

IS% -- ---- -------- --------- - -------- --- -- -- --- ---- -- ----- ---- -· ----- . ------ ------- - - - . -- - ' . 

'•.:i.• 

10% 

5% 

0% 

·1 
f 

j :f j ii ~ 
g,' : 

~ 
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~ 
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·13% ofGenellil Fund Revenue. from Ri~·Sharing II% or'Genml Fund from State: Other 

.Source.: OBPE analysis ofFYOJ auJued annlial.~l,rq,orts ani~ Figures were.a4i,'4kd to provide equal per-
capita weighl to die cily and COlll1-0' government of a gnt!!ll ·~·cuy. ' ' • :- • • • • • • • 

.,, -· 
• Howev~r, d~ite this low surte ,tis~l support Phila4~a~ s local sewice resfonmbilities are • 
~ly broader than average. P.ennsyivani,a is one qf only 12 states to have cotmty~ed 
child welf~e programs, rather than state ~ion. Afthouglfthe .cost ofprograms m -
Phi"ladelphia is primarily reimbursed by the state, the City carries over $40 million in l~ . 
expenditures for th~se services each .year, in -~OD; t<> tile Jqng-term ·pension obligations for ' 
over _1,800 employees. These are co$ts that 1§ o(P~bia~s-.p~ cities do not bear·at aU:at 
the l~ level. P~ylvania 's lemst~ contin~ to. ignore the: directive of the state ·Sttpreµie 
Court that' the_ court system should be #e-adnlinistered and state-funded, costfug.Pbiladelpbia 
·over $ll7 ~Ilion per year inn~ 1ocal.eXp.enditures, including benefits .. ·New York City·andthe 
City of Boston, in contrast, operate ~det state-~mini!rtered and.state-funded unified court 
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systems, au,d therefore avoid these expenditures. Philadelphia's peers in Baltifu.ore arnfBo~ 
are ~.fortuna~ _enougb to-have theirlocal prison systems funded by the state, which·wbuld 
s?-ve Philadelphia roughly $210 million per year, including benefits. • • • '' 

The .City could reduce tax rates dtamatically if inequities iri state fiscal supp<irt .aIJ,tfs~~~. •. 
responsibilities·wete addressed:. If Philadelphia received the average genetal reve.n\ie ~g . 

·:e,goyed-by. ~ peers on a :per~ita basis, it would rec~ive _over.$135 i¥ffion pet.#;·.~<tli, _ 
abfe,to taraet, eliminate the business-privilege tax. -Th~ 'following table ·mustrates. the QJ)alicial.. 
unpaet.-o.f policy changes that would.more closely aligti:Phitadelpliia~s sefylce and ~i~ ..• 
responsibilities with'other cities, and the impact on City taxes~ : • • • • • • 

Net lnlpact to 
City.of. 

Philadelphia Peer Cities tbt 
~;Sqppqrt Cate.gory Bw:lget Receive this Support 
State~eral Revenue Sharing (1) $236,758,055 lSof20 
State-Administered Child Welfare System 40,540,000 1s or20 

• S~unded Unified Court System 115,605,211 New York, Bo~ 
~Fimded Local Jails/Prisons 

• -:,• ~ • ~v- • ' -

2ll,574,996 '3al~ore, -Boston. 
Tttfat'.Fiscal ·s • n. .. ,. ...... , u,ppo;, 604,478.,~61 
P~ Allocation of Fiscal Support 
Eluuina1ion of the Business Privilege Tax 315,113,000 ,· 

20 _P~ Reductio.n m V(~ T~-Rates ... 289~36Sf262 
rtata(Allocation .of Fiscal 'Sup • ort . --...-, .... ,,., .. p .604,478,262 

.. - .. 
(l}At~leper-capitaaverageof$1S6 

Philadelp,J,ia-'s Structural Fiscal Challenges Comp~ed to Other Counties in Pennsylvania 
Pennsylvania gives local governments a high level of service responsi~ility b_1,1t lipnted _financial 
support. Counties are requited to administer not only local judicial and corrections ·syst~, but 
aJso an arrar,.of social programs including child welfare, juvenile justice, and public·health • 
services. Fundmg for many of these programs is minimal, and if significant, is not explicitly 
targeted to r:e.duce fiscal disparities. In addition, state funding supports a relatively lovv share· of 
the .costs Qf puhlic. education. . The state--local fiscal structure in Penrtsylvama '~arks to the _ . 
detriment 9furban areas across the state. But the. impact is greatest by far in the • • • • • 
Commonwealtb~s largest urban center, the City of Philadelphia. 

Philadelphia., as the only city-county in the Commonwealth, is uniquely disa~tag~ by tlie 
~•s fiscal.structure. Pm1adelpbia is the only entirely urbanized oounty in the Commonwealth, 
according to.the US Census Bureau's definition of urbanized area Throughout the'rest of. ·-. 
P~ylvania, the burden of.financing county level services·is spread wtdely across areas,·ofhigh 
and low social need and fiscal capacity. • Only in Philadelphia are the burdens of financing 
county level services concentrated entirely on the urban population. 
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According to the Census Bureau, Philadelphia's 2002 poverty rate of 20.3 percent is 197'percent 
of that in the median county in the state. According to Pennsylvania State Police uniform_"crime 
reports,-there-were 545.Part I crimes per l~OO0residents in Philadelpbi:a:iri 2002;rieatlythie'e 
tim~ theJevel of the medi~-Petmsylvania·oounty. -Philadelphia's bigbipovetty and'·crimel~tes 

__ · ~ate-in~o a higher: l.l~ {Qr county level serrices. • .-Based on' countyexpooditure-data':_ -,,./' • 
compiled,by the~ Dq)•entof.Communi-ty and Economic Dev.elopmeiit' (DCEDJ; ~-fill. 
.~ysis by~ fhilade.lphiaJ)flice of Budgetand Program:Ev~on,OBPE);'tht,eity ~t 

:,: ,Si,SSS _per-~<leirt iti.F¥.Q2 .for county level.services;-255 ,percent :of the nredian ·Pemisylv~a • 
• county,-asslK.>wn-inth~chai;tbelow. -: . :. · .. ,, . ; __ :· •• , • .. <: ::· •. : -··, ',: ·, •. :.\ . .;· • ' , 

-r-------.:..-----------------------. 

I -... 
ll 200K 

i JOO% 

f' 

2002PCM'.ltyRalc Oime Per 1,000 2002 C'Alllllly Scmcc 2002 Tu SaP,port o( 2002 Per Capita l'uable 
Popalalioa in 200J Spending Pa-Capita Couary SeNica ~ a Personal Income 

l'cn:emorTaxable 
Pawaaflilcome 

Sovrces: US Census ""'-. Pen,uylv<Ulia S(cite Poli«. Penusylwucia».q,a,:tmat af Conummiry •Economic~ • 
~ Depifrtinent a/Revenue. Office of Budget and Prop-_ E~tujn . . -: _ _ 

.-, . 

Because state funding for county provided services is limited and not designed to equalize 
county tax burden$, Philadelphia's higher county servi~_expen~es- arse reflec(e(tin:·i high: 
level of local tax support for these services. )3ased OQ. c-~unty ta;x collecfi91rdata ir~-DC~D and 
state Depai:tm~t af Revenue data on taxable pe~nai mco~e~ OIU1E estimates th~t ~: ~Y02t 
Philadelphia t:a,x collections supporting cowity.S"e~~~ were 6.57 perc~nt of.persom.il mcotµe, 
nearly seven times (684 percent) the ~an ~un,ty in.P~~ylvania. • • • • . • . . . _ . , 

Philadelphia's relatively weak, tax base also ~nies to.mcr~e 1~ effective~ rate requi~ to 
support county level services. According to state Department of Revenue data, Philadelphia's 
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taxable personal income per capita in 2002 w~ only 75 percent of the median Pennsylvania 
,,county.'. ' 

TI_i~ impije$.i~.ofPbi.ladelpbia's high tax-burden to support county level serviees are_,, .·. 
, signi~ ,Jf Phila®lphia's county level tax. burden·in;FY01., had beet1 at the median of the : 
other 6'!. «tliQU~ in~ s~; the.City,would have been able to reduct1 taxes by $882 ttiilw)n:; :or 
49-~ ~ tius-.ciise, .thti:C-tty could have clitninate1Hlie,Business Privilege Tax and i'edtJCed. 
~~.an.d.JJt<m~i._ wage, ~.at;t?ings;~ net pro~·taxes1>y·4s~r,ercent. The·resident 
'Wag~>•·~ul.dha:ye hem reduce:d'to 2.5 peroent,· and .the non-.residdittrate .t(j 2 peFC(mt. The 
City onuitf:haye adopted a tax. structure that is significantly more corilpetitive·thmi even that 
recommended by the Tax Refoim Commission. 

Poverty RAte: 
(2002)::; .•• 

C~~Per 
1,900 

Po~on 
(Part 1 

Offenses, 
2003) 

Cou.fy 
~ry.ice 

S~gPer 
,c~ 
(2002) 

C,ounty 
Se~ 
Related 

T~e5..asa 
P'et'ceal. .. of 

'f:anble 
Pet'SQn.a. 

lneom.e· 2002 
657% 

·Tanble 
Pe~omil 

lnui~ePer 
Capita (2002) 

·$10~68 

Source.· us ~,JJ~ Pennsywania Staie Police. Peniuylva,tla Department of~and &;o,uindcDevelopment. PamsylVllllia 
DepartmenJ of~ 0/fu:e. of Budget and Program Evahullion.. . • - • 

The explanation for much of the tax disparity between Plnladelpbia and other locati0ns within 
the state and across the county is structural. High tax rates result in large part from the city's 
high pove{fy and crime rates, weak tax base, as well.as-state policy mandating significant service 
responsibility to counties with limited financial support. 

Mmu,ging.theSizeufthe City's Workfot'Ci! . . _ ... 
The City's current fisc~ .con<:(ition ·1ias required difficult decisions to reauc~ services and cut the 
wodcfotce·~en cost savn,.gs through greater efficiencies were not possi)>le. the City~s General 
Fund woitfdree as of September 30, 2004·was 21;542, lower than it had l}een,.for much of the 
past fifty years, and 3~0 peFcent below FY02. This reduction has been achieved through a hiring 
freeze, cuts to departmental budgets, and the DROP~ program. The City projects full­
tiine ~eral Fund positions will be further reduced to 22,639 by the end ofFY05. 
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• Historical analysis of the City's workforce indicates th.at the City has successfully controlled 
exp~ditures and staffing for basic m\Jnicipal services. over time~ The nu.moor.of full-time -
General Food employees providiµg direct municipal services.declined 9.3 percent from FY55 to 
FY05, with a decrease of 39.3 percent over this period, excluding Police positions. The number 
of municipal service positions per 1~000 residents has increased from 7.3 in FY55 to 9.2 in 
FY05. However, the increase has primarily been driven by increas~ in per capita ·Police • . , 
Departmentp9sitions. When Police positions are exclud~, total full. time,po~tions providiµg 
municipal sa:vices· decreased troni 4';9 per l,000 residents hi FY55 to 4.1 per '.1})00' ~iden,t.s in 
FY05. ' - : - -

Staffing and expenditures for CO\lllty functions~ whtch are less di~ti~n~y'thait .n:iuitldpal 
fqn~ du.~:;4):fe4eral and.state mandates and-~creasingjoblessness -and po~fta.tes, have 
been· m~re:'4ifficu1UoCOIUroL: ·The mmtber of mll..tinie General.Fund' ~pm~·providmg 
direct-~~ Services increased by 24~7 percent from FY55 to-FY-05~- This-ieptesents an • 
in~q.~ JJ)positionsper-1,000 residents in FY55to5.3 positiomper i~OOOresfdentsin 
FY05. • • • • 

The nunilier of' full.:imie positions ~ all other agencies, includiqg centr~ ~;~~e servi~es, 
decreased by 28.6 percent from FY55 to FY05. This decline lias kept pace with ~e decr~e in 

_ thecity'~population, withlh.e number of positions per 1,000 residetits decreasing slightiy:from 
1.35 in FY5-5 to 1.32 ·in FY05; as shown in the chart below. • • • • 

.. 
ij 
.:: 
';J 
0 a.. 

! 
~ u.. 

20,000 

16,000 

The City Workforce Providing Municipal Senjces ~as Declined _Since FYSS, 
While courtty Service Workers liave Increased 

18,134 

14~41 

12,000 . 

8,000 

4,000 i,261 
... 

0 +-----T'",-,....,.,,s...:,___,_,._---'-~r--,----,---.'-'--"·-',-,. --'-,'-__.__,_-,-___ --t 

13,692 • 

7,852 

1,960 

FY52 FY55. •• . • --)'Y(iS; • -F\':75 J.:YSS . • FYOO FY05 

., 

-+-Municipal Services --County Services 

Source: Office of Budget and Program Evaluation 
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One-key to the City's ability to handle budgetary pressure is the health o·f its revenues. The _ 
remain~ of this chapter will discuss.General Fund revenues; • 

General Fund Reveuu~-
fit~ ·Qenerat Fund proj~~Fios .. reveii~ or $3,43s.o miliion: are.divi~ iitto io~ ni~loi:. 

. ~ories, as shown m the chart below: • • 

• Taxes (62.9 percent of the estmWed FY.Q5 tQtal). ,,,_ . •. • 

• ~~en~ ~:otber.gov-ents (30.3~t),,which consist primarily of federal and 
statc.reimblmJemeni-s for~ ~sts of soc_ial service progratns·and·tbe Pennsylvania _ • •• • 
lnterg9v~enta1 CoQpera.tiolf Audi~ty (PICA) City Aecount- revenues. PICA ~ity •. _ __,_ 

. A~ revenues ,are moni~ collected-j.i:om the.PICA wage, earnings; and net profits' · • 
tax~ after dedu.ctions for PICA debt service and expenses. • • • 

• Locally generated non-tax revenues (6.0 percent), which include various fees, fiµes, and 
charges assessed by·the City:· 

• • Reyen~es fro~ other.~ ·(o~& percent), which ~ primarily payments_ to the. Qeneral ·: • 
Fund by the Water and Aviation funds, for services performed by oth~ City agencies. 

Sources of FYOS General Fund Revenues - " - .: .- , • ' 

Other Governments 
$1640.7 millioa 

(30.3%) 

Fiscal Health 

;{: 
- .. 
, ' 

., 

$3,435.0 million_ 

FY06-FYl0 Five Year .Fmancial 
Plan 

Local Nc,u-Tax 
$204.9 million 

(<i.0%) 

OtflerFunds 

Tues 
$1161.6 tnitlion 

(62.9%) 

Page 18 

I 
I 

! 
.:. _/ 



) 

General Fund revenue growth exceeded inflation in every fiscal year since FY92, with the 
exception of FY02, after adjusting for the effects of deductions for PICA debt service and non­
recurring ~venues,.· R~venues, excluding the effects of'PICA debt service and oona.tecufrini ·' 
w~.~creased-.by ~ average-of 4.2-percent from ·FY9-l 'through FYwt:·'well above:the' ,-­
r~md-~on-rate of 2.5-perc~t ... A.major reason that revenue growth excee(:k<Hnilatioir .. 

, 9Wl":that-pe.tio<lwas a,signifiGant-increase inrevenue from·other govemrileitts;mamly:ftoih- the 
~;T~~istanceforNeedyFamilies·BlockGrantaod:stateandfederalthild··' .. ,:'_, 
wetfarefimclingptogtams ... · '· .·:'- > ,,.,,. > ·< .• ,· ,.·,·/ 

Taxes . -~·~ ~ -~.• ,- ... ~ 

The .City1s prin~~al_~~~"th~~a~ ~ ~gs-~_~e-real,pliQ~ tax, the business • 
privilege tax~ ~-sates· tax, 'and.the ieai estate transfer tax. The wage tax alone, not including fue 
PICA.porl:jgt1.ofthe tax, accounts for. 50 percent.of tax revenues-an.(¼ as the £ollowingtchait 
indicates, -die five principal taxes together generate over 96 percent of total tax ~~Ut,s. 

- -_;_:-. ... . . ' ,.·.. ;; 

Additionally. the City receiv~. $285.0 million in FY04 from twf I!fcl~:1vbiplr is' \i~~oti of· 
tax co.il~ons equalin& ~-? ~t Jl_f wages and net profits:~~jft~Jesi~. Monies 
remitted to ~eCity f°:t,~'-~!F~~~e and earnings ,and net _pr~~~~}10t cons.i~ed _City 
tax re\!'enu.~;,_bufare cl~~~-~~u~ from other go~~~·it· . ~yenu~ of the P.JC:A 
tax secure ffi.e.9ebt Pl~~~-wJien it borrowed money ~~'fq~~1 _ ,Qehalf m-'FY91, FY92 
and FY93,. and covers;~e4;4~f:.s'.~ce and operating ¢x~~(~;~J;entiµning funds paid 
to the City. • • ~:_:_:\;:::f?~:.(·;:. :::::·.): • •• : Y _,•~/:_Jrt·'),":Jt<::: • • · 

. ~. _:·. . ~ 

Percentage Distribution of FYOS General Fund Taxes 
• • ($2,160.6. -million) 

• Busi.it~ Pri~~ Tax 
$31$-1 million 

Sales. Tax: . 
• Stll.O rillion 

(5.2%) 
Realty Transfer Tax: 

Real Preperty Tu 
$391.1 mlllion 
' (ls-.1%)- • 

Fiscal Health 

.. (14.6.%) 

FY06-FY10 Five Year Financial 
Plan 

S'i,S.O miOio-a 
'(9.0%} 

OtlierTues 
.$74.l million 
•. ,., e,3;4%) .• 

Wage and Earnings 
Tax: 

$1,073.1 million 
(49.7%) 
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Philadelphia•~ tax t>ase -:- its t,ax rev~ues adjusted for rate and tax changes and non:::recurnng tax 
revenue - grew from FY93 to FY04 at an average annual rate:of 3.66.percent The growth rate 
W3$ ~er~ the Z.37 percem.~oJUU rate of inflation during the sa.me period, likely as a'· 
~t-oftbe-,m.stained ~ QCOm)IIHc expansion and a surge in realty transfer tax. ·revenue ·at· 
the end of ~'peri<XL As:·the followingdtart sho~;fhis Five .. Year P-lan assumes that the tax'. 
base will gro.w ·slightly~-than: inthition, averaging 3.0 percent from ·pyoo to.FYI 0,' 
compared to an average inflatio11 rate of 2.5 percent 

ii Tax Base Gfowth IHnfiation 

• Average annual growth excluding 1he effects of rate and tax changes and nomecurring tax revenues. 

Sourt:e: Office of Budg"et and Program Evaluation 

- ... . . .- . ~ .... _-~ .... -.:~~-.. _,---_--,; -, . '. - -:· ·:;.,~;-... . . -._-

The Plan assum~ that tax ~emi~i~~-will av:erage 1.9 ~t_ ~nuJ!y over the FY04-
FY10 period, a rate consi~ly: .. ~to~Jfie.~~ intl,atron rat~{tltJ!.,f~. The relatively 
low rate of tax revenue gro"'1h_ over' th,~:jeno<frefle$ .a.'pr~~;~:df#fi,ne in tax revenue 
in FY06 and slow growth in FYlO. In FY06; ~ reveuties are proj~t~ ti:, ~line slightly from 
the FY05 level, due to the intp.act of wage tax cuts·and.the expectation that ~ty transfer tax • 
collections will decline to a leyef nion, cons~ettt with th~ historical b~e~' . In FYI 0, tax revenue 
is projected to increase by.oniy~Q.3 .percent;_due:'fo a particularly~ projected wage tax rate 
reduction, and the implementatitki <>f a·new wage tax credit for l~~inoome city residents. 

' --: . --_ . - , - -.. ~ - - - -

Fiscal Health • FY06-FY1O Five Year Financial 
Plan 
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_ Jl!age a,,d Earnings Tax . 
The_wage and earnings:tax is the City's largest source of tax- revenue,- projected to account-for 
appm~ly SO-percent of total tax revenue m·FYOS. -It consists of a 2~831 petcent tax on th~ 
wap-of city-residents--· who also pay-the 1.5 percent PICA\vage taxTor a toraf \Yage ~ rate 

-of 4.331. percent - and--a 3.8197 pereenttax on non.:.residents working'inside Pbitadelpliia. •. -
Thes.erates werereduce<loti-January'l, 1996, on each Juty·t1-tfrom:·1996 through2003;-'and on 
January 1, 2005, as the fi!st ten Stq?S in the Cjty's mcremental ~.reduction program. Prior t~ 

• Jaliua:ry 1,-1-996: the raie-was~4.96_pef_Cellt fQi~~ity;te,si®nfs;(Uie111<ling the PICA tax) and-4.Jiis 
• perceiltfcjr-~~esidents. -/' -

C ~lla,n takes info, account the ~ntinuation of the Gityts it¢rementa1 wage-tax reduction pl~ 
-~ FYlO, ~er Bill 040607. This l~~on-'@i~ that the resident wage tax rate be -: 
• tuif4er reduced to 4.3'}1 percent and the non~l~~e be ~<ted to.3.7716 percent,' effective 
Jahwi:iyl, 2006. Thewagetax rate-·will be mrtlt~.r~~ to 4..0158,p«cent'forresidentsand 
-3_~6'046 percent fur non-residents _by, fisoaf year 2010~ _as shown~ the _qmJe belQ~. 

Fiscal Yea/ ~ 
-

1995- .4.9600%, 

' -4~/4. 
, 4.8400% 

1998 :.4;7900% 

1999 4.6869% 
2000 4.6135% 

4.5635% 
2002 4.5385% 
2003 4.5000% 

4.4fjpS% 

4-j-3'1'°/4 
2006 4.301:0% 

4~/4 
4.2100'/4 

4.1~90% 
2010 4.0158% 

Residents 

Change from 
FY9S-~ _,: -

-3.43% 
=-551% 
-7.00°/4 

-9.27% 

-15.95% 
. , 

Non-Residents 

~ 
Change~m-

·..s .. - FY9fRate 
-4~3125%' .. .. 

-, , . 
', 

·-422560~ ,, '..2.01% 
4.20828/2 . , , .. -iit2¾' 
4.1647% -3A3% 
4.0750% -5.51% 

4:0112% -7,9()% 
3.9677% .t:ocr1a -
~.94§io/o •,, ~.59% 
3.9'127% -9.27% 

3,8!3,0~~--- -10.03¾ 

l:~1~'70/4 -1L421"/4 

J-~~'6% : __ ... ,:t~.44~ 
3.~5'1°Ai, -· :.i2.9-l% .. ~ -- • 

3.724~/4- -1~~64% 
3.~% ~14.SS-/4 
3.6846%., ~1~-~/4 

.. -1()."1% 
I. ProJCcied rates for 2006-2010 are blised oa legislated reduc;tioJls under: B:ill 040601. Theydo not include the potential additional wage tax rate 
reductions made possi'ble-by state fiscal assislBnee fortax reform. • 

2 The FY96reductions took effect January I, l99'6. The n::duciions for fiscal years l9971hrough 2004 took effect on the fimdayofthe fiscal year, 
July I. Therahtction fur fiscal year 2005 took effect on January I, 2005. Reductioos for fiscal years 20061hrough 2010 will take effect on January 
l _of each fiscal year. • 

Fiscal Health FY06-FY10 Five Year Fmandal 
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On July 4, 2004, the Governor approved HB2330 and SBlOO, which will provide funding for the 
inwleme.ntation of statewide tax reform that will have a dramatic impact on the City's _wage tax 
rate, helpin_g Philadelphia become more competitive. The following table shows the-projected 
wage tu rate assuming $10Ll million _in ~ual funding to tlie City for-tarreduction beginning 
in-~07: Ti,usJwdingis ess~tial fortheCity'~_ov~ tax reform strategy. !twill provide for 
additional \Va~ tax cuts beyqnd the level legislated under Bill 040607. 

~Year, 

__ 2007 
2008 
2009 
2010 

Total ~iadion, i995-2010 

Residents 

Rate 
- (Proposed 
FY07-WW.,-

3.7653% 
3.6269% 

Cbangefu)m 
FY9S-Rate 

-24.09% 

Non--Residents 

Rate -
~- ·-·~gdrom 

m1 .. w10 - • Ft9;- ,. 

, 3.6094% 
• 3.5714% -:-17.18% 

-l8.J9% 

J;)ue to uneertainty-surrotmding the· timing of state tax reform aid, the Plan ~s re-yenue pmjections 
do not ~~e any additional wage tax rate reductions due to state tax refQi:tn -~ orJhe _ 

-corresponding state aid that will make these reductions possible. This assumption does not . __ _ 
impacUhe total Plan revenue projections. -Any state tax reform aid received-by the City for wage 
~-i-eduction is to be revenue neutral, due to the requirement ihat the City reduce the w~e tax in 

• an amount corresponding to the additional state tax reform aid received. 

The following table illustrates how employment and average wage per employee - the two key 
vari~es a,msidered in formulating the City's revenqe forecasts- changed µi FY04, from FY99 

- through FY04~ mid from FY94 through FYO4. • 

Wage ... ~ Tax ·Base (1) 
Non;3,grioultural Payroll Employment (Phila. city) 

Average' Wage/Employee (Phila. city) 

~ Price fndex (Pbila. region) 

--0.80% --0.16% -8.i_Q% 

3~90% 

2.300/o 
t. The PICA -wage tax is included in the~ for comparati~ puq,oses. The base: is also adjusted to refi~t changes in~~- ·_ -

Source-: {LS. Bureau of LalJor statistics-and Pennsylvania Department of Labor and lndustiy 

Payroll employment declined by an average of 0.2 percent per year from FY94 through FY04. 
Annual declines occurred in most fiscalyears over the past decade, with the exception of FY9-8, 
FY99, and FYOO. Since FYOO, fiscal year average employment has again begun to decline, with 
losses from FY0I to FYO4. The average wage per employee increased by 5.3 percent in the last 

Fiscal Health FY06-FYJ O Fwe Year Financial. Page22 
Plan 

- 1 
J 

t 

' j 

1 

. I 
~ I 

J 



I 
.I 

l 

1 
l 

.J 

I 

l 
.1 

year, 3.5 perceQ.t per year over the past five years, and by 3:9 percent per year, over the past ten 
years. These wage increases have offset declining employment, leading to an increase in the -
wage~ base Qver the past decade~ ~ wage tax base increased at an average minual rate·of 3. 7 
perc~nt ~ver.the FY9_4-04 _period. Between FY03 ·and FY042 the wage·tax·base increasM at a 
r(?latively=higl,l 4.5 p~~t- The ~wing wage tax base has helped to reduce the-revenue impact 
of the incremental wage tax cuts over the period. ·' 

The (ollawi.qg-~l~-~hows-the asswnptions_undeslying the P.lan:'s wage tax-forecast. -Average -
y.,age..per-Clll,Ploye_e,.grow.th is projected at;3.S percent in FY06, 3.75 percent:inJ~Y07~ and 4.0' • 
pereenl;a,t1J!lP:lly_lromF.YO$-tbr.qugl1FYlO.· Hmploym.Qllt is·projet'tel;t,to r~-un:changed~over 
the FYOw]iYio .period;. AccordiJ1giy, .the base o£the wage.~ -~,wages and ~:Of ,; - · 
PhiladelMni:residents -and Philadelpbia-based-einployees--- i& projected:to.-grow bybetween:.3:15 
percent ~d 4.0 percent annually over the life of the Plan. This level is consistent with the 
av:erage ami'13,l growth over the FY94-FY04 period. The table below also presents the impact of 
future tax cuts under Bill 040607 on the tax base. - ~:: ,., • 

Avg. _Wage/Employee Growth 3.5% 3.75% 4.0% 4.0% 4.0% 

+ Employment Change OJ)% ,·o,o¾- t1· ·(to%· o.«~- 0.6% 
Gross·Growth Forecast 3.5% j.75% 

. - A:0% ··.1:ok/4'.. {P~ = 
Effect of Tax Cut -2.22%- ·'.1.10%.- -t'.12,0/c,:' ~1:noA. .,J,89% 

-· : -- ; ... '·- -_, f 

= Nl't Growth Forecast 1.28%_ .l.fiS%:·, 2.88%· 2.63% o._n¾ 

After accounting for th~ impa.Gt of Bill 040607, cu,rrent w~e t8! rev.~ues-are.proje.ct-ed to-grow 
between 1 and 3 percent ~ually <Wring the FY06-Fro9 .. ~od., a.ad Q.11 percent in 
FYlO.Ac~ w~e tax collections forFYOf through FY04, as w;ell_as projected-collections 
through FYI 0, are pr~ted in the table belo'Y, 

.. :., .... ·t' 

F'YoJ FY04 FYOS FYD6 FY07 FYIS FY89 FY1f:;; 
PICA Wage Tax 262.5 268.1 mA 276.8 286.5 296.5 307.6 319.9 332.7 346.0 

:tywage'fax 1,047.2 1,006.0 1,013.4 1,049.6 1,073.1 1,0&6,_7, l,ll-4.9 0 lrl46.5 ·l,f?6:l 1~164:4 
-:1"~WageTax 1,309:7 -1,214.1 1,274'.l 1,32(,,4, - 1,359.(f iju2 <i;,122.5 - !;466.4 l_,50~- t,5-iO:~ :" 
Growth --i.7% OJ>% .- 4~1'¼ • 2.5% 1.7¾ 2:.8"/4 -. - 3.f% 2-9"/4 0:1 - -

l'.ailtates 
Resident 4,56% 4.54% 4.50% 4.46% 4.33% 4.30% 4.26% _ 4.22% 4:17% 4.02'¼ 
I(on--resident 3.97% 3.95% 3.91% 3.88% 3.82% 3.11"/4 _ --3.76% 3.72% 3.-6,../4 -3.60"!. 

- FYO-t collections include $50.5 mi.llion in one-time accruals ref.ited to the GASB 33 aci:otmtiiig change. 
&,urce: - Btu/get '!,l{d wn Evaluation • 

Fiscal Health Ff06-FYJO Five Year Financial 
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Actual wage tax collections. inclutfing both the City and PICA wage tax; declined 2.7 percent in 
FY02. Taking into account the ·impact of one-time accruals in FYOl; actual wage tax collections 
growth wasl.2 percent on an adjusted·basis, still well below historical patterns. and reflective of 
the weak fY02 economy-and the impact of tax ·cuts. Wage .tax collections were Unchanged: 
betw.eeuFY02_and F-¥03, againa reflection of the economic recession. Collections in FY04/ 
however, increased 4.1 percent. an indication of the gradually recovering.Philadelphia economy. 

~ oa ~ collections through the first six months ofFY05~ ooHections·are projected to 
~e.2.5-:~ in FYOS .. The Plan projects that total City and PICA wage tax collections • 

. wiH.uic~by-an·average.81'Dllal rate·of2.2 percent from FY04 to FYl0. This·avera:ge gtowth 
rate re-flects6.e impact of pamcularly low rates of growth in ·FY06' and FYI 0~ due to_ a:_: • • • • 
particulady 1$t"ge.·impact of tax- cuts in these years.- • 

Real Prsperty Tax 
. The real_pro~ ~is ~-General Fund's second largest-source of tax revenue, -accounting·for 

an-.~tim,~'$39-1.1 million. in. FYos, qr· 1$. I .p~t c;,f total..tax revenue .. The tax is.levied on:· 
b~f ofbtlith the School District and the City's·Generat Fund.at a combined-rate of 8.264 
peieent of thea.$.SCSSed v.alµe of residential and;oommercial property. -Of this rate~ for FY02 ~d 
prior years, .. tlie GenerafFund1s ~was 3.745 percent and the School District's was 4.519 
peroent. For- F¥03 through FY09> tll~ General Fund share is 3.474 percent and. the School 
District's~-4.19 percent.· The millage shift was mad~ to provide the School District with $25 _ 
million of the-$45 miUfotdn additiomtl annual funding the City pledged to provide to the District 
as part of its School District agreement with the state. 

R.e&.dential 'SSSessDJents, includih.g condominiums~ account fot approximately two-fh,irds of all • 
real property tax revenue, while commercial assessments pro'Vi~ .the remaining third. Ea¢h 
Noveml>er;·the-BoanfafRevision of Taxes (BRT) certifies what it believes ttie·assessmentswill 
be in the upoomiAg tax year. As the year progresses, BRT adjusts the assessments because of 
additions to the tax roUs ,an4 red:qctions in assessments that it _gr.ants in response to requests from 
co~-1-and residential p~ owners, as well'as: Q)qrt of Common Pleas decfaions on _ 
as~en_tappQals. The R:evenue· DepatttnenPs ·net billings for each year reflect these -
~U$tm~~- As .the foBowmg table. shows, real estate· net billµigs have steadily increased in 
recent' yeam. , -. • • • , 

1999 
Certitjed Assessmepts 9.241 

Gr~ Over Prior Year -t-0.:4% 
(61 

Net J3iltings 9,180 

Growth Over Prior Year +LO% 

Source: Board of Revision of Taxes 

Fiscal Health 

.ioo.o 2001 2002 

9~452 9,741 10,159 

+2.3% +3.1% +4.3% 

7Q. ~ J(;(f 

9,382 9',619 9,999 

+2.2% +3.2% +3.3% 

FY06-FYJ0 Five Year Financial 
Plan. 

2003 2QC)4 2005 
-10,621 10~946 • 11,031 

+4.5% +3.1% +o.8% 

23 • 250 NIA 

10~86 10,696 NIA 

+3.9% +3.0% N/A 
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Since 1999, the real estate Iriai-ket bas~~ ~~ic_ inc~es in vaj.u~ iµ1µ~y_.iQ~atiQJ'\S·· • .. 
through.au~ Phiiaj.elphi~~ Lo~ ~ortgag~_ int<;r~ rates, aIJ.d i.ncr~edjnvestor, confidence iQ, tbe 
~tty,,_ }iave .conttjputed ~o increas~ property deniand 1'Jl4._value ... The. City~.s Neighb9~oo. : : 
Traj;is~atit>n°Initi~tiy~ -~· ~ co:ntril:n'1e<!;to. the citywide increase .in f)JfORq1y val.U¢8,through 
its-~grcally ~get~ fuy~ents .fu. neighh<>ih.oo98., tl)rQ~~u~ PJril~pbi;a. -~ ~Tbas 
incre.is~ ~sessm~~ smce. 1999 .~ keep pac:e w;_tfi m~e~ C()~ditiot1$ and-tq ~eve its_:~ 

~ . to pl~ }'inf mid ~ui~l~ m_m;ket yal~::oiu~vefy property ,i1:1,_~~,:city. •. •· , ~ • __ ,. .. 
. :~. -. .; .~· .:, -e_- .- .. ~ ·.: -, .~,-- - .-__ ;_-._ -- ... .-: ._:>; . :_:. ·._. _ _.·-· .-:.-1:. - :: .?-_;.. .. 

The table below presents actual reai property tax collections froin FY0 I to FY04, and projected 
~~lect!9~fbwugh~l~. - -- .t,: _ .. _·-. ,· - -.. ". • - ·, _.· • .---- -·• 1 

.'-,.·"!-•: 

FYOl yY04. FYOS ~06 f;Y,Q't . •. FY;f)S , ; ·-FY09, ·FYlO 

325.8 .333.2 Ji?.4 )32~6 3-37.1 3463 ,359~6 368A . ·: J7-1A ·3g5_g. 

• 37.6 . , --40.4 31.7 45.l •, 54.0 -48.0 48.0 48:.0°'- 48.0 48.0 
~63.4 - 373.6 -3~1.1 377!1. 391.l · 394.3: '407:6 416.4' ·-425.4. 433.8 

2.8% -3.3% 4.6% 3.5% 0.8% 3.4% 2.2% -'2.2%'- '2.0% 
lbc}declioe in current collections from FY02 to FY03 is due to the School District millage transfer. 
Structunld tax lien sale proceeds are included in prior year history as follows: FYOl $9.0 million ~d FY02 $1.9-millfon, 

Sootce: Offu:e of Budget lin{f Pfogram Ei-aluation ' ;_ • • • • • C • • " • 

Coilections in FY02 increased 2~8 pettent, a reflection ofq;e 3.3 .percenf in~r~e,in n~t:I,illings 
in 2002, shown above. Revenues dec~ed 3.3 percent' in FY03, despite a ,3.9.percent.~r~e 
in net billings 'in 2003; due to tlie tnmsfer oI-a portion of the real estate tax rate_ fu>m the C~ty to 
the' School District of Philadelphia. Real estate tax revenues return<if to ·positive. goo~ in .. • • 
FY04-, reflecting the continued IiICreas~ in adjusted assessments. _ • • - • • • • •• 

. ~ - ; '\ . . . ' ~ . , 

The Plan projects that current real estate tax coll~qns·v.riJl in~e at an averag~atmua,l_~te of 
2.5 percent over the FY04-FYl"0 pen~ ·cotisistent with the Plan's assumed inflation rate. ,Prior 
collections are projected to increase significantly in FY05, due to a joint collections project of 
the Law and Revenue departments. As a result of the continuation of this project, prior year 
collections are projected to continue a historically high level of $48 million annually during the 
FY06-FYIO period However, collections are not expected to reach the level projected for FY05 
due to the anticipated receipt of a number of unusually large real estate tax settlements during the 
current fiscal year. The Plan projects that combined current and prior real estate tax revenues will 
increase at an annual average rate of 2.3 percent for the period from FY04 to FYlO . 
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Business Privilege Tax 
The business privilege tax (BPT) is the General Fund's third largest tax revenue source,­
contributittgan estimated $3l5.l million in FYOS,or 14.6 percent of tax revenue. The BPT is a 
compositetax-onnetincome and gross receipts, which vanes depending 01i'irtdustfy • -· _·_ -
c~-The current standard rates are 0.19peroent on gross recetpts and 6.5 p~ on 

_ -net·inoome;~~gh th«e are numerous exc.eptions. -Regulated industries; ;such as fmancii4 _ 
:instittm6ns·-.c1-pttblicf utilities, are taxed· at the lesser .ofeitlier· O.:'l9_ pefuen.1· of recetpts or 6.5 

', percent ofn~-illcome.- No1i-regulated industries - such as maIJ,~rs~ ~6lesaiets~'and -
retai1ei:s-can opt for an alternative tax on receipts that pemuts'subtracting·certain-pn>dt1d: and 
labor costs from receipts, for purposes of their tax calculation. 

As part of the first ten phases of the City's multi-year incremental tax. ~ction'pfugtiml; thetate 
_ ~ ~ ~~eipts portion of the BPT was redu~ annually,.-_~~-0.325 percent-before the· 
• -~i~ itiFY96 to O~l9~enHn·FY05~ lit aaaitiori, in 1996 the.tax cut program also 

cb$igedthemeijiodolo,gy for.calculatmg a firm's tax liability-by do~le-weightmgthe gross·. 
recei~ ~-in tbe B.J>t's net income calculation. This change~ methodo.~gy -~ reduced the 
liabilif-y of finns located in Philadelphia. There are three -factors used in defem1ining the 
perceri~ge ~fnet income attributable to ·Philadelphia operations: Property, -payroll, and receipts. 
Before January 1, 1996, each factor was equally weighted. The revised calcwation was : 
particularly beneficial to firms that have large property holdings and large ·employee contingents 
in the city. • 

The City's Regional Economic Modeis, Inc; (REMI) model, a survey conducled by the· -
Commerce Dq,m1:men~ and discussions with economists show that the gtoss recewts portion of 
the business privilege tax is onerous. The gross receipts tax imposes an extra burden on city 
businesses, particularly small businesses andnew compani~s~g for.profitability. As a 

• general rule, 'the ~ cannot be "shifted" onto funi eustoniets,- since those ~m~ri: can' always 
purehase the good or service from a ·non.Philadelphia business, 'with the ~-cq,tio.n of SOJ11:~ retail 

• arid service businesses that can shift the tax to low:..income and senior citizen consumers _with 
relatively little mobility. High-volume, low-margin businesses are particulady p~alize<L as ·the 
tax can represent a significant portion of pre-tax profit ~ a higher proportion than that 
imposed by the net income tax. The changes in_the gross receipts tax rate fro_pi FY95-to date; 
and as·propos.ed under this Pl~-through FYIO, ar~ shown in the ~le below .•• 
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Change from FY~ Gross 
& • tsRate Burden** 

2003 0.2300% -29.23% -16.23% 
2~ O.Zl.00% -35.38% -18.11% 
2Q05 0.1906% -41.54% -2127%'. 
2006 0.1750% -46.15% -23Ji3% 
2007 0.1625% -50.00% -25.60% 
2008 0.1500% -53.85% -27.390/4 
2®9 0.137~% -57.69% -29.54% 
2010 0.1250% -61.5.~% -JJ.51% 
TOTAL REDUCilON 199~2010 -6154% -3l~l~o 

• The Business Privilege Tax consists of a tax on gross receipts combined with a taX cin net income. lbc proposed rate reductions affect only the 
rate 9f·lhc gross ruceipt.~ portion of the tax. 
•• This pcn:enlage includes the effects of (l) the reductions in the gross receipts port~on of the BPT and (2) the double weighting of the sales. 
faclor in cabilating die net income: portion oflhe BPT. • • 
~ • - and Program EvaJuaaon 

Tue Phm cuts the gross receipts tax rate to. 0.175 percent in.FY06, and to 0.125 percent by FYI 0, 
~-~u~n of 61.5 __percent from the FY95 leve.t The cun:ent·Plan.' s pace of gross receipts tax 
rate reductions pu~ the gross receipts tax on~ schedule for elintination by,2020. 

The Administration• s original FY06 budget proposal included an accelerati~n in the pace of 
gross receipts tax re,ductions> combined with an increase in the parking.tax rate, a revenue neutral 
tax,~ft~ was designed to improve the Cjty~s tax competitiveness ·with nO'net financial.Joss to 
the Genera:l'Fund. This proposal w,a,s not included in the-final ·budget adopted -by City Council 
Ii0:wever, ~~ FY06 budget ~d. FY06-10 Pum..-does include-additional revenue fi-.om.ariew tax on 
~oar, advertising and an exp~sion.ofthe base:offhe pa,tking-tax to.rover valet~- ·Tue 
~P-~ revenue from thes~ new tax initiatives will be~ to- fund.ptQgraJil.restoration: 
~e initiatives are 4i~ed further in the Parking Tax and Outdoor Advertising Tax :sections 
below. 
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The· table belo'Y presents acfuaI BPT collections from FYO_f f-0 ~04, and p~jected collections 
throughFYlO. -- - - - -

-:_-FYOl 
Cuirent - - -- ---i.15.5 -

_,_ 
Total 

_38.5 
·: - .314.8 

FY02 

273.8 

_ 22.0 
295,8 

FYO~ 
238.7 
.47.4 
286.1 

FYOS 
271.1 

44.0 
315.1 

FY06 FYm . - . ~ 

_ 27:4.2 :_ i?18.9 
42.0 -- .-4U) 

316:2' ·:. -320.0-

- FYOt-~~ $4.S mil1ioo hu:111e-titne~ 'rekfeif'wttic GASS 33 ~:change. 

· Soonie: ~~ llnd Prl,grilln E-.abuttiott . . - • : • ••. •-

F'V08 FY10 .. 
. 281.6 2~7.3 

42.0 - 42:0 42.0 
323.6 3U.5. 329.3 
Li%- • J):9% -0.8% 

J,tP'f ~.-d.e:Clined" in both FY02. and FYOJ, a reflection of recessionary conditions in -the 
ctty that_~~ the growth ofbusin~ -~pts and~- lnFY02, the·BPT b~-grew by 
~ ~'1-peroent However, actwil BPT revenu~ decaned 5;8 p~tin FY02, due tQ the 
impact of~ cuts and 'an accowiting' change mandated by GASB 33 ·that resulted in the incl'1$10ll 
of-$4~5 millioo-in one-time accmaJs·in FYOl. In FY03, BPT.coUections again declined~ by 3.3 
percen~ due to continued corporate losses. 

A filing process change initiated in FY03 that was intended to simplify the process for new 
bnsines$ J,~- led to some initial confusion, resulting in large overpayments by-some taxpayers. 
FY03 actua.J-~Hection results were adjusted and do not include those overpayments, wliicb were 
partially~ed duringFYe4: In FY04, BPT collections increased 8.1-percent over-the ptior 
year, -a reflection of improving economic trends. 

Of all Citytaxes, the BPT is probably the most volatile· and difii¢ultto predict. An ~uiate • -
pmjectitlll.Weach fiscal year's results is not possible until the end-of April fu addition, about 60 
~t <if~ coll~tions.are derived .from the net ilioonre component, which tltictruit-es 

-". depeii~t6-ll ooi;porate profits an'ti the use of net losses that businesses ·are altqwed to carry • 
. funvaid.-~,a-succeeding year to offset tax liabilities. l~ed on the significant mcrease· in FY04 
coll~;tm(J· evidence that the city's economy is rec-overing-from the recessionary conditions 
ofFYQ2-and_ FY03, the Plan projects the BPT base will grow at an annual rate of 4.0 percent 
from FY-65.thtough FYlO, 1.5 percentage points above the assumed rate of inflation. After the 
effects of~ cuts are included, BPT collections are projected to increase at rates between 0.3 
percent and 1.2 percent during the FY06-FY10 period. 

Sales Tax 
The sales tax is the General Fund's fifth largest tax revenue source, accounting for 5.2 percent of 
all tax revenues in FY05. The state legislature authorized imposition of a local 1 percent sales­
and-use tax under the PICA Act of 1991, and the tax was first collected in October 1991. The 
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local sales t~ is coll~ed by the state:and remitted to the City monthly. The- table below:shows 
the FY01-FY04 tr.end in actual sales tax ~llections, as well as the projected collections through 
FYIO. 

Collections 111.3 108.1 
FYOJ 
198.0 

FY84 
108.0 

o,~/4 

~ ___ , ' 

FYOS 
112.0 

3.7% 

.. ---, • . ,·. 

FY06 
lJ<!l.8. 

,2.5% 

FY07 FY0S FY09 FYIO 

117.7 . , 120.6 , ,' 123.~' C '.,,.26,1 
2.5%,-. 2.S%, .. ,:i.5%,,;.·--25% 

Actual sales tax collections declined 2.9 percent in FY02-, and were essentially flat from FY02 to 
FY04, reflecting the impact of recessionary economic conditions and employment losses;6n ,, • 
retail sales in th~ cjty. Sal~-~ revenu~ are project¢, to increase by 3. 7 p~:ent in FYOS, based 
on actual collections through the first. six montbs ofFY05. The solid increase m collections. in 
FY05, as well as the ·gradually improving city economic trends in 2004:. ~uggest that sales tax 
collections will continue to show modest growth over the Plan period. The Plan projects sales 
tax collectjoQS to gf()\Y by 2.S ~ent ~ly fro~ FY-09 ,to F¥10, a growth rate equal to the 
assumed inflation rate over the.period. 

~ ~ : - - - -

Realty Transfer Tax 
The realty. transfer tax(RTT) is a tax-o~-the-sale of real-property in the·city .. Jn FY05,the·RTT is 
projected to generate 9.0 percent of General Fund tax revenue. The current rate is 3.0 percent on 
the value ofproperty.~ferred. The tab(e below presents actual RIT collections from FY0l to 
FY04, and projected RTT collectjons thtough FYl0. • 

Histo fl'orecast 
FYOl FY02 FY03 FY04 FYOS FY06 lY07 FY08 FY09 lYlO 

Collections 77.0 96.7 103.4 141.3 195.0 157.5 156.0 159.6 160.8 164.5 
Growth 25.6% 6.9% 36.7°-' 38.0% -19:2% -1.0% 2.3%,. o.to/4 2.3% 
Source: Ojfrce of Budget and Program ~valuation 

Revenues from the RTT have skyroclceted qv-er tbe·past several years, driven by increasing 
property values and a higher volwne of transactions. FY02 collections increased 25.6 pereent 
over the prior year, with large commercial transactions contributing to the increase. Two 
transactions involving Liberty Place accounted for $8 million of RTI revenue. Collections 
increased 6.9 percent and 36. 7 percent, respectively, in FY03 and FY04. RTI cash collections 
through the first twelve months of FY05 suggest another significant increase in revenue in FY05, 
with the current projection set at $195 million. 
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In response ~ a reconunendation by the Tax Reform Commission, CityCollilCil passediBill 
0400l9 on~e 10,.2004. This legislation was designed to eliminate'a loophole that prevmusly 
allowed parties involved in large commercial real estate transactions to avoid the RTI. Prior to 
the legislation, a buyer could acquire a property by purch~g the land, while-~ering into a 
l~rig-tenn lcase for the value ofthe building. The party-oould ·legally pay RTT soleiy Olfthe 

. v$e._o(~~4-t,1.ot the vahte·ofthe build.in& at the.tennination.-ofthe tease. -Bill 040019 • 
elimimrte<i this loophole, and broadened the base of~ tax.· ... :,,: 

The Ptan·~ects that RIT'revenue will decline in FY06 to a·i~vel ~:consistent witlttli~ ..• 
histmi.e~--¥~ for-this tax. From FY06 through FYIO, collections are-projected to inc~-at an 
average a~l rate of 1.1 percent, slightly below the assumed annmd iate of'-fuflation ~vei- tins .. 
. <"od. - • pen . 

Parfdiig·;f.~· : 
The p~.tax-is'a'tax ~n the gross receipts ftoi:n ail parldng ~actions~ 'r:n FYos;• itJs •• ·> .,._ 
projected te.·generate $44 'million, 2.0 percent of total General Fund tax revetiiie'. Since 19~7:the 
rate is 1:S-~ of.gross parking receipts. • • • • •• 

The Admiiustration"s proposed FY06 budget included a proposal to increase the rat~· dfth~. '. 
parking tax.~ 20 percent, with the associated increased revenue dedicated to fund mi • · • • • • • 
acoeleauion in plan;ned reductions in the rate of the gross-receipts portion of the BPT. -~ 
proposal was-not adopted by City Council. The adopted FY06 budget and the FY06-l O Plait;· 
ho.wev~. do re.tk,ct an ex.pansion of the base of the parking tax to include valet parking~ 

. Due to a te:¢1uJicality, valet parking has not been subject to the City's parking fax.' lb FY06t City 
Council passed Bill 050452, which closed this loophole, so that valet parlcing transactions·are 
included in -the base of the tax in the same manner as all other paid, non-metered padcing-in the 
city. This~~ revenue soqrce is estimated tQ_generate-an additional $2.2 million in parkijigtax 
reveDlle itj:·F-¥06, and a total of $11.6 million,in additional revenue over the Plan period.- Toe· 
additional ~~e.genen$d froill this nritiative.willbe.utilized to fund·~nef cnticai .• 
-citizenservices.·The table below presents actual paddng tax collections from FYOI to fYO~fJmd. 

• . ·projected collections from FYOS through FYI 0. - • •• · ' 

Risto Forecast 
FYOl FY02 FYOJ FY04 FYOS l<'Y06 FY07 l<'Y08 1''Y09 

Collections . 39.0 37.9 38.7 42.5 • 44.0 47.3 485 49.1 50.9 
Growth. -2.8% 2.1% 9.8% 3.6% 7.5% 2.5% 2.5% 2~5%. 
Source:: OJPce q/'/Judge1 and Program Evaluation 

Actual parking tax collections declined 2.8 percent in FY02, a reflection of recessionary 
economic conditions. In FY03 and FY04, collections increased 2.1 percent, and 9.8 percent, 

FYlO 
51.6 

1.3% 
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respectively, an indication of the City's economic recovery. The Cify is projectinga further 
. increase of 3.6 percent in·Parking T-ax collections in FY05, based on collections to date. 

. The Plan projects ·a 7 .5 percent increase ifi .. ~U~ti<>QS ~-f;YQ9~ ~~ to:.~xpansion of the base of 
the ;tax to inc!ude valet parking, comtiined\vith normal m:tiationary growth· m the tax base. For 
the _FY07.,FVl0 period, the Plan p~j~;c;,.~p,~~~~:b~~ ~:~~:,percent and.2.5 percent. 

· which are generally consistent with ru~· ~oo·itiffiMon rate, q'fl~Sj,~ent. •. • 

- ,,.f~. - - -. -- ",,I_,.- - - -~ : ' - > ·- ,:'f!;: •. 3 ~..,=-!,, ~ .,f-i ~;.._:;~-· 01'tdoor A4J1ertising Tax·. ::. •.'). ~ ·f,;.'!•1 · ;.,~. •'>.:.•:,; :~•:.,";•,.. • .... _. •... ;·_ ' . 

In )!VOS. City Council passed Bill 050451~ which insti:~-ll,7 ~ _excise tax on the 
~onp~ paid for billboard advertising. effectiye Jw:f 1::'.i()d~t1li(fCity'believes that an 
exqse tax oii:ihese· transactions, because they are exempt :from ttie sbU;.~;.and City sales tax, are 
Jaw.fttl, ana;iffll_~~~~-f'jjv~\\litli~t'wWffi~g~ ~ktion or growth in • 
PhiladelpJiii The table below presenfs .pfujooted revenue· iroudliis tax'over the life of the Plan. 

.. ' .F9r~ 
• 'FY01 02 FY-03 ·yy04 FY05 FY.~ -FY07 FYG.3 .FY09 FY18 

Collections 0.0 0.0 0.0 0.0 0,0 4.0 4.1 4.2 4.3 

Growth 2.5% 2.4% 2.4% 
Source: Office qfBudget and Program Evaluatum 

The Outdoor Advertising tax' is projected to ge~~ $4.0. millio~ in FY06 and $21.0 .million 
over the FY06-FY10 period 

Non-Tax Revenues"" 
Local non-tax revenue collecti~. initi~v~ haye played~ ipi,P9~t ro~e in incr~g the 
City's reven~ since FY94; Jni!jatives·hay~ incJuded: lniproved license and,permit fee · 
enforcemeµ:t and I)q>afttnent of Li~eQS~ an4Jnsp~fio~ fee, inq~; the Public Property 
Department"s cable televis~on· ~~ .(~; jmpi:t)ved EMS coiie;x:ticui..efforts;.and increased 
court fees. The impact of these 'fuiti~VC$ <>ti Gen~ Fund revenues is shown in the chart 
below. ; • • 

4.4 
2.3% 
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Court Fees & F~es •• 

F~Revenues 

Public Property ' 

. - .. . 

Increases in Local NfJn-Tax Revenues 
F\"94- F\'05 

. .. 

' • . , 

·28.9 

Interest F.amiog:S . : . . • -; f. -~ . . ... 5 :: : ., . : 
- : I·, ,,, .. -., .. • ,• , _ _·-/ :. !:.:!i . .J:, -~ ; __ ,;.;·., -•~: \" - :·---.. ::, ••· ': :, ·_. ·•:.:.: ;:- •• .r· •. •.' •:, 

-L&IF~ ,23~7 '· • ., 
•_,.· .. , ,---... ~ ;, .. -. - ,·,,-,. 

, - .• , ' 

so $5 $10 $15 . $20 . . $Z5 . . .. .P> $35. $40 .$45 .. 
• : • ,Dofla\s in. }Jlilfio.~ 

riFiscalYearl994 .'Fis-cal Yeat 2005 ,. ,_ -, . 

Soucce: Otlice of Budget and Pio(jram Evaluation 

In part because of these initiatives~ total local non-tax revenues have increased bf 30 • percent • 
from $157.3 million in FY94 to an estimated $204.9 million in FY05. 

FY06 revenues are projected to increase to $239.3 million because a series of fee increases 
designed to cover the City's costs and revenues from initiatives like increased enforcement and 
the City's strategic marketing initiative. The initiatives and fee increases include~ following:· 

·, . -

• Strategic ~rketing partnerships .• The City is CUIT~tly working witli a consulting team to 
develop a citywide strategic marketing plan to maximize the value of private partnerships, 
including sponsorships, exclusivity agreements, arid l~ofCity assets. the experience 
of New York City with a similar initiativ~ and ·a· prefimipary estimate by the Citys • ' ' 
consulting team, support an estimate of $23.1 million in new revenue over the FY06.:.FY10 
period. 

• Updated L&I and public health fees. In FY05; City Council gave approval to the 
Department of Licenses and Inspections for fee increases for food licenses and to the 
Department of Public Health for fee increases for environmental health licenses and pennits. 
The fees, which had not been updated since 1993, are expected to generate $12 million 
annually, and are tied to the cost of providing inspections and other services. 

-• Updated records fees. In FY05, the Department of Records increased the fees charged for 
Police accident reports and document recording to more accurately reflect the cost of these 
services. These fee increases will generate an additional $ L l million annually. 
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• Up.dated EMS fees. In FY04, the Administration increased EMS fees from $400 to $500. 
The in~e will generate $2.3 million annually in additional revenue to the City, and is 
genendfy paid by insurance companies.· The new fee more 3CC1.ll'ately reflects the ever­
in~g costs associated with emergency transport and provides better cost recovery for 
this SCfVire, although it does not fully reimburse the City ror all of the costs of the emergency 
medical ,system. 

• ~~-lmes and fees from outdoor advertising. Th,e City has long ~ed with 
ill~r~ billboards blighting Plnladelphla neighborhoQds. In FYOS, ·city Council 
~ejtllill 050453:1 win~ will expand the City's efforts to regulate outdoor advertising. 
'tlm-.r-~1.lance, wbich·issiinmn- to those iri the rest of the state, enables the City to collect 
lic~,fees that will offset the co'st of ~proved inspections and enforcement of billboard 
activity~- Under the ordinance, .an annual license fee of$-650 pe.r sign will be imposed. The 
~ also increases the fines imposed on illegal billboards. The City's expanded outdoor 
.adv~ licensing and code enforcement efforts are expected to generate $6 million in 
new license and fine revenue over the life of the Plan.. 
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I ., 

Implementing Neighborhood Transformation a11;d Biigbl 
Elhnination · • • •• • • • 

Overview -. - . . ' -

In April 2001, Mayor Street unveiled his Neighborhood Transformation Ini~tiv,e @I)i a 
strategy to preserve and rebuild Philadelphia's neighborhoods 3$ ~ving 'coiwn~~-~ih _ 
clean and. secure streets,- wlmmt retail,' recteational and cuititraf ·outlets, and' quality'~. 
Threugh m'L .the City and its operating departments are taking a multi-faceted, comprehensive 
approach to addressing every aspect of neighborhood preservation and 4ev~lop~qrt._The ._,,_. __ . 
Initiative also increases opportunities for government and citizens to worlc together~ restoring 
ci~ pride an<P~uilding.oomml!ffltyspirit. -(-- _ • _ ' · ,_·. • ::,:. ,,_· ,.· ''i:~0• ·'. ·-:·- -~-, :: .},;.----· •• ·_ ·_ 

FYOQ wiJI b~ 'a pi~otill y~ for.NTL,, Th~ .criti~ challenge·going forwm-d is to sustaiii·the. , 
positive chaji:.g~ that NI1 ~ _brpugh:t·to Qµr-~eighbodioods: D~olishing·dangetous buildings 
~.removal of dead ~ that :w~ ~fety hazaJ"d$; eieamng and -greening debris~filled vacant 
lots~ _building ~dable-hovsing,-prQviding_honie improvement grants and mW-'COSt Ioanlto • 
thousands_ of Plnlaqelplp~~ and acqµjring niore-than 5,500 properties 'for future development. 

Another important N'tl goal was to .brfu.g about a fundamenW change in how'the City-does 
business to ensure that the multitude of services provided to Philadelphia's residents are __ 
coordinated in a way that supports.healthy ~ighb-Orhoods and-commllllities., . T<f that end/NTI 
has made signjficant'changes "across governm~ incluqing: ··Fostering interagency OOQj,eration, 
improving technoloizy,: auq_$tr~m1ining_proc~ses and syst-ems. Thus,a true-measure· ofNTI's 
success will be whether the strategic, changes.that have occurred in the processes·' and ·syste$; of 
govenmi~tdumJ.g the-e~y y~o(the initiative become ~"business as usual" for the•.city.'The 
A~tion wiiI~ev~ ~ ~bj~tiyc inF.Y06·by incoiporating NTlprinciplesllito 1ts __ 
emergency dem,olition progr~ cod~ enfor~ment activities, blight removal pn>grams, vacant 
property data mariagemen~ 4evelopment strategy, and ·developer services. 

Objectives 

• Neigbborbo~ Plann~• .- = . . . .• . . _ . , _ 
Facilitate and ~rt com\)fumity~based planning and the development of area plans that 
reflect citywide.and neighQorh9od 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 q~ty <>f life in Phjladelphia neighborhoods with a targeted and coordinated 
blight prevention program. • • 

Neighborhood Transfonnation 
& Blight Elimination 
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• Laud Asseml>ly .- . . . . _. _ . _ ., , . 
ImpR'>vethe City"s ability to assemble land for development. 

• Neighborhood Investments 
Stimulate and attract investment in Philadelphia ncighborlloods. 

• Ltwet~gmg Jte°s~urces . . • . . . . ' . : . - . , 
Lev~g~: r~urces to ~ fuil~t extentj:,ossible and invest-them in neighborhoods 
--~si~Y- " - . ; _ - - - • • 

Neighkti~~4plft1:~g :,"" ____ . _ --:· .- _ . '... :.·- · . . _ 
• Limr ~ to ·tmpi~meiatation strategies. In FY05, staff of thc:f Philad~lpht"a: Cify-Planhing 
~Ii (PCPC) in collaboration with area residents, community stakeholders, and 
elected:o.fµcia1s :wiU .co~plete ·draft plans for 16 neighborhoods. The neighborhotxi pl~­
add1'¢ss{. ~g; ~cial development, transportation, ·open space, C<'.>nununiiy • ' • , • 
.herim.ge~ .and ai:ts and eultw-e. The .infonnation gathered is used lo formulate a viiion :Corthe 
• neighbQthood aq,d devise.gqals, strategies~ atld recommendations. Recommendations are . 
linlc:~·to~entation ~egies and earmarked as near tenn ·or long term, to ·ensure that 
the neighborhood vision and implementation action plans are thought through strategically 
and cl~1y defined:. • • 

The 34_. J:'ITI neighborhood:planning areas include: Niceto~ Tioga; Mt. Airy, Germarito:wn, 
Olney, ·Nonh Gen~ Strawbeny Mansion, Brewerytown/Sharswood, Frandsviile, • 
Faumount:. f.'airbiH/St. Hu~ Hawthorne, South ofSouth,.Poirit Breeze, Grays Ferry, _ 
_ Je.tferson Sqµare.tfb Street; Kingsessing/W est Shore, Mantua, West Powelton/Saunders Pc,trk, 
Wymiefield, West Parkside2 Overbro.ok/CarroUPar-k/Haddington, Frankford, Wissirib:ming, • 
Upper ~esburg? Fox Chase, Burholme, Upper Northwood, Lawndafe/Lawncrest, _ _ • 
Pai:kw~ and C~lowhill/Chinatown North. Planning areas that extend along commercial 
and transit corridors include: North Broad Street from City Hall to Glenwood Avenue, •• 
Lancaster Avenue between 52nd to 63ro streets, and the AMTRAK rail corridor from co~ty 
line to county line. 

In FY06~ PCPC will focus on completing plans for the remaining NTI neighborhoQds and 
~ implem~tafioµ sti;ategies for completed plans.- Implementation strategies will 
• engage cdmmunity-hased organizations as well as City, state and federal agencies. The goal 
of thi$ phase will be to integrate planning and operation protocols and weave them into the 
fabric of municipal government • • 

Blight elimination 
• Coutinu.e to reduce the number of dangerous vacant properties through demolition .. 

NTI and ~e Department of Licenses and Inspections (L&I) work in partnership to rid the _ 
City of.dangerous l,uildings through demolition. Three types qf demolitions are funded by 
the City: l) Targeted demolitions are .completed in NTI neighborhoods and are identified 
through analysis of condition of structures, level of vacancy, proximity to schools and other 
neighborhood characteristics; 2) curbside demolitions, or emergency demolitions, are 
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condm~ted in ~on:-NTI neighborhoods and address buildings identified as imminently 
dangerous;· an~ 3) vacant commercial buildings are demolished based on the developinent 
potential of the bt.ril~ings. 

Targeted demolition. By the e~d ofFY06, tµe City wjU ha.ve completahhedemdlition 
of approximately 4,000 residential properties, through the NTI targeted demolition 
pn">~. Sine~ f'Y03, 'NU bond Jun~ futve paid for _these emergen&y.demolitions-. m ··­
th~ -pcii~ -fu>m FY03 to riosf L&I _will"1emolish·m,ore than -t~OO residtntial'prbperties 
in-~~~ ofNTl This _qtjngs the to~ FY03 to FY06 NTldemolitions to appr~kimately 
5,200'. - - .. - . - - - --- - . -- : . _-_ ,·_o - ,_. 

- CUrbside <;leni~litioa_ S~gjµ ~°=6~ ~rgency demolition.will befundetVftom the 
-Geiieriil Fend; tl,ie City wiij d~o~-appro,ximat~ly 400 dangerous•-residehti~,buildings 
--per year: -In additiQ11, t&I will continue toj1µp1-oveits systems:for-tracldng.daiigerous 
, bwl<f¼gs, scheduling ~-inspecti.9.ns_ of ~acmrt properties,- and contracting for ourbside 
' deuiolitions. 

- Demolition of vacant' contmerci~l build~gs. -ht FY03, th~ C~mmerce ~ep~ent, 
with City :eouncil input, researche(\_~ devek>j>ed a \i$t of 60 large v~t :commercial 
iuld ipdristrial properties fQT_ dpmotitiol,l over the next_ five.years .. Properties·were 
priotitized for demolitioU: based on dangero~-,condition level, existing-Code violations, 
and potential for redevelop,men,1; .. p~_FY:03 :and FY'().4-;_ the-City demolished 13 large 
vacant buildings and by the- en<f.of}ry706,_-wtll_us~NTI funds-to demo,lish-be~een 20 and 
2s· mote high-priority buii<lmgs~ _,Other bmldings have ~.removed:frorirthe original 
list as owners have come forwacd to reniediate Code violations and, in some cases, 
CQnvert previously .µ,.µidoned properties to other commercial or-residential use: --

, ' . . - ~ - ' 

• Conclude-the NTI sb,biliz~tion p;ogram. -Stabilization involves sealing and protecting 
V3C8llt buildings to prevent 4eteri:oraµon~ _ Stahil¥ing a recently vacant property iner~ases the 
likelihood· that it will be acquired and'reb:abilitated.rather-than demolished;•. Stabilization 
work costs approximately-$10,000 per property, wi~ the,exactamoun.t depending-on the 
amount of work required~ The City pnori~~-_$f;,ilizatioq pmperties that are eifuer in strong 
real estate markets, on blocks with low vacancy rates, or lack significant environmental or 
soil problems. By FY051 _ the-City will compl~e appr.oximately,450 stabilizations.- However, 
the program will riot continu,e in.FYOQ. In. FY(¥>; ~ City will either condemn properties tor 
future disposition and rehabilitation .or sell tb,ein throagh Sheriffs Sale. --

- -

. . 
• Repair dangerous requning walls. Re~ walls ar~ private property·or "private-

infrastrueture. '' State and local law require abutting property owners to cover the cost of the 
maintenance and reconstruction of retaining walls and othet private infrastructure. However, 
the high cost of these repairs is a det~t fqr some ·p.i;operty Qwners .. In certain cases where 
private retaining walls have become a pµblic $3,.fety ~ the City intervenes. ln FY03, the 
Streets Department surveyed an,d estuµat~ ~ repair-costs of more than, 60 retaining walls in 
need of repair citywide. J'he City bu~ted $22. million in NTI bond funds froni FY03-­
FY05, and is using- the funds_ to repair only the mC>st dangerous walls included in the survey. 
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In FY06, th~City will complete the final retainingwall projects, which ~ll bring_~e total 
number of wa~s repaired over the three years to·eight. By law, the City can assess the _ 
abutting property owners, depending on linear feet of frontage on the wall. The C1.ty expects 
to recoup $137,000 on the first three walls it repaired; assessments will be co~leted for 

. other walls as repair projects are completed. • ·- • • • • •• 

• ·· Maintai~ -ong,0htg·streetscape improvemenf;rogndiis. : Smee th~ beginnfug of t;he Street 
. A~()n, the City bas ·deployed opetating departments iii a vig()f(?us·_efio.rt ~- keep • _ 
-~~properties clean and attractive, through the abandoned auto·remov~·anti-graffiti, 
lot-cleaning, and mural arts programs. • • • • 

--. -~Oneel A.uto Removal MaYorStreet's first-Jnajo'rcl~-up'miti~v~w~ the 
- _ : re$.Gi1il of 40,000 abandoned cars· from City~ iit FYOl 7 'mis njitia#ye~ntinues, 

-_ . : with~ Pe.lice Department's Neighborhood Services Unit r~ving ab~oned·:cars 
.: ~:the ~ts and ·resp.onding to all ·complaints within 48 hours·: In Wtli_ FYoS and 

FY06. the unit anticipates removing 25,000 abandoned vehicles. Over 215,000 • 
abandoned cars have been removed since the {lfOgntm) inception.. 

- . Anti-Gratrrti Network. (iraffiti-defaces n~ghbo~, dimfoish¢s p~~~ v.~ues, and 
can_ereate a .sense of hopelessness. Since FYO l, the Managing Director's. Graffiti 

- -~euient Teams have removed graffiti from an average of 80,0()(} 'pt:Qpertl~:per year. 
-In,FYe.4, 9.l,l IO properties and street futures w~·cteaned of graffiti .. As a·re,mµt of 
. budget cuts, the number of properties and street ·fixtures cleaned of gra.,ffiti will be 
reduced to approximately 85,000 each year in FYOS and FY06. 

- Mund Arts. Program. Murals bring art to the cityscape by transforming graffiti-scarred 
walls into scenic views, portraits of community heroes? ~d abstract art. _ In FY-Q4;, the 
acclaimed Mural Arts Program completed 112 murals ~ugll~u_t the_ City, Jn Jftb5, -
approximately 100 murals will be ·completed, ittcluding work along _the Marlcet_.lC:r~ord 
El, I-95, and Schuylkill Expressway. m PY06, the M;ural Ms Program will mat.ch this 
production, and will continue to transform community spaces by working with lQt clean-
-up crews, the Pennsylvania Horticultural Society, and the School Distri~. • 

• _ Cutia,,u~ r-emoving debris from vaca_nt lots. • The vacant lot progiain under the Managing 
Directa,:~s Office supports NTI's greening efforts by ptepatjng lots for. greenintr~tivities. In 
FY02, City crews-coordinated and cleaned all ofPhilattetphiats m()re than 3i,OOO vacant lots 
and remQved more than 25,000 tons of debris. In FY03, City work crews cleaned 12,;1~6 
vacant lots, removing approximately 8,000 tons of debris. In FY04, 11, t39 vooant lots were 

_ cleaned, and.City crews removed 7,470 tons·of debris. Due to budget,constraiit.ts,. City crews 
will clean only 7,000 lots-by the end ofFYOS£ the same:, production level$ are anticipated for 
FY06. _However, despite the reduction in effort from City forces, the ov~ll maintenance of 
v~t :Jots should not chang~. The City has successfully trlmsitio~ the maintenance.of 
over 3,000 vacant lots to community groups and will continue with this eff-0rt. _ _ 
Approximately 1,000 lots are in the process of being removed from the public maintenance 
inventory through: Transfer to community organizations for redevelopment for new houses, 
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open space or ~01nmerc~~ .uses; and to private· homeowners for US"e as· "side yards." In 
addition, the Philadelphia Horticultural Society (PHS), which has greened over 5,100 vacant 
lots in the City, assumes subsequent maintenance and cleaning responsibilities after greening. 
The transitio11 should r~uce the reliance en City crews to clean lots. 0 

• 

• • Re .. ve dangerous ~~~-tr~ and e•ha~ce p~ning, efforts.. Dead trees. and· ta.ii.mi£ limbs 
pose ~:threat t9puJ?lk~ty:,,and are a form of.:neighboth®d blight. In·FY02: the'Cityhad a 
ha,ckl<?g-~f8,SOO ~-~d daqg~-street trees~ with ari additional 2,SO<J"'becommg: - -
dangerous each. year., R,esp~ndµig-tQ this challenge; crews koin the·Fairtnount Park· • -
P,~ssio.n,rem~v~.3,~ µ-~.in FY02, 4;700 iD FY03;:"imd 4,6~ 0,in FY04. '(he C~ty will 

• r~ve _1,300 lllOfe ,tr~ in FY05, and-will:eliniinate the-backlog in FY06 by rem<>~ an 
~ptµil, 3,200 ~t,trees. • 01' average" crews also hawpnmed: about--13,000 trees··ayear 
behv~-EY'02 ~d FYM. In F¥0$, 14,500 :trees '.Will be pruned. By tti.e ~ad ofFYOO.; when crews ~ve· eliminated-.dw back.}og,.9f dead and dangerous trees, ·the City will be abie 'to • 
redqce 1;4e~t.¢et tr~ pruning cycle from.17 years to 10:years. .-, ··: • • 

Blight preventwn _ 

• oin-tiilue :to implement the Green City Strategy.- Jn early'2000)'marty City park's and. 
coitijnercial cqrridors were showing signs of neglect. ·since the launch of NU, Pfts•: _ . 
. Philadelphia Green Program has-implemented th'6 Green City Strategy by workin_g with the 
Mayor's NfI sta~ the Managing Director's Neighborhood S--ervices Utiit~- the mpowerment 
.ZOne, the.Office-0f Housing and Community Development, Fairmount Park,_ th<? W;u:er,_ 
Streets mid Recreatiorr:~ts, · and numet~us "connrtunify organizations._ Th.e' Strategy 
call$ for~ targeted approach to maintenance of Pbiladelplua's vacanfland and green _ 
infrastructure, from its parks, public spaces and-gateways, to community gardens, tree-lined 
streets, and vacant.lots~• In FY06; 3,000 vacant-lots will receive high levelgteening -
treatm~ .mcl~ grass~ trees and fencing.· Through community groups, i>HS, mid City 
forces, o,vser 1&,.900 lots will been maintained in FY06. ·The goal, however, is to increase the 
number of regularly maintained vacant lots to approximately 22,000, an<i'to continue to 

.red1:1ce tb.,e-pabli~ invootory by conveying vacant land for private development and/or use as 
privatety own.eel and maintained green space.· • • 

In FY05, a cQ:usnlting tirpi hjred by PHS. and the Gity made recommendations for a long­
tee;n v-t.lan.dm~emmce plan. -~ addition, a studyreteased by the"TJniveciity of 
P~~ama indicates a direct relationship between greening and mcreased·reaI estate 
values. Therefo~, .in tl1e next two to five years, .a major fundrai-sing effort will be launched 
tq suppoitthe N1J Greea City Strategy. In January 2005, the William PeJ,fil Foundation 
awarded ·il twct-y.ear,.-$.2 million grant to -PHS for greening and community organizing efforts. 
Several corporations already have pledged support for _park improvements and commercial 
corridor-projects. Private supporters include: Citizens Bank, which has fmPported 
improvements in-10 neighborhoods from Vernon Parle in Germantown to Jefferson Square 
and Wharton S:q~e Parks in .South Philadelphia; and Moon Nurseries, which donated labor 
and materials to _gre~ a traffic island on Ogontz Avenue in ·west Oak Lane. Federal grants 
totaling approximately $550,000 supported vacant land maintenance and tree planting in 
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FY05:.. In-FY06, this effort will-be funded by $2 million ·from. the General-:Fup.d and· 
additionai federal grants. ' • 

• : Expand':'Gro~gthe N~ig'1b~rhood" progra~ In FY04, the Fairinowit Parle .• • 
Commission and Fairmount Parle Conservancy announced the launch of the "Growing the 

.. ~u ,program. .This initiative is d:esigned:to work with cottmiumty m#-beis to 
.. sei~~~ implenient,.privately·fQnded·capital improvements in neighborhood~- ·_ •. •• _ 
• • '.'_"_ •• ·~ 4ie:~~lqiystem;.i ~ program is cummtiyfimdedto ~·tevel of$300,000/through· 
$1 • : _gants bm-die: WiliamPeonFfflltidatio~•ACE lNA,:and·NovaCare - --· . 
. __ . ~-. w~ widl·Fricllds groups md interested'.citizens in Paimer~ Kemble, and 
FemhtJI~ #t_FY()4,~Commission staff annpleted,projects suclfJis entranceway pl®.tings, 

_ ~,~o.val, l~fn&-~-fenciJlt,_ laFYOS, ,a total of$75~000 ·witi be spenfdn 'sfuniar 
. impi-~~~ p~ects at-Cloverly amr'Fisherparlcs. In 'FY06 and FY07~·-an addiu6nai· • 
• $75.,90Jl\vill be 4)ellt-~h ~-in parks that meet-the. ptojectcriteria and :complete the 
compe$:tve selection precess. -Pr-0jects-are considered annually and reviewed ·by a panel with 
represeo:tation from the Fairmount Parle Commission, ~ the Fainnount Parle Co~~~y,. 
the Pems,ylvania Horticultural S~iety, and funding organizations. In the first two years of 
the ptQ~ an additional-$200,000 hasheen leveraged from City Council mid Frieiids· 
gtdups-~~compl~ent the investment in these cotmnunity parks. The'ptogram is scheduled 
to·_pm-~u~ F.Y07>,and .WJ!i utilize· additional funds raised by-the Conservancy from the 
Plu~lphia bus~~ oonmiuni,ty. • . - • • 

• ., • f - ... 

• PtodlO~, tegfu~~i gr~~g-diot(s·th~~gh "Tree-vmilize;, Program: The Pennsylvania 
Depattmpnt of Co~seryapon· and Natural Resources1-the School District of·Pbiladelphia;the 
Philaddnlua)!agl~, and Ui,e·Fairmount Park Commission haveteamed up in a public-private 
p~p 'to.~re the greenscape in parks .and on ~ts in Philadelphia and the • 
surro~ SUQ~. The, t(ee-Vit,llize program. targets neighborhoods in- cities and 
township"s where:;the~·~ver_(percentage of land shaded by trees and shrubs) is less 'than 
25 ~t. A total of ~8 million has been raised for this program, with over $1 million to be 
spent in Philade{pbia Tree-Vitalize. is d~ to revitalize older communities, imp.rove the 
air and water quality in those communities and euhance the quality ofli.fe:forcitizens living 

· in \ilbanized areas. A recent study conducted by the Wharton School of Business found that 
tree plafllings show~ a.significap.t positive effectoo housmg·pnces, with an increase tn­
v-alue of ~p~iy 9 perc• .Ultimately> the program wtll plant more than 20,ooo' shade 
trees aml1aeate 1,000 acre,s of forested riparian butfets.(the channel on both ·sides <>fa 
_waterway, inc_luqing the - of that waterway) in tlre five-county Philad.elphia region. 
Tllrougl:1::t}lis program,. 2,400 street trees will be planted in 16 Philadelphia neighborhoods by 
the Faii 'of'2007. _As maµ.y as}0,000 trees and shrubs will be planted in the forested riparian 
tiuff¢t'S.. •• • • • 

- -- . .. . -

• Eqaand ~e ·city~s:efforts to combat predatory leuding4 Predatory lending practices 
expk)%t hoinoo~ers and buyers by c~gmg unfair fees or excessively high interest rates or 
·engaging in~ abUSiv~.lending tac#cs in making home improvenient'and mortgage· loans. 
1hes~ practices dram ·equity.from communities and often force homeowners into foreclosure, 
which ·mcreases vacancy rates throughout the City. Under NTI, the City has made a 

--· 
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substantial commitment to the fight against predatory lending. 
.l; :~,-

- The City launched_ a ''Doii~t. Borrow Tr:q.~ble" hotline (Z15-523-9520) to provide 
information ~o· people borrowing iitoney -.and resQurces to vicJims ot:predatory , ._ 

• lending. The hotline receiye$ _apprQxiµi~ly 2,000. call~.per year, and ref~ more 
•. th~ 800 _call~ to 'hous_ing C-O~efmg'agen~ies. _jb.~ City spends approx~tely $4.2 
. million fu Community. tl~y,elQjJ~eµt )Ji# qriuit_ (cPBG} dollars pn housing , .- .• . 
counseiiui.anil :anti-predatoryl~-~tivitie.s per yet\f ... - • • • • ' • •• 

' .: • . . I • • > • ,.:;, • .. • '' •• ~ ; • ~ • - • • • '. 

fu··FY03, the'City ~ed'$500~oo6-ui NTl-~d futi~ to cr~ti-riewl~~PfP~ .. 
-desigited to address predatory t~ding. 'iii coUabo#tion wjJbeighf parti~ip~g'_banks 
and lo-cal housing coqnielfug agencies~ ttie" Greater Plrll~lphia l.Irb~ Affauf :· 
Coalition (GPUA:.CJ adnifuistered·the·PFin;Ptus ~d Mini-PHIL loan'·.:. co --~·- -•• , . .. --- . --· ·. - , , .... _, ... ,P ~.,,_ 
pitlviding approximately··$2;6ntjllion inloans'tQ borrowf~biwitlib1emi~es· <)n'tneir 
credit reports. 'Bybecanbei_2004;about 70 f!ome6~ers had bormw~fmoney.~ 
·tbrough'the p_rogram. 8y·the·ei.id ~fFY06~ GPUAC anticipat~that'the.City_wjll 
make·approximafeiy160 PHlL-Plas and Min:i-PHILfoans: ., • • 

. ·~. • ' ~ • = ' -

- In FY04, the Homeownership 'COlltlSefuig ·Associa:iton_'of thel)elaware \ratfoy·and 
partaer agencies began work on the'Home Equify Loan Preservation 'Progrinn. • 
(HELPP), funded with $250,000 in NTI bonds and $250,000 from the ·R.eifivti~triient • 
Fund, and designed to help victims of p~ry len4ing to refinance their bad loans. 
B.y Decemher'2004,. oove1f ~financittgs'for $ tl5,000 hrufbeen/:@proyeq. 1n:rto6, 

• ~e City will·work with the-PeJlilSyivaµia·Hcjnsing.Firumce Ag~cy'kiid the· • 
Reinvestment Furid to determine ·future ~if ay~labilify tdr fll{LPP. . . • 

· - In FY05, the •City launched ant advertising• campaign-entitled "Protect~cfby" 
Knowledge," to promote the .. bon'tBorfow Trouble"··hotlitie:lmd th.e'City's anti­
predatory lending activities. -The campaign: is· beini fundecfwith a, five~year $150,000 
grant .from Citizens Bank - . • • • • ' " • • 

• . Increase code enforcement through Op~ation KICK. I.ti February 2004; the Law­
DepartmenCs Neiglµmrhood Transformation Unit launched "Operation KICK"(Keqi'°It · 
Code Kl~) in an att6mpt to,collect linn.drtids o'f-thousanas· of dollars fu nuisarice· li~hs~ . 
Operation KICK covers liens from 1990 through 2002· that arose· from unpaid work • • . 
performed or contracted by L&I on behalf of:negligent property owners:, s~h as demolitions, 
property "clean and seals,'1·and a variety of repairs performed to ~tabilize properti~~ • - ••. 
Because;unpaid liens never.show.up on thepropertyowner,·S ctewt report, they may sit 
indefinitely until the owner refinances or sells the property. Operation KICK is aimed at 
accelerating transactions by obtaining personal judgments if debtors do not pay. In FY06, 
the-unif will continue the ~t.to oollect unpaid nuisance liens and judgments with the 
assistance of a collection .agency. In 2004;-the unit was able to collect St .9 million in liens 
andjudgments~ up from the·prior fiscal year figtire·of $ L3 million~ The goal is to cause. 
property.owners to maintain their propertiesjind,understand that the City will be· aggressive 
in collecting fines from those who do not comply with the Code. 
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Land assembly 

• Assemble l~nd for future development. The Redevelopment Authority (RDA) is using 
NTI bond funds to acquire land both for Specific known ~evelppine.nt proj~ and for future 
projec~ To ensure an effective use of Nl): resources,. the Inietagency_ Review ,T~ 
comprised of representatives from City Planning, RP~ Office :Of ifQUSing m,t<(Gommunity 
Devel~t '(OHCD), the Comnierce Departmen~ ~ow~e¢. Zone and M,ayor1 s 
Offi~-1@s established in FY03"to·review•pro}i<>sed ~uisition req~ests-~d provide 
~dations to Council members.· To date,' the Adnnnisfration.has received City 
CounclffP.J:>roval for the acquisition of S~67~ parcels oflanC½~ The-land i~ being a.cquired for 
laI!d ll~~·g,' 3;ffordable ho~~ develQpiilents, ltl8J:k:~ -~ b(.)us~ d~v~lopBlen~. open 
spaccfor;~de y~itfprajects, and ,:otpniercial d~ve\optrient.o.r_ip$tittµi~ uses~ JJ FY04, the 
City in~ed th~ mr five-year acquisitiQn budget from.$74 millioµ fu:$~9 ittillion to 
~~e' increased demand for acquisition. Th~ additio~ ,$15 .mi(~ }1Y.jji be .funded 
·1:l}n)1~glia'swap ofNTI funds with ConumJnity Development.Bl®k Gnult (Q)llG) dollars. 
By l)ooemher'2004~- the City filed declarations ofta)png.for 1,351 oftlt~·more.tban 5~334 
~ertie.s approved for ~cquisition itf FY03~ In FY06,- the JWA\v,ill continue processing the 
City's approved acquisitions: To ensure ongoing funding for land° assembly for 

. re<f~elopinent, the City executed a Recycling Agi;eemqrt ·with OHCD- that .directs a portion 
of·the ~ rev~ue recovered from condemned parc~ls into a (und _that will ~port additional 
~~iijons. 

• Agg'resstv"ely iqar~et vacant land for redevelopment. P~e\pbj~'s ~I ~e values 
• have ris~. tpO~ than 30 percent since 2000. This has broug4i a surge in d~elop,ment 
.activities fat both market rate and affordable hous~ .. The_ Office of I-lousing ;ind 
Neigbbothood Preservation (OHNP) receives numerous requests from private residential 
developers and businesses seeking to purchase prop~ for fair ma;rk:et value; Wl)hout City 
subsidy. Disposing of land at fair market value will increase <;levelopm~'.activityby 
generating sales proc~ to fund additional acquisition. activities.· At. the same time, OHNP 
continues to work with the Philadelphia Housing Development-COrporation (PHDC) and 
Public PrQperty to aggressively market available parcels to the development community, and 
determine sites that can be assembled from a review of the inventory ofland,in the0combined 
p\lb'lic 9~ersb.ip. OHNP recently released Housit;Lg Market. Development Trenb; wb.kh 
demonstrates the growing activity in Philadelphia's real estate mauret and highlights-the areas 
where tli¢'City has. assembled land fonlevelopment. -In FY-05, OHNP will launch an -
~temctive website that will further promote development opportunities, and services • • 
available to facilitate the development of vacant land Tue City·plans. to establish -a Land 
Bank entity in FY06. The Land Bank will facilitate the tinielydisposition of publicly held 
properties and those acquired through NTI. • 

• lniplement the Unified Land Records System across City departments. Accurate street 
address information is critical to almost all data used by City.agencies. ·In the past,§ell3I'ate 
agencies maintained ''stand-alone" databases,_ which were unable to coinmmucate or easily 
share information with one another. Starting in FYOl, the Citycommitted $3 million in NTI 
bond funds over five years to upgrade the City's mapping and data sharing capabilities 
through a single system known as the Unified Land Records System (ULRS). Managed by 
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th~ Mayor's Office of Information Services (MOIS), ULRS links property--specific ·data 
among the major City departments using a common address model ·and the City's·,geographic 
information system (GIS).- The principal components of-the system include an aoourate and 
up-to-date parcel map developed from the property registry maps niaintaifieci'by.the' " :. 
Department of Records and a Citywide enterprise address management system. In FY04, 
MOIS converted 5,000 .iand·re-gistcy maps maintained by the•Departinent of Records -to GIS 
. format. In FY0S,-,the City launched.a. central-data:-warehouse, ,wfiicli \Vill give tJLRS·1is'ers 
access to the City's principal bmd records databak~ ffltough-the Master Addre~· Systeiji. In 

. FY06, :the City will continue tO'Tefinetools to,faciliiate mtmigeney data sharing through_ 
ULRS and expand the number of departments actively-using the system. -- :,, -
i, • h ,• •• -•• , • •••' \ .~ • <: • '• •: ••• • ,,;_.'.:~• • 

• EDJIJEe·•Seatn.les~ .map coverage ·by.:edgci-matdlin-g'City.m•ps. In-FY06, tlic;-Records1 

Depaitnient wili·begin a ·project to 'tedge--match~·4,200 decttitnic wtpa:¢ef inaps:~ ···-Bd'ge-
. matching will eliminate gray~ that cmrently..exist from the edge of one map. to the •. • 
.beginning of another.,:.When this'projectis completed in January 2006, the:.tax parcel maps 
will ~e seaml~ly integrated; containing propertyaddresse&i map and parcel nutl).beis;rights­
of-way and.easements,,and theexaetmeasu.rements of properties. The $900,000:costofthis 
project will be paid through NTI funds .. ··. • • 

• Dev~lop a Vacant-Property ~an.agement Informa'tion Systein. To efficientljtratffc the ' 
acqujsitiQ11;. assembly. and disposition of property, the.City is. developing a 'Vacant P~peity 
Management InfonnationiSy,stem (VPMIS): The City is expending $3.5 million in· NTI bond 
funds on this activity between FYOl and FY07." VPMIS•-will streamline land:~foqilisititinl 
disposition processes by:. (1) pro:vidirig an: online method for users to research, assemble, and 
request par<;els for projects~ (2) streamlining and automating the Redevelopment Authority's 
acquisition and disposition processes; (3) marketing inventory of surplus ·city--owned · 
property by creating an-electronic p.ropertymventory; {4) improving coriummicafion during 
all project phases by allowing property requesters to view project status and receive 
notifications ~out milestones·and deadlines; (5) creating-mf:electronic--documetttrepository 
for each project.and enabling Agency staff to. electronically track project progress; and l 6) 
empowering policymakers, adminimrators,,and managers with enhanced decisioo.:'.making 
tools. During FY04~ detailedJ~usiness .processes for acquisition and disposition-were_· • 
complet~ and a.baseline-acquisition ·trackin1rsysteni ·ror managing infonrtation generated by 
new land -acquisitiGn-adivities was. implemented ··In FY05, a Project Director was 1hrred and 
a consultant team completed the conceptual design. for the system: Based· on the conceptual 
design, de-velopment of the major components of the system will be deployed in phaseido be 
completed by the end of FY06. 

Neighbo.rhood inveshlu!nts, • 

• Reorganize heusmg agencies under 1ke ·Office··of Bousuu~ and Neighbijrhood 
Preservation (OHNP} .. Today, residential developerS are receiving development services 
that include coordinated project review team·meetings, _suppQrt for residential rezollll1:g 
efforts, andassi$tance in assembling parcek OHNP has become the single pt:>int of: •• 
accountability for designing, articulating, and-·implemdnting an overall housing and 
neighborhood preservation strategy for the City. This coordination is the first step towards 
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an overall reorganization of the City's housing entities~ During FY05, department heads ·are 
undergoing an assessment of the skills and functions necessary to the mission of the new 

.. ho~ organizati<m, and are working in,conjunction·with union· leadership to define job 
respQDSibilities- and-departmental functions. 

.. ·-~ .. • 

-. · Jn F.YOS, thrOO,gh a.competitive .bidding process~ OHCD selected ·a consultant team-to·. : 
Ill~ '.ili:Ct-~rganjzatio~ plaoni_ng aqd jmplementation strategy. The £eorganization will 
f~ ol),~ h~:n1s4lg md ~QO~ ~~ation functions principally carrie4 out by­
qaCD, aJ)A, and tJi,e_ P1tl.1a<{¢1phia Hoµsing Development Corporation. The purpose of the 
reorganization is tQ iqm:>ve. the __ quality and·efficiency of the delivery mechanisms for .• - -
h.ousmg!and neighborhood preservation services. The reorganization process is divided into 
~ .¢8: Phase I:will assess existing-conditions;. P~ ll will design the new structure; _­
and-~ m will implemeQtthe new·structure. Phase I will be completed by the··end-of -
FYtS~. t.ocal 1971 of.AFSCfi,ffi Di$iet.Council 33-representsthe bargaining unit.employoos 
.9( -1 ~: ~~es. Union·-officials will,be a·part of the planning process; while ·contract 
J1~tiaij.9~ are:separate frqµithe reorganization process, new labor contracts will be • 
ovedaid on the final reorganization plan .. Tue reorganization and renegotiation of the union 
contract 1s scheduled for completion by the close of FY06. 

• ~--•t 3p00 new affonW,le,housing units-exist by the end of FY07. The 'City of -­
P:llil~plpa is committed to providing quality, affordable housing for its most vulnerable 

• -~z- low- and.moderat~income, elderly~ and special needs populations. The--:· , • 
-~d~ioi~ set a goal .of creating 3~0 new.units ofaff'otdable housing under NTl From 
J~, l, 20()0, tbroqgh June 10, 2004, 2,806 affordable housing units were completed. As 
of J~y l, 20Q4, an.;ld.ditiopal 672 units were under construction. The,City has committed • 
Nf~·COBG,-and_HOME ln¥estmentPartnerships Program ftmds to finance thedevelQp~ent 
of.l;674 additi~mJl affordable units, which should be under construction by the end ofFY07. 

- -
- • Cr~:-»- af(or<lablehousia.g trus_t.fund. The·CityofPhila:delphia is ~periencing 

escal~ dem~d_ for aff.ordaJ>le ho~ing and diminishing community development . 
~ ftom the federal goyenm,.ent. In,~ effort to generate new local resources for 
affon:hlb,te-housiJig tteyelopm~ the-Administration supports tl}e-establisbment.ofan • 

__ Aff.~ie:iio'1S~g Trust ~und The T~t Fund will be:funded primarily by rev'enue • 
~ fhr9ugh~ in local documont recording fees. In additi~ the City allocated 
'$1.5 niilfio~ in-FY05 NTI hon~ funds to the Trust Fund. Establishing the Trust Fund will 
_ require state e~ling legislatio~ City Council action, and a Mayoral Executive Order: The 
~on has worked closely with housing advocates and community development 
corporations in drafting the necessary legislation. Current projections indicate that the City 
could raise between $9 and $11 million annually by doubling mortgage-recording fees. ' 
Pending legi$l~v~ approval, the Gity will-be able-~ begin allocating Housing Trti$t Fund 
~~ in'FY-060_ ~~of th~_ City's annual consolidated,community development plan. 

rt 
il 

" H 

• Suppert ·construc:tioa_of 2,PO() ho~ing· units wi~in large-scaie developm:ents by-the end 
of FY87. NTl's demolition and land assembly activities present numerous opportunities to ; l 
create new-communities through iarge-scale development. These new communities can ~ .. 
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jumpi;tart neighborhood hotisingm:arlc:ets.and offer residf;nts a variety.ofhou:smg·'options: 
rental, h01J1eownershi11> affor~le and market rate. The City will swpass-tbe NTI five-year 
goal of creating 2;000.n,ew units in new urban communities. AB ·of December 31, 2004, 
4,844 units in large,-scale developments (2,907 market·'nite and 1;937 affor.dahle)-are either 

. _,comple~ under construction. dr are carrying out pre-development. activities. These large­
s~e 4eve.lopiµentpJOj-ects we.occurring in various· neighborhoods throughout the City, and 

. ace· iafl~il'tg real ~e markets in the surrounding areas. : :·. < : ':~ :-- •• 

- --- :. ., ·.. ,-~ - . .' 

• .I»;omo~-~nstructioaof o,OQQ llttits-of market rate h.0:usiilg by the end of FY07. From 
• the oq;ts¢t, NTI envisioned market forces and market rate construction-as k-ey ingredients in 

the creaµori of healthy, stable neighborhoods and a competitive city. Data on market rate 
-co~Qns .. .ofol~.oflice and. GOiiimetcW ·buildings,in:dicateotbat mdr¢''fhatfS~(ffl() new units 

·. : of mark~ -rate-:ho:using-havecome.on.line-sinee Jan_uaryi200Q~; In addition, ·-infill construction 
and·renev~ are-taking,place:io.allcometis·oftheCity. -An indicatorofthisinarket rate 

... development.activityris the·m.ttnber-of successful tax abatement applications/:Froni January 
·, - • 2000 to December-.2003, ,Philadelphia awarded-1;0'15 real-estate:-tax- abatements for the 

. construction and rehabilitation -of.homes- and the -OOilVers~n of other structures· for residential 
·- use. Anqther indicator ofthegrowing ,interest andeoilfidence:in Plufadelpbia's•residential 
real estate marlcet is the purohase:of148 acres of fomierly vacant ari<firtdustrial land on the 

. North Delaware riverfront-by residential developers~--•Dtmng FY05 ~d FY06, OHNP will 
CO,Dtinue .to. work_ with the various .developers in the North-Delaware area to plan and prepare 
sites for construction. • • • • • 

• Promote tile City's 'Home Buy Now program tCJ local' eniploy~rs.- Honie Buy' Now, an 
employer assisted:housing program, is-a-partnership between the City and_ GPUAC. Home 

· • Buy Now is-an innovative way· for the public, and private sectors to work toge.th.er to 
stteugthen-Philadelphia neighborhoods. • The City has pledged $1 millfo-p: in 'NTI bond funds 

-to matclt-employercontn"butions·ofup to $3>000 pei'ei:npfoyee, to help employees become 
homeowners in Philadelphia. -Grant funds .go to settlement costs and down· payment 
assistance. The program also;inc'ludes options for home inspection, housing counseling and 

. -home improvement:training.: By December 2004~ seven employers had enrolled in the 
p19graror The first closings·;ru;e·anticipated·early·in calendar 2005. GPUAC wiil continue 

. marketing the·ptogram to local employers-of-all sizes in FY06; future funding for Home Buy 
Now grants will be detetmined by the'program ,srate of expenditure for the· first--100 -
·homebuyers. 

• ·Finance repair and rehabilitation of 4,500 existing homes '1Y the-end ofFY07. Capital 
inv_estmentsare:required to preserve Phrutdclphia's olderbmmug stock to ensure it remains 
occupied or can be sold to new:homebuyers. Preservation activities take two· forms: 
Subsidies·to rehabilitate vacant-properties and assistance with the repair and improvement of 
homes. Under mi the City pledged to invest in the preservation of at ·ieast 4,500 homes. 
Since January 2000, the-City has more than triplecHhis go.al; making 13,96'2 preservation 
investments in the forin-of basio sy• repairs, adaptive modifications, settlement grants, 
homeownership rehabilitation projects, and Philadelphia Home Improvement Loans. NTI 
funds are supporting a number of City programs that achieve this end: 

·Neighborhood TrattSjonnation 
& Blight Elimination 

FY06-FY10 Five Year Financi.al 
Plan 

Page44 



J.>hiladelphia Il()me Improvement Loans ·(PHIL). Three particqlating lenders-· 
C~ Banlc, PNC, .and Wachovia Bank-lend up to $25"000 at 3 percent and 5. 
percent rates to existing ·homeowners, regardless of income, with no equity 

. requirenients.· Between FYOO and FY03, the PHIL progrnm0-averaged-80'loait.S ·per 
:year for a total of $J.5 million. In FY03, $2·milli-0n in NTH,ond funds w~e used to 
exp~~,program. The RDA also launched an extensiv~:marfceting campaign, 
including billboards, tnmsit advertising and wa:terbill stuffers~ In FY04;·ttfoJ;HIL 
program more than doubled the average from the three prec~ years, el~ing 207 

·.loans-for $4. l million: .In the-first half ofFY0S, the banks closed 79 loans. tothlmg • 
$'1~63 million. • .. , 

.-. . 

., .· ... ~. ·'Fargeted-1.lasi~ Sys~ Repair Program (TBSRP) .. TBSRJ'l._lrelpshomeo'1fflers 
. ~-essential systems rq,airs (plumbing.··heating,-.electricaland: roofing},-~ :well as 
exterior ~ tmProvements; inolwling porch.and oomjce repairs;.-painting:ud. · 
sidewalk~ :step_ rep~t The City holds contracts with eight pro\lider agencies 
~ work in geagraphically ·targeted ar,eas. Agencies assist· ltom~~ to determine 
the .repairs needed; secure. qualified contractors, provide· grants, and obtain matching 
tQans •~~ fund the repaifs~- Jnspections are ronducted by.PHDC. The program was 
funded with $2 million in NTI bo~.proceeds in FY03-and $1 million in NTI b6rid 
•proceeds i:n FY94~ As of January 2005, $2 million worth-of work is -under contract, 
with an additi-Onal $250;000 committed to the Brewerytown neighborhood, 'and 
approximately 120 TBSRP projects are in progress. • -

- Basic Systems Repair :Pmgram (BSRJ'), Tier-II. Under·the Tier U•.~ateg<try of 
BSRP, anJ,ligible honioowner-mayreceive up to $12~0 ofrehabilitati9n assistance 
tbro11;gh BSRP. Typical Tier II repairs include heating system replacement, pltµnbing 
and drainage .system replacement, wiring, roof replacement; and stru'Ctutal-~ems 
repairs (floors, ceiling~ walls; etc.). Eligible homeowners receiving Tier ll services 
alSQ. may.~ive up to $2,000 p_er property in weatheriz.ation assistance. Because 
many properties reqajre more than one rq,air, the average c9st of rq>airs.pet property 
is $5,49Z. fu FY04, the City added $5 qullion in NTI_bond proceeds to this program. 
.Ai, of June 30, 2004, City-funded contractors complet('d 2~533 repairs at .a ·tt>,W cost 
of$ l 0.4 tnilliQn. In FY05, the Administ(ation t\ul.4ed the program·at FY03 ,,tevels of 
~7.3 million. In FY-06; this program will be funded with CDBG-imds,. ·,: 

- Homeownership Rehabilitation Program (BRP). The City will continue to 
allocate funds to the Homeownership Rehabilitation Progtam,·'1Vhieh provides an 
average subsidy of $35,000 per property for the acquisiti.QD. and moderate • 
rehabilitatio~ of vacant houses for sale to low and mQde.rate-income. firat-time, · 
homebuyers. From FY03 to FY05"a total of$9 million has been committed to HRP 
($5 million in NTI bond funds and $4 million in CDBQ-funds) .. TQ encourage 
maximum productjo~ ~e expanded program is now available to nonprofit and for­
profi.t developers. The program w~ previously available only to nonprofit · 
developers. 
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Leverqging reso.u,:ces: • -

• Issue bonds to-invest in tile redevelopment of Philadelphia,s·neigllborli~o~. Th~ City 
.anticipates. issuing $275 million in bonds over the life of the NI1:ptogrant ~-~ondJunds 

. support the following activities: Blight elimination ($1'38 million), land ass~b~yX$74 
million); housing and neighborhood preservati()Il ($57.5 rtlillionj and tetfulology - •• • • , 
improvements ($6.5 million). The RDA issues NTI bonds on behalf ofthe_,City, l~~g 
up-to ·-lmillion in animal debt service paytneiits lo ·inyest 'md?,f tti~ '$z7s··nifilitjri 'tj the 
city's neffl,bborhoods~: AB of December 2004~ th¢ <;::ity has spent $ l~9 .ini(Uon _o(t'b,eJi42 _ 
millio1iissuedui the·first tranche or'NI!boruls. 'the Citywiil'i~sue ~nds'tQ_nuid.Uie' .• 
balanoe of the progr,am budget fu January 2005. A mn(oftajuihle~ ~~ll~~ve,J?,pment, 

. - andtax..exempt boilds-willcomprlsethe·2005 tranche;·the City's abitityto_~~e-wnds'will 
· - depen4on.market-oonditions~- • • • •. • • • ·• • ·_, __ . • .. '..•,,. 

~:-_ ' . . 
- ' 

· • LeverageEmpowtrmeitt Zolie and Renewal Community·i-es~urc~~ • ~hiladetp)'iia:~ 
-. home to:an Empowennent Zone (EZ) and a:Renewal CtJinI#umtf (RC);_ i)Qth: of th~ _ 

federal ptograms offer powetful tax -credits and tax deductiorurio stimulate eco~omi~ gi:owth 
in designated areas. The BZ provides additional incentives, such as business loans,. grants, 
and other community development programs. In FY04, three EZ_ ~mmu¢ty -~ 
Instiuttions made 25 loaas'totaliri:g over'·$3.4'iniUion 'to _23 enWipnses to fost¢t_ ~9itomic 
growth·~ create job-Opportunities. , A miinb& of key EZIRC: im~i~ves, ~hich began I~ 
FYOS1 :will continue in FY06. ·Tue Girard·Coalition, l:Iic.- rec(?ived a $Li itjilljon , _. 
Redevelopment:CapitalPrografu Utanlffuin the- conuti<>rtw'ea}:th, which vvi{l m~h City 
funds to begin streetsoape improvements on the'Girard Avenue commercial cotndor. the 
North Central BZ provided-neatly$800;000in·fundirig for a ''Neighborh~od_Revf!aJizatlon 
Collaborative" to address quality:.Of ... life issues in tiie neighB?rhood; ~d]h~ W ~f: - _ _ 
Phila4elphia-EZ provided $1SmiHion to implement-a coiµprehciisiv~ CQmnier.cJ~l corridor 
improvement strategy. The EZIRC offic<fis worlcing on la.mi ~senil>Iy'iiµ,4 ffii idert~cation 
of an operator to bring a supermarket to 27th and Girard, anci the RC :will contfu~ tc> award 
Commercial RevitalizationDeductions{CRD) fo emerging and expandmg-businesses within 
the.boundaries of the RC. FroufFY02..:FY04, the RC awaidM $36 millioti-in fed~ftax 
deductiQns to 27 businesses for projects ranging from start-up enterprises to the deve!opment 
of large retail complexes and the= expansion ofmanufacturing concerns .• The RC Will have 
$12 million in CRD deductions t-0 allocate per year through 2009. In FY06, the City 'wiil 
have the opportunity to expand the geographic coverage of the RC program. 

• Build opportunities for disadvantaged nrms and workers. The primary objective of the 
NTI demolition program is to eliminate dangerous buildings in Philadelphia neighborhoods. 
However, the infusion of City resources into demolition work has created numerous business 
and employment opportunities for those carrying out the demolitions. Ntl has established 
goals for participation in demolition contract work: 35 percent minority-owned firms, 12 
percent women-owned firms, and 2 percent disabled-owned finns. The City also asks 
contractQrs to employ a workforce that meets these two additional goals: The total work 
hours for each trade is to be performed by at least 7 5 percent minority and 10 percent female 
employees; and 80 percent of all employees are to be Philadelphia residents. Accordingly, 
minority-owned firms were awarded 48. 7 percent, or $15. 7 million, of demolition contracts 
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through the end ofFY04; minority workers account for 72 percent_ofthe 276,39l'houts 
logged by 917 work~ on NTI deµiolition sites; aI1.d Philadelphia residents account far.77 
percent of those· hours_ worked. The City also works. with the African-American Chamber of 
Commerce on the Emerging ~to~ Program ~-the Div~ity Apprenticeship prograni, 
to prepare wo,;kei-s -~ .~ork on-~I 8:Dd_ ~er constructionl4entolition--reWed j_obs. 

. -· 
• Re~ jieipborli~ ~~~gh pull~ -h~ing._~velopn,tent.- Ovc;r-.the past-live 

yeatis, .. ~Phil~~~ Hqq~;,ii{A~ority-{P&), ~-~y ~ssible for.develop~ 
~ leasing and qperiJ,tfug affordable housing.for City-i:esiqents with .limited-incomes, 

_ has ~~r:d _Phih@elphia. ~~~~the dc?ln9li~n and. rebµilding of ouimoded 
i>Ub~.~~~ facilities.· Th.rough rede~el~$at 'J;~ (5?4 ~)~ Martin Luther.,l{ing 
(247 ~). ·Richard· Allen (408 units), and Cambridge {124 UJ,lits),. PHA has lm,erageci'"Hope 
VI m;uf::~ funding streams to recreate its public housing stock. . PHA is cmently 
dev~g tlle 627..miit Lu~ien R B.l~loy~l ffomes, ffl,l th~ site ·of:the-fortner-Mill Creek. · 
high ~?iii West PhiiadelpJpa. The City is supporting the development with demolition and 
acql~t,t NTI funds. Together ~ese-effort& ar~ chan~g the face o:f Philedelphia - _. 
~oods. • -·- . . . . . . . 

• Impt~~e j,~b,ic ed~~~on -~d r~~gn.ize is~~o~ qu:ality as a.strategy for-·neigllbor-hood 
~f~tion. _ ln~gtl!.1_ to meenng 1'ITJ' s aim of trnns.fornung_Pbiladelpbia ,neighborhoods 
ate efforts to imprave the q~ty-of education and build, and renovate schools so that they 
attract 11ild retain ~~ The Phi4idelphia School :Refonn Commission,has. established· 
amhitidus performance go~-for academic achievement, school cliim.tte and finances. -Higher 
test s~res; an~ standa:rdlzed curriculum., i1~w-instructional.materials7 expansion of - --
after.school programs, _and stJ¥1en.t assessments are highlights of the past year. Efforts to. 
achiev.e better results in teacb_er recruitl:Qfflt .and retention also are- under way.,, along with a 
new labor agreement tli,at" pemµts wider use of school- baseq selection-of teacheri The·, 
Scho<>l '.O~ct may explore addjtional ·incentives, including. some form of housing assistance 
for teachers. In a4diti~ the School District is working to i:tnplement a $15 billion capital 
improvement ptan·to_build s~veral new sch~ls and make-significant renovations to other 
school buil~ Through NTI, the City will continue to provide .land assembly, demolition 
inibrtnation and analysis to support the process of selecting sites for- new andrenov~ -
schools. -
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Promoting Econoini~ Developm~~t 

Background •. 

Major i,idi,.~8_eciors ..... _ . : :- .. , ., ._ . ·1 

Philadelphia~s-econoinic outlook closely resembles the national economic outlook; a:nd:in some 
respects Philadelphia has performed comparatively better than similar U.S. cities during the 
recent r~JOµ. }lh~ ~loyment base-has undergone a gradual shift over'the• last deca.de;: most 
no~ly maik~ by growf;h 41 iµfonnation and education and health-services·sectof emplo~ent. 

duster Elig>loyinent o~· City o·tl>bilad~lphia :. , 
1999-2004 tJµ_ nio~rutds) . • . • • --, : · : . . _ 

' - -~ - . , -- . - ~ - , __ ~ . -- -- ... , -· 

Sector 

Construction & Mining 

Manufacturing 

Trade,i Transportation· & 
Utilities 

Jnformation 

Financial Activities 

Professional & Business 
Services 

,- . 
U)9'9."·· 

12.2 

43.9 

·t02.9 

-· : 

16.1 

52.4, 

87.9 

: 

2000 200f .. 

: . :' ~ 

12.5 13.4 

,"43.2 • 39~9 

i02~9 9-sJf . 
.. 

'16Ji 17' 
: 

53 52.2 

89 87.5 
..... 

' "·· -

2002 
-

·12.3 

:37~8 

••• 97.5 
• . 

·17 

·:50.9 
., 

87.2 

Educ~on & Health Services 169.6 173:.7 1,76~6 1'78.-J 

~i~e & Hospitality 54.1 56.S · • · :. 56 53.8 

200~, , iOQ4 , · -o/oCruµige: 
Estimat~ _ fr.om.I 999 

·' ·, 

11.7 11.8 • -3.3% 
' -· 

36~3 JL~ -§-. -28;Q% 

'96A 
" 

16.9 ·18.Q 12.1% .. . . 

49· ,·. so:o -4 .. 5% 

87.6 83.7_ -4.8% 
.. 

179.-1 189~2 1126% 
: 
'• - , ·,' -

533 52:2 

Other Services .. 28.9 28~9 29 . 29.7 30.l 30:l 4.1% 

Government 117.2 119.6 118 118.6 118 112.4 -4.1% 

Total 685.2 69.$.9 688.2 682.8 679 ·675.7 : • -1.4% 

Source.: Bureau of La.bor.Statistics 
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Despite the continued laclj: of a StIStain,ed national enwloyment recQvery following the 2001 
recessio~Pbiladelphia.-s employment in 2004 remained relatively stable, with some bright spots. 
Empfoynu;,nt in Philadelphia's fuformation sector increased by 12. l percent from.J999 to:2004. 
In a~~ the Education and Health Services ·sector experi~ growth of 11.6 perceiit, while 
Other-~ces captured a more modest growth of 4.1 percent. This growth has~ key to 
srahiJ~,~ local economy, and these sectors will continue to play a large rote- in • • -• 
P~-s future. ·: · . -- : : - - __ - ·- :·:- _ . '. 

:---..,._ ' ,_ ,., ... 

In th~ : . -~ : . -f990s, -the City focused on capitalizing on-its existm& yet underdeveloped; ----
_ _: ·::: ,-~ :' -. tq:urism~-as a,means·of replac~ some-of'."th"e·man~pbs lost-ih 

p~ . __ _. - . The c9i'llpleuon·ofthe Pennsylvania Convention Center inl993 spurred a 
~~ki:~.developnaent._and new visitor destination.dev¢1opm.ents. The-qty is _in::tb¢ midst 
tff~(?1fr«~~I ~ent ofits cultural:assds, inclitdfug-fhe Ktmmelb¥'-:~o~-~~ _ 

_ ,_ - : ' •- • ·" ~. the Independence Visitor Center, the Natio_nal Consfflution Center;'th.e new 
• ' ~· ~~ • • Field, and Citizens .B~ Parle. The-pertdi:Bgrelocatien ofthe.:0-~ -

Fo •. -- . . . -:~--B~j~ Franklin Patkw~y and the propo$ed development ot' a Cal4er-Museum,· 
co1~pf~t" _ -r. • li.e--Ftee -Librafy and Convention Center expansion-projects, will-enhance 
Philii~ill~"s position as a world-class city. • 

One_~r-of the economy that shew$ great promise is the "knowledge industry,'~~ referred to 
as-tmf''tfi.~ econoiµy" er '"k:nowl~ge economy." In the knowledge industry, which relies on the 
supply of new @llegc ~~ conipanies apply new ,and.emerging ·teebnot9gies tQ 9eliv.~ • 
higli~_,knowledge-ebased services. The knowledge industry includes sectors as diveu;e as 
~al setvi~ engineering, health care, insurance, law, life sciences,. printing, publishing, 
~-acad-~a. The City is participating in the recently formed Knowledge Industry Partn:ernhip 
(Im'}, w~ch is a broad-based coalition of Greater Pbil~elpbia civic, business, governmental, 
and biglier education leaders wotking together to maximize the impact of the region ts inowledge 
industry on Philadelphia's competitive future. 

Within ~:~wledge econoll!Y is another sector of great importance to Philadelphia and the· 
regi~ the ~fe sciences. which inclt!(les health cate, r~~ biotechnology aad 
~~s. The Innovation Pltiladelphia/Chan1ber of Commerce "R~ap" report , 
idem•~~~g othertbin~ thet-¢gion's_opportnnity:to become an incubator forr~earch 

_ geti~·\iy_li~ sciences ma :00.~onat ~ons. -several sites coul(f-fostetnew incubator 
oppo-~ in the future, including-the Navy Yard; the former Civic Center site in West 
Philaidp1tia, and the site of the postal lands along the west bank of the S~huylkill River. • 

1¥iiiade!pltla1s Competitive Advantages 

Phil~elpljfs ro_111petitiv:e-advantages as a business lo.cation are based on size, strategic location, 
relative-alfordability, cultural and r~onal amenities, and its -growing strength- in key 
kno.wle:4g~ industries. Toe City of Philadelphia, the fifth.,largest city in the U.S. with" the third 
largest downtown population, is at the center of the sixth largest metropolitan region. Our region 
inciudes the fourtb-larg.est retail sales market in the nation, as well as a diverse network of 
business suppliers and complementary industries. 
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The City's ~ark~l?Ce is at the ~ter of a densely populated, affluent region along the Atlantic 
Coas~ a region which ~etches from.poston through New.Y orkandc Philadelphia-to ·Baltimore 
and. Was~n, :oc. _ Phil~ is-~ a, key position to aocess regional mark~ clue to the , 
~rtatio~ infrastructure centered here, including Philadelphia International Airp~ ·. • • 
AMTRAK's Northeast Conidor service, major interstate highway access, and regional SEPTA 
se,;vice. _The capacity o(P-hitad~a•~:_transpqrtation· infi:astmcture is-demonstrated by its· ,· 
niQ<Ji~ -0.9~uting. ~ .. wbi~-~ ,19,-perc~: ~er than.tlw natwnaLmem;,po:litan,averilge. • • 
Cea.tq.-Qtyj~ ai ~ ~tet ofl:he_ regum's ~on:aetworlc,:attd dewntpwn ~foyers • • • 
~ltt m>m the large concenmition:of prq~ alJ:dluISiuestuerv.ice··fit:i(is located lfiere:t- • 
Recent 1Uialysis has shown that employ~ ~e.tittoo: Commuters to stibwban firms, nearly all 
ofwliQnt~ve to WO~~ ~~st$7~00Q:pet:year in·vebfole,expenses~:'. :By coittamt,,,?Q,:, · -
percent,ot~wnto~ offife wotk¢..·us~.p~ic.transit to get mwo~ muUhe amtual oost:~f a·, 
.SEP.TAr~oiial.nulpass.isjus,t$1,t,4)',·: .. . : - • ,,.-,:.: ,_. -. '._ ·_ . ' : -· ;. 

As~ ~jor .µtban center with a ricii historical I., Plril~~lphia -~ increasingly g~in~g 
wiq9mU:tecogniti9n forj~ c~-~4 recr~onal advan~ges. -The.many tourism· assets ofthe 
r(?gi~rerwhelpimgly con~~-.in-P.htladelphiaitself...:-include Jndq,eiidenoo-Natio:ttal • • 

. Histon~-.P~ the Philadelphia Art ~eum,,,amf .the Fnµudin_Institute. -Recent ~v-eloptnents, 
such~:dt~~nstructfonofthe.~_gKitrimelCenter.-forthe-PaformiitgArtsan<Hhe"Center 
City,,resiaurant .and retail revita1!Z8fion, are iiJcreasingly drawing national attention.· The' : •• 
AAV~iopine.ijt of new ~t..class.sports facilities, u well as,continued ·access and development 
along die City's Delaware and Schuylkill River waterfronts, are adding to this array: '. •. 

Yet J>hiladelphia remains ~qu~ly_ atford_abl~. wheµ:compared-to its. peers-~ Tue· National 
Associatio~ of Real(ors Affordabil,ify Index rapb the Philadelphia region as the 22nd most 
affordable housing maiket out _of 180 saII1pled in the U.S. Accor4ing,to a study by The • 
R,einv~t Fund, a household wi;tlune<tian income can afford a ho.me in 79 percent of the · -· 
regio~ with-this_proportion even higher within, ~-City limits .. The 2003 fourth quarter-ACCRA 
Cost of Livmg Index; ~i~J>biJaqelphia ass1gnifi~antly mor~_affordable th~ its regional peen:;; 
New York City is apl)ro?Cin;iately ~o perc.ent_inor.e exp~ive; WtlS~On, pC, is .15.-~ . 

• more expensive, ·aoo.Boiton. is-appr-o,mn.a.tely-13-percen\ more expensive. In fact,_.among 20 
• U.S. regiorui with greater~ 2 qiillion ~itants, Philad~lpbiah~ the third-lowestcost of . 
living. . • . .. ·~ • • . 

These advantages equip Philadelphia to ~niirtueto build Jts knowledge in~tries .. -A Januar-y: 
2002 report by the Plltladelplµa. federal-Reserve ij~found thal Rffi.la4elphia ranked first- . .- . 
among~ compadson group of 14-tnaj~r ~eti:gpq.1~tmi ai:eas (tlie ~-lar.ge~t-metro a.teas and five 
others in the North~twith po_pqt~ons-above two Blllµon) m1t& con9e11trafion of~tion . 
sector employment, and•ftiitd in liiS> .physical, ~ial seiences;and healthcai:e pro~ionals. 
Philadelphia houses a predominant share of the regional educational employment and 
enrollment, based 011 its major colleges and universities. The Education sector not only provides 
a stable support to the local ecQnomy; it also generates a steady supply of potential knowledge 
workers. Philadelphia has a strong core of knowledge-based industries, but the City must 
capitalize on these advantages to ensure future growth and dynamism. 
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Contµny;to some commonly held· perceptio~ the Philadelphia region retains a strong share-of 
its gradl,lates (64 percent) ·and an even greater share of graduates who are· originally from .the· -
region (~-6 percent), Th~re· is room for improvement, however, ·as· the region retains only 29 -
percent of non,..native-graduates. • • ' • • ·, •. • 

' . • -.. ~ 
Philadelphja ~ exp,rienced a·dooline in the 24-3-S. yeat-old demographic ofmo~ than dJuble 
the nafi~,~end an<l-a.decline·in college-educated-24-35 year ok:1$,despite ·a lO percent·increase 
nati~lttJbisgroup~- The region loses more24-35 year olds tfiari ·n·attracts froni 39·'ofthe _ 
nation~,s 50,metropolitan areas; including its ''competitor" regions.· -· • • • 

.. ~: ;: . 
• -- ,-:_:~ ·;. ' -- • • • • • : f -

Nev~ on.average; young,adtdts'in.Philadelphia: are b¢tiefedti~ated'(mtb roiu'-year 
college~) than those in other:metropolitail areas·across the u.s)-(33 ~t vs~ 30·,_::: ~:: i • 
perceritr Tfi~numberofPhiladelpbia's 18-24 year olds wh<l 0are'enrolled incoll~eoruniversity 
also exceeds the national average (37 percent vs. 33 percent). _ .. 

.- ' 

In -f,i~s~- the City.su~sfully retained 84 of85·major oommerciai office-tenants. This 
~~rd.was. the re$ult of a concerted retention campaign ilivolving-tbe combmtd • 
tjf~_~itle:~ity,--the Philadelphia-Industrial Developltlent Corporation,-the· Center City•·. 
Disttic~ ~~Greater ~hiladelphia Chamber of Commerce, and the Commonwealth: -Despite·. 
these impo$nt sqepes~, in a number of cases, tenants signed leases for less space, and there· 
have~ fe.w new major office tenants attraci:ed to the City, resulting in a break.a.even outcoihe 
in recent years. 

The success of initiority·businesses is crucial for sus~ed economic growth ·i~ Pbiladelphia. 
Howev~;rwent- research· shows that-Philadelpbia"s 15,53i mfuoritybusinesses (24. 7 percent of 
all P.biladelphia-businesses),and the region's 28,973 minority business~ (10.6 pen,~~ bf all_ • 
ht1$UleSSeS -in1he region).generate just i.2 ~ent and L6 percent, respectively, of the City ~d 
regiqnal gross business receipts. Minority firms that are·well funded ancfmanaged have • 
experienced=sales growth at an average rate of34 percent pei'year~ ·However, studies show that 
funding is hard to obtain for minority businesses; wbic~ for example~ receive just two percent of 
all)Jrivate-equity investments and only three petcent of the· federal government's Small Business 
Inv~·Cwporation dollars. During 2001, 44,449 businesses in minority census fuicts 
(where more than.SO percent of the residents are minority) received ·7,l 10 loans-just 16 percent 
of the businesses in those census tracts. This makes Philadelphia -~e city_'\¥i~ the ~owes( 
percen~e of businesses in minority·census tracts reeeiving·toaus·:ani~ng·the i 001argest 
metropolitan areas during 200i (the average of which was 33 percent). Additionally,_in -
Philadelphia.just 17 percent of the businesses in low- and mod~- income.tracts received 
loans, making-Philadelphia second to last among the I 00 largest metrQpolitan areas (the average 
ofwhich·,is 33 percent). We can do better than that. - • • • • • 
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Mission 

The goal of tbe City's economic development:strategy is to· create, maintain:; amtdevelopi 1) 
jobs byfostetingJm improved business environmeiit,2} increases in populatio~ ·au.d.3)enlranced 
quality oflff~ within the Cio/ of Philadelphia-all in order to grow the Cify0'·s' tax base. · '··. • 

' The RoJe iif the· Economic Development Summit and Blueprint 

In April ;z004, the D~t:of Cdmmercirinitiated·a planning probess for·tlie City oI • • '' : 
Phil@~~~S,-ecol_lf:)mic_4~yelflP.tnent:--::;11_.pro~ that WAS iJltende<f to resultj,q a strategiQ plan 
to ~ bow1i • lhe *<f!conomic 'IJevelopment Blueprint" The D~en,f s .. mi.~ion was to:. . 
aeate a,Jibµl that would contain the Adntlnistration's broad agenda for PhHadeJphia's econopric 
devqbp~~ °thture, as well as gttide theCity.s'econoinic ~elopmdlt ·mv~ents, pi6Jects~ .- .. ·_ 
anq~es. At the tw~~~notaj~;.PC;v.e]ppm.en~ Sumtllit. in Septemb.er. 2-004, ·ne.lrly200. 
of the d~~s'inost involved, pragmatic, and resourceful citizens gathc,red to herlp ~ ~9,~:: .• 
focus, and design the City's ec'onomic~cleveldptnent 'goals and prrorities.'.. - ··••. ·-· • 

'fhC'initiatives presente,lbelow represent the·'Cify's Oilgriing'efforts to addr~ the challooge{to 
economic _development in Philadelphi~. Growing the popula!ion, improving tl,le ~.ll!CSS ..... -· _· .. 
environment;~ impmvmg quality of life wilfall cotrtttuuteto sustainecfecononnc'~-m' the 
City. AU,ofthese objectivifs will be 'anafy-zed :m.-greater ·depth· an'd prioritizM _iii the·May<>f s ··: 
Economic Bevelopment Blueprint, which he will address more specifically at the end .of -' , •• : 
February. The Blueprint, in its entirety, is included below. 

·Overview · 
Af thc;two--0,ay Economic, Deveiopment Summit in Septeml>er2004> nearly 200 of~~ .Ci~t;: ,• 
most iyiv9lved, prag,natic··an4 reso,ur~e(ul citizq15 gathered t<>: help us think.abo:Ut, fo~ and. 
design an &oIJ.Omic. Developm~t Blttep~~--' The Aqministration ~ spent,$¢ intervening .• 
months co~i4~. the mpiit,received .at the Summit ap.d reexamining its ~mplishmeiJ.ts in 
light of its ~ed pnorities;its agenda, an4 its.vision for .the futur-e. The result is a set of ten· 
ob}ectives, which will frame th~.acti.ons ofth~.Admioistration,in the area of economic~" 
development in its .renuuriing ~~: Among th~e, the first fo~ we believe have significant 1;1ew 

initiatives to be nnplemented·over the nett tliree'yeitrs. They are: •• • • • • • _:.· . :·: .'. • .. 

Objeetive~ 

Objective: 

Objective: 

Objective: 

• ,:, . . • . . , ' . ' 

Expand the Knowledge hldust~y' 

Support Civic aid Cultuial Developm~t 
: ~ . . 

Make Philadelphia a National Model for MBFJWBE Participati-0n in the Local 
Economy 

Continue the Successful Development of Philadelphia's 38 Miles of Waterfront 
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Remaining Objectives 
The City's economi-e <ievelopment priority objectives cannot be realized in a vacuum~ There are 
other-~tors that ~ontn~ute to P:hiladelphia • s, viability as the location of choice;. and the policy 
choices the_ Adyiinistration makes regarding additional business of;,je-ctives and quality-of.a1ife 
issues will continue to play an important role. The economic development priority objectives_ 
will be supported,and enhanced by~ :series of important companion-objectives. Tuey are:· -

Objecti-v~: • Sustain adv~ces in l'.-feighoo.rh~ Economic Development • 

Objective: -

Olijectiv~: • 
' -· .. ! ' 

• Make City goveninient •incentive p['()granis more p~c~Ie, objecti~ci ·iri.ct • -: 
equitable~ . - . - ·- ' .. ' ' . ' - ",: ' ' ' . , .• 

. - ·-· -

continue-busin~~ attraction;~-~on ~fro~.-·: -

Objective:. 

Objective: 

.. Continue·to· reduce the cost :of~ bamets· to doing busine~s tn·Pliilad6lplii~ -
• Increase ed~cati6nal_opportcuiity.~d ~~ k> Ii~ ~P~~- :- • - ,- • 

- . . .. . . • . .... 
Obj~e: Maintain fiscal responsibility through strategic t.ax .allocation and tax reduction. 

~ .- . : . ' -
,1 :-,, .-

While pragress w.ill certairily be made in other ways, _Phjladelpbia 's -~nomic deve!Qptri~t. 
resources··will·be (Jevoted.to ~biqving these objectiv~ and to bencbmar:king our activities in , 
these areas. • • . • 

Introduction 
Philadelphia has a long and proud history. It was this nation's first great city and yearns to-b-e-so 
again. We have made great strides in the last five years. We are revitalizing our neighbo_rboods, 
improving our schools, reducing ot.U' taxes and now are ~g an explosion dt'maricet rat¢ 
housing and 1he oreation of new office space for1he first~ in decades. But our goal is to 'make 
Philadelphia THE-city of choice for new atid :expanding-businesses, tor youn~ people inclu.4irig 
the students attending Philadelphia '-s great colleges-and universities; for •immigrants· seeking new 
opportunities, for artists attracted by its flourishing cultural life, and for families who choose it 
because it is a city with a lively-uman life and enormous economic opportunity. -

At the.two-<lay Economic Develo.pm.ent $~ in Sq,:tember 2004,.nearly 200 of the Cify:s -
_most invol~. pragmatic and resourceful eitizens._gathered to help us think about, focus ari.d 
design an ~nomic Development Blueprint. One o:f the participants• -important contributions 
was the establishment of a clear, if broadly phrased, set of g~als which were em.bodied in an: 
imaginary newspaper headline ten years from-now: '~arket and People Friendiy Philadelphia is 
Now the Location of Choice for Individuals and-Business." 

The Administration has spent the intervening months considering the input received at the 
Summit and_ reexamining its-accom,plishments-it)Jight of its stated priorities, its agenda, and its 
vision for the future. The job of the Blueprin4 then, is to translate these deliberations into goals -
goals that reflect the sense of excitement and possibility that underlies them - and then put all 
that into clay-to-day governance terms. The result is a set often objectives, which will frame the 
actions of the Administration in the area of economic development in its remaining years. These 
will be the touchstones for our actions and decisions. Scarce flexible resources, both financial 
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economic development tools and personnel,, will be targeted to these objectives. With rare 
exception, the_ <:ity-will no long~ offer-financial incentives that are not aligned with the goals set 
forth in the Blueprint 

Among these, the fust four_ w<ibeli~e havt ~gnificant new mitiativ~s'to:be impl~ent~ over 
the nextthri;e y~. We :win focus· on ·these established priorities· bu~ _not to th~ ~e.xclusion of 
other oppi)rttmities·.that 111ay·niiii~:-'11te Adnruiistrati9n \viii be' recqjtiv<ho new ideas and 
diijgent m $ettrohmg fofnew ~rfumti~. 'Tlie'tesul~ ofthis;foctis~ h.owev~;is·tiiat we believe 
~ wewtt1i1e'able to niake grdrt _sttjd~' in ~eying~ !ision. we· holdJoi. tli~ :future of a • 
l!hiladelpfila that is):lie -r..ocAtioN·of :CHOICE FOR .INPM.DUAJ.S ~Il BitSINESS.· 

- . ,... : .. : • - . ' • . --: .- >!" ~ ._ ... - : :.,. • '= ~. _" ..:....:·.!.- . ' • ; • • • - • • - - • . 

~:''. :;,~~--~~~<ro:~~~(j~~'.-~tJ~!1'~ '·:, ·_::_·· >:,. 

The A~p:,ri_rii_~<>li'~ visioQ. is:to,~e_Plµt~lp,bi~ a.:vibrant and competitiv-e global city. To·get 
there~ Plij~elj;,hia ~lJ..c¥i~ on the City's antl 14~.region's-,current ma:rket strengths in the _ 
Knowlaj.ge ·Industry, the new econ~my .o,f tb.e-2;1 ~:ccntw:y,:,and;aggressively work.to attract and 
retain our best and brightest young people, in order to capture a competitive edge in the jobs of 
-the ~X;t cJeca4e. Tltjs sector o(tJ,1~ economy inql~. education, ·healtti car.e~ life sciences, 
t~hnolQgy, tcleconpn,,inic~tipns, financi~fessional sei:vices and occupations-where creative 
service-is key. 

Stra~es:­
A) Continue to attracf./retam Philadelphia'-s best and brightest students and young 

prof-essionals ·,: ·, .. 
B) 
C) 

. · .Provide knowledge econoniy skills to Philadelphia·'s existing workforce 
Attract. retain-and grow .knowledge-based organizations· and businesses 

Tactics: 

• Increase the City's funcijn.g and co)!lmttment_ to the Knowledge Industry 
Partnership. The City~of Philculelpl;11is studenf reterition .initiative,· establi;hed two 
years ago, 'tli~ Knowledge industry Pm;tnerslµp (19P), works to: l) attract new 
students".to attend college here; 2) encourage the nearly 3001000 $d¢ts atten4ing 
colteges·here·to explpte·the rich quality-of life oft\ii~ grea1·qty; ~3):works to 
retain those students m bur wt>M-0rce iiftei- they graduate from our colleges and 
univef$ities~ Th~ City of_P~!phia ~ll.~?Cp~d _its role_ ~th KIP mid will make a 
financial crifumitment bf $11000;0QO ~ support these effo~ <>ver the next three years. 

' '. ' . . . . 

• Br.oaden effort to re~itt and gtow· ~e you~g pro.fessfoo,al popqlat~on. A dynamic 
young adult population 'is critical 4) t:J;ie dev~lopinent of a" prosperous GOIDPetitive 
city, and is the .building 'block of Phil~~pfila's· future. B~tw~ 1990 and 2000, 
Philadelphia experienced a 19 percent lo~ in its youµg adult populatfon (25 to 34 

• year-olds). To rever$e_this-decifu.e and build~. know~ge w-0rkfo~_necessary to 
grow, tlwCity ef Phiiaddlphia will: l) support targeted marketing initiatives 
promotingPhiladelphia's' quality-Of~life assets to this popµlation; 2) develop and 
implement a campaign to promote job opportunities to young pro'ressionals who have 
moved out of Philadelphia and entice them to return; and 3) create a comprehensive 
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• housing assistanoe:program that would act as a local clearinghouse-mid information 
delivery~ystem for first-time creative class homebuyers in Philadelphia-- • 

• Create a targeted _pra0gram t~ attract a,n~ reQtin i,ntemational knowl~ _: _. 
W.»rkers. By carefuq.y ~geting_ ~ pwgnun to attiaet highly skilled ~ts,-we. 
tjuj-supplemdlt·~e-exisling kno\vl~g~based .workf~rce, The· City cuefenqy ~ts -
t2:ooo intetnational students aim~y and has s~ al\- increase inJts number of Asian 
~Hispain~ 25' to ~-year:-0ld young prof~ona~,Jn order tQ-increase the ll~· 

- _ -otjq~-b.<)wl~c~ the City of P.hiladelphla will: l) Slippo~.tk<i-:-:, :: --
• • ~-to-attraotiiltemational students "and _knowledge-based workers as outlined- in 

the Greater Phil~phia Global,.?~ (GP2) GlQhal.Plan, 2) Support efforts, -··.•. _ -
~gh KJP~s ijtteibati<niar ~dent attraction camp~gn and through closer -, • -

: co.o¢iimti<m with City's-ntarlreting otgaidzations that target_ the attraction: ijnd • -' 
. ·_ .retention of ed~ immigrants-amt~3}-Protitote language and ctiltunil diV'ersity · '' -

-· needed to attract and retain knowtedge·workers. • __ -. • 

• . U~ .Bhilad~~•-wotJdorce readuiess infrastructure to· improve, upda~ and 
b~ -e~g workforce:~l_dlls . . The City of Philadelphia will aciivelypW'S1,le:: 
public resourc~ to support training for incumbent workers so they can be ifrepared to 
increase the-productivity of their current employers, as well as support the growth of 
the Knowledge Industry. For those individuals not in the labor force, the Street 
A'<lministration. will contjnue to ~en-career preparation and job access services 

• so that all Philadelpbians have the opportunity to contribute to the economy. Finally, 
the City will continue to work with the Philadelphia Workforce fuvestment Board to 

_ aggressively align public job training. investments in support of.key growtlu~lusters, 
including identifying and pursuing new sources of capital to support economic 
development objectives. 

• implem:ent Wireless Phila.lphi~ Bridging the digital divid~ and .enhancing 
economic development in neighborhoods wiU have multiple benefits across all 
segr.)ients· of the ·economy and -~ivic life. Phifade]phia propo~es to capitalize on this 
potential by leading an ~fiort to -create a' -wireless n~ork that gives ~ citizens 
affordable ~'4o tlw. In.ter;net ~gh,high-:~eed, broadband wireless connectivity. 

. . .... , . . ~ 

• ,_ Devettlp greate..-·access to venture capital ~d ()th.er forms of f"~ancing needed by 
·emerging companies. Mhlce financing information and capital more abundantly 
av~labie to all businesses, including m.in()rity ~ women-owned businesses. Four 
leawiig tecluiology.:based orgarµzations already exist within the Clty1 positioning 
Phllad~lphia·as ~ global l~er for technology-~ased economic development The 
City has encouraged these organfy;ations to worlc together, creating a cooperative 
environment' and allowing b~ enh;;mced access to services. As part of the 
foundation for this objective, Innovation·Philadelpbia has helped to successfully 
launch the Mid-Atlantic Ang~lGroup Fund I. This angel fund '1/ill.assist in bridging 
the gap between angel funding and institutional venture capital.in the City and region. 
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• Develop and implement strategiesfoithe Creative Economy. A goal of the • -
Administration is (o ronsi4er developuig.a Cr~ve Convergence ~ter that; will­
bring together our w9dd-cl~s ~~ in b~iiiess, .art$, and education, ~ bran4 the 

-• City <>f PhiladeJphia ~d: ~~tmmJer ~~elphia Region~- an ~~tj9nal cent~,; of 
arts, business, and teclin<>Iogy. Another goal is-to hoid ~Annu~kGl9~.Cr~ve _ 
Economy Conference in Philadelphia, highlighting Philadelphia'-s many creative 
assets to the world. 

• -P:a'ebge'finandal-meeiiti'velijo&'to assureth~t·~p~ is;av~dbb(e'•d affordable -
·cothowledge«onomy cont~nfes;-_ The City musftully-utilize all'~federal and state 
programs includmgtbe Keystone Innovation Zone (KI.ij progmin i6 'lifik our 
academic centeq; .. wjth:,th~•mgion'~,lJU$iness resources in onler to-realize the full 
potential of Qre knowledge ecoJ!omy. For exag1ple"-~th the. d,evel,qp~ent of the 
Univ~ CityKJZ westPhiiadetpiiia ·iias the ofu>ortumiy to ®Come ihe 
"Cambridge on the Schuylkill" - a global leader in the Knowledge Economy. Several 
other university-driven opportunities exist throughout the City including the ---:0 : • 

redeveJqpment pf th,q. ~yy Y .,d for-~~-cr~Ii of~, single -_<;>I"· multi-user research 
arufdevc;,lopmen(camp~-driv®..by the physic~! ami/or life sci~nces. 

' • ' • >' - • - ~ - ~ • • •• 

Outcomes·: _ 
- Attract 20,000 ~ditional students to_Piuladelphi~ universities ap.d create S,000 new 

intemsqips, with a goal of retaining 50 percent of internship-placed students after 
. graduati9n, -- ' . ' . : --

- _ ln(?re_ase the number of in~-0palstwients .by .4 -percent as-well as increase the 
pe~qf.~ted. ~gran~-in.th~ cify by 3 ~ent. _ , .. 

.., . , Identify _worl.cforce 4-evelopment service gaps; and coordinate the pursuit of additional 
. r~ to fill th~-g~,-_resulti.ng i,11-a 20:percoot-increase in flexible federal and state 
\Yorkforce developm<mt funds wvesteq in Philadelphia. 

:- Corui~t 1((09() uq~lo~ Pbit~~hians.to wor~ _ 
- • SUJWOrttlie post:-seoondary a~ent of 2,500 adult residents w.ho nevereompleted their 

:~·- ., ' , . -,'- --~- -

-. Catalyze.the~rC1'tionof_$~90~n.()fnt:,W seed, venture,and innovative funds/tools and 
-assist academic/r~c~,itlstjtqti~-an4' co.rpqrations in attracting additional{ederal 
research funding~ creating.new.knowledge-based jobs, and stimulating the establishment of 
µew ~Q'.Vlajge-based -compani~. . . 

- As a,resnlt of our role in .the BIO ,2005 convention and other marketing efforts, attract 5 
' new,_kn;owiedge:industry. _oomp~es- {Q :locate:? -in PhiladelphiL . 
Impleme~ ;Yrrrele8$ Phi~pli,ia, whicb. will increase access to ·the Internet to all 
Philadelpbians by lev~ging $ i O million of non-City based capital. 
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OBJECTIVE: .SUPPORT CIVIC AND CULTURAL DEVELOPMENT 

With significant investments already made in our tourism and hospitality sector, and some 
exciting inajor developments immediately on the horizo~ the· City'~ j<_>b is 'to• stimulate the 
prompt completion of projects that will furtliei: out strength-~ a destination of choice for 
residciits and visitors alike. • - • • 

Strategies: 
'·· .. A>,. :,$QF~. ~e next ~eration o~ citjc/culttiral jpftastructure. ~uch.~ the expansion of 

, ~.Conventi<_>n Center, the expansion of the. assds· .Oil_ ~e P~ay an.d the creation of · 
• a new Etiterta.iwnent District on the A veiuie of.the-Arts •• . . , . . 
. . . . .- . . • . . ' • > • :·: , • . ,. • _.,:, ,· ~ • • ~- • 

: Influence gaming options and coordinate retail expansioif · · • - • .. 

Assfai iti't1~ding dedicated :region~. func(ing for Arts and Cuitwe-~port 

Tactics: 
• • Provide support ·and cooperation for all iand acquisition· actmti~ related to 

Convention Center expaiision. Facilitation of'land acquisition, petm.itting and other 
site preparatory work are important components of our commitment to ~_project 
City Departments will work closely with the Pennsylvania Con,vention Center 
Authority as needed to complete this project~ : . .. • ' • ,. ' • 

• Assist with planning, siting and f"mancing Parkway and Avenue· 61 tlt~ Arts 
pro,jects and encourage vibrancy of public spaces: Like our four-facility Stadium • 
complex, an expanded Parkway and Avenue:ofthe·Arts·ofters•Phil*1iihia:the 

·.chance.to host a centrally located collection of cultural and eittertainmenti-esources 
abnost unparalleled in the United States . .Parkway destinations the 'City will focus on 
include the relocation of the Barnes Collection to tlie cl.lii-ent Youth Study C,enter site, 
expansion of the Free Library, possible teuse of the Family-Court facility an4 the 
eventual creation of a Calder Museum. In addition, the City embraces efforts to 
enliven the public greenspaces along the Parkway .. To reinforce the City's· investment 
in the Avenue of the Arts,·we will also .help determitie the viability of a·proposed 

• Entertaimnent:District in the area of Broad and South Streets. · • - • 

• Creation of Gaming and ·Retail Advisory Boar~· The introductions· of gaming 
an;d expanded retail ohoices are poised to affect the quality of life experienced by 
residents and the perception of Philadelphia taken home b,Y visitors. Philadelphia's 
Gaming Advisory Task Force will offer an opportunity for municipal intlu~ce on 
location decisions that impact short- and long.;.term City development plans. In 
response to increases in residential population and improved market strength in 
certain areas, the City will also form a Retail Advisory Board to improve the retail 
mix and quality of retail options in the central business district. 

• Enhance and support transportation infrastructure such as SEPTA and the 
Airport. A strong and widely dispersed public transportation system and an easily 
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accessible Aiiport·are essential regional assets that contribute significantly to the 
City's perceived advantages locally and abroad. The City is committed to municipal 
o~ Qf Uie .Aµport. ~panded rwiway ~~~ity tQ improve on-time _ 
pcifunnance1 ~rurtq po)ici~.tllat k¢ql-ticket_~ 10,w.~9 keep the quality of 
experience arid destlriation 'options for users .higlL While the SEPT A fiscal crisis 

-demands a solutimntt the State level, the City will continue ·to advocate for a 
~le funding sohltion'tied to permanent, stable and adequate sourc~ hf 
~cated opetatiitg ~d capital -.funding. • -. ' • -

,.. l\tayo.r!s.-lead1'nfilp oft«orts:to detetJDme appropriate atts and t:idturefunding 
~~els. Philadelphia bas a rich cultural fabric that is broader in scope than cities of 
cmnparable size. The City believes that long-term, stable funding for our~ and 
ewtural resources is key to their continued success. Through the Mayot~s i~ershlp 

, -- ofan·inclusiveandoo1lahorative-qproac~'the-City-will develop a strategyfor and 
implement a regional public-private cultural funding wittnership. • -

-OutcolllCS! 
- . . 

As the release of State funding pennits, facilitate the Convention Center land 
acquisition process on time and ott bud~et • • • 

On the Parkway: 
1. Complete relocation-of the Youth Study Center. as' well as parcel assembly and 

transfet-to the Barnes- Foundatio~ by end-u~ 2005'. 

2." Issue bonds· to fmid F~ Li~rary expaDSfori. • _ _ _ 
_ 3. By 2006, detep$.e-tlie:fwibility qf potentialreU$e ideas fo~ Family Court, 

inc~tiding ~deiiti~ ~retail., • - - -

4. Facilitate the renovation-~i"~ P~a:y l>l~(l9eated 4iagonally across from 
. Lav~ P~k).,as w~ll as-oomp),etion.of theproposed $~board Parle near the 
Museum of Art. , - .. 

5. Form an Administration working group to monitor and facilitate needed 
-infrastructur~-improvements-for all·proposed new development·on the Parkway. 

Help devel6p_-~ fynd ~: ~tbil,itr·•stµqy to.~e the, vi~ility of_~ proposed 
Ent~ent Oistrict in.the ~aofBroad·an<l South S~is, ~d assist in the 
relocatfuri' and 'gt~ of th~ Rhythm and ~lues FoUQdatiOIL • ' 

• • • - ~ • < • ' -

- SU®essfully urfluen.ce gamjng site choices in Philadelphia. 

Inc~e square-footage of retail ·space by i O percent; increase retaiJ 9ptions/mix to 
include name brand and subcessfui reg1onai retailers, as well as a new anchor 
Department store, by 2010. 
' -_..,_ - - - • • ',. -- : - • ' -.. ~' 

Reso,~ve Nles an4 ~-responsibility for.~ long'-tenn funding stability, and 
corresponding• governance issues, for Philadelphia International Airport. 

Direct development to· loditions near public transit so that economic investments 
leverage·existing infrastrm::ture and encourage ridership. 
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- In the next three years; create a regional funding plan for arts and culture. 

OBJECTIVE: MAKE PHILADELPHIA A NATIONAL MODEL FOR MBE/WBE 
··PARTICIPATION IN THE LOCAL ECONOMY 

' - ' - -· 1 -

The success ·ofM)3FIW,Bl} bµsinC$ses is crucial for sustain~ economic grow.th in Philadelphia, a 
City where over half of the popul8*-,n is iden~fied as minotj~~ The City embrac~ ·the notion 
that econotnic integration is a vital component.of~ro84er .~.and civi~ integration, and will 
strive to bring the diverse buying needs of government to the attention of women and minority..: 
owned busin~~. ~ well as enco1!fage ~gfulparti9i,pation of thesebusinesses-whenevet 
possible. : 

. Strategies~ 
A)- Use the power of government-to encourage minority business·development and 

economic-int~gration 

B) 

C) 

Tactics: 

Enhanr,e Minority Business Enterprise Council's (MBEC's) monitoring programs 
and capabilities • • • 

Enhance access to capital by minority and women-own~ -businesses 

• Thr~ugh Executive Order, enhance MB£C certificati~n. and mo.nitoring 
progra~ as ·wellas the enforcement of.City procur~ment:poUcies. The Mayor's 
Execu~ve Order sets forth City-wide anti~on. p,olicies relating to City 
contracts. Pursuant to this Executive Order, ~EC will proceed to: 1) provide a 
strong compliance and enforcement ami for it$. vendors; 2) initiate appropriate 
tracking tools to ensure proper "good faith efforts''· on behalf of all City and private 
sector entities .engaging in business within·the City of Philadelphia; and 3) introduce a 
streamlined and less restrictive certification process ·to encourage minority and 
women-owned firms to conduct business with the City of Philadelphia. 

• Create.a Banker's Task Force.to develop a Revolving,Loan F.und for MBE/WBE 
programs. To incre~e the number of WBE/_MBE firms in Pbiladelp~ the 
Department of Commerce will spearhead an efforfto create':a fundmipool that will 
provide financial assistance for the statt-tip and expanst(Jll <>f tmil-Orify:- owned 
businesses. Task Force members will craft a·program that will provide, among other 
things, low interest loans for business prioritjes such ~ working capital and 
equipment purchase. .In ~dition, the Task Force will determine appropriate 
undetwriting criteria and program adrnini~tration ~d mo~rmg responsibilities. 

. . ' - ' . • 

• Enhance efforts to provide targeted technical; ass~ce and business plan 
support to minority firms, and bnpreve ac.;ess to City •finucing opportuni~: 
Through targeted outreach to minority .finns and in conjunction with organizations 
offering MBE/WBE resources~ the Department of Comm~e will strive to coordinate 
services to meet the needs of new and emerging small businesses. Targeted services 
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._ to-~~s include:· 1) business plan development and feasibility analysis; 2) business 
- . owner r~ess to obta4t credit and manage capitat-3) access· to available Jinancing 

:Qpportunity; and 4) acomprehensive and accessibfo.small business information • -
referral system. 

Outconies: . 
- Maximize· and maintam'thenumber ofMBEIWBE companies in _the:MBEC ~e 
: ~ f4e 'ri~~1jif City;~n~tii·a~~ded to MBEC~~fi~ h.by

0

.2Sp~ent 

~-- -~paftd th~,Ent~g.c~~~or~·s pro~ and m~u~e-new·~~opti~m: ro~-
MBE/WBE firms - , ·, 

Increase the number and total amount ofloans to MBE/WBE firms 

- . Incre,ase -~~ _n~~ of pflll!e.contracting_ opporµmities for MBEC-certified firms by 
enhancing their access to capital for financing and inc~ed l>Qnding capabilities 

ofucnvli; CONTINUE THE SUCCESSFUL .DEVELOPMENT OF 
• • ·: PHILADELPHIA'S 38 MILES OF WA'J'ERFRONT - . ' ~ . " • 

Since Mayor Street anno~ced hi~ vtsionary ~'New River City" initiative one year ago, the 
Administtation'"s public 'investmerlt in ~lamiing, sjte assetti~lage and infrastructure has helped to 
stimulate widespiead ·private;mvestment ·a:1qng oui- waterfio~t. The results,' to. ~te, have been . . 
nnpresstve: 

The Navy Yard: Since J,00_~ ac~ of thi~ J,200-acre property w~ conveyed to ~ City by the 
Departtrient~f~fense ·in 2000,. -pub1ic. ii!vestment in infrastructur~ and. utiliti~ have helped to 
attract <livera'e enq,foyers lilcKKv~er (shipbuilding), 'tibeljy Prop~rty '.frost (real estate), 
App Tee (bio~linology), Urbari Outfitters (reW.ling) and ftfty-:five other-ptivate companies 
which :employ over 6~000 people. During _2~4, th~ Mayot at;td flie Plillad~phra Industrial 
DevJloptttent Corporation (PIDC) ~ouncoo· the completion of a M~ter Plan wbfoh envisions 
mixed use·on the 500 acres east of Broad Street with po~ti~ for $2 billion of private 
investment Md '.25~000 new jobs. - - -

Lower Sch.uy!l@II Riv~r: The Mayor's fo_cus on ~s s~tion of the "New Ri_ve::r City" has been in 
~rsbjp ·mtli the :Sdihyll6t1 Riv~ Developm,eni Cofuoratj<>n (SRPC) an~ its nnpressive 
stakehi>ld~~ ~cl.gthe UiiiversityofPoonsylvam~ Drexel University, Brandywine Realty 
Trusf~d ~trldc:- Tlie SRDC Master P~ a newly cons~ctecf River Park ~<J Trail, and plans 
for soon-f0:ebe-realized 'infr'astiucttire improvements have .been catalysts for a dynamic roster of 
developmept projects.afong the· river. A host of new residen!ial projects, the 700s000 square foot 
CiraCentre·office'tower scheduled to open in 2005, and redevelopmentpla.n,s fortbe Civic 
Center and· Post Office sites are all examples of the <kamatic improvement sl~ted for this 
corridor.- · · • ·,·. · 

North Delaware: This riverfront zone extends eleven miles north from the Betsy Ross Bridge 
and was the subject of a master plan by the Philadelphia City Planning Commission (PCPC). 
The central vision is to convert up to 3,500 acres of decaying industrial land to residential, 
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recreational and. commercial uses at a total cost of $1 S billion. Public· funding for environmental 
remediation and a riverfront trail/road/park system is in process. Brownfield reclamation is 
undeiway-on several major.sites ·and private developers are moving ahead with at least three 
important residential projects. • ... 

CemaJDeluvare: With limited public involvem.004 .marktlt driven residential and retail•• •. 
~•~-~ a.loilg_tlte_ Delaware ftom-PQrt Richn.i.Qµd to Packer A1-1~ue. Numerous 

_ waterfip~~sites in thi$ area arQ also under discussi~n as possible gaming l~ons .. In additio~ 
• existing B.f~al ~--for our Ports aria· utilities are being stttmgth~ as evidenced. 

by PGW~---~ to expand a L)IG facility .at its Port Riehmorid-opemtion and the•proposed new 
Food Distribution Center in South Philadelphia. · : • 

Strategies: 
·A) Putsue ·the redevelopment of the Navy Yard in accotdirice witlfi>IDC's mixed-

use··MasierPlan · • • • · • -- •• 

B) 

C) 

Contin~ to support _SRDC in the implementation of ~ts mixed-use ~~ter Pl~ 

~te. ~tli-~ stakeh(?lders in the ~orth Delaware,r~gion and i~tify.an 
appropriate City role in implementation of PCPC's Master Plan 

. . . 

D) Coo~cfinate-developlriqit of the Cell~ waterfront district as ~residential,. 
coitnner#al and.entertainment d~tination, and expand~ infrastructure _ 

• necessary to- support industrial activitjes surrounding the port • • 

Tactics: 

• Assist in the acquisition .of land to enhance waiedront <)pell sp~ce an~_to· 
• facilitate land a5setnblage for,mar~-et rate uses. While the niajorityo(land 

acqui~tion and ·development will .be by private interests;, the· City-will pri>-yide : 
assistance by ~wring open space aiong the water's edge which wilt assure, public 
-~ess and acco~te_amenities such as parks, pathways, roadways and.dtlCks .. 
Similarly; the City wili assemble development sites for mar}cet ·rate deve}Qpment, with 
particular focus on brownfield properties that may require significant publicly funded 
environmental remediation. 

• Cebmut "$115 -~on to iipprop~ate New River ·city infrastnt~tu:re, wijidt wru· 
'leve~~ ·lilamllQ.m pdvat~ ·and other public funding4 The City's commitment, to 
be··obtainecfby unlocking the water and sewer bo~d reserve funds, will be augmented 
by State (e.& Business in Our-Sites, Industrial Sites Reuse, P.enmrest, Il)P) and,_ -
Fede.ml ( (?.g. EDA, EPA, DOT, Army Corps of Engineers) r~our~es to ·address the 
standard pub~c ~onsibilities of planning, land assemblage, environmet_1ctai • 
remediation, deniolitton and infrastructure. This investment will create opportunities 
for private deV.elopers to commit significantly greater levels of capital in anticipation 
of market rate returns. 
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.. . . • _ Ove~ee;: c9.0rdinaq, and manage th-e completion ·of m.fra:sthrctu:ral-work to be 

_ ~and~ ~th.pn~lic.·rC$ources through creation-of die New_RiverCity Tas~ 
_F~r~ C~µ_v.ened _by the D~tor of Commerce, this· Task-Forctfwill·btjng together 
the ·various entities that are managing waterfront-development; and will be a forum 
for communication and strategic implementation. Members wi_ll include 

. , : ~sent~tixes.-fr:.om PIDC, :SJIDC; Penn's Landmg:eorporatfon; the Pl~g 
, , ; _. _: -_ Co~tbe Philadelphia Water l)epartment;-and the Pennsylvania 

~. -~~tal Couneil, among others.-· • _ ·' • -- • 

. i L~ _- - • ~-~t:stQ~~-p•rtn~rs :to-develop City-owned properties. ·As:tbe Department of 
·- .. Cq~. in 0011,~ w.ith-PIDC; :IJas selected pri:vate entities-to· develop the City's 

ind:u:strial parks and sections of the Nazy-Y ard, simi1ai processes will occur for all 
City-owned properties along the waterfronts. Selectio~_ criteri~ typ~cally .ll!lClu<le the 
qllhlity of the proposed development plan, overall expmen:he: firiancial capacity;· • , 
~F/WBE wtl:cip~~~-~ b~in~ ~- - • • :-- • 

. .::. ' ' .. ~ - . .. - -

• In1titutionalize waterfront development guidelines and contr9Is to assure pul>lic 
_ a~ an.a, ~~ponsible--e11vironmental -stewardstiip. 'Given the wide_ div-~isity of , 

, • i! conditions that-exist along. the full range of PlilladeJpbia!s riverfi-oirt~(the PCPCwiII 
, .. - _ -.lead an effort to standardize,.zomng classifications, developn),ent guicldlines aruI-other 

_ - controls., "Continuity of permitted'uses att<tdesign: requirements will assure·· - - -• 
. . develep~ USeJ:S and conuil1Jirities of consistenf waterfront polici~ ~d stttnruirds .. 

. , 5,'- - • 1-.' 

- • . - !,• . ' 

_, • .- -~Ote-the·Development Services Committee to·facilita:te approval and _ 
-. -R~~tting of waterfront development initiatives. This valu:able_-forum wits created 

by:the Departm,~t of Commerce a number of years ·ago and regularly cohveiies - -_ 
representatives of City Departments and local agencies impacted-by development to 
provide preliminary r~'iew o(p_roj~ts in their ea,rliest st;;i.ge. This ptactical tool will 

- be adapted fo address the variety of riverfront <(evelopment opportunities. 
' 1, - > •• ~ • - : • -

·outcomes: 

• Nau Ya~d: During the next three years,. approximately 750,000 squatefeet of office 
space\v1ih 2500 new jobs, and 650 residential units will be developed; with a ·total 
investment of$250 million. the public contribution will be $30 million, primarily,for 
street, open space and utility upgrades. • -

• Schuylkill River: By 2-00&, SRDC anticipates that the Schuylkill RiverTrailand park 
will be completed to South &ti:eet Bridg~~ with tnµl sections completedto Southwest 
Pbt1addplifa (Bartram's Garden).· Also anticipated is the construction of docks at 

:Batttam's Garden and Chestnut-Street andimprovedbridges and roadways. These 
pr()jects will represent public an4 private investments of more than $35 million in 
capital_projects. Cira Centre· and several University of Pennsylvania and Drexel 
University projects will be completed, representing approximately 1.5 million square 
feet of new space and a private_ investment of $400. million; with the potential to be 
occupied by 5,000 new employees. 
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• North-Delaw.are: ?\pproximat;ely $20-million of the remediation and infrastructure 
work will. b(? fund,ed aad completed .by 2008 and, given· current market ~tivity, up to 

. • 1~000 resid~tial units will be delivered by private developers making art estimated 
investment of $200 million in that time period. , • - • 

• ~ Delaffare: $250 niillion:in ,public, and'pri~ate ~ources will be invested to 
expand the ~cjur~ 11ecessary·to·.supportindustrihl activities--~urrounding the • 
port, including the development of new ~nee and·Seafood Ternlin~ and·the 
expansion of the PGW facility to provide capacity to receive ships delivering • 

. liquefi~ natural gas _(LNG), expand the emerging residential opportuliities ·on the 
~ ~atc;rfront by 2000 units, andfullyrevitalize the publfo· assembly and 

_ ~n areas at J>enn's Landing. ·: - - • • • • • 

REMAINING OBJECTIV)l!~ 
OBJECTIVE: SUSTAIN AD.VANCE$' IN NEIGHB'.ORllOOD: ECONOMIC 

DEVELOPMENT 

The Neigb)jothood Transfo~ati~ fui~ti;~ (NTO ~ g~ed-~on~ promin~ce as· one of the 
most 001t1prenensive ncigbbori:tood re'Vitalizatioo.strategies. a-city has ever.attempted. NTfhas 
established a fi;amewQrk for making neighborhoods cleaner and safer, investing ]ti communities 
and transforming the business of govemn,i~t when it oome$·to housing, community, and 
econo°:UC development. NTi has.st~.e(l~ spread, of blight and has been the essential vehicle 
that now .enables all sections of Philadelphia to utilize many of the Citys commercial conidor 
support programs. With the addition-of ngn--city resources, the· City's funding :for commercial 
corridors c~ be. greatly enhanced Our blight removal efforts ,are·restoring •confidence in 
Philadelphia neighborhoods and have CQntributed to a 30 percent appreciation in real estate 
values over ~e past fiv~ years. 

The critical challenges going forward are to secure stifficient:re.sources to sustain the positive 
changes that NTI has brought to our neighborhoods~ 'to· focus increased attention to neighborhood 
commercial centers and corridors, and to ensure that City services and housing and economic 
development resources are coordinated and delivered in a way that supports the (?Ontinued 
growth ofhealthy neighborhoods1 including the comntetcial districts associated with those 
neighbomoods. • • • • 

Strategies: 
A) Coordinate existing City resources and leverage other resources to improve delivery of 

neighborhood econonru; developmenrservices • 

.B) Increase attention to and investme~t 'in neighborhood commercial coni4ors 

C) Sustain the adv~~ achieved under the N~ighborhood Transformation Initiative 

D) Remain committed to the-preservation of historic assets . 

Tactics: 
. , 

• Review and align community and ecommiic development resources. The City supports 
community and economic development through a variety of loan and grant programs, tax 
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incentives, ~ding of.tecl\nicaLassistance_providers -and ·capital improveinertt.pro~. To 
'iili4ieve m¢in~ impact, the -G~ty wiU:~rdinate the use _of existing resources and position 
itselt tp. secure available s~ tc:;89PfCQS;_.~qoh as the Mam-Street Program, -Ehn Street· -

_ . Pr~. ;Eiom.~iown Str~ts ~ R,ede'felopment Assi~ce-Capital Progtanis, and;align 
. tlt~e_piograins with.C:tty resources. The City will expand its own revitalization efforts by 

__ ·(o~gqew :fui~ciai_~~p&. witli other levels.of governmentarul with.Iieighbothood­
~-o~gaji!?:;ttio~ like -~l!Jlit}.'D_evelqpment_ Cqrpol'atiolis '(CDC-sJ and-busm~s' 
associaticjru;· to:,support neighborhopd economic deve(opmentl . : • · - · • ' • ' -· • 

• • • • ." { - • - • • - •• ~--- • • • ·_ ➔ ' 

•. -~~!f~P,~:Jt_ sy~tem -~ -~~~t~d. r~in -lleigkb~rltood ~s~~es ~d:titdl~-th~"c '' _ 
. , _· • ·c&J>~ft; _·(ft ~der fo.stfen~ ~ _an(l~ghborh.ood-.based-businesses, the City/through 

its"'edooomic development agencies, will improve information and ·servitre·deli-verf as1well as 
acCC$S to capital for new and existing neighborhood businesses. This will be achievaj by , 
~:better connectiom, ·between~-businesses·and, traditional lentJirtg-·mstjtlitioli$, •• 
-~4;iJe-tec~9~ ~si~~ to ~able.smail,businesses·to ~eet lenders?. r~etits~ and 
d~~effeijnipg ~ nee<( t~_ ~p p~bl~ :resources to develop more flexible lendiiig tifudu~ -· The 
Cify ~lhiiark.et -Phil..J(lelphia's Empowennent Zone,. lleaewal Community, and Keystone 
. ~rtlittify i'.<,ne tmc..mGCR~iv~.to attract new businesses·and-assistthem in 'reafiZing tliese 
·o~~~- in. addition, the City will improve coordination oftoohnical-'itSsistan.ce'and business 
pl~g services for disadvantaged finns and neighborhood-based businesses, deteµnin~ _ .. 
gaps in service, and develop programs to address unmet needs. • , • • 

.,, .. _, 

• Strengthen neighborhood coriaihercial_¢o~r:i~on)md disbjcts. Vibrant ~nimercial 
corridors are the heaif bf healtiiy ndghoorhoods~ The City.will develop strategies, for 
. str~ ~uunercial corridors by improving land use, facilitating_ the_re>-use of _:vacant 

- parce}&.,and }$torjc_buildings, and, where-appropriate; consoli~g cori:_i.doii-to the: 
strongest remaining blocks. To support this work-the-City·wiU use a-vail~le' data to analyze 
land use, sales activity, and m~~t activity on neighhodi.ood commercial corridors. Working 
in ~ei:ship WitliCDCs and ~!her ronunu.iiity.based organizations and-business 
associations; the City will focus·resources on selected commercial corridors tcH,chieve 
appropriate streetscape improvements, improved percq>tions of safety an4 ~leanliness, and 
strategies to ;u;hieve sustainability, 'such-'.'as-neighhothtiod improveniC?11t4istri~~-

• lmpJ:"~ve delivery of servic~ fo~ _conuner~ial. ~nd residential development Through NTI, 
the ·city-is· streanifuiliig its land acquisition. and disposition processes~· supporting 
development activity and creating conditions for reinvestment in neighborhoodsr_ The City 
will reorganize housing and n~iglibothood activities to itfiprrive services to developers of 
commercial and housing projects. It will also complete the Unified Land Records database 
and Vacant Property Management Info~on,System to improve public access to 
information.about available land ·and deveiopnieµt,. ~e_jmprovements will support 
commercial and housing development projects~ by both private sector and non-pr~fit 
deve_lopers. -
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• Continue to creat~ a ~len*·~afe,-welcoming environmeiiffof new jnve$tments. tJ)i4er 
NTI,. the Gity IS ~-an:.unp~ented Jpvestment in·the·physiea:I envtroillnent of . 
Pbi4<felphia neiglibodlffl)ds .. :Qy demolishing dangerous··buildings~ ·removing graffiti, 
cleaiimg aii4,greenin:g d~-filled vacant lots, and· assembling· I~ fof developm~~ NTI 
lias .iwprov~ .bo_.:tl1e~tionand the reality of safety·aud ~the c;ty·more ·attractive 
_for ~eiaJ,an4.l}a~.investm.:ents. The City will continue-lot 'Cleaning~ greening, 
grafli,_ti ren,qy.al .and. mUfal arts·pmgcams;· coordinate targeted code ·enforcemerit:and 
~tiiQ!l activities with other neighborhoocHmprovement ·activities; and carcy1ciut • 
~ and lighting improvem~ along strategic commercial and ~it corridor-s. As . 
part-Of,d,us·~,:tb.e-Cityrwill,woikwithpublic·ari.dprivate:sectorpartnei:s·tQ •• iitiiPtolder 

. industdal:a.nd co~ial buildings ·for. reuse throttgh brownfield mi\ediatio~ ~emc land 
• as~~and~-etmg. ,'· i ,·_._ .: • : . • • •• • ._ • • ,,: •• •1 : .'_' '·: .• • 

• ~,~-tted:t~ th~:principles-~f h~t6rie li:..es~rvation~ • Pbii~I~has- ~fri¢h 
·cwtuqll .• y c~ecl: through-an amazing variety of atcJntectw:at-assets iii'r~id~~at 
nei.~ ~d_.in,oo.mm~. districts. ·Well-presetved ~ric proirerties in.crease 
neigh~d aJ;ld location desirahility,.and the-Administration believes·tha.t careful· • • 
coosit~on ofbistorical-~se.ts should continue to guide neighbomoodand co~erdal 
corridOt_" roo,evelopllleat efforts. . • ' ••• 

Outcomes: 

- A framework and mechanism within the City to gujqe t~ume.all~~qn and .. . 
coordination of services ror•neighborhood ~noimc deve~pment • . ,: . · 

- Implement. su~M. commercial corridor improvements by atttacting at 1east$5 million 
1 ·in~~-sijte.an.d fedmlmopey dedicate« to support commeroi~ -corridors and 
neigfibo~d-~omic deyelo,pment 

- A 5 p-in~~ase in the ~umber of businesses accessing, govemm~t in~~tive _ 
programs,;-SUCh -as the City's Empowerment Zone. Renewal Comm~ty. and.Keystone 
Opportunity Zone • 

- A streaniliried system f<:>r the delivery of neighb~rhood-based and small business 
technical tmsistatice ' 

- -. Improved ~oollection'ort land use and market activity on selected mnghborhood. 
conunercial rorridors • • • • 

- Improved public ~ tQ W'ormation about available l~d.and development 
opportuniti~ , • ' , , 

OBJECTIVE: . MAt(E CITY GOVERNl\fENt IN~NTIVE PROGRAMS MORE 
PREDICTABL~ OBJECTIVE AND-EQUO' ~E . . . . 

Incentives are tools the City has to encourage certain types of business activity, such as job 
creati~ impr.ovement to real property or historic preservation. While the costs, usually in tenns 
of foregone tax revenue, are relatively quantifiable, City government has been criticized for its 
record in measuring outcomes, such as job growth and tax revenues. To overcome this 
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perception and.improve the transparency oft>hiladelphia's economic development incentive 
delivery system. the City will work to strengthen performance me~ures and incentive 
information delivery. · ' • • • ·, • 

Strategies: 
A) Institute ch,arige withiµ ~ity,gov~ent to improve-the implementation and 

measure the outcome of the City's incentive programs and other economic 
_develop~~ activities._. , - -.' .· • : - - • ,, ; • • • • :. , • 

B) Use analysis of existing incentives to make government incentive program.s ~qre 
:PrediPra.hle,,objectiveand equib.,u>ie·to the business conunutiity: :-· - • • 

. . . , '. . . ~ . - . . 
,, 

_ .Tactics, 
• "¼ : 

• • 1nitl~~:.~n- Ec~~olllic ~~velop~~t fue-e11tive Programs Study~ The • -· ·-- .-
··:-. A~<,xt wiU.stu4y:~ «anomic. development incentive programs --

' "?'!ministered thro~~ theDepa@l].ent ofCominerce,-the Philadelphia Industrial'· •• 
. :D~velop~i Q>rporaqon ~ the Pltiladdplua Commercial Development ·_ - -

-_C<>Ql,~ia~on.. ~ siq.4y mll detenioo.e the effectiveness of av.ailable incentites~ • 
' measure 'the outcoines fton;i, each,,program and-.establish perfollilance meas~ .to 
,· <Whluate- City fuvestmen~ .andincentiv~ over time. The Department of Coi:tiqterce • 
'\viii review and analyze the study, and will develop a series o( recemmendations to 

ensure investment and incentive determinations are objective, transparent. fair and 
provide equal access. 

l ., <-• - , 

• Conduct ·an OrganjzatioB~ A.n~ysis fJf City Economic Development Delivery. 
The Department of Commerce will study the organizational structure of the City's 
economic development agencies to determine whether existing and future programs 
may be delivered in a more efficient manner. 

• Coor~inate the creation of a centralized resource for information on public 
business incentive prognuns. In order to .ensure easy and reliable access· to 
intQrmation, and 'to advise and ed~c~e the business community about financing tools 
available to th~ the City will develop a 'web-based, cen~afu;ed in.formation delivery 
system for all available economic ~eritives. -

• Increase public access to a wider array of economic development perfor~anc~. 
measures. In addition to those annually published in the 5-Year Pl~ the • 
Department of Commerce will ~dress-pqformance measures in a more 

-• comprehensive way. Conipilati~ and dissemination of an annual economic 
-development performance report tbat addresses performance across public or quasi-
public economic agencies will clarify the role and allocation of public funds. 

OUtcotnes:· · • 
. Devefop transparent perfonnance measures that quantify the benefits of effective 

economic development incentive awards 

Eron<J!ffic Development - FY0'6-FY10 Five Year Financial 
Plan 

Page66 



- Reorganize service delivery to promote efficiency and :to· .e1iniiriate d11plicative ·services 

- Through increased knowledge of bpportunity, increase the accuracy and timyliness of. 
settled transactions and related job retention and creation statistics • 

Itµplement an integrated incentive information delivery system 

- Initi~ an annual report on economic developmcitt ~eriti~ • 
- + " • • • ._ : -~ -. • • ' - ... _ \ _. 

. . • . . - . - .• ~ -
OBJECTIVE: CONTINUE BUSINESS ATIRAC'i'ION AND-EXPANSION 

EFFOJtTS ... , 

·• The City-~ ~uccessfully retained over=98.percent-of tbe--majoc•~mmercia1 office tenants with .. 
of.lice lea§.eS)l:iat expired over the past several years. This rem.ar-kable record was the restilt t>f a 
concert~& approach to tenant retention involving the combined efforts of the Business Attraction. 
and Retenti~.(BAR).t~: th~ Department-of Commere~ ]>JDC;~ qiantbet otcommerce., • 
Center C.iw ~stijct, Innovation Philaddp~-PECO and-the Goienmi"s'AC?ti<m. Team. In order 
to build <H:i#lis ~on success, the City willfocus'its·effoits QD. helpirig1ocal bt,JSinac;ses 
remain ·he~ ~d grow. The City will also ·work' with regional lead.erS to ~e(I>ililadelphia' s 
competitive advanu,tges through an effective national and intetnational ~on, process. To 
s~ ~-~turing a competitive edge in the jobs offtre·n.ext decade,: the City must increase the 
niMuber of opportunities to make its case, put together airespotisive. ittcenti~e package, and 
effectively compete for new business. • • • ' 

There are several other Objectives that contnoute to business attractiQrt and expansion efforts. 
Strategies and Tactics for small businac;ses, commercial corpdors, knQwledg~industry.finns and 
MBEIWUE participation are located elsewhere in this Blueprint · • •• • ·" . . • •• . 

, , . 

Stra~gies: 

A) 

B) 

C) 

D) 

Tactics: 

Promote the region's economic and quality of life assets in order to gro_w current 
finns and attract new fums 

Collaborate with the business community iir its effort ·toW~d ~iness attraction 
' ', . . . -

Make Philadelphia the premier choice for.conv~ons am;l tradeshows and use 
these events as marketing opportuniti~· to bring businesses here· . 

Help local businesses expand to international markets .. 

• Contim1e the City's firm-retention effort. This tr¢inend~ly ~uc~es~ful progf3.ID, led by 
the BAR team, will continue to respond as needed to the needs o{ existing Philadelphia firms 
that are considering relocation. •• • 

• Support the effort of Select Greater Philadelphia for business attraction. The City has 
committed $1 million to Select Greater Philadelphia over the next 4.years. Consistent with 
Select Greater Philadelphia~ s mission, the City will utilize Select as ·ttie Cify' s prim,ary point 
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-. of q:>ntact .for QU.tbowd marketing:programs and inbound requests for marketing material: -­
The City.also will utilize Select as_;tbe City's clearinghouse for referrals. 

• Contmile the City',s' team- appr~ach to business le:id response. The Gity' ~. primary "sales . 
,' executi'fe1" ot "fuliillnient center" after leads surface will continue to be the BAR team. this 

-, >: teant-approacli wiU··serve·~'tbe· single poinfor oon~t 'fQr cingohlg data-~s~~n ~ " 
• •• ~"ci:Jmpames;and:'fc,t organiiati9Q: o("execntive ttiootiiigs ~- tours for th.~e-~t~~e4 in 

-growmg.«·mo~·~o·PruJatl~Ipfilt' ·: • -· •••• • ·-
r + • • • :• •, : • + ~ A• , 

• Ptit,_~lphia "on the map" in the inin:ds ofbusin:ess i~~ders. The-City'iiil.I­
co~,w.it4-~ tQ at9,:act~ lev~ge-0pportunities that draw company decision:. . 

. ,, ~~-expcri~PJn~elphia ~d. ,_ • - • >' :· -

• Inqej~.:mte~~ti~at-~de opp.~r6i~~ti~ Philadelphia•mnst better position i~l~-asa -
,. ~:~t~~i~~ 9r~tt¥. and exit-for-importers &\(i e~rters to-effectively·con:q,ete in 
·: tb,e,dobal,eco~~~· ~-addition tQ -~ets in Europe and Canada, the Region should set-·its 
. _ ~~-o~ inCf~g ~ reiationships--with- the dynamic, emerging economies-of Asi~ -• -_ • 

. : -Afij.~~ and~ AJnenca. B.y c,ontinumg to:.0-ffer support to the Region's trade 
organizations, -~:vari-0~;bilateral trade organizations and business.chambers will- be better 
able to-compete in the global economy. A new emphasis will be placed on our expanded 
service economy, in order to grow our exports not only around manufactured goods, butalso • 
education, history/heritage, architectural and engineering, medical, legal and other -
professional serv_ices. 

Out-comes: 
- Maintain ·corporate,retenti.on rate-above 90 percent 

Work with Select Greater Phl:ladelphi~ which will und~rtake a colllPrehensive 
• pro!ttotionalcanipaign that highlights the Citys many business amemties including 

thrQ~gh such diverse outlets as its website; within all of its national and international 
media advertising, through familiarization ("fam11

) tours for corporate site selectors, and 
at all trade shows 

- SustaitlW5itivenet absorption ofoffice.and industrial users. 

- • Coordinate and align dient services databases maintained by economic ~evelopment 
agencies - -

- Create three ~aj~>r'yvent .opportunities to showcase Philadelphia to business decision­
matcers by 2008 

- Increase international trade and distribution agreements and increase total volume 
(tonnage and dollar value) of unports and exports through Philadelphia ports 
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OBJECTIVE: CONTINUE TO REDUCE THE COST OF AND BARRIERS TO 
• DOING BUSINESS IN PHil,ADELPHIA 

fu the fall.of 2002, the M~g.J?irector's Offi~:(MqO) establi~e<i a task fr,rce t~ study the 
Cityof Pml-elphia"s busin~s-regqlatriry_process andrompile.11 list of~endati<>DS for 

• p~ ~jirovenieirt. The;sludy mco~ all aspects of bus,iness regula.tiqn, ~t sp·ecifically 
foct1$ed ~ iitq,roving the City's _devel~eut cHtiiate 'for the constiuctiQP..-9f ne~ ~ingle-family 
dweJJiiij:s. ~additioh to~ ti1teinal ievlew~ the MIX) task Io~ invite<fhuild~. ~gineers, 
archite'cis -illid other stakeholders to "focus group" meetings so· that they could share with City 
officials ~¢h-experienoes,_expectatio~ aqd ~- ..... . .~ ·. ' ~. . . . 

As· a te§alt •one of the focus groupm~ the homebuilders iilade a conimitment to 
co-~~il,a·professional study of the regulatoryprocess as itpertains to the 'Sl)ecilic needs of 
the homebuilding community. The Building Industry Association of Pltil¢elphia (BIA) . 
receivetl.ifpmt to hire a consultant who interviewed tt10riHhari 60"buildmg industry and· 
govemt1;1~t"professionals and.extensively researched: streamtmfog innovations of peer'dties. The 
l>eparimettt of Lie~.&~-patticipated,-extensively ii.rthe process and provided 
unp~ access to internal documents-and employees.· To date, extensive progress· has been 
made· on many of the reconunendations sef forth,in-the March 2003 MOO task force report and 
in the Ootober 2004 BIA final report, and the-Administration will work to continue that progress. 

Strategies: 

A) Make it easier and less expensive to do business in the City 
B) Improve knowledge of and access to City regulations, programs, and assistance 
C) Streamline City processes.for developmept and construction.and create a greater 

level of transparency in these processes 
D) hnl>rove coinmuniciµion and conflict resolution between the Administration, 

developers and the _building trades • • 

Tactics: 

• Consolidate business start~up informatfoo,cteliv«f. The Administration will 
create and give wide publicity to and 4,isseminati.on of new publications, web sites 
and other irtrormation outlets that. expiam clearly and in one place what needs to be 
done to begin or expand a business in the City, including permits, licenses, and 
zoo.mg. The ultimate goal is to consolidate· City-services related to business 
development into a simplified, more transparent process. 

. . 

• Initiate a business education camp~. The Administration will train and deploy 
government service iepresentatives to neighborhood organizations, civic groups, trade 
associations, etc. to explain regulatory requirements and guide small entrepreneurs 
through new business start-up process. 
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-, - •-- Expand the mandate of th~ Office of Labor Standards~ To identify and explore 
labor-related issues that. if improved. could benefit the City and the region, the 
A~tion, will enhance the services,provided by the Office,,of Labor Standards. 

_ lhe-O~eyvill.exan$~)b,e-f~ibitity of a partJ;tersbip structure between City 
_ g<r~~etnm~t a114 .laboJ: repre!,~tati"Ves t~.address problems ~t ari~e.,pn,an ad hoc _ 

•• 'b~is andJor Join{review ofissues of ~utwil in~rest. The_ Offi~-~11 ~ consider 
8pp<>futmg a Labor Ombudsman and creating.a ino4e1 .f~ili~on ap~ach to labor­
related issues between building trades and developers in P~ladelphia 

l, • : - ·_ : • • . . ~ "": ; • /, ~' - • ... ~ .- ' " • ·- . ..,: _,,_ : . $ - - , - :: • , 

• · · • Create ~ne:;Stop Sh't,pping" process for penilittmg major ~ei~;pments. To 
al;ldress the City's current resi<Jential building boo~- the Adinimstration has already 

_ = • • - liegun to-impleinent:many:ofthe recommendations of the 2004· BlA report~ To 
-- -fa'eilitate,the.day..to-day needs~of.largtfdevefopment projects ~asisting of 50 units or 

timre, the·iAdmimstration·fmmed·a permitting.committee underthe ~on of the 
_Managing Director~s Office. This-committee serves as a single point of contact for 
large developments, ~d is comprised of high-level representatives from the Gi_ty's 
"op_etating'(iq,artments. The committee·serves to reduce the time, expense and':_,;.,·_ 
redundancies that major builders encounter when seeking ptt>ject reviews from City 
operating departments. Committee responsibilities include coordination and 
accountability when the permit and review process begins. 

• - Con.Cinue-to provide·services onliae rather than inline. To save·businesses and'' 
-citizens time.and money the Department of Licenses and Inspections will provide 
,m$'e onliil.e-sen,ices. In addition to simple building permits; the Depa.rtm.ent_ WIil - . 
work with the Mayor's Office of Information Services to provide plumbing and 
electrical permits and certifications. onlihe. 

• Ad.dress Zoning Simplification. Utilize the City's partnership with the Chamber,of 
Commerce to assess the impact of the current zoning system and build support in the 
busip.ess community for needed adjustments. • 

Outcomes: 
Publish a development manual outlining comprehensive and specific direction for 
business and penni~g proces_ses_ by the end of 2005 and make it avai~ble, online: • 

- Enhanc.e call center capabilities .to allow efficient ~usiness and other taxpayer accc;ss to 
all city services, including tax information maintained by the Board of Revision of Taxes 

- Offer training to business service representatives on new, online business capabilities and 
educate appropriate business audiences on these features. 

- Form a collaborative labor relations partnership by 2007 

Reduce the processing time of construction-specific permits by automating various 
applications 

Reduce the in-person visits to obtain permits through increased online permit utilization 
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- • Create a simplified ~d COJllillOn sense application of the Zoning Code:· These changes 
will be reflected as: 
• l. Changes·through-legislatioa Where needed, adjust defuiitions'~ applications to 

:better reflect current .trends and practices and eliminate archaic requirements. 
2. • ·Qlau.ges in ·inteiptetatfon~ Where necessary, elirnin~ coiiflicfs b~een various 

• · : · •. -.,.~m of the code, such as setback and. height JirtJitatioru; fot ntrxed~use 
~ fu Center City. - : • • .. -• -_: - :: • . . 

3. ~1ability of \ipdated zoning classifi~o~ niaps ~iilin~: L&I ani the City Planning 
_. ~~(,JO will" ~~ue to collaborate tore~~ly-~_aµd provide access to 

'~gcJassifi~~n.maps. . ' ' •• •' • • ' . : . . . ",· 

• 4. __ ~~--~14e c\~ Qf zo$glangu4ge guidmg1llllgte~fan~ilyatiwellings; L&I 
• . ~(~s. dilijc~i mning ~~ concerning the coustruction;and alteration of • 

. s~·f~y dweilings into -an ~y:to read and understand.chart. • • 

;.', 

0~: . • .• INCREASE EDUCATIONAL OPPORTUNITY AND-LITERACY 
.SERVICES 

' . , 

Quality scbonJs are ess~ to th~-economic development of the City for their power to attract 
and retain ~es and prepare young people for college and the 21 st century workforce. The . 
Pliilad~~q,giQll .is home to .a range of strong parochial and distin~shed independent schools 
that.are v~~Jorthe important pre-K-12 options theynffer city residents. With more than 70 
pei:cc,1Jt,of ~e,_City's sqh~I ... age chil(fren enrolled in public schools,. the Street Administration 
has~~ a major commitment to improving the quality of public education.' City government 
will continue to work in partnership with the Commonweafth and the School District to increase 
educational opportunity and achievement through enhanced academic standards and instruction, 
~, COJDll\unity involvement and financial stability . 

.. 
Strategies: 

A) Provide instruction, programming and facilities to enable students to raise • 
performance levels 

B) .. 

C) 

D) 

·'E). 

Deliver support services that promote student achievement 

Olfer choices that broaden the appeal of public schools and· city living 

Maintain financial stability for the long-term 

Ensure Philadelphia's adults have the basic skills they need to compete in the 
Knowledge economy 
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Tactics: 

. •- Iniple_ment education :reforms design~ to help ·students ·attain ·high stimdards. 
_ Philadelphia public school -students have made significant -gains over tfte past· few years, 
but achievement levels still lag Pennsylvania averages. The-Sebriol·Districtbas 
idenµfied and is in varying stages of planning and implementing a multitude of school 
-.d dassroomimptovements, consistent~witli"~ of the art'fefurms in'urb~·public 
edopation; aimed~ raising•perforinanbe levels fot ed~ts and-students~· .'The list of 

-refotlnS incl~des::extended day and.smnm:~ instructio11s standardized-curiicul~ new -
.. ;qooks and materiats,.·more technolagy;:training ind suppMt -forteachers;"l~ciship_ 

. . d¢!elt>Pment fotptincipals; smaller class:-sizes; exp~ ~soliool; ·etjnu~g middle 
.. seh®ls-in.favor;of:K,;:& confi_guratidns, edncatiooai erihanceitients-for0gitred· and talented 

- .~t$, smaller high schools with more rigorous college and-career prep'ai'ation and 
_. - selective use of private nonprofit-attd·fer-profirmanagenfto operate low"-~rming 

s~OQls. Tb.tough the City's representatives on the Scltool _R-'.tf"oim Coitimissfon {SRC), 
-and;tegular interaction with the School District's management team, the Adtfim1stration 
participates_ in shaping the policy and supporting the execution of these ·qualtty 
educational improvements. 

-• Provideheafth·and socialserv-icesto'childF~ and'famibes-th'at reinove--bnriers to 
lea~ and fo.stet academic achievement. City g~vemfnent is an a·dtive partner with 
,~ SphQol District in meeting the physicahmd behavioral h~th needs'ofctill:dren, 
ropenuing·after school programs to koop-cbildren·-safe -and supplement their education, 
~d 4elivering other supJJ<>Fts to facilitate sohoeI ·-success:-- The City and School District 
will formalize these relationships, commit to joint planj)ing; blend resources and 

- streamline -2md .. upgrade services. to help create the most cost-effective and conducive 
conditions- in which students can learn. ·_- • 

• .Manage..(lperation Safe".Sehools to engage students~ parents-and cominunity 
me01bers in reducing violence in and around ~chools. Achieving safe school 
environments is the first priority to promote learning and provide families with a sense_ 

-_ of security and confidence in public schools. This new Police Department intelligence _ 
. unit b~ :together-City, S-ehooli)istricf and oommumtyresotiroes in an effort to collect 
~on and ·prowie·intenr•tiom to prevent violence_. m and around sch<IQls. This 
w.otk will.be. supplemented-by.regular police patrols in ;school neighborhoods, targeted 
uiw':atives .m:identify an~f supp.ort youth· at-risk of·being victims or perpetrators of 
vi9l~ce, ~d use of alternative schodls- to place 'disruptive students in an educational 
environment where they may.be.more likely to succeed • 

- -
• Align and_-coordinate School District capital investments with other public and 

prlv.~teinvest~ ~d devetop•ents in aeighborhobds. School facility 
impiovements and-new buildings should be designed and located t,o enhance educational 
Qpportuµities as well as to mmrimize their economiG development potential: The 

_ Administration is collaborating with a master planning process initiated by the SRC to 
right-s,ize the School District's infrastructure for projected enrollment, explore options 
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for utilizing its real estate resources, complement residential and economic development 
initiatives and identify priority areas for capital investment. The Administration also 

. -~~rts dt,ve{opment of a.gtµding policy for.charter schools that balances educational, 
~llment, econoinic 4eYeiopment and financial factors to set. priorities·-for their 
approval an~ siting,:_ . 

• ~rt~~~ cqm-~ty.e1Jgagemeo~ program i_.,rovements and school 
~~ce. ipidati~,~' e~,l1pce.pub1ic scll• enroQment., Quality improvements are 
~-~ ~- p~lic; ~9<ils tfmrughout~ci.ty, so that all children have die opportunity 

. tt't~ve. :~istent "!ifh ~e ecp:nomic development goal of growing-the City's 
pl,JWiatio~ pfi5-34 year, Q~-age gmUp-.thatineludes-parents·of yoongccbildren-

.. :thli~~tniaj~qn ~II ~ targ~~e;fforts to raise-awareness.and enhanee the 
~yeness ofpub~-schQols, especiallywhere·tnese scnoots are lllider:.utifized by 
n~ih<><Kl residents. The initiative launched by. the Center City: Distticf to market 
~4~~ p!dmc.school options can serve as a model for other neighbotbooos 
wtiete-1:tte availabiJity of qqality public school choices-can-help· sustain: housing markets 
ma_ encoura~ PQpulat,ion growth. ... , ..•.•. 

• P,q~~e long.term f'mancial stability thl"Ollgh public advocacy for adequate school 
_ fU1'l,cfwg, ~lgressive_r~owr.~4'f~l"1)meat,-rigorous -accountability and disciplined 
s~j,h1g. ~ugh ~e partnembip. agreement reached between the Street • ,, 

. ~4®~tration ~d the Coni,nQ~wealth in 2001,-additional state ana local revenue and 
• ~tit ~cing ha~e. enable4 th~ Sch.ool District--to avoid,bank:tuptcy, and implement 
-quality jmprovem~ ne~ to help,$,dents reach high performance standards. But 
~ financialstabi~ _is tenworary, as the:, School District continues to run operating 
deficits-m~ years ,m,id deficit hond P~-are.projected to run out u1 FY2009. The 
Administration will support the SRC in monitoring finances and in-promoting 
Philadelphia's interests through advocacy and action bya broad coalition of public 
schQOl s~olders to prevent 0a retun;i to financial chaos and allow educational progress 
to continue. 

• . S~~ the Kl!owJedge Ec:onouw.~otra~g educational attainment ·tevels for 
_. -~~Ptr~s ~~~~Q°-D by.sti~~By, ~tilumJg ffie College Opportmiity.:it~ou·rces 

f~fiu~t(,ni_(<Xilt&)·Niillf-$dul.,nhipprognmL Mayor-Street, ~1 District 
CE~ faul V:~ and Coµgr~an .Chaka Fattah ·launehed this initiative·fu 2004, 
m~ Phila4elp!ii"'~ only city in -fte-natipn to offer-every high-schoot·graduate a 
fresfuµan year ooU,ege~l~hip. The CORE scholarship is both an incentive and a 
reward for Philadelpbia_b.igh school students to stay in school and pursue higher 
education. The City and Scl!ool District have coIIlllUtted to fimd the program for its first 
four.y~ars .of operation (gradl!,ating.classes 2004..07) and Congressman-Faflah has 
pledged to. lead:a fumu,aising £aJ:npaign for;an endowment to support the program going 
-fotward.Jni~ filmsemester.ofoperation, 1977'Stadents:were awarded CORE 
scholarships of up to-$3~000 ~h, to attend one of 19 public colleges and universities in 
Pennsylv.ania. Pbiladelpbia lags other major cities with only 18 percent of adults holding 
a college degree. CORE Philly will work to cfose this gap by expanding outreach and 
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.~ommunication-t<> pr~~ti~~·applicants, working to obtaiit'perinanent funding·aiiJ--,· 
supporting retenttpµ of scholan;hip recipients in· college until they earn their 
undergraduate ciegrees. 

, . 

•• - , - ' • ~ • • • F ' • ' ,.-· -~- • • . , • • . • - "\ ' .' ~-, • 'i • -~ • ,: , • • ~• • • •. , • ••• • 

• ' Cr~e a targe~. initiative_ to incre~~.adult liter:ac.y •. Strong fomidati01f'skills are · · 
•• ''. ·~:Jn~~~- to ~~ .. in KJ!~w.J~e 13ooriomy jobs~ Therefore} the,Gity will stpificantly'. 

• • fu~e its efforts to provide access for adults to literacy programs.· -This end will ·be·· • 
achi!,Wed through Excel Pkiladelphi<l. an initiative of the Philadelphia Workforce 
ln,y~~t Boarq; ~ partner:;hip wi~ ~Mayor's Commission-on Literacy-:and the· -~ : • • 

- Pliiladelphia Literacy:Coalition.. -. . ... . . , . o:,· ... :- .... < - . · < -· . •_--, 
• ; : :. •· • • .• ,-: : '• '. ·: •- : ; ~ ' • . • ~ ••'· .• .I,• t • ' ,_ ' ' • • _.. 

Outcofu~: 
.•· -· ; . ; ;• • - 11: • ' - ~!. ' _· ~ :·: • ~. -· 

. : ; r~ ::-.~ . -

,-_ ··;' ,. ' : ·The nittibnal No Child ·Left ~~hiniAct~uir~~ ~ii stud~~- t~· d~o~e-~~entlt'',_ 
proficiency by 2014. 

The SRC has 3(fopted a Declaration of Edu'Clltion with goals to be achieved by 2008. ·' 
These include: . 

. - .- f.·' . - . , ·, • ':~ 

-.. ·8.S percent of all high B"cli®l stua~ts wµI gntduat~ . , . . . . . . 
- -Ac~b~~t 91spari.fy b~ Qn ~ 1 etbajcity., __ gender au.d sociooconomio;statuswill 

• • he lesf·than 10 ·percent' orL~ acadeiµi~ measures ._ . : 
- ••• , . JOO. per~ .<tf all high.~~<llswill-offer honors·,and ·Advanced:. Placemerifcourses. -

.,. 95 per~t ~f s~ey resp-~~<blts will indicate that they-feel sife at Schoof ·,: - • · -

- 85 percent of ~l studeQts im~ ~dergarten wilJ hav_e participated ~:a fo~,. 
· preschool ·experience_. • • • - • . . • • • • 

• '_, . , _ • _ -,. _'. , , . . _ . •.,. •. "'._ . ",•I- : ' {". • 

• :.:. ••• 100 percent of t~c4ers will be ''highly.quaUfied".. · 

- • _ lQOpei:~ent ~f'~hools wil~·have-activ~partnerships withconiinunityotgaiiizatiorui_ • 
_. and institutions· :· , -.. , -

. .- Amrµal balanced:budgets . • . 
. . Students 41 a.ll-elementafy schools will have access to· a: quality.after-school progra,ni 

Double die colleg~· enrolbneni rat~ ~fhigh.~q~t,grctd,uat~. - _ , • • • • • •••• 

. .Jl~-th~·tre;fof,d~!itiing;~li~ ~h~l-~tlm~ , 

Increase the number of adult literacy program slots in Philadelphia by 20 percent, and 
achieve a consistent standard of 90, percent utilizati~ _ 
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On.,ECUVE: . . MAINTAIN FJSCAL .RESPONSfflILITY THROUGH. STRATEGIC 
-TAX ALLOCATION AND TAX REDUCTION • 

Absent :from prioritization is further tax reduction. Tax reductions in isolation will not.-gi-ow the 
City's ~~y .. Eurther.tax.i-e<Ju.ctions will.only serve to decimateiluality Cify services that 
~;~OD are as· 'important as a competitive tai structure. Tax refonn.''nui~t-einbrace 
m• tmia.~i,pply tax reef~. . · · • • • · • .•. · c •. 

"-_-' .. • -.. 
If the. Q'tt;:~to ~;~tive ~ maintain essential·Ciiy services, ·we ·nui~f pllffile a • 
~~~ away funn a dependence on onerous business taxes and balartc:es: the burden 
in9rcf~y:~ss parlciµg taxes, property and other revenue souroes. The Administr.fon 
~;~ a shift provided adequate legislative measures are first put in pl~to priWect;. 
senior c~ and ·homeowners put at risk by such a shift between taxes. Our positi~ is further 
outtm«i~~}\i;. . . . · · : • • • • ' : · • 

Where we are 

The 1'-9JP:iJi.~tration recognizes that tax policy plays a ~ignificant ro\~ in the achie;ven;ient of the 
. overall i~Hof m~g Phlladelpbih the "location of choice.,.., So do matt)' other f~ctors, 
inc~·@ investment inat.ket's assessment of the City's credit-wotthfuess, res~' 
ex~:for delivery of reliable and ''world-cl.assn City services, the-ability to_'make strategic 
inv~~ capi~ on.key industries and -active markets~ and creating a customer.:.service- • 
oriented·~~ory environment. ' 

- - - -

This is fh.e: ~e 'of fiscaf responsibility~e llltimate reality in Which the factors.above must 
be balancci,! ·The level and ronn of taxation is.but one c~ri$tic in the "n:u~rket basket" of 
charact~fs that individuals and businesses consider when ~iding whether to live, work, or 
expan~ ~ess.es ~ Phila:ddp:bia.: Although many-0f these characteristics are products of 
Phitad~lp~a•s rich histoiy,. er '1Spects of a dynamic, diverse citizemy and ·economy, others are 
the City'"i.~osibility to steward. The City cannot over-emphasize this one characteristic at 
the ~-qfoth~uldic ¢'ety, quaijty of life in neighbomoods~ access to sound public 
edu~~·@:$Cial services for our children, and the fiscal health.and stalfrlitynece~ to 
provid~=~~ The Administration is conu:nitted to ·continuing to.ease the1mrden-imposed by 
locat-~~ in }jhi1adelphia in a prudent, responsible manner that weigbs all available evidence 
and serious·~. , 

By the erul1)f FY05, the City had returned over $1. l billion to the taxpayers through tax rate 
r~uetfo~-~er its unique and unprecedented tax reduction program, which began in FY96. 
This-$10~-meludes over $2-00 million in FYOS alone. No other state or local gov-Oinlnent in 
America-~ l~ c!.1µlll to this record of sustained annual tax reductions. The City's resident 
wage tax: IJ.tle is alniQSt 13 percent lower today than it w,as before the reduotion program started 
in 1996, -~the non-resi~ wage tax rate is over 11 percent lower. The gross receipts portion 
of the ~ privilege tax is over 40 percent lower today than it was before the program 
started in 1'996. The City has focused on reducing these two taxes based on competitive analysis 
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_ and a;pnon:µc ,study jndi_cating that these are·comparatively the highest, most economicaiiy 
• disrilptiye ~es imposed in:Philadelphia , • •• .- ' • • • 

Und~ the FYO~FYlO ·Pian, the ~ss ~eipts portion ofthe BPT will be reduced from 1:9'inills 
in FY05 to 1.25 mills in FYlO, a reduction of 34 percent in the rate of this tax. The resident., 
w~ tax ~,will ~~,fr9m4.311::percent m:catelidar 2005 'to-~t0158 percent iifcalendat • 
·2010,, 3¢-~,DQn .. residentwage• rate.,wilkdecline'ftoni:"3:8197 percent to 3.6046::perccilt"<>ver 
the s~e pefiq<t -~~ ~~~~fial reductions ,represent a "iurther,:significaht iriv~en.t-in ... _ 
~~~~ develop~-Qn;toppf the over.-$'hl billion investmenf alr~)f"ntade s'iµctHhe·_ -
incepti,911 pf~ ~:red,u~tion.program.ini~96~ .- • -- -- .,_.. ·- ' • · • • - • • _ • _ -_ 

• ._. ·- v ••• ,;. -

·r· ·)- .. · .}"\ .. --_ . .,.._ -~ >~ - ~ - ~-

·' Residents Non-Residents ----,--

Rate;- -. • : _ -Chang.~{ro,n: 
FY95 R.ate .. 

199,5 , 4,9600% 4.3125% 

J997 
1998 4:16412% 

l999 4.6869% -5.51% 4.0750% -5.S-1% 
2000 _ 4.(j\35% 

.. wo1-, .· .- ,i.~6)~% 
. :l602 ;_- -4.5385%' -8.50% .-8.SQ¾_ 

4~5000% ~-9127% .. 
A~~5% 

_29.()5 _ ... , 4 .. lll0% ·-12.68% 
• 2006 4.3010"/4 

2007 4.~00% -14.11% 3.7557% -12.91% 
2008 4.21?0.% ,-14.94% 3.72:42% 

4~1_6-90% 
--• • , ·- :.fs.95% 3.6850% -14.55% 

4.0't.58% 
_ T~~l~~~tion,-19'-~0l"O :0 _,r - .. 19,~ . -1~.4-2% , 

1. P.wjc:ctcd ~(Qr 20!t6-20l0 -b~ oa;Jegislated ~ u.der Bill 040607, 'rhey do not indudc the pottntial·aclditimul >nte tax rate • 
~. ~:~le by Slate fiscalwu~ ti>/cu M{onu. . • . . • '. - -· 

• -2 Tlle_F~(i~~ lnol:itr'cctJanllafy "l, 
0

l99'.'ne:~cliJas forfisl~1~1927 dlrough 2004 toolr. cffcct;,.,-tlte fimdayofthc fiscily~ •. 
July l. The rcducliou ~ fiscal year ioo$ COOl: effect oa Jaucwy 1, 200Sl Rcduc:lioas foe fiscal ycan 2006 through 201-0·wiU' tal:~ cffcct-on Jmuaiy 
l·ofeachtisc.r-year. ,'. - " · • , • • ' _ _ _ _ _. __ _. __ 

In addition to. fostering job growtlithrough animal tax rate reductions m ~rdei; to make _ , __ 
Pbiladelphiamorerompetitive; the_.City0also;has several business privilege tax credit programs to 
provide incentives fut job creation and' conmnmity development A tax cre4,it for job _creation_ 
against business.privilege tax liability was originally passed in Z092 to provide StOOO per new 
job created in Philadelphia and maintained fot"~ five-year period. 'Eligibility for Ute credit is 
based on the eligibility requirements for the Commonwealth• s Job Creation Tax Credit program. 
In 2004, the Administration and City Council modified the program to provide a credit worth 2 
percent of the annual salary of the new job created, which provides a better incentive for the 
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creation of high-wage jqbs._ As.of March 15, 2005, a total of·I,433 ·newjobs had beeri. ap,proved 
for credits, with an additional 190 pending. The modification-of the prograin is·leadingto • 
significant new interest that should result in even more jobs created in 2005 through this 
program. The City also provides a $100,000 BPT credit per year to businesses that provide an 
~uivalent contribution to a partner Community Development Coiporation each year for ten 
years. --~ity ~uncil has- authomed 25 such partnerships.- --• ;_' , • • • 

: ~· 

11te' City is commitkxf to ~ti~nal ~ :r.tion and reform for years~-and billions of dQllm, to 
CQine~ The 200if passage of two new, wage tax otdina8Ce$ wiltsignifieantly exj>arid the t<>tafof 
taxes-_retuµi,~ to~ ~ayers.,_ Bill 040607 adopted.ana:ggressi~ ~ wage trot -
reducliqti sciiedllle .. thai, __ uni~ ~gi,ded, locks uuinilual teauotio~=1brougb 2016; -'f'he resident 
and non~~~t wage tax rates would both be-3.25~:pereent at,the emf:efithatperiod, excluding 
the potential\impact of state-funded wage tax reliet: and-potentially under~ percent including 
~~relief. 1:Jill 040397 provides w~ tax credits_ toJow~jncome_ workers beginning in FYtO, 
~ oo.~e:Con\tnonwealth's.Pei:s.oiiat--fucomctTax Forgiveness '.Program. • Redttctifuis in lhe 
gross· receipts-portion of th~ BPT t:hrough FY08 .are scheduled under cummt law. The Plan ; 
as~ ~-continuation c,f the annual _BPT gross receipts rate reduciio~ into' their fourteenth 
and fifteenth years in FY09 and FYI 0, at the same pace as the _FY06~FY08 scheduled tax 
reductions. Based on these laws and the assumed contittuation of the Administration's-annual 
gross reoeipts rate reductions, the_ City~ refu,m over-$2.4 billion. to the tax~yers through 
FYIO, when compared to the Citys FY95 tax code. • .. 

~ Ci~s tax reducti~n efforts will SQO~ be bultres~"by CommonweaJtli .. f'~ wage tax 
relief t:hrough gaming legislation passed inJuly-2004. ·When the City receives the .full annual 
value of wage tax relief projected by state·analysts after_slots parlors are ~ustntcted in . 
Philadelphia and around the state, potentially in-2007, there will -be _an immediate; dramatic cut 
of~~ IO·percent in the resident wage tax rate~. rb:e resident wage tax rate WQuld then be 
under fo\lt percent for the first time in 30 years. 

- , 

The impact pf currently legislated tax .reductions and credits is projected to be so large in each 
year begi~ning in FYI r that they will exceed ·the growth in the tax ba$e. In other words, ~ City 
is _likely.to collect less tax revenue each-,Y~ than it did before, beginning hi FYlL Tu~.effectof 
these o~ces is already felt in FYlO, -the-last year in this Pl~ when tax revenue: is projected 
to grow by only $_8 million. Since taxt$ provide 62_ percent ·of tht{City's Genetal Fuqd revenue 
and 88 perpent of its •unrestricted revenue, hyFYfi the·City will be left with almost no ability to 
fund-increases in the cost of wages; health insurance, or pension benefits for its workers, let 
alone expand services, respond to emergencies, or meet inflationary cost increases for services 
and goods. The Street Administration has reservations abQut the wage tax laws passed in 2004 
out of concern for this long-term probiem, which will impact !he next mayoral -administration ~ 
deeply. it is this same concern that leads the Admtnistration to oppose additional multi-year tax 
reduction programs beyond those already in 4\W. wif:4out offsetting revenue increases> as they 
will simply accelerate the impending revenue m1plos1on. _ - - -
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Pia~ /~r getti!lg. lhere 

TJ;te City's·propos.ed I:¥06-FY.l_O five~Y~ Financial P.lan is tenuously balanced froni FY05 ' 
thr~ugli FYQ~? }Vi$, piwected y~~d fund b~es-that-equal less th.to. one percent of " . • • 

• ~~~~ ~~ Jxov~tal.FJnan~e Qffi:eers Associatiou·(GFOA) recommends· that 0a •. 
gov~tmaintain undesignated reserves representing five to fifteen percent of expenditiires, 
far bigh~r~ the City is projected to achieve. Furthermore, the City finished FY04 with _a 
negative fugo balance, the first negative _fund b_al~~-~ twyJve yeaps .. Tu<i. City was also forced 
to unpos<,laj'olfs in pY-Ofas-it ~tr,µgglcil.W:a#lie:te:a\vQtkforo~:·fC?d~~tion of over 11 percent _ 
from FY03-budgeted'·~vels,'teavilig the·tiiywith.its ·1ow~t wodcforce levels since the 1950s._ 
The Cify faces significant risks and challenges in maintai.nµ'.!g a bala;nced budget while 
implementing the tax reductio~ already planned. 

The Ciey~.t~~yearprogram of incremental wage and BPT reductio~ was begun on tliipremise 
that m~e tax r~uctions each year could be.,mcorporated illto a balanced City budget that 
maintains sqvice-levels by generating efficiencies. anih~ij~g advantage pf economic growth. 
Form~ ~:mt l,ltn4ell.and Council-President Street adopt¢ .this .premis€ after consultatio~ with 
Prof'essotil~ Inmati of the Wharton School of Business, who has pei-furmed numerous . -
studies o'( ~ impac( of__the :City's tax structure. In his lat~t analysis, "Local Taxes and 'the 
Econonnc·Fytute,of;P:ruladelphia: 2004 Report,'' Professor Inman reiterated that: 

: . ,_";-·; ... ) ... :.~ : -_ -~~ - :· 
Fer !fie ~Ian~~ ptqpo~ed rate reductions to be credible to City residents and firms, 

' -. ..f ., • -<, • ' • ... , 

bowever,Jhey must~ part of a balanced City budget. Tax reductions financed 
hy a!~t periqd d¢ficit ~gnal future tax rate increases or service cuts, both of.-. 

-whieb. can undo· the initial econemic benefits of the original WG rate reductions. 
;:~. - ;:~ ~:. : .; .:: --~t ~:':- ~· ~~· -_ -. - . - - _. '"•~- : .. -. 

In otb,er:woi;ds, -tax Itdu~ti~ that l~ 'to City s~ce cuts, undermine the very v~n,~ of the tax 
reductio~ by deel~g l?hil~e]phia·':s ~~ittarket basket" of characteristiJs. -. _. ... -- - -

Professor I.mnan's report also addressed the issue of"supply side" benefit from local tax 
reductions, the notion that economic growth spurred by the reductions might offset revenue 
losses: 

• Lower·aty tax ~ates~ mean ~s aij _revenues~ -Phiiadelphia is not in -Ore riul~e of tax -
ratifrednotions wber-e ioikr rates so s~ulate business activity and property values_ that 
;City ~venu~ a¢tuatly nsp followmg the··(?ut in rates. The FY05-FYQ9 Five~ Year - .- . 
Finan..-cial Plan~ s proposed reductiens ih the City's .gro~ receipts tax rates and resident . 
and.non-resident wage tax rates will stimulate addltionai business activity and new city 
jobs~ ·but the resulting increases in tax bas~.will lead to additional revenues wliicii·are -_ 
likely to offset only-15 to 20 percent of th~ projected decline in revenues over the life of 

_ ~Pl$. •• 

The proposition that tax cuts will pay for themselves is a fallacy. The most reputable, 
independent, longstandip.g anal~i of Philadelphia's taxes and their economic impact has 
estimated that wlnle there is some offsetting revenue benefit to tax reductions, it only 
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compelisates for 15 to 20 percent of the revenue los~ This means that the other 80 to 85 percent 
can only be paid for by efficiency improvements, service reductions? or unbalancing the budget. 
The City's previous tax reduction program was manageable and could be offset by efficiency 
improv<tments. _ -111~ upcoming-~ reductions and credi~ which will cost three to··rour'times. as 
much per year .as ~«t lm;gest-euts of the old pro~· will·-likely only be funded tbiougl{semce 
~ons-oi: un~g .tliebudget~iminating:any value from-the tax reductiori$ m·makfug 
PhiJ.adelphia '1- mqre .att:qlQtive -locatioIL : .: • • -, • • • 

'iNCReM~Al.-1MPACT OF LEG1Sl.ATE[)ANC>PR~D TA)t6u,-s .. : .... 
. 'iMEACff'FISCAL YEAR''C()l\fP~EDT().PRIOR.YEAR _· ,_ ...• "' • 

. _ .: . ' ~' • 
-~"...-__ ...._ _________ ~-------------.-,.-.,-~_-,-"r-_---

... .;rncom1rWage Tax Ctedti · • 
$90 • • &Gross·Recelpis:Rate Reductions 1--.----~------~---·,;,,,,.-'. : :·,_, _.·.-_··-__ 

l!fWage Tax Rate Reductions 

411 .z 
2 
·:f 
s· 
~ ... 

$70" -·-· • ___. Pr.oject4id ~er-age Aon~I 1--~----,-----=---i 

-1~-m-Tax·Sa'se FVOG--.....,.._~-·-1· Jti.10: -~-ilfk;h; when • __ -_·-:-_-_-_-_-_-_-~---_-_-

... 
1,npa~t.ot'outs surpass. this 

line. r~es, faU. 

$40 

$'30 

FY83 ~ adjusted for fhe-school·Oisfrtot millage shift. 

.The~ offsetting benefit to tax reductions identified by Professor Inman already is 
reflected. in.lb~ ·aggressive tax base growth rates asswned in the FY06-fYl 0. Five;-Y eai: Plan. 

· Tue-w.age ~,BPT gR)Wth, rittes ·assumed m this· Plan· are lli(! highest ~suinect in any of the 
City's-14 F~Year Plans~ Pnt_iooting evoobigher gr()~ rates is not supported, by economic 
opinion or~ trmds-~er nine years of tax ~tions, and-would 1eave the City's finances at 
great risk ifrtlte event of another recession. 

Th~f<u·e, the Administrat1on'splan for responsible tax refomi is to: 

• Carryout the wage tax rate reductions, real estate tax abatements, and wage and business 
privilege tax credits currently in law 

• Continue to implement the seven Tax Reform Commission recommendations currently in 
progress 
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For the reasons outlined above, further tax reductions beyond those currently scheduled in 
legislation are not justified absent changes that significantly improve the City's fiscal outlook. 
The Administration supports fiscally responsible approaches to tax refo~ such as proposals to 
shift the burden of taxation in a way that can reduce the economic disruption created by local 
taxes without threatening the City's fiscal stability. The Administration's original FY06 budget 
proposal included such a revenue neutral tax "shift" that would have accelerated the pace of 
reductions in:the gross receipts portion of the Business Privilege Tax while replacing the lost 
revenue ~ an increase in the Parking Tax rate. This proposal was not adopted by Council 
and is not·m~1uded in this Five Year Plan. Nonetheless, the Administration would support future 
initiativestltat would restructure the City's tax burden to promote economic competitiveness 
without damaging City fiscal stability. 

Conclusion 

The Administration has outlined ten objectives that we believe are critical to shaping the City's 
futute over the next three years: 

1) Expand the Knowledge Industry. 
2) Support Civic and Cultural Development. 
3) Make Philadelphia a National Model for MBE/WBE Participation in the Local Economy. 
4} Contqme the Successful Development of Philadelphia's 38 Miles of Waterfront 
5) Sustain advances in Neighborhood Economic Deveiopment. • 
6) Make City government incentive programs more predictable, objective and equitable. 
7) Continue business attraction and expansion efforts. • 
8) Continue to reduce the cost of and barriers to doing business in Philadelphia. 
9} Increase educational opportunity and achievement for elementary and secondary school 

stm:fents and access to literacy services for adults. 
10) Maintain fiscal responsibility through strategic tax allocation and tax reduction. 

While progress will certainly be niade in other ways, Philadelphia's economic development 
· resources will be devoted to achieving these objectives and to benchmarking our activities in 
these areas. The document speaks to our assets, challenges, and goals in a way that recognizes 
the role of City government to positively impact economic growth in Philadelphia 

Taken together, these objectives are the Administration's strategic vision for the economic 
development of Philadelphia This vision, in turn, provides the necessary framework to 
coordinate our efforts, both within City government and through public-private partnerships, for 
maximum impact. These policy priorities will contribute to Philadelphia's lasting viability as a 
location of choice for residents, businesses, students, and visitors. 
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City Workfor.ce 



_Oveajew 
It~ the people who work foF municipal goverilineilt who respond to medical emergepcies, 
!provide safe streets, repair potholes, 'OOllect the trash,' investigate child abuse and neglect/ . 
maiirtain parks and lib~~~ ~ .del!v.~ aJ\ the nth~ public.services that make thtfCityof 
.P.bjladelphia work. As a l~"'."~t~v~,~erpri~-Citygcwemment's single largest expenseis _ 
.employee wages and benefi~ -repfi?Sen~ 58~2 percent of the FY05 General Fund budget at a 

• ~ofalmost$2.0·bil~o~-- • ·:. ·. _ ., • • ;·,: 

Personnel Costs ~eunt For More Than Half of the 
City ~5-Genenl Fuild]Judget 

.,,. / - • 7 •• 

~teri~s, 8:UP,Iifies,. 
aad·F.qui~~t 

- it%. Debt Senitt 

Other 

Pe~na,el .Costs . 
S1U% 

Purchase or Senices 
31.9% 

More than~ percent of employees are represented by the Citys fuur major collective bargaining 
units,. as detailed in.the following duut. Therefore. contract negotiations and effective lalmr• 
~~eri(.id~~~ are a large.-partof thechallenge.ofcontrolling the costand managing the 
effectiv~ of tf.te City workforce. 
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AFS<;~,Q.istrict Council 
33~_"j)) _-_ _ -- ·-

~,trades,~ cleric&]..employees, 
• • v·~;.,,.. first~- - - • 
lllC ~ -· - · . ., .su-pervlSO(S 

~ ·oistrict-COUD.cil. : • Professiooal and -teclmieal empioyees such 
-41 {D(_-47) - as engineers, accoutttants; and social·· 

latetm1ti.onal Association of -
-~·:tighten, Local 22 . 
~-. 

~-1Prder of Poliee, 
~--s~(FOP) 

w~ers., iticludingfirst-"line1~rs 
Uniformed fire fighters and paramedics, all 
ranks up to.Deputy Commissioner -

Swotnpolice officers iiiciuduig prosecution 
detootives,-:ali ranks up to Deputy 
~mner 

' -- . ' .: 

Fraternal Order of Poliee, 
Lod.geiS ~heriffs) 

Unifoi;med deputy sheriffs and clerical 
_ ~mp_loyees oft;he Register of Wills 

Not Union Represented .. ~empt employees, <:ml servwe managers, 
- .:'= _ aa4·ingtier.;f¥vel civil~·supervison; 

' ;,.,.,, ' - - . ~ ... 

2,293 

6,943 

224 

2,758 

While 6e- Administra,tion_is ~~_for n:eg~ons ~1he City~st~ unions, over 3,100 of the 22,650 
employees included in•~ FYOCi ~ F\J¢~:do not-report to the Mayot; These empl!lyees report to 
independently-elected offic~·::,ftie Ci!}' Coii.tro-iler, city Co~ tlie qty Cemmissioners, the Clerk of Quarter 
Sessions, the District i\.ttomey; ~ FitsOudicial District,; the R~l' or Wills,- and the Sheriff. 

Collective Bargai~mg-1004. : • _ _ _ _ 

fu 2004, the Street Adih"hjs~-i~ti~tfconcluded a new ro~d of ccjU~~~ bargaining with three of the 
four major unions that reprosetl:{City workers. Four~_:c~~-were reached with AFSCME 
District Councils 33 and 47, and ~:four-year ~est~i~t>ii 'a.\ivard was issued covering the 
F~ Order of Police (FOP). Because the fuurti{niajor bargaining unit, the unifonned Fire 
employees, represented by Local 22 of the International AssoGiatioo ofFiiefighters (IAFF),-had 
receiveci a~ year award in 2002, their contract.does~ expire UDtil June-30, 2005. 

The key issues for the AFSCME district coune1ls in FY04 negotiations were health insurance 
contJ:ib.u.tions,_.w~ increases, and~ security- for represented·employees. The vollltility of the 
~th insut:miae maricet created a high degree ofuncertainty.for the parties in addressing what has 
becQllle the ID_!)~~ ~4a),_l~giilg_ iSS!l~ m IDQg_~I_~Qtiatio.ns-intbis·region. Additionally, each of 
-the AFSCME district councils receives health insurance contributrons that are substantially less than 
the uniformed employees in the Police and Fire Departments. fu FY04, the AFSCME district 
councils received $620.51 per member per month, while the FOP received $847 and the Fire 
Fighters received $905.90. Since the Fire.Fighters contract included a 10 percent increase in health 
contnlmtions for FY05, the $285 disparity between the IAFF and AFSCME would grow to $375 
unless the AFSCME district councils received significant increases in health contributions. 
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Similarly, thet\FSCME district e9uncils-had received a bonus iti'the·fi.rsfyearoftheir2000-2004 
confuict. whil~ tbe-FQP,~d.JAFF bad receivecf general wage increases in eacn year over the same 
tnne.M:i'?'l .· ~ _create4-~-additio~ .pressure-point for negotiations, particularly since-the lAFf 
contracfin~ludoo.-a 3 pdro.ent~eral increase.,effective 7/1/2004. - • • - • • • • 

'_,.'?_;. ,-!~, :'S:. :J_-: J; ··~-.-p·.>. _-:~·-.,--';·. . • • ---~ ·-· - . -, .. 

FQF ~~ fQr~;'tll~Jcey ~~ -~l~·stabilityin.City.cimtributfons for health insurance and wage_ 
- improvements. Although the contribution of$847 per member per month was substantiallyhightr 

than that pajd to AFSCME; there was concern. over the projected costs of benefits in future years. _ 
As with.~ ~~-Qistno,t,~, thct,FOP,also pointe<tto the higker1oontributiotf receivcil-by 
·the lt\FF, an~fto the July 1, 2004 3 percent g.eneral wage increase that had already been awarded to 
fhe Fire Figb,ters. The 2004 FOP panel awarded the FOP a 6_percent increase in health insurance -
contribution in the first year of the contract to $898. The 2004 panel also reiterated what the 2002 

.. panel haii-~ regarding the efforts of the FOP to contain co~. It again directed the Joint Board • 
to "undertake.a serious analysis and consideration of cost containment strategies for the medical 
plans and. 1he dental, optical, and prescription plans, with the objec#ve of identifying, among other 
things, plan design and benefit structure modifications which will lead to a reduction in City costs 
for providing health benefits." The AFSCME District Council 33 and District C01mcil 47 
settfeme~provided for a 10 percent increase in the Health and Welfare Contribution for FY05. 
This reduced the gap between AFSCME and the FOP. 

The pressures detailed above were made more challenging by the lack of funding for wage increases 
~le in the FY05-FY09 Five-Year Financial Plan approved by PICA on July 2, 2004, and more 
especially by Jhe accelerated program of tax reduction approved by City Council. The Mayor made 
clear during the process of negotiation that he expected cooperative efforts with all three unions to 
address the problem of ever-increasing health insurance costs. The Mayor established that the City 
would provide fair .and reasonable wage increases to its workers, but that these increased costs, 
CQDibined with the effects of the accelerated tax reduction program, would result in a reduction in 
the size of the workforce. 

In addition to the direct economic issues of wages and benefit costs, the Administration also 
recogni.zt'fl the need to reduce costs through improved control of absenteeism, and to increase 
accountabi&ty wi1h a comprehensive drug and alcohol policy. To improve accountability, the City 
anchhe AFSCME unions negotiated a comprehensive Drug and Alcohol Policy that calls for 
random testing of safety-sensitive positions, training for supeivisors, counseling and treatment for 
employ~ amt-strict standards such as those mandated by the federal government for the holders of 
commercial driver's licenses. 

In the FY05-FY09 Five-Year Plan, .the City proposed to introduce a disability insurance program 
and, in return, reduce notonlytb.e numJ>erof siok days allocated per employee (15~20 days, 
depending on when the employee was hired), but also the maximwn sick day accumulation from 
200 or more days. The e~sive number of sick days currently allowed has resulted in an 
average usage of 12 to 13 sick days per City employee per year, more than double the average in 
the private sector. This has resulted in service disruptions, as well as high overtime costs, to 
cover the unplanned absentedsm. During negotiations, the City and AFSCME unions agreed to 
a substantial change in the sick leave benefit. With input from the unions, the City will design a 
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short-~ ~tyinsurance_plan twp: will provide-employees who ha\ie legitimate serious· 
il)oo.sses with a~ n~ f9t the first time:- Rather than being dependent·on the number of • 
un~ .sick -~yi ''in.-the..bank,':-enwtoyees will ,be able to .receive two-thirds of their ~my until 
their.medical probleni is-resolved. :Ait employees.hired after the })Ian is iinplementecf witI· 
receive this 'insurance, as well as 12 sick days per year for less serious illness episodes; accruable 
up __ t;o ~ nui.Xill!µm,of ,O _days,· EIP-ployees hired prior to plan ·implementation may··enroll itfthe 
p~attb.¢iroptj.on.. . : -. • .· . · · ·, •. · - · · • .. · ~-- • · ~-- • _ _ .:. --_ ··' 

:·, .... ; .,. :.:, . - .... ~ . •• - • ~:: - ·::· -

Thc;.mij~ -~~-pro~ons gf-(he.cmrent agreements are.detailed in the following chart: 
. . - ' . . -~ 

' . :; _, . .. : ·; 
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Term 
-Wages 

. Longmty, .. 

4 Years 
:ms: 2.3% one-time bonus • 
($750) .. , 
FY06:2% 
Wo1:3% 
FY08:4% 

FY03:3% 
. FY04:3:5% • 
FY05.: 3% 

Saiai-y'p~on "ror,new 

hires restructured to match 

FY05:3%·. 
·FY06:3%·· 
FY07:-3% • 

. FY08::4%. • 

__ , ·FOP.' ._.:_ - - - • -

, <lwlgedtO<a~9fc· 
!'' ~xaging ffom2;;3¾'iti 

.• r ·.:, -~r~f«?~~~. 
, ~-- ', •• • .➔ ;_<· -~-,- -·-: · .. '. 

lleatth ·Bettems • -• • Gity eonuibutioidates · ,; '· City corltribtition set at_ • • • 
• · increasedby 10C'/4pei"'-year • ·•F\'03 ••$823'.'3'1'(37°/4'., •• 

Pensions 

Sick.Leave 

City Workforce· 

. .o~~:thc: inittdJwo ~-of .. - . it1crease} ''. • . ),<-· • -
thefour-~~ :;.; ,,,· ~:F;Y:(J;t,,:.~~-90(10% • 

~).,.,·-,· •. ,. 

• ·FtOS"· :s68t36~(foo .. :fiii&.J 
FY06 - $750..St {10% mer.} 

FYoS. $99°6:21 (10% 
increase) 

Later contn'butions to be $1. 7 million lump sum 
detenninedby reopening payments in FY03, 

--~f.or-theperiod<Jf 04and05' •. ·,_. ' - ,· 
~ • .n.t. · : ,: Post-retirefuentCinr. ·_- ·• ·, •• · ... ~Q'?~fY~. ,.· ,.. ;~ ·, : .. ,. 

. .. . , . i, .· . . , .-. > . , _. . . . -~ ~71"~ City. co~ori ten)aU)S. :S ~-
Post-reti~nt' Cfty . _. . cop.ttjbutiop_from4 to5sears. . ·_ . - . , , 
contrilfutioriilffors·~. kd • ·: • • • . • •• -~~~yees~ttedto, __ . 

·nowcovffligetnay bcS: : - • ·' • trade sickleave·.ar~~ 
.::~fen:e~i: • . Pennit employees to -trade sick • for additional prist~re~dnent 

• leav~ ~ r~fjrement, for health fusmance-coverage· ··: 
: _ !~--_::ve,. :~_·tat, -~-~-~~O_!yees ____ :__~ ,4>_·:,...ml~ s~ ~onal ~~- . \>ase4on:paylevel ~ 

wii • '""..._~ ...... J."'• health~.,coverage. ~t -
additional post~ 

'heal.di~ coverage ona 
~.fen:loUar:basis, • -
Unc~e<!, -... _ . Pa~ b>Union:Health 

·· .. ,t , .. F~ to supplement~ 
• -~~ of$l~O<nooo 

·, · '- • • • • in'FY03 and FY04. 1n·FYos. 

City __ empO,wered to ipitjate~ 
,Sbort_Term~ilify • , . 
~Employees hired 
after implementation will earn 
12 days/year up to .a maximum 
of 90, and will have STD 
coverage after the first 3Qdays 
ofillru,:ss. • .. 

payment is $1.5 million. 
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' Payments to Union-lieafth • 
Fund to suppl~ retiree • 
-~~of$~_.25 . • 
million in FY05., $3.5 Min 
FY06: $3.75 Min FY07 and 
$4MinFY08. 
Uitchariged. • 
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Reduction in Force 
Due to the position level reductions requit:_ed in FY05. and ~06 .to balance the FY05-FYO,. Plan, 
exacerbated by .the need to offset increased compensation costs .from·the labor contracts and 
arbitration awards, the City.initiated a reduction in force in.FY05. Jbis program included 
reductions from attrition, layoffs and _other initiatives. • • 

While the effects of the reduction .in foice have been felt across the City, and while AFSCME 
dtstrict councils and the Fraternal Order of Police have been experienci.ng th~ e~ the Fire_: 

• F~tem ~ted by the IAFF have resist~fthe ptocess. For the F'tre Deparlment, the reduclioir 
in tmce bemm·with a phµl to reduce the number of engine and ladder companies across the City in • 
FYOS;'wlulekeeping evdy existing statio~-open and increasing the nmnber of Emergency Medical. 
&Mc.es~; -to meet a growing~ TheJltyspbm tQ ~ ~~-~ of~and:'. 
la4ilef ~ reflects long-term;do~ trends in the-niunbenn;structural. fires, and was 
d~io preserve safety and emergency ~~·tim.es;. Local 22 o'f the IAFF bas challenged , 
the:proposaj.,-through a court action, WJ.fairpractice cbarge7 and gri~ce arbitration. Hearings 
before the.aitiitrator have now been comp!~ and the pa¢es anti~ a.ruling by the middle of • 
Marcti2005. • • • • 

. 
Contract Negotiations 2005 
In calendar year 2005, the City will ne~tiate with Local 22;-of the IAFF for a successor 
agreement to the 2002 settlement, to commence July I, 2005. Con,ttact ptop(lsals between the 
parties were exchanged in December 2004, consistent with the requn:emen~.of state law. Once • 
mqre, the issues that appear key to the parties are health ~c~,.an4 wages. '.The City's 
inability to implement the redeployment plan for the closing of e~e and ladd« companies has 

· added additional_pressure to contract economic factors, while highlighting-the dispute between • 
the City and.the Union over the City's need·to maintain flexibility in managing the fire service. 
The AFSCME-negotiations have also·provided a precedent fot ~gning I,AFF sick leave 
benefits and making changes to existidg post-retirement health .iusurance.options. The 2002 Fire 
Interest Arbitration Award relaxed some longstanding sick leave control measures for Fire 
Fighters. As changes were implemented, the Fire Department saw mm.crease in _shorttenn sick 
leave us~,$.at resulted in ari increase-in overtime. The City's pr9posai to re:-institnte sickleave 
contmbl, oo~bined with the AFSCMB sick leave and short term disability precedents, is 
designed to reduce-the cost of sick leave while increasing protection for employees who have 
lower levels of seniority. 

In addition to full negotiations with the Fire Fighters, the City will ~ over health 
insurance issues with the FOP, including cost containment measures and'.the level of 
contributions for FY06 and FY07. •• • - • -- • , • .. • -

A Review of the Current City Compensation Pack.age 
In general, Philadelphia City workers receive a highly competitive wage and benefit package. 
The following are among the highlights of the City's current compensation package. 
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w~~ . 
In addition to providing benefits and job :s-ecurity superior to those ·generally fuund m lfk-~civ~e 
sector" :City jobs.provide good wages. -Both base pay ·arid'overtinte ·eaming oppoffunities for .City 
employees are higbly·COIJ1petitive ... :f ot F¥04~' the a-irerage District Council 35' llienmet ~ed-over 

-• $371000, the average District CQuiiciI 4? µi~i_ eam~_over $5t~ooo; tl,;ie-av~~~~ 9f{icer . 
earned over $56,00Q; and the av~:fiirl~gli'.ter $led ~~#f $~~9<>Q, as sho~ tn ~ tabt~:below. : 

- • - -~ . _: - . - ••• ;" , -- ·_-. • ...... • . - . .. . :· . - ...,,: ··- - : - • " !_ -· ' -- •• -- • • • - • ~ - - - • - \. • • • - - •• - . -- -

···.!~-:-: .- •. : --~~ •·' • ::.'f;.. ,;/, _ .-. -·. 'l· .. 

• -~y~ag~.FY~ tity~inploy.ee E~g~-By-{!1,1itJII;_ ._ ,'.;, - "_-·'. -- ·. 

$60,000 ~ ~ ~-;~ ~ ~ ~-~- ~ - ~ ·2 -~ ~ ;~ - ~:-{~~~~ ~ ---~-~~,$~ ~ :~ ,/ ·. 
• --,~~111, • 

-~ ... ~~.-:-::.-- 7-0 

-~ $40,~~ 
~7,534 ; ----------

• T~- -ttfl oocr- • . Cl,), _,...,_ 

~ - --- , 

-f ': $2~000,_. 

~ ~ $10~000 

·., •... 
. -~-!t,:_-,:-,.~,-·· 
-~-lJCjj ., 

f ·· · ·· ■·Base P~y (with lottgevity and ptemi~) 
Pl'}:·. r 

□Overtime 

Source: ~ce of Labor Relations. 

Health-, lJenejits:. • . 
Nonunion ·Cifyemploy-ees:receiye· a mst~~ ~th:- an,4·\Vetrare pi~ whic~ is ~tuinist~ed by 
the City;. The plart ptovidela·cfioice;ihttoiig ·a &~alth:~tenance_org-anizatlol). .<$9} marnmed 
cafe·pl~'a Pomt of Service plan: providinffiilffittfitlylftedical coverag~ for~ sni~l ~iµpfoyee 
contribution; and a more expensive Preferted·ProVIdei-<Organization plan requiring a larger • 
employee contribution. The plan also provid~: _ De~tal, vis~I½ aud pr~ption plans, requiring 
no_-eniployee premium ~ntributions; 'free life ahd acci4entafdeath and dlSlll~ennen.t . - • 
insurance; anll anmial 'Cash boiluses"fur'Iow sicldeave ttsage~ Thro~gµ competitive bidding foi-
covercihervices and a'shlft·fronHraditional·mdemnity ro~erageinto moreCQSt~ffe_ctiye - '. 
managed care, the City has been~ able to maintain die high0

qtiality of i~ health plan, while· • 
keeping costs at an affordable: level. • '. - • • .. • 
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• An !IMO managed care liea.lth p,~ ~eystone I-WE) an4 a Point-of..:Service Plan (Keystone 
POS) ~JD!in:g ismallempioyeecontributipn,_ or a m9re expensive plan requiring a larger . 

. emplo.y~ contributio~ (Blue -C~lu~ Shield Personal Choice Option 21 0} . 
. . - - -... • .. _ . 

• Delulr;t.~ :pia'Jt including 100 perc~ ~~ge for pJ;ev~ve d~try~ ·P.~odo~tal care;. 
-and·oml·SU£gecy, aid 80 percent coverage for ·orthodontics; or Humana lieaithnet Affiliates 
~·~eDentalProgram. 

• Prescription Plan, requirlng·a·c~pay of $5 for each ~Wor refill generic prescription with a 
co-pay' ~f$ IO for covered f9rmulary brand-name and $16 for non...:x>vered formulary brand 
~9ils. . • • • 

' ~ : !'11 • •. • .. , -: _';--.:~ - - ;:,,~ ~ ~ - '--·\i' -· •'·'., ~ .. : ... ;-.: .; , 

• Free ~ic:fei~hteath and,(lisin~bermenfC<l~ ,. • .. ·of $15,()()(Ji~~~tb. options-t<riricrease 
coven1:~~i;,\i;_:: :·. _ __ •. • :':/ft /<1,..: .?~:-:· .. - ~- ) .- • -·, 

• Abo~~~~' sick leav~~~ options to;:~~liase Dep~d~·_ti~Jnsurance and Salary 
. Continuatjon lJe,iefit for Survivors, and the option .to establish before..:taxes spending 

accounts for -~di~onal medical or day care expenses. 

Union membera receive health benefits through plans designed and administered .byJheir . 
respective union. Benefits ~ largely financed by monthly contributions for _each. coyerecl _ 
employee paid by the City. 'Although· the plans ate ostensibly administered by joint boards, the 
City has only minority representation on the various boards and no real say in how the funds are 
spent. The City's level of contribution is now set by negotiation or by interest aroitration award 
at a flat rate for each year of the ~tract As o(..Ju\Y 2004, th~ City's monthly co1:1,tribution. was 
set af$682.5:6·p~(em.p~yee for AfSCME, $89tOO ;for the.FOP, and $996.27 for $e iAFF~-- _ 
Bofu· tlie· FOil and.~ AFSCME contract language calls for· the re-opening of negotiations on :the 
City's oolitnlJution rate in the out y~ars ofthe'contract -

While the'(:igr provides a set contribµtion per employee 'per month to P-~-~~v.erage~ th:~~ 
costs ofben6fits may be more or less than the City's co~bution. If~fit CO$ are less than-the 
_fity's c;:onfii!;gtiQ!h~ uui:Di.1$ rotainthe.ilifference ... Jfhenefit costs exceed.the-Ctty'-S comril:!uti(}I), -
the unions m,ust iitak:e up the difference,, redesign the plans,, or institute~ employee contribution. • 
For example, District' Council 47, which currently offers the same pref~ prQvider plans as the, 
City-administered health program, has realized that funding these plans required an employee 
contribution. If a DC 47-represented employee chooses the union's Personal Choice plan, a 
biweekly contribution is required. However, the Police and Fire unions continue to fund the entire 
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cost of members' health benefits from Citycontribtitions and reserves in their respective funds, 
_without requiring any employee contribution·~e11 ~dlie°P~n~ ~oice plan. 

'. ,, 

- The small number of City employees making a contribution toward their <>\Vil healt!J.. «overage 
, preiµiums contrasts sharply with national trends. Accof@rg'.to Kaiser~T, overall health , 
; -care premium costs for 2003 ~ed 13 .. 9_percentov~~.'.i>revious Y.~f."1<1 were1ptojecteci to 

_ _- rise another-IS percent in i004. The empto: · 's share - ~th care c~~ed more -- : 
,, slowly, rising 10.2_perctjjt~itt.i003, ·,; ,, . .. to-the 2, ·,· ••• _'Ce,' Natir/ii/it'Survey of Emp{oyer- • 
• ~4~::.- ➔-· ., .. ~n¼'.'- r - 1•·•::.-· ,,-- ' ' • 

; Sponsored Health Plans:)~~rding to •. . .• the i; ·: .. -, . -._the diff~~~betwecii'the growth 
, ·inoverall:eests and the empfoyer's share·of.c9sts was ••~.ii~reccdent#<fwdvc ofpl~ 4-cs_ign·· 

• change/' ~y emplQy~ti~hifted costs :tp _employee~. _ _.:Ail:iong the pl~:d~ign changes :_ -
• reported/· ,·' ,-··-- yers raised· d6ductibles, ~d~ three-tier ·c6piyments foripi-escription drugs; and 
. raised otfi': -. _.: • ket m~iihlfins. The Mete.~ survey refl.¢fs what the 2003 Segal Health Plan· 
• Cost TrinJ'Survey tecomm.ende<£ namely,. cost-sharing vyith employees .. Segal reports that "pian 
' design is one'of the mosf~~ilable factors that influence health plan costs." 

- •• ,, 'l'·- . -

• Jn n,sponse to-benefit co~ increases., most other employers have adopted-~~ levels of enwioyee • 
• contribution, plan redesigns~ ·mgiiet ~lites, iiighermedical copayme'nts and tiered prescription 
copaymei:lts. According to the Mercer Survey, 89 percent of employers require an average 

. __ ~oyee ®iltribution of$792 anquaRy for:PreferredProvider,Organization (PPO) individual -
ii• <XlV~~. wbije 96 percent require.an.average.employee-contribution of$2;688 per month for 
PP(? fazniiy poverage~ which is: around 33 percen.tcof the.t®d per-employee cost.· • , 

m.,~al~g ~ Cjty'~ health benefits oontno~oons;,-it is.mstiuctiveto compare the amountpaid by 
the City to-its ~ons to the.amount typically-eontributed for health coverage by other eniployers: _ 
Accordlllg to_the Bureau of Lab91" Statistics, the City-contr.ibutionfovel' for FY05 for-FOP and IAFF 
members is well m excess of an average govemment:b~t and almosttriple the average private 
sector employer's share of health insurance costs, as shown in the table below. 
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JAFF 

FYOS Annual Employer Cost For Health Insurance 
City"·vs. Other Governments aod.Priva~ Industry 

- • • - )' • • ~ - --l. - • ~ 

. . ~ . ' • 

FOP AFSCME Avg~S~& 
•• Lecaleovi . 

Priv,te ln_dustry . _ 
- --(NE) • • 

Not only-~ th; City contribute- a relatively high employer cost, the·funding level is also· higher 
thanJhe avemgeJull-COS,t ofhQalth insurance in this region. Accor-ding to a Business and Legat 
Reports smvey of mor~ than 3,.800 employer•sponso~ health plans, the annwil 2004 employer's 
beDefi.t cost-per employee averaged ·ss: 197 for employers in the Mid-Atlantic region and $5,~l 
~onally. In FY04,. th~. City contribution to its four unions will average $9,440, not including . 
lump'~ payments.- U1).-l~ the. uniformed unions undertake some serious reforms· and 
introducecostcontainmentmeasur.es, the gap of more than $4,000 between the·average.Mid~ 
Atlaptic employer a® the City will continue to grow. • 

The benefits dollars spent by the City also continue to increase at a higher rate than the average 
for State and Local Government employees and the Employment Cost Index (ECI) 1. As 
illustratecJ in the chart below, as a percentage increase; the benefits increases to the uniformed 
unions .far outsttipped those provided to the AFSCME unions, which were only slightly .higher 
than the ECL The FOP and IAFF received percentage increases in the City contribution rate that 
were more than 230 percent of the consumer price index for urban consumers (CPI-U) for 
medical costs during that period. 

1 The Employment Cost Index (ECI) is a measure of the change in the cost of labor, free from the 
intl~ce of employment shifts among occupations and industries. The compensation series 
includes changes in wages and salaries and employer costs for employee benefits. The wage and 
salary series and the benefit cost series provide the change for the two components of 
compensation. 
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-Fiscal 2004 Ben~dit Impr.ovemeat.s •• 
C(ty Unions vs. State. and·Local Government Employees • 

!!!~ ·~ ~-"f~'=•=-~;~~j;; = =-=-= = ='~ = = == =:: =·== = == =-·= = = =-==: 
9.0% - - - - - - - - - - - - - - - - - - - - -· - - --- - - -
0 AO✓ ..,_ .,_ : •~ _ :-.--- _. ,;..;.:,~ .:_•~ - ,,,,;._.__,; - -. ·-:..,;,. ~ ..:.._ __.-~ .. • 
~~·-- ·,; 1.9.¾. ·· .... :., · • •••• - -~---....: .,;;_. __ 
6.fJ¾ - ....: 
s.0%: •• 
4.8% 

·- .. ~o,-·. 
~0% 
1.0% 
0.0% 

_AFSCME 
-;.J'-. 

• Gov't 
·Source:~ of National Alfai,;.: Bureau of !-aPor stati~, Office.of~ R~ : . ~- • • 
ECli$.1he'~ Cost lrtdeK. CPl-:U ~cal figtJie is 'percent change from July _2003 to June 2004 

' - -. ' ' ' ! : ~ 
~--

As iUustratecfbythe delayed redesign of health and welfare ptan:s·in respopse ~o-changes m • 
negotiated funding levels over the past ten years, the unions typically have· difficulty responding 
to changing market conditions, while few markets have been more volatile in recent years. With 
health care cost increases outstripping inflation, it is imperative that the City be able to respond 
quickly to contain costs while continuing to offer competitive benefit provisions. The City 
should follow the pattern prevalent in private industry-true joint administration of health and 
welfare benefits--to better answer the needs of the employees while responsibly managing costs. 

Leave Benefits 

A reasonabl~ level ofleave usage for holidays, vacation, illness, and personal emergencies is needed 
to maintain aproductive 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 Qty benchmarks its costs against those of 
the private sector-for example, when considering whether to contract out a municipal service-the 
City s leave benefit is consistently a key factor in making City operations more costly and its 
worlcforce 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 2003 Hay Benefits Report, the average number of fixed and floating holidays 
provided nationally is only l 0.3. More than three-quarters of government smvey respondents 
provide two or fewer personal days, with one-third providing none at all. 
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. City employees hired before theimplero.entation·of the ~-term disability plan receive 15 or 20 
sick days per year,. an.~ordinazy benefitthat.drives·high leave usage and'overtime costs. The 
2003 Hay Group survey found that only 6 percent of employers provided as many as 15 days per 
year, and only 4 percent provided more than 15 days. Of 488 employers allo~g uniform 

. accumulation of sick leave, 87 percent provide 12 or fewer da~·-~ year. • .~.F:. 
' ' ' :,.iii{_._ . - -~~'~\~ . -

Although incentive .schemes have beeµ developed to •ess t»t~1ve use .' • - ~ leave; the _ 
-City~s research and experience sugg~·that the si.YJP~ app~wout<l b· •.. most eff~tive. 
Iftbe rtuin,~ of days, ~le wei-e~ thet~j\~9~ be t*,~'t>portuni~_ ~.,,:· _'. exc;essi~ use. 

~ In fact~ !~92 coll~if~ar~;p:City ~-:i~ ~o~ ~~ first ··•;· '-·~9w:anl~- • 
,: prinoiplf?.f!~~ucing~ sick l~y~Jor new ~loyees fu>tjl'.~cdays pej;;· :• __ .to 15 .. • While 
-· 1s. :~ues to.i>eljenerousbeddit, this~tion ~.fo·behel .:;:•_, ~toreiniit ' 

0 veru:~:·;~t) -· . ,?;·:.::- ~-;/'-.. ·_: __ Y:~; •._.av -;-.-,:_~ift ~~c • • , • 

: The City seeks to restructure· the sick leave benefit tbrther, inclnding the additiott of short-term 
· illness and accident insurance to replace the protection that high levels of sick leav<? ac~rual now 
affiml to employees who do· not use ~~c~ive .siQjt teav~~ • Severafoth~ measutes-migbt be . 
cousi~ as welt For example, sfok-Ieave -~ ,~ul~ ~e _miQ~l_!lized _by tjgptenjng ,!h~ ~riteria 
for approval, regardlemr 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. A best practice standard common in the private sector is elimination of sick leave 
altogether~ folding it into annual leave. Tue practice. elimin1;1tes d:ie need for administration of 
sick leave_ accountability. • • • 
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Wages 

l 
.. J 

. ' 
Health . 

~.health 

llisability 

City Workforce 

Average FY-04. _ . 
earnings of$37.534 -

. ;.f~ DC 33 and 
$~1.177 for DC 47. 

-Av~ FY04 eamings • Avooige FY2004· • 
t>f$56,029-. earnings of$53,7l3 .. 

Average earnings for full 
time Ctty unionized 
employees in FY 2004 were 
$46,116 compared to 
calendar 2003 average wage 
per job for workers in 
PhiladelphiaofS36,l81 . 
~to Bureau of • 

.•;. --~Analysis. 

FY04 earnings do not FYo4' ~ do pcit _· ·• • -~A~ wage increases_ · 
reflect 3 percent reflect 3 .- · i ~t • .'~for State and 
pemmcrease ··•· .·,;, -mcrease::2ed-aifur _ • • ~Govenunenttlirougb • 
receivedafterJaly·( _ • Jilly-l,2004. ;_ ~threequarta-s_of2004 
200( , : - · '· are 2.0 pen:em (based on the 

• ;" -~foymentCostlndex 
• ,, • • • :_ :·~fished October 2004} . 

City funds wuon pian 
atcostof$8,l91 per 
employee in Fiscal 
2005. 

City provides five 
.yt;arsioffi:~PQSt- ~ 
retirement coverage to 
all pension-eligil>le 
employees. 

Employees~ use 
accumulated sick. 
leave to purchase . 
additional retiree 
ltealthcare at 
retirement. 

City funds union; plan· 
-at a>stof$10,776 per 
employee in Fiscal 
2005. ; 

City-funds union plan at 
coshJfS 11,955 per • ' 
employee in Fiscal 2005. 

,City.provides five years ·'City provides five years· 
ofm,e post-retirement - of free post-retirement 
coverage to all pension.i •• coverage to all pensi6n- • 
eligible :employees. • eligil>le employees~ 

Emplo~ can use· 
·accumutatedm<;k leave·: 
·to purcliase additional 
retiree healthcare at • 
retirement. 

Employees can use 
accuntulated sick leave 
to purchase additional 

• retiree ~ealthcare at 
retirement. 

~. . ' .. 
City Injured-On-D~, •. CityJnj~-Outy City fnjured-On-Duty 
(lOD)systempays75, {IOD)systempays·IOO (10D)systempays 100 
.percent of pre-injucy percent of pre-iqjury · • • percent of pre-injury 
pay, tax...free. and pay, tax-free, and pay, tax-free, and 
contiIJ_ues fa,inily •-.~ f.amily. ·. . continues f.amilymedical 
tnediC:':al-eoverage. :Sick ~-coverage. sick - • oowmge;-stckleave 
leave accrual. aqd • .ka,'(1t-acaual, and ·accrual, and pension 
pension credits. ,~on credits. credits. 

• •• FYQ6-FY10Fwe Year Financial 
Plan 

• J.\11.wtion plans funded by 
• the City at levels more than 
double the aver.-age northeast 
employer contn"bution level 
for 2004 of $3,905 (based on 
Emptoyer·CQsis tor : 
Employee O>tbpensatior{ 
September 2004). 

Accordiqgto the most recent 
'Business&,~ Repo~ 
naltbital survey (2003 data}, 
oiily 15 pen;ent of . 
employers offer retiree 
·health coverage to 
employees under age 65. 

• This has declined from 46 
pen:eot in 1993. In contrast, 
City has in~ coverage 
'from four to five fears." 

Workers' Compensation 
pays only 66 113 percent of 
pre-utjury pay, tax-free, and 
does not continue general 
medical benefits, sick leave 
accrual.. or pension credits. 
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·Peosioo _ 

Paid leave. 

Miscellaneous 

Oty Workforce 

Under the current 
1987 City plan, 
~members 

· can n;:tire at age 60, 
. earning benefits 
~ at2.2 percent 

.pecyearfurtenyeais 
apd 2 percent per year 
th,~(for 
example, Tl percent 
of~final 
:~afterj5 
~of-~with. 
no offset for Social 
· Security). Veteran 
woricenremainin 
oldet City plans with 
even more favorable 
fonnulu (e.g., 
retirement at age 5,5). 

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 pee-
employee per month. 

Uniform and tool 
allowances are 
provided where job­
related. 

Un<Jer the current 1987 
City plan. police 
offu;ers can retire at 50 
and 3CClUe benefits at a 
straight 22 pen:ent per 
year. V et.eran w.orkers 
~ in older City 
plans with even more 
favorable 1ommlas 
(e.g., retirement at age 
45). 

In addition, the City 
• coritributed $2.5 

million in FYOI, FY02, 
FY 03, and FY 04 and 
will pay S3..25M in FY 
04, $35 Min FY 05, 
3.75 Min FY 06 and 
$4 Min FY :07 to a 
union filnd for 
wpplemental retiree 
benefits. 

Eleven paid holidays, 
four annual personal 
days, 15 to 20 sick days 
per year, IO to 25 
vacation days, plus paid 
funeral and.military 
leave. 

Free legal coverage 
funded by the City at a 
cost ofS24 per-
emplo}'l)C per month. 

Free·unifonns are 
supplied to new 
employees, and a total 
_of$800 each year 
.provided in cash 
unifonn allowances. 

. Under1hecwreni 1987 
Ctty plan, firefighters 
can retire at SO and • • 
accrue benefits at a 
straight 2.2 percent per 
year. Veteran workers 
remain in, older City 
plans with eYcn more 
favorable fonnulas (e.g., 
retirement at age 45). 

In.addition. the City 
c;ontnl>uted St million in 
FYQ1,.FY02, FYO3, and 
FY04·to a union fimd for 
supplemental retiree 
·benefits. Contnl>utions 
for FYOS are $15 
nn1lioo.. 

Eleven paid holidays, 
four annual person.al 
days, 15 to 20 sick days 
per~;96to 192 
vacation bow-s, plus ~d 

· fim-eml and military 
• leave. 

Free legal OQverage 
funded by~ City at a 
cost of$ 19 per-
employee pec month. 

Free uniforms are 
supplied to new 
employees, and a total 
of $775 ~ year 
provided in cash 
mifonn allowances~ 

Life insurance benefits Life and accidental 
-provided. • demit and 

dismembennent 
insurance benefits 
provided. 

Life and accidental deadr -- -- -ana ai~t - • 
msurance benents 

• vided. pro . 

FYIJ6-FY10 Five Year Finimckd 
Plan 

·. . 
,t~:;j_{~.' 

•· 

. The City~ s retireuient plans 
• ·are extremely generous 

• ·~e to most employers', 
offering a defined benefit 
(insttad of the increasingtr 
common defined 
contnbution), a relatively 
early age for retin;nent. and 
no social security ofl'set. 

Oumges to Poosion Plan 
permit employees to begin 
receiwig pension payments 
as defenoo compensation 
while still wotking, for up to 
four~ Additioually, 
Pension Adjustment F1.19d 
provides for posstl>le snaring 
ofinv~t eaniings'with 
cmrent retirees. 

Combined 15 paid holidays 
and~aJ day5 exceeds 
national average of 10.3 . 
found in 2003·Hay Benefits 

.Report. 

Legal benefits rarely 
provided in either the public 
or private sectors. 

Varies. Generally, City 
·bellefits are competitive and 
often more than competitive. 
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Providing High Quality Public Education and Co_mpreh~nsive, 
Coordmated'SociafServices • - • • • • • 

: ,_ .. - _. '; - .'- •' ~: - •. - , - \ _ :_ 

Overview 
.,,-.' .,- - i 

, ' , 

• 11ie.street A4ministratfon isc~tted to proµioting long-terni economic' growth for the 'City 
. and productj.v~ fulfilled·lives for all of our .citizeJls♦---One of'the .most;•effective ways to',achieve 
these ~ goals is to,pr9vi<ie, our children:withta fitst.rate :education while ensuring ·tfiat 
the hea:Ith-and,SQCial nee$ ·of o~. childreti, adults :and families,anrb:eing· inet at the.sa:fu.e tii:ite. 

It has been more-than three years since the Administration took action to set the Schoo] District 
of P~~lphi~. on f:be ri;~t .~~~!,~et· Y?,I"S .oftinancW. 81!4 poµp.~J~flllQil~ '.flw,~ actjons 
wodred,to.~µi.h~ ~:effective ~;~Jty g.q~~g,partne@bjp,:achieve ~cial stagill,~ with 
record' new ·~4iJig,~ nµwt ~ UJtlOY~~~:cb,ie!~C9Dtiye, ~ose-refumi ~ffQ$:bitve ~ught 
changetjl Ii~y ev~ aspect of publi~-~~¥ in-~~~J,pbi~ The Adminis~n@ntinues 
to work clo.s,ely with the ~trict tQ, roster educational pr0gte$s, w.hile District finances re~ 
stabie. ' • -- .• ', - • , ' - '. .• -,•; ' ,,: : . . •. • ' .',, . -- '. - •. ' - . . ., - . 

Five years ago, the Street Administration er~ the Division of Social Services within the 
ManagingDu.:ector,s Office to unp~ve~ quajity_Clf~qi~ services ~ivered tu Philadelphia's 
childr~ adu1ts aµd fannlie$. By integrai.hig: ~d ~Qordinating the w.odc Qf all ~ity·4epartments, 
~des.and CQmmissio~ thai deliv:er'sociat seJYi~,- tli~ Qivision of Sqci~-Set:vj~ can more 
effectively anticipate, plan for ~d 'r~11<i' tq th~ ,health and so~faLneed~· o( Ofµ:. yl~~ns.' ·: 

Objectives 

• Support the PhilMelphfa,SclioolDistrict to'proVIde high qualify-public ediication 
• fuvest in programs that s~pport· family_~tru~~~ - _ _.. , 

• Invest in p~grams to supp~rtyo~ ~~~.their potentialto.become self-:.sufficient 
adults • • • 

• Ensure that adults-have the suppi:>rts-and tools: to become and remain self-sufficient 

• Ensure that Philadelphiatts hav:e the eatliestpossibl~ access. to tr~atmen( 
. - - -· : - - - :· -- - • • . ' 

• Support the 'Philadelph/4 Squ,",,iiJ~t/ict·;; p,:owd~ high ~uality p;it,Jk edue~It 

• School District: Set higher goals. Recognizing that the academic achievement of all 
students in, the SchoolD~~ of-Pchilad~a must improve, in F¥04, the School Reform 
Coillfllis~ion (SR<;::)~~~ comprehensive new goals· to he achieved by June 2008. 
Emhodiediu.tb~SRes..~'Decl~n~ation,!'.-tlie-~-set-specific -targets-for -• - : --
iinprQving early litera,cy, ~ ~hi~veme.nt, equity~. safety, community involvement, 
school~uppott servic~, ap.d,fil,lanci:at performance. The-Declaration goals·augment the 
natiopal.perfonnance. targets_ set U{lder the federal No Child Left Behind (NCLB) Act, which 
requires that:all ~tudents,den;i9~e.acadtmiic proficiency by 2014. The School District 
continues to budget for and c~ out a series of educational. reforms designed to help 
students and schools meet the high standards. 
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• scii~r District: Improv~ test, ~cores. ,~chool Di.~ci_ s~dents showed ~ntinuing progress 
on the Pennsylvania System ofSchooi Assessment '(PSS.A)~ ·which was taken by fifth, eighth, 
and eleventh graders in Spring 2004. Overall, tlie percentage of students scoring~ the . 
proficient and advanced levels in reading rose 6 percentage points, from 27.6 percyllt_ to 33-~6 

-~t. Math s_cores in~.1 percentage points, rising ftom:-21.6 peroent to-'28.6 percent 
- at .the~~t an4'"advaced -levels. -While.scores.for- Philadelphia students were ;still below 
_ ~~~ a~~ tbe ~ of improvement.hy,-District students; includi.ilg those-· 
. atteo4i'g;privately ~g¢d :schools, outpaced state averag,es -for·gains itr five· of six· • - - -• · ·: • 
cate$0tlCS. 

, . -._.: . 
-Test~ and other illlProvements ·translated ·into Philadeiphia'i)l~tfo sc;Jioots--fuakhlg 

- --s~tant,advances otithe Adequate'Yeady_-Progress :(A 1') tneasttte ~«M.ti{momtdr 
- ,· pet(QkD.u,ce under NCLB. • For- 2004~ Pennsylvani~ n:qitired proficiency te~m-ot 4:S -pet~etit 

in-..,hig'mm 35 percent in matl{to earn this·distmctio~ -:tooal perf0®3llCC: neatly __ -.•. • .• 
• -~- 58 to 160 sclrools~evingthe AYP· goal. School AsslStance Teams·a,re 
assigned to the remaining schools, as well as others that have bisiorically been low '· • 
pe(foitners, to help them make the mark in FY05 and FY06. 

: ·, ' • < ~ • 

NCLB" :tdso requires school districts to disaggregafe'ptrlornuuice data and close the _ . 
achievetb,ent gap between white students·-and'stuaents· of ~lor, arid between ·ecoriomically'. 

• disadt_.ged students and those who are better off Petfonnarice gaps between black-hlid 
Latino students and white students·in reading and°nial:li°ranged from 26 tct 29 ·petcentage -
points in 2004. 

• Sckool_Uistrict: Evaluate partJtership schools. 4 sigµa~e-approac4to school reform in 
Philadelphia has been the use of a variety of foi-p~fit ~d nonprofit provid~ tq_ 11!,auage . 
public schools. Four Education Managetnent Ofga.iili:ations (EMOs) and two universities 
·hold contracts to op'erate 45 elementary7 middle and high schools, with a oombin:ed 
enrollment of25,318, or about 12 percent of all District students. The partnership- contracts 
are ·hpilt on a per pupil payment, ranging fi:Qm$450 to $750, on mp of regulai: school 
~- Contracts contain perf<>:l]ll3,Rce targets.~ are ~~~ed annually_ by the SRC and 
Sch09l District management The independent .Accowitability. Review Coqncil, appointed by 
the SR(!:putswult to thepartnerslµp agreement and state.law,~ help guide the cost-benefit 
analysis to detertnuie tlie future direction of the paitttership ·fuitiative .•••• ,·. • • • • 

• Sdiqo{·-pistrict: Implement a new sfand~rdiz~ch~11rricttlum. Beginningm the 2003-2004 
schoc!d fear, the School District has mandated ·tlie ttse of a locallydevefoped standardized 
core ·cumeuhmiin literacy,-mathematies~~~es,-amfscience-in-kindergarteli"through 
grade·l 1, to-afford all.students the opportunity to-learn at proficient levels and apply what 
they bave lc,amed. To support implem•tation ofthe standamized·curricul~ the District 
invested:$26 $illion in the 2003-2004 school year in core texts· itt 'literacy and ~athematics, 
as well as other instructionalmaterials, and enhanced professional development for teachers 
in the first year of the curricrilum roll-out. The District'mvested an additional $27 million in 
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: the 2004-2005 ~hoolyear to implement the oore curriculum in additional grades and 
subjects. :-. , -- --- ; • 

._Th~ 2005.-2006 sc4qoly~,wiH see-the _QOmpletion .of the-cmriculum rollout-iri ·au four tore 
_subj~ts in grad~_ l thro'1,ghgrad~ 11,.at an,additio~aLone-time cost of$15 million. 
Jn;ipJem.entation Qt-th~~~ CJllTiculum.is also backed by·the use of blocks ·of· -• 
. extefided_ "til,ny-011J~k'-' an,4&eo;mpu,terized benchmark assessment ·system that provides 

- - •. ~,inforinafionJo :gtµde n~ctional .oJianges.,. Additiorially, a coinputerized 
~~.that provi~ .q~ulum and:~onal ['eS(,)µrces to teachers; princ-ipal~nmd· 

.. ~stiatol'$ js e~~ed to be: in place in all .schools·by the end of FYO<i. 

• School -.,~trict: Conduct educational reorganization. The District is continuing to phase 
- ()Ut mosf middl~ sch09J.s;-~verting. tlte_buildings to small· higlrscbools ~-K'-8 schools; and 
e~-~lementary sch~ into.IC--8. grade schools where:space·penmts. Local and: -­
tiafi(}nal,~h has SQOWI\.that $dents attending K~8 schoo~ fare better tlmn-therr·niiddle 

. scbool-c~mnterparts,.tbn)ugb. unproved ~dance, higher test scores and fewer disc-iplinary 
. -. problems. 

The School District completed fdur conversions in FYOS an4 will complet;e an-additional 18 
in FY06. Reorganization is funded through 2008, at which time the District will have 
deer~ the number of middie!in.t~ate sch.ools· frQm-43 to ll. The total multi-year 

•. capital :cost fqr-middl~-~h~i' conversio~ :aiid. elemen~ school expansions is projected to 
be $60. million. • - • • 

• Schoq,l Distr.ct: Strengthen in$~ction.. Glass,-size reduction: in primary (K-3)c grades and 
mid4}y ( 4-8) ~es is .asi~q_ant reform_ that makes classrooms more manageable for 
teachers.?lld helps ~ents ~iv~ the ins~QWll-~ttention they need to sacceed. As of 
FY05~ the School District has hired 532 newK-3 teachers, helping reduce class size in nearly 
2.200 classrooms. The School District also has begun reducing class sizes in the middle 
grades. Cw.rently, average class size is,23 students .in;grade K-3 classrooms and 26 students 

. in grade-4-8 classroom,s~, .. _ 

To ensure ,that strllggiing.~den~ receive iµo~. support during the school year, the District 
.. -~ coJ#inued i~ Exten4oo:.Day program~ From--O~ro.ber through April; over 31,060 students 

per(o.rmfugbelow gracle level in grades 3-9 received two. e~tra75 minute-blocks ·of· 
instruction in reading and n;iath, four ~ys. per week. The annual cost is $142 million. An 
evaluation of the program is ongoing in order to ·maximize cost-effectiveness. 

Efforts .to -improv~ academie-perfomtan.ce:{;OJ1tinue-year-r-0und--in~P-hiladelpbia.--In-2004;--th(} 
District opened a Sumo,ier Program, which for the first-time was mandatory .for students who 
failed_ a ror~_.suhj~ or ~~ored in ~e bqttom. quartile (below the 26th p~entile) on the 
TerraNova_Test.. The S~er rrogra(ll ~ows high schoQl students to earn credits towards 
graduation, and offers struggling students the opportunity to increase their reading and math 
skills. Nearly 60,000 students in grades 1-10 were eligible for the program and an additional 
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30,00Q. W«-e. eljgible to participate in school readiness and optional enrichment programs at 
eight camps. The Summer School Program costs $19.3 million annually. -

• ,School-District: Pr~:\1fde ~Fly childhood'.educatfon. To ensure that students· are prepared 
to team :wh~ theyfflter kindergarten, the-School District has been-expanding pre«hool 
p~-the largest,of-w~eh.is the Head Start-Progtam.: 'Fhe;doinpi'ehensive pre-school 
pmgtam is free.to three- -and,four-.year old children whose,fimiilies fall below~ poverty 
Jae'" -.f.t.1:ff-05., the' Seb.ool Oistri~expaiided the-tt~-of slots by over 500 to 5;455~ Hea4 
St3rt ~ ~f!{ed by a$45 million grant ftom ~-federal government and a $4.4·niiJifori grant 
from the Commonwealth of Pennsylvania.· A variety-of other pte.::K opportunities also have 
been-added. -

• .• :, ~ \ {~ 

• _ S .... ctlft.utrict: .. Foster.safe schools .. Safe/onterly..:eo.viromnents are'essentialJoc-effective· 
~ ~ ~g. ·An important part._ofthe. Sch()()l Distritrt~s reform eflbrt fuls-been 

. dw~,.al~e programs for:stuflents·who·mwe committed· serious•viola1tons-of the· 
~-:(jij(l~-of Condum; who are returning· from.court-:ordered ·placement; or ·who ~-over­
age,. ~~achieving, and seeking a hlgh school diploma During FY05, the DisflfoUldded 
four new programs, increasing its capacity to serve 3,500 mi~le and high-school age 
stud~up from: 2;800in FY64). ' • 

The &h~t:-District has tak:etHlddition:al steps to.foster safer schools. In FY0S;' school police 
offiuenl--Were;assjgned to every elementary school (higli schools·already had school police 
deployed), at a cost of'$2 million. The District continues to operate the $1.8 million 
S~y Morning Alternative Reach and Teach (SMART) program that offers an alternative 
to expu:lsion for frequently suspended students and. their' parents and the $2.2 million 
Attendance.& Truancy.Intervention!Prevention Supports {ATIPS) initiative, tbrougltwhich 
Parent T@mlcy Officers make:home and school .contacts aimed at boosting school 
attendance. 

• The Scheol District is also working in collaboration 'With the City to address ~ty concerns 
in and around schools. Operation Safe Schools was created as a new intelligence unit in the 
Police Department. to collect analyze, and act on information about student conflicts and 
disp• ~fore,mattem escalate. At.the same time, pedestrians iii sc~I zones have been 
made much safer ,through a.concerted etfmHo improve-traffic engineering, enforcement and 
pedestrian.edncation~ There has been a 25 percent reduction in the number ·of students 
qured -~y automobiles as they walk to aml'from school so far in the 2004-2005 school year 
C<>lllplred to. the previous school year. 

• ,~oorDistrict~-:Qffer-char-ter-s~ool t»ptions. , Strong;~vi~rant chatter schools ~tipport tlie 
School District's tefonn efforts byoffering.families a choice among public educational 
~~helping tb relieve overcrowding in elementary schools, and depoptdatinif large 
high schools~: Fifty-two charter schools are now operating, with an enrollment of over 24,000 
s(Ud~ts. : _,. 
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_ L~ all educational reforms; clulrter schools CO(lle.at a· cost. The School District has been 
successful in securing additi<,nal reimbursement ~m the Commonwealth to 1alleviatethe 
annual gi:oss_~st to the~cho_ol District, which is projected to be $1825 million-for FY05. 
Jhe SRC is formulating a policy .tQ: guideithe growth and placement of charter schools in the . . 
~ommgyears. . ; ·--- - ·-c-

+ -. - - • 

• _ .-School Uis~~t: .. Prepare .studeo.~ for--work-'and higher education. -Tue School District 
initiated tJie Secondary Education Movement (SEM) to ensure that all graduares:ofSthool 
District Schools are prepared for employment and/or post-secondary education. The Career 
an4· T~I1ical Ed\J~Ofl_,(CTE) ,pro~js,,unprov.ing.:the wotk-readiness of graduate'$'. ' 
. N~ly liiOOO studMfs.in 34 high schools- are now-participating in·an,anay of-~ualify, state­
a,pprov.-ed:~ pr~on pro~; :integrating occupational&ld'academic-ro~wotk. 
At tbe-~ •1-_theSBM is-,woddng to.~erease.the rate-ofgraduatingsemors·wha go·on to 
post~tidary insti,tutions-by offering niete,rigorous'aoademios, sueh as ·advanced ; _:' --' -
placement classes .and SAT prepat:ation. -Other college readiness programs :in¢ltiab G8AR 
UP-(GalT.?ing Early Awareness and Readiness for Undergraduate Programs), a federally 
fund~ ~7.4 million mentoring and ~llege-~dance_program; and the CoHege.ExcelDnal • 

_ Enrc:lllment Program; µnder:whiqi the.Scbool_District willcover-theoostoftuition.and -
textbooks for up to 1,000 studtm~ in 200,4-:2-005. 

' . 
Efforts.to promote.cqllegeatten&)nce were gj,ven~ big boost at the beginning of.the FY03-04 
school year, when Mayor Street, Congressman Chak:a Fattah, and School Di$tri~t CEQ,Paul 
Vallas launched the College Opportunity Resources fur Education {CORE) Philly scholarship 
program. Open to.graduates.ofpuQljc_, dl,arter~ parochial. and private high-~hools; CORE 
PhillY:offers.freshmm;i year ~lastdQlla(' ~hola,rships ofup to $3~000 to:students who.attend 
one-of 19. public ~olleges in ~~l'fania:.- Last dollar-.scbolarships cover:thegap:between 
tuition cQsts .and fin,ancial-ai,d ~~es. , Fhilad¢lphiais the •first city in the·nation-to offer 
system-wide schola.rship ~si.stance to-every.gr.J.duating,senior. 

High school graduates of the ciass of2004 were the first students eligible to apply. For the 
fall semester, 1,977 stµdents(nearly 8,0 percentqfwhom are public schoolalmnni) were 
~wanbl scho~hjps averaging $2,498 {~ualized). Scholarship costs were shared by the 

- City {40 percent} -~~-the Schqoi Pistriot (-60 .. p~eent):for public.school graduates.arid funded 
lOQ per~t by th~ City (or priv~ sc}loo.Lstµdents .. The City pledged.up to$4 tnillion -• 
annuaily from FY05-FY08, whil~ the School District pledged up to $6 ,millioli for each of 
those same years~ contingent upon the:avaifahility of grant .fimdmg. After. FY08:,-it is 
anticipated that the program will be supported through a privately funded endowment. 

' 

• School.District: Devaep,--th~is~ct~--h~man-eapital.---l!emaps-the-m.ost-essentialpath--te-
improvi:Jig student a,chiev~.-ili suCQeSS- in ~nµting, retaining, developing and deploying -
quality educators a,nd ~ool prin.~ipa:ls.-, Two, years ago, "the-School District kicked off the 

• . - -

Campaign for Human Capitaj to ~µ;.~-its-competitive position and gui:dednvestments, 
totaling $7 million annually in.tbis.,highly,~ompetitive effort. New recruitment activities 
include ''Live, Learn and Teach in Philadelphia," a multi-media recruitment drive, personal 
outreach through •~oll Out the Red Carpet" candidate visits, and enlisting new sources, such 
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as Teach for America, to boost recruitment results.• Year-rot.ind professional development 
mid sch.oe:l-based.coaches also have combined to improve-retention. · 
At .the start. of-the 2004-2005-school year, the SRC and the Philadelphia Federation of 
Teach~ {PF1) reached agreement on a~ four-year contract Chief among the 'changes is· 
a significant expansion of school-based teacher selection rather than assignment by seniority. 
This puts Philadelphia more in step with other school districts attempting to match teacher 
abilities .w,ith ~t n~ .and coJ:TCCt tbe.,teacher·experienceimbalance that·exists in lower 
~g schools. . .· ·· · .. .. . . . 

. . 

Eff~v.~ school principals are critical. forsehool perfortri:ailce·and ·teacher retention; so ·the· 
-Scho))l ·i)tstrict has launched '1 Principals'-Leadersbip A~ademy to idebtify.-:current -assistant 

. ,prmc:iip~ ~<J t~hei:s to train for future principal positions~ .•Seminars; summer W<>i"lcihops, 
· . ··aw;! ~~ependent ~er ''principalsbips" .are provide<i-'as·part oi(he Leadership· Academy. 

A total cfC.-$15.8 million will .be dedicated to the Acadeiny over the ooutse·of three years, 
'.,more than half of wltleh-is. expected to .he covered by privat~ soutces;· • • 

• Scla90I District: Implement a capitaHmprovement progran Recognizing that •. • 
meaningtul -schoolrefomJ. must include improvements and updates to·the environments in 
which teaching and learning occur, the Distriet is in the midst ·or ~r $1.8· billion cap.ital · 
improvement program to build new schools, create additions to existing schools, make major 
renovations to school buildings, and expand and upgrade facilities:ari.d·scbool grounds· 
throughout the City. • • : • • 

The capital project that has drawn perhaps the greatest:ptlblic attentfon·is a state-of~the-art 
.. School of the Future," .being developed through a unique.partnership-with. Microsoft· • 
Corporation, to be built on land leased by-the Fairmount:Pafk:ConrmissioQ. to tlib S·chool 
District and expected to open in September.2006. ·Tuenewhi~ sehool'promises to , •• 
incorporate the latest research and technology to enhance the tea¢hing and learning 
experience. Students from across the city will have the opportunity to attend the new school. 

: ' 

The DisJ;ri~t is continuing to assess-the condition rif all school buildings·to make capital 
allocation decisions. To provide further direction ·and support for the capital·pro~·the 
SRC bas. initiated a master planning ~tudy to ensure that the'SthoofDistrict maximizes· its 
real estate opportunities; rightsizes its ~-foiex.pected 'enrollment and·usef1ts 
capital investments not only to enhance educational opporlunities, but also ·to complement 
City .and private economic development initiatives. • • • • • • 

• School District: Maintain fmancial stability. The School District continues to maintain 
•. the financial-Stability-achievoo.-througlt-tbepartnership~ment-between·the--eity-anif-· • •• • 
Commonwealth. The agreement has yielded more than $15 million i:ir additional ruuiwtl • 
funding from the Connnonweahh and,$45 million from the City.-· Part of the1ocal. • . . 
contributioffwas applied to paying down debtservice on a $317 million bond used to ·cover 
an accumulated deficit as well as annual operating deficitsi • ' 
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FY04 ended with an operating deficit of$97~2 million and a.fimd:-balance· of$185 million. 
For pY05,.th~ District adopted a $C_9 biqioaopeµitmg 1>u4ge.t._:l!'.cWifently,ap,~~ that the. 
CQR,lbined 11~(effecfof op~g smpluses, ~d cleqcits (or FVO? an.d ;FY06-wi.U ~Jle.gligible 
wi,thsignific~t,operatingdefi,~itsrecuµmg.inFYO'Z - ,· ,f, . _ • .. : > ... · -

• -·· - - -· • ' -- -

' ~ ' . - -~,' , . 

ne defi.cjt fi~c~.iiro~. we~· otigin~ly ProJected to last ~llltbr~ to-fi:V-~ years;, The 
'Sch~:Qi~~); 1:U?si _r~(fife~~ nJ~,n~w forecasts.tl1.e,p~ p,rowting:covetage 
tluv~ EY.09~_wtien~ Districfwill W!Ve a $55.milljoJl.op~-~µcit =m.d ~-small.··_ • 
negaiiv~ filP-4 b~~:. ·0esp~ growth.in: the-~,_-operatingJ>~dget.to ~~rt-e4ucation 
refu~ anif ~sfy 1•~· ~greeJllei$~ ~ .stronger ~al·P.i.~tureJ~ -~:res!dt-qf~veral 
factQrS ~cl~g:~llncf~ •~-~~y~u~. new ~~onwealth.~9: ~~·~.:-· 

__ ~genient_savin~ .an ea:dy•r~ent ~tiv~~:·and. ~e use.of~jµg~ to 
- g~~~h '1~~e a:n<:J ~xtend_·~o~~8 C5>~- :lti F\706; _the:~~ltpol l)i$;ict)Vill. • 

conso~ adl:µ4ti~trative persol)llel_ in ney.,._Jiea4.4~,~ 44(}-Nortb.J~~ad-~_and sell 
the buikfutgs previously us-ed tQ house_peisonnel .petfoJ;1D¥1g ~ve iuq~ti9PS- The 
Five-Yem" ~Ian incorporates $25 millj9n in new revenu~, spread 9ver _five-y~,_ through the 
sale of currenfb~4ings. - • -- • 

• Lo~~ rev~ues eannarke<t for public s~iioots ~ projected to reach $669 miiiion in 
FY05. While the City maintains a strong commitment to funding public education arid to 
~-4is,cip1me, the __ Str~ ,A:dministratiqn ha& alwa~ ~ld that a,-~stantiajly:l~igger, 
~onw~thcommitment w~uld-be nee<led to._giy~ our-~9hools the.chance:tosucceed. , - ... • -·.. .. .. - • . , - . • •. • . •• - - - I 
·The City_is beginning to receiye. the ~nefits ~fthis_ advocacy. c'. 

~otai CQillIIlO~)Vealth funding for the Sc~?Oi Qistr.ic;t ~:budgeted at approxunat~ly $ L 19 
billion fur FY05. The Governor's aggressiv:e push to improve the quality ofpublic education 
throughout the Commonwealth generated increases for Philadelphia in FYOS of over $100 
million. Qrowth ~urr~ in the lJ~ic edl,ic~tiQn-~ ~--~~L~ f.or·<;l~ignated_pm:poses, 
incfudtti:g ~art~ schools and, ~ip,ihiary pmgtjuns._. FY9~ ais9 mmt.ed. th~ start of tli~ . 
comniqnweal(t1·~ n~ $25.9 million ~untability Ptprogram, through which. - • 
Philadelphia realiied $40 million. • - _ • -. . .. . . 

- -. { ; . - . -

•. - Schooi-Distrii~: Em,tan~-City.supwrt'r.or·l~ho~~ildr~: ~ChiJdre~c~t-take -: 
adv~tag¢ Qfbett;er .ac~el)UC oppo~ties o~ by-tbe Sohool]:>:istrict unl~they are safe 

. ·and :~ve their ph~cal arid·emotionai h~tli needs niet. City_gov~~t is ri~ing t9-the 
cliallenge,, working in coop~tion with the School_ Distri~ t9 deliver a_range of services that 
prot~t and nmtlµ"e d:tlldren ~d f~es, impr~rve the q~ty o( life, .. ancJ foster students' 
. $UCcess in ~hool~, In_tiiese ool.labonitivee'efforts, t4e City .and. Sc~l Distriot.j-Ointly i~entify 
needs~ ob;$tacies~: learajng~-bl~d:-r~~esJmd-Gany-~ut-essential--tasks--to-erea{e-bettet 
opportunities-for children. hi addition to the Cityis partnership with the School District, the 
City has dir~ respons~bility for p~yiding bundreds.-0.f '1ill]ions of dollars for social services. 
OSS will continue \a.provide compceheizjve, coq_rdinated social services with the following 
major obj~tives and new initiatiyes ... 
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Invest in p,:ograms thl!,I supportfamily st,:uctures -

• DRS: Support reunification by providing coniprek~nsive support services~. Whit~ the 
-.-Department·of Human Services (DHS} and its provider network offer aii array-of services to 

support the children in foster care, the .Depar1:ilient nas found that their parents often need 
additional assistance to address the challenges preventing them from regaining c'QStody of 
their-cm~ To better-support parents 'in·overconiitig barriers to timely reunification with 

-: tbeir:~idren and to help-them achievecsclf.suflicieiicy~ ·oHS_ andthe Philadelplria 
Wo~me Development Corporation (l'WDC) ruive desigtied a new one-stop-service . 

-deliveiytnodel, the Achieving Reunification Center. ne;; Center wut provide servi&s·to 
- parenfs~with clnldren in·platemelit who have a 4,'pennaneiroy·goar'·ofreuriification,; and to 
odier~givers who·have'been identified as the rennificatioti-resouroe.for a:cbild 4t· 

··.--~'-The Center-wiU-useexistingDHSmtlPWDCres6utcesto_provide:pareitts with 
more mltfflsive·-supp.ort il:1-~iaining-housirig and eitiptoyment; a tutf ht4~ ofheiiith and 
scxiliij services, $j)ecialized visitation programs witlr their'children; piuinting skills'_. 
~ent programs; mf ,other'practical supports .• The Center will provide servites to 
• p~ with children iD placement who ar.e·motivated.to seek reunification; as ·well as·other 
caregivers who have been identified as reunification resources. On average, there ate·over 
2,000 families with one or more children in out-of-home placement for whom reunification is 
the goat 

In FY-06; 'OHS will dedicate approximately $2.5 million specificalJy·for the ope,tatio1JS of the 
Center. Additionally; the Department's conimunity-based'netwotk of prevention· s~es 

• will be redirected as needed, to give priority access to these families. The Center 'liegan 
operations in January 2005. The goal for the Center in its initial calendar year of operation is 
to serve 500 families with at least one child in placement. Goals for future years will be 
based on-review of operations in the first'year. - - • 

• ASIQBH/MRS: -lllffllement a "Housing First"· Program for families in einerg~cy . 
shelter with ltigh levels .of beti11vioral ·health needs. Adult Services ( AS) and the. Office of 
Behavieml Health and Mental Retardation Servi~ (OBH/MRS) are partners in the Family 
Shelter ·support Team (FaSST) program, which provides behavioral health assessments, 
coonljpation with current service providers, and referrals and links to other proyi~ 
otrering5erilices-to· fa$nilies in AS-shelters_who have a high level ofbeh:.ivioral h~alth ·needs. 
To·augm'cnt this pmgnun, AS will use nearly $2 mitlion in federal grant furids fer permanent 
housing fQr 45 of-these families at any one time, enabling them to live in the COJlliiiunity 
while diey continue to receive the high level of services they need to maintain -stability. In 
FY06, DBS~ Prevemioo DivisiQn will join the FaSST partnership by providing social service 
support-to DRS-involved families who have achieved- reunification when tbey·move into 

-. -their peonanent·hoosfug:---The FaSSTH<>Using progranris expected to fiegfu m-FY06~ ·-• -

• DBS: Enhance family preservation-housing support. Among the services provided to 
• keep faritilies intact-and prevent the unnecessary separation of children fr-om their families 
are those provided to the vulnerable population in crisis due to a lack of housing. Of the 
children who entered placement in FY04, inadequate housing was identified as the sole 
reason for 9.8 percent. Services are provided in a family's current living arrangement to 
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\' assist with i$nrediate needs and help meet the goals of: ·Safe, ·decent; ·permanent housing; 
family.preservation;·--and -family self-sufficiency., These family pr~ervation si:tpport services, 
while intensive interventions; cost substantially less than.roster care./ •. • · 

, ,_:_, - :: . 
In FY06~ DHS. wilL:allocate an additional $4.31 miHion·kJ:pro\tide housing support.·servkes 
t~-k~ Xamilies intact,· and pr~ent the unnecessary separatioo of childFert·fromtheir · -
families, serving an additionaJ-~o4 families with,approximately·68-0 children~ . • . 

• DBS: ·Tiarget Parenting Collaborative servic~ Approximatelf'.6;<)00 parents wilfhe • · 
senroo,~ually.through the ParentingO:illaborative, tlre-first·orga.ttized ·eftorfttrsupport and 
expand?tltb·.existing network of parenting edlloation and;support ptograms in Philaddphia. 
~--~ referred ·to1the programs by:DHS-s()cial'\\torkemi'PfOV'i~ apcy-soci~ w,otkers, 

. and F-ai:mty·Com .. -Otlier referrals come from the DivisionrofComm:uidty-Based Preveirtion 
semces·(DCBPS) service network, calls to 215-PARBNTS, antt·neigftborhood;outreach. • In 
FY06, pl~ are to redirect services to target more parents wiUI children Ill foster care and 

• parents=•fidelin((uentyo~ -The same-nmnber of families will&;· sewed; '1'ut setvices-will 
-- be directed to th.ose families whose need is tnme·aligncd with DHS" • goals of rewiifym:g ·and 
• preservfug·families;· ,services will be directed·at families to helpiprevent ttmmcy;'Whrdh, if 
unresolvedf often results in placement-of the-youth in out-of-home placement. -• • · , · ·.• 

During FY05, OHS is convening a workgroup ofthe·major organizations serving fiithers:in 
Philadelphia, to assist in the development of a focused effort aimed at re-engaging the absent 
fathers,of;:youth in cate,\and supportmg,Jathers so that1he--.f • ca11renurin➔a'. pd~tlvb;fuetbt..in the 
lives of-tlleir children: .Increased training· offerings on.-~IBngaging Fatners•~ will be provided 

.. ~ :Staff tlireugh the.Philadelphia Regional Training Center (the·tegional center ofthe •. 1-
D.cpartment of Public Welfare's statewide competeneyrbased child, welfare ttairtmg · , 
pmgrani). The plan developed with these,groups in FY05 will-influenre,alloaatidns for 
parenting:..related programs by DHS in FY06. 

Invest in programs to support youth .. andmaxiltlize theirpittetiiialto beootne-self-sufficient 
adults. 

• Continue linpreeedented investments in afterse,b'.061, youth deyelopmeh~' •nd family 
) s•ppnrfprograms. The Children"$ Jrivestriten:t StraWgy(CIS)'~'a b;Jatfinitiative o'rMayor 

Streeftoim_prove the' outcomes fot ·the Cify"s· 360,00~h~-hildt~:'aiid you~ as fudfo:ate4 in the 
Children's Report Card 2004. The Report Card tracks clnidht5od'health, $afety 'arid 'positive 
development indicators so that progress can be measured ensuring that ehildren live iri stable, 
supportive families; children and youth are involved in healtqy behaviors and do not engage 
in hlgh risk behaviors; children live in safe and supportive ·communities and 6nv_in:m~ents; 
and cmldren amtyoutlntchieve in ·school and make-sttccessfultransitfuns·trr adulthcrod~ ---- -
Efforts to-iniprove the outcomes for children and1Toutft. include eJCPaplling afterscho61 and 
other youth development opportunities during non~schoot hours and· reditectirig ·more 
resources to DHS • prevention services to strengthen the relfu:iorish.ip between parents and 
children. ·' • • 

Since the inception of CIS in 2000, through June 30, 2005, youth development and family 
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support programs will have expanded.their respective-capacity·to· serve an additional 47,--S50 
children and their families~ ''Y ~nlth devdopment'·' offerings ;include afterschool programs; 
Beacon Schools; various DHS programs, such as trum,lcy~relate<tprograms; delinquency 
programs, and programs specifi~y targeted towards 12-18 year olds; Recreation 
DepartJl}ent_p~; such as,afterschool programs and Teen Centers; and·W-orfcrorce 
DevetQflnl.Cilt_ prqgram.s., •~amity Suppo' programs. include DHS' intensive hom~rvisitmg, 
parenting~~ and schO()l-based case m.anagenienfpmgrams. --

In FYOS~.Q!S- refined th~ stmtegi•Jor targetulg youth who-:possess ~sties wbic11 
_ sugg-e$( d~at:wit\iout sucli •~imw~n,tivQ attention, would be more, .. el.ycto :enter·the 
D--~ of ~-'~y_FY~ a_tetal pf $8.8. 7-Piillioa in new--or-redireeted dsllats-will.be 

_ taEg~,C~ prcvp,ion,pro~,under,CIS. Of this ainount, $67.8 miDi~ u towards.:~­
,:_. -~~f:')ro.utb .development» p~grams and another $20.9 million is: for -expanding_ 

"family •pport-program&. ~• - - -~ --. .:: - -
-{ ,. . .-. ': .-; .. 5·~; -

-~-primacy so~.ofCIS ~~-have~ the federal government tbnmgh<tenqjonuy 
~_for N~y Families (T /\NF} and the Conunonwealth tbrough.the.Ilu.man·$el:vic;es 
Devdlqp~ Fund Q:1$QF). The City's FY06 budget includes an add.itioaat ,$19..5 niillio~ 
again, with a primary origin ·of.federal and sqite sources. The realization of, this.continued 
growth, however, is contingent upon appropriate levels of funding from other governmental 
ageuci~. • • 

• DBS/ffl:t:WMRS: ,Dir«t School-based Case Management (SBCM) at:ittu.~ey.~_;~. • 
schoolf.coimnnnity collabor:afion -aimed at ensuring the provision.of.family supports,·fba.t • 
~ 'the barriers related-to a child's truancy will result in-improved school atreri<lance and 
partio~on. -This service.is available to OHS-involved and at-risk )'0Uth and-theif..families 
on a JWI- Qf part--time basis at all Philadelphia public elementary and middle ·schc,ols~ ,by 
referral from DHS or provider case manager and through the individual schoors . < . -
Coq,rehensive Student Assistance Program. SBCM services also are coo~ted with the 
OB,WMBS-'s SchoQl-Based Behavioral Health Initiative in those schools where-beth,services 
are avaif~Ie. Over 3,000 families will receive services in FY05. In FY06, the DHS will -• • 
~~.$,2 milli~~ t<) serve 2.400 additionaj ~9llic~ly n:uanty,ou.tb, and ~~ir ~-. :• 
,.f~,~~~-~~j-ve s4cnt~ ii,Itensive c~. managelllent s~ ad<tfessipg.~~r that 
--~ red~ in the yQUtfi 's failure-·to attelld ~ooL The.DBS wilf.nmd an ~ditiQnal ~ 1-._ 
-s~Ji09f;;,~ed_ca§e manag~ to proVIde, these services in public middle sclio0:Is arul high. 
schools 1D FY06. ., -. ,: . -

• D,l{S: ~~~ess truancy by im.pJ:'-0ving tuforiug and. men~rhig services .:~.public 
sch~Qk4Mt-e,.i.. In FY-05, tbe--School DistriQtreo~ed the ·process-through which- -­
~em{i14 public'_se~ol children with school attendance problems are identified and 
linked to services. Beginning in FYO(i, chronically truant public school children will be 
linked~ -~UP,port_ s~es provided by DHS' network of providers.. Preri9usly1 th~e -
children were referred to. agencies outside the DHS netwo~ making the children's 
attendance difficult to monitor. As a result of this change, OHS projects an increased 
demand for services from neighborhood-based networks of child and family supports for 
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: these ~nth.- The seryi(?~~~ecteq to Qe.mo$t in ®mand·include individualizecl:academic 
• tlltorlng,Jiteracy training fut both children and their parents to better prepare parents-to assist 
_th~ chlliwith.~oiii~ork at¥l ~~ supportJh.eir child's academic achievemen~ and m:eiitoring 
_serv.i~~-.Cw:reµt pro.j~t_i~,, p~_<;4.-o~ the expansion of school.a,bascitcase management -

• se~.p,~~~~~ f_X.06,:i,wlicate.-that_ approxini.atelY-~,000 youthwillbene1it froth these 
~ itl FY:O(> .. ,._B~ed_.on_th~,pf()jeetions;:DHS intends0 to allocate $2·millio1i'fof ·: • -
~ri~)j~yp~~-~µiento~ and other supports for cbronically'tniant youth:-· •. 
: .· "'·· . . . . . 

~ Q~~ .·Pta,~~~-k;~~~ .. ~~~ S_ch~~.;~-~~~~;~ ~~~u;·:chootchlldte~~--:~~~H 
. -: p~yid~lor:fu.e -~~~i-lJ.3fiqn,:~.integration .of behaviorathealth,· educatioliaf, ·and human • 

services-via supports delivered to children and adolescents iq public.scJio&ls; ·Thbseservices 
are targQted to children who need assistance in managing their behavior in education~l . 
~::. :i\s-of DeQelliber. 2004, assistmro,e,has been provided to 592 ~derits'ii{3'1 · :: -., .: , _. 
elem~~:~ mid4t~~hQOls in Philadelphia. Schoo1-based-setviees will·be ·ext,an:ded\vith 
t4e addition ,of a_pilot pf9gram in:one.tiigb school in.FY06: --The-pilot program wi1l last at 

--~t-one,.tidl year., .. .-·,· -, :· - .· ':· · ·•." ::· · '· ., · .:.- - -:>··'' • ,,_ 
,-, -

• . ,l)HS·: ,JqhJtnce J~dai service supl)'Orts for agmg-outyouth.-- bi'FYOO,· D~,' PWDC-, and 
-providers will use funding from the u.s ... nepartmentof:Housing arid Urban Development 
(HUD) to fund a transitional living program to serve 81 youth who are "a~ out" ·ofth'.e' 
foster care system but do not have a stable housing an:angement DHS, AS and provid~ 
agen~es~ ~.prqvide,;o,ngoiqg .health and social supporlservices hf addition •fo lifo s}tiii~­
trainmg, r~tal-su~i~. ·and othef supports to youddn ,the progrnin:· in order· to provide· 
these~~ _DRS -i.o.hm~'.to. ~locate.$1 millien,to-provide·cMe managetnen~ life skills 

-~in&-and: other su;po11s to ·these you& The-pro~. developed in FY05~ will become 
~p~nal in, F'Y06. .·,,. ·, · __ -, · ·. '. • • 

• ~JIS~ ,.A.JigmCJJt employment and training,s~ees for agmg,~f-youth~ -Employment 
. . that:provides-~ sufficient income-for sustainable independence is a critical° factor iidlie 'ability 

, of aging-9ut foster youth-to succeed after discharge .ftotn the child welfare system; Provision 
of~ job,readiness and employment training progranis.designed specifically for, 
aging-out you~ along with appropriate social service supports and aggressive job ·ptacetiient 
efforts, will help them obtain and sustain full-'time employment 

,_ . 
. • :: '·: : 

In cgllabo~on with the .Phlladelphia Youth Network and ·PWDC; DHS-wilFexpaitd job • 
placeinent options for youth in care, and develop-of new skills training programs with area 

. ~pl()fe~. In F.YO'i.,:DHS- intends, to allocate $1 million.to establish·a,mmimum of three 
emp~~t training-and-pJ.acernent .pt:Ograms fer aging-out foster yotith. • ~ough this 
.mechaniS$,DHS-expects-to ronnoot-240,additional Aehieving-Jndependen:ceeenter (A:1cr- • 
youth tofull-~e:employment ator above minimum wage, over the course ofthe'fiscal year. 
Jogetlier with th~ expansio1c1 of.the lndependence,,Cafe;· a-skills-training program that is an 
essential component of.the AIC, the program will increase the number of aging-out youth 
receiving employment and training support by 300 in FY06. 
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• DBS:. Implement performance-based contractiag for congregate ·care.· According fo the 
most reQent available state da~ DHS' use of group home and institutional placemetits• is 
higher than the statewide average. -Current controls 'and supports are not adequate to_. assist 
ana ~e.social workers t-0 use less restrictive placemem·al~rnalives~ To· hetp:chlldren 
in ~-home an4 institutional settings to "step-down~• to· more -~~e lev~ of dire 
and adiieve mote· timelypermanency; DHS plans,to,move'fotwailfwith the aevefopmert.t of a 
perfo~-1"!sed-contraclingsY$femin-FYOO.-::Leaming-fromkey'FYo5-activities~:stichas_ 
nati~ Child and Adolescent Needs and Strengths (CANS) tool :review of cluldren in 
~~ .care settings0t<>:in~ease mid~.oftbe unique n~ c,f ~tryouth: aiid site 

-visits~ will- help de~ermine-which:tevetof care will be aodresse<f-first; and inform the_ptinning 
p:rocest1 for· contractual-change. • · '· ,, .. · -. · ~ • •. • · .:., 

. ::r: ~ -=- .~ : , 

• DBS·: -~ease. efficiency. of-~ex·abuse.inv~tioils. To impn,ve investigatioit·ofsex 
-~~~and &void fildher. trauma.to yaungvictim$~ DHS is-planning Unro-~the 
~13:$ex Abuse Investi~on Units with the P:luladelpbia Police Special Victirils Uhif'and 
the Plii~lphia Children's Alliance. Co-location will allow an integration of investigative 
msourees ~ that each of the three partners can perform unit functions with minim~ 

.. add.~n~d trauma.to the.child victim. DffS.has applieq·.foraloan ftum the Pt~vtiy'Bank: 
to"~st-with the costs in:volved in renovating the space,. DHS expects .to move in.oo· the-new 
location by mid-FY06. . • • 

• .Ubraff:. Collaborate wifk the School District to prepare ehJldrim for kiaiderg~rten. 
The I?Jee,Library is w~ closely with the School District's Kindergarten-Transition· 

• Collaborative, whose·m.ission is to-help prepare .children for ldildergarten so 'that they ar~ 
ready. tq leam.-As part of core efforts to_support reading readiness..md-literacy·in FY-06;•the _ 
Library will continue hosting information sessions, begun in FY04, for ·parents preparing 
their children fur kindergarten. The School Di$trict reimbmses the Library for program-:­
r~ed expenses. Libnuy ~ are iiow working on ·a ~'Kindergarten Mixer;'~an opportumty 
fQr ·kµJder~ers and their .families;to meet.teachers and others and to leam-~ut ·t'es(Jurces 

• a~le to them, to be,-held •at the Please TouchMuseum in A11gust 2005. • In addition, ·the 
Library W:ill, create a pll;blication or website to serve,as an additional resource for-parents -
w~ose cmtdrel) will be ent¢ng.kindefgarten. _ -

• Library: Continue family literacy programs. In cooperation with the School Di~trict's 
Ev~ St!rt Program, .the ·Free Library presents '~cbool ·S~ess W orfshops" fo1:-:students • 
grades K-3 and their-parents. Parents 'attending the workshqps learn ~Ms to help their ' 
stuc:ients with hqmework_and become mote snooessful in school Students get tips on dealing 
with se~l problems~ Faniilies_receive ascbool:-backpack filled with books and scliool -
-supplies. In-FY0.?1 the -School District of Philadelphia-is providing ;$21,000~in--fol'Rlmgfor 
the workshops; which aie held at-the Central Ltl,rary cand seven branch'. libraries throughout 
the city. F~e plm.is i.00.lud~ exp~g fanuly literacy pro~, including a possible early 
literacy initiative. • • -

• Library: Evaluate aftersch-0oi programs. On a weekly basis, approximately 85,000 
children and teens participate in the Liorary' s LEAP afterschool program, held in every 
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branch.library; five days a week. The City contributes $ L3 million minually for LEAP . 
staffing~ supplies,,and give~away books; the Library raises an additional $100,000-l50,000 in 

. private'. funds for,pro.gram components. In the Spring-of FY05, LEAP will develop-a specific 
progtamt~ measur.e outcomes.related to -its goals of increasing literacy and libmy·use, and 
will begm.collecting-.data on the impact·ofLEAP and-its-effectiveness,in oonfiecttbit with the 
Associate Leaders and the Teen Leadership Assistant-Program;, The program design will be 
revised a&ording to the' results of the $30~000 :evaluation. · .. • - • • ·, •• , ., • -' 

• Libr-~ry: Extend the Unlimited Writing Project. Begun in Summei_: 2004 l!S a pilot 
pri>joot·fimded-by tlie School District of Philadelphia to :help mipro1e·sthdei1Js~ wfiting skil~ 
the~muted Writing Project will be~expanded in Suttui'J.er·ioo:s~ b~cil on'. t1ie·pmgram's 
-suec&s·irl--improving·stildent achievement in-writing: TheLtmaiy .phins-fu\ite ~-Summer 

-· ···_·'/Otitiedch Specialists,-who, over t1ie·oourse of-six wee&"; \vt11 ~t theUrilimited_Writing 
Project"inthe Central Diniij', tbree· regiunal heraries~ and~~ Rddtjguez a4it-So~ _ 
Phil~e,lphia Branches. Specialists, who mclude·teacliets;· 'scb'dol 'librtitiaris or ~e 
students in educatio~ will receive special training for this project The Summer Outreach 
Speoi~ will work2O1rottrS perweelcon the ProjeGt: Ten ht>tfrs,wtll bespentin the library 
~with students; who·wm bring-m writing wdri4 and with ·summet·re;}nfitittarlie • 
participants, who will' be encouraged to start writing.· The remaming 1 O hottis-willb~'spent 

• in Q~h. encouraging camps; recreation centers; and·suriiiner scliools ·to pariictpa!ie m ·the 
Unlimitetl--Writing Project and summer reading: Ail-sbidents will be ofterecl tfi~ oppotttinity 

,i to .participate in.the project, but special attention will· be'~v~. to 'incomnfg·~~ arid;~ 
~'"rS. -At the libraries, students·will be offered :the cnofoe oftalkirig-~ the specialist about 
their writing or using LEAP Online (Tutor.com); an interactive ooli:ne ·homeworlc assisuince . 
pro.gram. • The School'District will fund·the $25,000 cost of this 'project. • 

• MCOL: Strengthen literacy services. The Mayor;s Commissi~ or/Liteniliy(MCOL}was 
moved physically and organizationally to the Free Library in FalJ 2004 .. Beginning in FY06, 
the Free Library plans to combine MCOL with its Reader Developmeirt Prograiri''(RD~)° for 

-- mQte seamless delivery of literacy training. As part of the "roo~on, RI)Ps<ivices will 
be incorporated into the training MCOL conducts for literacy service providers: -The·· •• 
combjmilion of programs also should allow fur better deliveiy-of RDP literacy tnateiials from 
RDP to·fhe literacy providers served by MCOL, which hi tuni will make for"a inonl efficient 
delivery of literacy materials-to target audiences~-·. • -- : • • .. • • • 

Ensure that aduUs have supports and tools to became anti remailt ··self-,suf/icien{, 

• AS/OBH/MRS: Enhance outreach efforts. AS continu~ tQ asstst p~o~ li~g on.the 
streets with nnding safe,. supportive altemativeslo'living in (!tJ!door-publi~- sp~.· In FY06, 
AS W11l~woi'kwitn OBH/MRS loexpand. beliavioralnealtfi scivices1o this-popqlation ---
through two targeted initiatives: • • • • • • ·_ _" ' • • • • '. . : • 

Collect beWtvioral health information~ Over the p~i:~~.-~riths,' ~ta, ~tct4xig with 
Behavioral Health, Criminal Justice, the Department ofHµpian Services, aµd th~_- -
Outreach Coordination Center, has ~abled AS to develop detailed_infonnation o~ 
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persons who have been living on the Parlcway. Two new outreach staff were-added to 
Project HOME's- teams, whose.primary responsibility is to focus outreach etl:Qrts ·on· 
those living on~ Parkway. People who have been living on the Parkway formore th.an 

. · tJiree months, .despite- i;ep¥ated interaction ~th outreach ·workers, are being. assigned a 
ci~ outreach-worker who .will··visit with them at·least tbree_times a week,·.·· : . 
-~g what they need to·IllQve indoQn; and encouraging them to use the-services 
avaijahle to them. AS will con~e to support the additional outreach staff-<in FYOO, at 
an approximate cost of$100,000 in grant funds. 

- ~;tcle psy~hiatric ~ervices. S~g)n ~~~ .year-200.S~ /4 wilf ~~ a:~Ycbiatrist 
:_avaf~te to. spend time "on the s~eets",_offeriug_ass~ts; ~.:to medica.tiQ~,-and • 

• .. • ~~einent to per$ons to .seek treatment . .Outreach workeg; have ~es b~ 
. : -~ ·by the mability to b~g ps~:serv.ices~cfu:ectly-to tb.e. p~ple on .th.e-$ttrets 

who ~e to.go indoors for (he kitt4 of .t,e~ent that ul~ately ·could-help thtmi.secui-e 
. sheiier~. The service will be funded through OBH/MRS. . .. . . . .., ·, ·,. _ 

'- ' • .. • • + ' ~ • • • • • • • • • + • - , - I. 

• ~/·rt housebet• with-emplo~t and_ tr.aining-~pportunities. B~~g"in 
Fr-00., As, ~ PWDC will jointly support 119usehQlds-that are in bQti,ing crisis to: ~gain and 
maititaiii stability. In the first component-of this partnership, ·AS ~ll provide short-:term 
lio~·support.(~ for furniture and l_eased apartments) te housc:;holds participating in 
pWJ)C .. spo~ employment p_rograms that are µ1 ~using~- PWDC:co~tes first 
·momh~s.rent security deposit, ~d supportive ~ces; AS provid~-~~ ~dies fQrup tQ 

,20 3P.artments at.a time, paying rent for the next five montl,is. The-maximum lengtlj-9fthe 
h<lusing-~port is_ six months; accordingly, this program wills~ a minim-qm of 40 
households in FY06. Housing support will enable households that are close_.to. achieving 
employment to maintain permanent housing. AS support for this project will be -
apprQxim$ly $240,000 ( expected to be grant funds) in FY06. 

B~gmning in FY06 under a Memorandum of Understanding aµangem~t with AS, PWDC 
WJll provide employment assessments for approximately 20;000 adults who ~ter.emerg~cy 
sheiter each year, and based on those assessments will make referrals for approppate ._. -
employment training programs in the PWDC training netwodc. This training-support will 
~•~w As to move toward making w~t:k or_participati~ in WO~ trninin.g-a. condition·gf 
receiving emergency shelter for these able to work or parti~ipate_ in f:11tining. The. µioi:¢ 
househQtds are supported in securing adequate employment, the more successful they will be 
in maintaining permanen~ housing and ending their hqmelessness. 

• ASIOBHIMRS: Reach full capadty in. New Keys and. Il~nne First hq~eless sel7-Vic~. 
Beginuiii~ October l, 2002, a collab.oration.between-9BHfMRS.:and AS received_~­
from th.er-federal· Substance Abuse and Mental Health Services Administration (SAMliSA) to 
begin "Housing First" programs, which offer an Assertive Community Treatment Team and 
rental subsidies to chronically homeless individuals with behavioral health,~ The first 
program, New Keys,. targeted persons living' on tlie streets of Philadelphia-~&:; '~ere 
suffering from both severe behavioral health and addiction disorders. As of Decen_iber 2004, 
46 people had been housed in their own apartments, with significant clirucal support. 
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An<>th~ five peopleare.ltving m..group homes-or:other-programs·and·awaiting apartments. 
The program i!' e~pected to reach full capacity in FY06, when it will serve 60 people who 
fonnedy w~re living on th~ street, . •-, • 

,. s..: - -- :· ·~ :· - ::-~ ,'~ ~-::;---::~ 

In Qctpber Qf2QQ3., $3.3 Qlilli9n w~a..\Varded to tb.e Gity o.f P~la,delphl,~ as one of-1.L. · 
. --f~ Int~j~~y ~unci~ oµUomeles~-m-ants~ .Th.e ~~ a,~llaboratiooamQDg the 
• • ·_Giiy of P,hiia4ilp~.HQI1Z911 a:Qus~, 1760 ij:o~ingJ?ev~lQPff).e,nt .C,orpqrajion, Philadelphia 
• 'Health M~gemenf CQq>oratj.o.n ~d ~eJ~ .V ~•s ~d$inis,tration,.-is called·-Hottte. 

First. A1; of December 2004, s·s people with behavioral health care needs who are living in • 
~~te£$J1~ve be,en identified ... Thiny-four ~ebeen plaeedin p~ent·liousilijfwith ;:; ~ --

• • ~1·, • ••• .,•=••.., ., c_ ·• • • ' •' • •• • • 

in~~~~~linic~'.~-~p~$- -~e .. qty W'S$ r:ecently-ootified.·1hat'1iorlmn House will·be. 
the.nx;q>i~t Qfa federal ~1req~estJ012~ ~diti~~$1S,OOO,·andwill:likelybe.able'to 
senre mi a«lditional i O consum~. Af9ng w,ith th~_,origittal. :~t..dollars, the new:ftmds'wtll • 
res.ult. ip. ~ces to hetw~y_ SQ aµd 90,indiyiduals in F.¥06.--. . .. ·• : . ? , • - • ,:;c • 

-., ~ .- ,.· ••• ~ ,. : : .·• , • .:. ! . ..:r, ... ; ··~ .• ;-- : ,. ~, ... -- _,::-~ ·:--·•r .!. --~ :····:j,;:~;.. .. ~. 

,The pµ>jected ~ualized cost Qf th~~,pro~ is $1.4,million,,_the.majorify ofwbich will · 
• _l~ely .. ~_e cov~red by feqerat.fyfc~~Y~ Ve_nto-grants,of approximately $L 15:million:a·year· 
for at-l~tJ1ve:y;~ ... AJ; program renew., t;lrese proga;ams will be,highly ranked mid are, 
, expected' to be funded as long as tbey:r~ SUQCCS$iul. ::The federal setviees _grant, f<)t-:Nciv. 
Keys is three years, and will be completed on Sq,temher,30,_ 2005 .. .HorizonJiouse, -~,the · 
SAMHSA grantee, is expected to have significant funds still available, and has approached 
SAMEfSAregardwg rolling ov:er fimding.ittto·the next federal' fiseal year~ The:services--grant 
for Home.Fwst is.also fully funded,thtough:Septetnbei-30~ 200S; 75pereeri.t ofthiiorigmiil • 
grant ts eJI;pecl¢ to be funded through F¥"06a- ,N~ K-eys-yearlyserviees budget-is"$67CJ;eoo, 
while Home Firsf s yearly budget for Behavioral.Health services is $750,000~ • -=' • •:_ 

. • AS: Expand Emergency Shelter's management information system to cover 
transitional and permanent ~uppqrtive Jtonsing and a variety of·r~ sdcial sernces~ -
AS is-~ the process of impl~~&-~.n~ Hglllew,ss.~g~piqn,fo~on Sy~~l:Pi·:· 
(HMIS) using a three-year federal'grant with one-year renewat for ~-!Otai. of $64Q,OOO and 
City matching_ funds of ~350,000: • tlriiftmding;:will $upport Phi·ad~lphia' s ·provision of a 
contin1;llllll of homeless, servic~ by requiriqg ~yery provider who-receiYCrS federal:honidess : 
flrit~to particip<\te in the s~tem. s9''that compreb~i:v~ in.foi:m~o_n ~ l?e 09Hec~·mid. 
r~ ·_A file· will be creatoo.'. fof eyery ~lieni ~tetlng-sheitei- ~:"fpllows" ~ii~~ as ~ey 
niove through the contin~uni of prograillS, apd ~cum.en.ts.~~-ovei: time.•d .through • 

. pmvid~. The system has b~ t~ aµ.d implementation has~- By tQ;<, end-c,fFY06, 
the system will be function~ ~tall fanuiy, s.iQ.gle_fema\e, an4 ~e m~e~elters;_ all _. 
transitional housing programs; and all pennane~t supportl\Tf!,hgusing pro~. . ..... •. 

• AS:- Support'l~fforu·toenil'liomelessness iil ~ilacfelptifi isi~ig~liifmot~. ~FY06, AS 
will develop and implement initiatives funded l?y a fed~ral grn.nt_(roin the· Depaftment of 
Commerce's Technology Opportunity Prograni,{TO~)-·. Three initiatives will ~pport .th~. 
City's goal to end homelessness in Philadeiphia by: (1) Providmg a "Com1iiunity of · 
Practice" to electronically link service providers to each other and to the management 
information system, where they are required to perform assessment. and access cli~nt-level 
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data; (2), giving mobile computer technology to street outreach and ~ergency relocation· 
woitcc;IS,· to, aid them in-identifying·client histories and current case managers-or existing 
shelter or housing arrangements for persons they encounter; and (3) offering ari electronic 
resolute, Benefits Banlc, to homeless persons as well as case managers and volunteer •. 
co~elots;--in five locations. The Bank-will help -iridividuals amt· fiunllies .apply for a·raqge 

• of tax a'lld; .. publie-beaefits quickly 8nd effectively._ The ffliee.a.year f~erai grant of $527,358 . -
is~hy aCityrommitment of$-53l,138 offunds'aiid fu-tmd·~urceg. Phi~e)phia's 
awam w;;is one·of 21 natioiialfy, in a coinpetition·amOrlg:49411PPUcatio'ns; . • ; • · ·: • .~ -_. - . - . 

• Oll~: -~:a ·supports-coordination syste..i.ffiatlriJl·unprove·ih~' qv~ty ·or 
.·.rne~~•~rdatioa.semces .. ·,1n FYos~-a new supports coontinatidn system 'for Mental: 
,~ Services b¢anie operational.· :The system'si.gni-ucantly'~tured supp_ruts • 
~-Binn to tneetstate and federal mandates, as well ·as the deeds of citizens-Of'· •• .• -: 
~a. Services are provided to over 12~000-individuals ·and··tanntres, incltiiiiiig: 
r~~; planning, locating, coo~ and monitoring services. The ~Id system was 

. incoi.i$•gut,-inefticien4 ad did-not meet the· Commonwealth "s •'con.flict.free"-~ent 
The.t~_,,u.~~turecf system·.coutracts. out support coordiilation services to agencies that do not 
pro,~,U{her,seivices. To huplement the rest.motored system, OBBIMRS ·oftbi-e~l 8,000 • 
indiv.i~ and th~~ their choice of support CO(}ntinatiori agencies. Of these., 2,500 
indivi~ chose a:support coordination provider. • ,, • 

lles~g has.been.«>st-neutral, with funds redeployed to.reduce caseloads, ·lower 
su~-to-staff ratio~ and add supports to provide timely and .quality.services. In 
addition to athninistrative efficiency, key benefits to consumers include the opportunity to 
choose a supports ®Ordination agency, greater individual ~ttentio~ mi extensive, focus on 
responsiveness, and staff training to ensure a higher level of quality and accountability. 

Ensure_that.Philadelph,ialts,have the earliest possible dccds to-treittinettts 

- • DPB: • Contiliue cfrildhood lead poisoiihtg i,ntervention initiatives. )n'FY06, D$ will 
con~ue.efforts to reduce lead from homes"and school buildings. The tiacklog_pfho~ing 
units awaiting lead hazard reduction work was reduced from 1;400 in FY02 to 250 µi.J3Y05 
due to~ combined ·impact ofthe expanded lead hazard reduction ·capacity o(the ctuJ~ood 
Lea,fP~ning Prevention :Program (CLP"PP), the~ Abatement Strike Teani (LA$r), 
and ra:4·.eourt; Durlng·FY06, :oPII wiU·targei l,400housing mtits to receive l~ b,~ard 
redustioa services.· City crews will provide I~ hazard. reduction services. on 650 of th~ 
dweHmgs, with the balance of the dwellings-being treated by mers and their contriic.t-0~, or 
HUD. In FY05 and FY86, DPH has been awarded $477,100 n:o~ ~e Environmental 
Protecti~n Agency Congressional grant project, Lead Safe Communities. Using these funds, 
DPff wi_U increase outreach toat-risk.cltj_ldren, targetingHispanic an4-Asiancoinlpmliiies~- -
Througli·inci:eased outreach efforts inFY06, CLPPP.will monitor lead levels ofl,575. • 
children with elevated biood lead levels, stabilize th~ bloo,d lead level o.f 350 childreµ, .and 
decrease'-the b1ood lead level of 1,200 children in F-y06~ ~ _ - • • : ,· • • 

A 2003 change in the City Building and Occupancy Cod~ requrred that DPH certify ~chool 
buildings to be in substantial compliance with applicable lead paint requirements. Forty-
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thr~schools wit;hJ23 .classrooms had passed in the-pre-kindergarten.category and 61 • 
schools-:lu\riQg 166,rooms ha4 ~ed ·in ,the-kindergarten category by December;,2004. It is 
expected that t;bis pre>gram-will continue.indefinitely as annual certification:is required by the 
Code~. '_fhis pi:ognun cost- $3,0,000 in-IN0S, 0an<tis·project-ed to eost $40,000 .in'FY06 . 

. Sehools ,will CQ~e tQ be~~ atmually~ with remooiationpe;r.fonnoo as necessary to 
cmµply witli appllc~l<' provisions-of the. Code.'-·; • 

• DPH: Expand public high school STD testing. DPH has aggressively expanded its 
., • . pro~ of vo~, ~nfiti.entiat,oii-mte-screening fot·students-in all: 54-publfu high 

schoolS..-in '.tb¢ City, coupled ·with appropriate .sexually~ ·disease ·(STD)'treatment 
arratlg_~ts._, .. Th.e·goat is to:.screen,-identify{-and treat infected ~;,a,nd''Ultimately 
elimin,ate,fhe.chhunydia/gononfrea,epidemie inschoo~~ ··1IFFY05; DP-Henbmtood-the 
program·to • itich.1de a contact ~tificatidn system -offering testing and treattnent'roi1sexuai 
con~ts of students who test positive. This expansion also entails offering a second test 
thr~_tq· four,m<Jtl.ths:a.fter. initial 'treatment.- :ro· help, offset the progratn 'expenses; smdents 

. ,whe·ate -i!tsur~:by-a Medicaid managed care:organization ate being ask-ed-'to consent to 
.insw:an~ billing; pfQC'edures have boon :established to ensure·reimbursemerit. It is- expected 
that ~en~. t~taling;-$140,000 p,r-year witlbe,received annually-in FY-05 and-·F.¥06. The 
total·eost of ,t4e.p~goun is approximately $900;000-a year.· .In FY05 and FY06,TlPH mtends 
to serve 18,000 high.school-students each year;:up from 17,019 in FY-04. - • 

• OBHfl_\tltS: Establish New Directions halfway house for single women. A new: ~lfway 
• ·house progr-dlil for women with: addictions and behavioral health problenis·will be: hpehlng m 
the Spring of 2005~ At any one-time; the new-program will hottsi ·22wotri.en-foi:'tbtee fo six 
months as part of a -licensed-therapeutic community that focuses on rehabilitatiori, r¢co*ery 
and the building ·of skills needed 'fbr- more independent living. Educati.6nal/vooirtio.nai;, .' - . 

• psychiatric.and-.medical ~care wilt be available at the site,· as well as ·a case ·manager ·to" assist 
with longer temi ·housing arut a broader netwotk- of family aruf neigb.borhooo supports .. .-· ·­
Establishing this halfway house will: provide many benefits, fuclmfuig rediicinf the·tha:rice 
Jor hQmelessness, reducing the probability that lhese women will further inj"uretlrein.sdves, 
as well as·seririne; to strengthen families arid neighbom.oods. _:. • • 

. . -..:: ,~. f 

Over the course of a 12-month period, approximately 70-women will receive-therapeutic 
services-in a safe, secure environment. The eost of this new service will be borne by a 
GQIUbination of federal and-state funds-and there1will be:·no City General Fund obiigiiliiin. • 

·,The.projected FY06 cost ·for the halfway house is:-$737, 154. - • 

• OBB/MRS: • Eilftance behavioral health: services for indmdaals who are deaf or hard of 
hearing •. A.fuller range of services is··n.eeded -to adequatelyprovide ·behavioralhealth care· • 
· for persons who are· deaf or hearing impair~ The projected annualized cost for ail·four 

. ,mitiativ.es detailed below is-$2.9 million. The projected total cost for"FY06 is $I: 7 'imllion to 
be. provided through the HealthChoices Behavioral Health Program (HealthChoices) under 
Medical Assistance through OBHIMRS. 
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- Outpatient ·individual and family therapy for children- and adults. Plans are under 
w.ay- to develop one or more satellite outpatient -offipes-to increase behavioral health 
treatment services for persons who are deaf or hearing impaired: With the license for 
-the first satellite. approved,. it is anticipated that the outpatient·clinic will open in 

, Gennantown by June 2005 ·and serve l0'to·20·individqals per week. · A-second site will 
. . .. 

be developed if it is deemed necessary to respond to· unmet needs elsewhere iii ·the City. 
The hourly rate for the service will be $75. 

- __ ~ult meJi~I health r~ideotial services witldit.colliBnlnity ~tment team· inodei. 
· ,. :lbis .new ~et-vice integrates treatment, case ~agement and,related supports· for--· 
• :peiS.OIµ, living in.M}artme.nt settings-_witlu1ther _residents who ate deaf or hard-of· -
· ~~g~. One_ peraon·•eady has moved into th,e.-adult.t:emdential,program; ,ifbe: -· 

_ . -.mini~er of residents.is expected to grow to Jive by·the cenclusionofFY06. --

. -- . Behaviortd. Health.Rehabilitative Services (BBRS)~-- OBH/MRS-has Worke<hvith 
__ - _,seyeral,treatmentproviders dwing the past d~e10 provide comprehensive,•~-
-.. armmtf~ semces to children and/or parents who are deaf or,hantofhearing.- Services 

are•Jlexible and comprehensive, allowing. mental health professionals to work with 
• 'children-and.families in their hollles,--schools, attd other CODllillinity settings~ Service 

providers .will be selected via a fonnal review process ooncludmg·m: early FY06. • At , 
least one program will be implemented during FY06 that will benefit 15 to 30 children. 

• ~: ,. )nq,lement ·M~caid-funded inte~ive residential services.. During FY05 and FY06, 
two· new fAng.,. Tenn Structure4,Re$idential programs (LTSRs)-wiU he _developed. One 16-
. bed p~ :wi1\ be located in Chester County, am\ will admit oonsomen, from the five­
counfy Pbiladelp~a area. The facility is expected to _open;during the ·first quarter of FY06. 
The s~n4 n~ .LTSR will be an eight-bed, me4i~ly enhanced-Philadelphia facility that 
·will 1,ecome op~ational in July 2006. Both programs are designed to-serve·adults with 
challenging ~d .persi~tent. behavioral healthcare n«ds in settings that provide intensive 

_ ~& and u-eatment_ supports .. Program costs will be transitionc,d to HealthChoices during 
FY86, and will be designated as supplemenW Medicaid servicesL The 16-bed LTSR will 
have an annual operating budget of $1.9 million. The eight.-bed facility is projected to cost . • 
~tpfum,rt~ly $1.2 million annU:ally -

• _OB~: .Initiate-strategic planning initiativ~ ·The -first step in the Strategic Planning 
process-was implemented in FY04 ·with Mayor Street's Executive Order creating the Office 
of Behavioral Health and Mental Retardation Services (OBWMRS). The order brought the 

_ . Ofnce q,t·Mentat Health (OMH), the Coordin~ting Office.for Drug and Alcohol Abuse 
• ~(C.0.,QAAP:), C,ommµnity.Behaviorallf:ealth{CBH~-a-Gity-Greated.-non-profit 
·ageD¢Y responsible for the HealthChoices program); and the Office of Mental Retardation 

: Services ,(OMR) together in, one organizational structure. The FY05 .process involved more 
·than 200 stakch9~ders (including -providei:: agencies, recipients ofservice, family members 
.and. advocates) who have contributed to the developmettt- of-an action plan--to dramatically 
improve the service delivery system and expand capacity. 
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QBWMRS. expects the following-initiatives to ·be fully operational by the conclusion of 
. , .. FY07:., 

. -.. - D~velop .3 gr:~ater rang~ and variety of day prograQJS. To better target~the·needs: of 
-·., • , ad.uUs who .JfC'lu.ire.bdiavionu health care,• long--tenn Partial Hospitalization-Programs 

{PHP@l wiJl 11~-GQnv~~ to a varre.ty.of day service programs:: -Some PHPs will he•, 
-OOllv-ert~ to:.sho,rt-t~ -acute care-programs intended t6 stabilize clients who .ar~ being 
~barged or diYa'ted from psychiatric inpatient hospitals or. crisis services. :Jt :fa • ' 
expected that .the recollfigured day,programs will :provide services to ·1,soo adults. 
annually. The projected cost for FY06 is $2.6 million, with full year costs projected to be 
$5.1 milliQn,.- . · · • - . , - · ·.' • •. ' - . : --~ : . '. 

Develop .a.w.,ol of ftu1<ls. to resp.olld tO'specialized placement ileecw Funds vrill·allow 
, for ·the rapid d~dopment o£specializedservices &r persoDSwhose~behavioral healthcare 
needs overlap with conditions such as mental retardation, brain injuries, deafness/hearing 
impairments, or serious physical illnesses. The projected annualized cost of this program 
is $3.2 million. The projected cost for FY06 is $1.6 million. While no savings are 
expected, there may be lowered costs related to the provision of appropriate service 
alternatives to costly inpatient treatment.. Some of the specialized services provided via 
the pool of funds may require considerable funding, but they are expected to result in 
better recipient outcomes. OBH/MRS will fund this initiative through HealthChoices. 

- Increasing the rate of payment for outpatient behavioral health providers. 
Increasing the outpatient reimbursement rate paid by CBH will strengthen the agencies 
that provide these essential services, and will decrease the length of time consumers wait 
to access these resources. Current consumers typically experience wait times ranging 
from one week to one month. The increased rate is expected to expand staffing and 
reduce waiting periods to a maximum of five days. 

Develop· a reinvestment plan to create additional services. Through effective clinical 
and.financial management of the HealthChoices behavioral healthcare program, 
OBH/MRS has been able to accrue savings which will be used to improve services to 
special-need populations, enhance supports to persons who are homeless,. increase 
$Chool-based behavioral health prevention activities, and divert selected juveniles and 
adults from prison. The projected annualized cost of this program is $20.2 million. The 
projected cost for FY06 is $ I 0.1 million. 

• Implement statewide initiatives designed to reorganize the mental retardation service 
system._to be ntQre r~nsive to its_ constituents. OBH/MRS is in a multi-year plan to 
implement standardized client and financial management processes and measure 
effectiveness, to be completed in FY09. These changes, developed by DPW, meet 
requirements to ensure consistent application of the Medicaid Waiver. The Waiver enables 
the City to divert approximately $240 million (95 percent) of funds previously allocated to 
support people in institutions to support services in the community. The commonwealth's 
Office of Mental Retardation (OMR) has underwritten the technology costs to support the 
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changes in business practice.· OBH/MRS must.caddressrestructuring of;our administrative 
resources to meet the demands of changing OMR requirements within the available dollars. 

In: FYOS, billing fur agencies.providing supports ·coordination.is -doite-tmuugh·;data-~ntry into 
the-Home-and-Community Services ~onnation System (HCSIS); eliminating tlie:need and 
cost for a-separate-billing.system. . In FY04;-supports COQr~ liegan'entering individual 

- siipp,tt pl~ -into HCSIS;ztbis process is ·intended-~ be·oomplete· bythe-end·ofFY06.for all 
MedK:md Waiver recipients .. HCSIS, when ·fillfy operati~ will btfa coinprehensive data 
system wtdi information for all-individuals wJio ~e menial retardation services. • • . • 

1n· FY:06, MRS will participate in a pilot program using PROMISe, through which-service 
data_ •rting and billing will occur, linking HCSIS and PROMISe. In FY08, MRS will 
imp~ent PROMISe fot billing·ofall -seryioes.: This redesigtm('J system will$Sisi:: 
·constilJiers and ·families to make decisions based on cost and etfetiliveness of services. 

Education &: Sociai Services FY06-FY10 Five Year Financial 
Plan 

Page ll4 

'!i-· ~ 
a 

n 
fl 
n 
n 
fl 
f] 

[] 

f ] 
~-

tJ 
d 
LJ 

□ 



. l 

I 

I l • 

• • • •• 

P-u,blic Safety and Quality of Life 



'( 

l 

l 
i 

·1 

Enhancing Public Safety and: Quality of Life for all Communities 
, . ~ . . 

Overview 
:· - ~ . . - -! • 

S~~ ~QQ(},·:\J.llPfCCed~tegcqlllJ.}litnl@ts bAv~ beeo,.,tnade to improvepublie•safetyan<teuhance 
quality,,.of{~:fC?i: .all Pbi~~pllia dtizeps. Imprqvements i.n public, sa&ty have resultett-'in a 
signifi9aut~u9tion.w.serioys. ~~~ the,\1eginning-o.f:this Administration.: Part On_e 
offe~ .the most serious·eri:m~ ·~ define4.by.the Federal.Bureau ofinvestigatk)~,have 
decliii~ ~y~2i.p~cen.t,ft~ th~ :~t,fully~ before; Mayor Street tookofliee through·2004~ 

. ~~~ t"~~iµnents ~~.~e4..~1,1g~ite fiscal challen~~ wbich..Jiave created a~need to 
manage-iimhrouce staffing levels. The City.~ r~nded tQ· tbes~ challenges,.by redeploying 
off-street police officers to on-street duties, reorganizing management ranks, and better • . -
~,qyertime for ,pu\Jlic-.safety agencies. ,However~ the City's fiscal otiallenges terliaih for 

• .. the,foreseeable!.future and the City must be. allowed to make the management ·decisions· nooessary 
to operate with the, lowest. impact 'on City services. -• • • ·, · , 

..:,__-: ..... 

·Objectives . • • 

• ~~ur¢.~e streets, . ,... •· 

• Invest·m programs to address and'j>revent further delinquency in yt>uth 
• l , f. .' , -. ; ~ 

•. _ Invest in,pro~: tg.at r~uc~ recidivism·• 
. ' 

• Enhance·quaiity oflife 

• Use technology to address public-safety issues 

Ensur~tafe:streets· 
' . 

• PPD/S-ch-ool Uistrict: Implement Operation.Safe Schools. On December'6; 2004;· tlie PPD 
initi-a!ed-a proactive community policing effort designed to gather timely~iil:fonhatio1t fuid 
mob~ resources:to comb.at yooth·violettce m ~d around schools~ Through close ' • 
collaborati.Qll:among the BJ.:>D, SEBTA, Temple University, the Univ~ity of Peimsylvania, 
and Philad~lphia Housing Authority Police, and the District Attorney's Office, Office of 
Probat;i:0~ 81\d Pa;l;~~e~ ,fajth-~~~<tP~. community..,~ased organiutions",amhhe School 
Distdq. ,9f Pbil,adeJpJµ~.tti~ goal.qf Operation Safe Schools .is to reduce opportuni~Jor 
cri.i:ninal ambm~SQCi~ ~tivrties involving young people. The ~~h in@tp0rates;modern 
conunwiity-pol~ing strategies, including intellige,noe gathering and data analysis, an -
extrao~.effort. th,~t ,~ans~nds the bouruun:ies of established mandates to make- -
communities and schools safer. The taskforce is comprised .of nine empioyees..trom the 
Police Depattment, two officers from the School District of Philadelphia, a representative 
from Juveµile Probation and Pa,role, aµd a representati~e from To~ W~h. Integrated· 
Services, ail working ~ the direction of the Police supervisors. A 24-hour t.ipJine. (~15-
299~SAFE) has _been .<;Stablished to addi:ess issu~ re~ to sc~ool safety .. The·QP.~prtion 
Safe Scliools initiative will significantly aid the course of action taken ~y ,the School District . . - . ·: --, , ,_ - -, . 
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Office of School Climate and Safety iii fulfilling its safety 9bligatiom- in sch0<>l$; as welt as 
the ability of the Philadelphia. Police Department to ensure community safety. 

The Neighborhood Services Unit of PPD has also assumed additional duties related to school 
.safety and currently has ~ radio patrol cars each assigned to Lincoln High School and --
Gennant\>wn High' School during the aftertto()n dismissal Assigned officers-patrol th~ • - ' 
immediate neigkbtithood to ens~ tile peaceful retum or students to their·homes while 
protectmg~es and b~inesses along ·exit routes:frotn schools. ·llre numbers ·of o_ffic-ets 
deployed for these·assigmnents·as-well as the taFgeted schools amh1eighborhoods ·can-be·-· _ 

-:.- adjusted as warranted Pmgress will be monitored during the remainder of FY05 and course 
· corrections.will:bemade inFY06,-asappropriate. • - : ·;-,; ,, ·' • 

- - - -

• PPD: Q-eate Majoi:, Crimes Gun-Violence Squad_·to combat gon violence ill:-liigh:-dtu:g -
. _ -ateas. Ip. FY05, .tb.e.J>PD's Majer-Crimes Gun ViolenseSquad-was-established;-consisting-of -

• one lieutenant, three sergeants, IO detectives~ and four police officers who .work in : 
conjlIIlGtion with local, state and federal law enforcement agencies to reduce incidents of gun 
violence tbro~gh High Intensity Drug Trafficking Areas (HIDTA). HIDTA p~efS}rips are 
designed to -confront drug trafficking in areas with significant narcotics threats. The ·group 
assesses regional drug problems, designs strategies to combat threats, and implements the 
strategies to address threats. Areas.with-high levels ofgtm. vfol~ce are targeted for 
intensified warrant service, plainclothes· response, and increased debriefing in an effort to put 
press_ure on the most persistent and violent offenders.' Since the inception of the 'unit, there 
have been 577 attempts to locate suspects wanted on warrants, with 126 individuals 
captured/arrested and 21 others located in various institutions. - -

• PPD: Continue to monitor and patrol high-crime areas with Operation ~~e Str:eeq 
(OSS). The Operation Safe Streets initiative began with aggressive patrolling-of drug- -•• 
-plagued areas of the City. As ~e c~teristic~ <d~the-drug trade in ;the city have changed; 
the-Philadelphia Police Department (PPD) has responded.by modifying the:strategies~to keep 
OSS successful In FY05, OSS targe~ gun violence by deploying officers to priority· 
comers and by continuing tbe Gtm Recovery Reward-Information Program·(GRIUP). 

-Priority comers: are street intersectio~. truit'have experienccif dmg-related shootings.-oi- other 
violent crimes that receive a heavy aniountof police surveillance and patrot In addition to 
incr-eased police presence at the priority comers, PPD; the -Oistrfot Attorney's Office, and 
federal law enforcement agencies meerweeklyfu analyze data on victims, suspects, • 
connections to other illegal activities, potential motives, arid other neighborhood crime in 
order to prevent future occurrences. • • 

Now in its second year, GRRIP has been successful in reducing the number ofillegal _ 
handguns on the streets, ·while curtailing ·narcotics distribution 'and associated crimes. 
GR1UP was implemented in July of 2003; in responsi to the liitge number ~f illegal -fueanns 
in the city. GRRIP disburses cash rewards ofup fo·$t,000 through the Citizen's Crime 
Commission to citizens who furnish the Department with information that leads to the arrest 
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of p~ns who j~g~y possess'3hd/or traffic in fireanns. ·A 24-hour hotline (215-683 ... 
GUNS) is dedicated to receiving anonymous tips from citizens, who are then given a 
oonfidentiaUdentification,nambePto collect the reward.· Ftom the·inception of GRRIV-in 
July_200J.-ough_DQCember-2004; $31,600 in awan:lshasbeen authorize<J,.andthe PPD has 
~eiv,ed 487 pho~t}calls ·resulting:in 338 arrests and the .confiscation of 136 ti:reaims,. 22 

. : ,,,, vehicles;,.·$9l,306:in oash,·~d over $381,838 in drugs. • •• -- • 

• . Streets_ l)epartment: Install safety _tCJols around schools. The Stree~ .Pevartm~t, with a, 
. ·:,: ·sl ·IDllliati loaii·fi'oin the·,schodl District. Tu preparliig·fo ·fust~W~h6tll ft#.~~'~ '~Jjch:ools, 
- with wbnC:schedu1~ for cotnpletthn in 'FY-06~ The Departmenfalso has;ttpplied' toc· state 

safiify:'fin,.ds in tlie limount of$1 million td install trii$c control devic~ -atd'fnld'scliliols. 
-~·witi'mclttde flash~; signs, and marlatigs. the_preparati61'.l worlc ~·~g 'ij{F,05, 

_ -~ : -~-~is /chedufed fo~ cdnipletiari in FY06. --. • . : • - :·: _, - .i • ,,, '' :.-:- :··:, / :·,~~- ·::·:~::< : --

.: ~., 'Fir~ D~j,~r:inie~t!L&{:, J~r~v~ _public safe~ thr~~gh the Ze~o-
0

_Flre ~~~~;r~kforce. 
• -._ .fJ~g_FY04:!Wq fY05, tb.~.Department ofLicens~ and hlsP,eeti~ns (L&l).,and ~ ~ire 
_ •. , --~eut woiked_ tog~er to frieirtify and inspect ho~ that i~ spec:ific .to ~-_qlder 

• 1>9p,ki#qn ~ the city.for Code ~d-fire code-violations. _Th~ w~J29.\>~~-id€J}tified 
whith pljmarily housed senior citiz~. In FY06, a cqmmercial aad_~~ ~ inspector 
and ~ghter 'will inspect the properties to identify any hazruµous or ~arious situations. 

·- For the .first time in Plnfadelphia history, the mspectors also wtll look for 1,IDS~ def~ts 
behind ~vered ceilings. • • • • • • 

• L&I!Water,Department: Improve public waterways tltrou:gh Stot:m Witter • ·• 
Management Taskforce . . L&I and the Philadelphia Water Department {PWD)i.ifi-e,working 
on imp~g stonn water management p£a£tices in new singte:famiJy-developments, New 
hemes are bemg developed on sites that are slolJed or suscqitible tcf flob<llil~"-~Reguuiting 
develo,pment of this nature will improve water quality and rediiee local lroodliig~,"-fu-addition, 
guidelines will be instituted requiring,developers to institute:motfem methods df<lrn.ihage, to 
alleviate the dumping of silt into -wateyways. PWD will work with·develepers-to ·eitsure that 
they comply with these new regulations~ L&lwill initiate enfotcement actiom:i :based on the 

• expertise and efforts of the PWb if developers do not comply. PWD will inspect a,U 
properties, and L&I will enforce through its normal'enforcemerit procedtires ·~ndiiig on 

'the severity of the violation. The Water Department will introduce legisl~otr-to 'City 
. Cm:mcil in spring 2005 to enact more stringent guidelines about stonnwateinmoff ftom new 
-construction. • • • '- • 

• • -Streets· Department/OPP~ Implement Right-of-Way (ROW)-ttrdi'1Uc~ In respQnse to 
the Telecoriununications· Act of 1996., the City examined its ·regulaJocy·strueture _cqn~g 
the use and·occupancy of its public rights of way and discover,ed that'ihe,-<:ity~s ~~dinances 

• - . ' - - - - < , - ' 
and regulations were outdated and inadequate. This results in excessive utility'excavations, 
inefficieµt utility coordination, diminishing underground papac~ty, street u{e.degi;apation,. 
lengthy work processes, and lost revenue. A ·comprehensive right-of-:-way fll,allag~ent 
program will enable the City to minimize utility street cuts, improve coordination between 
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street maintenance. and utility construction,.consetve limited public right-of-way capacity, 
recover administrative,. inspection and street .replacement costs~ and ensure that the City 
maintains organized and efficient use of the public rights of way~ The ordinance will provide 
policy and-regulations-and cost recovery for managing~street-openings and occut,aiicy-0f 
street iigiits--of-way by tel~umcations and otbet service providers.- The·-Cify will -
p~-tite right-of-way ordinance .to City Council-in Spring. 2005. Passage of the onfinance 
will enable cost recoveryof$13.1 millionovertheuext five years. 

• s~~ ff.ep~rfn.ient:_ -~~ple~~lr¢•ni~t .miffi~~~p~,~~ -~ .. ~~~~:-· 1n_·order to 
-~~,m~-~~ ef.~c,-~~id~~_by driv~~ingTed Ii~~. ,!be.P~ylvania 
• Genajt]\Js~bly ~ed a Jaw permittiµg the City to pilot.a pr<l~ uti~.~ to 

--~:;@~ trafµc:~~~ :Tli~Jaw ~catl.r'~~-:~c;pro~,~-~' ; :,;-,: ' 
Pbi~·Parkmg Authority {PPA) an:4 required the p8S$ageof a.City ~din~ ~-an . 
~tbetween the City and the PPA. the Streets l>epartmeiit is partnering with-PPA to 
~lenient the project, in-which cameras are strate_gicalJ.y place<( on signals in ~ where 
th«eit;:-,idrigh ·fu.cid~of tnimd ~~.·The ~ -~si3lidb,-,and Cify o_J:'finarict' defined 
ten~-for ttre·pilot. Turee-mtemections'along Ro6sevelt.Boule~ (~·Avenue~ 
-~ .Avenue and Red Lion Road) have·been ·chosen to'·staifthe pilot Ouhetas ~ f,hese 
~us witrphotograph the license plate ofvehictes· that enter the intersection• during a 
red light The j>hotograplis will include the elapsed tmie··of the red signal indicati<#(' • • 

-Co~on of the violation will be don~'first by techtilci~ and (hen a p<>lice·otJicer, who 
will issue -the ticket. ., \,- • • - • 

• The operation of the cameras at the first three intersections started in February 2005. A total 
of 12 cam~ should be installed by June 2005. The-P.PA will reimbursethe City for costs • 
associ~ "\Vith inst,;tllation and operation of the cameras. Any revenue·eamedqv.-er.;oost will 
bedirec~ to the Conunonwealth for its .transportation·-eQliancement grantprogram.- The. 
Department b.opes to replicate the success.of cities like New Yo~ which reduced the 
incidence of traffic apcidents at int~tions with.cameras, as well as intersections . 
sQtroun~ those outfitted with the cam.eras .. ,An additional deterrent at the selected -­
locations-is. the required posting of signs notifying driver:s that the cameras are present. Such 
$igns have contributed to tb.e reduced m•mber of accidents in other cities. 

• S~)):~partntent: upgbde tnd,lic-~jgnals. In FY0S, -the Stteets Department will 
upgmdtf80 trafnc:signals, for a t9~ of980 ~~ signa1s-.replaced as part of a program 
begun.fu 1992 to upgrade-tie oldem- traffic signals-in CeQ.ter City and along arterial streets. 
In FV06, the Streets Department expects to complete an additional 91 intersections. -Once a 
signal ~ been modernized, it can be linked into a centralized control center. The 
centralil:.ed control center ~cws the D~artin:e.IltJQ ~~~ traffi~ ~itmm tuning remotely in 
ordei to- improve traffic flow anJ alerts- aw Department abQut Qeeded rep~~ The 
Department anticipates that all Center City in~ersection Qpgrad~ will be completed by FY07. 
Eighty percent of this ongoing $34 ~Ilion capital project is federally fun~ .. 

• -Streets l>epartment:' Improve traffic control The City 'is paqicipating in the development 
of regional Intelligent Transportation Systems (ITS). The Streets Department is a major 
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stakeholder, participant and technical advisor in Philadelphia Regional Integrated 
Multimodal Information Sharing (PRIMIS), the Delaware Valley's framework for sharing 
transportation information across jurisdictions and creating an ITS. An ITS uses advanced 
technology to disseminate information on travel conditions :and improve·trartsportatiort · • • 
operations. Currently under design, the first phas~ of Piu:M.IS QO~~~ts of,iilv~tocy:m,g the 
so~'hahiware, signal timi~g,'_and ~~on ~~fure'·ri.f the· ~gional en~qes 
;and ore~g-adiaiogue· ori ~oimatfon. •sluttffi~ : ~e be~w~.~ ~ey J,le.gigil~ PJ.~~g 
Connhission (l)' VRPc)·, is cui:rentl' seeW;..;,., • t ~•nd mfthe second ttJiree· . ·ect ·- '· y . ~gnln._ .... ~ ., •' .. ·, ..... • ., .,.,Q :·, _JHOJ,a, . 
• 1,.;.~:,'·'tncirwould'eruible more re··.•'. a1 entities to fiuK:to tb.el-gf,-;:;.:..::,, 'r:Coalitio 's p~ W . , . gt(Xl . . . . . . . . . . ~,~q., . .. ..Jl 
Inffitmition •Ei~~e NetwcirJi, • a wide-ar~ • • • .;, • ·u&r network conn,~tmg ~ortatlon 

. • .,,,;. •. • .. . . , • . .. . , • ., .,·C c·,~ ·•· ! . ,. :• : ,' , . . ·;. ·d:,1.• 

·m~ent centers fr<ini ·Mame to Virginia:._ • • • .. , , , .,: .. : ~ • 

-~hi ~~i~n·lo: P~. 01~'•Sfree~·Dep~entis wo~g•on'otiiet ~ectfof ;;~--111~·. 
. -~Jnt is ·currently working With Montgomery Cowi,ty tc{ synclkoniietraffic• sign~ls. 

ac~ssjurisdictiotial.boundaries ·6n I.:, 76' altdmaknuut~ .• Started iI1 FY04· and'coifipteted in 
- -· FYdi, tne·'Departmerit andPciuiDOT upgraded signats ,oii Holme~ Ftankfurd;aija"fJrresdale 

-Aven.ues:m the northeast sectiorr of tlie City to improve l-95 alteniate routes 'for rrs·re.: 
• rou.tipg~ Wese signal upgrades were completed.with $3~9 milfion iii-state in4fed~('funds . 
. PeniifJOt has two traffic signal synch:roniiatio~ projects undthiesign iti'Ff 05 ·~tli .• 

oonstmcti.on to occur in either·FY06 or FY07. These,ptojedts artfBroad StieeCftom •• 
Cl~-eld Street to Grange Street and AramingoiHarbison A \'i'enue§· ftom Y orkStreet~o 
Hellennan Street. • • • _,,: • • · : ·" • 

• • DPH:, F;usure bi~terrorism-and emergency pteparedness. -To: .ensure the,ptiblic health 
infrastI;ucture i,s equipped to respo:nd to .bioterrorism events ·and .other public health• •0 

eni~cies, federal homeland security legislation a~ar-ded the City $1.4 million m., , 
addi.~~raj r~es in FYOS. In FY06, an additiomil·$l.3 million in'foocral funding'will be 
used to further enhance the public health infrastructure, improve surv.eillafice and.provide 
additional bioterrorism-related staff training. The funds will be dedicated·to the Cities 

.. R~ess Initiative, a f~ reqlrirement for sel~t cities to plan foi:. prQvisi011 pf emergency 
p.rQphylactic aunl>foti<;$ to ail city' residents within 48 bollfS of a bioterrorism attack~ The 
_City\Vilhi.dentlfy 80 sites to serve as points of clistributi914. ~d will develop detailed plans on 
'staflin,g. ~~tirity, training,, coinmunicatio1.1, and risk communication. . . . ,, .,. . . - ... . ' 

- .,_ - -· ~ 
• Libr~ry: Provide _a sa(e euviron·ni~t in City .• ibraries~ The Free Libtary1s branches •• 

contniue to provide a safe haven in many neighborhoods, esp~ly_for childr~ after school 
hours. The Security Taskforce report, issued in October 2004, following a tragic accident in 
one branch, identified security needs for library locations. Beginning in FY05, several 
securityimprovem:ents·have been itttplemented, including:. Securing restroom doors by lo~k 
or buzzer; Rep1a.tm.g·or repaning locks on mteridr. doors; 'ciinversfon.ofeiit door alantis-to a 
library-wide· standard; pro\liding walkie-talkies to improve•interrial ·communication; and 
extending hours ·of contract guards. • • • • • 

Approximately $39,000 in additional upgrades will be made in FY05. These upgnides 
include the adoption of system-wide eviction procedures,· the purchase of additional ·silent 
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panic alarms and security mirrors,. and, the implementation of a new staff security badge 
system. 

Invest in .. progr1µns to _lff(dress and-pr.eyen.t delinqu:ency in yo_uth 

• -DHS: ·Eqlnd yq~'tli deveiopinent services~ _ y o¢h at high risk of 4ep_endeii~y ·ao.d/~r 
de~~y as a r~t_ Q(enviroJJm.eptal"f~ors, SUyb afi,Q~erty; ~xposur~_ tQ ~ ~ 
-ri~;_aJld-l)O(?l" monitoring arid -~io~ w1io ~-provide4 with ~ve activities 
are li$$':likely to become· formally imrohred wiih ~ dep~dent and/or delinqu~ $-~. -

-- • ·-<- • - -- • • • • < '• ' • . • • • • • • • • ' -· ,;t . 

A~ty., ·ous _has ~ted $ ~ti~ $10 million for~ e,xpaDf!ionofyq}lth __ - _ -
-devd~"<m.t-"serviteis for FY06. tiie Department has iden~fiecl th~ 1~~ 1,1 ·yeafai~:~up as 
partic.~y at risk for being·referred for foimalservires and lacking sufficient altemauve 
and·dii~onary opportUJlitl~ _ ~~ additi~ fuads _:will provide senij~ 19--tWs, at:risk 
g(OUJ> d:U,nng the ptj.t-of-:-~chool hours 1µ1~ help b•g the to~:D:Ufllber of;Beaooµ_-~g,;ils to 
·25~·- B~n s~oo~ ~ school~as~ community centers P!()~-afters~oot-y~th~ _ 
devetdp_ijie1i~ family support activities, t;o.serve:an_additional l,200at~~.children and 

-target«finteryeniiQl!S fur up to;3:00<>°additi~ older youth._ The.goals~ d~the -
need-fur placeinent and. providing ste;-down ~e,rvjces and qo~~ supports to,~st youth 
to .ieavej,-lacenient and return home $Uccessfully .. At an average annual cqst of about $2,500 
per child, these services costjust a mwuou of the $1&,250 avg-age annual expense:fQr-0ut-of- -
hoine pl~ement, an4 are a cost-ef(ooifve means of reducing risk h~aviors l~gio 
dependency, delinquency, and out..of-home placement. , _ ... 

• DBS: E~ancl int,.ensive tl'llancy and delinquency prevention services~ -hf FY03, DHS 
established a specialized network: of intensive-delinqnency prevention (IDP) services .to 
provide community-based alternatives to placement. This system of care has beoonie 'the 
primary placement alternative used by Family Cowt for chronically truant, first-time:. 
offender, "infonnaliy adjusted .. and ''willful" youth. • 

Intensive daily youth development programs involving academic support, family COUD$-eling, 
recreational activities, occupational and career counseling, victim awareness P!'Q~s: and 
-anger management progranis are effective in reducing recidivisni•amongjove.tille.·firsi-time 
offenders and improving school attendance for chroniciilly truant youth.. The hUtftbetof IDP 
program slots will be increased by 4-0Q in FY06, in~easing available ~~ity to ~e.a·total 
of 1,300 youth. An additional allocation of Sf 5 miilion will be requked ·to meet ·the • 
-increased need for services. • · , - • • · • • • • ' 

• DRS: Provide afte_rca~e services tf}_remtegrate adjudi~ted,d~q~ent_youtlt., -InFY05, 
-OHS is-providing ~PQrtive-reinteyation servrces to all adjwlicated yoµth_ re~g-fu>m 
resid.en.fiai delinquent placement _the new community -reintegration process will begin 
implementation through a one-year pilot program. On an av~ monthly .basis; -- · - -. 
approxuiiately 96 adjudicated delinquent youth return from residential care to Philadelphia, 
resulting_ .in about 800 yotJ:t}i in after.care on any given day. Despite the efforts of 
Philadelphia's juvenile justice community, about 30 percent of these youth re-offend within 
six months to a year. The Department plans to increase its Juvenile Justice Service In-Home 
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I 
i .. and Intake:program ·expenditures by $1. 7 million in FY06·to serve an-additional 106 

', . • delinquent youth. 

The-·6Qnnnunity reintegration program is based ori a three:..tiered approach. tO'COID1llunity 
reintegration with 'each youth being ~signed·t-0 ·one:ofthree levels· of aftercafu at disposition 
based on level of.need arid degree of risk to tlie-conimbriity. • ·, 

• , • , ' i • ~ •• - : • 

-Invest itiprogra,ns than·.eiluce recidivism -

• -PP~~. -~JI~~~ p~~ to Jl';du~ in~t~ ;~idi~ ?~~ners ~-~~erous barriers 
. __ .•io ~t_reinte~on~tQ_th~ cm.n,nunity, ~ ~ diffietdfi~ findi_n,g~~affordable 

housµigand,steadyjohs upori..~~ease ij-Qqi ~to4y~, :Whet) fQtJq-er I?-0~~ -~ unable to 
·_su~1iWly _reintegrate,.·th.~. lik~<><>:tl of reverting to a,Ji-f~-o(qjn)e-~ .~~-. Communities 

_.·.p_ay.ttt~~s.ts in term~ of _high publj~ety ~sts', vic~tiOJ:l,: reduced ~c 
~ty, and.quality~f-life PfO~l~. In nnd-FY03~-the ·ffµl~elp~ frison. System 
(PPS) developed_.a b~e recicµvism rate1·wbich showed .th.at 5~ _p~ent o( sentenced 

.. ipma~ feturh to PPS custody wi~tW-0 years with.1', new ~tenq~ or a,pi:~ation/parole. 
viola,tioµ. . A second study cop.quctaj.in January 2004 showed that the.rate of recidivism. had 
beett reduc~ modesily, to an unacceptably _hi~ 56. p~~ $uecessful prisoner reentry into 
the oolDllllUU;ty is_ critical to· further reducill:g tiµ.s. recidivism-~. and ultin\ately reducing the· 
prison PoPul~~on. . '. -- -

;,,', '• 

• R.ecogtrizing that reo_nciµg the m..~aJe ~ul~ti~n ~~d the pri~pn hL~get will r~uire a multi­
.faceteci ~proach, PPS initiated in FY04 a series:pf effqrts to manage tl).e· prison.population 
and to ·improve reentry services in order to reduce r~i4ivi~µi. Improving ~~try services 
and reducing recidivism~ the p<>tential to redu~_e·~~-·bud~ts of.all_.th~,~aljustice 
agencies, including the Police, the Courts and the District Attorney. The initiatives discussed 
below detail the strategies PPS is itpplementing_to ~uc:e -~ ~~~ PQP~atiyn. 

- . ' ~ • . ' ' ' . . . ~-- . - -.. 
• ·, < '--~_· ~ 

- Coordinate _reentcy efforts through Oversight Boar:fL In January 2004, a Reentry 
~ersight Board was formed to COP.~,' educate,~ or~_ City departments 

. and, I~ groups that ar~ int~ted in ~isting ~e,:PPS wit\l r-edµoingthe population 
fbro'1ghcihe provi~on of reentry s~ryi~,,inci~g h~_~d:enjp~yinent. The 
group's .membership irn?ludes ~ch~l.praQtiti9-µ~ ~~~ :l~~lators, _ 
religious· leadep;, and community members as well '18 representatives· of PPS, the 
Mayor's O~ce, the Managing Director's O~ce1• $~,Co~µ-t.~f ~innion,Pleas 
J)epattni.ent of Prob.ion a,nd .Parole, th;e Office of Bm(?[gency ~~ and Services, 
the District Attorney's Office, the PQlice Department, the D_~fellders Association, and 
the Department of Public Health. . · - -- - --

- E:x;pand co~munity-based Forensic htteefiiv.e. ~~e1i(ir.m).prog~a~ FIR is 
an early parole and re-parole progra1ll. designecf f<i proyide:c.o~ty-based drug and 
alcohol treatment as an alt~ve to µi~cer$q~. J.'he go~. of the. program are 
threefold'-to reduce prison overcrowding, io degease recidivism, and to enhance 
community safety. The program, which began in 1993,, consists of more than 50 drug 

. . ' 
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and alcohol programs fruit provide clinical evaluation; residential treatment, :or . 
intensive outpatient treatment services as well as follow-up care to FIR clients, Each 
client is assessed individually and may progress through multiple levels of care· 

. ranging from.intensive inJ?atient_to olltpatientf:reatment The program ~eludes 
intensiye grcmp counselin&-indiyisfual pounselinS,: educatfonal '114 vo~onal . 
programming, j·ob pl3®lll~t, aµd ,a variety :or social ~ce. intervenl,ions~. Aidnitial 
independent evaluation conducted during 1997 found that FIR clients who had 
undergone at least six months of treatment w* NCOnvi~_\Vitbin 18 mOllths of, . 
release from prison at a rate that was 66 percent less than a comrol group that . 
received no treatment. In 1999--2000, a ~-"in~ evaluation witfr'a-'48~ 
month observation wfudow showed that FIR ·par'troipants who had· completed at least 
·.six months of ~entwci;-e 4•lpercent less 'likely tlmn :a coo.trol grt>up·-to· be: • 
canvict6:I of a iiew crime._ The number of clients divette~f tri· Fllt m~ny'l3. l 
percent from 2,474 in·FY03 to 2~799 in.FY04 with the-number of clients proj«ted at 
2,480 in FY05 ·and 2,527 in'FYOO. ·By diverting clients from prisdi1 dumtg ·F'.Y-04 
alone, the· FIR ·program saved 465,915 prlsoir'.days: ·Reductions· in-rearrests aad· 
reconvictions, ·based on crime prevented, saved millions· more in. costs associated With 
criminal proceedings and-iucaroetation. Projections for-the iiw:nber of prison days 
saved as a result of the FIR program are 485,392 in FYos·aud'486,54S fu-FY06. 
Despite-iewer-inmatetrprojectecfto participate in FIR in-FY-05-06., art m~e·in 
saved prison days is anticipated. Studies have shown that long~ ·participation in the 
FIR program yields reduced rates of recidivism. hi FYOS and FY06, it is expected 
that clients will participate for a longer period of time and will be'less likely to:.re­
enter custody. -As the single inmate program proven effective in rehabilitating·drug 
and alcohol abusers and decreasing imnate recidivism, FiR is:a cost-effective means 
of reducing prison overcrow4ing as well as future incarceration: costs. ••• 

- Expand·mmate participation in JOBS Pi-6ject. The IOBS.Proj~t was • 
implemented in FY04 to provide vocation~ training in environmental maintenance, 
building maintenance, word processing; and customer service to"PPS inmates. JOBS 
also includes a partnership with the· Department of Records that teaches inmates 

• ~mputer skills and techniques forphotogtapb archivin~. The JOBS Project i~ 
differeilt-ftom other vocational training progriims in that it brings job training, job · 
readiness, and employment services together with life skills trafoing, discharge 
planning, addictions treatment, GED preparation, and _a full w<>ibhop curriculum to 
provide integrated and holistic training and treatment to participants.· The JOBS 
Project involves six oonu:minity--based reentry partnerships with. agencies that connect 
with inmates prior to release and·provide post-release job trnmi.ng,· placement, and 
counseling, transportation, housing assistance,-parenting and du1dcareietvices as 
well as case-management services to participants. Specialized programs prepare 
female inmates for gender non-traditional blue-collafjobs and provide entrepreneurial 
training to offenders in starting sm~ll businesses. _ The JO~S Project is expected to 
serve about 600 sentenced inmates in FY05 anct FY06 with estimated expenditures of 
$600,000 in each ofthe years for contracts with the reentry partners. This project is 
funded from the Community Service Block Grant (CSBG), $250,000 eannarked by 
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the City for prisoner reentryefforts,.-and from the $2 million Jackson v1 Hendrick 
(1971} Settl~t. FumL. Jackron v. Hendrick(l 912) was a state class-action lawsuit 

. · cgnceming .cQnditions.of confinement The-Settlement Ftm.d was established when 
Jackson.was .settled inJune 2002 to evaluate;~, and expaiid vocational, . 
educational, work-release, and post-release training programs and to help inmates 
find ~itional housing upon rel~e. fr<>tn prisoq cµstody~ .•,., 

. • ' ' .e .,. • - _,_ • - - .- - -

- .. -· - - ,: • : i·. . 

·-<:. · <;on~e.~.-~l•eat.reen,try project. ~.;The·PP.S- allocated $175;000 of the= • . 
.f~on v. _fiend,fek Settl~t funds,to finance. a reentty:projectby the Urbani 

. .. . J•~tµte; a,11anprqfit:p<.>li~y-~ organization based.in.W..ashington, DC.· .The 
Urban Institute has provided its draft Profile of Prisonen Reentry in.Rhillidelphiti, 
which details the ohalleitges faced by the city from returning prisoners,. such as large 
:con~~ ~f ~~ returµing to.particular -~~t4oods UP9J;l~re~.: The . 
~tile alSP proyid¢s. ~-~~t,9f the-pi:m,~ foi; -~ antf~_petfQfDiance • 

• ~~~t $ysfem for.e~tiating~ ~-·t1i.e chan~ Q:f:~~~-- :,e; 

reintegration. 1n cooperation with ~P~, fb:e uiban. ~~ held a, ro.~~•t?,with 
stakeholders of a targeted Philadelphia community in March 2005 to develop a 
network of services m FY06 in a community with a µigh co~on 9fex-:-. . 
offenders,· :The rotitidtabt~·witl serve t~ ·~tren~en·:~5£~.~ ~u,ces and 

• to develop riew resoufues to provide post-rclea'se.job'.'trainfng, placement, and. • . 
• counseling, addiction treatment, housing '.assistance,-childcare~ services~ an4 <;ase~ 

'management services. ,• • ' ' ' '· ' ' • ' ••• ' 
. .. . - ~ . . - ,_. 

- · R,eclite.ct treatment fesonr-ces toward seiiteirced inma~ :an:d ·those programs 
-proven·-to ahtsucassfu1 prisuner reentry. InJan~Z004~ CoREStAR-· • 
(Correctional Outcomes Reentry Ethics S«urify Treatment iri.d. Accountabilify • 
Review) was implemented. Patterned after the Police Department's CompStat 
prpcess and. the successmt TaAMS management system:unphmelited-by the New • 
Yo_rk CityD~artmen( of CorrectioDS, CORESTAR,systematicallyexamines each 
3$Pect of priSQll-operations.· As part of this,prooess, new; outcome. and performance 
measures are being developed for inmate programs, 'and a plan· was dev.eloped·to 

. ~~ treatm~t resources-to ite-sent¢1rced .. and.,predictablyl~ ... tetm popul~ion. 
-lriad;ditio11;. modifi~ns will·be Jllade·ro the.Inmate Wodc:°Desktap of Lock&Track, 
PPS' integrated jail management system; in order to :measure recidivism by ptogram 
so that resources can be djrected toward those programs that are most snccessfiµ in 
reducing r-ecidivism. • Medifications -to Lock&Track began in January 2005; 1itld the 

. prQject is targeted· for completion l>y the end of FY05. The cost for necessary· 
modifications to Lock&Tnick. is $51;000. • • • 

Use technfi/ogy to addre$S pu~/ic-safeJy, issues 

• PPD: Implement" AlertPltila" in Center City .• In January 2005, the Pbiiadelphia Police 
Department and the Center City District.(CCD), a bW1iness improvement district located in 
Center City, launched a pilot' program to test Al~rtPhii~ a first-alert program with .Center 
City businesses. Using Re,note Secure_Alert Network (RSAN) technology, PPD will be able 
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to-communicate with participating businesses regarding crime patterns, traffic congestion and 
terrorist alerts utilizing text-.messagin:g'. through cellular phones,· pagers, and. the Internet The_ 
AlertPbila PrQject is funded .. equally through a Local Law Enforcement Block Grant and CCD 
at a total cost of $50,000. The pilot consists of approxiri:iately200 Center City businesses. 

• PPD: Use DNA technology to solve rape cases~ Using a federa.J.~·grimt of $68~000, the PPD 
Forensic Laboratory, working fu conjllllCtioil with the PPD Special Victims Unit, submitted 
DNA from 70 rape cases to BODE'.for-analysis.- ~"No Suspect DNA Backlog Reduction 
Grant" was established to·reauce. DNA backlogs across ·t11e nation.·--The resmts:ef these 

' . 

aaalyses ~ve·brought-forththree serial·mpists,operating evetthe past several years and five 
. hits linked to convicted offenders. · • 

.. 

A seooti4 grant; the Forensic Casework DNA Backlog Reduction Fomiuia' ~t, will 
provide over $1,000,000; allowing.PPD to send ouf approximately1,200 m<>t~ forensic . 
samplts-for analysis .• As the n'Uitiber of evid~e a:rialyses iricre~e, mo~_cases will be linked 

· together; and more offenders will be identified. • ·_· • · • ' • • • • • 

• PP:D: I:qq>i-ove 911 ·reco.rd~g· ~ystenL 'In january 2005, the PPD began' miplementing a 
stale-iif..'fh:e-art 9 i l r~rding syste,ii. This systeni will_~ vo,i~ recording and allow for 
se:aroh_iu:r,d replay operati~ns of radio and telepµ.o_ne traliic. This n~w r~rdtng system, at a 
cost of $425~000, records· calls on a· prunary and a backup recordei; unlike the 9urrent system, 
which does not allow for backup recording. It will provide the capability to search nwnerous 
fi~ thps increasing the .~B,icien~y ~d ~peed of any investigation.regarding emergency 
calls. The digital technology ~f replace bulky tap~ with CDs, thus facilitating 
investigations through use_of digital review .. 

• PPQ: Implement. Phase One/Phase Two wireless ·technologies. With the increase in the 
use of cellular telephones by Ute ,public, it bas become apparent that there will be a 
signi,fie~ use ofcellular·phones .(38 percent of all calls in 2004) to place emergency phone 
calls to the:Police Department.. Undet: the current technology employed-by,the department, 
hQ~-CYet:" there is no means to identify the call by name or location when the caller is using a 
cellular phone ... Such intbrmation is critical, not only for genuine emergencies;hut also to 
_ ad~ th~ pl'Qblem of~crank'' 91 l emergency.calls. 

Th~ d:effartinent has a two-phase plan to provide comprehensive emergency call service and 
to combat crank cell phone calls. Under Phase One technology, using satellite technology, . 
Police Communications will allow dispatchers to receive .the call back nu.inber of the wireless 
caller, th~ address of the tower that delivered the call, and the name of the wireless company. 
Installation of Phase One was completed in February 2005. Costs for tbe·Phase One 
technology (provided through 911 funding) are estimated to be under $100~0()0. 

- ~ . . - - ..,. .,_ 

Under Ph~Two technology, the PPD will obtain: the capability, "i~ triangulatio~ to receive 
the latitude and longitude of a wireless caller, ultimately allowing the call taker to detennine 
the approximate location of the caller and to track callers as they move. Phase Two is 
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~ect~ to begin within :the 11ext few years. Costs for-the Phase Two technofogy will range 
from $400.000-(9- $500,800. Upon completion of Phase-Two technology,: -the-91 l Emergency 
C~U Center wiUbe able to. track more than one million cellular phone-calls.each-year~ , 

• PP.Df.Jfire•Depart~ent/DPP~ Implement computer-aided ~ispatcliiitg {CAD):;· The4>PD 
· ~er wit.ii the,depaqments:of Publfo Property and Fire is:in "the process of~llriira new 
$4A--JiiiHioo cemputer.:.aided dispatch system. The CAD-system sits :at the heart-Of ofder-91 I 
systews:ew.ptoyed by the P-olice-an.d Fire departments~ Uttderthe··cuttent CAD:sy$tem; an 
automatic call distributor connects 911 callers to one of three systems: The Police 911 

_ dispatcha- unit,· the Fir.e9H dispatcher tinit, or-the City HalPmteh~ ·:8ecatise~fu~· 
s;s•:~-c no.t fuik~·depattntents·cannot simultmeously ·eotni1fo_nicate ·with o~e-:anbther. 
The-00\j·CAD system:-will futk tmfFire;-Polfoe, and-Dep~ettt of Plib1ie ~pertyts ·.-. · 
s~i_~-~'.tlteiehy allowing-each dispatcher to enter mtbamm.on mto;a c.dilq)uter system that 

.- . ~~from altthtee·departments can.access. This wiU-·etiminate:thb ctui-enf ~ 
in~ci~cies and redundancies:and allow'forspeedierdeployment bfpoJke,:orfire'fulits. It 
also will enable the Police and Fire departments to share and access nnieh nfofo ·mforination. 
Implementation of the project is anticipated to be completed by June 2006. 

• . M(){S;, Imptementa n~w business coatinuity and recovery_plantfor City s~rvites'and 
ag~¢& .:~~et1-t events";such as the,Septeinber 2001 terrorattacks-and.themajot,rowergrid 

. fclil~of August 7093, Jiave highlighted. the City,s-need to he pfep;u-ed·to m»iltafu .. ~ ·.': 
~pu(erjzed.qperations following.a ca~hic event~ Curreo.tly;"the,Cify is.-eci{uipped to 
prqwleb~kup mainfuune data center operations .and maintain basic finandal and other IT 
~qi<m~ f.or a period of 72 hours foll9wing a terrorist attack, natmal 'disaster; or other • 
s~tem,ic disruption ()f informati,on technology op.erations; 

Many .critical dep~ental applications are nQw_supported .by ~eyyer~tecbnolegy. The$e 
seryeq, are fu~ingly being.relocated from d~~e1:1toffi.ce~ to the ,~:~terat,MOIS 
wh~.fh.ey_ can be administered, backed llp and_mainta.itle4.seentqtlly, This.is a majoti ,goal of 
the City\,_ seiyer. consolidation effort. As a result, ~ ~i~g ~gency bac~-generating 
Cafl?City at the-data center must be expaI1de4 to.meet~ newc demand. _Expanding;the 
gen~~-~apacity at the data cent~ wiU cost$ lA00,000 i,t_ capital fun(lli)g ,ta FY06:•·. 

Even with server consolidation, there is a need to develop a comprehensive· disaste~ i~very 
pJan. ad4tessjng, all of the business needs 9f tµ.e ~~ents .. ~d MOIS .. In FY05, -MQIS is­
·oo~ductµig -a: risk analysis to identify current gaps in proyi~g a secure and safe ~ting 
. enyiroiunent in the event of a disaster. Recovery and emergency tespQ~,~egies for key 
~ctia_$-aie bying.devel9peq. In FY06, MOIS wUlbegiA t8 plan and implement-elem.en.ts 
Q_f the reoo~ strategy. The FY05 pl~g ~ ~ J9-CQ$1 $599.,__000,.JtJd the tot~ 

• ·-µrip~ementatfon IS estimated to cost $t million. This project is being funded throug\l .the 
capi\al prognttn. • 

• • PPD: 
0

ffl:llll~ment Police Integrated lnforma~n N~ork: (PIIN). N~ly fully. 
implemen~ed, the Police. Integrated Information Network (PUN) was. fust introduced.in 1996 
when the PPD entered into a federal consent decree which compelled the Department to 
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-develop a Records-Management-System-(RMS),-or PIIN as called here. The consent decree 
directed the Department to acquire an-RMS that would facilitate easier access to - -
Depat;1mental records on investigations and officer conduct, while aso tracldrig ·statistical 
data and generating rq,orts. The system, which was fimded by an $8.5 million Productivity 
Bank loo,µ in FYOQ,·(X)f)Sists of two integrated, automated case-managemen:tsuhsjstems: , 

- -

Th4-hici,i.lent Rep911ing System,-for use through.out the entire'Department, and the-Internal 
~-Bureau-(JAB} S~ for use by the Department~s JAB .. The $1.2 million IAB case • 

-~ syii~_was su,ccessfully implemented in April· 2004¥ 
.. "':'-

In June l004, the Sputh:~olic~ Division w~ chosel):.to pifot the base version of the ,Records 
~ System O™S). -Additional functionality .needs identifi,ed through the-pilot are 
c~ffy~g-deveklped and tested. The ~®I' .of th~ Depu:tment is being.-added 
-~ly b,f;giqui_ug February 2005 ~d.extending ove.r,.fhe nex* J &.months. -When fully 
-imf~fud, tl:ns.systeµi will support the DepartJnent's efforts to reduce crime through more 
efticlent~dq>loym,ent ofofficers and a principled police foroe_.that upholds the highest ', 

_ -.diitdof ~t --

' 
E~ee Q,µdity o/Life 
• MDO: ,Continue qnality-of-life improv-ement programs;. -The MD<Ys Commumty-I~ife 

-Impievem.ent Program (CLIP)-was designed·to'improve the quality oflife in the City's 
neig\tl:J,Gthoods through public education; code enforcemen4 and abatement of quality-of-life 
vi~ The violations addressed by CLIP-include high weeds, dumping on private 
prQpatyand noncompliance with the trash collection schedule; Since·CLIP's inception in 
FY02,-•er 25,000 L&I violations- have been issued which include mostly exterior property 
maintenance violations. In addition, 9,500 Streets Department sanitation-violations have 
been isslred for infractions, such as unclean sidewalks and trash set out early. Since pY02, 
compliance rates for nuisance violations have· increased· from 34 percent to· 83 percent fo the 
second quarter of FY05~ Citywide, from FYOl to FY03·; over 157,000 quality-of-life ¢ode 
violations were issued by various City agencies according to infohnation received'froni the 

- Bureau of Administrative A<ijudication. In FY03, over 65,.000 cede violations were issued. 
In addition to CLIP, the West Philadelphia Improvement Program (WPlP) continues to 
enhance the quality of life in West Philadelphia through·education:, enforcement and 
beautification.. 

• DPH-: Increase tlie cldldliood umnunization rates. In accord with the goals ofHeaifu 
People 201 O; DPH is worlring fo increase childhood immw.iization tates to 90 percent across 
the City. As of calendar year 2003, the chiWhood immunization rate.for Philadelphia was 81 
percent. Using a strategy of community-based outreach-to ·children living in geographic 
-~ of the City with-poor immunization rates, the objective is to first improve immunization 
rates in selected zip :codes and then to·achieve improvements citywide. A goal of 9.0percent 
for the childhood immunization rate was proposed as the FY06 target. Outcome data to 
assess effectiveness will.be available in CY08. By the ~d ofFY05, 345 pediatric.providers, 
of approximately 360 that administer childhood imnninizations in Philadelphia, will be 
reporting data: into KIDS, the DPH childhood immunizations registry database. The 
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·. _.,childhood.immunization program is funded by a CDC grant of $3A million in 2005. This 
level of funding is .expected to remain consistent through: 2010; • 

• DPH: Continue STEPS to a Healthier U.S. In 2003, the.City.was::twarded a$14 million 
grant from the Department of Health and Human Services and the national Centers for 
Dis~eCoqtrolforflieSTEPS.to·aHealtbierU.S.··programs.·Ofthe$l4tmllmn;'$9:2-:·, 
~oo,,-is re.maining. ·_ The Uepartment of Public Health is responsible for developme'nt, fiscal. 
~n.;-~d monitoring of the-City's STEPS programs. The goals of STEP$,:are to 
dev.d~p: a coordinated system that engages and .links ·healtlt and· comm\1nity resowtes•:.for 
m~imWlli,~fficacy;_to reduce the-burden.ofdiabetes; obesity, 30d astbma;:ltnd.maddtess 
tlu-«-~risk{act<m:-ph.ysical·inactivity;;poornutrition,:andtobacci)~:targeted_ 

: high-:fis~=~. 1Using the ST-EPS·grant; the,Uepartment has-engaged 40-lieahh ·amt·hilinan 
. sq.yice ;providers and-CQmmunitylfai,th=-based0organizatinns lhrough 'developmentnf a •• 
_.··=p~g-~ortium. • Programs will target both cltildren: and·~ults throughout the ·_ :·. • . 

community and in schools. . T-o operationaliitf the goals of STEPS; =·l 8· direot service providers 
were funded in the following service categories: Diabetes awareness and self management 
. education; asthma self .. management, and educa.tioti;-disease oare·coordination ·and pli,Sician 
practice-standardization and. imprQvement; schooJ-...based ;chrome 'disease· self management; 

.. coJilllllinity..based physical activity; soboot.based .physical activity·ana· n.utritioti; :co~ty­
wide s.ocial marketing campaign; building healthy envirQJ101ents; in¢easing access·to • 
nutritious f~;- building a- healthy school environment~ and addressing tobacco and ·other 
environmental triggers : · ' : -: • ; -

, ST~PS programming ~plemented iu. FY05 included: Educational programs:fordiabetes 
aru;l ~thma self-management taught in·-English· and other languages; after.school pro·grams 
(QCus~ on juvenile diaJ?etes, asthma." and obesity managenient health clubs;.-expansion of the 
Philadelphia-Fun. Fit and, Free ,program; creation of a.healthy enviromnent-collaborative to 
ensure that social and physical health considerations are included in planning. construction, 
and retrQfitting ofbuildings; and courses on safe bicycling as a,heaith.y alternative mode of 
.tnuisportation. An amiy of additional programs is planned fur- FY06. · • 

• D.PH~., D~velop plan for universal healthcare .. In November 2003, DPH was mandated by 
the vo~ of Phil~elphia.to prepare_ a healtlt-care plan,that provides all ·City r€iSidents with 
compre.hensive ~eal~are services. Since·that date, .the Departntent has. wotked toward the 
g~~ .of (?teating ~ realistic and practical plan• to provide quatity healthcare services fot every 
citizen. To understand the current fragmented and= tenuous system· of-healthcare services, 
DPH sought the participation and involvement of a variety of stakeholders ·in· a·series of 
community meetings and information gathering sessions to assess the full universe of 
problems with the current system. Each.aspect of the current systetn w~ identifi:etl-~d 
evaluated for its impact on the system as a whole in order to detemune·wtiat, if any. ·changes 
mq.st be made. To accurately accomplish such a complicated analysis, DPH retained the 
servic_es of a physician with both clinical experience· and policy and advocacy experience to 
~xamine- these .issues. in light oflocal, state and foderal limimtions. The consultant is 
assisting the DPH in:developing a practical ·strategy for making um.versa} health care 
available to all Philadelphia residents. A final report was issued in February 2005. The 
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- General Fund cost to the Department in.FY04 was $24,200. The FYos· cost through January 
2005 is $30,000~ and depending on the outcome of the report, .additional costs-for· 
Departmental activities related to the original mandate may be necessary in FY05 after the 

- report is issued, and possibly in FY06. · • • -. 
. . - -

• AS: : .. Jement ~H~US.ing First" p_rograms ·for families and-single wom:en with -· 
· · skflW~~ In _FYij5, AS developed two .initiatives. th.at:-aim to move households-out of 
~~Y. shelter.who have_ the inoom~, or the income potential to be realized after • • 
conjpJ~ emp~ent,training, that enables them. to support-themselves-in permanent 

-~~~dun ~,JJ;lOD:tbs. These two.initiatives are part of AS'·-etforts to su:pport. • • ·­
h~gl~ in their~ toward-self.a.sufficiency and to reduce the-number. of people in· 

... : .~is~ter. -Wl}e.p. fully implentente,Hn FYOO, the. Prinie Initiative will ffie-:too 
~lRi&'.~ the year {50 at ·one time) and-the TJ Prop~es Jniti:ativ~ will serve 6()'single 
~-4vertlie-year {lOato_ne.time). The Ho~ .F'trst pl"0§8'inS will eost:approximately 
St~8 _m1tlion fot:-housing· $id services in FY06,-paid by grant funds. -

• --~: ·1mplemen~ oBB/MRS regional pilot·p~Ject for older adults. Older-adults 
o~~~ot ~eiv~-h~vioral services due to the stqwia related to mental health treatment, 
_ the Jhii·gea .av~l~iqty of services,-and complicated insurance coverage benefits. In· response 
to City.~µncil's _req~.t. f9r ~ plan for improving bebaviQral health services to older·adults, 
the ~ 0a-eated a ~kfQr,ce,composed Qf representatives from the Philadelphia Behavioral 
Health -~yst:em, the Philadelphia Corporation for Aging (PCA) the Medicare HMOs-, • • 
advGCates, co~ and providers. The regional pilot project rcx;ommended by the 
-~ brin~ to,getherOBHIMRS~ PC~ AmeriChoice;· JndqJendence -:13-Iue C~s. Aetna, 
1:IW.J-'enµ.sylvanfa-Depaitment of Public Welfare (DPW}and the Pennsylvania Departiitent of 
Agu:m{lJOA) to improve access to care for .:older adults and achieve signiticant cost savings 
_in inpati:ent and ·emergency care;-allowing dollars to be reinvested in services. 

~, go~•of tlte p~ject is, t9_reduce the need for physical healthcare costs by lessening the 
isolation of older ~ts- :and increasing access to :mental health services. About 2,000 seniors 
will be enrolled in the project. Care managers will assess, refer, and track the progress of 
~ ~dwd~ ~ess of .their insurance coverage for three years. Obstacles to'service 

.. will be~ directly with each-insurance company .. In additi011,--access to'm--ho,ne 
-~~nutp~eJ;tt s?Vices. and social services will be expanded.: The .$396;500 eost of 
. ttiese_ ~ces tQ Philadelphia citizens wilt be p~id for by state and federal: funds and ·through 
-coma&.uji_Qns from l>GA and the Medicare HMOs. The initiative will begin in late FY0~ and 
will tte.operatiQnal by FY-06. 

-
• ~~: l~Q"('U~ ~~sJt.arbt.g and m .. kome services. OOH/MRS is-contmitted to 

-.. ensunng:tnat-.peopl~ with: mental retardation remain in community services, rather than return 
to ~e_.mstitutions. In$titutiomµization is not supported in current philosophy or practice 

. and-is nQt ~ effective. In FY06-FYI 0, ()pH/MRS will develQp services that are less 
reli~t on costly long,-t.erm, care outside the home, including providing additional support 
services.to enable individuals to ·remain in their home and developmg options for living with 
another family. Co~unify living programs do not depend on paid staff and promote 
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community inclusio~ which cannot be achieved in a living arrangement operated by an 
agency. MRS projects 25 people each year could choose life-sharing and another 25 could 
receive less ·intensive supports. During FY04, the net number of people in less intensive 
settings increased by 13, rather than the projected 25, but the number is expected to increase 
mo~ in future years as providers use this model to a greater degree. Tite number of people 
in institutional settings continues to decrease each year. 
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Key Performance Measures 
The City's performance measurement program; which began in fate FY94, has become an 
increasingly important part of the City~s resource alloc.ation process. By helping focus attention on 

• thc:fsenrices departments provide ·and how well the services are pro~~ed,' the performance 
measurement program helps broaden discussion about departmerits beyond departmental spending. 
The measures have been used by departments to justify requests for increased funding as well as a 
w:t.1yt4~:~~.~ttQit;P'.¥«u~, ~~~-~:s~~9f ~e1~ce;,.!With ·fliel~afu'e or'~ing 
amolfuts ·of resources. ' • • ' ' ' • : ' 

,:. ' ;;,'· . - - ' -- .--''.:':.°;~.-:. - ;- .. : 

; ,;dult Set~, ices 

HilllUil,essS,ei:J,icatOESS 

.t\.Yerage Uai(y Number of Emergency 
She~Beds 1 

%"tit'8eds.•.,.., ' • • 
Number.ofH~ofds Receivmg· • 

Prevention Serttices 2 

Number of Placetrients into Transitional . 
Housine: 
Number ofR~ts int:p Permanent 
Housinl! {Subsidized m: Unsubsidized) 
Number of Enrollees in EQ:Jployment and 
Training Pro~s 3 

Number of Employment and Training 
Particioants Placed in Jobs 4 

• Poinl,.in '.ti~ CoUDtofH6meless Lmng-ori • ~s·, ... , .• .... 

Averruiei'D.ailv. Census 6 

A<Jmissions 

Readmissions w/in One Year of Dischame 
Rcadmissio~ asa % ofTotal Admissi~ 

-·:.•_ .. --

FYtfa. 
Actuiil 

2.()11 
105~ 

., 

NIA 

615 

~8 

5Q2 

151 
,, .. .. l ,: 

37( 

22t 
191 

2j 

12% 
15:5 

·FYo.i 
Actidf 

.. 
• 2.109 
• i23¾ 

2526 

458 

()7 

302 

us 
' --

421 

225 
2S4 

17 
7" 

,. 187 

. ' ·, 
'. _., ,, 

' ' 

.,:·~· ms .. ::FYbli .• 
"iari~ , i•rient ... P._i-oj~ 

ProlN"fion. -Pn,i....t'iwn 

2.412 2.200 2.soo isoo 
11-0% lOQ% 1100/o. 110% 

l.179 100 840 882 

489 600 467 490 

399 528 58-4 • 584 

357 50 7{ 70 

118 150 54 54 ,. 
' ' . ... ,. 

'' 
-··-.. 

280 451 261 258 

211 252 180 l.<15 
79 254 6( 50 

8 17 8 5 
10% 7% 13'¾ 1().% 
125 187 145 125 

1 Average Daily Number of Emergency Shelter Bed$. ·Because OBSS dCJCS not tum away any eligible person or.family tliat 
requests ei:uecgcncy shelter.,.supply ofbeds equals the ~d. A prQlonged poor economy continues to f4el the.growing 
2 Prevention S_eivices. The_FY-05/06 projections are bastd on prevention actfvities performed solely by OESS's Relocation 
Unit. Prior fis,cal yeac data included activities from the Relocation Unit as well as contracted prevention providets,, which are 
not presently in place. Prevention activities have beeil tedefined to mclude any intervention that prevents clients from 
becoming homeless. Activities can includ~ interventibus with landlords or fumilies, special need transitional housing, 
1 

sad 
4 Enrollees in Employment and Training Pr-0grams/Employment and Training Participants Placed in Jobs. The ·FY05/06 

reduction reflects the phas\Jlg out of the HUD-funded emp}<lyment training programs due to grant expiration at the end of 
FY05. These numbers represent the Ready, Willing and Able (RWA) program exclusively, which trains participants for 18 
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5 Point-in-Tune Count of Unsheltered Ho~less. The City's housiug-fii-st programs. New Keys and Home First, funded to 
house 130 individuals experiencing chronic homelessness, as well as a 140-bed low-demand shelter, have helped Aduh 
Services continue -to impltmlent new and innovative strategies to reach the remaining individuals who live-on the str-eets.of 
6 Riverview Average Daily Census. Riv_enriew seeks to continue to reduce the CWTent census by assisting residents in . _ · _ 
obtaining ~fits mid suitable housing._ Rivervi~ pbns to mak~ available one additional,.cottage.(-60 beds).{~ tempoouy, 
emergency use hy the Office or'Binergettcy Shelter and ~- - - • - - • • 

. ~~: - - • ~ -

,. 1 ... _ .... ...;;...,.. • • .., -·::.· 

Divi,:,-.:i cfA.v:.:1:or, 

M~URJUent 1t¥02 • 
Actual 

~,. -.· ... • .... t;.~-,:> .... ! ·.;._._ .. ·~:-• •• {,-~7;"---"_._,•:::•· -t-•-: :·.::c ... 

#of 

~ ~on Developnient Program 
~("iq~t • -_ -~so. 

FY03 
Actual . . ,~. 

:·rte.i' FYOS - , ,v,os -::FY-oti 
~~ _ _ T~11et __ _ .CP~~t _- _,J>fGJ~ 

1 Tot31-# Jf~ Operations. An aircnlft operation is either a takeoff or landing. 
2 ~ Oqd AC#Yity. Airfreight and mail combined . _ . _ 
3 Number of.A,u-oraft Gates. ln FY03, the new fnternationai. Terminal complex provided 13 new gates, anothe expansion of 
Tenni,nal Q-p~dedfour I)~ gates rorthe Airport. • . ~ . - - · -
4 Gross Concession Development Program Revenue. This revenue consists of the total sales fi:ir food, -beverage and f'Ctail 

- sales withiQ, tw:Tenninal building. Revenue from co(ICC$$ioos has been increasing for various rdlSollS-includiog airlines not 
offering fo<><f onboard planes, causing passengers to buy at the Airport. In addition. passengers are arriving earlier at ·the 
Airport to redw:e wait times in line, enabling longer periods of time to make purchases. • 

f':;irmount P,d, Co:rnms.sion 

Measu.~nt 
total Acres of.Otas's Cut1 

Weeks beiweeit:~frequency 
Street Trees ~ed - Contractual - .. . -Md M_Crl'ws2 
~ 1~~ -Contractual Services 
ancU\irflt~ . 

Street Tn,cs Planted 
P.ark Trees Rmioved 
Parle Trees Pnmed 
Volunteer Pan: Cleanups 

Number of Jlailfields Maintainc<f3 

Nwnber ofllallfields Renovated3 

Citizen.Survey: 'PetWlttsSatisfied with 
Fainnountl'anc 
\.-'itifflt Survey. Percent Satisfied with 
Neighborhood Park 

Appendix I: Key 
Perfonnance Measures 

l<Y02 FYOJ 
Actual A~ 

22.51i 17,98{ 
2.6(] 3.2(i 

4,255_ 5,S,U 

13.8841 14.3H 
l9t 999. 

2,51~ 2,85! 
2,908 2,523 

569 41-4 

802 599 

143 1-0S . 

81.2 78.l 

71.6% 71.6% 

FY06-FY10 five Year 
Financial Plan 

,-

FY04 
A-cn,ial 

2(42.<l -
2.00 

4,61(]. 

11~839 -
741' 

1,643 
2,471 

442 

509 

116 

77.~ 

7l.3% 

FY-cJS rtos FYOl, 
Target Cul'Fent , Ta~et 

J.>roiectio11 Proi~at .. -froj~n 
. ,_ 

32.00( 29,~8,!: -- -~45 
2.0C 2.00 2.00 

4,300 - 4.30(] < : '--t200 

- .' 14500 t4·,soo · 12;800 
ISOO 958 800 

1,600 1,600 1,600 
2,350 2,000 2,300 

350 450 425 

600 440 440 

l2fl 105 105 

80 80 81 

15'¼ 75% 76% 
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.. , 
l 

< JT:~'.~i;res.,pf~~: fain~_otm(P#"~wf~pp~ly2@o-~:gen~iy;fs:-,~;i:acb ~n. DiniJg-W05, 
total acres of grass cut includes a portion ofDepartment of Recreation mowing responsibilities during September and 
October 2004. 1he PY06 projection is less because the full assumption of PDR turf management by FPC has not occurred. 
2 S~ Trees Removed.. Street tree removals incl~ operating and capital doJ-\ars. Fewer pJl)IIIDgS an<l r~vals will occur 
in J:j06 base,fon anticipated budget reductions for-these services. _ . . . 
3 Ballfi¢lds ~ a,n,d R.enov~ tlic..~~ in the target pr-ojection· for ballfields maintained and~qvated is 
diidy relati:~hoanticip~-~ iJi,a~le i;faff'to. perfoon tliis work.· .• .••. 

M~asarement 

•• • N91FStn~<$rijt. 
. Yac:mt-"". __ -~ •· 
• A~~-Time 
"miqlJ6i~-~itdii) _.-
Firt: Oead1s (Civilians} 
Fire Prevention Activities 
EMS Runs 
EMS Average Rc,sponsc Time 

· •. 3.-87:l 
:.,.~ 

4·:19 
38 

ll,In 
188,200 

.... FYoJ· 
Acqaal 
. f.{t,fJ-71 

.•·: 7;4]< 
. 19.{i 

4:28 
33 

17,001 
195,504 

. FY04 
A~-

. - . ,- ... l • , 

·1,JHl · • i8,5.® - · ·.·.·7.3fR :. : · 7)00 
19.. 2-1( . 19(]_ ; . l,O 

4:32 4:30 4:30 4-:.30 
40 45 41 42 

2~.028 12,00(] 12,000 12,00(l 
200,849 2!0,642 210,642 221,000 

(minutes: ~~}2 5:54 . 6:3S. &41 . 7:C:JO 6:39 . 6:39 
Citizen Si:uvey: • Percent Satisfied with Fire 

• t>rotecti<rii : • 8~/4 88% 87% 90"/4 90"/4 9()0/4 

Citizen .:survey: Percent Satisfied with EMS 
-~ . _,_._ . -i.·, -.:', ... _-91'¾ •• --~/4 .o--. &7%. :.-;-s$9"/4_ -&2"/4 . S9o/c 

• 'N~Siruciibr· Fires~ Iii' FY03, di~ Oq,~ent m~fied its mclli.~ for COWl~g ~n~structural tires, ~ng the counts 
2 .E~ Average Response Time. FY06 projection assumes addition of-eight additional medic units beginning 7/1/05. 

-
'. 

-.py,DS ,.-FYOS:· tt-06: 
FV02 F'YOJ FY04 Tu-get Current Target 

Measureme.nt A~al Actmd Actual Projection Pr1»iecfi9n_ Proj~n 

Total Niltlibel: of Vehi~ in the Fleet1 
. 5;91~ 6.44( 6~Q( 6,0Q(J 5,90( S~5 

Percenfl'>f Patrof Cars ~uired Actuhlly 
.. 
-, ... 

P,rovided. • • .. 
100'¼ . l 00."/4 • • [00% iOO°A 100'¾ 100°/4 

_Per,oent of Compactors~ Actually • 
·tOO'¾ . -l~/4 . Provided 100"4 lQO"A lOO"A l09¾ 

Fleet Down•- Citywide 10"/4 . IQl'J 100~ 11%: lf'¾ ft:% 

Fleet Downtime - District.Radio Patrol Qµ-5_ 11'¾ H~ 10"4 W¾ 10'¾ . 10"/4 
fleet Do~e - CurbsideeConu>actors • 21% 21--¼. .. Z:2°A 21'¾ 1i~ 200/4 
~t>own~-Meaicuii~is- •• • •• • ••• .. 

13'¼ 13'!4 l3o/c 12.% 13% 10.% 
Fuel Cost per Gallon - Unleaded $0.78 $0.S<i $Lrn! $1.08 $1.43 $1.43 
Fuel Cost per Gallon - Diesel $OJ~ $().m. ~1.H $1.l{ $1.4:t Sl.41 

1 Total NumberofVehicles in the Fleet. The City's fleet reduction initiative successfully reduced the nwnberofCitycars 
beginning in FY04. 
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M~uremeat. 
FY04 

Actual. 

F'YOS : • . F-Yos: 
Ou·rent-

,:. :. ,,._•,~~ __ , •• ___ , .. . with;· 
,. --~- 15'¾ 

• • - ·, • -~'"Pement Satisfied with Hours 
· •. , -:_ .. \,~f:,i·. -.···· : __ ':. · _· ·, · • • 70'¼ • 3~ 

-~ :;:~,--~~{o/ofR~y -;15.9¾ ·10'¾ 78'¼ 

.:· • .. "_: ~-~-~~ . :wjth . . 
~~~~~ _ 69.1~ 76.8'¾ . 70%, 76'¾ 

Visits-to ~- ·Begiming in FY03 the Lib • bad fewer visitbni due to cl • caused.by~ - . ,- ·.' -~ rary . emergency osmgs . ·. .'•. . 
2 ltmnsJ)~ Tbe:number ofiteins borrowed«opped in FY04 • is also expected to drop in FYQ-5.~~.to:tffc nlltnber 
ot:~~ch closfugs resuititlg from-staffing shortages and-less-funds available to purchasci new tnateriafs. ·, . _ 
'Vok,ntee,-lt~ The.numb.er of volunteer hours is {:xpected ~~in FY05 due to emergency branch clOSUf'eS, long­
tenn closiQg·ofone regioaal and two branch libraries fur HV AC-replacement, and fewer branch -Saturday hoW's ~ut 
the system, PYJ)6 volwtteer hours witl be dependent on branch schedules. 
4 W ortdwide W~ Hits. &ch WebPage can receive multiple '!hits.,. depending on the design of the various ~.sections .. 
Although actuaf Free Library website use continues to increase. the nwnber of"hits" is dropping due fu design chan_ges to 11.ie 

f·b!T'2J1 S<?rvices 

Measurement 
Children & Youth 

.. );~~.·-.{_ • ' ,,,--·;:-1:. 

Child :ProtectivcfSmices Abuse· R.i rts 
General Protective Services (Neglect) 

Services 
l Oulon,n· • • Non-Placement 

~---· 

Guamians 

- Appendix/: Key 
Performance Measures 

FY02 
A~I 

FY03-
Actual 

FYOo-FYJO Five Year 
Fittancial Plan 

FY04 Target Catteilt ··Tatget 
Actual Projection Projection Proj~li 
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i 

i -, 

H~:11an Services 

Clitittit'u~iiil. l"tevetitio~ Ser,,uzj . -

Children Brunlltd in mis Afters.cboo{and 
}!ositlve y~~eloome,:rt Prom-ams:,: 
Pari:tt~eiis ·patticipating in ; • 
: :. id~olS~Gtuuos. ,· . 
~itime ~'R~ Intensive . . ·: 

_ Hoine.V~-$efv.ices, :,.: ~ • 
F•ies Di~-~~tcKl~y ons·to Comrnwtity-

. ~Cas¢:M•.-:-,,. - ·'.·&mces ', .•• 

t.bilies •7 . ·-- -. _ ~-: ~Jby o:as it> Other 
eonuntinitv~'Services . . - -- . 

. . .. -
Famili_es Receiying Div~on Case _ . .:, . 

· FY02 FY03 • _ FY04 

,,, 

.. 
l~ 29.304 36,592 

978 ·:~808 5,38~ 
,, 

" 
-·-·;~- i82 3·92 

·. 
u1 

'· 
i,679 •• 1.587 

-· '1384 1631 
.., .. 

,. 

• .·-s~ces.(NOQ,-DH.$.Re(eo-ed) -- . , ,, ·: 3.UL , , 2,4n · 
Chronic l'tiJairts and Fi.rst~time Offenders 
Diverted irom Placement at 

· TruancvlDclinquCOOV'Courts -- -) .. •.•., "• --~~ .. :: ~-...::~---- ·• 
,. 

760 
Participants in SCOP Youth Development' 
.Acti~ties 79,QSS ;a 74,600 
~~Home; Visits to Fa,,nilies of 

ii69 ._ youfh ·Schcqu(e4_tor T~Court' • 2,.'8!J!I 
Youth Referred' tp'Comnf\Jllity~ased: _ : • 
Servi¢s bv T,~cv Court • • 

,, 

,·-2,992 • 2,942 -
~ty~ool AttckOOOO? Stakeh<ijdci-

'95, • .. . 
~vened 94 

Uttduplicateo Y-outh Rec_eiving School-
basedr' erneot Services - 3,225 -3,093 

Youffi Serviced in Crisis Nurserv Promuns 701 • 7Ml 

YoQth P.articipafing in Teen Court 
Prevention: P.n;)2nlfll -~ 282 432. 
Family Servfoes' Provided to Children of 
Women inSubstanqe-abuse Treatment ·-· - ,455 
Laftellik ~Smices 

Y'.GUth~~ Admission/· '6,001. • s:944 ·5.875 
Youth Stu!iy Center (YSC) Average Daily 
Ponulation • 112 91 101 
Average Number of Delinquent Youth in 
Placement 1,146 l,295 l.369 
Average Number of Delinquent Youth 
Served in Home 1,327 1,55( 1,583 
fA.verage Number of Delinquent Youth 
Placed out o.fSta_te 131 109 120 

FYOS FYOS FYf6 
Target Cu.-reat Target 

Projecfio" aP.ro~n Proiectioli 

. ~-- "-.~ .• 

'44,2~' ,,,:: -44m° , •• • · .. '49~f)Q(l 

• ~ • r 

· 1,500 c, -l.5QO .... :. : · 1;50(} 

,-~ . ~ .. ·700 ,· •. • -·-··1700 · ••• 1.~o 

75,00C 75,000 75,000 

2:000 
., 

1,®< ;,._ 2,0QO 
... 

·;•-8 •. r --;_ ,• , 

3,000 3,000. 3,000 

-9(i . 9.f -JJ6 ,.!, 

3,000 •. 3;000. :4,()90 

7Stl 750 ' 7~(] 
,,. 

,., , ...... •..: 

. 400 40(] • 400 

45(] 450 450 

5,115 • 5,65~ 5,600 
-. ~-:. 

94 95 95 

1 511 l,462 1,450 

l,650 1,770 1,805 

106 140 125 

• Total Children.Receiving Non-Placement Services. The method of calculating the number of children receiving non­
placement servi<res was altered~ in FYOS causinf!; a variance between the~ and current projections. 
2 Y outb Study Center Admissions. Arrests of juveniles declined by nearly 7 percent from 12,015 in calendar year 2003 to 
11,222 in calendar year 2004. 
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FYOS rtos FY06--
FYOl FY04 Target Current 

Measurement , Ac 

enue 
Oas liens projeet, which was -discontinued as :Or 7/1/04. PGW will collect those revenues, and-will report them· sepiiiatety_;' -
The Law~ f)l'9jects an in~e of more tban.:SiO . .uµJlion over FY04 le'Vets for- all other revenues: d;at it-C'OII~ ', 

'., ... - .: .-

' .. , --· . ,!'' FYD'S:-,-- · nos - : "' Wd6-
,Fl,'02 FYOJ FY04 . Target CumtJt Tuget-

Measurement Actllal A'1Wd Aetual Prcu~~~ rrojeetiea .i•-i:oJ«fu>n 
Peonits~-- 37~-479 3:S;409 -34,43i ·33;ffl -: 48:iffl{J j:J,6SO 
Business Compliance lnsoections 49,101 41,690 46 126 44,780 42,.80( 44,780 
Housine: o/a o/a 1S9 22$ 110.7:SC 150,000 110 7S0 
Licenses Issued 119,787 116,473 120,992 120,0<X 120,00( 120,00C 
Clean and Seal - Buildilll!s Treated I 769 1,47S 1,514 1,240 1 100 1,240 

Clean and Seal - Lots Treated1 1,080 792 213 0 100 () 

Tickets lssued1 2,314 4,103 4,81 I 7,250 3,600 7,250 
Citizen Survey: Percent Satisfied with L&I 
Services 41.3% 50.1% 48.7% 50% so~ .'"50% 

• i acmi and Seal - Lots Treated. Prior to FY04, workers from a first offender-program supplemented the City's efforts to 
clean vacant lots. The Courts eliminawd funding for this program, and the projected number of vacant.lots cleaned is _ 
~ to decrease. In addition, the MOO also administers a vacant lot ptogram,-and the numbers are not included ·in - -
L&l's numbers. For mon:'infurmation on the MOO program, please see Nfl chapter. , , , 
1 Tickets Issued. Legislation allowing the issuance of-tickets for multiple types of violations was passed in 1999, thus 
. increasing the number of tickets written. • 

Appendix I: Key 
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., 
l 

\iOIS 
FYOS FYOS FY06··-

_,. . . , -.. , -, FY82 FYOJ. FY04 Target Current Target 
: . ,•, - . . ~•remenk~ ~- .0Ad,ual ,,, •. A~-- _· ; . Actiql Projection, ·-PN~on Projediqn 

N\IUlbt;_roftJ~.oueiaedeat~• -~•09! -~·~5_9 .. ~.21~ . . 26~· .' .. -· ~4.~ ·-/. j~JJ<Jo~ 
Number of,B-~1s for Service (Trouble n/a n/a 20,833 10,000 2,500· 2~,ooo-
Tic:k:cts &~ee Reali$) • ,, .- • · · • .. · • • .. it. , : . • 

N~offioubleT~Created 7684 12.029 10.838 -1'5.5110-. _. '·tS'J)oo· • 11:oon 
NtimJ,~of~~Jteiiolved ~awl& :.- ::° •. '333. . ..l:SOO: . l-~ ' ·,: .. • '.Utoo· : -~~- < :, =·::,1JJd(J~ 
~p(r~eT~~q~witbiiis -.fi7-~ ~.-04/4 76.tf"A .. ~5.0"/4 65.{l.¾ ·: ··,.:'4~ 

.Dani •·.·.•.:·.·. .,•, . . _·._.:::,.:-· 

• Nul_nberof:Service" Created 2,'845 2,040 2,974 ' 2SOO. z:soo· • 5.ooo 
• N~of~ce~Completoo .•. 4,.~ '55.0'¾ 87.0"A ••• • • -84~ --- -88~0'1c. _,_···:nj_cp. 

- .·:: k~;_ •. :,.;; j:J. :. -· . - .,' • _,.:., •• : - .. ; ·: •· -- - '. 
wittifulO~Vlf •. · - "' · ·•'.·c, .• .-·. ~ ··'-'· -·-··• -~ •• '···. •• ..,.._ •. __ ;·~~~~;-; t.;:,;.~;_>_;J 
Nunibcr-of.lT Outage flOlll'lUlct'OSS • 5,339 J,937 2 492 • . ~Q(t : • -- ~(JO, •. ''. : 2;100 .n· . , ~ .. : .. - ,_ . - :· , ... - ., __ ~_-,..( 

=- • ~ .,_ __ , ·- _,.,,. -

----~·otJ_r-Ontages.. 582 578 zn.. . . _ASQ $.QC}: . itQ 
-- . ~: H~~~ Calls: In FY06, MOIS. will begjp, proviqing service and tnicking .application ~cidents ~m ~<?CS.,, • . •• 

'BRT,'Prisoos;~Personnel, wbfoh'will increase theirurittierofcalls to the MOIShelpdesk. ·. : : c'. ;_ ~;··-- '.,: .•• '. ,-
• 
2 Percent ofTcouble Tickets Oosed within 5 Days. Lower staffing levels have afiected MotS' ability to' cjqse tni'uble tickets 
within 5 days. Tliis trend is expected to continue inFY06. , . 
3 Number o{Sei;vice ~uests 9ompleted within l O Di!,ys. Lowef staffing levels have affected MOIS' ability to close ~re 
requests within 10 days. 'This.is expected fu continue in FY06.. - • • • • • • • , .. , ---~ :. .- " .• ••. _. · . ·. '. 

' -- . " • ..... .. - . 
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.. 
o; 8~!1,,\ ior:il Hculth ,\J:;ntc11 Rc:;1~,i;.t,011 Scn·ices ( l l 

.. ·-- ' --

• "· 

-i,lilate Continuing 

: _Keep •. 
ihjg:Qu-e.witbin.3 

• ··:.· - . -wiit' a·CRC 

FY-02 . FY03 
.. Actu~ . , . Actual 

F¥04 
._·Actual 

;~~:_) .. : _ .. - '· -
- :-.. .t;,· -

. _. _ ~fllisdiarge ~ a 
_,_,. ,.a,.,.,. __ ... - _ •• • l:1.tr/. . 

, :: .: : .•• ~ve,;y(F, . 
• • •• ,Admissions 2~21 

.. • • -f>ays Saved by Having Oients in 
'f~ .. ·, __ ~- . . 486,545 

-- .-- .,, .... ,;t: . 

%'Off_' :· • • 88'¼ 

M~,-, '. .. . . - -· . 
&n~~on-l#Serv.edinYear 
~~:-., 
~~ 1,077 

r Data-OSdd fu.-i- these indicators is taken from administrative data sets that have a six-month time lag due to a 180 day service 
billing window. 
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FY02 

560 
t>~ <»~ Lists_ Produced on Time or . 

Earll _ _ 93% 
• • ·-~ • o(J~;~Jl~nendations .. 

•••A! li'i -·· 

1®'¾ 
~,of'~ Job Classes widi Attive . 
Hirifut·~-; -· .• 

95% 
Av.qe·_~ofDaysbetween Ex.am 

FY03 ~ 

A~al-
52(] 

96-% 

·,. ™ ,, ,.· 
9-'&'¼ 

93°/.i 

· FY04 
-Actual 

494 

93'¼ 

. ..353 

96~ 

890/,i 

'FYOS FY06 
Target Curr-eat Target 

Pr-~jedicm Proi«tion. Projection 

500 490 • 400 

95"/4. 95~ 9()0/4 

3~( 3-~ ~ .:;-. , ·'lio 
• -,~::l : ..,. 

' ~~A 98~ '9()81,j 
. . ,. : .- ..... •.••" ~ r.,.f 

··%_"A, ,. ~¾ C. • ·C)2l!A 
.. 

;.~ _ .. :~.''·~•-·._;:,:·

3

,~ Hiring_List • • • 

.. -. '~- . . . , . .. ; . ;_gs _ .. '8-l · 8( • • • .. ' , 7! • . · - 1~ : . •·- •. 90 

:-~ ~~.q~g Lists Due. The availability oflayotitistsan.d.odiei: stafl?-reduction~vities (:IWSed.a reduction in die .. _ 
·lllmiber .of~fgt"'ble.lists produced. . _·· . - . • :· ; • .· .. • .: -•· • • • _: :;• · • 
2 Petcent~~ Lists.Produced on Time or Early. Internal staff reductions and_ the lack ofworkf~~ planiring_impacl~ • •• 
1 
A~,N.Jii&er of Days-between Exam Anbouitcement and Hiring'l,ist ~~t. Additional ~ perio4s ~~ 

infro'au~~e new ·application processing fee, causing delays in list e$lblishment • • • • • . _ ... , • 

Police 

. ~-.M~.Pt 

~=~ .. 
-•1v& ~ 4U>..P~ce in 0n:.Stn:et nw;eaus. 
• ~~~Jn,On:Stteif~ •. 

-·• .,, •'.'.""···,M·~"""'•.1une.crm.ntm:m 
Number orAbai1doncd Vehicles Towed 
Ntimber ofRccovered Stolen Vehicles 
Number of Arrests 
Maior Crinics Statistics 
Citizen·Survey: % Satisfied with Police 

-~on,_·- ~ -~~ 

Ciji?ieif~s o/o-~ POiice :VistblJ 
Palff)l My Nei~OQd 

Appendix I: Key 
Peiformance Measures 

. 

- FY02 F¥03 .. 

-A~al -Actwd 
3-1~ . l~.: 

.5;9tk' . 5J{.gf . . 
81)1% til.~ 
• '6:01 '6:13 
sJ;s 13 38,810 
13,306 11,797 
77,701 66,083 
90,149 80.998 

64.7l¾i . 61.tl¾· 

·69.0'¼ 65,2'¼ -

FY06-FYHJ Fwe Year 
Fuiancial Plan 

·FY05 J<'\'05 FY06 
FY04 ., . Tuget Camnt- - ·Target. 

ActJlal -Pr~ :Proj~it.- ·-froj~9ii 
-~ .,-· ·.'jtI .J.2:4 12'4 • 

.s~~,j .5~ 
' .. s.;lh~ ' 5;Sq4 .. 

-~~~~ .: B't~ 87::lo/. 81.Q"A 
-~=l~ -· '·6-at u~--- 6:21 

29,198 31,000 24,327 24,400 
11,17:i! 12,500 IO.SSl 11,000 
68,486 66,691 67,642 67,600 
83,06f 81,070 80,902 80,840 

71:_s;~-- 61¾ 72%' 73% 

61.l'¼ (i90/4 69% 700/4 
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... 
' F\'GS FYGS }i'yQ(j' 

FY02 FY03 FY04 Target Current Target 
l\{~urement Actual - A~al .:Actual Projection Projedioa Projection. 

AVCCHellatl~1-te ~- 7,637 1,631 7,738 7,832 8.174 ·s~ii<: 
•-·· _._~~I· 

.. 
- - .. 

~~(incl~ Btroneous 
' ............. ,. 

3 2 . ~ ( ., .• 0 .. 
l\'Qtv-T~~ . 2 I ( ( ( . ;( 

Jf"tQniWoii~ ~ ~:..;__· 51 ' 63 
.. 

Ail ss Ti5 :55, .. 

flimatcs.~ in Work-release •· - .• 

::.- • • • ... ,A:~~MonthivTotan 378 33! 3fCJ 
.. 

325 31S .• .. , 325 
~ 

1~~ P.tirtkipi,ting in Vocational .. 
T~z· •• •. 

"~ 
. . .. 

' 
.·!Jl- 11 ErmJovntent & Vocational Service l,6HJ 1,833 1,55'.l 932 f.323 l,323 
ig· ~--~.: - WA N/;A 203. 40(; 56( 76.C .. ..., ' .... ...;..:.:-•,.' 

Proiect 91 356 1.02(] 615 615 soc . ' 
~ • "I<ece(:· GBl17HishScbool 

00;~-
. 'lmlg . . 

24; 261 315 JJ(_ 33( 3~ - .. 
~ 'Pititiclj,amig ill Srd,stance-duse 

Ttt~ 
hi4iouse OP;I:lONS Program (Average 

-•· . . tman.' 
,. 8.U 85..5 .. .. ,8,~S ·,, ,r ·92S. 932, .. ·.80(] 

~~.Forensic lmensive ' 
. . -... ~. .. . ,. 

- -· ... 1,92.li 2.474 2.199 2,40~ 2,48(] 2.527 _# . 

. I~~~-
fi'~c. ~ ~ ·-• ~- _ Recovery (FIR) 4ll.051l 4JO l&l 465,97~ 483,ll(i 4$5.~2 .43<;~45 
~-~ 

·---·- Time 5~.783 42J3' 28:;195 43;~ ,35,otil :3.s,!M -· ... -.. .. 

• ~~~'Wll)'S. To date, 93 percent of the inmates who escaped or walked away C,unµg FY02 liave been i'~ed tQ • 

custody~ ~perccm: of the inmates who escaped or waiked away outing FY03 have been refumed to ·~y, and 68.~t 
oftke iinnate'swno escaped or walked away during FY04 have~-returned to CUS!,O<fy~ 'Inmates are senten,_ced,t:0 participate 
in the w~<elease program by the Cowt ~fCommon l>Ieas. In an effort to reduce the number of walk-aways ftont th.at··· 
program, ~-pr,s· is creating criteria for inmate participation in wod,c release. The PPS will request that the Court and·1he . 

2 liu:nates P~ in Vocationa:t Training. Effective July I, 2003, in an effort~ foster post-r~le~ job pla®ineirt and-to • 
reduce inmate.n:cidivism, most JEVS programs were expanded from 2 - 2.5 hours per day for 4 or 5 weeks to 5 -:- 6 ~ per 
day for 6- or 12 weeb. Due to a reduction in the Canibria Bmpmyment Project contract, the afteroaie-artd·creative ~- • , 
prognum were ·eliminated. causing a reduction in the number of inmates participating in FY05 and FY06. -

31~ Receiving GED/High School Diplomas. In January 2004, the PPS began implcmrenting CORESTAR(Correctional 
Outcomes Reentry Bthics Security Treatment and Accowitability Review), a perfonnance measurement system for the 
collection of timely and accurate data to evaluate the quality and effectiveness of programs and services. One of the primary 
goals ofthe CORESTAR program is to improve inmate participation in the Pennypack House School. With the 
implementation ofCOREST AR, there was a renewed focus by security staff on increasing attendance rates at the school. As 
a result of tliat focus, attendance of GED classes bas improved beginning in FY04 and continuing in FY05, and the number of 
GEDs and bigh-scho<ll diplomas awarded to students has risen by nearly one quarter. 
4 lnmares Participating in In-house OPTIONS Program. Inmate participation in the OPTIONS program will decrease in 
FY06 due to the cousolidation of the two OPTIONS units at the Philadelphia Industrial Correctional Center (PICC) into one 
unit pu,:suant to the relocation of the female population from PICC to the newly opened Riverside Correctional Facility. In 
addition, the social worker nmning the OPTIONS unit at the Cambria Community Center (CCC) will be retiring in February. 
The ccc· omONS program may be disbanded without approval to fill the resultant staff vacancy. 
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Pr-ocurcment 

.. . FYOl --FY03 -FY04 Target Current Target • 
7)·.· ~-: --~~t.'._-_.,,·: Adual " . . ~ctilal- . -A~ • l"roiecti.GA .P,~Jectt~• Proiecqon 

Nmnbcr or$avrees. supplies ana • •• -• 
-l"~Qmml~1

- •.. .: -74J. . 5Q3 375 _ 451 45(]. :" ,-:-,:··l~<l 

• ~~-~~)-~_Receipt ~f;_"· . 
- •• _· -:fl):UutAwanf • 

. · N~--~,,... : . .- ··.- Furcbases - •• ., 
T.otaJ. Dollar. Amount of Small-order 

~----

:ro,tat ~~1\~unt of~lfu-works_ . , ., 
I{ ••..• - • :,;,· 

~Tiiii'e{Uays);fi:om Bi<flnifiatton 
taA~~~ _ ,. --• . _ . 
• • ·4tme{llays) mm Bid Award to 

: 117 103 

. . .· . _;~ ~ . 
131 ,,./;:: '._-:li°f · ' ·: ··1it :} :_~_i, 112 

. -· \·, .... . ·_,· _...,,, . . .. ., . . •,/: 

s -· . .-,. -s - .. :,. : /·- _.J .. _,: > __ .: rs -
. ',,_ 

51 
941! 

2102i1·.122173,:s:oo.36«: Bt,391,421 220~000.ooti 11tOQO,ooo 1;;,s~QOQ.000 

-·· 84 8$ 

1 Nuniberof~ contracts oompfuted.' 'A Charier ~e approved in the 'NO\femtier election~ tlii minimum dollar 
value of a p~ to ~ a contract,. rai$mg the lcw-el from Sl5;000 to $25,000. • , 
1 ~.T~-(I)ays)~m-~ipt_9f~~~~~-Bid·A~d-~ro;ementsin~to~tio~-wiU·eilable·ih~~ihnb~-ir 
da,stobe redu®d to 12,l Jll fY05. . . • . . . - . , • . . . . . 
3 ~g-~ini~_@a~);~ ~id ffl!~n:iO A~ .In ~04;-~ing ti~e increasc,d due to d~sta~- .1!1_ 
FY05, capi~-~~ ap),toval ~lays·extended the:award~ time., ~g process~ time_to inbrease µ:orn,an 
~ projecti~.-t.1f 8_$ (lays to a_ current projectiQn of l l5 days·for FY05. Assuming timely budget:app~val, processing· 
time will decrelise back to 85 days in FY06. • , • 
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_ :M,easure11,1Cnt 

. hi~t Mortldity:~tc: I)eaths/l,0001 

%c,fWoinenWho Receive Inadequate 
' :(_"''t~.:€~'.~ii~(;_:. ' ' ' 

Ncjr,~_Af.-lnt"ectious Gonorrhea 

' ,, I" ' ~• ,. ' ' {' ,, ', ' ■ 

• ~· -~f~~~th Mod~ti~ir;~liw 
.,~~~~ ~th'Unhealthful Air • 

• IQualit\t: _,·_:~,'.-'-/'.".,.· • 

U11insun:xl¥isits:· . 
PercelJ't:ol~~its Uninsured 
p ,, • • ... --.,,-_,jptions. , 

Percen.l:"~t,~poinbnents Made within 3 
wedal:.JfRca~~ • , . 
Pciceiit . .o'f;Eiening 'Sc:Mions Available 
Citiic:o~ • ,Percent Satisfied .with 

. Se~yed ~. ·Hcillth c~tcf. -
l..i1~~: ~motnc;1~u,~~-~r , 
Cli-'.~!111ing·a Wait ofThr~ Weeks or 

' ' .. ~., ... ~~ ' ' . ~ . ' ' 

More between Request for Appointment and 
Date ~-f Ap~i~tment • • • : •. 

.,·a:· __ ,,"''"· - --~-WJJS·,,,.~ --~--~~~,,,_. _ _. ,;,.~, .,_,, .. 
- FY04 Ta,:get Cu_rrent Ta,~et FYO~ FYOj 

• Actual Actual 

10.3 to.-1 

6.7~ 

69(] .5'78 

7,989 6923 

!36 _ .. 1208 

.. 1.;116c ... ·:-:d~·-,. 
. 3,068 ·.'3~:29$ ' 

.43.1. 

,15% 

23¾ 

2¾ 

342,742 
'218;32, 
,; '64'¾ .-

5S3;075 

10¾ 

73.6¾ 

33.4o/, 

'A8.2 

'19l1V8l 
• &,;()"Ai . , 

512·'965 

76% 

'69.4¾ 

Actuai Projc:ct,i~n . P:~jectioil ProJedion. 
9.7 ·9A • • :- • io 9.B 

6.4~ 

4,'921 

-_; l,.(l,i: 
·2:-76« .. 

14i 

··_:n;t ,f 
,, ........ , 

- ,; \ .. 

-..,:•'"·• 

,• :54;¾ • . -· 1'$41¼ 

588,6H . 600:000 

. 10"A 

75.00A 

36:3% 2().0¾ 

"14.5% 

,. 3S.O .- . .300 

·43{ "·, .. 
' 

3¾ 
,,.,;, 

327,000 :. '330,000 
1.73 310 ' 169,,295 

53!¼ . . '.SJ°9' 
-000;ooc ·620,000 

75¾ 

30.0¾ 
1 Infant Mortaiity. This data is provided by the State Dcparbnent·ofHealth and is ~llectcd ori'a cal~ndar yeai-·basis, up to 12 
montlis a~r the end of each calendar· yea~. Thcr~fore, th~ statistic presented here· (or_ FY03 cpvcrs 200 I, FY04 covers 2002, 
~ . . 
2 Inadequate Prenatal Care. In FY05 Maternal, Child, and Family Health use~ a more expanded definition fur determining 
the number of women with inadequate pre-natal care. This new ch:finition ~m mean-a higher n~ber ofWOltlCI~ will be 
defined as having iriadequatc pre:-utdal care. 
1 infant Mortality. This data is provided qy the State-Department of Health and is coll~ on a calendar year basis, up to 12 
months after the end of each calendar year. 1bercforc, the statis~c presented here for FY03 covers ioo I, FY04 covers 2002, 
etc. 
4 New Reported AlDS Cases. The FY05 im,n.-asc is calculated using a fonnula tliat is based upon FY04 data. 
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i 

-:s::~~I~eet1;~ood~InsP,cktl•i~~y~ ~~)i~f~~fu~'~eia::~:·:•:c -=,, - -. 
cornputerimd reporting system (FEIMS). The Department expects this system to fucilitate reporting and '1ecrease the time 
between iJlsl>ections. • -· - _ - . _ 

• _,_ Air Q~. · -ht ~~rA,ir .M.mimem~ ~-~:I.ti.ore~ Q~ ~dard that includes fine pai:ticulate 
- ~'iulopted by theJf,$ .. fa> A.. The llSe of tbis:_new~ affects. the~ but d~ not necessarily'rep~t 
• deterioratiop in Philadelphia's air quality. _ _ • 
: 

1 Hcalttl.CcnterVisits. At the.end ofFY03, the Depat1me'at responded to appom(ment del~ys.bytransfei:ring8.pp9i~-
, ~is furthree.h¢altb centmi'to the City'~ ~lidate4 call cent«'. During FY04l-tiie:tetnaUiing five hbiith cennica1is wde -
. ~f~-~~-~~uleappo~at~~and red~wait~. 

. - Pc:L1h: fropcrty 
----:· .. _.,_. ___ .. 

',- - ,. : .. ).;tff~-t;-

:·. !-fuill,!#l_'Jl_~·-,;,___ 1•~..- -__ 

W~rk oi'.dei:ili.aucsts Comp_lcted 
Collfrtlcted.S,ezyic'!S . 
Work Ordcr·Re<tucsts Generated 
Work Q.rdei- Rcotiests Comuleted 

Constituent ·call Ct."l\ter: Calls Received 
Percent of Calls Answered 

·--FYo:i • --- • nm·· 
A._.;·Adnl· 

,_-

.. ; 9,713 .. 
8,051 7,63~ 

25,702 22,757 
24,65~ 19,849 

1,495.000 l,444,54':l 
85'¼ 89% 

• ~.;_.f • : • • _, " l Jq ••'. 

- "FY-.85 ' ,Ji'-YOs-, " - ,.~ 
FYIJ4 .c -~-,~~-, _ -·_cy~.--: <f~~,i 
Adual :Pn,j~n Projec.f;ion ·ProJeciw,ti. 

9,072 8,000 9,3,48 . 9,350 

24,091 25,500 24,362 .24,368 
23,427 24.50( 21.830 21,836 

1,512,702 l, 770,()()(] 1,336,154 l,403,000 
75'¼ 93% 77o/r. 85% 

tt,~~\V~Or~-<::;o~leted,_ : . s.1~: ._ 9,93fi. ·11,3~0 11.~ s.~42 9,895 

•• -
1·wm1c Ordcl-,~~ Gen~ The number ~fworkorder requests g~ in the b~ld"mg service di~io~'is ~~ 
fu .ih~ciise'. m:"fr-0~ ~ ~~ ~visiotl ~ ~~ibility for additional fucil~ . • • 
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---­
., .· 

, Records 
~---'- _:: -~~~.:~~~:.~--t~· -·. 

-.:-----·:: ·-

Number-:o(Oocimierits" Recorded 198.352 217,591 258,12~. "267,400. 266.668 266,668 
Numberof'"~~oo·lmagcs of Recorded 
n...-...:..L.._l • 
U;ul,,Ull,Aiflw:lii,•',(,• ~. 1,439,086 1 689,347 . 2,144;669. 2,184,826 2;145-,672 . 2,145,672. 

2 

S 136,146. S 150.07.6; '$ 205,804 S 193,631 $ 2{)(i,ll8: S ;lO(i;6I~· 

·)6,739 18,432' 23,091, l7;617' 23.376 .23.376 

• tfk·tih·:•f;}!:;iZ'.f-< • : ., : .··-~.: • .. :· • . -: ', S,726' 13~os.s· . ·.6,cho.· 6~696; • • ;lOJM, lll~+t. 
-™1 ""'"'·•:-"-!'.sem·-'-'.· • • :Cooied·, ... , . 54,890, . . S9;Ss,l· ,. . ·6Q}$Uf : . .. 60;200: ·:/ '@.'";360~ '.-"' ;.~Go: 
ifij'.i_~:n.~ij~~~fn>vided - • _ ::.12,5_61;5~9; .-3_0,48~;1tf: •i~9,6~;~:l4~ .3,VJOI;;~~~ i?,6,52;.~+1i, .:Z9j~t;J-~ 

•-~~~'.bn~g«;s1,fiecor~ed.~cwncnts. Tbe:numiicr,~ta~ Reardcd and~;•~ ~'bi:aiia 
,;.~'l~iit.,,):i; •• ~~.:::,.-.. ,. • • ' ,, • •'•' 

·rec•~~- ' • •. • · is aff:ected 11y bro~ local and national -economic .. filctors; suc~.as int.crest rates ancl general real~ 
...... ~.:& ~· . ' 
UfU-1,~l~t . .. j,,•• . • '' , 

1 ~ F~ax~ Cdllected. Fees collected are increasing in FY~ •. FY05 & FY~ due to an i~~ing 
n~.df\Bq~~TeCOi-ded as well as higher fees. • 

'i:~:<;~,~;:i:·:it;-,.,:.: .. ,,.' .,., ··... ••·· f ·•. • • • '· , .... • : -~: ,,.,,.,,, .. •:•.-~·•,.:.:r>··,,,.:. ....... , _.·-~, .. . 

I :~~~~~~:~~,t~r-~--~--t~~:;_r_:_~~1~=~s:-~~:~11!: ~ ~ 
';., . 
._,.,i,l'' 

.. . .. . , :,: ... ~eas,are~wmt . 
Atlildit3il'taf?rBiri.At'tcooance 
Ci4tura,l~omm· Attendance 
Afle~i:i>.ronmm ·Atte,ndancc 
l~ti~·~dmce· ... • 
Si:,ei:ial'Bv.eids~Particiuants 
~eroc~ .tif:J::enter.s .in. Compliance with 
~oii';Sbutdards 

' 
. 

P~}~;t'~· .... ·.·.~-~vidingProgi:ammed 
Utii'tee'ifi1~tea~N,oo/4;of,O' • • • • • •• Hours 
~~p,f~~lhat Main~in Monthly 
Parti~:-'R.iitcs-ofat Least.70% of 
'>•··~~;-;:.-. ,,; •• 

Reai ' ,, -'P~ici*ts 
Ci~~~:'iP,~t Satisfi~ with 
Nei~b~ ·R'ecreation Services 
Ci~e!(~~- :Per(?Cnt Satisfied with 
N.~i~b~o~.Recrcation Center (ofThosc 
Wh~ .. V,isi~( ', 
Citiz¢n ~~y: • Percent Sati~fied. witJ1 
Afterscho61 Progr.uns (of chose ~o 

'',' 

Particioated) 
. Citizen :.Survey: Percent Satisfied with 
Ph-'"~-~-,,Y$.I... . . --· on 

,. 

i.p~ix I: Key 
Performance Measures 

'.£:<iI-'~:;_ r"' :,, _ ~,~,~~r~~,,t~ %:~~~ :-?.--_¥:<-~~~ .:..;_· ~~: 
-"'.itt,._. -r•r~ ::(; -

FY02 • l<'YOJ 
Actual . Actual . . 

554;653 578,957 
70;14B. ,79~246 

2,567 2,45~ 
51,00t 52,78'i 
63,006 89,971' 

61 o/c 66% 

73%' 73'¼' 

86¾ 84~ 

46'¼ 47.4'}j 

71¾ 78.9'¼ 

900/4 94.9'l 

58.~~ 6Q..4~. 

FY06-FY.JO Fwe·Year 
Financial Plan 

FY04 :Target 
-P.roi~i~D Actual .... 

592;8«¥1 ',, 575,mtl 
85.Sffi'i. :80,000 

2,.17,(i 2,l'S:l 
51,189 56,M<i 
83,945 80,000 

68¾ 70'¾ 

71.~ 654¾ 

85% 87'¾ 
' 

51.0¾ 49% 

73.0'Jj 80°/c, 

86.0'¼ 96% 

. 67.lOA 14:o"./4 . 

i.~~ .. ' •• •• ~- ...,.~·'' - ,,·,t ... ~.. :v ..... - ~:;,t _,.!!':-:;--

F ci;..~.;;- -· T;~;t • 

J"rojedi.~p 1 'P.roJ~,n 
5:75,000 • S'.10,000 

80,00(J l!S,000 
2;151 :2, IS I 

56;000 56,000 
80,000 90,000 

70¾ 66% 

65¾ 65% 

87¾ 92% 

49'¼ SJ% 

80% 80'¼ 

96'¼ 96'¼ 

14..~¾ 74.0'¾ 

Page 14 

fl 
g . 

"' 

r7 
... 

r1 
[] 
□ .. · 

L 

fJ ,... 

u . 



Number of: • • Cat~• • 

:~-~-~ Jijconjmg6',Its (ferceot, 
:-(Qdls~~ t_ -

'.;- Average~@1~T~W.;ilk-ln 
_--- Custoracrl~:secQDdl2 - -

Ratiool:~Miil to • • M.aU. 

FYOS 
FY03 FY04 

FYCki 
Target 

·fro edi.on 
700,000 

• '"(j ---~. -

;Jm ~;~Dolliffl)~; :' . • -• -··$h;_ ~76 •.•• Sll,661 ~-, j,k; ·_-. _-,~ .. sµ;- , 
1 ~Cans. ·The ~w~ ~ of incoming-~~ iit FY05 and FY06 is attributed to botli the decrease in·. 

:. the number of (:lllls that could oo, answc;red and the itlcrease. in the number Qf inc:id, •• .c.alls. The t~ of-~. .:· .•. · .:. : . . .. . .. . ,. . . . .. . - ." . . . - . . oung . -· . . . . . . 
• ~fA_ti~~tJ:,.out rep~ in ·tfie,cali <:enter liniit.ed the ,ilt'untiet.Qf calls that-could be-·answered.:~v.tt, ~- ; 
.legislativ~tax:~ j~.th~ JlPJ1IQ« of~~ cal:ling,with inquiries .. The longer hold times made·some,taxf,ayers 
abandon the catt and theµ catt back. which also increases the number of-incoming allls. •. •. . . • ,, • . ;_ • 

• 
2 Walk-in°Taipayers. ·The:,~ in the n~bcr ofwalk-in.taxpay~ se.:Ved in FY05 and FY06 can tie attributed to the. -
:~e tax id'orms md th~ difficulnes in getting questions answered via phone. The longer waiting time-~r·w.alk~in' ·_ • 
taxpayers'®t.&eattnoutedto ihe in~ in the number of walk-in taxpayers and th~ decrease in the llU01her of~~ 

. r~ves amiable. 

. Measure~t 
Workers' Compensation· Recipients: 
Number ofEmployees Receiving Total 

I>isabili'. • B~ts1 

Average Nllltiliei of Employees on "Limited 

Du In· ured,--on-D Status2 

Wodcers1 ·Comperisalion-telated Revenues: 
s 3 

Disability Pensions 

FY02 
·Actual 

458 

I· 

·FYOJ 
Actual 

·I FYOS F"lOS ;Nqc, 
~ ~-

FY04 Target Current. T~. 
Actual Projection froj~oil Ptoj~op 

,.~, . 

553 
. 644. 

. Workers' Compensation Recipients: Number of Employees Receiving Total Disability Benefits. Risk Management expects 
the Heart and Lung benefit to increase the number of recipients in FY05 and FY06. 
2 Average Number of Employees on .. Limited Duty" lnjured--on-Duty Status. Risk Management expects the Heart and Lung 
benefit to increase the number oflimited duty employees in FY05 and FY06. 
3 Worlcers' Compensation-related Revenues Subrogation/ Supersedeas. Subrogation refers to recovezy from third parties that 
negligently cause injury 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. Supersedeas reimbursements fluctuate annually based on judges' 
rulings and total funds available annually by the state to replenish this fund 

' Third-Party Recov:ery. Third-party recovery refers to dollars recovered from insurance companies when citizens damage 
city property. Beginning in FY05, Risk Management worked with the Traffic Engineering Division of the Streets and Police 
Departments to increase docwnentation of these damages with the hopes of recovering a larger amount of money. 
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--. ·- FY-OS • ·FYos FY06 
FY02 FYOJ FY-04 Target Current Tuget 

.. • ¥easureinent . A~I- .Actoal .. Adu-a! _Pr~i~o~· ·Pryi.~ Proj~on -· 

• street- ,:.;; • '·' 
1:>v Cif\rCrews t sa. v.ai-dsl • 1,78"0.912 l.6i6.84~ 1,942.JB( 1.oAn~- 1;30Q.000 -~ .t.soopoo .. , ~-

:Podml~ ~:~ D -- _:, ~ 11.S~ 14 lR? 23:,11f. 2SJ)()( zs.ooc is.ooo . '. 

R,espoose Tinie.:l>eak (Da)'S) - February, 
'March. .Aori(.' 3.'l 4.C: 4.C: 4.( 4,(l 4.0 
,.,. - 'Time-Off Peak (davsl 3.9 4.C 4.C 4.ll 4.(i 4.( 
Oitdr.llestcnti11QS - Nwnber aosed 1).94 4,83<: 6,64'l 7.500 7,SOCi 7,000 
Ditdi.tlcstoniiion Backlost 2S2 2,1§5 2,11.3 2,188 2,188 2,165 
Percent 0~-on Time 94% 854¾ 834¼ 90¾ 901¾ m 
Tons,of~IDisoosed 761,66'1 755,293 787,671 756,14( 777,4-0(J 762,868 

P.en:cnt.cif~:Coll~ by End of Shift 
: 

9-64'.A, .. ~~ >- ~ , ~-. " 91-% .. .. .if.r/4 '~---- •. ,~. : 9(;.% 
HarlAl!Mfa1lecvcli02 Collected (fons) 38,7:Z.: 4S69i .44.261 49,96::l, 47.381 50,972 

. Pcrceiit'..;,- ......... Collected OD Time 92'1 931¾ 94% 91% 98¾ . 9"1°Ai 

StreetO~iili~Mecbani~t fMiles)1 82,60( 77.491 90,461' 83,00(J 82,79.l 83,000 

· Street.Deamn~-:'Manual <Miles)1 7,08(] 2,19~ 2,32~ 4,750 4,741 3,750 
Tons·.oftte.~:ner Sanitation Crew 13,88 14.3 l4fi4 15.35 14.83 15.35 
Line.--.~ • ' .~.;u: Pt.) 824,991 634,103 540,28( 750,000 750,000 750,000 

Street·Cndc Seatin~ (Sq. Ft )2 966,855 130.778 189,37(i 1,008,000 763,055 504,000 
Citizii~-"i»:ercent Satisfied with 
,..,~ '-~·~;-~:~CitvRoads -·· . ,· 32.6'-A 29.2C¾ ;,~; • 36~l°" , ".l5-'¼ . .. 3.3% : ·'-'"· -..... lS'¾ 

- - ·e·. ·'•--· ., • •·•-~••led· witfi• •:· .. 
C :t~' :,,, • .• .. :~.,, .. , •' 

};-~ ,. , (_: 
. • ' . . . ..".,.-,QAa<aU.: • • • • 

T~eo~· 66.9'¼ 67.94/4 77.(J'l/c 70'¾ 18"A 78% 
Cibttii ~ 'Percent Satisned with ar ~-~~Clo. 77.4'¾ 81.2¾ 84.So/ci 82% ·-86% 87% 
t.;iM';en' ~ Percent Satisfied. witn 
Streetct .•. - eamng 37.1% 33.4% 45.7% 4()0/4 46'¾ 46% 

1 Street Cle;uiiug. As a result of reductions in staffing, the miles ofstreets cleaned in FYO~ _and FY06 will~ less ·tliari in • • 
previous years. 
2 Street CnldcSealing (sq. ft.). Qack sealing measures decreased in FY03 and PY04 due to a. combination of severe winter 
weather, the Department's focus on pothole repairs, and faulty, outdated equipment. Ho~ever, beginning ilt FY05, staffing 
shortages have caused a repriomization in work, resulting in fewer street cracks being repaired. 
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l 
l 

J. 
' 

\\'.:tcr Depa11mcnt 
,, .... , _, ..... - FYOS FY05 FY96 

FYOl FY03 FY04 Target Current Target 
Measurement A~al Actual Actual Projection Proleetion Projection 

Millions of Gallons ofTreated Water 98.8.11 1oosm 97993 100,375 99.28-0 100,-0Hl 
Percent ofTimePhiladelphia's Drinking lOO"Ai 100'¾ 100°.I. 100'¼ 100"-/4 100'/4 
W~ Met or Sµrpassed St.ate & Federal 
Standards 
~ of 'P~ ~urveyed for Leakage1 1.313 l,_42<: 1,16! 1,420 1,420 1,298 

w•Mam·iJ~~ · 497 98! 194 737 737 747 

A~- Tlltje:to -~ a Water Main Break 7.9 1.5 7.3 8 8 7.6 
nnnn Crew. Alffll?1 at Site (Hrs.) 

~-o'Ul1(draim.-AvaUuJ,le 98.5~ 98.90% 97.:5t}')j 99. OO°Ai 96.500/4 97.800/4 
Niimber:of.Sfumi Drains Cleaned 9J.853 9245t 86.9:7~ 93~382 93:.Jm 95085 
Citii.en S~-.'l'ercent Satisfied with 74.30'¾ 74.80¾ 78.00'¾ 7()0/4 19¾ 808.4. 

Overtll.PWB :~ces 
Ciw.eri~ 'Peroent Satisfied with 70.20¾ 72.80'¼ 74.00"A 15'¾ 15'¾ 76'¾ 
Waia- Overall Oua.titv 
1 Miics of-P.-ipefiru: Swveyed for Leakage. Miles of pipeline surveyed has decreased .due to vacancies in staffing. 
2 Water Mai~ Breaks Repaired. Yearly variations in main breaks are due prhmuily to the severity of winter weather 
conditions. 

.. - -

I FV.f)S l f'YffS .•• F¥-OO 

FYOl FY03 FY04 Target Current Target 
M.easnrement Actual Actual Actual Projection Projection. Projection 

l>ercent of Customers Who Pay on Time 
(wi1hin3l Davs) 59.2'¾ 60.4'¾ 60.8'¾ 60.9'¾ 60.9'¼ 60JW. 

Number·of· Calls1 474,195 512,2~ 567,86C 539.66.4 539,664 550,000 
Response Rate for Incoming Calls (Percent 

t 

of Calls Answ:ered) 1 78.4% 75.2'¾ 50.7'¾ 55.0% 55.00/4 55.00/4 

Number ofWallc:-in Custom~ ~ed2 71359 71,32{ 80,447 72,500 72,500. 80,000 
!Average Waiting Time for Walk~in 

Customers (min.Utes:seconds)2 4:05 4:411 4:08 5:00 5:00 5:16 
Citizen Survey: I!~ Satisfied Water and 
Sewer -Billin£S and Collections 70.0"A 67.3¾ 72.00/4 75'¾ 75¾ 75% 
P~ of.Bills Based on Actual Reads 84:3'¾ S-8.8'¾' 88.73/. 88.00/4 88.0"/. 88'.0'¼ 

1 lncotning ~ls. The lower percentage of incoming calls answered in FY05 and FY06 is attributed to both the decrease in 
number of calls that could be answered and the increase in the number of incoming calls. The loss of customer representatives 
without replacement in the call center limited the number of calls that roilld be answer~ In addition to that, the longer hold 
time made some water customers abandon the call and then call back, which also increases the number of incoming calls. 

2 Walk-in Customers. The increase in the number ofwalk~in customers served in FY05 and FY06 can be attributed to the 
difficulties in getting questions answered via phone. The longer waiting time for walk-in taxpayers can be attributed to the 
increase in the number of walk-in taxpayers and the decrease in the number of customer representatives available. 
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• 1 
\ 
j 

-l 

Depart~ental F'ive Y e1:1r Oblig:atio~s Sulllmary 

City Treasurer 

~~-
QaaffO-~I~ 
aass 2!14! .. ~,uases 
~~~~ 
~-;fni@1iijiii::«~•~nli 

::t=~~;;. --
Clas,j-... -~_fMiln:.~ 

Total 

.. 

Fairmount Park 

~w., 
caa.tao-w.,11ena11a 
Cliss2i!!-~ti.iases 
~~~ .. ~ - ~i!U>,,f~ ,, 

Claa l!ao - OillC Sen<lce 
Class I08 • Pa,ments ID Olller Funds 
Ctas1; I08 - Mv.,ncas I Misc. P-ts 

Total 

Fire 

~reefm 

0aS! ~-Wa!ges/ Benefits 
Clalts21111 -.~tt..ases 
Class»ot4Gii-~ ~ 

=:;~~~~----
Cius IOO - P..-,t& ID 0111« Fulldli 
Clu" 800 - Advanc:e& / Misc. Paym_,15 

Total 

FleetM8l1-a ement 

&llf,<!d'l-~ . 

Clallli'\00 -W.-l~ 
Qa$5JG!r•~I~ 
c-. ~•--
a,+·~ ~-
ci..eoo-~1...,,~ 

Appendix 11.-·Pwe rear 
Obiigations Summary 

Taul 

FY04 
Actual 

625.411 
112.1192 
26,IIIIO 

~ • 4. -

-

-735~ 

F(O-,C 
·Amia( 

9,900.230 
3.029,816 

616,113S 
•. es,SIOO 

14,402~ 

FVIU 
Actual 

151,895,781 
4,733,671 
5,56!}~1 

-;,: 

1.652.513 

169;7-40.$26 

FYM 
·Actual 

17,010.181 
4,313,390 

17,llSf,563 

32:,1"15.114 

FYIJ5 FY05 FY08 

== eu-t 
Ta,vet 

663.916 624,257 677.134 
79.901 711,901 lll,90-1 
2+.224 .2~,224 • 24,224 -· 

71i8.ll41 'na.382 681~ 

··nas ,fl.~- 'F(,GI ·= CUJant 
,, J" -

T!il!! 

9.,2113. 198 ll.533,178 8.917,919 
2)'42,509 2.7.Q.;509 2,742;509 

Gtll.621 618,il:11 616,1121 
-.·· 850,000 • -~·@.(QI OS0.000 

13.494a\! 13,744.308 13,129.049 

FVU FY-85· f'l'06 
: .Mop4iad ~ 

Budget T!!JI!! 

1-46,070.409 152,680,599 151,638.881 
5.m.583 5,229.583 5.274.583 
7,723)!19 7.IW2,~15 S,4211.1119 

7$19,000 7,579,000 7.579,000 

1661602,81-1 173~1~ 169",92~ 

FY05. FY85 FY_06 
~ Cund 
@a!iet i+ 

18,818.434 16.1162,2711 15,653,328 
4;819JIQO 4,819,000 4,810..000 

17,2SS,400 20,553,604 18,217,272 

:38.1192,834 swe 38,749.600 

/!Y(l6-,FYJ O Five Year 
. Fuuzncial Plan 

FY87 FY08 A'" 

591.448 611.105 611.105 
79,901 111,91!!. 11',!)0i 

-_24;224 24.224 24,224 
---

69S~3 715.230 715.230 

' ;-,,~ 

FY17 FYG8 FYIII,, 
- -, ··=~ 

-~ -- , .. 

9.093,417 . UI0,7l!_5. 9.263,768, 
2.742,509 2.1~· ;t.742,SOO 

6\8,621 _01':1121 6'18~1 
850,000 850.000 850,000 

13~;547 13,474.898 1~441Jl85 

FY-07 FYG8 FYOt 

158,359.255 164,668,414 164.666,414 
5,199,583 5,199$113 $.t00;583 
5;428,819 5,~10 - 5.~,819 
·• ·-.·• 

7,579.000 7,579.000 7 .l>ro,000 

176;5!j6,857 ta2es16 1~5~16 

FY07 FY98 FY_. 

15,784,422 16,219,(123 1$ll.(ljtt, 
4.8t9;000 4,81Q.O!IO 4.&19;000 

11.m:zn 17,2:17.'02 t7;l71;D2 

38.380',694 38.315:3$ 36.171.633 

FY'IG 

.,..,·_-..·.:::: 

~i1q!Jl!:_ 
- • ·19,901 

·2•.iz•. 

715,230 

.. : 

.FYff. ,_ 

.. 
--~ e.:, 

~- > 
g~ 
2.'142.$18 
• 618.$2t 

850J)OO 

13,4411885 

FY10 

1~,668-,414 
-19!i !.~. 

7,579.000 

1~751816 

FY10 

16,015,361 
4.811J.OOQ 

1:1211.zn 

38,171.633 

Pagel 



n

; 

i 
,, 

em~nt - Vehi~le-Purclµises 
"Il:( 
?'-

FY04 F\'05 FYOS FYCl6 FY07 FYoa FY'09 FY10 
Actual Ad.,.,- Cumint 

n &pencfflyreetass ~ Tarvet 

Class tot-----1.a.,.rlts. 
. 

. 

aa..M.."fictiacfsit-
4,600.000 

~~~ 
6.699,661 2.180.000 2.180,000 6.-480.000 5.180,000 12.000.000 12.CJl!O,OOO 

rJ ~ 
·,' 

·Taw &.8119.661 • Zt80~ 2,180,000 '!;480.C,OO 4, •. 000 5118Q.OOO 12.~, 12i2!!2i~ 
' -

=n 
< 

' ~. 

Ftee_.Libtary f] fl'04 FY ll5 FYIS FYN FYfl1 FY• FYD8 FYte 
kl,,al ~ c-.t LP 

-~~ !lei!! T!!JI!! 

'c....•··,~.;.1,.-.... 32,190,337 31~ • 31,8tl3.365 • 33,534.,CI07 34,017,857 34,3(8,694' 34, ioa.lilio ' 34.~ .. 

! j 1,512,184 1,'52.202 1,407.,0Z 1~ 1.3$Z.202 1,352.202 1,35.2.202 ·~· 

" 
EiljUlpmant 2,356,361 3,880,808 3)J77,672 3,880,888 3,880;808 USl,1108 3.880.8:Q8. ~ r~ 
~ 

.,... 
_, ~- ~ 36i95?,882 39.~~;§ 0 T- 36;ffe6101s 31a139 !!illilil!:17 • !'f1-s!J.18fH ~581~ ».ijt,m. 

H~S~~ces D 
FYN i;y-05 FYM FYN FYfl1 FYOII FY811 FYfO 
~ AdGi>t.d CUlnitt 

[] E>cpendllufp-GflQ lludll!! Ta,pt 

~1·•~" ....... 86JIQ2.456 91,101>,402 85.-480.211 85,357.763 87,018,~ 91,"35,234 91,43!j,234 •t.<135.234 
---.;~i..- '"'3,654,1124 543,S65.744 517,181.755 564,1187,803 582.105.292 600.725.914 618,$75. 154 630, 159.771 

=~~l,_~,.=,. 4,706.ll61 5,410.tl.15 5,318,618 5.219,435 5.210.435 5.2111.435 5,219,435· -5.219.435 , 
20,849 114.376 29.326 ~ 211.326 29,326 29,326 20,326 r] Cius 7N. oafits.,,tce : . .:. 

Class l00•~:1oa..Funda < . ._ 
Class lff •Advanc:as I Misc:. P.-

-Total 585, ™i!!22 640,801 I 1.37 608i!!18,l10 655,604,417 875~548 6971-409,llQO 715(5$.149 7$$;ll43.1'Qli 

rJ 
Law f"} ' FYiU fYfS FY·ll'\i FYG6 n-11 FY'OI fYff FY1G 

Acllial Mopfad Curnnt 

'!41f! ... ~ 8u!fJ1!! T~ 

dus1i0-~ , ..... 0.1151,168 9.561.235 9;647,1186 9,394.567 0.1125.029 9,82&,900 9,810,564 9,810.584 ' 
ZL~~-;:;.,._. 6.6Q6JI08 5,302.947 6,302.947 4.202,947 4.202,947 4,202.~7 ~ ~ J 271.249 250.1)24 '260.02ll 2511,024 250,024 250,024 250;024 2li0,024 
Class sao •~•I Canlrlbutlons 
ciau 1911 • Defal-s.ivfce 
Clau aGt-P ........ IOOUW Funds 

~J Class IIIICI • Advanais I Ml&e. Pa,.....us 
Tolal 16,829,325 1$,134.206 Uir!!!!,956 13.IM71538 14!078~ 14i!!,1.l!?:1 14,263.565 1~~ 

-~ 

l· i J 

u 
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Licenses & Inspections 
FYN FYJl5 'FY05 FYG6 FYf17 
Actual Adopted c.-.P.t 

Expendi1ure Class Budget I 
Ta!JI"!. - .. 

.~ 1l!fl • Wages f6eneftls 11~15. 17,4,25.427 17~ .16,726-117 1'841'.506 
~200-~iLeues' _. . 5.1185,-492 .3.2!16.834 - 3;256,034 ,3.506,034 • 3'.!!06,1134 

~ 30Gt~~~ l:icP.,-,t 595,780 .. ,. .768.698 76Q,698 • '•623,186 623,11!6 
Claa 500-~IColltribuClons 
Class TIMI •o.bts.vlca 
CIMs 800 -~·to OU-Funds 0 
Class-•--IMlsc.hymenfs 
~~· • -. · · Tcilal ZVSIIU81 21'?'56,15!l at.mm. 20.SSS.349 21ffl738 

',...4 .. 

Licenses & Inspections - Demolitions 
·f"fM ,F\'GS . '•F'(05 -F'foc FY01 
Ac:Cual Adoptad -~ ,. -,.~. 

~t:lass BQCfalat T!!Jl!! •{ 

caa-100-~J-~ 
Cfalll.200-Coiatai:tsl"- o·'-
a.i..---~Equlpntent 

0 ·8,000,000 &i000,000 

~---......... itlesteom,tbutions 
Clau JGO-DetSelvlce 
~ IICIO -~ 1>o Other Flmds 
~--~{Mlsc.P~ 

- ~ .. •T~_ 0 . 0. ' .. 0: --~.~-: • a;aoo!ooo 

Mayor's Office oflnformation_Sezyices 
·• 

·FYN 'ffis FVOS FYOC -FY87 
Ac-. Adoef.acl Cu!nl1t -. • i; 

EDlendllure Class .Budaet TS!! 
• Clus1to-Wagesl-.rtcs a.~.894 - 6'_26l;.767 :1

' 12,267 6,~;281 6.563.146 
• CliissZOO•Corincls'll.eues ·5.474,390 • 4;"(60,853 5, ~653 4;iS0,653 4,7J;0.853 
> Class~ -su,.pltes, Equfpment 198,245 162.634 162,634 162,634 162,634 
Clna500-lndlflmltlesf~ 
ClassTGO-DfttSalYlc:e 

.. ClassllCIG ........ to Other Funds 93,614 0 0 0 0 
Class900-~IM~~ 

. Total 1-3i74l0:i!!S 1-M"Ar.2$4 11,a1a1'754 • • ·11i!2i773 1114761633 

Office of Behavioral Health .and Mental l.letarclation Services 

.ExMndltutyCfass 

: CM'1CIO. Wag,as:/ Bandts 
• aau·~-eonincts'fi.-

a.s~--SiipfCias. Equipment 
etas.silo-~ f Centdbutlomi 
a..111&-0elltSetvfce 
Cfasi 11118 •...,._.to OUter Funds 
Class 908• Mvances#Mlsc. Pa~ 

Appendix IL· Five Year 
Obligations Summary 

Total 

FY114 
Aclua1 

0 
0 

0 

PIGS FYils .~ .. 
Adopt9d ~ 
Budget • T!!Jl!! 

2,563.804 . Z580,804 2,~123 
12,.128,834 12,128,834 12,128.634 

14~~--· 14,~19.636 14:611/157 

FYIJ~PYltJ Five Year 
Financial Plan 

FY117 

2.557,616 
12,128,834 

14,~450 

FYG8 FY09 FYtO 

17,270,380 16,997;'433 .. 16.997;433 
3,506,034 : 3,506.1134 . 3,1i06,034. 

623,198 • 6Z3,t98 _ '.623,198. 
-·l'-

- -~-/ 

·• ,;• ... 
21i399.1112 21,126,66!j 21-,126,665-

FYG8 FYot FYfO 

8,000,000 1;000.;000 8.000,00Q 

8,000,000 8.000llOO 8.~000 

FY08 FYot FY10 

6,562,749 

= .. :_ 
.6~ 

4,750,ll!i3 .· 4,750.853 
162,634 '162,~ -1~ 

0 0 0 

11,476,236 11s196 11~,196 

FY08 FY09 FY10 

2,659,921 2,659.921 2,~;921 
12,128,834 12.128.834 12,121t,834 

14,788i755 14,788,755 14,788.755 
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Appendix JI: Five Year 
Obligations Summary 

Shelter and Services 
. • -- c., - •• , - ~. -· • ' •• .r., -• 

f'Y'A 
Adilal 

FYIM 
~ 

FY~·-
Adjaal 

~m 
7.;~4 
T.AiSt;Ot-4 

·-. 
1111.~ 
~~1.3 
~ 
·984;1,95 

f'Y'eli' 
~ 
~ 
7,11\TUll9 

12.503;_653 
• 135;88) 

s~~ 
-~ 

.. 

-~;.= 
7,5$4~ 

nes 
c.m.at 
Target·. 

1~ 
1$.362.2112 

.,429';.li68 
35.0SII 

FY'IIS • 

-~ 
·.T.,_ 

-4.18t.1i1:2 
362;m 
• t!0.«19 

n•· 
~ 
r• 

45!>.~ 
·t.@;Ms 
1~165 

0 0 

. ;;-· 
~~ 
7~~ 
-~--

1,026,757 

1"4,370l:!l!_ 179.1125,799 ~87 .005.1134 

- ··-
FY ·tt-11 

465.oai.sas ,.18.40$.341 
~~ 7~~ 
7,432.'WO 1.~o 

275.053 iztM1 

~:: $~ . 

186.1113,;ill...,!, t88,71Jm 

FY06-FYI O Fi11e Year 
Finimcial Plan 

FYG8 FY09 FY18 

.·-·' • 
18,203,we 18. 192.2116 

FYet- P(tt • 

·n• FY .. ., 0 

~ ~~ 
7._425,4-45 'l·IC2.S,-«$. 
1.~ 1~ 

0 0 0 

101,.cn,120 .tQt,326,872 1!}1.:126,872 
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j 

Procurement 
FV-114 FY05 ·nos ' FY116 
Actual Mop1lad -~ 

~--Class ~ .Target 

Claa10$,-Wages-l~ 3,034,226 3.003.636 2,f157,492 2,814,617 
Qaa:allw~U.-,.S-•.: 2,104,737 1.33).918 ·1,458,787 1;458,787 
CfasslQOl48.cr-~ Equ--- 77,621 74,-443 74,443 74,443 
Claa"8 -~,~ 
a..iilo • Oebt's..lee 
C:U-8"-...-toOU-Funds 
Classl80--,.;-,~.-.,_... 

: :~ ~--_ ~997 -~~ ~~1 

PublicH~th 
fYM_, •. ~1$ -fY'~ .FH6 
Adual- Adaplad eu,.c 

&pondlhpJlj;aus .&udpet "!"~ 
aa..uo-~i~ 41,963Jill2 39.141\1194 311.m.- 311.117.575 
~-~It- 8U2!J,357 llt..f45,519 ~ 63;850.309 
QlllicJINIHCN-~"Equlpnwll 3.231'24 4.,0lll';M4 4,17«ollo .t,G12'.244 
ci..--~,~ 0 0 0 
a-no -liabt8-1Qr. 
~->~.tG-Funds 1,866.909 2.100.000 2.100.000 0 
--·~1Mlsc.Payaw,ts 

TolAI US,791,072 _j_OS.784,817 100,459,308 107.()40,128 

Public Pro. 
FY04 FY05 FY·OS FY86 

~ _-Adoplad CU.--
~etas$ iiudi,et Taiwei 

~WO-~-(~ 9.085.302 8.604.7-42 _8,745.742 8,079,493 
Cfass2JIIII -~(Leasas 23,356,743 21,757,592 21,-400,392 23,143,592 
Qus10IIHG0-'5upf)lies.Eqalfla,ant 1,019,882 909,tn 928,856 909,1n 
Qass-5QO•la·---•·J<:ontdbutlons 
Class 7GII •Debi~ 

IOO • ~-Ofherfunds 15.817,451 14,000,000 14.20().000 14,000,000 
aass100. MnncestMlsc:. Paymeats 

ToCal 4ia1ea18 -45.271.511 45a!4.9$l 46,132,262 

Public Property- SEPTA Subsidy 

&pe!Jdllunt Clw 

qa..100-w....1 B<IMfb 
Claasiall'-~ft:.eaMs 

=~:~~ ===== ' -Claas.- • Advmces tMlsc. PaynMnts 

Appendix II: Five Year 
Obligations Summary 

Total 

FY04 
Aciual 

0 

0 

FYOS FY05 FY4M 
Adoptilld eur-t 
SuGll'll tlliivet 

57,034,000 57,834,000. • -59.216.000 

57))34,000 57,834,000 59,216,000 

FY06-FY10 Five Year 
Financial Plan 

FYflT FY08 FY.88 FY10 

2,844,705 2,847.6111 2,847,681 2.!\47,681 
1,458.787 1,458.787 i,458,187- 1,458.187 

74-,443 74,443'· 74,443_ .;74_443: 

-::,:i"'· 

-•~e • 4.!l!!.911 4.380~1 '!1380,911 

FV01 FYGI FYOI FY18 

~ 41.,380,331 
-~--

_40,ffln:j, 
tD,/IOQ.309 63,llll0.308 ··83-,@,309 
4,8(3.150 4.CI03.150' U73,15lJ•' '. • 3.873.158 

0 0 •• --·o·- 11 
0 0 ·.o .·.•._O 

107,687,262 108,983.790 108,451,232 108,-151,232 

FYG7 F(08 F<Ot FY'10 

8,469,200 8,2211,223 8.183,831 8,183,631 
23,964,088 24,801.146 25,181,181 25.894.817 

909,177 909,177 909,177 909,177 

14.000.000 14,000,000 14,000.000 • 14.000.000 

47 .342."65 471939.546 49a.-- 48~,425 

FY'°7 FY08 FY09 fY-10 

60,263,000 61,601,000 63,066,000 64,717.000 

• 60.263,000 tif,601,000 -83;066,000 64,711,000 
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Public Property- Space Rentals 
FY04 FYOS F\'05 FYGC 
Actual Adopted eun.nt 

ExDeadlbrm Class Su!!&!! T!!JI!! 

ci..s 1oo~w.-,.....,... 
ClairdOO•~t,-.... • 13,842.113 -13,677, 177 14,3(2,640 14,462,759 
~~-i~~ 
~, • . _.. ..... ,Con1rtbations 
a....100.Qaiit~ 
Cti!NII0-~1DOO--Fallds 
a..toa-~fMlllc........,. 
., C • • • ·.t~, 1¥v5U3 ta.ffl.177' f4iJ!1~- -1~57ti8. 

Public 1'°9 rty- Telecommunications 
fl'M 
AcCual 

• fpel~Clw 

::2: .. 

:U.136.124 

==~- . JCalllttbuaw 
Clll!lllll'!fll~fWi(~ 
aa..•-~-oa-funds 
~--~i-lac:- ........ •• -.. · · f.ai·· 

12a124 

Public Pro - Utilities 

~Class 

•-w.-i~ a...•-~,.,_ 
Qa.-3IICIMOll•~~ 
a-5'0 ;~f ComrtbutlaM 
C1a$s,700-~ 
QM ioo . .._ • ., Other Funds 
ctass~-~tllllsc.P..-.,. 

Toal 

Records 

~:a-

==-:~ 
~ ~~$(irppl!es. Equ~ 
etas.-tll&-~ TCNblbuUons 
a.am---~ 

. ~ ... -.~'to,oa-~ 
• CJau-lllO-~f---Pa,-,..·. 

• Appendix IL- Five Year 
Obligations Summary 

'f«at 

F(OI 
Actual 

28,223,837 

28.223,837 

FYG4 
Actual 

3,536,172 
3,U9,;c66 

835,5115 
1,345 

1.129,515 

8;452AJ93 

FYI& FY'IS FYGC 
Mopfi8d eun.t 
·W iaraet 

10,631,500 1Cl,-&3.1,500 -12,98Z098 

• 10,63t!! 1~ 1~~(i98 

FY05 FY415 fYN 
MopNd Cumint 
B«rd!Mt T!!f!! 

26,389,836 26,389,036 26,468,000 

26,389,036 21!.389~ 26.468.000 

FYOS FYI$ noc 
Adclp&d eu...nt 
8udpt l'!!JI!! 

3,881,812 3,138;812 3,536,248 
3, 141.(164 3,141.GIM 3,179.714 

452.607 452,«)1 4152,607 
1,456 1,456 1,456 

e ii 

. 7.27.6.959 . 1'..333.959 1i&9Jm, 

FY06-FY10 Five Year 
Fuumciat, Plan 

ll
, 
[: 

n 
FY07 FYOS FY09 FY10 

D . 

14,810,811 14,728.258 15,110,850 15,945.980 

n 
-~S!J!11 ~iii~ 1~118.650 1:1iijl(1ll!O 

~1 ~ 
$ 
• ,. 

FYOT_ P{OS FY09 FY10 ~-1 L 
;1· ., ~. ' 13,584.(184 13)113,414 • 13,868,350 14.068.350 

., -. 
r·} 13;584i'l94 • 13,1113;414 13~ 14~~ 
•. 

i] 
FYll7 FY08 FYO!I f)".10 

f"l 
27,838,000 28,643,000 29,028,_000 29.158.000 

:··1 
I 

1 
27,638,000 2~.000 29,2!,000 29,158.000 

FY07 fy08 FYOI ·FY10 

3,602.,061 3,573.833 3,658.-108 "3,658.108 
3,758.1~ 4,094,609 ·-~·(log· 4.1194,fllIII 

496,607 162.607 162.607 "162.607 l 
1,456 1,456 1,456 1.ilse 

0 0 0 0 

-7-~ 7e!ali05 1,&16;780 7,416,780 

u 
1"]· 
L 
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Recreation 

EmepdJtun,Class 

Class 1Clll -~#Beneftls 
Class200 .Co1ifnc:tsJi.-ses 
Class3G0148!1.•Supplies.·~ 
aass sao -~~ 
Clmll.O·G.etit~ 
aass-- -~:oawt=uads 
ClaffNO.Adqnc:es/•~~ 

Revenu~ 

Empdlb,re Class 

aass1•-~·, . .......,. 

=~'--CtmSIIO·'lid -....,,~ 
a.s-r.-~~ 
ClassNl-~loOU.-Fuads 
Class--AdvaacasTMlsc.-"--

ToCal 

Streets 

~'R cuu 
~ 100-_Wat1!!5l8-dts 
ClanflCl~tt.eases 
Class388/8•$upplies. ~ ====~ aa.aoo . ..__-•Otherftfflds 
ctass.tila. MwancestMISc. payna,ts 

TGCal 

Streets - Sanitation 

fmt""""' Class 

Class t8I • W..l:8enaffls 
Clas~--~'biases 
a...---==~ Class-$08-Wei'.0 f-coatrflruUons 
Class:'lGO • Cali(~ 
ClasslGO-~>Ji,Olberfundll 
ctass to0 - ~11oftsc. ~ 

Appendix ll: Five Year 
Obligations Summary 

TQlal 

FYM 
Actual 

31,336.369 
2,169,980 
t.,494,248 
1,800.000 

36,f1M97 

FY04 
Aclual 

11.8111.853 
4,1126,703 

736.445 

0 

16;582.l)(}f 

FYM 
.Adual 

15,520,007 
12.314,419 
4,905,516 

14,001 

32.754ll93 

FYM 
Acllaal 

47.~.tm 
41,81&.ffl) 

1,213,102 
48,,171 

90;375.236 

FY115 FY05 FY06 
Mapted ~ 
Budget Tapet 

30,758,928 29,943.837 27,339,616 
1,339,076 2,186,812 2,706,201 
1,390.069 1,390,089 1,390,069 
3,IIOQ.OOO 1,800,000 1,900,000 

31.2Jl!JJ113 35~718 ua• 

FYfl FY85 FY81 
Adoplad ean-
Badget Tarpe( 

13.0,341 13.ea,.1141 13,347,531 
3,595.774 3.SIS,174 3,575,774 

739.871 739,971 689.1171 

44,883 44,883 44.1183 

17-~l!!!!!!, 17i!!!!!-469 17@,159 

FY05 FYGS FY81 
Adoplad Cammt 
Budjjet Tag;-

13,215,863 13,460,463 13,712,273 
12,t.58.&0B 12,185.756 12. 158.,606 
2,392,721 2,501,665 2,392,721 

30,000 30,000 30,000 

21i7w:.,110 21)177,884 28,293,600 

f'/0$ Ft115 FYOI 
AdCJlll9d ~ 
8wJpl :r. 
,4S,921,$JS 47.2Q1,185 44.832,269 
41,46l.628 42,561,828 47,935,286 
1~ 1,363,406 1.333,9211 

48,171 48,171 48,171 

8&,765.413 91,174.390 94,149£56 

FY06-FY10 five Year 
Financial Plan 

FYfJT FY08 FYG9 FY10 

27.279,853 27,337.711 27,105,631 27,105,831 
2,706,201 2,706,201 2,706,201 2,706,201 
1,390,069 1,390,069 1,300,069 1,390,069 
1,800,000 1,800,000 1,800,00Q 1,800.000 

33,1Z!!i123 33.233i!!!l 33~,101 331s101 

FYl11 FYOII FYG9 F'f10 

13,132,754 12,759,290 12,586,031 12;,566,031 
3.sfS.774 3.SlS.774 3,57,5,114 3$15,774 

889.971 888.971 689.971 689,971 

44,883 44,883 44,883 44,883 

17;"'43,382 17J]69,9t8 16,87!l,«ie 16,878,@ 

FY07 FY08 FYllt FY to 

14,123,641 14.688.587 14,632,743 14,632,743 
12,158,606 12,158,606 12,158,606 12,158,606 
2.392.721 2,392,721 2.392,721 2,392.721 

30,000 30,000 30,000 38,000 

¥5,71)4,868 29-,269,914 29,21(,&71) 29,214,07() 

FY07 FYee fYG9 FY1G 

45,233,805 45,754,804 45.306,649 45,306.649 
48,177.871 50.415,508 51,816,867 53,d6.6!J3 

1-,333,1129 1.333.929 1,33!.1129 1,33a,929 
48,171 48.171 48,171 48,171 

95;783.576 97,.SfUn 98,505,416 99;825.442 
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Philadelphia Water Depart111ent 

Mission 
The Phiblp.~lp4{a.W~ ~~ept WWD} and._\¥.$): ~~nu~ Bur~u s~e, the greater• .. 
Phi\ad~lij~,f.~gion, ~y pro,~dm~mJegrate4~i'~?,:~.i~~r, an4 st9wi wat~ ,sezyices: .. :ine 
utility'~pi,i11uuy~~n ~ ~ ~~,J~. ~~~~-~~the jn~tpre·aqd. th~. . 
organiza.ijo~1iecessary to p~y~~gh~ualiix,~:~~1,\ t~ pro¥ide ~- adeq~ fmdreliable 

l water· s~y_for all.~ld,, co.nnn~~ia},.,anti,_<;0lJ:!Dlunity ~ ~d to,.susta;n,.-and:~ance 
) th~ ~~;s ~~~ ~d-quali~_o,f ~fe·b~,man~~!l."7~t~~er~~d :Storm ~ater ~~vely. 

The_P!fl.)_.~-~-W{\!Cft~~ts.r~ ~~yerage,o(~.300 niillion,_ga.U,o~ ~f;, _ 
Delaw~-~d$chµylkill.rj.ver_~t~"~·~l'~ ~--~~ater:.J?~ cl~ over 450 million 
galions per 4al' of sewage~·_,a.J3~re brospl!ds ~ycijng_f~ility., a,~sticated ~g : • 
~cy. and ~~of~~ -~d 3dmip~~ ~uppoit seme~~ In ?49itiQ11; ,ff!e_ -:· 
Dq>~ent~~; ,~,300. mi~ ~f w.atei: lJ!tli~,,3,~ ~ o,f ~ew~,· 751000 stoml water 
irilets, over·.~7'i?OO_ fire hy~ts,._and ext~¥y .rel~_ ~~ture .. The._W at¢{-.Revenµe_ 
Bureau (Wl.IB) of the Department of Revenue manages water and sewer billings ~d collections 
for t;Jw W:ater ,Pq>~ent;, . -:·. ;_.> • 

Ocg~ni~_fio'°al Obje¢tiv~ and'. Ta.tg~te<J: Initiafi-v~::·,_ ..• 

Provide ltigH.4/_ulllity ·drinkittg water io priimot~pitlilic h~-and achieve all i·egulat~ry 
stmulahls/wltile ensuringii:retuihliarid casi-ij/i!dive wi.tter.siq,jJly : - •• _ • 

•• Pa~te' in th~ EP x,·s veiuii~iy'P~~t,~h~- for Sa(~ Wat¢r_p~ogram. ~I~deiphia' s 
dfMcing w~er meets, or.swp~es_ file ~eq~ewtfut~.of st#t~ and f~erai g,tandards too: per~ent 
of the tlµl-e. ,Smee voltm{artly joining the U.S~ Envjronn,ien(al Pro~tion Ageri~y' s (EPA) 
Partrietsnlp for Sa(¢ Water _in l998 '{ a joirit_prognhn Qf the Ell A artd the water tti,dustry): the 
. PWO has'. committe<fitselftQ reduced "tumidity,«,mdndustry_standaro measure of w~er 
purity. hi FY05, tli~ lurbi~ty of Phifudelp~a's wi~ (-~ ntuj is 80 P.erc~nt 1~$ .. than 1the 
amountrequired by state ~-federal_r~gu~tioris_and 40peicent 1~ than the Pii.rm~p_'s 
turbidity goal of0.l ntu. Going forw~ 'frouiFY-06 to. FYIO~ the J:l\VD has set its sights on 
achie.vinfthe Partne~'s:td~t lionorl th~ Phase IV''~x.cell~ce in Water Treatn;J,enttt 
awatd.: This award· is eatn~:by those f~ \vtif~x-:ti'eatri1ent plants iri_ the_ po.u_ntry that ~ve 
overoQlile ail ·obstacles 'to excellence in water ~etit' ~d can d~nstrate theirdapJibility 
to nmintain that level of performance by achieving a· treated water quality that is consistent 
with the Partnership's high~t goals. fa order .to meet_this go_al, the Department must control 
turbidity-levels at its tmee WateF treaf.inent pJilnts-so that'they do not exceed 0.1 ntu for more 
than 15 :minutes at anj"time. 'w. FY05, the Queen µuie Piant will be evaluated on its ability 
to maiilfain-plantperfomance levels cons1sterit with_ tiie Pl!.~ IY. ~:wcg.4_th~B~bn9.nt and_ 
Baxter Plants wilf requite ~-~~letioti' of-capitaf modifications to their respective .'filtration 
systems:. The design phase of these projects is expected to begin in FY06, with construction 
inFY07. '· • • • 

• Conduct pilot plant research. PWD· has been able to stay one step ahead of drinking water 
regulations through the operation of a pilot plant research program initiated in FY98. The 
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i. 
: l <{argeted Watershed Initiative Grant.from the US EPA. ·PWD and its partners will use these 

funds to begin implemen~tion of priority,elenients of;#}e·Schuylkill Plan. Initial'projects to 
be impl~~ in I?.¥()6 will addr~ aband,opedmine.dfainage.(A,MD) in the peadwat~ of 
the Scliny~n Ri_ver. Projects-willbe desi~ ;indjm.plemeQ~ for three major AMD ._ -
--~~~ .•Jf~ds- in FY.~FYl-0 .will.~so'be.dedic~ed to a4~sing·.~tanunation from 
.. 8Jfl~~ thnl~ !he.~9nof v~~~ lm{fers and f~-~ng itn;paitedstreams . 
to.~~ ;AJJ1off an4_~Jiv:estoclqmt-of.~_str~ .. -V.~~.andJrub;~ stolltl water.: 
~~ ~~-~~:!ln"midt a-~~ 9fpI9j~ts ~eel ~:~~cing runoff at &eJJSitiye. • • 
J.ooatio~ through the installation of swales, retention basins and buffers and outfall rytrot}ts. 
FinaUy, a significant portion of the grant will be dedicated toward educating the public on • 
~--~_,11ro~tion}~~ ~ndJ:11~,!i;)le in prQt~~o~ •mffID.1t:~ drmking ~~~ly . 

. . 'µie.D~~e.Jtjyer Plan wilJ. be devel~ ~ F¥05 and _FYQ6.· TW:s ,ili(orm$i9~ ~! b~ 
_·sh~ #lb the~lawat,e. Rifer ~~in ¢c)~sion;-~hose~eniti~~ are w,9rlr_in,i . 
. ,,tqw~j;mifar go$8. Emplo~g,a SWP.J?ro~- and Pl~,~viJlhelp PW}) avoid~~al 

. . ~ req~ents for ~~-coqstructi~ qf advanced miter tr¢m~.t~hnolggies. ~ing • 
.. o~~-~~ ul~violet light·ti;eatm~(that ~µ14 cost.o~er $40 million.in capital ws~ and 
: a:4&~ .. nuliforu{in eleictricaloperatuig ~sts. ' . 

: : ': ,' ,~}; l.. -•:· .·._:,- ··:. .,: J., ,--~. :·,· __ : .-:::· ·, ._. ,'·:- - • ~ :. - - ·-::- . ... _- ~ 
• ~Ip_1";1i~Eat;ly W~rning System (EW~). In.FX-04, .the P.wp began operation of an early 

•. W~}~Y#~ foi; regional waiec suppl~ ()fl the S~uyllcill.·and Delaware Rivers (tbe, ,·' 
l)elawafe Valley EWS). The pwpose of the ·system is to improve co~uni~~n ~~ ·., • 
notifi~atioo between water suppliers and emergency agencies as well as to provide tools and 
inf~on to aid ~d en..'ian~ 4etjsion.~aJring q14--iag source wa:ter·oon~aticm events. 
E~~:begµn in FY65 will co~tinue,in FY06.. including a,d<ij~onal on:.fute, monitoring 
capabiJi~- to prqvide gr~

0
spatial coverage and to pilot the use of dev~loping · • . · 

tec:tmoms.ie§: for o~~line. con.taminant-uronitoring. _In-addition, ~e website and ~I~h<me . 
s~t¢m ~ll be optimized for sp:&ed an<fuser.frie.ndliness. EWS is part Qfan oveiallstatewide 

-. in,itiatife to ~, the-protec~en oHhe region's water supplies-andtivers. A US ¼!B.~: 
• ~•:to :~~v¥lop the. "Jµv~'.' ~ysteµi will enable use. ef EWS tn predi~t the ~af~·'at).d 
water quality ofthe Schuylkill River from Boathouse Row to Manayunk: in F)!O(j. Siniilar to 
the ~•0zort~ Warning Days .. used for air quality, Rivercast information will be available in 
FY06 ~, allowtht=rpublic to make informed-decisions for recreation. in the Scbuylkill-ltiver .. 

• •• Implement a local-Waterways Restoration Progr.am. In FY04; the PWD· cre.ated the 
Wat~ys RestQration Team, which consists of a crew devoted to removing trash and large 
debris from the streams and·tributaries·,that define our neighborhoods. The team also • 
perfonns restoration work around PWD's storm and combitled sewer outfalls. In its first two 
years. of q,eration, the team removed over 500 tons of debris from Philadelphia1s streams. 
From W06 to FYI 0, the team will work in partnership with the Fainnount ·Park Commission 
and related Friends' groups to bolster a public/private partnership that is essential to 
sustaining the effectiveness of this project. The cost for this program in FY06 will be 
$6002000 and is expected to remain in this range through FYI 0. 
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Finance .the. critical operations of-the depa.r.tment-thro-,;,gh die-develoj,meni-of an 
,.,· ;,,I .. ,··,s~,••'·••,• ,i ·.' •'t•· ,,,,,·t "'' ,,' • • ~:. • }1:.•-'•,.•,, .... , •~,•. \, ••~:, '~- • '· ,'· ·, ',' •· 1 

inct,'!f'~"'g(y,·~'toijg :f!:tid ·tcli~ble _r_~e'.'."~ b,µ~_:i'!l[ectiv~lv a~d 'Con~istentty c9.~e~J~g fees and 
cha,:ge~· :in)a -tfm~Iy m,a.nn~r, ,u~~et t1 fair,. eq'6i4ib(e .and co1nin~~ity-sen!l~iveJ':iµ~•structure, 
wl_i~:.~icir.?tessly'.purs.uini .both o~tsiimdinfr,~~ivaf:!l~s and appropr.iat(? n~ so'i,rces of 
rev.e11ue 

•: 

. • l~ff~~F :~,t~ to_ ~aiµtain ,fi~C2!, ~~a~~lilY- Ill D~~µiber 2904, the W~tcr Dc,p~ent 
aJW?~~·*n•update.fo .the rate filing ilia~, ~as (JrigiW{~ly annoimced iri_ Januarf2~P4. 
Ac~cmliD;gly, the Water Department ,p~posed .a supplemental increase to water and· sewer 
(iticl~~g .s~nn-water) rate~ beginni~g ih F~bruary 2Q05, based 01vthe· ~ut~omes of a rate 
·4eru:4tg_:proc~ss. P~posed rates will cover a3.5-year .. periodfro~ mid-:,F¥05·:Woug4·,FY08. 
1Rate relief is-needed due .to seven ,majo/cQslJactorsAh.at ·wilt,impact the :D~aitnifut :from 
ftqs_iii';FY.08: • inql'.~ed d¢hj. seivice .(S7t#f~iii~ii); 'cov~~g~b~ci,i~-~~~i~·:r'" ., 
CQ~l),~tj~µs -~ .. ~e:.~~dual li'~.d ($67 ;6 ~iUio~); (~ss of state subsidy 'for Wast~~alet 
~~i.1,J~-~~:P•!TI~~~-~q~~;_ jnc~¢, p~~~~~).-c9~~:J$2~,}? niiUio~); d~p~~iip!e~t 
:~~~::($~~i4,.:µµµ1~11); 1~fl~t1,::,n ;~~~ rn.c1:t.~~~k-s11~p!1~s~ eq~pmcr,t and co.n~ted cqsts 

. t~t~~lro~~~ipn);. a#µ :ap4itio~ :~~-wity ~d.}rel~~ .. qo~~ {$8.9 million), A typical , 
r~~jq9p.ti~fc~~~roets ·~o.r,_thly _,ilfis ~1ti~•pated .to in~rease to $48.24, an im;re~~_-of $6.48 
~fi:S~S"perc'crit. Proposed Rated,a11ges for·.subs~uent y~ are as shown in the (dilowing 
table. • 

F-YO~irtUJ Jtive:Y:etu Futiut.c.lal • 
Plan 

·- ·.::·"· 
.. :j 



Fiscal Year Percentage Additional Monthly Total Monthly 
Incrdseof • Water &·Sewer Bill 

- MonthlvBill l"hAra· •• .. _e 
2005 15.S $6.48 _' $4824 
2()06 3.2 

,_ 
··$1.~3-- :' ~:>$49.j7 . 

2007 1.1 - $3.83- -_.$53~ 
2008 1.5 $4.00 ·- -~51.60 .. 

. ' 
As shown on the following table, the PWD currently provides services at the leliS! expensive 
resid~ rates in the region. PWD's water rates continue to be less than halfthttse charged 
·bymost.neighboring investor-0wned uti~ties:_Bven with the highet:rate&" ·Pbila&lphi~ water 
and sewer charges ivill continue to be am_ong·the iow=~ in the regiotl. 

" .. 
, 

i004«eonallt~4-tial* Water,Qd Sewer •7mar.ves 

Monthly W'-ater Monthly Sewer Bill 
.. .-Bill----, .. .. 

---

1r 
. . . A . 

Water+ '$47.la Hla .. ,..,·-.~~ -~ 

~adcJphia Suburban Water+ $45.75 NIA 
)Sf~ Jersey American Water+ $35.15 NIA 

~-- W~e_s W~ A~~+ '$16.4:4 'WA,, . 
•·,' ,· 

f{qr,tfi. penn Water Authority+ ttS.61 NIA : .. _·. 
-· ·-·•· ' 

~
-- - T 1·• 

~ o._ . .; __ $25.4(] $36.67 
r'e,J~ifHA (Camden CoUDty) ** NIA $26.25, 
f@t(m $18.12 $27.31" 
...;;,.;...-

•.. • _ hia °l:Yfltel: ~nt $1.1.27- _ $17.siJ- -.. . ----- ,: . 
Rates in.effect on November-1612004. Storm water chaJ-ges are excluded from : -· 

*Calculations based on 6230 gallons/month (833 cu.ft.) 
**· Sewer-only utility. ,-

+ Water-only utilities. 
&,ttn:e• . . . Philadelphia Water Department 

. . 

• Inv~:ate oper-ations efficien,ey and cost savfugs' ~t the Biosolid$ R~yclibg Center 
(BRC): In FY05, the City's evaluation team reviewed submissions·ftom pre-qualified 
vend.om~to design, build, own and operate a new 'J3iosotids processing facility _at the City's 

-current- location and to take over current operations· during the interim period It is likely that 
-a-negotiated·eontract-wouldbe-presented-to-eityCouncilin-th1rf{tll15f FY06. Thioverall 
intent of the project remains to construct a new facility that will use new technology to 
produceClass A biosolids. The new facility is expected to also achieve long-term operations 
efficiency, to improve the overall aesthetics, and to reduce odors associated with the current 
operation. 
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• Implement revenlie recovery·.pto_gratn.: in FY04,'tlre Water:'Department recovered an 
additional $2 million through the operation' of its bigblysuecessful Revenue Protection 
Program. Now in its fourth year of 6pfuitio~ tbis·program addresses billing discrepancies 
uncover~ in part. as a result of the implementation of the Department's Automatic Meter 
R~g,<AMRr pt-O°gtilnl.: 1.lJri?ugh FY04 this proactive revenue enhancement program ·has 
recovered billings in excess of $13 million. Projections for revenue recov;ery_ 3f~ si..million 
-annuallyinFY05_and.EY06. ,_ -,:-· 

,_ 
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.PR~CTEi> RE.YENUE ~ ~~NUEREQUIREMENTS 
RA.TES.E~ ~BRUARY l, 2005 
• . (in thqu~ds of dollars) -~- . - - , . -·· 

Liac 
No. ~ 

Ol'ERATING REVENUE 
l Wt11:r8emcc:-ExisuagRalles 
2 W~&;mce-Eximaga.s 
3 TocalSemcc ~-Exi.sliQg~ 

Addidoaal$c:mce~Rcqahed 
Pcreent Months 

Year Jaacae ~ 

4 FY 2()0S 9.15% 5 
S FY 2006 S.70% 12 
6 FY 2007 S.70% 12 
7 FY MO& S. 70% 12 
l fY 2009 4.80% ll 
9 fY itOlO 4.00% 12 
10 Tom A,ddicioaal Service RewaacRcquum 
11 1'.acd w..-& Wmewater Sc:mcc Rncauc 
12 TraQd'trl'IDta'(To) Ra:. Scablli2atioa Faad 

.Oilicrla.GCIIIIIO(~ 
J3 ()11,cr ()peimrg Revenue 
14 ~.fllQdladcu:stlaoome 
IS Ddx,~ Elllld Ill- fac:on(C 
16 ()J,,;mingf'und ~ Jm:ome 
17 Rare Stabilb:acion lnlieRst Jncome 
ll Tqtal Ralalacs 

OPERATING l!!XFENSES 
19 W~&W~C>pe{arlons 
20 Dm:ct~Cliqcs 
21 Toa&Opciafillg 6q,tllSC$ 
22 i'ifl itE\'llN't!ES AFTER. OPERATIONS 

DUTSEttVla: 
Sc:niot QetitSClvioc 

~8-oods 
23 ~BQQds(b) 
24 PcmawsrParityBoilds 
2S PqGCtccl F-Boads (c) 
26 T<)lif Seoiorl)ebtSc,;vicc 
27 TOTAL SltNfOR DEBT SERVICE COVERAGE (L22/L26) 

Subordm.allc l)d,t Service 
28 ~ 6eocral Obligation Bonds 
29 Pl:onvest Subonlinat1' Boads 

30 Totaf ~ l)d,t Service 
31 Total Dd>lSc:mcc oa Boads 
32 <;:Am~ACCOUNT DEPOSIT 
33 TOTii.COVER.AGt.(U2/(L3l +L32)) 

R'ESfDIMLFVND 
34 ~~rv car Balance 
35 lataest ldcon>c 

pm: 
36 EadofYcar Revc:ou.c FundBalaace 
3 7 Deposit fi>r TDIISfer to City Gcac:ral Fmul ( d) 

Less: 
38 Taasli:r ta Coastructiqa Fim4 
39 Thlnstu lo Cil.yOcueral Fund 

40 Ea.d ot'Vear Balance 
RA1'E.STAJJIUZATION FUND 

41 ~~-Balaooc 
42 Deposit.From'{To) Rcw:uuc Fond 

43 EadofYcar BaJancc 

• Fiscal Y car~ June 30. 

140.,792 140.,227 •• 140,323 •. f39,S14 US,449 . 'U7.S1S 
254,791 254.193 253,ll2 253,24& ~ 250,673 
39S,Sl3 394,420 394,US 392,762 390,446 388,2"8 

l6J)7I 

16,071 
411,654 

46,SOO 

U,613 
2,04S 

0 
1,367 

_2,g! 
4n,307 

233,213 
SS,468 

288,681 
1&8;626 

IS6,n6 
3&4 

___ o 
157,160 

l.20x 

0 
___Lill. 

1,227 
ISl,387 
16,708 

l.07x 

10,997 
. 13 

13,Sll 
4,924 

3l,4:S6 
24,6'/'4 

63.130 
4S7.S50 
28,;100 

13,.567 
3,7S3 

32S 
1;391 

-.-!,ill. 
S06,06I 

239,912 
5',173 

296,085 
209,976 

157,337 
3&4 

......ll.2!!.. 
174,9n 

J.20x 

0 

_!.fil 
1,227 

176,149 
17,068 

J.08x 

3,541 
0 

16,159 
4~4 

3&,428 
24,656 
Ui,IJ6l 

&9,145 
483,280 

12;000 

tl.542 
2,080 

325 
1,418 

__m 
Sl3,61S 

245,926 
51,216 

303,;1.02 
210,413 

157,340 
3&4 
~ 

174~925 
l.20x 

0 
_.!.m. 

1,227 
176,152 
17,428 

l.08x 

4,301 
0 

16,833 
4,994 

lll,294 
24,570 
lS,971 
27,451 

13,496 
S,947 

954 

38,068 
24,425 
25,lll 
27,289 
20,242 

13',142 
$26,288 

13,SOO 

13,445 
4,231 

954 

37,154 
24,2&8 

25,672 
27,136 
20,128 

~ 
IS<i,011 
544,259 

&,000 

13,394 
2,434 

9S4 
1,411 1,432 l,4SO 

~__E! __ ,2_1 
SS0,018 560,1&8 570,612 

2SS,.68l 
59,321 

314,929 
235,089 

157,350 
384 

37,843 
195,Sn 

1.201< 

0 

-1m 
1,227 

196,804 
l7,7ll 
1.09,c 

4,634 
0 

20,497 
4,994 

264,160 

~ 
32S,191 
234,997 

157,343 
384 

~ 
195,570 

l.20x 

0 

--1.m. 
1,227 

196,797 
18,148 

l.09x 

4,131 
0 

20,0S2 
4,994 

273,038 
62,790 

3.35,828 
234,784 

IS7,343 
384 

37,143 
l9S,.570 

l.20x 

0 

_!JE 
1,227 

196,797 
18,508 

J.119 X 

4,184 
0 

19,479 
4,994 

21,000 16;000 M.SOO 21,000 20,000 19,,00 
4,924 4,994 4-"4 ~ ~ 4,994 
3,541 4,301 4,634 4,131 4,184 4,ltu 

128,596 &2;096 53,996 41,996 23,496 9,996 
~ {2&,100) (12,000) {lS,SQO) ~ ~ 

82.096 53,996 41,.996 • 23,496 9,996 1,996 

(a} {scfudcs odla' opeming alld JlOIIOfJCl'llUDg income, including infr:n:stiucomc on fimds ad accouats tnosli::mdilc to the~ Fund. 
(b) Assumes • variable Ole of 4.00% over 1ltc life of the Variable Rate Series 1997B Bonds. 
(c:) Assumes S.50% im«cst. imn of30 years, widI level annual principal and inll:reSt payments. 

(d) Tnniskrof inllcn:st earnings from the Boud Reserve A<:collot must first go to the Rmdoal Fund as shown in Line 37 to sausfy lhe 
n:quiremeots fur the 1ransfcr lo thc City General Fund, with 1hc balance included in Line IS going 11> die RcVCDIIC Frmd. 
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- -,Division of Aviation· 

Mission 
The nrissioµ pf the. Divisiqn ofAviation.(D(JA)i~tbreefold:-Develop and·operate premier air 
t:ranspo~ f~Jliµes; µuuntain sup~or..$U!fidards,of customer service and-'oonvenience; and 
achieve the' liigq~ Jev~ls_ Qf ~efy, ~ecµrity, cl~~ and efficiendy. Philadelphia.- '.-: • ' _ 
In~<?~~~ .(PiIL}_aw{Nortlieas~PJliladelphia-Airport (PNE) oomprise ·the Plu-ladelphia -
Airpott'~ (the'Auport), wlP..ch is.owned by_the City of Philadelphia ·and openite<f by tlie 
DOA of th~ City's Department of Cortunerce. Both airports are self-sustaining. Revenue 
sources ~ fund aµpoJ1 operatio~ incll_lde tepnµial building space rentals, 'landing fees/net 
-P~~-reven~; ~d 4c>ricessio!1 fees:. - • • , __ -- - .- . · . - --- --_: ~: . .- _,., ,. -: 

Seryic~ at Phil~delphia ·1~ter~ational ~Ort. - -., - -- -, 
r . - ~ .,_ - - - ,,. • •. - - -- - , - -, . - ' ~ ·::.. 

Philadelpf!iacfutemational Airport, the ilatioh;s· 1th busiest airport ~ tews ~( p~~~ge,r_~c, 
expetien,eed-miprecedented successes in its arr service in 20()4. In the fiscal Year ~djngJuue 
30; PHL pmc~ed a recortl 26: 1 million passengers - a ·mark that ~lipsed the TT~, :k>t.i} lly 8 
perceqt. -hi addition, in:FY04, an unprecedented 3.8 million iritemation,al ~er.s ~&e<t 
through ·PHL, up 20.2 percent from FY01 .• In October z004; the U.S. :DepartinentQ;f. _ ,· ~ : --• . _ 
T~n•s Bureau of Transportation Statistics reported that airfares· at PHL decr~t;d:9.9 
percent ftQm April to June 2004 compared with the same period in 2003, which is the greatest 
savm.gs achieved in the nation's 85 largest airline markets. PHL's dramatic 4ecrease in aj_q~~s 
contrasts---shalply with the national trend, in-which airfares rose 0.4 percent. - -- - ~ . :.. -
PHL is an ecopomic, customer service, and community relations success story for the entire 
re~~·- _ bu~t years, .. PI{L.baswon an impressive number of industry dtatio'P8 ~d~~ds, 
including being 118Q1.e4. one qf America's five best airports by the Wall Street Journal'i.n._'?001; 
receivm,g ~ore ~ a, dozen,awards over the past several years for its food, bevqe; artd retail 
progni;m; oo.uig rapk.ed,thir<tamong major airports for Wireless connectivity convettlence 4( 
2003~:and.reqciving an award from the FAA in FYtM for continued excellence m meetirtg'f~eral 
safety

0

insp~tion ~~- ~ ~dition to the success of PHL, Northeast Philadelphia Anp~rt 
was d~t~edas the best geneyal service airport in ·Pennsylvania·by PennDO'rs Bureau.of 
Aviation in.FY05. - -

Orgaipz~tional Objectives and Targeted Initiatives 
Create pl!slli,ve experiences by providing world-class. amenitfes ant(. competitive air.service 
options tkat-atiract ·and retain ctisto111,~rs - • - --

• C~ditli~ ~ pro.mote the.Airpo,rt t9 low fare.carriers. The surge mpassengertraflic1rt 
the~idy Jnajor- airport set:ving the ·colllltry'S fifth largest~ metropolitan area wiis~nuoyedtiythe -
arrival ·ottwo µew low-cost carriers, Southwest Airlines and Frontier Airlines, which began 
servfug flie l'ltil*Iphia r~gion in 2_()04. In October 2004, Southwest Airlines-increasoo"the 
inimber ·9r daily departures· from 14 to 41. The addition o.fSouthwest and Frontier e~pahded 
PHI}s finnily oflow-0>st carriers to six, with Air Tran Airways; American West Airline's', 
ATA, and USAJ000 also flying from PHL. In response to the influx oflow-cost carriers, US 
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Airways, the dominant carrier at .PHL, reduced far~ on many routes. The low-fare 
competition is expected to save the region's travelers more than $200 million annually. 

• Increase the number of destination options. In 2004, _US Airways began the first non-~top • 
servic~i-between Philadelphia and Scotland when it inaugurated daily fiighfs to ~g<>w_ on_ 
May 10. __ • .Glasgow became the 11th European destination served non-stopJrom Philadelp~ 
jo~ ~on.,_ ~bester~ Shannon; Dublin, Rome~ ·Mai;lrld, Paris, ~~- Frankfurt 
and ·J.fpnioh. .US Aµwayg anno~ plajis to add its 12th and· 131& ~ean destin~orui _in • 
early 2.00-i with servi~~ to Barcelon~ Spain and Venice,-Italy~ • ~ • • - • • • . .-:--

• • »~~op a-aewAirport-Airline use and lease agreemeni·The !\irport~ ~~~~a 
leasc:{~t with its major airline tenants since 1974; This ~ent, which-expires in 
June l®tr, does not reflect the current economic conditions of the aviation industry bec~e 
it-ptovid~ airlines with "exclusive-useH oftheir-lease(fg~ whether tb~y'ai~ ~g·Tuliy· -
u.ttli$d or n.ot. Ali new gates OJ)(m. _the aitport has. <rliminated granting exclusiV&<use rights; 
instead; leases provide for a ''preferenti~-t,JSe" or '~t,0mmon QSe~• ~asis. These provisions . .c • 

proteet the ·Anport·:from· situations. iQ. which one. carriei: monopolizes a gate or .gates and does 
not ~13ve maximum-utilization of ~e gate, ·_thereby ~_lockittg access to competitors and· , . 
~ less revenue f-0r the airport.' The Allport irutiated negqtiations with airline' : . ,. · 
representatives during the summer of 2004, and expects to have .a new· agreement in place by 
Juiy2005. 

Contiitue to .provide a safe· and secure environ_meni to inspire pqssen,ger and community . 
COIi~ 

• 1...,tement new security measu.res . . PHL is currently in the design process for an expanded, 
$18.S-million T emunal DIE screening facility, which will include 12 to 14 new high~tecli . • 
passenger-screening lanes. The new facility will provide for up to 10 integrated high:..speed 
in-line ~losive Detection System (EDS) machines to-process passenger baggage iri a safe 
and.more ~peditious manner. An additional screening lane is- scheduled for completion in. 
Terminal.D in fa.112005 in preparation for the Terminal DIE checkpoint expansion project 
In order ·to move forward with the project, PHL.must receive· approval from aii-fiiies and City 
Council.· 

One llundred percent in-line checked baggage: systems are· currently in place at liltematio'nal • 
Tet'Jl$,al A-West, with design underway for Tenninals A-East, B~. antJ DIE. ~ A-West . 
system m~ludes a centralized baggage screening control ioo_m for the operatfon of up tu lS. 
CTX 90Q9 EDS machines. PHL currently has iµore than-·1,300 closed-circuit television 
camet;'aS throughout the Airport facility that work in oonjllliction with the:S~tni!Y_ Ac9~ 

--Control $¥stem to maintain a ·safe• and-secure env1roiimenffor-passengers and employees. 
The fede¢. Transportation Security Administration: (TSA) has ah,o enhanced its P,as~ynger 
screening,policy to require the removal of the passengers ·outermost g~ent before passing 
through the magnetometer. In addition, the.TSA is authorized to increase hand searches or 
pat-downs when screeners identify passengers wearing loose or baggy clothing. 
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Eq_an,,4.;Jyp~rt fo!:il~ to. ensure adequate-capacity to meet demand for air travel-· 

• · i~iii Eastupgrad~ • After the e<m'tp1eii9ri of~ $55Q futffi9ji -T~~;A .West in 
. A(~j~i\;.ttie ~ifl!I)graded-aii<l mtidif(ed]he ~:Teif.'1iriii A £asl an,limproved 
Qperatio~s space and concession areas. The seco~d p~e of the pr:cjjep_t is a·s10 ~illion 
-itt).prµy,~ent package to upgrade Terminal A East leasehold areas, such as hold-~oms, 
, ti~kQti#,gf.pav.ilion, and bag claim facilities. PHL projects to complete this scco~d phase in 

-- .. tb.~_sunup,er of 2006. 

~- ~~f;i~-:~~enninal DIE. Phi~elphia International Aiwo~ has co1:r11~1e~(?ed-~ .~9f capital 
i1'1P.~v#,eru: :proj~t to be cqiri.pleted-in FY~~.? ·co~sis~ ·of the cxp~ion-of T_~i~ls D 
~~ ·;E~. • 1]J:li~ proj(?Ct includes 'approx.imately"2'22~000 square feet of expansion; which ~11 
proyi~e \P-HL wi~--~ee adffi,tipna,. jet .gates, 23 ticket- c9unter positions, at ·least 5 additional 
s~.;aj!)',·screening lanes, and 2 :additional baggage claun carousels. The scope of the project 
induaes:. • 

N~'.ffennirial E luqnmerhead 
Aptp1J work on the E hammerhead 

- Renovation of Terminals D and E baggage claim buildings 
.New: b~gg~ge handling system at the ground level 

.• •, ,. 1-· •• . 

T;enninal D and E security building connections 
- Construction of a third I~vel to accommodate Division of Aviation offices 
- New airline club on:the third level 

Add~tional airline holdroom, clubroom, office and operations space 
- Addit1onaJ concession space 

Renovation of the existing terminal 

• M~t~~JJ:-EipediteJl~n.oo,1Q.enbd linpact·Stucly{EIS). The Federal Aviation 
Aditririistration (FAA) has identified the Philadelphia lntemational Airport (PHL) as one ef 
the-aiq,orts contribuling to delays throughout the national airport system. Delays at PHLare 
occu.rri~g partly because the primary runways arc congested, while the secondary runwa~ 

_ are underused. To provide relief from the existing delays as soon as feasible, two separate 
projectspfoposed by the City are undergoing EIS scrutiny concurrently. Thesc,projects 
~ciµde,~cRunway l 7-35-~xtension Project, which: will reduce delays in the short-term 
{2007), and the Capacity Enhancement Program, which will reduce delays in the long-tenn . 

- @Qis) .. ;-· 
- • ,o:_ - ~ •• - • , - __ :: 

Runway Improvement Project, J 7-35 Extension -The short-term solution to PH.L's 
-airfi~id capacity problem is being pursued .through the extension of existing Runway 17-
3_5. Extension of the 5,460 foot rw1way by 1,000 feet will allow for greater utilization 
by regional jets. Completion of the project would provide for immediate delay 
reduction. -

~ CtiJi4city _Enhani:etiJent Program (CEP) - PHL i~-in:•~~ final sta_g~s of-a ~-pl;imling 
process that has evaluated the Airport's cxisting•aitfield and suggested improvements to 
improve its air operations. The FAA has concurred that capacity and delay problems 
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exist ~-_PHL. The; long-term proposed solution is a major airfi.etd.'iedevelopment project 
referred to as the C~P. TIµ-ee altern.atives were considered bx Ute FAA, including a no. 
build option. ~e two coilStnlction opti<>ns imt>~t all four:,exisiiug runways. One-of the 
two ·final develop~t concept$, referred. to-~ the -~atalld .Alternative,". involves new 
·riinw~y Wjusiments. to inc~e runway separati<m atid: the extension ·or. other existing 
• ~~ • lhl ·v.rlll permit siµailer (primariiy-conut\~ and general-aviation) -afrmft to 
·be segregatt.d.from larger commercial aircraft, therebypermitting·both types.o"faireraft 
to operate in a more compatible environment. The other alternative, called the 
"Diagonal Alt~ve,". _wQ:µJ.d use the. exi~ .,A.iwort in;ftastru~- to ·tne·-·exterit 

-~le, while: .integrating four new runwa~_-_di8gQnally across.- the -existing~;airlield, 
• ulti$ately l~:g to. ~e c4~1ete·re<lev:el~~ ~fthe-!\irport · ... . _ :. , , . 
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- FY2005 . 

" A~onF~ .... 
Five Year Financial Plan 
Fiscal Yeara 2006- 2010 

All:Departments 

~ • FY2006' FYi001 M()Ott _ _ _ • FY2009, 
·. 

,rvio10. 
Rmcsiues:,; .,.. . ,,, ~ • :, :· ,, , 

Locally Generated Non-Tax · ;2~080;000 •256,881,000 .. _ 251,983,000; '268,i29~00<>' 270~,boo • ·21t,74't.OOO 
Passenger Facility Cliarges 33,000.000 33,000,000 33,000.000 33,000,000 33,000.000 33;000,000 
From ~ Govemments , , 2,3~.000 2.300})00 _ 2J00.00Q ,:,Z;:300,000 · · ,, 2,300;000 ''6 2,300,000 
FrotttOdietFun& ,. • • ~.ooo·· 500,000 500,090, 5()0.QQO . 5fJO;OQO · ,:,: SQO;QOO 

• :·1' -·- • Tooil Revemtes· 283,800;000 • 292,681,00() 287,781.000. . 3Q4,029~000 .306,0ig,ooo . .307tS41,000 
- .. 

·.;; .. 
: ·1 ,._ w:, • • .-, f: s. ._; • .... • " -,._ 

-Obliptiqp§ . . ·;_ : -· • .- : • - • • 
• :p~Sezvi~ ._ ?J-;199,1.90 ,. ss.~1 · 57.395,ooo: :. 59-;691.~- ··:s9;69iP60 -• 1:-s!i.~i.000 

• PcnooillSerrices'':.FJl .- il.579.000 :, 2§mpo<) ~7,91~~ ,·,28,0?iµ>q:· _";~097.0,00-·,. _::u,;o,i,000' 
''-'.SubcntaiPersonaJ~~' : 76,778;190 - 8_1,95~.961 B4~U.000 8?;~9()0\ . 87,~;0QO ·., -811.;000 • 
' .. PumJwe.ofSeivices-- ~- • ••1 M;2n;o85 • 91,357,085 92,nt/JOO'. 94~11~.000 .. • 95~30,00Q . 96.%1.)100 • 

. . :M~&Suppljes · • <'9,U6,210 · 9,361,210 • : • '9,502.000 • • 9,645,000" •.• • 9,79-0;ooo ·:9,917,000 
~~ent -·· , - • 6;5&2,894.··. ·7,545J93· ._ 7,500,000 •. 7,500,000 • 1.siro.000 •• '7,500,000 
. Coxitrih.~ ~µes & Taxes ·• 3.538,000 4,01-2.000 . . -:4,()()9,000 .- 4,000,000 /·- '· 4.000~000 •: ••1·4,000,000 
IJd>I' Service' 101,764,334 94,947,451 87.()39,000 96,981,00Q · , %,9.83,!)00 ·•- f7,05MOO 
P~toOtherFUilds· 12,173,000 7,201,000 • 5?000,000 . S,OQ0,000 ,. ~.~00.0 · 5,0f)Q,000 
. ~dy~ & Misc.·-Payments , • 5QO,OOO 

_. . Totl!.IOb~ : 294~730,713' 

Op«ati.11.g Su_rpius I (Deficit) (!0,930,713) (3,695,000) (2,396,000) ,1,003,ooo> -- , (563;-000) • • (!06,oob) 

Fund Balance 
Prior Year 

Commitments Caiicelled 

Adjµsted fund Balance 

Year End 

_Appendix Ill: Enterprise Fwuls 

24,269,859 18,339,146 20,644;000 

·5,000,000 'i1~,000 61000!000 

29,269,859 24,339~146 26,644i)OO 

18,339,146 20,644,146 24,,2.48,000 

FY06-FY10 Five.Year F'iittindal 
Plan 

24,248~000 29,245,000 34,682,000 
' , 

··-, 

61000!000 6,000,oQO ,,6i000.000 

10.24fr~ooo 35,245,000· • 4o~s2;Q00 

29,,245,000 j4~682,000 -
4-•· ··-; 

39,9'16,000 
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Philadelphia Gas Works 

As the largest municipally owned natural gas utility-in the nation, Philadelphia Gas Works 
(PGW) maintains a distribution system of approximately 6,000 tniles of service lines and 
distribution m~ and serves approximately 519,00Q customers~ The utility also operates 
f3e1ufies fur -the liquefacti~ storage, and vaporization of natural gas~ which supplements gas 
-~ly taken directly fro~ interstate pipeline and storage companies. 

' .. 

Founded in t:8357 and own~ and operated by die"City since 1841, PGW is not a coip_o~on or 
legal entity in. the usual seiise. Rather, it i~ the collective name qf a group o( real and personal 
City~ us~ to·supply nati.iial gas within the city limits and managed by outside entities _ 
«eated oi: at4horized by the City. PGW currently operates under a management agreem~t:with­
-:the n~litPhil~elpbia Facilities Management Coq><>ration (PFMC), estahli~he(J ~ _1972 by 
the .City &r-!}le purpose of operating-the-utility. Under the·agr~~t, P™.C, :whicli)s·govemed 
by a bmutt appointed by Ute Mayor, tnariages PGW ~ugli a cadre of tbi-ee senior corporate 
_ officets and'.t,Jllel: personnel.it.considers_ nec~ary. The agreem~t also vests the Philadelphia • 
0as·eow~1op (PGC~osed of tire independently·elected City Controller, two miiyoral 
appointees, aµd two ·appointees of City Council-with the ~nsihility for approval '9f PFMC 
.senior personnelappointmeilts~ PGW's operati,ng budget and any short-term 193US, as -well-as 
review oftbe company's gas supply contracts and capital budgets with recommendations to City 
Council, which must approve·them. Ratemaking and general regulatory -authority over the 
adequacy> ~ability and quality of service were transferred by statute to the Pennsylvania Public 
Utility Comunssion, effective July 1, 2000. • 

Addressing the Ch;illenges at .PGW 

Since 199~ PGW has been buffeted by an almost overwhelming array of m~gerial, 
·operational, regulatory and financial challenges. As Philadelphia's population shrank from 1.9 
million in 1970 ~ 1.5 million in 2000, the residential base became poorer and more elderly. 
During'tl1at same-period, many of PG W's large industrial and commercial customers closed or 
left tlie city. As a result, a large_ proportfon of clJStQmers routinely have difficul.ty paying PGW 
bill~~ ··Meanwhile, others who can pay enter into and later routinely break payment arrangements; 
a defacto regql.atory moratoriwn on shut offs during the winter season historically provided them 
with protection. Collection problems were exacerbated by a massive failure of a computerized 
billing system in 1999,. the subsequent and related collapse of the company's call center 
operations; and historically .high natural-gas prices, passed p.artially on to customers during the 
winter of 2000-2001. Yet the company had not been_ allowed to raise its base rates in ten years, 
even as several warm winters eroded the utility's operating margins, and unpaid customer bills 
mounted. 

By August 2001, PGW was left with $933.4 million in long-term debt and $204.5 million hi 
equity, an 84.8 percent to 15 .2 percent allocation between debt and equity, as compared to an 
industry best practice of70 percent to 30 percent The utility was also carrying $78 million in 
short-term hon-owing that had been intended only to meet seasonal cash flow requirements, and 
had taken a $45 million working-capital loan from the City in December 2000. 
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This:pr~ous ~~ial situation raised conc~ni that PGWmiglit be unable t~ repay'the·city'~ 
foan (ir e.v~· make its annual, .legally required $18 million payment to the City's Gerierhl Ftm<l: 
Compounding this bleak picture wer(}an expensive,• constrainirtg labor contract 'thaf'c!oveted '. • 
three-quarters of the company's workforce, and fiduciary practices lllconsistent withsound,.and 
efficieµt ma,nagement principles. . • • • • · • • • • • • • • 

By A~ z'.o<h, the co~y had made·•tantial progress m its '6ffoits to refunii 'tts .' ' • ; •• 
• O~-~ come in~ CODlpl~ with.PUC regulaiions; as· itnioved bompleteiy ~der tµe 
purview of t}ie. PUC-0iiSeptember 1, 2003. Starting in FY@2, the company~_,~~ ~fu 
a new .~W~ pr-0blem: The Ul;lprecedented increase in the' conunodify 'costs··or na.~·gas.'. 
'f!le~ .. 6il~ 'foctll,~ av.erage ~\1St0merper·year has increasetffro~'approximately ~Q~m: • .·• 
FY02 tc;$1~400 in.frt04, and is p1;0jeGted to,exceed·$l7'iOO in FYoS·. Such fucl-~ .ruiv~ pla8oo 
an .~~~oyerwhelmmg burden on ~y of PGW's customers. One oonseque~¢e h'as b~'a'. . • 
manced:~rease in the provision fur its uncollectiole accounts. Progress •in containintropenilions 
costs has been overtaken by increases in bad debt expense, employee healthcare cost.s,.:and a . 
pensioJ:! e~~e up from.$2.5 million .in FYO 1 to $13 million in FY03jm a result of changes fu 
the tin~tj.c!li~aikets'. In FYQ4, the City forgave the $18 million 'i,aynient, ·ellllb~ PG\Y·to : 
uttlize tQ.(} ~ash 'for working.capital purposes and improve·overall liquidity. Tlici'City also'. - • •• 
committed to forgo the annual $18 million payment from-FY OS through?.FY08~ ·aliowmg'PGW to 
build ~ su.ffici~t liquidity to satisfy requirements··of rating agencies. which had downgri,de~:I_ .• 
PGW's·~fcl.tings .• PGW@ticipates thatthe.$18milliortpayment will be:made to tbi·titfin 
FY09 .• P'GW;also expects to.repay the outstanding $45-million City loan fu August 2008. • • 

Althougl]. progress has been steady and, as indicated above, oftetfsubject'to forces ou~de the 
uti1ity~s. con~}, PGW's managem<['nt team, headed by a new permanent chief executive: offlcer1 

has atlui,ved a ~atic turnaround. Among the highlights of PG W's 'achievements fu ~artdal 
and operational stability: 

Cost-Savin,g lnitia(ives. As .a result of substantial changes to its collectiv~bargainmg .. 
a.gteetft~t_with Local 6,86 ofthe Ga.s Works Employees'·Union in 2001, increased management 
flexibility is· on track to save $76.5 million 9ver five years ·beginning iii FY02, includfug $9,.5 • . 
miHi6n the lµ:st year~ ·ouring.FY02, POW was able to:reduce·its annuaFrion.:gas opending 
expenre.s by-4._3 perc~n,(or $9.6 million (from$221.6~Uionto $2I2.0million)4 AJm6st $9 '. . 
million ·otthose sav,ings· are paU?Utially recurring in the areas of collections, field services,' 
customer serttices and marketing. • 

Opendio~al ·hnprovements. PGW:has achieved ongoing savmgs from operations while. 
addressiii,g_ a nwnber of major challenges. Management repaired the·billing, collections and • 
customer-service (BCCS) system, the July 1999 implementation of which had initially result¢ 
in 55,000 processing errors and 70,000 estimated or unbilled aceounts~ Today" BCCS' • • •• 
operations· are.well within industry standards and the company is meeting indtistry nonns of· '. 
customer satisfaction. The company expanded collection operati<>ns and reduced ·net receival.iles 
by $29.5 million during FY02. However, as a result of colder weather conditions 'and escalating. 
natural gas prices, bad debt as a percentage ofbilled gas revenues rose to 11.2 percent in FY03. 
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up from J 1 percent at the end of FY00. PGWs net receivable at the end of FY03 rose by $26.3 
million. The FY03 level was sustained in FY04 despite a further substantial increase ih'thecost 
of:gas. • For this fiscal year, the PGW fiscal outlook has improved, due to collections at the 94 • 
pe~t level and a 50 percent 4top in the cost of natural _gas-since the Fall. • • 

PGW..bas ~ made significant strid~ ~ customer service. In 1999, customers .. ealfutg ·i>ow •• 
waite(,t an.average of 12 minutes to talk with a service representative. With the iJnpleµten4rtion 
of acustomei service initiative in. June 200l~ PGW has beeiI successful in managing and.~ 
call ~p~el, wbQ now~ 79.3 percent of ail non-eibetgeiicy caffs wjffi(i1<!0 • 
seco~~~jfug PGW's_performance from last place in the' CenmionwetUfhto -~:·fiiU : _ 
cotnirlimic¢leveL Dramatic.inwrovement, sustainedthtougliout'FY0Z prevented :~·pot~t1a1. _ • 
PUC ~-to oompel PGW .to CQntract _out its callcenteu,peratiobs: In D~1>er-2002;~I!GW. 
~~ its~t~ or'a 48':'liour r~nse time to-servicecitlls irom custohl~ entolled iti. i~· 
patts:-,ana:...~r 'repair prograiµ. In 2004, PGW continues to provide this high ·grade of setvice fo 
its etistoµieis. ~ : ' ' - '' • ' • ' 

Dm:iJig FY03t the comp~ also und~ efforts to complete re-engineering of three a.teas: 
fuuwm-~ information technology and its l,OQO-person field· 1':>roe deparlibent. The.. 
~y successfully implemented a payroll system ·atong with its .fitst automated1win~ 
resoll!fc?es hµonnation system. The Infonnation Technology Dep3rttnent was reorganized tc>. 
du:ectiy support _individual departments while cutting costs. Most important, mariageineni has 
undettJkeh. a 'fu.tl restructuring of distribution and field·-semces funetiori$ so as tQ increase 
productivity, ~s additional requirements of PUC compliance; and ·reduce costs. • 

Duriag FY04, management undertook percent reengineering of the Collectiqns D~ent. 
Co~nted with a 1993 collection rate of only 87 percent due:to ·an unprecedented ihcrease in 
gas C9sts, the company returned to its customary performance lev~l of collecting 92 percent in .. 
FY04: ·1n FYOS~ PGW will have the full capabilities of an independent collection agency. 

Regulatory B,ellef. After ten years without a rate increase, POW was awarded a total of $69.6 
million in permanent base-rate relief from the PUC in 2001 and 2002 .• Of that amount; $36 
milli~n was emergency relief for preservation of the utility's overall llqui4ity and acctss to -
capital:~, tallowing an historicaily .warm winter, which-cat:the .projeeted amil!al . • _ . _ · 
''co~n mar,gm~• (toU!I operating-revenues less fuel cost)by $33~1 mitlion. hi August 2002, 
PGW ~-pe_mmded the PUC to permit implementation of a '~eather-n6mialization _ _ . _­
adjustment,." ·which raises customer charges in warmer-than-normal winters and lowers them in 
colder ones. This adjustment, which is unprecedented in Pennsylvania but implemented in 18 
other states> benefit$ PGW and its customers by helping to stabilize the utility's finances and • 
billing chartes against the v~g_aries of winter weather.- ---·- - -- · · • 

Legisiative Adion. Facing increasing resistance from customers who in _turn are face<! with 
overwhelming .bills to make timely remittances, P-GW has sought the help of the Pennsylvania •• 
Legislatu.te to allow more flexibility to gas, ~lectric and ,water utilities in securing payment the 
change iii law took effect in December 2004 and grants PGW enhanced nghts in the areas of 
deposits~ payment agreements, terminations and winter shut-offs. 
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Mitigated Financial Risk. The $36 million in emergency rate relief, along with City Coliricil°"s' 
approval of PGW's request to defer repayment of the $45 million City loan ~tjl_August2QQ8" .. 
resulted in Standard and Poor's May 2002 removal of PGW's bohds fro'ni "CieditWatcli with· 
negative impli.catiQµ,s,'~ after n~y twQ y~ In August 2002, the·company~also negotiat¢.tlie 
rem~~ Qf a,c~i;,l:P.~et_;')'atings.:tq.ggef~-that would have .caused the. entire· debtb~art¢e. 
(curren~ $7~.8 mil~n} k.)_ beco~_,4Dejf twq of.the threemajor, bond ratiiig.agencies.iow.eted·: 
.PGW,~s.~ to:~IO\Y .inv~~~ .grade-for a.period .of sbc months. Any such sudden· J,; :' :: :_.·. • . 

-t~an~pftheco~«~ia.J-Raper·~ wQuld ;tlmost certainly.have requirtd new:-... ~.:-·-:·' 
financing from ratepayers, the City's GeneralrFund,- qr bot.IL. -With :the increase in- gas,costs:'mtd-'. _. 
consequ"nteffects on both the customers' ability to pay and the company's liquidity in FY04, 
manag~ ~tj.cipates~ ~.legi~lati~_,a,ndregulatory proposals and operational½cltatiges ·tcf • · 
inc~e PGW's c~hflow,~o.as to-maintai.Q. its financial rating. ,.·_, ."·t·. -~ -~-

-; ,,: ... - , __ ._- .· . .:.. -~---;·_J.~--{ . __ -·:..,~--- :~·--: : __ --,-~· . •, ·• , :. '..:. -· -~1-::-·.· •. _ :>~·~ ·:-,1·.: •• _ 

Cap,fa:I ~"au.~ements. •· S.in~,F(Ol~ ·even-in the face of extreme financial ti.nceftamcy., .. PGW.? 
~me~~~ ~ep,~tj.o.ps for·i:ep~ing or abandoning its inventory of cilst .. iron ttiant ·, ... • 
During·t1r~·Sl!iDIDe.r ~ 20oz, ftie m;ility.also completed $20 million, in iniprove'm~ to,its Port •. 
Ric~<;t ~e~n~ g~·(Lliµ)~ility, one.of the largest in the United States .. P-GW:is·· 
currently.t~ i_t.s _e~pand~.LNG ~acity .. Once .the phmt is fully operational, the comp~y · 
will-be iAAe-tc? liquefy ana store ~-gas y~ar-round, allowing it to better:serve ·its-~usto'lllerS 
and,maik~ liq~faction~cllld relat~ servi~s to other companies. . The new reverlue· strea'in will~ 
~le ;the,co~any-to fw1.<l <?ai>ital,pn)j~ts on~ pay,-:as-you .. go basis, -rather thmfrolil: capit.al , 
debt, which will. be more.,economi9al in the lo~ run. • • 

. ; 

Restructurin_g. In addition to· rate regulation by the PUC, the Gas Choice Act required that. 
PGW,allQW,.jts retail cUS:tomers to ch90se their natural gas suppliers beginning on Septembef1, -· 

.rl, • . ,,,_ ••• •, 

2003. The iinplementation of customer choice, known as "restructuring," meant that the ,; . • 
company had to '\mbundle" its rates. charging separately for gas supply and .gas-transportation 
services~ and ~tute mechanisms for.customers. to buy. gas from other compauies-,. even: as PGW 
CQntinued to ~e ~ a reguiated gt\S distribution monopoly and supplier of last-resort.·<. 

;:; } ,•~.. :· 

PGW'~°RestructuringP·lan was.~roved by the PUC, indicating PUC a-c~eptanceof P.G~•s : 
• conip~Cf witli statjdards ~~r:5~to~e~ service, rates, and safety and reliability. ,'. . ·,,.. . • 

The PUC ~pmvoo. a ·n~w '¥versa} s~ice. chargen that provides for roo,veiy_~f ~~ts::_· ·•. •• • : , 
~ciated with ~e vari9wis:tati-mandated prQ.graros for low-income households. The.P.UCalso • 
approved a_ n~ ''r~truc_tunng .surcharge" to recover the costs of the restructuring proc~s, • 
result~ in ·ai marginal increase to the fypical residential customer's annual charges begmning 
with the FYO~-FY0:4 :~a~ season.:. _ 

The most significant res~c~ costs are generated by the need to modify th~ billing.and . 
collection system t9 accomniodate customer choice and Public Utility Code requirem~; test,. 
and replace all gas meters on a 15-year schedule, which will require a complete overhaul of the 
company's gas-meter maintenance shop; and enter every customer's premises at least once every 

Appendix ill: Enterprise Funds FY06.:.FYJ(J Five Year Financial 
Plan 

Page 17 



five years to conduct a gas leak survey, even though none of the 56 incidents PGW reported in 
the last 30 years,~as resulted ftom such J~. 

PGW~s ChaQ~es AJ;i~d: 
Real progress has·been made by the Administration ·and POW managers, in 'refonning an· 
orga,67',a(ioo:whos~ mode of operation.had put the' City'"$ Oeberal Fund-at- risk.· Much of the·· 
progm;;;·has~from theresollltionofthe•moteiµmiediate:crises facingPGW. Also : . 
essential-and.still to.come-,is a-strategic effort davea by cleal'·operational and. fiscal ·goals !Mi, ·m­
~ ~;;POW$ continued tinancialviability with.its-responsibilities to custoiners,inaiiy of 
whom.mci,.-severe 1inancial chaffenges of their 0~ -- -

Wh~_Staaaard,.and°Poors removedPGWm>n1"CreditWatch/'·it noileth6less maintained its . • 
"negative--0utlook'' on the bonds because of "uncertainty-regarding a IOD8-te.on strirtegfo ,plan.~:­
With past crises .under controi permanent management in pl~ a working relationship with the 
PUC ~ed; POW.' s financial condition and statutory responsibilities to citizens having. ' - .: 
been-~ PGW-is tuming its attention.toward long-term strategic concerns.- Senior PGW 
managQ"S are. finally able-to look beyond the conipanf-s day-to~ operations for strategic -
opporttUlities to better serve customers1 further lower costs and raise new revenues to ensure 'the 
company1s fiscal heal& The recent law addtessing'PGW's credit and collections policies is····:·· 
indicative of this change of focus .. In addition, in late November.2004, PGW issued an RFP :to 
expand the Richmond LNG facility into an LNG terminal. ···POW anticipates J>artneririg witlr-a • • 
major; multi~ational energy eompany to receive LNG~ from around the world; vaporize· 
the fuel, and inject it into the interstate pipeline system. With no capital. ·investment of its own, 
PGW would nonetheless receive substantial revenues for performing this "tolling" function. 

PGW's shift in orientation from crisis-management to strategic management better positions it to 
meet its most imminent challenges: -

Finncial Stability. PG-W will continue to.contend with ·a relatively old and impoverished 
customer base; with 1291450-'of the 491,500 residential customers living·at or below the federal 
poverty level. PGW leads Pennsylvania in the number of customers receiving cash asststance,: _ 
through the federal Low Income Home Energy Assistance Pn)gram _(LHIBA,}l) aod·siniiJar grants 
for the paym~t of gas bills.- Already successful .in genetating this fed.end aid, POW weal a step 
further~ re,:;mergized its LIHEAJ> outreach ·efforts over the last few years. AJ; a result, 
between FYOO and FY03, the number of households r-eceiving assistance grew from _ 
approximately 58,000·to about 71,000~ a 32 percent increase '{as compared with only a 20 percent 
increase for~ entire·Commonwealth). In September 2004, the P-APUC voted to discontinue. 
the Senior·Citizen Discount Program fur all customers reaching the age of 65 a~~ ~~her i, 
2003. However, because the final position presented to the P APOC bj,-row reflected an 
agreement between the Mayor and City Council to keep the 20 percent-discowit for elderly 
people ofrimdest-or little income·through a means test, 'PGW wiU appeal :the P APUC's decision 
on this important public policy issue. _ -• • • • • 
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PGW's ~h_2004 request for approval of a CasJi R~ipts Reconciliation Clause, designed to 
mwj( tl!_~-~ty of :PGW's customers to. pay th~suhstantially mcreased-cost of naturaJ gas and 
to:.pm¥t~-iijl\10r under PGW's cash positit)n, w~ tumaj down, by the P_llC. However,~ waivers 
fitim-~:WC customer service regulations, al()I).g with fogis1ative action recep.tly ajproved 
by_~-~~tii~~~tp-of P_~Vcµii~anti¢i{>#t~-niay.eti~fo approximately'$t8·-to $20 million 
in~~ through ~ced collection procedures. • 

- - - - . ., -,_ --J,-.• 

• d~~~ 
-~•"'.v.• ~- c:- ,-"l;~uncai-,', ·-,-. ---~PGWf :_. --- -.- -'(FYOj ¥Y08fl'.4ll S:mitfi • ··•tat 

-::- .. • • _. -·.iirst~Fpj~Jirn;C The~utility reduce<tthe inventorjit; :i-t.,,lhmles .. ifi::Ff02 ,ll-~6 
-~: .. __ .. --~ i•:;,~ :~~~i~fu--IN64~~-a111-.f9u1(~03~~,~~~9ls2:s~~ Win~~- ~tiorta11y, 
the.qap~ ~-;:p(Qgtam will fiqancc tcrtairi restriic~~g costs, s~-~ B~s.(.f¥~~~e:~ch • 
system niodi~bations and meter shop renovations, as well as ~mity~ati~~t$. 

-- '·---:-_ ::: -· :.-_-
----."' -- - -

Whiletlie'·hutlook for PGW has improved conside,dbly, its financial forecast d~peitds on several 
key ~s~pti,q~. For example, paying down short-,term debt as planned and fully funding~ 

ti • • .-1 ·,, ·•it 1 , ti" ·n • ct:-:i.c.: ·n- • • dd' • att ~•pa.h.".a.J c!prnt. experi-Itures Wiu require .,,.,., m1 .. 1on per year m new cost savmg8, a cu 
revenues, or both, from FY07 to FY09. Forecasts also asswne that annual FY04-FY09 bad debt 
levels·sta~fii~e at between $63 million and $65 million annually, down from the $85 million high 
in FY03. Aq'Jti;eving these levels will probably require a slight decline in gas costs consistent 
with curretit.gils price projections, as well as even more aggressive bill collection efforts. Should 
PG W's fi~~dat forecasts prove accurate, the 8 percent ratio of bad debt to billed gas revenues 
will still be much higher than industry standards of I percent to 3 percent. 
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SINKING FUND COMMISSION 

GENERAL FUND OP~RATING BUDGET- ESl'IMATES 

DtscRIPTION 

200 PURCHASE OF SERVICES 

200 Long Term Leases 

708 DEBT SER.VICE 

701 Total Interest on City Debt LT 

702 Total Principal oaCity Debt LT 

703 lutereston City Debt Short Term 

704 Sinking Fund Resefve Payments 

705 Comnuttment Fee Expense 

706 Arbitrage Payments 

Total aass 700 

Total All Classes 

Appendix IV: Long-term 
Obligations 

FISCAL YEARS 2006 to 2010 

2006 ·2008 

85,836,788 91,027,524 83,352,364 

45,479,225 54,601,521 56,328,738 

19,960,000 26,317,000 30,940,000 

11,125,000 11,125,000 12,125,000 

2,370,731 1,337,250 1,338,100 

1,000,000 1,000,000 1,000,000 

350,000 350,000 350,000 

80,284,956 94,730,771 102,081,838 

166,121,744 185,758,295 185,434,202 

FY06-FY10 Five Year Financial 
Plan 

2010 

87,869,529 88,339,263 

57,740,219 55,886,804 

37,460,000 39,287,000 

13,125,000 13,125,000 

1,337,600 1,335,650 

1,000,000 1,000,000 

350,000 350,000 

111,012,819 110,984,454 

198,882,348 199,323,717 
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Other Statutory Requirements 

_ General Fund 



CITY OF PHILADELPHIA 
FY2006-2010 Ave Year Ananclal Pian· 

FUND-. •· 

.. ·-General·· 

. ,;:: .• . ,:, ,·_sOFFISCAI. YEAR 
... ~~IJESg§-': • ' 

: i !Taxes. 
•• _:. 2 ~y~Nori-T~~venues 

i ~enm 1rom0ther aovc:mments 
◄ Sub-Tolal(l)+(2)+(3) 
!i Revenue 1iun Other Fw11ls of City 
e Toeal - Revenue (4) + (5) 
7 Revenues Reserved for PICA Concerns 
8 Total lteveuue and Other Sources (6)+{7) 

Ions: IGATIONS/APPROPRIATIONS 
9p~~ 

10 Personal Services-Employee Benefits 
11 Suf>-Total Employee Compensation 
t2 PurchaseofSelYices 

t~ Materials, Supplies and Equipment 
14 - ._::.._·ons. Indemnities, and Taxes 

tSDebtScnicc 
16 Capital Budget Financing 

17 Ad~c:es and Miscellaneous Payments 
18 Sub-Total (ll thru 17) 
19 Paymc:nts to Oilier Funds 

20 Future Government Efficiencies 
21 Total - Obligations (18+19+20) 
22 Oper.Surplus (Deficit} for Fiscal Year (8-23) 
23 Prior Year Adjustments: 
24 Revenue Adjustments 
2S Other AdjUS1ments 

26 Fwtding For Future Obligations 
zr. Totd Prior Year Adjustments 
2.8 Adjusted Oper. SuqJJus/ (Deficit) (24+29) 

MirRATiONS IN RFSPECT TO 
PRIORFISCAL YEA.BS 
Fllltd Balance. Available for Appropriation 

29 June 30ofPriorFiscal Year 
30 Residual Equity Transfer 

31 Fund Balance Available for Appropriation 
June 30 (30)+(Jl) +(33) 

Appendix V: Other Statutory 
Requirements - General Fund 

SU"'4MARY. OF OPERATIONS 
FISCAL .YEARS 2004 TO 2010 

(Amounts in Thousands) 

f'.Y. 2GOJ':,. F.Y. 2008 F.Yl2089 . ·F.Y. 2ftP • • 

1;os9p2s .. i.16!iJs3 i.h:i~s . 2.20i.l'S2 • 2,..2S4,sn 2;302Jis 2.310.333 
207,382 • , .. 20(859 'z.39ji6 • lJJ,-417 248.454 161,7.S.9 26t,860 • 

801,050 1,()40,707 1,046,395 1,061.210 1.118,419 1,201,782 1,19$,254 
3,868,057 3,Ml6,149 3,439,%5(; 3,49&,979 3,621,750 3,766,319 3,767,452 

24,732 28,873 27,574 27,578 26,992 27,414 27,845 
3,092,789 3,435,022 3,466,830 3.S24.SS7 3~648.741 3,793,733 3,795,298 

0 ( ~7,000 -7,000 0 0 0 
3,091,789 3,435.,0ll 3,459,830 3,517,551 3,648,741 3,793,73.3 3,7'5.,298 

l,278,325 1,257,734 1,249,862 1,282.014 
598,935 704,726 754,499 813,892 

1,877,260 1,962,460 2,004,361 1,095,906 
1,050,282 1,081,339 1,154,233 1,180,760 

70,640 72,059 71,192 68,749 
95,141 111,133 109.332 108.632 
93,719 90,673 80,285 94,731 

0 0 0 0 

l,320,685 
866,060 

2,186,745 
1,196,736 

68,073 
108,382 
102,082 

0 

1,316,174 
914,507 

2,230,681 
1,219,205 

74,863 
89,0U~ 

lll.013 
0 

1,316,124 
966,404 

2,282,528 

1,244,309 
74,863 
U,519 

ll0,985 
0 

31,995 36,741 38,604 0 -0 0 0 
3,2l9,037 3,354,405 3,458,007 3,548,778 3,662,018 3,724,780 3,801,204 

29.137 25,158 24,268 24,321 24,488 24,488 24,488 
0 0 0 -l!l.000 -18,000 -12,000 -U,000 

3,248,174 3,379,563 3,482,275 3,555,09!> 3,668,506 3,737.268 3,813,692 
?~~!il}£$. ;,;,;,;,:$$A5! ~~~~~!~;µ.ffi ;:;;;;;;:11.~~2 ~!~~;;~~tt~ ;;;;r;5'6,'.4ii~ ~~~~~A~~~ 

0 
17,267 

0 
17,267 

-138.118 

0 
18,000 

0 
18,000 
73,459 

91,329 -46,789 
0 0 

-46.189 11iti1f 

0 
18,000 

0 
18,000 
-4445 

26,670 
0 

22.llS. 

FY06-FYIO Five Year 
Financial Plan 

0 
18,000 

0 

22.225 
0 

0 
18,000 

0 
18,000 

2,684 
0 

919 

0 

16,000 
0 

16,000 
72,465 

919 
0 

73.38.4 

0 
16,000 

0 
16,000 

73.384 
0 

70.990 
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Appendix V.· Other Statutory 
Requirements - General Fund 

crty.ot Ptillaclefphla 
FY"2006 - 2010'Ffve.Year Flnanclal Plan 

Generat-t=uri<f 
Summary'by ~partment 

- ·-·- 0 "'1.tioa.ooO 

: • 291.311li 0 

- Z,000,(10{1 -

2G9.87S -, - 270,000 -:' ' 245,000 

·-,.~ ·, '7).14,505 7,392,505 

., <,:,·,121,804 

7,101,333 7,298,157 

100,182 

194,434 

1.888.031 

3,345,IIQO 

58.543.146 

4,131,250 

735,3113 

233.663 

128,146 

4,818,161 

':zi.w,924 

31,995,000 

184,513,811 

30,471.079 

14."62,1183 

25,454,962 

36,15!>,200 

598,1134, 184 

0 

t~.740,326 

114,824,028 

39,175.114 

6,699-,661 

36J)57,882 

2,«IO 

251,8114 

~.ooe 

565, 184;600 

·•·,;·121,854 

212,927 

IU86,783 

2113.385' 
·1,977,415 

7,96Q,206 

18'-918.166 

3,108,806 

4;605,733 

4,131,250 

768,1141 

21'1,427 

164,1155 

4,4811,116 

22,487,924 

-36,740,403 

1$,826.484 

- -215.177 :, 

• '8,380,533 

283,385 

- 1,987,915 

• a.oze,1111 

'14,158,166 

-·3,147,866 

4,811,733 

",ti31,250 

n8,382 

0 

165,555 

4,'567,866. 

ri.467,924 

:lli,740.403 

167,305,. 

ZJ,772,'887 29,941,240 

13.4114.326 fl,744.308 

14,569,891 ·18,918,831 

':,s,oiJo.eoo JS;<ioo,ooo 

713,724,000 704,725,443 

;iJ.000.000 ·1a.ooo.ooo 

166,602,811 '' ·173.331,597 

100:404,384 115,445,465 

3U92,834 ¢024,874 

2,18&,000 

~075 

25,000 

32,5.618 

2.2!!9,4118 
• 640,801,137 

25,113,915 

2,180,000 

37Pl!,U9 

25,000 

32'8,818 
,'Ul8;658" 
tioa'.o1tato 

27,113,915 

117,277 _,_. 120,761 

··•'2d6,082 '-211,338 

,,, t.,IIQ3,917 • 

e.ei&,w1· 

f.4;514-,074 

- 3,294,oet 

4,882,511 

4,00!),000 

- 681,259 

0 

159,728. 

4,347,850 

- 2ZA67 ,1124 

31i,&'o4,001: 
166,121,744 

•• 29,109,242 

9,798,542 

283,039 

1,932.004 

·u,s.ee.a 
. 14,990.2-46 

' 3,290.020 

4,617,883 

: 3.);oo,000 

995,573 
0 

1G3,723 

• 4,475.-

-,:22.467,924 

Q 

185.758.295 

30,046.()35 

13,129,048 - ·•13~7 

-ffl.239.318 18,232,555 

'35.000,000 ' 35.000,000 

754,499,000 

• 18,000.000 

169.ffi.283 

18'8.80C>.245 
" 38?49;600 

6,480,000 

38,767' ,817 

25,000 

813,891,836 

18.000.000 

1~,566,657 

110, 190,375 

~.380.1194 

4,68(1.000 

39,250,867 
25,000 

316,325 324,906 

• _ '2JiSS..fS37 .,- 2.0II0,401 

655,604,417 ••• 675,272.548 

2!i. 1 13,91'5 

FY06-FY1 O·Five Year 
Financial Plan· 

l'flllacted 
::''FY'ff. 

Pn,fec:1ild 

-fY10' 

1251},adt1 ,· --'f.000,001): 

220,CIOil'' · , ... , 11VJl(llr·· 

7,568.483' 

125,545 

218.558 

9.7IIO.Q47 

288.739' 

1,970,518 

8,398,366' 
1s.1s1.ii'i1'­
·tiil:ee1 

4,666.461 

3,000,000 

715,231) 

0 

169210 

4,651,074 

22,467,024 

0 

185,434.202 

31,088,813 

13,474,898 

18,371,779 

35,000,000 

866.059,S49 

18,000,000 

182,875,816 

111.1150,112 

38,315,295 

S.180;000 

39,581,6114 

25.800 

~ 

2,117,229 

897,489,909 

25,113,915 

1,568;463 

12i;J;4s 

218.558 

'868~' 
'21ili:ri9' 

1,9711;m·' 
r-~---· 

, . , ;,1&, 15i:92f l 

3.283.,00; 
·4,666,46'f 
2,500,000 

715.t30' 

Q 

169.210 

•.65i.il74 •;&s1.e1 

22,467,1124'': ~~,112 

·O 

198,882.348 

3t,00S:ah 

13,441,885 

14,296~ 
35,000.otil ,, 

914ftl7.f44 
Q 

162,875,816 -

111,153,1154 

38,171,633 

12.000.000 
' 39Mt.6'ro_. • 

25.000 

336,690 

~118 

tl~.149 

0 

199.323)17 

182.875'.81 
,- -r,.. 

111,153.954 
_,. .,._ 

38,171.633 

12,000.000 
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1. 

Qtyof-~ad~ia 
Fiscal Year 2006 ()pert.ting Budget 

FY 2006-2010 fi'll1/! Year Plan 
General fund Full-Time Positions 

4142 42,f 4~ ~-
;~: 17 ',16: : . 16. 

. F.~P.ark ··:··., 2U 201 U9 • 179 

'Free.uor.iv.~•,!'/.1,· ,;-,: 7·38 699 731 731 
Historica{CQri.imisslon 5 6 5 '..5 
H~. '' ·s~sion • :44 40 35 35 
Huinal\: , V~ 1;!150 1;816 1,716 '1,718 

• labor,'~d'ns•',~t".'.. • B . • .• 7 1 ,7 

ucen• '& ·1nsoec11ons . 
' • • " • ··Oireetdr·'<": • 

: Wlft!n'!Qffice of CQmmunity SEm 
w~;m: , ••• 'Sen 

,Civ,1/ail ' 
•' ' 'llnifomied 

Pr1Jcurement. ·• 
Public Heal1h 
Public:' ; n ,' 

Reals18".of Wills' ,:· 
Revenue 
Sheriff·-
Streets 
Zonina Board ·of Adluslment 

TOTAL:GE~E~:FUND 

Appendix V.· Other Statutory 
Requiremerus - General ·Fund 

207 198 185 • 185 
399 -409 372 .372 
'92 85 73 '73 
'48 -16 47 • '47 , 
20 ,17 17 17 

120 102 :103 , 103 " 
,.':;O. 16 :17. 117 • 
• ,:0 A,7- • _:43 . ·-~ 

,'· .168 61) '138 :,1.38 ·• 
. '6 :5 • :~ •. :5 • 

7,843 7,821 7,308 7,308 
933 911 ~81 BM: 

6,'910 6,910 6,424 6,:424 
,2 ·100 2,077 2,058 .2,058 

'7p 68 '64 ·64, 
835 761 680 677 
236 198 170 '' 170 

87. 80 78 78 
:001 565 494 ·494 
·_:,10 67 :68 ·68 
2Q 276 2'57 264 
,267 254 247 247 

2;043 1,957 1,848 1,848 
6 6 5 , -5 

2~,875 24,035 22.914 ~,902 

FY06-FYI0 Fi11e Year 
Fiitaiu:!illl Platt 

, --·-- ·5 
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·2 
.-3 

.-1~ 
••. ' 

'f4 
:e~ 

: 'j115 
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;ilU6 
¥00 
.tii: 

:11s 
.:1fi4 

2;3!15 " 

'12-t 
2,224. 
.1;852 

81S 
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• ·:v. 
185. 
372 
_73 •. 

47 :: 
'17 
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:.11 -

,,,-.,.., 43 '•. 
),:11138 
••', 

:,•:,5 
'" ,: ', ·,77 
7,3()8 

'884 
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n , . 

. 

n 

5 j 
. 11.e 11 

--~ 

fl d 
3 ·~ 

,15.4 1~ 
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•. 1l • .11 
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'<fOO 40Q 
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.tlQ • 119 

.. l 
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2;MS· ,,2.'45 

t~t '121 
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1-.~ -1.852 

·318 l '313 
,731 731, 

.:5 5 
~ 35 

1.718, 1,1'.18 
--.7 '7 
185 185 
37;.2 372 
:,73 73 
,.47. il7 
:17 17 

[J 
103 103 
',1:7 .17 
,!13 ,,•43 
138 ,.0138 
·.,5 , .. ·:,'(5 
:n. '77 

7,308' 1,308 
,884 ·884 a:~2• 6,424 
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1,848 1,848 
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Cash Flows 



i CASH Fl.OW PftOJICTIONS OFFICl OP THI CII\ICTOR OP PlNAHCI! 

l l!QUIT'Y IN CON CASH Ol!NltRAL FUND FYl00S 
$:;• 

~ Actuals through May 31 

i 
Under Budget 

July 31 Aug 31 Slpt 30 Oct31 Nov30 Dec31 Jan 31 Ftb21 Mar31 Aprlf30 May31 June 30 Tc,tal Accrv1d (0vtr) ReYenli11 
Rl!Vl!NUE!S 
Property Taic11 1.2 7.2 7.9 7.0 4.8 12.9 27.7 181.4 105.1 18.5 e.8 9.0 391.1 (6,3) 384.8 

;2 Wagt, Earnlnge, NP Tax 84,8 95.0 78.9 88.0 97.1 81,6 109.3 e5.6 91.8 85.1 101.0 91.1 1,088.8 (1.U) 1,072.1 
Q RealtY Transfer Tax 17.8 15,0 12.e 13.6 14.3 19.3 18.8 12.2 20.8 14.3 17.2 8.3 180.0 (53.0) 127,0 

~ Sat .. Tax 8.9 8,8 11.1 8.5 9.9 10.1 9.5 10.9 9.7 0.3 10.1 7.2 114.0 (8.0) 108,0 
Buttneu Prlvllege Ta.: (2.11) 1.1 10.0 10,4 (5.7) e.7 9,3 3,2 25.3 183.3 107.7 u 350.8 (35.7) (22.9) 292,2 
OtherTaxet 4.8 6,7 4.5 4,0 4.2 4.5 3,8 9.4 1.5 8.1 4.0 11.2 8$.5 (0.7) 57.8 
Locally Generated Non-tax 12,8 25.9 14.7 13.o 14.0 12.3 14.8 14.3 22.0 15.6 20,1 36.7 2115.9 55.5 271.4 
Other Government& 42.6 ll.1 98.0 144.0 6.2 17.2 188,8 90.3 7.1 37.1 20.5 7.0 841.8 191.5 (56.2) 778.9 
Othar Govemmenta.,.ICA 12,9 12.9 14.6 11.e 19.3 14.8 17.2 20.5 18.7 19.8 24.8 22.1 209.1 IU 1.8 222.1 
lnterfund T111111f1ra 0.0 0.5 0.8 0.4 0.!5 0.8 0.5 0.5 0.a 0.5 o.s 23.8 28.9 11.01 27,9' 
TotalCu,:rentR1111nu• 182.4 178.2 250,9 298.5 184.4 180.0 377.8 428,2 302.5 389.,\ 314.4 210.3 a,21p. 181.2 . (9.7.8). 3,340.2 

~ ... - . ,•,.,', 

con,ctlon ot·e;so,o'4/Go'vt. 155.9 14.9 o.o o.o a.a 0.0 o.o o.o 0.0 0.0 o:o .. 
0.0 170.S 0.0 

~-
Other F.und Balanct Adi, (4.0) (4.0) 

~- Non.,.venue 1.oelpts .. o.o 
~ Non•budo•• Item• 

21ie.s 377,6 
0,0 

~-
TOTAL CASH Rf!Cl!IPTS 338.3 193.1 250,9 184,4 180.0 428.2 302.5 ·389.4 314.4 208,3 3,443.5 

.... Budget 
~- ·:1r1cum, Obll11a• 

"' :?1 
V,P, brancea Me111era Ilona 

ft~ l!XPENSlS AND OBLIGATIONS 
2.9 ;.(18.1) Payroll 83.8 94.4 134.1 98.2 90.3 107.7 - 99,8 93.1 131.5 n.o 88,9 113.e 1,20e'.2 48.8 • 1,241.11 

:I ~ Employee Benefits 37,7 28.8 38.1 34.8 29.8 42.3 32.9 28,2 31,1 28.4 2a.e 38.2 394.8 0.2 0.3 (0.8) 394.3 

' Penefon 3.7 4,0 8.9 285.8 (1.9) (11.2) 1,8 (1.5) (1.4) 48.9 (1.7) (3,7) 309.8 9,8 319.4 

~ 
Purchaee of StrvlCIH 28.5 28.1 97.8 109,8 82.8 73,7 80.4 81.ll 117.1 60,8 74.0 110.7 924.5 23.5 133.3 15.8 1,097.1 
Materlala, l!qulpment 2.5 0.9 5.7 u 3.1 6,1 3,0 4.4 4.$ 5.9 2.8. u 53.8 4.8 13.5. (3.8). 88.3 i· . Contrlbu_tlq,na, lndem11ltl" 11.7 1.5 • 2.4 5.2' 1.7 .. 3_4 0,2 . 1~.1 7.1 2.1 40.7 22:1 . 110.3 .o.a 0.0 •. • (2.0) • 10.9.1 

lll Delli Service-Short Term 0.0 0,0 0.0 0.0 0.0 o.o o.o 0,0 0,0 1.3 10.0 11.3 o.o 11,3 

t Debt Servtce-Long Tenn 0.0 0.3 17.9 0.2 11.8 0.li 1.8 1.0 17.8 o,e 2U. • 4.S 79.4 0.8 80,2 
lnterfund Charves o.e 24.t 211.2 o.ti (Q.11) 24.7 
Advancu, Sub1ldlt1 38.7 38.7 38,7 
Cumnt Year Appropriation 147.7 195.3 302.1 6~0.2 217.8 222.5 1·91l.8 21!1.a 307.? 238.!$ 257.8 328,4 3,151.7 17.fi : 150,0 3.2 3,382.7 

Prior Year Encumbrances 47,3 33.9 11.0 9.8 3.3 14.f 5.2 2,0 1.8 1.2 4.7 1.1 135.4 0.2 7.4 18.0 181.0 
78,9_ -187.4 

Prlot Year Vouctiera. ~•yable 88.5 8.7 3.1 1.4 0.4 !!l.J1 
TOTAL DISBURS!MENTS 281.5 237.9 s,e.a 531.4, 221.3 236,6 204.8 '218.8 309,6 238.7- 282.3 329.!l 3~87,# 

l!xcaH (D•fi ¢ Recalpt• 
. 172.7 over Olaburaement• • 76.7 (44.8) (65.9), (232.9) (5!1.8) (56.8) 209.4 (7.0) 152.7 52.1 (123.2) : 78.3 

Opening Bal,nc• 41.4 .118.2 443.3 377.4 144.15 87.6 31.1 ,20U 413.2 408.2' • 558,9 e.11.0 41.4 
1RANS 370.0 0.0 (370.0) o.6 .. 

'y'' 

CLOSlNG BALANCE! lle:~ 443.~ ' 377,4 j4~g ai;e 3liJ a0i1! 4li,a a~1.i ;M.1 e33;0 l2Z,Z llZ.Z : 



OFFICE OF TJ:iE DIR.ECTOR OF F1NANCE 
CASH FLOW PROJECTIONS 
CONSOLIDATED CASM.-ALL FUNDS-FY200S 

(Amounts In $mllllons) 

, ______ --- --- ---- -Actual------ ------ --....-. •·---11--Est.-1 

July 31 Aug 31 Sept30 Oct 31 Nov 30 Dec 31 Jan 31 June 30 

General 118.2 44~3 317.4 

49.7 

(3,5) 

4.4 

• 144,5 87 .6 31.1 203.8 413.2· 

77.~ 

(17.9) 

6.1 

406.2 

73.0. 
~t •. 

558.9 611,0 117,7 

20.0 

.p,o 

5,8 

Gtants Revenu~ 

Commuhlty Diwelopment 

V.ehtcle Ren.tf:1 Tax 

162.7 82.0 83.4 54.9 67.5 146.8 91.8 89.8 

(4.9} 5,0 (7.4), (15.8) (4.8) (12.1-) (11;~) '.(8,7) . (7.~) 

5.7 6.1 4.8 6.2 5.5 . 5.9 .4.7 5.1 5.4 

Other.Funds 12.3 7.8 10.0 1~.3 9.9 15.1 11.1 21.2 12.8, 12.2 7.8: 9;0 

TOTA,L'Q~l;RATING FUNDS 293.9 544.3 438,1 224.7 141.8 114.3 315&.4 50().3, 485.3 659.3 708,7' 152.5 
'· 

Capital Improvement· 1.44.2 140.1 134.2 126.6 118.0 112.0 1'04.7 97.7' • 90.8 86.9 80.3 71.8 

Industrial·& Commercial Dev. 5.2 5.3 5.0 5.3 5.3 5.3 5.9 5.6 ,4,9 4.9 3.6. • 6,5 

TOTAL CAPITAL FUNDS 149.4 145.4 139.2 131.9 123.3 117 .3 110.5 103,3 95, 7 91.8 83.9 78.3 

TOTAL FUND 'EQUITY 443.3 689.6 577.3 356.6 265.1 231.6 465.9 603.6 5§1:0 151.1 790.6 230.8 
' . 

,, - ' ,,,,! ' f,.,. ·- •• , ... 

:..,_...:, 4..-- t"'···:J;l 



t CASH FLOW PftOJ~ONS Oftl'lq! 01' 1'111! PIRl!CTOfl OP FINANCI 
~ EQUITY IN CON CASH O&NIRAl.l'UND 1"1'2001 

i (Amounts In Smllllone) 
.Undor ludoet 

8 
July 31 Aug 31 Sept30 Oct31 Novao D.c31 Jan31 Ftb,21 Mara1 Aprll30 May31 June 30 Total Acerued (Ovotl Revenuu 

RllVINUES 
Property .'tueo \.2 7.3 a.o 7.1 u 13.0 28.0 182.9 1oe.o 19.1 8.7 t.0 304,3 o.o 394.3 

~ 
Wa;e, &alnlngs, NP TAic 88.7 96.2 7U $7.1 911.3 au 11Q.7 ee.e 92.1 ee.1 102.2 tU 1,100.4 o,o 1,100.a 
Really Tranofor 1'ait 14,8 12.3 10,3 11.1 11.7 15.8 13.8 10.0 1U 11,7 14.1 u 147,S 0,0 147.5 
Salet Tax 9,0 8,9 11.2 a.a 10.0 10.2 t.8 10.9 9.8 9.4 10.2 7.3 114.8 0.0 114.8 

~ 
Butllltlt Ptlvll•o• Tax (U) 1.0 t.O 9.4 (5.1) 8.0 8,3 2.9 22.a 185.2 97.1 2.1 319.2 o.o 318.2 
OtherTMH u a.1 u 4.8 5.1 5.4 u 11.4 1.a 7.3 4,8 8.2 . 70,S OJ> 70.5 

0 Loeally G1noret1d Non.wt 14.2 29.2 1U 14.7 15.8 13.9 19.8 18,1 24.8 1?.& 22.7 41.4 243,7 0.0 243,7 
~ Other Govei'nmenti SU 8.1 SU 145.7 7.5 1&.8 '75.2 102.4 58,8 40.4 2'-7 1.4 599.7 231.5 o.o 827.2 

Other- Gov1riitn1ntt-PIOA 7,3 19.4 14.1 17.4 20.3 18.5 2U 17.2 20.1 19.1 24.1 14.t 218,1 u 0.0 224.7 
lnterfund ttan,,.,. o.o o,s i·e d·4 0.5 2.e 0.5 0.5 0.1 o.s 0,5 §2.S 21.e o.o 27:8 
Total CuMnt R,wonue 188.4 11!8.9 21, .2 r.2. 188.8 182.8 291.t 4~0.8 350 37&.0 309.0 n.a uiu m.1 0.0 3,468.8 

Collectlon of 140-03/0ovt. 124.8 72.2 o.o 0,0 0.0 o.o 0,0 0.0 0.0 0,0 0.0 o.o 198.I 0.0 
Othtt ~unCI 11•111100 Adj, (4,0) (4,0) 
Hon.n~u• Hfllllll o.o 
Nonobudgot Item• o.o 

TOTAi. CASH RICl!IPTS 311.1 191.1 21.U 306.2 \eu 182.8 2.91.1 440.9 364.3 378.0 ioe.o ioU U\U 

~ Budget 
Encum- ObllOI• 

t V,P. brancn MlfQort uon1 
El(PINBIS A,1110 OBUCIATIONS 
Payroll 83.3 93.e 1:13.3 97.8 99.1 107,0 89,1 eu 130,7 90,4 au 112.tl 1,119.7 4U u 0.0 1,249.9 ::s !mploye• B•nenta 38.8 2U 31.0 35.4 30.5 43.3 33,7 28.9 31.8 29.1 29.3 39.1 404,1 0.2 0,3 0.0 404.7 

QI P1n11on 283.2 u 10.1 30,3 (2.t) (1.7) 2.0 (1.7) (1.8) 53.0 (1,9) (4,1) 34U o.o 0.0 3◄U 

~f PurohHI .ott•l'YIOII 30,4 30.0 104,2 117.0 88.4 18.1 8.U au 12s:o 84.7 79.0 110.1 ,au 28.1 142.3 0.0 1,154.2. 
Matertai., $1iulpmtnt u 0.9 u u 3.1 e.o 2.9 4.4 4.4 u 2.8 u 53.f .... , 13.3 o,o 71.2 
Contrlbutlo;ii' Ill • ll!d1111n1tt .. 11.5 1.11 2.4 S.1 1,7 3.3 0.2 11.9 1,0 2.1 -40.0 21.1 108.S o.a 0.0 o.o 109.3 r~ Debta•NI ·' hOrt Tlffll 0,0 0.0 o.o 0,0 0,0 0.0 o.o 0.0 o.o 0,0 u 11.0 12.4 o.o 12.4 
Debt 81tvle!M.l!no Tll'ffl 0.0 0.3 15.3 0.2 10.1 0,4 1,3 0.9 15.3 G,11 19.1 :s.e 87.9 0,0 87.9 

~ lntarfund Clllrttl 0.0 0.8 0,0 0.0 0.0 0.0 o.o 0.0 0.0 o.o o.o 23.7' 2U 0.0 0.0 o.o 24,3 
Adv•neu, 8ubaldl11 39.e 0,0 3U. 38.8 

~ Current 'l'ear Approprtauon 40t,4 199.i 367.i 292.~ 221.3 237.2 m.a 221.7 312,8 245.8 258.$ nu Uio 79,1 isU 0.0 3,49:i.$ 

t Pttor Year llloumbtancu 48.1 33.8 11,0 9.1 3.3 14,1 5.2 2.0 1.4 1.2 u 1,1 13U 0,2 ,... 18·0 159.0 
11,3 jff,2 

§: p,10, v .. , Vouch.,. l'tyable M.1 8.9 3,0 1.4 0.4 11.0 
TOTAL DISBURSl!Ml!NTS 520.3 241.9 m:a 302.6 22&.0 251.2 209,0 223.7 314 .. 0 246,8 283,9 !U.t. s,m.a 

ExCHI (Pel) of Reeelpll 
(58.4) 82.0 217.2 40.3 129.2 45,1 (131.2) • (38.2) ovtr Dl1bul'llement1 (209.1) 19.2 (107.8) u (88.S) 

Opening 1111111ce 117,7 278.6 297.8 190.2 193.8 137.4 89.0 151.0 368.1 408,S 537.8 582.8 117.7 
TRANS 370,0 (370.0) 0,0 

CLOSING IIA1.ANCI! lla1a i!!18 li•I 193.5 J5'a e!~ ~51.§ 38811 !oe:s b?,i §ea! ej.e 8118 
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App-endix VII 

Base O·bligation Methodology 



City of Philadelphia 

Principal General Fund Obligation Growth Assumptions 

FY 2006-2010 Five Year Financial Plan 

~ 
Class 100 Personal Services 

Civilian Wag~ 2.0% 

Unifonn Wages (a) 3.0"/4 

~loyee Benefits 

Unemployment C<Jmp. 52.4% 
Empwyee Disability -2.7% 
Pension 14.7% 
Pension ObligaJion Bond:. 6.3% 
FICA -2.0"/4 
HealthlMedical 3.8% 
Group Life -1.5% 
GroupLegal -2.9% 
Tool A.1/owance 0.0% 
Flex Cash Payments 0.0"/o 

Oass200 Purchase of Services 0.0"/4 

ClassJ/400 Materials, Supplies 

&Equipment 0.0"/4 

ClassSOO Contribntions, Indemnities 

- &Tues 0.0"/4 

FY07 FY08 

3.0%, 4.0"/4 

3.0% 4.0"/4 

-54.0"/4 0.()% 

2.4% 0.0"/4 
13.4% 8.6% 
5.9% 5.5% 

-0.5% -0.3% 
7.0% 7.0% 
l.4% 1.4% 
2.3% 0.0"/4 
0.0"/4 0.0"/4 
0.0"/4 0.0% 

0.0"/o 0.0"/4 

0.()% 0.0% 

0.0% 0.0"/4 

Class700 Debt Service See Schedule of Long Term Obligations (Appendix II) 

Class800 Payments to 

Other Funds 0.0"/4 0.0% 0.0"/4 

Oass900 Advances& 

Misc. Payments 5.0% N.A. N.A. 

(a) FOP raise effective 7/1/05, IAFF effective 1/1/06. 

Note: 

FY09 FY10 

0.0% 0.0% 

0.0"/4 0.0% 

o:oo;., 0.0% 
0.0"/4 0.0"/4 
43% 2.5% 
5.5"/4 13.5% 
0.0"/4 0.0"/4 
9.0"/4 9.0% 
1.4% 1.4% 
0.0% 0.0"/4 
0.0"/4 0.0"/4 
0.0% 0.0"/o 

0.0"/4 0.0"/4 

0.0% 0.1)% 

0.0% 0.0"/4 

0.0% 0.()% 

N.A. N.A. 

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 lhe 

underlying foundations for the specific proposed obligation levels which have been established for departments in lhe current plan. 
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-Ap·pendix VIII 

Capital Progr~m a.nd 

FY06 Capital Budg-et 



Mission 

Capital Program 
(Including Capital Program Office) 

The Capital Program is the City's six-year plan for the cotistruction and renovation of p'ublic 
buildings, faciliti~, and infrastructure. The Capital Program is structured to support the Mayor's 
priorities, .~ilically projects that Pr<?.~- ~~omic dev~P.J:Bent, renew the City~s physical · 
infrastructure,~ public health amf~;:it/ifjrove tµ~--~fy.~f life forci,ty resi<lents, 
support major civic assets fot: ~4e.D-ts anc{4~s1!9fs a1ft~,ha~:Ji'..~t impact on the City's 
neighborhoods, and maintaijl'~ Cny;~Jis,_<;af 'stiipilitylhrdµgb~:es.to enhance 

:::::::cy~~i~)l}Y:tt•··.}\D••···jc . 
While the development of ~:½~\ij)t@i~ eadjyearJo#~ws ~}~9~e similar to the prepara- -
tion of the City's operating tiinl~~~~-~v:~l ~fim.l~_.4,it'fet$Ces. The City Planning 
Cotnmission, working in concert ~&{tlieC~ifit:•f.~~-Q~"(CPO) and ~Office of 
Budget and ·Pro~ Eval~on, presdits-the,~~ennea"Capital Program and l3udget to the 
Mayor. As with the operating budget, City Council must provide its approval and, once that 
occurs, a loan authorization for general obligation bonds to finance the City-funded portion of 
the Capital Budget is submitted for public referendum. 

CPO manages much of the actual fiscal admini-stration of the tax-supported program ... Capital 
projects are implemented through a competitive bidding and contractual process, including 
review by th~ City's ¥inority.Business Enteiprise Council. In.addition,.-CPO provides project 
nuina&elllent s~c~ f9r d,esign and copstructi~ ot}:en in consulta~on-with affected . • 
communities. Dq,ending 9q the size,and complexity of the project, this process-0an take m,onths 
or even years to complete.: For that reason, the management of capital projects to ensure quality 

. and ~ti:iiness is critical, and part of the City:s focus-in recent years.has been to.enhance its 
performance in that area •• 

Capital Budg.et Sources. qf Fu.nd$ 
The proposed Capital Budget/the first year· of the Capital Pro~ tota4; $67} .3 milli_on~ ·of. 
this, $68.l million, or·rn percent~ is to'be ~ through new~ GeneralObligati.911 bonds.issued_· 
by the City. These bonds· are· repaid from the City's general tax revenues. Piior-:-Yeat -and other 
tax-sup:ported:funds equal $3•1".6 million, or 5 perceni The largest sour1/e of.FY06fµnding_ 
comes frooFCity "self-sustainirig»·toan funds. These self-sustaining loans, issued as 
PhiladelphiaAirport and Water Department revenue bonds, account for 33 perceµ.t of the . 
proposed budget-year spending ($227.4 million). Federal, state, and other government sources 
supply $295. 7 million in funds ( 44 percent) and lastly, private sources provide $51.5 million, or 
8 percent. 
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FYOQ Capital Budget Soun:es of Funds 

0th.er Gcm!rnments Priwte & Ofher 

IO-'milllm('-1%)~~(1%) 

State - ' ,.:--,, .,;;, -

$SU mlllion~-
(8%) ,.f 

Source: Plti14ddpT,ia Oty Platuuttg Commission 

New-City 
. . Tu-S llppo,rted 

$68.t _ million ·(lCl"/4) : 
--

Prior ad Other -
Tai~~M~ : 

$34.6 ~lio• (5%f 

-Ne•Oty· 
Self-S-ustaiaiog _ 

. Sl09~7 ~lftoa{31%)' 
~- -

The City's ability to issue new debt is restricted by its legal debt capacity. ·As defined·_under the· 
State Constit1ltion., the City's debt capacity equals 13.5 percent of the ten~year average of tlie 
assessed valqe of real estate. The City's outstanding tax--supported debtis·subtracte4 from·· _ _ • 
adjusted ~sessed value, to derive the City's legal debt margin. As of September 2004, the City's 
remaining d:~t capacity was $15·1 mil-lion. The debt margin only increases when debt is retired· 

. or the assessed value of real estate increases. • ·" 

The BoardofRevision of Taxes (BRT), following a recommendation made in the Tax Refonn 
Com.missi~'~ report, ~ decided u:> move_to~ards 100 p_erpent assessmeIJt of real-estate. . _ 
properties. ·When assessmelits increase, the l O:.year moving average. of assessmeut v.alu~ used -
to_ detemilitc:hhe·cortstitutional debt limit will also incr~ . .Neveitht;,less, the City may stilf be 
funitetfii1 ~;_,ility _to is$Ue debt due to. its increasingly high ratio ofdeht service to:•revenue .. A 
relatively hign ratio of debt service to revenue will not only crowd QUt other operating . _ 
expendi~~ but if the ratio goes too tµgh, it also could result iti a reduction of the City:' s bond 
rating, inc~ing the costs: of borrowing. It may become more cost.effective overall to make 
some ~itaJ:purchases from the operating budget in future years. 

The chart b~low shows the Capital Budget funds supported by general-obligation debt from 
FY95 through the proposed FYI l budget. 
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~ ··to.o.: 
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o.o 

• , Capital Budget Funds Supported by General-Obligation· Debt 

90.0 90.0 
·so.9_. . ...,-A6'·. ,_ •• 

,. ,...._ -~-
' ._.(18.-l •• 

• ·, 3~.( •. 58:4 .. ~~- ·-<!~ ._, 45:8:·; r· 

. ' .. . '·' 

FY9S FY96 FY97 FY98 FY9'J FYOO FYOl FY02 FY03 FY04 FY05 FY06 FY07 FY08 FY()I) FYIO FYI l 

Note: $106.8 llliltioo of FY9S-iim'dfug-wii PIQvided by·PICA debt whife $37 nu'liion was" City'&bt.: PicA ~ longi:r ~ 'the legal auth~ ~ • 
• -. • • ' • • a, • .-

issue debt for C:Wital projects._ . • 
. .' • ·,• ·s:f 

Capib.ll-Budget: Uses of Funds• 
Toe projects in'the FY06-FY1 i ·cwiial Pi:ogrimi are. categ~rized by th~ (ollo~~:~ix p~o.tj~~:. , .· 
economic dey~opmeri( neigbooi-hooo·mfi:astru~ture, go.v~~ e,ffici~ncy. health a,nd ~safety,· 
civic assets, aii<l comrrrunity facilitfos. Sha'i:es offu.e budg~{are' shown in_tiie following chart:•. 

- - . , . . ' - . ' ·- ' • -

• FV06 Capital Budgety~ of i<'unds 

Neighborhood 
._ , , ~tructure · 

$252.0~on 
• '. Q7%) 
- •;, ::.e~ ' -

Civic Assets' 
$27.J million 

(if¾) 
) • Community Facilities 

• ....:.... ~c-:,----- : st,.4 mllliori 
, (3%) 

;..· ,, 
--.---.... ;, I 

~ Economic Develop~ent 

e::;:.::"/'~ ' ('' 
""-- $278. 7 oiillion • 

(41%) 

(7%) • Gov~Efficieocy. 

Source: Philadelphia City P"1t!ning Com,njgpon 
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Economic Development projects serve to retain and attract businesses; provide jobs for residents; 
support neighborhood-base4job creation/employment centers, ·such·as ·neighborhood industrial 
districts; and assist similar development initiatives. Projects at the City's auports, as. well as 
those that support major new commercial, industrial, port-relat~ and hospitality-industry 
development also fall into this category. The FY06 Capital Budget declicies $.1.8 million for 
land acquisiti<?n and infrastructure improvement projects to Sl,lppOit industrial development in the 
City, as weil as infrastructure improvements at the Navy_~~· • • • 

Neighbomood infrastructure projects focus on improvenieilts: to iiansif~tationsJmd-0ther • 
~9n facilities,~ reconstruc~~d ~--streets~~ and traflic~ontrol 
impro.yent~t;s .. Replacemen~ of water and ~er m~ is:also'.:inc1tmen as Ne~ghbom~ • . 
Inftastruc~"ptojects, ~ they~ essenti~ ~ces ~ nei3h~ -art<f:_ ~,residents. For 

• FY06,ma{qr_~iv_iects ~hl4e. SI o niilliQti tm reco~~ at(d. ~iq' of streets and $2.9 
million -fot.flle.Market Street reconstruction l)tograni: related to impfuy~ents _·t9 S,EPT A's 
Market Street Elevated line., • • • 

Go~~ .efficiency projectsprom<:>te governmelltal operatingefticieacies and more . 
effective sei;vi~ delivery. Projects in this category include communication-system iq>rove-: 
ments; ~Me and computer~related initiatives, and energy-conservation programs. The 
govemmental-effici~cy category also includes facility-assessment studies, 1I1ost impto-venients . 
to d~tal headquarters (e.g., Police, Fire, H~th, Mun,icipal Services Bui~_<l'1c: 
Parbilt~ and Famu.y Court); and the m~Qil of o~nal .buildings (e.g., . . . 
Fleet,·$~ ShaIJS> and Sanitation). The ·~ve expenses of the CPO.~ •. .,,.,_, ., , .... ' ·- ' _appear 
in the ~~gram arid Budget also fall into this category.· In FY06, the Mayor's Office of 
Information Services will continue its business and infonnation continuity/recovery project for 
$1.0 million, :as well as the implementation of an integrated case-management system for.$2.5 
million inFY06 and FY07. 

Health and mnety projects promote overall improvements in public health, safety, and welfare . 
. Examples include projects related to the City's water facilities (water and waste treatment), 

asbestos-abatement and life~safety improvements (tire alann and suppression systems) in public 
. buildings.; enviroru,neutal remediation, and structural improvements at City shelters and prison 
facilities. Americans with Disabilities ~ ~bilitymadifications are also considered health 
and safety:p!'!ljects. For the FY06-FY{r.~»ffJin,:~-4)mlli0q (half of which is Commonwealth 

==1i~;1~~i::l:!~ ~~~;~::~::ts~:~:erei::nent is 
wastewatet-treatment facilities .:. :_,_; -:-:."_ ·- ·-.. ',~ •• · . . -., • : ·';·~ .. ' , ; - -

Civic assetsl)rojects are those that contributii~o)ht U~abitity of the City as a whole, as well as to 
the City"s.reputation as a destination for tounifs atid 'visttors. Examples include Art Museum, 
Penn's La:naigg, Fainnount Parle (except for neighborhood specific parks/facilities), and Zoo 
projects. The rehabilitation of City Hall and ttie Central Library also are considered civic assets 
projects. The FY06 budget includes $5 million fodmprovements to City Hall, with an 
additional $20 million programmed through FYI i, and $1.6 million for Belmont Mansion. 

Community facilities projects include the renewal of facilities serving residential neighborhoods, 
such as branch libraries, neighborhood parks and recreation facilities, police and fire stations, 
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neighborhood health centers, and other projects that serve neighborhoods and promote their 
improvement. In FY06, more than $13.0 million is appropriated for parks, recreation/am! 
libraries and more than $ 1.0 million for police and fire facility improvements, 

Major Current Projects 
. . ..,._ -· 

• Youth Study Center. This past year, the Cityilequired a•five-acreJ,arce. of land in West 
. Philadelpfiia at 48th Street and ·Haverford Avenue· for·~ purpose of~nstructing a new, 

statc,.of-1be-art 'f ou~ Stud;y Center (YSC). Aftlto4gh this n~faeij.ity~ll ·µi~l~~ hQ~g 
forl.50 y~~ ifwi1l·be expandable·to 180_~---~ f~iM,tY,,wiQ. Jio~mediciil, edu,~- -• 
tional~ and.recreational facilities, as well as several_co,urt-oomponents.(i.e.1 hearing rooms, in­
take rooiijs~ and probation rooms) within one. building. .. _The .goal of the project is to provide 
.an~here in which youths feel.safe ~d ttuSt k. ~~:~o-~ for,them;_'\Y.hile • __ ; 
ltmbing lfiat in any setting or situation, they will be ~'el4 t~onsible :r9{~ir actions. CPO • 
will he tesponsible for the management of the project, _including ov~ght of the design and 
ooristructi}a contracts, building colllDllssioning, moving~ and ~c:lenis, and-0verall 
budge(nianagement. The architectural firm ~tan McLaughlin Diaz of-San Francisco, 
Califomi~ was selected to spearhead the design efforts. The project.is expected to be 
complete by the end of calendar year 2007. 

• Security program.across City buildings. As a·reswtofthe ev~_ofSeptember 11, 2001, 
the City~ allocated $7.9 million to evaluate arid iuWtove the seturicymeasures in_:pb1ce at·,., 
its ~City municipal highlrise-office bµil~gs,-~~u~ ~ty }fall .. Imp_fQY~ts • • •. 
implemenij:n to date include: Securing of nones~ential bui~g -~francd.; increased • • • • 
monitoring and screening of employees and visitors using visitor~id~tifl;cation and badging 
systems, closed-circuit camera systems, and security-card access gates; and more coordinated 
management systems. In FY05, the Citywip-be.gin-implementation·of-afull security 
program~ City Hall. Already installed are bollards at the perimeter of City Hall's apron to 
mitigat~ the risk posed by unauthorized vehicles entering• onto:the apron. • In progress is the 
installation of closed-circuit cameras at the apron and within the building, improved lighting 
surrouruljng the building, and installation ofvisitor-badging'and access~ntrol systems. 
Together, :these systems will allow the City to adjust the lev~1 of security needed at City Hall, 
as well as its Center City office buildings, ba.s(xf Qn I!Rtional terror alert standards. The 
project is-expected to be substantially com.pl~teby,the e~4of c~endar,year 2005. 

~ - . , -. ' . 
, - , ~ - . 

• Streets 'I).~partnient projects .• The Streets Departm~ cpntinues.,to work with its ~egional 
transpo~on partners, including the Pennsylvania Department of Transportation (PennDot) 
and die DVRPC, to maximize the use of federal and s~ funding for mftastructure 
improvements in the City. Through its investment of $9.18 million in the foltowing projects, 
the City will be able to leverage $55.4 million·in federal and state funds for these 
improvements. The following table summarizes some ofthe.Departttient's major projects 
through FY2011. • • • 0 

, 

Appendix Vllf: Capitai Program • FY06-FYJO Five Year Financial 
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Project 

uth Street Bridge 
ver Schuylkill.River, 
-76 and Railroads 

cb.ool / Pedestrian 
rossing Signs and 
ignals 

Description · • Total Project City Share 
._co~ 

y posted for 18 tons. and the 
of frequent repairs by Bridge 

ce. The Streets Dept is 
the engineering f9rtl,le . 

$41.0 million $4.l million 

t of du$ vital link between 
~W~P • - • - • 

• • f6riotdns, tlie'Stieets $11.,85 million Si.185 million 
oniiing the eiigineeiing 'for . . .• - • • • •• • 

nl of this vital link 'across ••• 
- of<fuard:Avenue.- '·"·· 

l'his project, which is the first phase of ~ l .S milli~n 
Lan.caster Avenue work, wiil- •• • • 

pJGdenw' re· fl:aftic'sigoals at eight' • • • • ., • • _. • • 
llntlersc:~-tions fi:om 52nd St to City Ave. It •• 0

' • • 

include pedestrian and traffic ·fl.ow ' : ' • • 
venients,at the 63rd St/Woodbine · • 

ve. 59di St and 57th St intersections. 
ew .lighting on existing PECO wood 
les will replace existing streetlights _ 
ni 52nd St to west of 63rd St 

~300,000_ 

• ' project will extend Dela~ Ave . $7 million $1.4 million 
·m its cunent terminus' at Lewis St ·: • ·: 
dbward to north of Ordlodt>x St on a. 
w alignment It will entail construction· 

f new roadway; a new bridge across the 
rankford Creek, ~ge, sidewalks/bile!· 
ath and related work. The project •is 

peerui_,a to provide truck access into a · • 
resently industrial area. . Trucks afe 

"cted from~ing neatby nart'OW _ 

eets ( e.g. Richmond St, Orthodox St) in 
heavily residential neighborhood _and . • 
ing a fonnerrailroad bridge to ctoss the 

nuikford·Creek on a 'basis.· • • • 
• project is.to improve student safety $3.19 Million $2.19 Million 
andfmmscboots. The-City will 1'e. • • 

linStallitut ~bing School 15 MPH --
ignaJs. upgrading School and Pedestrian 

ssing Signs to.the Yellow/Green_ 
uorescent sigmi, replaping pavement 

PJatcJan;gs, and installing variable seeed: , 
• gns oti selected streets. The Streets , 

P.Jeiparltment already has inspected and 
eplaced signs at 782 intersections. 

ugh anticipated funding of$2 
"Ilion. flashing signals will be installed 
130 schools over the next 5 

Appendix Vlll· Capital Program FYIJ6-FY10 Five Y.ear Financial 
Plan. 

Expected . 
Completioli • 

l>ate - • ~ • 

ction-.- . -

' 2QO~.:­
ober2007 

' ~·! ·,t ~ 
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FY2006 Capital Budget 

ARTMUSEUM 

ART MUSEUl((;OMPLEX-CAPITA.L 

1 PHllAO!=lPHIA MUSEUM OF ART- BUit.otNG REHABUJTATION 

ART MUSECJJCCiJMPLEX- CAPma 

----~- ------ - ---
ARTMUSEU~ •• 

Appendix VII: Capital Program 
and FY2006 Capital Budget 

FY06-f!YI0 Five Year 
Financial Plan 

I 2006 

$x000 

400-- -
465CN 

465 
465CN 

·,:t . -..-·· 
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AVIATION 

NORTHEAST PHILADELPHIA. .11.IRPORT 

2 TAXN/AY ExPANSION PRoGAAM 

3 • AmAEµ). I.JGHTING IMPRO\IEMENTS 

4 $1DEWAU( IMPROVEMENTS 

5 IMPROVEMENTS TO ExlSTING FACILITIES 

NORTHE,4ST PHIUDELnlIA AIRPORT 

PHILWELPHIA INTERNATIONAL.AIRPORT 

6 TERMIHAI.. EXPANSION & MooeRNIZATION PROGRAM 

7 AIRPOOr ExPANStON PROGRAM 

8 NOISE CoMPATIBIUTY PROGRAM 

9 AIRAELO CAPAcrrv ENHAHceMENT PROGRAM 

10 RUNWAY 17-35 ExfeNSION 

11 RuNwAY 9R/27l REsuru=ACfNG 

Appenda·m.-· Capiiai Program 
and FY2006 Capiial Budget 

FY06-FYlO Ftve Year 
Financial Pllln 

I 2006 

$x000 

2,100 
1.99Q~~ 
• 1oosa 
100XN 

500 
450FB 
25$~ 
25·XN 

250 
250XN 

400 
400XN 

3,250 
2,350FB 

12SSB 
775XN 

139,000 
20,000FB 
44,000PB 
75,000XN 

15,000 
15,000XN 

3,000 
2,400FB 

600XR 

30,000 
22,500FB 

7,500XN 

46,500 
33..000FB 

7,000PB 
5,000S8 
1,000XN 

6.000 
4,500FB 
1,SOOXN 

I 

. l 

- l 
• I 

l 

t 

J 

',_ j 

~ l 
u 
'. l u 
~ 1 

J I 
j..,-,__-! 

~ 1 :: 
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·, 
1 
; ., 
J 

i· 
' 
i 

12 IMPROVEMENTS TO ExlsTING FACIUTIES 

13 OOAMAtNTaiANce CeNreR 

15 .Amf>ORT RON:NIAY SYSTEM MoolFICATIONS 

PHIUDELPJllAJ/IITERNATIONALAlRPORT 

AVIATION 

Appendix··VII: Capital Program 
and FY20fJ.6 Capital Budget 

, • "" • 'FflJ6-FYi~O Hv.e Year 
Financial Plan 

I 2006 

• . · ,,.6,000, ; ·• 

-a:oooxN 

. _._-._,. -i:-,-,.~aooo _._·· 
2,000XN 

25,<!QQ ..... • .. 
az@i=a •• 
51,000PB • 

,"<;(11~~-. 
600XR 

254,950 •• · 

85.250FB 
51.000PB 
• 5,12558 -
11zs1sXN' 

600XR 
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CAPITAL PROGRAM OFFICE 

CAPJT-AL PRoo,tMEADMINISTRA170N 

16 CAPIT~~ ADMINISTRATION DESIGN ~D E~NG • 

' ' 
C4PruL P~ADM1NlSTRA.TrON 

17 ~EN\t!RONMENTAL REMEotATION 

18 l~TOFACIUTIES • 

CAPIJ'AL PROGRAM OFFICE 

ApPeiulfi YO:. (Apital Program 
· and FY2006 Capital Budget 

FYIJ6-ff10 Five Year· 
Fuutilcial Plan 

r 2006 

$x000 

6.644 
6,644CN 

6,644 
6,644CN 

300 
300CN 

1,650 
1,000CA 

650CR 

1.950 
1,000CA · 

300GN 
650CR 

8,594 
1.000CA 
6,944.CN 

650CR 
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COMMERCE 

COMMERCUl,DEYELOPMENT 

19 NelGHBOAHOOD C0MMERCtALCalTERS-5rrE IMPROVEMENTS 

CoMltfERCLU.DEYELOPMENT 
~ .. " 

INDUSTRL4.L/JEVELOPMENT 

20 ENVIRONMENTAL AssESSMEHTIREMEOIATION 

21 NEIGHBORHOOD INOUSlRIAL DISTRJCTS 

22 PIDC lANDBANK ACQUISITION & IMPROVEMENTS 

23 SOUND STAGE 0Eva.OPMENT 

24 WEST PARKSIDE UTILITY Ra.OCATIONS ANO IMPROVEMENTS 

25 GRADING ANO PAVING - NEW ANO ExlSTING STREETS 

26 NAVY Y AAO INFRASTRUCTURE IMPROVEMENTS 

Z1 PIDC lANDBANK IMPROVEMENTS, ENGINEERING ANO ADMINISTRATION 

/NDvsrll,L4LDEPEWPMENT 

PENN'S LANDING/WATERFRONT /Mrs 

28 PENN'S lANOING IMPROVEMENTS 

29 SCHUYU<lll. RIVERFRONT PUBLIC IMPROVEMENTS 

Appe,u[lx V'fl: Capiiai Program 
and FY2006 Capital Budget 

FY06-FYHJ Five Year 
Fiitanddl Plan 

I 2006 

$x000 

5,000-. ·: 
1,000CN 
4,0005B 

5,000 
1,000CN 
4,000S8 

1,700 
200CN 
500FB 

1,000SB 

300 
150CN 
1508B 

12,000 
12,0002 

1,000 
250CN 
750S8 

100 
100CN 

100 
100CN 

4,285 
1,000CN 
3,000FB 

285S8 

6,000 
6,0002 

25,485 
1,800CN 
3,500FB 
2,185S8 

18,000Z 

500 
500CN 

750 
250CN 
500S8 
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PBNN's UNDINGlff'ATERFRONTIMP3 

Appendix 'Vil· :eap,tal Program 
and FY2006 Capital Budget 

FY06-FYIO Five Year 
Fmanclal Plan 

I 2006 

$x00!> 

1.250 
750'CN 
500S8 

31,735·· 
3,550CN 
3,500FB 
6,68:)SB 

1s;oooz 
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EMERGENCY SHELTER AND SERVICES 

FAMILY CARE FACILITIES- CAPITAL 

30 OESS f,e.ca.J1YRENovATIONS 

FA.MILYCA.RE FACILITIES-Coma 

. . 
RIVERVIEW- COITAL 

31 RM:$ttEW HOME RENOVATIONS 

JlWEJU'lEW-Cii'ma 

EMERGENCY SHELTER AND SERVICES 

Appendix· VD:· Capital Program 
and FY2006 Capital Budget 

FYO~FYUJ Five Year 
Financial Plan 

I 2006 

$x000 

200:,.-
200CN 

200;_ 
200CN 

300 
_300CN-

300 
~CN 

500 -

500CN 
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FAIRMOUNT PARK COMMISSION 

FA.IRMOUN:r PARK- CAPITAL 

32 A1ll..ETl(:ANOfJLAY AREA.IMPROVE~ 

8ull..otNG IMPROVEMENTS 

34 FACIUTY SMF'ROVEMENTS 

35 HISTORIC BUIWING IMPROVEMl;HTS 

"36 PARK AND SlREei TREES . 

37 PARf(UINO - SITE IMPROveMeNTs 

38 ROADW~ FOOlWAYS, ANO PARKING 

F ,4JRMOf/NT PARK- CO'DAL 

FAIRMOUNT PARK COMMISSION 

Appdulix Yll: Capital Program 
and FY2006 Capital Budget 

FY06-FYIO Five Year 
FinllllCial. Plan 

I 

I 2006 

$.xooo 

250 
250CN 

320 
320CN • 

:315 
315CN 

1,800 
1,000CN. 

300 
aooCN 

100 
100CN 

1,500 
250CN 

1,250fB 

4,585 
3,335CN 
1,250FB 

4,585 
3,335CN 
1,250FB 
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FIRE 

FIRE FACILITIES 

40 FiREQ.ePARTMetffC<:iMPOTER SYsteM°IMPROVEMfNTS -

41 FIREO,ePARTMENr INTERIOR ANO ExTERIOR RENoVATIONS 

FIRE FAOUTIES 

FIRE 

Appendix Ylf: Capital Program ·­
and FY2006 Capital Budget 

FY06-,FY10 Five Year 
Finandal Plan 

I 2006 

1.t30_'' 
1,130CR 

,.: -,. 1-,~450· 
. 1,450CN 

2.5ff() ' . 
1;400CN> -
1,130CR 

2.000 
• 1:1,.isoGN' -

1,130CR 
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FLEE'I;' MANAGEMENT 

CAPITALPROJEC'I'S 

42 . Fl.EriMANAGEMENT FACILITIES 

43 FUEL TANKREPlAceMENT 

Cen'-41. P/lOJECTS 

FLEET MANAGEMENT 

Appendix VIL· Capital Program 
and FY20O6 Capital Budget 

FY06--FY10 Five Year 
Financial Plan 

•• 2006 

I 

SxOOO 

330 . 
330CN 

8()()· ·' 

400CN 
400..$8 

1,130 
730CN 

. 400S8 

1,130 
730CN 
400S8 
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FREELmRARY 

LIBRARY FACILITIES- CAPITAL 

44 ~t.taRAAlE~f.:.:tMPROVEMENts ••• 

45 CENmAl ~YRENovATIONS 

. ··:., 

LIBJURY FACILl1lES-CcPIT.a 

FREE LIBRARV 

Appendix VII: • Capital Program. 
and 'FY2006 Capital Budget 

FYO~FYlD Five Year 
Financial Plan 

I 2006 

$xQOO 

800 
• 800CN 
• . . 

800 
800CN 
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HEALTH 

HEALTH FACIUTlES 

46 • ffEAL lli~ EQUIPMENT ANO REPAIRS 

47 ~TH fACIUTY ReffovATION~ 

He,u.m F ,t,CIUTIES 

PHILADELPHIA NURSING HOME 

48 EQUIPMENT AND RENOVATIONS - PHILAOELPHIA NURSING HOME 

PlHLtDELPHIA NURSING HOME 

HEALm 

Appendix 'PO:. Capital Program 
and FYi006 Capital Budget 

FY06-FYIO Five-Year 
Fin1111cial Plan 

I 2006 

$x;OOO 

'1,000·- ,, 
1,000CR 

680 
--680CN 

1,680 
680CN 

1,000CR 

1,900 
1,900CR 

1,900 
1,900CR 

3,580 
680CN 

2.900CR 
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MANAGING DIRECTOR;S O°iFICE 

CfPITALPROJECTS- J'AIUOUS 

49 CrMVIOEFACIUTIES 

50 ENEffGY STAR BUit.DiNG UPGRADES 

51 GREaf.ltGHTS l.lGliTING \Jf>GRADES 

52 • ~lEO CASE MANAGEMENT SYSTEM 

CAPft,4L PROJECTS- V,tRIOUS 

MANAGING DIRECTOR'S OFFICE 

Apper.ulbt VII: -Capital Program -
and FY2006 Capital Budget 

·FYiJ6-FYI o:Five l' ear 
F(ltancial Plan 

I 2006 

$x000 

3,225 • 
3,225CN 

150 
250CN 

250. 
250CN 

1,500 
1,500CN 

5,225 
5,225CN 

5,225 
5,225CN 
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MOIS 

CAPITAL PROJECTS 

53 . IJSTAL.ORTHOPfiOTOGRAPHY, Pl.ANIMEJ'RJC, ANO TOfJOGfW>Rfe DATA 

54 BUSINESS ANO iNf:oRMATIOH CONTINUlTY~YPROJECT 

Cml',a PROJE.CTS 

MOIS 

Appendix Vil- Capital Program 
and FYl006 Capital Budget 

FY06-FYJO'Five ·Year 
Financial Plan 

I 2006 

$x000 

·54Q:· : 
540CN 

. ~-.000 .• 
1,000CN 

1,54()". 

1,540CN 
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POLICE 

PoUCE FACILITIES 

55 • COMPUreRANOCOMMuNlcATION 5YSTeM IMPROVEMENTS 

56 PouceOEPARTMEHT INTERIOR ANO ExTER!OR IMPROVEMENTS 
:t~ 

PouCE FACIUTlES. 

POLICE 

App'ellfiix VII: Capital Program 
and FY2006 Capital Budget 

FY06-FY1iJ•Fit1e Year 
Financial Plan 

I 2006 

$x000 

.- -'1,886 • 
7,886CR 

_- ,,~-·-· ·540 ' •,· 
54()CN 

8.426 
540CN. ·: • 

7,886CR 

8.426 
540CN 

7,886CR 
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PRISONS 

CORRECTIONAL lNsTITUrIONS- CAPITAL 

• PRfsciti ~-ReNovAUONS 

CORRECl10J«L .I_NsTITUiIONS - CAPITAL 

I 2006 

$x000 

·: '§00.,_· 
500CN 

.500. 
500CN 

_____ ~_.:_a ____________________________ ~---.• ~ 

JJRISONS 

Apperullx f.1T: Capital Program 
and FY20O6 Capital Budget 

FY06-FYitJ Five .Year 
Financial Plan 

500 
500CN 
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PUBLIC PROPERTY 

BUIWINGS AND F A.CILITIES- OTHER 

58 - IMPROVEMENTS to MuNICtPAl.FACiUTIES' • 

59 TRIPLl[:XfACIUTY IMPROVEMENfS 

BlllLDINGS A.ND FACILITIES- OTHER 

CITY HALL CoMPLEX 

60 CITYHAu. 

CnT HALL COMPLEX 

COMMUNICATIONS PROJECTS 

61 COMMUNICATIONS SYSTEMS IMPROVEMENTS 

COMMUNICATIONS.'f ROJECTS 

PUBLIC PROPERTY 

Appendix VII: Capital Program 
and FY2006 Capital Budget 

' FY06-.FYJ.Q Five. Year 
Financial Plan 

I 2006 

$x000 

1.00G 
1,000CN 

.c 20Q . ;. - . 
200CN 

1,200 
1,200CN 

5,000 
5,000CN 

5,000 
S;OOOCN 

3,000 
3,000CR 

3,000 
3,000CR 

9,200 
6,200CN 
3,000CR 
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REcREATION 

CllLTURAL FACILITIES 

~ CUL1Uiw.FAC1UTYI~ 

Cm:rtnu.L FAcrU1lES 

ITEF- VA.RiotlS FAClLITIES 

63 IMPROVEMENTS T-0 ExlSTING RecREATION FACIUTIES 

64 IMPROVEMENTS TO EXISTING RECREATION FACIUTIES- INFRASTRUCTVRE 

65 IMPROVEMENTS TO EXISTING RECREATION FACIUTIES -SWIMMING POOLS 

66 IMPROVEMENTS TO EXISTING FACILITIES-LIFE SAFETY S~ 

67 GRANT FUNDED RECREATION IMPROVEMENTS 

ITEF - VARIOUS FAaUTlES 

RECREATION 

Appendix Vil: Capital Program 
and FYl006 Capital Budget 

FY06-FYJO Ftve Year 
Financial Plan 

I 2006 

$x000 

150 
150CN 

11,000. 
11,000CN 

150 . 
150CN 

500 
500CN 

300 
300CN 

2,000 
1:ooocN 
1.000s0-

13,950 
12,950CN 
1,000SB 

14,100 
13,100CN 
1,0005B 
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STREETS 

BRIDGES 

68 8RtoGE RECONSTRUCTION & IMPROVEMENTS 

BRIDGES 

GRADING &PAVING 

69 REcotiSTRUCTION/ReSURFAClNG OF STREETS 

70 HISTORIC STREETS 

GIUDING&.PAVING '. 

IMPROVEMENTS TO CITY HIGHWAYS 

71 FEDERAL AJD HIGHWAY PROGRAM 

72 CEN1'eR CITY TRAFFIC SIGNALS-PHASE 2 

73 "'FOREVER GREEN" PROGRAM 

IMPROVEMENTS TO CITY HIGHWAYS 

SANITATION 

74 MODERNIZATION OF SANITATION FACIUTIES 

SANITATION 

• Appendix VII: Capital Program 
and FY2006 Capital Budget 

FY06-FYI0 Five Year 
Financial Plan 

I 2006 

$x000 

20,380 
2,256CN 

15,636;F!3 . __ • 
2;®fSB • 

20,380 
2,256Q,I 

15;63.6FB ." -
2.48888 

10,000 
10,000CN 

10.zoo 
1-0,200CN 

10,:!19 
2,310CN 
6,300FB 

SOOPB 
1,000S8 

3,510 
10CN 

3,SO0FB 

40 
40CN 

13,660 
2,360CN 
9,800FB 

SOOPB 
1,000S8 

795 
795CN 

795 
795CN 



STREET LIGHTING 

75 STREET LJGHTlNG IMPRO\IEMENTS 

STREET LIGl(TING 

STREETS D11P.AltTMENT FACILmES 

16 STReeTs DEPARTMENT SUPPORT fACIUTleS 

STREEl"S DEPARTMQNT FACILITIES 

TRAFFIC BN<JINEERING IMPS • 

11 TRAffJC CONTROL 

18 SaiOOIJPEOESTRIAN CROSSING SIGNS ANO SIGNALS 

TRAFFIC ENGTNEERING IMPS 

STREETS 

, A'ppendix Vll: Capital Program 
and FY2006 Capital Budget 

FY06-FYIO Five Year 
Fina1tcilll Plan 

I 2006 

$x000 

1,250 
250CN 

1,000FB 

1,250 
~CN 

1,000FB 

185 ', 
185CN 

185 
185CN 

1,000 
1,000CN 

200 
200CN 

1,200 
1,200CN 

47,670 
17,246CN 
26,436FB 

SOOPB 
3,488S8 
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TRANSIT 

TRANSIT IMPROVEMENTS-SEPTA 

79 SEf>JA~Rl~.T~. SIGNAL, ANO lNFRASlRUCTURE IMPROVEMENTS • 
:;:::, .-_ -

SEP.TA STATION AHO PARKING IMPROVEMENTS 

81 SEPTA\leHlcu:/EOOIPUENTACOIJISmoNANOIMPROVEMENTPRoGAAM·:: < • : . -:,-.: · , ... , 

132 SEPTA PASSENGER INFORMATION, COMMUNICATIONS, ANO~ CONTROLS 

TRANSIT IMPROVEMENTS-SEPTA 

TRANSIT 

Appendix Vil: Capital Progmm 
and FY2006 Capital Budget 

FY06-FYJO Five Year 
Financial Plan 

I 

I 

2006 

$.xooo 

3,794 
3.7:94-CN. 

804 
804CN 

231, c. 

231CN 

114 
114CN-· -

4,943 
4,943CN 

4,943 
4,943CN 
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WATER 

COLLECTOR SYSTEMS- CAPITAL 

83 IMPROVEMENTS TO COUECTOR SVSTEM . 

84 STORMFt.ooo ReueF /COM81HEO SEWER OVERR.ow· • 

COLL.ECTOR SYSTEMs- CAPITAL 

CONVEYANCE SYSTEMS- CAPITAL 

85 IMPROVEMENTS TO CONVEYANCE SYSTEM 

CONVEYANCE SYSTEMS- CAPITAL 

GENERAL - CAPITAL 

86 ENGINEERING ANO ADMINISTRATION 

87 VEHICLES 

GENERAL - CAPITAL 

TREATMENT FACILITIES- CAPITAL 

88 IMPROVEMENTS TO TREATMENT FACILITIES 

TREATMENT FACILITIES- CAPITAL 

Appendix Vil· Capital Program 
and FY2006 Capital Budget 

FYO~FYJO Five Year 
Futancial Plan 

I 2006 

$x000 

., 

22,660 
10PB 

22,1SOXN 
500XR 

-,.ooo 
4,000XN 

.. ,, . 

26,660 
10Pll 

·26.150XN· -·· 
500XR 

21,930 
10PB 

21,420XN 
500XR 

21,930 
10PB 

21,420XN 
500XR 

19,270 
17,744XN 
1,526XR 

4,000 
4,000XR 

23,270 
17,744XN 
5,526XR 

42,000 
31,458XN 
10,542XR 

42,000 
31,458XN 
10,542XR 
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Acronym Dictionary 

. 
Acrony_m Definition 

... 

ADA Americans with Disability-Act ··' 
.. 

AFSCME __ American Fed~tion of $tate~ C~unty,_ an<l Mimicipaf Employees 
, .. 

' AIC: Achieving Independence Center 
,_,, . - ~ .. 

- -~, . . 
.. 

AMD Abandon~ mine drainage 
.. '. ' .. . 

. - -- . 

~utomatic Meter.Reading__' 
,. 

,. 

AMR ·{ .. 
.. .. 

. ·-- .· . ... . ~ ' 

AS Adult Services,. ., ,, . 

' .. 

AYP· Adequate Yearly Progress • • '' .' 
.. . ' 

•, 

BCCS Billing, collections_ and cust9niei servic;e '. 
::; 

., 

BHRS Benavior Health R,ehabilitative· Services 
., 

BHS Behavior Hea~th Systems 

BIA Building Industry Association of Philadelphia 

BPT 
... 

Business privilege tax 
: 

BRC Bio~lids Recycling Center 
., 

... 

BRT Board of Revision of Taxes 

BSRP Basic Systems Repair Program 

CAD Computer Aided Dispatch 
., 

CANS Chil<! and Adolescent Needs and Str~ngths 

Child and Adolescent Needs and Strengths Assessment' for Juvenile 
CANS-JJ Justice ' . 

CBH Community Behavioral Health . 

.CCD Center City District .. 

CCTV Closed Circuit Television 

CDBG Community Development Block Grant 

CDC Center for Disease Control 

CEP Capacity Enhancement Program 

CIS Children's Investment Strategy 

CLIP. Community Life Improvement Program 

CLPPP Childhood Lead Poisoning Prevention Program 

CODAAP Coordinating Office of Drug and Alcohol Abuse Programs 

CORE College Opportunity Resource for Education 

. ' ' 
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Acronym 

CORESTAR 

CPI-U 

CRD -

CRI 

CSBG 

DCBPS 

DCED 

DHHS 

DBS 

DOA 

DOA 

DPH 

DPP 

DPW 

DRPA 

DSS 

DVRPC 

ECI 

EDS 

EIS 

EMOs 

·EMS. 

EPA 

EWS 

EZ 

EZ/RC 

FAA 

FaSST 

FIR 

FOP 

GIS 

Def"mition .. 

Correctional Outcomes Reentry Ethics Security Treatment and 
Accountability Review 

Consumer price index for urban consume~ 

Cities'R.eadiness Initiative 

• Community Service Block Grant 

Division of Community-Based Preventj.on ~ervices .. 

. Department of Community and Economic De'!'elo.pment .. 

Federal Department of Health and H~an Sem.ces ·_ .. 

• Department of Human S~~ 

Division of Aviation ofth<? __ City's Dep~nt.of Commerce 

Pennsylvania Department of Aging 

Department of Public Health 

Department of Public Property 

Pennsylvania Department of Public Welfare 

Delaware River Port Authority 

Division of Social Services 

Delaware Valley Regional Planning Commission 

EmployinentCostlndex 

Explosive _l?etection System 

Expedite Environmental Impact Study 

Education Management Organizations 

Emergency Medical Services. 

U. S. Environmental Protection Agency 

Early Warning System 

Empowerment Zone 

Empowerment Zone/ Renewal Commuf!ity 

Federal Aviation Administration 

Family S~elter Support Team 

Forensic Intensive Recovery 

Fraternal .Order of Police 

Geographic Information System 
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Acronym Definition " .. .. 

.GPTMC Greater Philade~phia Tourism Marlceting,Corporation • 

GPUAC Greater Philadelphia Utban Affairs:Coalition ,. 

.. .. 

GRIPP Gun Recovery Reward Informati9n-Program • • ... .. 

. . 
HELPP Home Equity Loan-PreseFVation Program -: '. 

.. . ·-"• 
·-

HIDTA High Intensity-Drug Traffi~king Areas . · .. 
.., . 

. HMIS ·Homeless Management Information System ; -., . . 
... •·· 

HMO Health Maintenance Organization 
. . 

HRP Homeownership Rehabilitation Program . ' ..: .. ~' . 

-
HUD U. S. Department of Housing and Urban Development 

. ~: .. 
IAB Internal Affairs Bureau 

IAFF International Association of Firefighters 

IDP Intensive Delin,qµen~y Prevention 

1OD City Injured-On-I)qty . 

ITS Intelligent Transportation Systems • • 

KIP Knowled,ge Industry ,Partnership .. 

KOZ Keystone Opportunity Zones 

L&I Department of Licenses and Inspection • 

LAST Lead Abatement ·strilce, Team ., 

LIJIEAP Low Income Home Energy Ass'istartce Program 

LNG Liquefied Natural Gas 

LTSRs Long-Term Structured Residential programs 

MA Medical Assistance 

MBAT Mayor's Business Action Team 
,. 

MBEC Minority Business Enterprise Council-

MCOL Mayor's Office of Commission on Literacy 

MDO Managing Director's Office 
,. 

MMO Minimum Municipal Obligation 

MOCS Mayor's Office of Community Services 

MOIS Mayor's Office of Infonnation Services 

MRS Mental Retardation Services 

NCLB No Child Left Behind 
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Acronym DeCmition 

NTI Neighborhood Transformation Initiative 

OBHJMRS Office of Behavior Health and Mental Retardation Services 

OBPE Philadelphia Office of Budget and Program Evaluation • ' 
- . 

. . 

OESS · Office of Emergency:Sh<,lter and Services 
.. : 

OHCD Office of Housing and Community Development .. 

OHDC Philadelphia Housing Development Co~on • ,. . . ' 
.. 
... 

. • .. --

OHNP Office of Housing and Neighborhood Preservation. .. 

0MB Office of Mental Health_ . ' ' . 

Operation '. 

KICK Keep It Code Kleait 

oss Operation Safe Streets 
,• 

PCA Philadelphia Corporation of Aging 

PCPC Philadelphia City Planning Commission ... 

PFMC Philadelphia Facilities Management Corpofa:tion 

PGC Philadelphia Gas Commission. .. 
- -·-

PGW Philadelphia 0as·works • ' 

PHA Philadelphia Housing Authority 

PHDC Philadelphia Housing Develop~ent Corporatjon, 
'J-, 

PHIL Philadelphia l{ome Improvement Loans 

PHL Philadelphia Jnternatiorial Airport 

PHPs Partial Hospitalization Programs 
.. 

PHS Philadelphia Horticultural Society 

PICA Pennsylvania Intergovernmental Cooperation Authority 

PIDC Pennsylvania Industrial Developm~nt Corporation 

PIIN Police Integrated Information Network 

PNE Northeast Philadelphia Airport 

PODs Points of Distribution 

PPA Philadelphia Parking Authority 

PPD Philadelphia Police Department 
: 

PPO Preferred Provider Organization 

PPS • Philadelphia Prison System 

PRIMIS Philadelphia Regional Integrated Multimodal Information 
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Acronym Dermition 

PUC Pennsylvania Public Utility Commission 

PWD Philadelphia Water Department 

PWDC Philadelphia Workforce Development Corporation 

PWIB Philadelphia Workforce Investment Board 

RC Renewal Community 

RDA Redevelopment Authority 

RDP Reader Development Program 

REMI Regional Economic Models, Inc. 

RFP Request for Proposals 

RMS Record Management System 

ROW Right-of-Way 

RPC Radio Patrol Cars 

RPTT Real Property Transfer Tax 

RSAN Remote Secure Alert Network 

RTT Realty transfer tax 

SAMHSA Federal Substance Abuse and Mental Health Services 

SAN Schuylkill Action Network 

SBCM School-based Case Management 

SEPTA Southeastern Pennsylvania Transportation Authority 

SRC School Reform Commission 

SVM Schuylkill Valley Metro 

SWP Source water protection 

TBSRP Targeted Basic Systems Repair Program 

TOP Technology Opportunity Program 

TWIS Town Watch Integrated Servi~es 

uu Urban Industry Initiative 

ULRS Unified Land Records System 

VPMIS Vacant Property Information Management System 

WPIP West Philadelphia hnprovement Program 

WRB Water Revenue Bureau 
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$89,950,000 
Pennsylvania Intergovernmental Cooperation Authority 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 
Series of 2006 (Auction Rate Securities) 

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 Copy of Resolution No. 2006-07 of the Authority adopted May 16, 2006, as 
provided to me by the Authority, has 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 times since 
the delivery of such Resolution to me on May 17, 2006. 

2 



IN WITNESS WHEREOF, I have hereunto set my hand and seal, this 15th day of June, 
2006. 

[SEAL] 

2 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

' Chief Clerk of the Council oft 
of Philadelphia, Pennsylvania 
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(Bill No. 1437) • 

AN ORDINANCE 
BzplanaUon: !Colla Indicate new matter added. 

Amending Title 19 of_ The Philadelphia Code, entitled 

"Finances, Taxe~. 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 ~epeal 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 



APP. NO. 297-2 

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 n~w Chapter 19-2800, entitled "'Pennsylvania 

Intergovernmental Cooperation Authority Tax on Wages 

and Net Profits," to read as follows: 

CHAPrER 19-280() .. PENNSYLVANIA 
INTERGOVERNMENTAL. 

COOPERATION AUTHORITY TAX 
ON WAG~S AND NET PROFITS. 

§19-2801. Legislative AcknoU!~dgements. 

(1) The General Assembly of the Commonwealth of 

. P~lvania has enacted the Pennsylvania 

Intergovernmental Cooperation Authority Act for Cities of 

the Fi.rst·Class (Act of __ _, 1991, P.L. _ _,No.__). 

(2). The Act declares it to be the public polrer 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 

.. ·, :r 
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obligations when due; meet financial obligations to their 

employees, u~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 fi,scai emergency has 

been dete_rmined to affect adversely the health~ safety and •• 

welfare not only of the citizens of that mr,+nicipality but also 

of other citizens in this Co~monwealth. _. 

(3) The stated intent of the General Assembly· for· 

ena.cting 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 es~ential 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; . 

.: .. 
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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 po_w~rs consistent with the rights of 

citizens to home rule and self gouernment by maint~ining 

a system pursuant to which the principal responsibility for 
. . 

conducting the. governmental af/<;1,i~ of a mu,:iicip_ality 

remains with its local elected officials; • . 

( e) remedy the fiscal emergency confrontiTJ,g cities of . . . 

the first class through the implementation of souereign 

powers of the. Com_monwealth with respect to taxation, 

indebtedness and matters of State-wide conce~. To 

safeguard the rights of the citizens to the electoral process 

and home rule, the General Assembly intends to exercise 

its power in a cooperq,tive manner with the elected officers 

of cities of the first class as contemplated by the 

Constitution of Pennsylvania. 

({). authorize the imposition of a tax or taxes to provide 

a source of fund~ng 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; ho~ever., 

the General As$embly intends that such debt shall not be-
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a debt or lia bilit;y of the Commonwealth or a city of the first 

class nor s·ha.U debt of the authority -payable from and 

• sccu red· by such source of-fv,nding create ~ charge directly 

or indi,;ect 1)1 agai-nst revenues of the C.0.m,monwealt~ or a 

city of tile fi.rs_t class. 

(4) In enacting-the Act t~ General Assembly _of the 

Commonwealth inter alia found: 

(a) Tlicit .cities o(.the first 'class have encountered 

recurring • financial dt'ffi;cult~ 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 ci~s 

of the first class to lose an investment-grade credit rating 

and direct access to capital markets. 

• ( c) • That it is criti.cally important that cities. of the first 

class achieve an investment-grade credit rating and 

thereafter maintain their credit-worthiness. 



APP. NO. 297-6 

( d) That, without the ability to enter the capital 

markets, cities of the first c'lass may face a fi,$cal 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 such cities have a direct and negative . .. ;. .. . 

effect on-the entire Commonwea~th. . . 

('{) 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 difficu.lties confronting cities of the 

first class detrimentally affect the economy of the 

Commonll!ealth as a whole . and become a matter of , • 
. ' 

State-wide concern. 

(g) That, because residents of cities of the first class . . . 

contribute a subs"tantitil 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. 

-◄: ...... ,,,.21 ......... 



APP. NO. 297-7 

(h) That, cities of the first • class and the 

Commonwealth have shown a wi.llingness to cooperate ~ 

order to address important financial and budgetary 

concerns. 

(i) That, the•financu;Ll diffi,culties Qf cities of the first: 

class can best be addressed and resolved by cooperation 

between governmental entities. 

(j) That, the Constitution of Pennsylvar,,ia, .grants 

municipalities . C!,1!,thority . to COOJJ(!fQte w.ith other 

governmental entities in. t~ exercise .of any function or 

responsibility. 

(k) That, the Common.wealth re"tains certain· 

sovereign powers with respect to cities of the. first class, 

among them t'!,e 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 condi#ons to 

grants of authority to incur indebtedness or assistance to 

' ' • ! 
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APP. NO. 297-8 

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 sttch 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 

. 1 
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finance their c~h; flow needs. during the term of an.y 

authority bonds. and the_reafter, the enactment of certain . 

_ provisions of law in ~nnection with the issua~ce of tax an,d 

: revenue anticipation. notes of cities of th.e first class is 

necessary and.desirable. 

(q) That, ··-ci-· dedicated source of funding for: the 

authority is necessary in ordilr to address the im:mediate 

financia1 .difficulties of cities ~f the first ~lass. -:· • 

(r) That-;· the Commonwealth's ·action in authorizing 

cities oflhe first class t(! impose· taxes for.the authori~ will 

allow such cities to continue to provide necessary services 

for their residents and for those non-residents enjQying the 

benefits of such services. 

• ( s) That, the levy of a ta% within cities of the first class 

for the authori"ty 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 bf#.ing 

Commonwealth-authorized revenues ~,:z.d revenues of a 
... 

State authority, ·and not revenues o/ the· city of the first 

class. 
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(t) That, the authority to leuy a tax only within cities 

of the first class or as a rate. that is higher than that 

imposed outsi<L! cities of the first class is based upon a 

legitimate classif{cation which the General Assembiy 

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 ta be in proportion .to,.the. tax·burde11, 
. ~ . . 

imposed in such cities of the first class. 

(u) That, a leuy 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 :{or 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 r;,ccupancy tax; 

(ii) a realty transfer tax such as is now or as '!lay be 

hereafter enacted for. general reu~nue PUrJ!Oses 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. mag<'s, rom missions, 

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 
• • - • 4 

shall not be subject to appropriation by City Council or the 

General Assembly of the Commonwealth. 

( c) Provides that the l)epartment of Revent!,~ of the . . - . . . 

Commonwealth ~ 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 th(J.t the Department of Revenue of the 

Commonwealth 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 agen'ts, tax officers, clerks, 

collectors and other assistants are to be paid ov~r 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 goverTJ,ment 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 fo.t 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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Cornm.onwep,_lth 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 reven~s shall make 

payment against receipt a:nd shall thereby be discharged 

from any further. liability .-or responsibility for such 

revenues. If such payment shall be to a holder ~f bonds. it 
. . 

shall be 171:ade against s11,rrender of suc;h 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 ru~ of law. This section shall be 

construed and applied to fulfill the legis!fitive 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 
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the bonds without delay, diminution or interferenc:e based 

o~ any statute, decision, ordinance, or ad~inistrcitiue rule 
--

or practice. 

§19-2802. Definitions. 

(I) ·"Authority." The Pennsylvqriia Int~rgovemmental 

Cooperation Authority established in the Act. 

(2) "Bond." A note, • bond, refunding note and bon,d, 

interim certifioote, debentu"re and other ~vidence of 

indebtedness or obligation which • an authority is 

authorized.to issue pursuant to the Act .. 

(3) "Busines~. • An enterprise, activity1 profession or 

undertaking of any nature condu~ted for profit or 

ordinarily conducted for profit, whether by an individual, 

copartnership, association, governmental body or unit or 

agency, or any other entity. 
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 aufhorized _agent of ihe 

Department of Revenue of the Co°,nmonwealth for the 

collection of taxes imposed hereunder. 

• (5) "Employee." Any person _w1w renders services to 

another for· a consideration or its equivalent, under an 

express or implied contract, and who is under the control 

and, direction oi the latter, including temporary, 

provisional~ casual or part-tfme employment. 

(6) "Employer." An individual, copartnersh!p, 

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 
; 

ii 
' 

i I 



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., copartnership., 

fiduc~ry or ~sociation. 

(I-0) "Resident.• An individual, copartnership, 

association, C01J)Oration or an~ other ~ntity domiciled in 

the City. 

• (11) •salaries, . Wages., Commissions and Other 

Compensation.• All salaries., wages, commissions., 

bonuses, incentive payments., fees a.nd 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; 

.. . - . ·-------- .. ~ ... 



I ( 
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(c) a~y wages or commissions paid by the United 

States to any perspn for actiue service in -the Army, Navy 

or Air Force of the United States; 

(d) any bonus or additional co~pensation paid by the 

United States,. this Commonwealth, or_ any other state for 

such service; 

(e) any statutory pe'r diem compensation paid· any 

witness or juror, or member ,of the District Election Board. 

(12) •T~p~yer." 4ny person requit~ by this-Chapter 

to fil~ a r~tJ.trn 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 l, 1991 at the rate.of one and·one-half percent. 

, I 
.• l 

i 

. p 
., ., 
q 
I. 

• 'h I 



APP. NO. 297-18 

• (b) On the net profits earned in business, professions 

or.other activities conducted by residents after July 1, 1991 

_at· the rate of one and one-half percent. 
.,. 

(2) The tax imposed under §19-2803(1)(a) shall relate 

to and be imposed upon salaries, wages, commissions, and 

other cornpensation paid by an employer or on his behalf 

to any person who is employee!, by or renders services to hini. 

(3). The tax levied. under §I9-2803(1)(b) shall relate to 

and be imposed on· the net profits of any business, 

profession, or e~te.rprise 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 

' authority pledge of taxes imposf!d 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 

--- ... -.,, .. 
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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 

Assemqly. 

(2) The taxes imposed under this chapter shall continue 
. . . . 

in eff~ct until all bonds of the authority which are secu~ed 

• 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 ~ repeal this 

Chapter or reduce the rate of tax imposed for the authority 

under this Chapter. 

§19-2805. Return and Paym~nt 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 fortn 

furnished by or obtainable from the Department setting 

forth the amount of such net profits e_arned by him during 

the preceding year and subject to the said tax, together with 

such other pertinent information as the Department ~y 

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 salq,ried, wage, 

commission or other compensation basis, which is su_bject 

to a tax imposed by this Chapter and which tax is not 

withheld by his employer and paid to the Department as 

provided in§ i9.:2806 s~ll make and file a tax return with 

the Department for the three (3) months ending December 

31, on or beiore 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) mont"hs, 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. 

J 

I 
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§19-2806. Collection at Source. 

(I) Each employer within a city of the .first cla.ss who 

employs one or more persons on a salary. wage, com mission 
' . , ,., 

or other com.,pensation basis shall deduct at the time of 

payment thereof, the tax imposed by t_his Chapter· on the 

salaries, wages, commispions and other compensation due 
'. 

from the said employer to the said employee, except that 
. ! 

due to employe~ 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 ol.!,tside_ of a city of the first class to make such return 

and/ or to pay such tax shall not relieve the e·mployee from 

the responsibility for making the returns,- paying the tax, 

and complying wi_th the regulations with respect'to making 

the returris a~ paying the tax. 

• (2) When an employer makes dedu_ctions or returns 

under§ 19-2806(1) he shall deposit such deduction wit~ the 
. . . -~ 

Department or with • any bank designated by the 
. . 

Department, which shall in 9,ll 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 sha~liile 

with t~ (i.epartment or designated bank a· depository form 

to be furnished by the department which shall contain ·$uch 

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 retl,frns 

and pay estimated tax on account of the net profits due fo.r 

the current taxable year. 

(2) For the purposes of this Chapter1 the ~erm 

"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 providea.." 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 Ap.ril 

15 of the taxab·le 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. 

j J 
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(a) Persons who report net income for a fiscal year 

period other· than a calendar year shall mal-re 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 

estimated tax shall be due and payable within three and 

one-half months afi,er 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 
• ' 

against the estimated tax for the following taxable year, to 

the extent of the estimated tax due for "the following taxab?,e 

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 Appli,cable. The provisions of Section 

19-2807 shall not be applicable to a person fqr 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 
.. 1 • • 

preceding taxable year does not exceed one hundred ($100) 

dollars; or 

( c) _Such person ter.minated h~ bl,l,Si~B 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 e~_titled to a credit pursuant to 

§19-1506 does not totally exhaust such credit against tax 

l 
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liability incurred pursup.nt to §19-1502(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?ien a return is made for a fiscal year 

corresponding to the calendar yea~ 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 'litle 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 due under§ 19-2803 for that tax year. 

§19-2809. Penalties and Enforcement. 

(1) Penalties. 

. . I 
. 
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(a) For late deposits of withheld taxes due under thi~ 

Chapter "there shall be added, ,in addition to the penalties 

set f~rth herein, a penalty of ten percent (10%) of the 

underpayment. 

(2) Extension for Payment. 

. (a) If the dn,e 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 b,usiness 

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 tax, 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 exces~ of sixty (60_) da:vs. t"he Department 
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.. 

may grant an additional extension of time for the payment 

of any City tax affected thereby, ,~ot lo 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 subje_ct 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) . <!,ays, 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 niust 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 ·retu.m iocis originally due upon the 

amount of tax due·in excess of the estimated tai paid. 

(4) Allocation of Delinq~ent Payments. 

(a) Unless otherwise provided, w1ien a partial 
·< 

payment is made on account of any delinquent tal; such 

payment shall be pro-rated _between the principal sum of 

such tax and the penalties am!, tnter~st accumulated on it. 

(5) Records ·of Taxpayer. 

(a) Everypers9n 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 
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an~ 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 

lzy the Department, whichever ~ later; 

(.2) when requeste<;l by the Department produce his 

books, records, __ ·acco~nts, copies of ta% returns filed with 

other taxing authorities, and ~ther data relating thereto, 

and gi.ve to the Department the opportunity to make 

emmination of such .1;,ooks, records, ~ccounts, copies, data, 

and any property owned or controlled by such person in 

order to verify the accuracy of any report or retum made, 

or if no report or return has been made, to ascerlai1f the 

amount of tax, rent, charge. or other sum due. 

. (.3) Any information obtained lzy 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) Whenauer the Dapartrnent shall hold hearings or 

conduct investigations, the Revenue Commjssioner of the 

City, or any deputy designated by him, shall haue the power. 

to ad~iriister oaths to i,ersons 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 c,.dded to the 
. . 

amount of tlie _unpaid iax and_ collected the_rewtth, 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 durin~- ~hich 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 npt, in fact, 

withheld pursuant to § 19-2806; provided, however, when 

such tax is not paid when due interest at t~ 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 there.after 

shall be added and collected together with the amoµnt 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 
. . . . . 

sha~l be added to the amount of the unpaid tax, interest, 

and penalty and C!'llected therewith: 

(.1) interest at the ra_te 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 

~ remains unpaid: 

.. (.a) in the first month or fractio~ thereof followin,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 on~ percent (1%) for a ~otai of 

three percent (3%); 

• (.d) in the fourth . month or fraction thereof ' . . 

foliowing the due date, an ac!,ditional _two percent (.20/4) 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%); 
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(. h) in the eighth month or fraction thereof 

/ollowing the due date, an additional three percent (3%) for· , 

a total_ of fifteen percent (15%); 

(.i) iri the ninth month or fraction thereof following 

the due date, an ~tional three percent (3%) for a total of 

eighteen percent (I 8%); 

(.j) in the tenth month or fraction thereof follqwing 

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 

frac.tion thereof following the due date, one and 

one-quarter percent (1-1/ 4%) shall be added,·to the amount . .. . . 

charged under subsection (.1). 

"---···- -- __ .. ___ - . 
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(d) In addition to an_y other sanction or remedial 

procedure prouiq,ed, any person who shall: 

(.1) make any false or L(.ntrue statement on his report 

:or.return; 

'(.2) fail or refuse to file any report or return; 

.. 

(.3) violate anr condition of any license reqwired 

hereunder; 

(.4) fail to pay over to the Depa_rtmenf a~y moneys 
. . . . , 

which he may hol4, as agent fo~ the Departme~t; 

(.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) da.ys. ·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. 
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(e) Any person who shall have paid., or from whom 

there is due or:alleged to be due any moneys collectible by_ 

the Department., 1,ncluding 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 ~µtho_,:ized repres~ntatives 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 i171:prisonment for not 

·more than ninety (90) days if the fine a'nd costs are not paid 

within ten (10) ·days. 

(f) When any person shall gi,ve 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 ~ishonored 

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 a4thorized or imposed 

by this chapter shall be begun within six (6) years after 

such tax is ~ue or within six (6) _years after a return or a 

reporl has ~en filed, whicheqer dtj,te is late~· but this 
: . . 

limitation shall not apply in the following cases: 
. ., . . 

• (.1) where the taxpayer has faile4 to file the return 

or report required_ under th~ provisions of this chapter; 

(.-2) where an examination of a retµ,rn. 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 fi.J,nds in any such return or 

report; 

(.3) where the taxpayer has collec~ed or withheld tax 

funds or moneys ·of any nature or description under this 

• Chapter as agent of or trustee for the Department a,:,,d 'J!Ds 

failed. neglected 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 fi.'led any petition pursuant 

to ordi,;ance, the period of limitation set forth in 

§19-2809(ci)_· shall ~ tolled until fina,l de'termination of 

such petition has been made. 

(9) • Constnict~n. 

• (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 1, 1991 or upon the 

effectjve date of the Pennsilvania Intergovernmental 

Cooperation Authority Act for Cities of the First Class (Act 

of ____ 1991,-P.L. __ No. __ ). 

Explar111tlan: 
/,a~ 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 



Exhibit B 



.. 

{Bill No. 1563-A) 

.AN ORDINANCE 

Explanation: 
[&Id Brackets] indicat.e matter dele~ ~n Final Passage. 
Bold Italic• indicat.e new matter added on Final Passage. • 

Setting forth and approving an intergoveniinental 
cooperation agreement • between the City of 
Pliiladelph!a ~d .th_e Pennsylvania Intergovernmental 
Cooperation Authority ("PICA"), and req1.rlrhig that 
prior to the submission of certain d~cuments 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 "Actj; and 

WHE~, The Act ·declares it to be the public policy of 
the Commonwealth of Pennsylvania (the 
"Commonwealthj to exercise its retained sover~ign 
power~ with regard to taxation, debt issuance and matters 
of state-wid~_ concern in a manner calcula~d 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 intemlption of essent~al city services; 
pay principal and interest owed on their debt obligations 
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when due; meet fmancial obligations to their employees, 
vendors and suppliers; and provide for proper financial 
planning procedures and ·budgeting practices; and 

WHEREAS, In accotdane~-: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 proyid~.the City with access to capital 
markets for deficit elim:ination anq. to foster .sound 
financial. planning and budgetary practices that will . . . 

address the underly-big .problems which ·result in such 
deficits; and 

. . WHEREAS, The City of Philadelphi~ is a city of the first 
class _requiring the, fm:ancial 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 defme 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 operat\ing 
and capital budgets and amendments-thereto and should, 
accordingly, participate fully .in the interch~ges of 
information and the development of City fin:~cial 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 Exlu1>it "A," and 
incorporated herein, is hereby approved, and all 

ii I I µ UP 1•' 
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appropriate officers of the City are hereby authorized' to 
exe~~te s~~~ A~ee~ent, • ~d, consistent with th~ te$s 
of this ordinance, implement its provisions. 

, . . . . 

SECTION.2. Prior to the sub~sion to the Authority of 
t~e initial financial plan pursuaQ.t to Section'. 4.0l(a) of the 
A~ee¢~~t, and prior to th~ submission. Qf a proposed 
r~~~~ -~ the plan. p~u"ant to Section 4_.07 i>r 4.08(b) of 
th~ Agreement 0~ ~f proposed remedial action pt¢su~i to 
Section 4.lO(b)(il) of the· Agreeni~nt., if such proposed 
revision or rem~dial actio~ will require th~ ad~ption. of an 
ordinance of City Council for its implementation., the 
-M~yor shall submit such .financial plan; ·revisio~ thereto 
and proposals· for ~medial acti~n '("mdividually ~d 
collectively to be referred to·. her~inafter as a "iilingj 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 A~thority., the 11dministration may. request the 
President of City Council to waive the ~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, ihe 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 ~d 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 
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(10) days of the submission of the request, City Council's 
approvai, and where appropriate, the ~e8iderit of City 
Council's waiver, shall be deemed to have been given. 

SECTION 3. • All written imancial, contract-related, ~d • 
\ . . . . 

oth:er repo~ and ~tten commµnications sub~tted to 
. the Authotjty by the C.ity pursuant to the Agreement or 
the Act shall simultane~':181Y be submitted to the'I>.resi_dent 
of the Council for immediate distribution to all members 
of City 'council, ~d ail decisions~ reco:mmendatibns, and 
other -~tten communicatio~~ receiv~d· from the Board 
shall ~e subw~d ·to the President of the ~uncil for_ 
immediate distribution to all members of City Council 
~ediately upon receipt thereof by any City official. 

. .. ·. . 

SECTION 4. All pro~osed amencµnents to the·Agre~ent 
shall be submitted to the President of City Coun,~U:··for 

• immediate distribution to all members of City Council. If 
the President of City Council determines that the 
proposed amendments are substantial in nature, ~ey 
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 altertlie 
relationship of the parties to the Agreement, ~ectly or 
~~ectly incre~es th~ _City•s financial obligatio~ ~~r 
the Agreement, materially diminishes the obligations of . . 
the Autho~ty to th~ City under the Agreement or 
otherwise advers~ly affects the -rights o_f. the City• o~ any 
official of the City under said Agteement.:,lf th~ Pre.sident 
of City Council determines that proposed amendments ~ 
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. 

, . . 
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INTERGOVERNMENTAL COOPERATION 
A~RE~~ 

_ _by ~4--~etween 
PENNSYLVANIA INTERGOVERNMENTAL 

COOPERA.TION_AUTHORITY; • 
·,. ari.ci 

THE CITY .OF. PHfLADEIPHIA 

Dated as of· ____ _, 1992 
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INTERGOVERNMENTAL COOPERATION 
- AGREEMENT 

THIS JNTEROOYERNMENTAL COOPERATION 
AGREEMENT made ,,ind ente~d into as of the · • - .day 
of ___ _, 1992, by and between the 
PENNSYLVANIA INTERGOVERNMENTAL 

. '• • . ,.. . -~ . • ~ • • . •• ·'. ;.-: ! • ••. • • ; 

COOPERATION AUTHORITY, a body coi-porate and 
politic constituting a p~blic· authority and instrilme~taiity 
of the C~mmoii'Yealth of Pe~~lvairla (th~ "Ali~hority"): 
and the CITY OF PHiLADELP:fIIA, a city of the ru-st clas~ 
of the Commonwealth of :Pennsylvania (the "City1; 

/ . . ,.·· :· . . 

WITNESSETH: 

. WHEREAS, The Gen.era! As~embly of the Co~onweal~h 
_ of -·Pennsylvania h~ enacted_ the_ Pennsylvatrla 
Intergovenunental Cooperation _Authority_ Act for Cities 
of the First Class (Act of June 5, 1991, P.L. __ --7 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 
fi!Jcal 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 due; meet fmancial obligations to their 
employees, vendors ~d suppliers; and provide for proper 
rmancial planning ··procedures and budgeting practices; 
and 
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WHEREAS, The Act further.~eclare$ that the inability of 
a city of the first class to provide es~ential services to its 
citizens as a result of a fiscal emergency has been 
determined to affect adversely ihe health, safety and 
welfare n~t only of ·the citizens of that municipaliiy-b~t 
also of other citizens of -the Commonwealth; and • 

WHEREAS, In accordance with th~ Act, a gove.rnitig board 
of the Authority has been duly ap~inted and·has initiated 
actioru; intended to:provide the City wfth access to capital 
m~k~ts for deficit elimination and· to foster sound • 
financial planning and budgetary practices that will 
address the. und~rlyhig problems ~hich result in such 
deficits; and ? 

WHEREAS, In order to implement such cooperative 
intergovernmental actions, it is necessary to -further . : . . 
defme a11d detail the undertakings of the Authority and 
the City. m this Agreement as. anticipated in the Act; and 

WHEREAS, The Act _declares that the Commonwe_alth 
may attach conditions to grants of authority to inCUl'.' 
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 intergovernmenW 
cooperation agreements between the Authority and ·the 

• ' City; and • • 

WHEREAS, The Authority and the City intend that _th~s 
Agreement constitute such an intergovernmental 
coope;ration agreement incorporating certain of· such 
conditions in accordance with the A~; and 

-i 
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WHE~AS, • By r~so.luti~X.l- ~ppi;-oved • by a qualified 
majority of 1ts ·;~~~rnil;_ig b~ard, . tiie A1:1thority has 
authorized the execution and delivery of this Agreement 
by the Al.'lthority;· 'and 

WHE~AS, By ·ordinance of its City Council, approved by 
tb,e Mayor, _th~ .~ity. has a~~horized· the execution and 
deliveey of this Agreement by.the City_and has determined 
that this Agree~ent constitutes a -s~rvice a~e~~~t as 
provided for in ·section 8-200(3) of th~ City's Home Rule 
Charter; and 

WHERIW,'1n furth~~llll~ ·of the le~la~iye)n~~(of the 
Act and the actions ~ b~ U.0:dertltlt~~ by. the: Authority 
pursuant. to the. Act and this Agreement;· the City, by 
• Ordinance· (Bill No. 1437) of its Cit:fCouncil, approved by 
the Miiyor on June 12, 199J, ·'has enactE!d ex.elusively for . 

• purposes of the Authority a o~e and one-half percent (lJ/2°/4) 
. tax on wages, salaries, commissions and other 
compensation.eam.ed by residents ofthe_City and on the 
net profits earned in business~, professions or other 
activities conducted by residents. of the City (the 
• Authority Taxj; 

NOW, THEREFORE, • for good and valuable 
consideration, and intending "to be legally bound hereby, 
the Authority and the City agree as follows: 

. . 

ARTICLE I 
DEFINIT,QNS 

SECTION 1.01. Definitions. 
. . 

In addition to any words and terms elsewhere defined 
in this Agreement, the following words and tertns, when 
used in this Agreement, shall have the folfowing • 
respective ·meanings, unless the context clearly requires 

l-
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otherwise. Any other words and terms used in this 
'Agreement which are defined "in the A:d are· us~d in this - • 
AJP"eement as so defined in the Act. • 

• Act" shall mean : the Pennsylvania 
Intergovemmen~al. 09<>peration A-µ.thority Act fo~ Cities 
of the Fint Class (Act of June 5, 1991, P.L. __ No. 6), 
as it. may· be amended, supplemented ~r oth~rwise 
modified and in effect from time to time. 

• • ."-'\~ditional City.Doquments: sh~i mem.i any and all 
additional documents, instruments, certifica~ and 
a~ements deli"'.ered by.or ~J;>. beh~ of.the City pursuant 
to $ection ·2.0l(d) or 2.03 hel'E!of. • -

•. •Agr.eeme~t" shall .... mean this 11).tergov;e~~ntal 
Cooperation Agreemen~, as. it . may be a.m,eµ.ded, 

• supple~en~d or otherwise modified and in. eff~ct 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 ~o designated 
and established pursuant to Section 8.01 of this 
Agreement. 

. "City Account Depositary" shall have the ml3aning 
given to that term in Section 3.01 hereof. 

"City Controller" shall mean the City Controller of the 
City .• 

"City Council" shall m~ the City Council of the City. 

•code• shall mean the Intemal Revenue Code of 1986, 
as amended, and all regulations promulgated from time to 
time thereunder. 

. ....... --............... 
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-comm.Qnwealth" shall mean the. C~nuno~wealth of 
Pennsylvania ... 

"C_orporate Entity" shall mean ah authorit~ or other 
corpora~ entity, now existing or herea(fer cre~ted, of 
which one or mo~e of the members of its governing board 
are •. app~inted .by the: M~yor .~d which perlorms 
gove~ental functions for the City[~L arid· currently 
• inc.lriding, wittuiut limitation, those tJ,uihorities-and 
. corpor.ate :entities •• listed. in Exhibit. "C" attci.ched 

. . . . . . 

hereto. 
.. •. ·,: ·1 

•covered Fund" or •covered Fu.n.ds,. shall mean the . . . . . ... . 

principal operating fun~ or funds of the Qity, ~o~ e~#ng 
• or hereafter created, .-and shall include the· General Fund, 
the.General Ca~ital Fund, and the .Grants ~v~~lie ~d 
and any other principal operating fund.of th~ 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 peri~d excluding the frrst and including the last day 
of such p~riod_. Whe~ever 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,. p~j"ected or 
determined bythe City to exist in any such Covered Fund 
or Funds as of the close of' the reievant fiscal year, as 

'. 
' 
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calc~lated pursuant to the modified accrual ·basis of 
accounting according to generilly accepted standards and 
set forth in the relevant approved Financial Plan. 

• "Director of· Finance" shall mean the Director of 
Finance of the City. 

. . 

• "E~raordinary Contract•· shalJ mean any contract or 
• agreem,pnt to which the City is • ~ party. or -~der or on 
accoun~ _of which the Ci~y may be or b~com~ obligated, 

. • ~ctly 9r indirectly, pursu~~ to which_ the -City will (or 
upon the occurrence of certain events or c~ances or 
~e satisfaction of c~rtam 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 any:·fjscal 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 
individual contracts into separate contracts for purposes 
of avoidirig such limits_. Notwithstandhig the foregoing, 
the term ~xtraordinary Contract,• (a) shall in all cas~ 
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 amo1¥1t 
thereof and regardless of whether such borrowing would 
legally constitute indebtedness of the Cio/), or the direct 
or indirect guaranty or incun'ence of a liability by the City 
(through an agreement of . guaranty· or s~tyship, a 
s~ce. agreement or lease with an ·authority, · or 
otherwise) of or on account of all or any portion of any 
indebtedness for money hon-owed by another person or 
entity, (b) shall not include· any· contracts or agreements 
entered into by the City in the ordinary and usual course 
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of bu2;1iness for the purchase of mate,:i'al~, eqµ~p:inent or 
supplies : or for construction, ,-Iter~tion,, repairs, 

• maintenance or qther s~rvices which _ar~, in any such case, 
subject to _the competitiv.e bidding requirements of ·the 
Home Rule Charter -~r ·other rel~vant Pennsylvania law, 

- and (c) shall nQ~ in~b1de any collective. bargaining 
- . ap-~emen~ entered in~:by the City.with ~y l~bor·union 

repre~enting any, employees of the City. 
: . • . . 

"Financial Plan" shall mean each financial plan of the 
City, including all amen~ents; suppleme~ts or revisions 
'thereto from t4ne to time,· required to be prepare.din 

., • . . . • • . • • : , . ~ . 'j-; _f 

accordance with the requirem~nts of Article IV hereof. 

"Governor" 
Commonwealth. 

i 

shall ~ean th~ GQveni~r of the 

"Home Rule Charter" shall mean the ~adelphia 
Home Rule Charter as. ad,opted by the electors of the City 
of Philadelphia on ~pril 17, 1951, ~ it ~y be ·amended, 
supplemented or otherwise, _modified and jn. 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 -me&:ning 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 ~iincipal of and interest on which mone~s 
or investments suffic;ient to make such payments timely 
have been i,rrevo~bly deposited with a fiduciary • for 
obligees of the Authority owning such bonds, in each case 
~ubject . to such limitations and ~uch additional 
• r~quirem~nts with regard"to the payment or provision for 
p~~ent or ~anc~llati9n ~f such 'bonds as tnay be set'forth 
in any agreemeht between the Authority and any obligee 
of the Authority. 

: :' .. "Sch~o1 •. Distri~t·. shall. me·an The School District of 
l=>hllad~lphia, 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),· whether g~veri.unental, proprietary or 
fiduciary in nature, now existing or hereafter created on 
the books of account-of the City to account tor the r~ceipt 
and use· by the City' ·of fmancial resources dedicated, 
earmarked or otherwise in any manner restricted for a 
particular purpose. • 

"Supplemental Funds" shall mean the Water Fund 
and the Aviation Fund of the ·City.. 

1 

"Variance" shall have the tn.eaning given to that term 
in Section 4.10 hereof. 

SECTION 1.02. Rules of. Coi:uitru.ction. 

Unless 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," "here~der" and similar terms in this 

. , . ---·--·· ----
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Agreem~nt refer to this Agree~ent ~~ a wh~ie 1µ1d not to 
any particular provision of this Agreement. The section 

-·and other ·headings conbained in this Agreement and the 
table of. contents preceding this ·Agreement are for 
reference· purposes only ·and· shall not control or ·arrect the 
co;nstructio~ of .this Agree~ent Qr the. interpretation 
thereof in any respe~t. Sectio~, subs~tjon and exhibit 
references are to this Agreement unless otherwise 

• l, • • • ' 

specified. References in this AgreeDient to any section or 
subsection of the Act are to such sections or subsections of 
the Act ii$ originally.in effect and to any ~uccessor sections 
or subsections. = - _. • 

ARTICLE, Il . 
ISSUANCE OF BONDS BY THE.AUTHORITY 

•• . SECTioi{2~01. Initial issuan.~e of Bonds. to Financk a 
De'ficit. • 

(a) As soon as practicable after the receipt by the 
Authority of 'a request by th_~ City therefor in accordance 
with Section ·SOl(g) of the Act {the "Initial Bond Request") 

• and the approval (or deemed: approval) by" the···Authority 
of. the Initial Fin:ancial Plan of. the City piirsuant to 
Sections 4.06 or 4.07 here9f, as • the cas~ 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) financing, as contemplated by Section 817 o~ the 
Act, the. entire Deficit with respect to the General Fund of 
the•City' for its fiscal year ended June 80, 1991, in such 
amount as shall have been tlet forth as such in the initial 
Financial Plan of ~he City referred to abovt3; 
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(ii) funding twelve (12) months' capitalized interest 
on the Ii;utial Bonds; • 

• (iii) fundirg a debt service reserve fund for·tl).e Initial 
Bonds, ip. an amount not~ ~x~~ed ten percent (100/4) 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 
Auth~rity; and - • • • 

. . . 

(vi) ·any and all ~ther 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 Bon~ for the additjo~al purp<)se _of financing 
all or a portion o( the· Deficit with respect ~ the -GeD:eral 
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 accorilance with such· other ~rms and 
conditions as m~y be determined_ by the A~thority m: its 
discretion, consistent with the requiremenb of the Act. As 
soon as practicable after the issuance of the Initial. ~~nds, 
the Authority shall fum.ish to the City a ~omplete ~opy bf 
the trall$cript of closing doCUll).ents relating to the Initial 
Bonds. 

(d) , The City agrees to cooperate . fully with the 
Authority with r~spect to the issuance and. sale of the 
Initial Bonds~ ~uch cooperation to include, without 
limitation, (i) prompt~y furnishing to the Authority amd to 
such other entities as the Authority may reasonably 
request all such information (accompanied by such 

....... ·-- ....... __ .... --
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certifications of the· City concerning the accuracy a~d 
completeness of such information as the Authority may 
reasopably reques_t) c~pcerning the City and -its finances 
~n4 oper~tions as the Authority-may reasonably request. 
~ t a;u1Y time and _from t:ime to time (before or ~fter the 
issuance, of the lµ.itja)- ;Bonds) in order to enable the 
Authority t~ely._ ,to prepare or update and distribute -to 

•'•• . . . . • . 

inves~ril or potential investo,rs in. the .. Initial Bonds 
disclosure documents _.(and amendments. or. -supplements 
thereto) co:p.cerning. the Initial Bonds and. the security 
th~efor an.cf in order to en.able the Authority otherwise to 
co:gi.ply with all relevant federal and state seclirities laws 
~d.reIDtlatjon~ in· ~e~pect of the offering and sale of the . •. . . . . 

• Initial Bopch,J, and.(ii) the e~~ijon and delivery .by or on 
. . . . . . . 

b~half o~ _: the .. City of such ad4i,tional documents, 
• instruments; certificate~, agreements and legal opinions 
as may be reasonably determined by the Authority, by 
b~nd counsel to the Authority or by the initial purchasers 
of the Initial Bonds .. to b~ . necessary • or desirable -in 
connection with the issuance arid sale of th~ 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 ~u~ority shall use its best efforts.to request 
the information, . certificat~~ns,. documents, instruments, 
certificates, agreements and legal opini~ns within a 
reasonable period of time prior to the dates needed for 
delivery of the foregoing in order to provide the City.-with 
a reasonable period for preparation of such information 
and documentation. • .. • 
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SECTION 2.02. Application of Net Proceeds. of Initil:µ 
Bonds. 

Subject to the provisions of the Act (including, without 
. limitation, Sectlon 202(i) thereof), and subject to the 

provisions of any of the A4ditiC:)nal City Documents or 
other financing documents executed and delivered by the 
Authority in connection with the issuance' o( the hiitial 
Bonds which may require that all or any portion of ·su_ch 
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 ~quirements • of-· th~ 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, <fi:sburse·or cause to be disbursed the Net Proceeds 
of the issuance and sale ~f th'.e Initial Bonds to the City by 
wu:e transfer of immediately available fun~ to such 
account .of the City· as is designated in writing to the 
Auth(?rity 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 s~ch 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~t 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 wi-th the Authority in 
connection with the issuance anc;l sale of any such 
additional bonds,. such -cooperation to include, without 
limitation, (i) promptly fu.nµ~hi,ng to the Authority, and 
to such other entities as the Authority may reasonably 
request, all such· iriformation (accompanied by such 
certifications of the City concerning the accuracy and 
comple~ness _of sw:h -infor.mation as: th& Authority may 

. reasonablr request) concerning the ~City ~d -its finances 

. and operations as the Authority m~y reasonably request 
. . . . 

. . at _"any.. -time an,d from. _t~_e to time (before or after the 
issuance. of s1;1ch additional bonds) in order to. enable the 
·Authority t~ely to _prep~e. or up.date: and distribute to 
inv~st~~s 9r _po:tential .investQrs in such additi~nal :bonds 
disclo~e .documen~· (~d ame~dme~ts or supplements . . ~ . 
the;reto) conc~J such additional bon~ and the 
security therefor and· in order to enable the Authority . . 
otherwise to comply with all relevant federal and state 
securities laws and regulatio~ in respe~t to the offering 
and sale of such a~ditional .bonds,· and (ii)- the EUC:ecution 
and delivery by or on behalf of the City. of such additional 
documents, ins~ents, ce~cates, agre~ments and 
legal opinions as may be reasonably deteJ"lllined by the 
Authority, ~Y bond counsel to the _Authority or by the 
initial purchasers of any su_ch additional bonds to be 
necessary or desirable in·connection with the ~suance and 
sale thereof _or to establish or m$tain the exclusion from 
gross· income for Federal income tax. purposes of the 
interest thereon. 

(b) The Authority sh~l 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 

"i 
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delivery of the foregoing in ~rder to provide the City with 
a -reasonable p.erio.d for preparation of such in.formation • 
and documentation. ' 

ARTICLE III 
. . . 

THE CITY ACCOUNT 

SECTION 3~01. .Establishment of the City Account. 
. . . 

As contemplated- by the Act, : the • Authority has 
heretofore established with CoreStates Bank, N.A., in 
~.st for the . ex~lusive benefit of the City, an sccount 
designated -as the "City Account.• The Authority· shall 
maintain the_ City Account at all times with CoreStates 
Bank, N.~- or., ·up~n_ prior ~tten n~tice to the ·City, with . 
any oth43r bank with tnist powers or a trust comp·ariy with 
a place ·of business in the Commonwealth selected by the 
Authority in its discretion. CoreStates Bank, N.A. arid any 
other such depositary of ~e Ci~ 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 8.02 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 ~es 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 exc,ess of the followim.g 
requirements, as reasonably determined byth~ Au,tbority, 
~d subject to any limitations as may be set forth in any 
agi:-eements entered into between· the ·Authority ~d ~y 
obligees. of the Authority: 

(i) the payment requge1:t1ents ~<?r any bond payme:g.t 
account or accounts • established by the Authority. in 
re~pect of the bonds of the Authority secured ·by tax~s ~ 
re;enues so-pledged; • • • • • • • • • • 

(ii) ariy amotmt r,equir~d to cure. a deficiency in any. 
debt service ~e~e. 't"und or funds established by the . 
Authority in respect of any bo1:1ds of the Aµthq#o/ secure,d 
by taxes: or reveiiues so pledged; • • • 

(iii) fuiy. amount. p~rµ,.itted-or required to ·be ,paid to 
or r~tained' by th~ Aµtliority • for. or ~n account. of . the 

• Authority's operatirig expenses consistent with its budget 
as enacted pursuant to the ·Act, after exhaustion for such 
operating expeD.$e purposes of th~ revenues derived from 
the investment income of the Authority to the extent such 
investm.eni inc9me is available to the Authority, and. any 
other amounts representing costs .or expens~ incun-ed·by 
the Authority at any time with respect to any b~nds of the 
Authority or,.with resp~t ~ the Authority's compli~~e 
with any terms' and conditions applica~le to such bonds; ''. 

(iv) any amounts requir~ to be paid or ·se~ 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 ~nder any interest rate 
exchange agreements, interest rate cap or floor 

I• 
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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 :respe~ of 
the arbitrage rebate requirements of the • Code as 
applicable to any bonds of the ·Authority; and. • 

(vii) . any ot~~r ~01:111~ require4 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 betw~en the_Authority and th~ 
City. . · ··· • 

(b) Notwithstanding the forego~g, the City expressly 
acknowledges and agrees th~i, until such ttin.e as .the 
Authority shall have·issued and sold the Initial Bo~, the . -... 

Authority may deduct from time to time· from such tax 
proceeds or revenues befo~e they are. deposii;e<J to the 
credit of the City Account, (i) an_ initial amount [not to 
exceed] of five hundre<liifty thousand ($550,000) dollars. 
on account of operating expenses of the Autho~ty for the 
months of August and Septemb~r, 1991, and ~ 
establish an initial _operating reserve for the Authority 

• • [and to repay] in [full] ·the [one ~undred fifty th~qs~d 
($150,000) dollars advanced to] amount of one hundred 
fifty-six tlwusand three hundred· thirty-nine 
($11j>6,839) dollars, which· five : -hundred • fifty 
thouscind ($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 am:ounts each month thereafter 
on account of operating expenses budgeted to be incurred 
by the Authority during the n.ext following month .and 

! 
I 

,' f 



.( 
APP. NO. 678-25 

(iii)-cari aMitiol'ial arr,,ount s u/fieient to repay in full 
the one hr.u:,dred. fifty thousand (-$150,000) dolla,:-s 
advanced -to the- Authority by .the Commonwealth 
pursuant to· Section 701 of the Act. The Authority 
agrees,- to the extent permitted -by the Act, to issue the 
Initial Bond$ in such-aggregate principal ani9un~ as•ito 
fund, inter alia, five hundred thousand ($500,000) dollars 
of AuthQrity ope~l;l~ing exp!!~es and ~- ~pay ·sueµ_ Qne 
hundred· fifty thousand ($150,000) dollars advance from 
the Commonwealth, and to the extent the Authority has 
previously dedµcted amounts from tax· proceeds o~ 
revenues purswfut to the immediately preceding s~ntence 
on ·account· of operating expense~ (up to five h~dr~d.: 
thousand· .($500,000) doll;u-s), or on ·acco~t of is~~~::, 
costs·ofbonds of the Authority (to the extent s~ch amowi~ • 
·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 }:lroceeds of the 
Initial Bonds, to be paid imxnecµately to the City, the 
amounts so deducted. 

.. . 
SECTION 3.03. Investment of the City Account. 

(a) A,mounts 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 inves~ment of 
the City Account shall be provided in writing to the 9icy 
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 at~.y loss suffered on account-- of any 
investment made upon such directions. 

Ii 
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(c) The Authority shall direct the City Account 
DepQsitary t~_provide to the City and the Authority at least 
montlily an accounting. in -reasonable. detail of all. 
investments, _interest _earnings, and fees, costs, expenses· 
and char11es in connection witli the City Account~ All fees, 
cha,ges, co!:Jts and expen$eS associated with the City 

• Account • and. the inve~tment thereof shall be the 
. ' . . . . . 

• res~nsibµity o_f the City_ and not the-Authority . 

• SECTION 3.04~. Disburse~ertt of Funds fro~ the. C~ty 
Account.- · • ' • • • 

Subje~ to any suspension· of dis:t,ursements perinitted 
pursuatit to Section_ 4._i2 of this Agre~~ii,t and S~tion . 
2iO(e) of the· Act, : the Authority shall_ cause the 
disb~ement ~ the City of all amo~ts on ·d~posit t.o .tlie 
cr;dit of the City Account on·-~ ~eekly basis, on.-or befc,re 
the· l~t business day of ea~h calendar w~ek, prior to the 
issuance of the Initial Bonds and thereafter on a monthly 
basis on the last bu~iness day of each calendar month so 
long as any bonds are Qu:t~tanding. Disbursements from 
the City Account may be made on a more frequent basis 
as may be requested by _the City at any time and agree_d 
to by the Authority in its discretion. Such amounts shall 
be disbursed by wire transfer of immediately available 

I 

funds to such account of the Citys General Fund as is 
designated in writing to the Au~ority by the Director of 
Finance, to be applied by the C~ty to the general expenses 

. . 
of ~overnment of the City. 

ARTICLE IV . 
PREPARATION, APPROVAL AND 

EFFECT OF THE CITYS FINANCIAL PLAN 

SECTION 4.01. Submission of the Financial Plan. 

\,. 
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• (a) _[On or before October 10, 1991, t]7he City sh~ as 
soon as practicab_le, submit to the Authority an initial 

. Financial Plan prepared in accordarice· with·· the 
requir:ements of this_ Arti~le IV and the Act. The initial 
Financial Plan shall ~elude projected revenues_ and 
expenditures -of the Covered Funds for five (5) fiscal years 
of the _City co~sisting of ~e then-curr~nt.fis~ year-of 

.- theCity(endingJune80, 1992] andthenextfo-qr(4)fiscal 
years thereafter. 

•. 

(b) ,In addition, at.least one_hundr~d (100) [d)Days (or 
on or before such oiher'date as the Aulh.ority DUlY approve 

• ' : . 
at the request of the City) prior to the beginning of each 
fi~cal year or'tiie City so long~-any bo0:ds of the-Authority 
are Outstandi~g, (commencing lrith the fis~ year -~fthe 

• City ending- Jun:e 30, • 1998, the City] the·-~ayor shall 
submit to-the Authority a revised Financial Plari:prepared . . . 
in accordance wjth 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 consistb:ig of the 
fiscal ye~ 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, c9mponents that will: 

(i) eliminate any Deficit. for the current fiscal year 
and for subs~quent fiscal years; 

t 
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•. (ii) restore to ~pecial Fund accoun~s money from 
. those accquµ.ts used for purposes other · than t4ose 

specifically authorized; • 
' I • ! • 

(iii) balance the. current . fiscal year budget and 
subsequent budgets in ~he Financial Plan-through sound 
budgetary. practices,. including, but not limited to, 
reduetjons in expenditures,, • improvements m 
productivity~ increases ;in revenues, or a. combination of 
these steps; 

(iv) ' provide procedures to avoid a fiscal emergency 
condition: in the future;· and · . 

• . • . : (v)· ·eJlban~ th~ ability ot the Cify to regain access to 
the ·s~oi-t~terni and _long~term credit markets. • 

· ·• • :.(d) ~ach·Financial Plan sh~ dem~ns~~te the 9ity'~ 
• responsibility to exercise efficient and accountaQle · fiscal 

practices, such. as, but without limitation: 

(i} increased managerial accountability; 
. . . . . 

• (~) co~olidation ~r elimination • of inefficient- City 
programs; 

(iii) recertification of tax-exempt properties; 

(iv) . increased collection oJ 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 app_ropl'i1;tte . 
funding ft-om other governments for services delivered by 
the City; • 

SECTION 4.02. Stan~ards for the Financial_ Plan. 

(a) Each Financial Plan shall reflect balanced budgets 
for each· i~~ y~ar- of the··city. 41I 'projection of revenues 
and expenditures in the Fbianc1al Plan shall be based on • 
assumptions and methodi of estim~tion determined to be 
reasonable ~d • appropriate': by .th~ :Authority, ali ~itch 
as~wnptiorui ~d_ meth~ • to 1be· consis~tly ·'applied. 'All 
rev~nhe:. ~a; :~ppr~pria~ioii e$tµnates· .. shall -h~ • ·on -a 
m~dified. acciual basis • in accordan.~ ~~h • ·generally· 
accepted staridards: Estimates ~f reve1;1iies shall ~cognize 
revenues ·i~ the accountbl:g··Pe~od.in which· th~f be~me· 
both measurable·· ,·and·.' ·availabie . .-. ·Estimates··. of .. 
City-generated revenues shall be · bas~d on ·cun-ent or 
proposed tax rates, historical collection patterns and 
generally recognized econome:tric models, reasonably . 
acceptable to the Authority. . • • 

(b) E$tim.ates of revenues • ~ be received· fr~in the 
Commonwealth shall: ·be· based on historical pattems1 

curre~tly ~vaila~le. levels, • __ or -~n • 1evels proposed· hi .a 
budget· by- the Governor. Estimates· of revenues to ~. 
received from· the Federal Government shall be based on· 
histori~ patterns, currently available levels, or on leyels 
propose4 hi a budget by the President of the United States 
or in a Congre~sional budget resolution. Non-~·reven~e_s . 
shall be based on c~ent 9r proposed· ·rates, charges ot 
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 dwing the fiscai year or in . . . 
the twenty-f~ur (24) month period .. following the (?lose of 
the cqrrent fi~cal year, and ·all obligations of prio,.- fiscal 
years not covered l>y encumbered funds from prior :fiscal 
years. 

. . . 
( c) All ca~h flow projec~ions f<:>r the Fin~ncial Plan shall 

be ha~~ ~pon assumptions ~s to sources a'.rid uses of cas}l 
d~tennin.ed to' be reaso~able and. appropriate by the 
Auth~J"ity ,)i~Iuding, \)Q~ -~~t'li1n:ited to, ass,umptions ~ ~o .: 
the tiniin~· ~f receipt_ and expendit~e of ~~h cash and the 

• issu~ce ~ft~ or reve~ue anticipation: notes: ~f th~ City 
pursuant'~ ·chapter .4 of the· Act~ and shall _provide for. 
operatio~s of the City tQ·be oond~~tedwithin. the resour~s 
so p~jected. All.estimates sh~,iake ~to a~unt ~e pa_st 
and·. anticip~~d collectlo~, '· eipenditure $d • servi~ . 
demand. e~e~ence ·of the Ciiy and eurre~t .and projected. 
economic conditions. 

(d). Any deviations from the standards set forth in this 
Section ·4.02 which. t1:i,e City proposes to use in the 
preparation of any Financial Plan shall be specifically 
disclosed by the City to the Authority n~t later than the 
submission to the Authority of such Financial Plan and 
shall be subject to approval by a qualifi~d majority of the 
board of the Authority . 

. SEcrION 4.03. • Form of the Financial Plan. 

(a) ·Each Ffuancial Plan shall, consistent :with_ the 
Home Rule Charter, be in· such form as may be·prescribed 
by the Authority and shall coni~n the following: 

... 

.... 

., 
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(i) .for each of the first tw~ (2) fiscal years of the City 
c~ve~ by'the Fin~ci.al' Plan, with respect to the Covered 
Fup.ds,_ such 'information as shall reflect the City's total 
expenditures by fund and by lump sum amount for each 
board, commisidon, department or office of the City; and 

(ii) for e.a~h of the :three (8) re~aining fiscal year,s of 
the City covered l;>y the Fin~cial Plan, with r~sp~~ ~ th~ 
qov.ere~Funds, JUC~ informatio~ as tJhall r~f1~ the __ City's 
total e:,q>enditures _ by fund and by lµmp s~ ~c;,unt for 
major obje~ classification. 

(b) . • ;Each Financial_ Plan shall .include projeQtions of all . . . : ,,. ... ' .. } 

revenµes . and expen_~tures for . five (5) . fiscal . years, 
_inclu~,. -. but _ . n.ot . -limi~d to, projected capital 
expenditures and •. sh~rt .. term . and .. long-~nn debt 
incurrence at)d cash flow fo~casts by Covered F'lmd 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 
comµrltments; shall specifically explain the estimated or 
projected impact, ~ any, of such capital-commi~ents on 
the Covered Funds; and shall with respect to ·the 
Supplemental Funds and Special F-µnds provide such 
information as is necessary to explain the ·es~imated or 
projected impact, if any, of those Supplemental Fl_inds an'd 
Special.Punds on the Covered Funds. 

SECTION 4.04. Supporting Information, Opinions, and 
Statemt:!nts 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 
pr~je~ted ~ become. due in ·re~~ct of all indebtedness of 
t~e C!ty a~d all indeb~dness of othe~s supported; iri any " 
manne~ by the City (by guaranty, lea·se,_ service agreement 
or otherwise) du.ting each fiscl;ll year of the "City until the· 
final scheduled maturity of . such m(;iebtedness, such 
schedule • to set forth such· · debt servfoe . payments 
·separately according' to the general categories of direct . . . 

general obligation • debt~ db-ect revenue debt, • 1ease 
obligations,· service· agreement obligations and guaranty 
obligations; 

(b) ·a schedule i,f payments for legally ·mandated 
services included "in •. the Financi~ Plan and • due or 
projected· to be·. due during ·the fisW years of- the· ·city 
covered by the Financial Plan; • • • • • • 

(c) a st~tement describmg,· i~ re~~n~ble 'de~t the 
significaJ?.t assuipptions • ~d methods of estimation :used 
in arriving at ~he p~oj_~ctions 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 witJl, 
the first year of the Financial Plan and which. budget~ 
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 

I 
I 

t 



AP.P. NO. 678-33 

(ii) contain funding •• adequate for debt . s~rvice 
payments, leg'111Y m~n~ted semces and lease payments 
se~uring ·bonW.J of other· government agencies or of any -

. ' 

o~er entities; and. 

(iii). are. based on reas~iiable • and:.· appropriate 
assumptions .and.~ethods of .estima~ion~ 

. (f) a cash fl.ow for~· for the;Ci~y'~ consolidated c_ash 
~ccount for the--first fis~aµ year of the ~~ty covered by the 
Fjnanc1al Plan; . . 

. ,' 

(g) an opinion ·or cei'tifi~tion, of' th~ City Controller, 
prepared ~ aec9;rd~ce with :generally accepted auditing . . . . . . . . . 

standards, with 'respect to. the reasonableness of the 
assumptions ~d estimates in the Fhi~~ial Plan; and .-

.. . :·· " ·,·. 

(h). a _schedule setting forth the n~b~:-.~f a~tl:lorized 
employee positions (filled and unfilled) for the first ·year 
covered by· such Financial Plan for e~ch board, 

. commission, department or office of the_ City[.], and an . . . 
estimate of this inform.qtion for the _. later years 
covered by the Financial_ Plan. ·The schedule 
required ~r this. • par~ph (h) shall be 
acco_mpanied b,y a re~rt se~ting forth the City's 
estimates of wage and benefit levels for various I . . . . .. . ' : . . . ~ 

groups of employees, such ·information to. ~. 
presented in a manner which will allow the 
Authori~ to understand and effective~S, review· the 
portions of the Finaricial Plan which reflect the 
results of the . City's labor • agreements with i't8 
.employees a,ul. an .an.a,lyals of the financial effect on· 
the. City an4 its• employees • of changes in 
compensation and ~en:eftts, in collective bargaining 
agreements, and in other terms and conditiom of 

I . 
' I 

I­
I 
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. employment, which changes inay be appropriate in 
light of the City.•s: current and for-ecaat fi'nancial 

• condition. The parties agree· to cooperate such that ... 
the form of the report require_d • under. this 
paragraph (h), and the subjects covered; are 
recµ1onably satisfactory to the Authority. 

SECTION 4~05. Authority <Jc?nsultation with_ the City in 
• Preparati9n ~f tb:e Fi~~cial Pim. . , _· • 

. . 
The Authority shall consult with the City as it prepares 

its Fin~cial ~Ian and may offer such assistance and 
advice as the Autho~ty deems approp~ate. 

•• SECTION ·4.06~ • Authority Review and· ~pproval of the 
Financial Plan. · . 

. . .. . : .. . . . . 

(a) The Authority shall . promptly r~view each 
·Financial. Plan, proposed operating budget ~d capital 
budget submitted by the City.-Not niore thari·-thirty (80) 
[d]Days after submission by the City of a Financial Plan 
and proposed operating and capital budgets, the Authority 
shall determine the following: 

. • (i) whet~~~ the. Financial Plan projects· balanced 
budgets -for the Covei:ed Fun~, based on· reasonable 
assumptions, as des¢bed in thi~ Agreement, fo'!-" each year 
of the Finan~ial Plan; and • • 1 

(ii) whether the propos84 opera~ budget and 
capital budget are consistent with the prop~ed Financi~ 
Plan . 

. (b) If the Authority determines that these criteria are 
satisfied, the Authority shall approve ·such Finan~ial_Plan 
by vote of a qualified majority of its b~ard. Th~ Authority 
shall not be bound by any opinions or certifications of the 
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City Cont;roller iS$Ued p~suaiit to • the . Ac;t or tJ:iis 
.Agreement. If the :A,uthority fail~ to take any action witlun 
thirty (30) Oays of the submission of a proposed Financial 
Plan, the proposed Finlincial Plan as submitted sh'.~l be 
deemed _approved by ,the Authori:ty. However,• if during 
su9lt .30~-P~Y peri~d a written _requ~st °l?Y two (2)-;m.embtµ-s 
·91 the. )\ui}iority boar_d for -~, ~eeting -~d_ .v9~: -9~- the 
_qu~tiQ.n of approval of the. prop9se.g. Fin~cial.: Pl~ .h• 
been suhmiiteci.to th~ chairpers~n an~i" a:,meeting ~d vote· 

. . . ~ . . . . . 

~oes *ot take pla~e, the proposed _Finan~al_ J>lail sh~l be 
dee~ed ·t&_approv~d,~ • • 

S~o~ 4.07. Authority. Disapproval of tb:e Fmancial 
Plan. - • • • · · 

·: If a -p~posed. -~anci~ Pl~-- is disapp~ye4,· 
0

hy. the 
.Authority, th~ .Auth~rity sliall n~tify ~e Ci~ th~of and 
shall state in writing in reasonable ·detail the reasons for_ 
such disapproval., in~uding the amount of any estimated 
bu<;iget ·imbalance -in a Covered Fund-. The City·_ sh~l 
submit a revised Financial Pl~ to the· Authorlty within 
fifteen (15) Days of such disappr<>val, 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 Fin!incial Plan· satisfies the· criteria· 

• set forth in Sect~on 4.06 ofthis!\,greement. If the Authority 
determines that these criteria··are satisfied, th~ Authority 

.. ~hall approve the revised. Financial Plan by vote of a 
quali~ed. majority of its board. It tJ:ie Authqrity shJlll uot 
so approve the revised Financial Plan, then the Authority 
shall, subject to the occurrence of the· events described 'in 

.. ,I 
i 
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Section ·4.12 of this Agreement, • certify the City's 
non•compliance with the ·Financial Plan "to the Secretary 
of the Budget. 

• SECTION 4.08. Revisions to the Financial Plan. 

(a) While any. bonds of · the Aut~ority re;main 
Outstanding, each Financial Plan shall be revi,sed tin .an 
annual basis to•include, mn:ong other things, tlie operating . 

•• and 'capitai b~d~~ts of the City for its next fiscal' year· and . . . 
• &Jl.Y. ad4itional :fwids·which ·pursuant to the defiiiition of 
the te~ ~Covered ~nds" become new Cove~d Fun~ at 
any time durip.g ~he ptjor ~cal·year, and to.extend the 
Firum.c?ial Plan for ~- additional fisc,;tl year. Such ~ual 
Financial Plans shall be submitted. by the City •• in 
accor~ance wit~ -Section ·4.01 of. this ~ement and shall 

• b~ ~vi~wed by the· Authority in aicordance ~th ~ection 
4.06 of this Agreement . 

. • ~) Each M':lyor shall, . within ninety (90) Days of 
assuming office, p;r,opose to the Authority revisions .to the . . 
~clal Plan, or .certify~ the-Authority that he or she 
_adoJ:>ts thet~en-existinJ FinancialPlan. If the·Mayor fails,· 
within. said 90-Day· period, ·to p~opose revisio~ to t~e 
~cial Plan or to certify that he or. sh~ a~opts the 

. the~·exi~g ~andarPian, the then-existing Finanqial 
Plan shall Iievertheless remain in full force and-effect. In . . ... 
addition, the City may, during the course of ·a fu;cal year, 
submit proposed ·revisions ~ the then-existing Financial_ 
Plan, and the City shall submit a-proposed revis~on to the 
then-existing Financial Plan for any amendment to the 
City's operating· or capital bud.get within fifteen (15) Days 
after s~ch amendment becomes effective and for any 
additional fun4 which, pursuant to the definition of the 
term "Covered Funds," becomes a new Covered Fund, 
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•• within fifteen (!&)'Days after such fund becomes a Covered • 
Fund: The Authority shall review· each stJch proposed 
revision within twenty (20) Days of its sribniis'sio1i. The 
Authority shall approve the revis~on if it will not; ha:sed on 
-assumptions deeme~ reasonable by the Authority,_ cause 
the Financial Plan to become imbalanced.'·. Proposed 
revisio~ shall become part of thcrFinancialPlari. •. upoii the 
approval -of a . qualified majority ~f the, board of .the 
Authority, unless ·some other· method·· ot approval is 

. permitted· by Authorityniles ·and regulations ·approved by 
a qualified majority-of the 'J)oard of thEfi\.uthority. If th:e 

•• Authority fails to take -action within twenty (20) Days on 
. . 

a proposed revision, such. submission .. shall be ·4eeii:ied 
• approved unless a written request for .a meeting and vote 
of t~e-Authority has been made in ·accordance·with Section 
4.Q6 of this Agreement, in which·-~vent·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 in~nsistent.~tb. an approvecl Financial 
Plan,_ the 9ity shall submit the .enacted budget ·to the 
Authority as a proposed revision to such Financial Plan 
within twenty (20) Days ~ sue~ budget has been so 
enacted. In this event, the. Authority shall review the 
propo$ed revision. within thirty (80) . Days of its 
submission, in accordance with the criteria set forth in 
Section 4.06 of this Agreement· and this Section 4.0S(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 ~view 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 
q-µarter of the City, and also mont~1f.(within thirty (30) 
D~ys after the e~d of_ the previo~s month) if a Variance 
fro~ the • Finap.cial Plan has been. deteTmined to. have 
occurred in accordance with Section 4.10 1 of this 

•• . ·. 

Agreem~nt, the Mayor shall proVIde to the· Authority a 
r~po~ describing .act~a~, or c-q.rrent e$ti.m:ates-of, _revenues, 
exp~nditures and ~a$h flows by Covered Fund.(ex.cepting 
the Grants Revenue :fund) compared· to J:,udgeted 
revenues, expenditures and cash ijows by Covered Funds 

•. (ex~epting the· Gr~ts Reve~ue Fund) for such previous 
.,. . r • • 

quarterly o~ monthly peJ,iod (as tlie ~e rnay be) and:for 
the • year-to-date period fron;i th~. • beginning of ·the 
then-c~ent fisc~ year of the, City to. th~ last day of the 
fiscal quarter or month (as th~- case may be) just ended. . . . . . . ' 

Each report shall explain ~y Variance existing as of the 
. I~~ day of such fiscal qu~r or mqnth, ~s the case may 

be . 

. (c) Any reports ~r the original Fin~cial Plan for the 
Gran:ts Revenue Fun:d financial projections will assume 
the fiscal year 1992.funding levei thr~ughout tlie five (5) 
year peri,od. The City will include a Contingency Account 
appropriation which will be utilized to fund any increases 

• ·in-exi$ting gr~ts or·new grants to the Ciiy. The City ~ll 
provide to the Authority within twenty (20) Days· ~r_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 p~or to the be~g of 
each fiscal quarter of the City, the Mayor shall J>rovide to 
the :A,~thority a report certified by the City Cont~oller 
describing for the follo'!ing. qu~r: th~ debt servi~ 
requirements on all bonds .and n9tes: of the· City. and all 

I 
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lease paymen~ of the City se~'Q.ring ,the· -bonds of other 
govenu.nent agencies. The reports shall be in such form 
and co~tain such information as may be specified by the 
Authority, ~~ shall be up~ted to reflect any change in 
debt service i~ediately 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_ Directo~ of Finance shall provide within 
forty-five ( 45) Days of the end of each fiscal quarter a 
repo~ of financill.l operations_ of each of the Supplemental 
Fun~ for such. fiscal quarter . 

• ·sijCTION • 4.1.<>~.' ~etermin,ation of Adherence to or 
Variance from the Fhµmcial·.-Plan. 

(a) Base4 up9n the. repQrts de~cribed jn [Section 4.09} 
Sections4.09 and 5.(!l!(e) of this Agreement orupc;,n ~uch 
independent audits; examinations or studies of the City's 
finance~ as may. be conducted by or on behalf of the 
Authority, the Authority shtµl detei,nine if the City has 
adhered to or varied from its Financial Plaµi. For the 
purposes-of this Agreement, a ."Variance" shall be deemed 
to have occurred as of the end of a report~g period as 
·reflected on a report submi~d pursuant to Section 4.09 1 

hereof if (i) a ·net adverse ch~ge in the fund ~alance ~f a • • 
Covered Fund of more than one percent (1%) of· the 
·revenues budgeted for such Cov~red Fund f~r that fiscal 
year is r~onably projected to occur, s~ch projection to be 

. calculated from the begh?.ning of the··riscal year for the 
entire fiscal year; or (ii) the actual net cash flow$ of the 
City for a Covered Fun~ are reasonably projected to be less 
than ninety-five percent (95°/4) 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 
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projection to be calcuiated from the b_eginhing of the.fiscal 
year for the entire, fiscal· year. If the Authority determines 
that a y ariance exists it shall no~ify the City in writing. 
The City shall, within- te~ ·(IO) Days after request by the 
Authority, • provide . to the Authority such additional -

. informatfon as the Authority deems necessary· to explain 
the Variance. · 

. ·(b) ~e 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) i?ays after receipt_ of • 
. notification ·fro~. ·the Authority pursuant ·to ·Section 
4~10(a) hereof, ·provides· a· written explanation for t~e 
Variance that the Autp6rity deems reasonable; • • 

(ii) the City, with~ forty-five (45) Days after receipt 
of notification from -the Authority p'Qrsuant ~ Section 
4.lO(a) hereof;_ proposes ~emedial. ~~~ion which. the 
Authority -b~lieves .• will re~tore the City's overall 
compliance with the Finan,cial Plan; 

. (iii) i:nfqnna~ion provided byihe City to the Authority 
in, ihe immediately succeeding quarterly financial report 
pur~uant to Section 4.09(b) hereof dem,onstrates, ·to the 
reasonable ~atisfaction of the· Authority, that th~ City is i 
taking 113uch· ;~medi~ action ~d is· 'otherwise compiying 
with the Financial Piaµ.; and. . • 

. . 
(iv) the.City submits mont~ly ~upplem~ntal i;-eports 

in a~cordance with Section 4.09(b)'of this A~ement until 
it reg$s compliance with the Financial Pian.. • • • . . . . . 

SECTION 4.11. Aut~ority Recommendations.:· 

---·-------------
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. . . 

The Authority ~ay at any time issu~. recqnµnendations 
a~ to h~w the City 1µ.ay achieve. ·cQmplianc~ with. the 

. . . 

- .Financial . Plan, • and. shall p~ovic;le copies of such 
recommendations to .the Mayor, the ·city Controller, the 
City· Council, the Governor, the p~~idiiig"~fficers of the . . . 

Senate· and the House of Representatives of the 
Com.moriwealth,· ·and . the Chairp~:rsons. · of the 

• .. Appropriatio#s Committees of the Senate· and· the House 
of Representatives oft~~ Commonwealth~ 

• S_ECTJON 4._i2. Withhol~g of Fun,4&. -

• (a)· ·The_Authority shallcertify to·the·,secretary of the 
Budget the City's noli-compliance with any Financial Plan 
during any-period when the Authority·has determined by 
the yote of ·a' qualified.majority of'its board ~hat the City 
has.not adhered to such Financia.1 Plan and~ not taken 
acceptable remedial. action during .the next fis~al 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 he~eunder or under the,Aet; or 

(ii) has failed to file. with the Authority mandatory 
revisions to any Financial Plan reqtiired by the Act or 

. . } ... 
S~tions 4.08, 5.06(b), 5.07(b) and 5~08(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: ~andatory • revision to a Fiirancial Pl~~ or a report 
through a mandamus action autliorized under· Section ' 
6.10 of this ~greement and Section 21 O(j) of the Act . 

. _(b) The ~ity and the Authority-acknow\edge_ that the 
Act provide,~. tha.t if th~ ~uthority certiijes that the City is 
not in co~pliance with any. Financ~al Plan in accordance . . . 
with· this S~,;:tion- 4.12, .the Secretary _of. theJ3udget shall . . . . . 
notify the City tha~ su.,ch certifi~tjon h~ ~~E!n m~de and 
that each grant, loan, en~itlem.ent 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 Acc~unt, shall be suspended pending compliance with 

· .such .. F~anclal Plan .• Funds. ~thheid shall· be held in 
escrow by the·· Commonwealth or, hi. th~ ··case of the City 

. Account, shill be retained in the City Ac~ount until 
compliance .with.the Financi~ Plan is restored, ass.et forth 
below. The Act provides that funds • h~ld in escrow 

· pursuant to this Se~tion 4.12(b) shall not lapse pursuant 
to section 621 of the ~ct 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 ~ot in compliance with a Financial 
Plan have· ceased to- exist, and shall promptly notify the 
Secretary o_t the Budget of such determination. The City 
and the Authority acknowi~dge that th~ Act pro~des that 
the Secretary of the Budget sh~ 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. prc;,vided in Section 8.04 oft~ Agre~ment 
(with_ all airiou~ts then on deposit to the credit ofthe··City 
Account which would have be~n, but for the suspension of 
di~b~sements referred to in this Secti~n 4.12, previously 
distributed to the ·city to be disbur~d ~ the City within 
one (i) business day following ~uch release). 

. .. . . . . 

SECTION 4.,s. 'Exem~tiQns to · Withholding by the 
Commonw~alth. · ••. j 

•• Notwithstanding the 'pro~ions of. Se~ion 4~.i2· of ~s • 
• • Agteem~nt, 'the'Authority ~d th~ City a~owl~dge ·that. 

the -A~'provides ·that :the fo~~wing sh~· not h.e withheld 
from the City by the Commonwealth: 

. . 

• • (a) . funds • for· capital projects • under contract in 
progress;·. 

(b) • funds granted or allQCated to the City directly from 
an. agency of the Commonwealth,· or from tp.e Federal 
Government for distribution: by the CoJlllllonwealth after 
the declaratioJ>. ora disaster.resulting from a. catastrophe; 

-
• (c) pension ·fund payments required by 1$.w; 

. . 
(d) funds administered· by the City's Departmen~ • of 

Human Services or Department of Health that provide , 
benefits or services to recipients; . 

(e) funds that the Ci~ has pledged to rep_ay bonds or 
notes issued under the act of October 18, 19'(2 (P.1:,- 955, 
No. 234), kn.own as The First Class City Revenue Bond 
Act; and ..... 

. .,.,., 

(f) funds appropriated· by the Comn;io~wealth 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 shail' 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 exteiii permitted by 
law and by the terms of any· relevant contract or 
agreement, to r'eimb~se itsel{for prior paymenb it. has 
made from other sources on account of such obligations 
and p~ose~.in anticipation of.receipt of $Uch funds) and 
for no other obligations or purposes.· The City shall 
promptly f~sh • to the Authority such _info,mation in 

• such dethli ·as.the Authority may ;i-easonably requ~t from 
time to :tune' to evid~iice the City's c.o~pl~ance wit~ the 
munediately preceding· sentence.·. •• • • • • • • • • 

SECTION 4.14 Commonwealth's Failure to Disburse 
Funds. 

The wit1:molding _proyi~ions set forth in Section 4.12 of 
this Agreem.ent shall not apply, and the City shall not be 

. ' 

found to have depar:ted from any Financial Plan,· due to 
the Commonwealth's fail~e to pay any money, including 
payment ot Federal· fun& distributed by or t~ough the 
Commonwealth, due to the City from moneys 
appropriated by the Generftl Assembly of the 
Commonwealth, provided that any such failure by th~ 

• • ' I 

Commonwealth to pay any such money sliall not be as a 

result of any fault of the City. 

ARTICLE V 
ADDITIONAL AGREEMENTS OF THE CITY AND 

THE AUTHORITY 

SECTION 5.01. Autho~ty 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 fo>; each fiscal year of the Authority. The Authority 
- shall deliver an additional copy of each·such budget to the 

Director of Finance concU1Tently with the submission 
thereof by the Authority to the Govemor arid the· General 
·~sembly as aforesaid, it being expressly understood that, 
notwithstmiding. such-delivery, the·. Act does· not provide 
the.City with any rights of approval regarcling the budgets 
.of.the Authority; and the City acknowledges that is has no 
such rights .. The City acknowledges that it has received a 

• c9py qfthe initial op~atjng budget of the Av.thorityfo~the 
p~od ending J~e 30, 1~2. • - • 

·sEcnoN 6.02. Authority- Taxes . 

. (~): The City and the 'Authority acknowJedge ~hat the 
City has heretofore enacted and imposed the j\.uthority 
T~ exclusively for the purposes of the Authority pursuant 
to Section 601 of the Act and that the City may )lereafter, 
in its discretion, enact and iµipose ~dditional taxes for the 
A~thority pursuant to s8:id Section 601 of t~e Act .... 

(b) Pursuant to S~ctions 807(c), 308 and 602 of the Act 
and the Ordinance (Bill No.1437) of City Council approved 
June 12, 1991, the Qity he~e\>y 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· 6.02(b)) that the City will not 
reduce tlie rate .of or repeal_ ·i~- whole or in part the 
Authority Tax until the principal amollll~ of all bonds of 
the Authority secured by a pledg~ 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 acknowled_ges and agrees.that, as 
provided.in the Act, all revenues from tile Authority_Tax 
.sha_ll be reve~ues _an~- property of the Auth9rity and not 

" revenues or prop~rty of the 9ity, and accordingly may be 
freely pledged by the AuthQI-ity to s~cure • bonds. of the 

• • ff • • • 

Authority ~d other obligations of the Authority to 
obligees of the Authority and shall ~Qt be subject to 
-~P~ropii~tion by -the City Council. The Authority may 
~sign ~ts_ rights to enfo~ce the provisions of this ·section 
6.02(b) to any obµgees_of the Authority secured by a pledge 
of ~Y _Authority Tax. · · - · . _ . 

(c) To· tb:e extent the City or any department or agency 
of the City has been duly appointed to act as the agent of 
the Department of J:?eyenue of the Commonwealth to 
collect and enforce any Authority T~ pursuant to the Act, 
the City. agrees to so collect and ·enforce such Authority 
Tax, incl{idin.g interest an~ pen~ti~~ i~ a lawful ··and 
diligent manner at the direction ·of the Commonwealth's 
Department of Revenue; provided, how~ver, • that ~y 
moneys so collected by-.the City or any departme1:1t 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 Require1:11-ents of 
the City. 

(a) The_ City hereby agrees to deliver or caus~.-~ be 
delivered to the Authority, as soon as they become 
available, copies of all reports, documents, budgetary and 
fmancial planning . data. and any other information 
prepared by or .on behalf of the City regarding. the 

• 

I 
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reven~es, expenditures, budgets, costs,.pl~, operations,. 
estim~tes and any other fmancial or budgeql:ry matten. of 

- . . .. 

the City. • 

(b) • In· addition, the City hereby agrees, prolflptly upon 
request of the Authority from time to-time, to prepal"e-and 
~sh to the Aµ~horit)r, or_ cause to ~ pr~pared • 1m:d 
furnis~ed.to the Authority, at the expense of the City, such 

. .~dditi~nai.. reports con~8l"llilig the. m~tters des~b~ • in 
.. . . . . . . 

. .Section 5.03(a) hereof or otherwise descri~ her~in or.in 
the Act as the A~thority may .. d~m • necessary .to 

• ~ • • I •. • ♦ • .• • • 

.~ccQm,;,lish the. purpo~es of. the A~.. . The City 
acknowledges. that the Authority ~Y, in j.ts. sole 

. . ···. . 
d?,~cre!ion,.at any tiJ:ne.an,d: ~m time to time_a~pt and 
;rely :upon. an,: . repotj;s prepare4 and fumis~~d t,o the 

. Authority by the City ~ntrolleri3:l,lieu of engaging private 
consultants to prepare reports of the City pursuant to this . 
Section 5.08(b); ·provided, ~owever, that.nothing in~ 

. sentence shall be deemed to ~and or vary the powers of 
the City C9ntroller pursuant~ 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-fr~m the City bythe·Commonwealth 
pursuant to Section 210(t) of the Act and as descn"bed in 
Section 4.18 hereof; the dates on or as· of wliich the City 
reasonably anticipates reqeipt of such funds; and the 

·· nature and amount of all other funds. payable by-or 
through the Commonwealth t!' the City and the date or 
dates. on or as of which the City reasonably anticipates 
receipt of such other funds. The City s};tall periodically 
update such schedule at least o~ce during each fiscal 

I •. 

:'J 
I 
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quarter of the ·city thereafter. Each sue~ sched':lie shall 
~e accompanied by a certificate of the Director of Finance 
setting forth the specific uses of all-such Junds so exempt 
from withhol~g and demonstrating that such uses fall . . 

.withiµ one or more of the ex~mptions from withholding 
described in Secti~n 4.18 h~reof. 

• (d) The City hereby agrees to deliv~r to the Authority, 
promptly upon ~eceipt·thereof by the -City, cop~es' of' all 
reports, documents, budgetary and "fmancial planning 
data and any ·other information prepared by or on behalf 
of t~e School District or ~y Corporate Entity ~egarding 
. the revenues, . expenditures, b1.1:dgets, costs, • plans, 
operations, estimates and any • other financial . or 
budgetary· matters of th~ School District or any ~uch 
Corporate Entity. To the extent permitted by ~aw;the City 
agrees to ~operate with the Authority in connection with 
any request by the A~thority to the ·school District or any 
such Corporate Entity for any such inform,ation by 
exercising any available rights and remedies-to this [and] 
end un~er any contracts or agreements between the City 
and t~e School District or such Corporate Entity to cause 
the School District and such Corporate.Entity to, deliver 
to the .Authority· all ~ucb -W~~atio~ t.o·-.whlch the 

• . . I . 
Authority may·b~ entitled ~der. the Act. The Authority 
agrees to comply with the applicable laws ~nd regulations 
with respect to the confidentiaJity of persollllel, patient 

. ~ . . . 
care, and other records maintained or receive~ by the City. 

(e) The _Directer of Finance shall as promptly as 
practicable provide to the . A-uthority additional 
informational reports from time to time concerning_ 
changed conditions or unexpected events which may affect 
the Citys adherence to its then-current Financial Plan. 

.. 
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SECTION 5.04. Inspection Rights. 

_Upon reasonable notice. from the Au~hority, the 9ity 
agrees to pe~t such;. persons as the Authority ip.ay 
designate fro~ time. to time to visit, inspect· and observe· 

. . 
.• the operatio1¥J of the _City; to exfl1:Iline, insp~ct .~d copy 
~y and all books, re<;Qrds. an<l.-other informat.i~n of or 
pe~to the City; an~ to dis_cuss_the affairs o~the (?ity 
with. iµiy or all of: th~ offici.als, employees. ai:id in.~~pendent 

. . . . . 

• accou.ntants .of. the City, as the case may be, all to the 
extent .d~emed n~cessary by th~ Auth~rity ~- a~~Utpijsh 
the P~Qses Qf. the Act and at $\l,~ t~efJ and_,as o~~ as 
the Authority may reasonably request. The City a~~~s to 
cooperate fully in connection with any such underbJdng 
by the Authority. As to the School District o~· 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 su~h Corporate Entity for any 
such. information by exerc;:ising any_ availabJe rights and 
remedies .to this en4 under any contracts or agreements 
between the City and th~ School District or such Corporate 
Entity to ·cause the School District and such Corporate 
Entity to deliver to the Autho~ -~.11 such informatiQn 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 othEn: records maintained by 
the City." • • 

-SECTION 5.05. Independent Audits. 

As provided under· tlie Act, the City agrees that the 
Authority may· in its reasonable discretion cond\lct 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 any Corporate 
Entity, the City agrees to CQOp~rate 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-C~rporate 
Entity to cause the 'School. District and such Corporate 
Entity to deliver to the Authority all such b:iforma.tion to 
which the Authority lfiay·be entitled' under the Act-; The 
Authority agrees to comply with applicable· laws and 
regulations with respect to the confidentiality of 

• pert;oilllel, patient ca1'e, and other·records· maintained by 
the-City. 

SECTION 6.06.. Contracts of the City. 

(a) A contract in existence in the City prior to the 
approval by the Authority of a Financi~ 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 ~hne to tin:l,e, 9l:1ch explanations and 
analyses regarding any aspects of any such contracts as 
the. Authority may so request at any time. 

• (b) After the appro~al by the Authority of a Financial 
Pian submitted pursuant to the Act and this .Agreement, 
the City shall execute contracts the fmancial ~ of 
which are in compliance with such Financial Plan.· If the 
·city ~ecutes a contract whioh is not in-compliance with 
the. Financiai Plan, the contract shall not be void or 
voidable solely by reason of s~ch nonco.mpliance, but the 
City shall as soon as· practicable .Cbut i~ no event later than 

I 
•• ··········-··-···--· 
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fifteen (15) Days after ~~ ex~cution by th~- City of such 
contract) submit to the Auth~rity a proposed r~vision to 

• .the Financial :Plan which demonstra~s ~ the re~sonable 
satisfaction of the· Authority· that revenues sufficient to 

. . , 

pay the costs ~f the contract will· be available in the 
affected fiscal years of the Financial Plan. . . . 

• (c) The_City ~grees _that it sh~_, as s~n as pr~cticable 
but in no event iater th~ seyen·(7) Days p~or to entering 
into any Extraordinary Con~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 statemen~· :of the Dir~dor o~ Finance 
settjng forth whether or not, in ihe op1JiiQn of th~ Director 
of Finance, the perfo~ance by the City of such 
Extraordinary Contract will be cons'istent with the 
financial Plan of t~e City as then in effect pursuant to the 
Act and this Agreement. , . 

The Authority may, with.4i seven (7) Days after receipt 
by the Authority of said summary of the Extraordinary 
Contract and such statement o~ the Direc_to~ of Finance, 
make comments or recommendations .in . writing with 
respect to such Extraordinary Contract, which comments 
~d recommendations the City agrees to consider. Within 
four (4) Days after receipt of the ~nmmary·and written 

,· 

statement, the Authority may request a full_ and complete 
copy of the Extraordm,.aey -Colliiract. The Authority may 
within three (3)Days after receipt.by the Authority of the 

• full and complete Extraordinary Contract make comments 
and recommendations with respec~ to such Extraordinary 

• I 
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Contract, which comments and recomm~ndations the City 
agrees to consider prior to its execution of such 
Extraordinary Contract. 

Notwithstanding th~ foregoing provisions of this 
Section 5.06(c), to. the extent that, due to a bona fide 
emergency involving an in.uninel).t threat to .the health or 
safety of any.· pe~sons, the City is effectively unable to 
co~lywiththerequirementsofthisSection6.06{c)before 
entering into· an Exttjlordinary Contra~ in respect of such 
an 'emergency, the City shall be de~med 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) 
Pays ~r, the City eniers --~~. in~ch .Extraordinary 
Contract and no later than. "n (10) Days after so 
delive:rmg such summary delivers the· state~ent of the 
Director _of Finance required above and an additional 
statement of the t.?irec1;or of Finance explaining· the full 
circumstances of such emergency and certifying that 
solely ·aue 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 imminE:,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 
agre~xo.ent, the City will be de~meclto have complied with 
this ~ection 5.06(c) if it delivers to the Authority: (i) a 
summary of such Extraordinary Contract (other than for 
a bond or note purchase • ~gr~ement or settlement 
agreement) in a form substantially similar to the form on 

.. , .. __ ..., .. __ ..., __ ,.....,, , ..... -.... ,-. 
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Exhibit •A," hereto, (ii) bi.• the cas.e of a settlement 
agreement, a description of the impa~ of su-~h agreement 
on the Financial Plan, or (iii) in the_ ~ase of a b~nd or note 
p~h;_a,se agreement, a summary in _a form substantially 

• siinil~ to the fo~ on Exhibit "B" he~to, (such delivery . . ' . 

of the summa.ry of a bond or note ,.purchase _agreement to 
• - .. - • . • ! -: • . • • : '. \ - ... 

be as soon as practicable before but no l_ess than: three (8) 
• • • r • .:•<j ,• • • 

I;>ays prior to execution thereof and with r~spect to a 
settlement. agr~~~enf _or otq.~r E~or~~ Contract, 
. such delivery of required information t<? ~ ·as soon as 
pracijcabl~ befor~, and in no e~ent l~ter~ five (5) Day~ 
~~;the.City enters.into -~ch ~aordmary Contract), 
;., . . . . . . . . , . 

and in ·any such_ case no later than ten (10) Days after so 
deli~ering SU~ hrl'~~tion delive;rs 'th~· ~tatement of the 
Dir~ctor •. of Finance· required. aQ9ve • and· ail additional 
statement ~f the Dh-ector of Fin~ee explaining thr, full 
circumstances of such c9ntract. •• 

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 . 

• ::. t 
• SECTION 5.07. Collective Ba.rgaining Agreements of the' 

City. 

(a) A collective bargaining agreetn.ent in existence in 
the City·. prior to the approval by the Authority of a 
Financial Plan submitted pursuant to the Act and this 
A~e_ement s~all remain effe~ive after approval of such 
Financial Plan. until such collective bargaining agreement 
expires by jts 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 reg8!~ 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 pursu~t to the Act and 'th.is Agreement, 
the City sh~ execute collectjve bargaining agreements in 
compliance.with such :14mancial Plan .• If the City executes 
a collective bargaining_ agreemen, or receives . an 

~- ·arbitra,tioii award (other than- an arb'itration 
a~d:~overed by.Sectiori5.08 here~f,.as to'i.vhich the 
provis(ona of.Seciion 5.QB shall apply), which is not 
in com:i>nahce with ·such Financial Pi~; [the] neither 
~uch ••• collective barg~g agre~ment. ~r • such 
arbitration award shall [not] be void or voidable solely 

• • • _byr~as9n of_~uch noncom:eY.an~, but the ~itysh~ll as soon 
as practicable (but in no event later than fifteen (16) 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 to-the 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 J,e, 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~ ~uch collective bargaining process 
and shall make all recommendations ~d~co~unielltions 
with respect thereto exclusively u, the City.] In 
negotiating collective bargqining agreements in 
accordance with Section 5.07(b) hereof, the City 

, , 
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sfi.a.U consider arty A·uthority views concerning the 
financi"c~.l impact on ·the City. The C~ty will provide 
to the. Authority any information requested by the 
Authority_to assist the Authority in anticipating the 
manner in wh,ch proposed labor agree~ents will 
comply ,µi_th ~1:a,e • Fina,nci:a,l Plan then • in effect.· 
Without limiting the requiremenis of Section 5.07(b) 
hereof, the City ~hall, withi~ fiftee.n (i5) Days after 
executi~n-·of a collective bargaining cigreement or 
receipt of an' arbitration· award, -provide· to the 
Authority a report .in writ'ng .~n the effect of such 

.. agreement or award on the Financial Plan. 
• •• • 4 

(d) To enable it to be fully info_rmed with regard 
to the manner in· which col·lective bargaining 
agreements wil~· be reconci-led with· the • approved 
Financiai . Plan, the • Authority will review all 
information concerning such agreements provided 
to it by the City, including but not_ ljmited to the 
information concenitng such agreements provided 
to· it by the· City, inc·luding but not limited ~o the 
information required·pursuant to Section 4.04:(h) 
here,;,(. If it de_termines tha~.additional information 
is required to a.llow it to qccomplish its objectives l:!i 
accorc:Ia,nce 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 . ihe. ~cution oJ _any collective 
bargaining agreement, the Authority shall not 
d~close any confidential informo.tion received from 
the City wlth. respect ·to the negotiations by the City 
of such collective ·bargaining ag1"eement so long as 

.! 
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the City specifically requests that such 'information 
be mainttJ;ined confiden-t·ial and represents to the 
Authori~ that the disclosure of such information , 
would adversely affect such ~gotiations. 

[(d)J(n Nothing in this Agreement is intended to 
impair in any manner the relatio~hips between the City 

. and i~s employees or • the 'oollective : bargaining. . . . ' .• 
representatives of such employees or to adversely affect· 
the '~ollective··bargaining process in any ~anner. 

SECTION 5.08. Arbitration Awards. 

(a) The City and the Authority acknowledge that the 
Act provid~ tli~i after th~ approval by.the Authority of a 
Financial Plan subniittec! pursuant t_o this Agreement and 
the Act, :any determinati~n of a. bqard· of arbitration 
established purs~ant to the provisions of th,e act of June 
24, 1968 (P.L. 287, No. 111), ~fe~ to as the Policemen 
and Firemen Collective BargaullD;g Act, Pl".oviding 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 .. factQr required. to ~e considered by 
applicable law, shall take into cons~deration and accord 
substantial weight tQ: 

(i) the approved Financial Plan; and 

(ii) the fmancial ability of the City to pay the cost ·of 
such inC1:"8ase in • ·wages or··· ~ge ~enefits 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 

i 
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fringe ben~fits of any .employee of the City.shaJ.l state with 
specifi;~~ in wpthtg. all f~ctors ~;hi~ th~· • .• board of 
~bitrati~n took into account in co~ide~ng and giving 
substantial weight to: 

(i) the approved Financial Plan .of the City; and 
. . . ;· . 

(ii) the City's imancial.ability to p$y the cost of such 
increase. 

(c)·:·The'·Act· further provides ·that any party to a 
proceeding before ~ board of fU'bitration may appeal to the 
~~-of comm~n pleas w review: • · • • 

,. 

(i) the consideration of the City's· Fin~cl.al Plan; 
. • ~ ' • ! . 

(ii) the determination as to the City's firi.anciaf ability 
. to pay; or 

(iii) the failure of th~ 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· 

. . . . 

• financial ability to pay and the City's Financial Pl8.Il. 

(d) The. Act further provides· that the decision o_f the 
board of arbitration shall be vacated and remanded to the 
board of arbi'b-ation if the court imds: • 

(i) 1 that the board of arbitr~tion fl;ill~d to take into 
consideration and accord • 8'lbstantial weight to the 
. approved ·Financial Plan; 

. . 
(ii) that the board of arbitration•s determination as 

to the dity•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 
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(iii) that the board of arbitration has· failed to state 
with specificity in writing _the factors which it took into· 
a~count in considerin, and giv4ig 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, an4 that if, after th~ exhaustion of all appeals, 
the final arbiti;-ation .award is n~t in compliance with the 
·approved Financial PJan, the award shall not be void or 
voidable _solely by ·reason of such noneompliance, ·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 final arbitration award). to the 
Authority a proposed revision to its Financial Plan which 
demonstr~tes 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 acknowledges and consents to all 
of the provisions of Section 209(k) of the Act and of this 
S~ction 5.08; ~es to take or cause to be taken all such 
action requisite to carry out fully or give effect to the intent 

• , I 

of such provisions[.]; and agrees to keep the Authority 
fully · informed with re8pect to· any arbitration 
proceeding or appeal ~scribed in this Section 5.08, 
including without limitation all scheduled hearing 
dates cind • other similar dates relating to such 
proceed_ing Qr qpp_~a.l. • • 

SECTION 5~09. City Expenditure of Available Funds. 
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Nothing in this Agreement shall be co~trued to 1¥t 
-the· power· ·of the City to determine, from time to time, -.. 
within available -f~nds of the City, the purposes for which 
expenditures are to be made.by the City and the amounts 

• of such expei>.dit~es then· permitted under a Financial 
Plan of.t~e City. 

SECTION 5.10. Additional Remedies of. Authority for 
. . . ' . 

Failure to File Financial Plans and Reports. 

In· the· event that the City sh~ fail. to file with •. the 
. . 

Authority any Finailcial Plan, re~~on ~ the Financial • 
Plan, report or other information required to be filed with 
the Authority pursuan~ to.the Act or this ~ement, the 
Authority, in. addition to all other rights which the 
Authority ~y have at la~ or in eq~ity;·shall have the 
right by mand.amtls to compel the City-and the officers, 
employees and agents thereof to file with the Authority 
the Financial Plan, ·revision to a ~ancial 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 
' 

I .... 
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(b) • The City r~presents arid warrants that ·this 
Agreement constitutes a service contract between the City 
and an authority pursuant~ SectiQn 8·200(3) of the Home 
Rule Charter, and as such, the City does not have the right 
to terminate this Agreement without li;ibility after the 
expiration of four (4) years. 

SECTION 6.02. General Rights ~d Prohibitions. 

Nothing ~ this Agr~;m.ent shall limit the rights or 
impair. the obligations of the City to ct>mply 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 6.08. Compliance.with the Act; Severability. 

(a) T.he 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, tak~n· and constnl,ed to the maximum extent 
possible in a manner coµsistent 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,: the 
provis~ons of the Act shall control. The City and' the 
Authority each ac~owledges .that it is subject to the 
provisions of the Act and ea~h agrees to observe and 
perfo~ 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"ii:>. pa.it, such provision 
shall be ineffective to the extent of such invalidity or 
unenforceability· ~thout in any mann~r ~fecting the 
validity or enforceability of the remaining provisions of 
this Agreement. 

SECTION 6.04. Notices. 

All notic~s, demands, requ~t.s~ con:sents, approvals, 
certificates, waivers or other comm:unications ·with respect 
to· this Agreement (collectively, "notices") shall be in 
writing (including telecQpiecfcoin.uiunication) arid shall be 
effective if sent by .ce~ed,. -~; regi$red United States 

... . . . . '·· 

mail, postage prepaid, re~ ~ipt _re9uested, or by 
overnight courier with signed- r~ceipt evidencing such 
delivery, or by. same day delivery· service with signed 
receipt eviden~ing such -d~livery, Qr by telecopier (with 
confirmation in w:rl,ting mailed by first-class mail, postage 
prepaid), to the following parties: 

For the Authority: .,_ 

(2500 One Liberty Place 
Philadelphia, ~ennsylvania 19108 

• Telecop~er_No. 215-851-1420) 

1429 Walnut Street 
Fourteenth Floor 
Philadelphia, Pennsylvania 19102 
Telecopier No.: • • 

For the City: 

·Mayor 
City Hall, Room 215 
Phil~delph,ia, Pennsylvmµa 19107 
Telecopier No.: 
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Witli a copy to: 

City Solicitor 
· -1~~0 Municipal Services Bµ.ild;ing 
. ~hilade~phia, Pennsylv~a 1910J 

Telecopier No.: • 

Finance Director 
1420 Municipal Services Building 
Philadelphia, Pennsylvania 19107 
Telecopier No.: . 

President, City Council· 
City Hall, Roorii 490 
Philadelphia, Pennsylvania 19107 
Teleco,i>ier No.: • 

City Controller 
1280 Munitjp~_ Services· Build4ig 
Philadelphia, Pennsylvania 19107 
Telecopier No.: .• ••• • 

or to su~h other adch:'ess or telecopier number as the party 
to ~eceive 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 111:anner set forth herein, on ~e first · 
business day after deposit with. an. overnig~t courier 

• service, on the day of deposit w:ith a same day delivery 
service or upo:,;i telephone confirmation of r~ceipt of 
telecopy communication .. 

SECTION 6.05. Governing Law. 

This Agreement shall be governed by BD:d construed in 
accordance with the laws of the Commonwealth of 
Pen.D$ylvania. 

1 

l 
l 
I 
·i 
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SECTION 6~06. ·No Third Party Rights. 

Except as otherwise expressly provided in Section 
5.02(b) hereof, ·nothing ~ this Agreement shall be 
construed_ to constitute or crea~ 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~ pernµt ~y person other 
than .the p~i~s hereto and theµ- resp~ive successors 
and assigns to rely upon ·the covenants, conditions and 
agreements contained in.this Agreement. • 

SECTION 6.07. Aniendm~nts 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 covenl;Ult 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 pro$ion. Notwithstanding tile 

I 

· 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 he~eto have duly 
executed this Agreement, as of the date first above 
written. 
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ATTEST -

Name: 
Title: 

[~UTHORITY SEAL] 

-ATTEST: 

·Nam~: 
Title: 

• [CITY SE.(\L] 

, PENNSYLV~ 
INTERGOVERNMENTAL 
COOPER4TlON 

-AUTHORITY· 
By_-______ _ 
Name: 
'Title: . 

CITY OF PHILADELPHIA 
By_· ________ _ 

Name: 
Title: . 
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EXHIBIT "A" 

P~C_l~~ n,;RMS OF PROPOSED 
- EXTRAORDINARY. CONTRACTS ... . ' . ":. 

. r 

SERVICF/COMMODITY 
TO BE PROVIDED: 

AMOUNT 
(by fiscal year): 

FUND($)0R 
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/OPI'IONS: 

IMPACT ON FINANCIAL 
• PLAN (by fiscal year): 
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. EXHIBIT "B" 

PRINCIPAL TERMS OF PROPOSED BOND 
PURCHASE .AGREEMENTS 

(ESTIM.AmD) 

TERM: 

PRINCIPAL AMOUNT: 

D;EBT SERVICE: 
INTEREST RATES (BY. YEAR) 
PRINCIPAL (BY YEAR) 
INTEREST (BY YEAR) 

ISSUANCE COSTS: 
DISCOUNT/FEE 
OTHER 

-····--

I 

. l 
:1 

t 
I 
i 

1 
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EXHIBIT "C" 

CORPORATE ENTITIES 

1. Community College of Philadelphia 

• 2. Penn•s Landing Corporation 

3. Philadelphia Housing Development 
Corporation 

·4. Philadelphi~ Municipal Authority 

5. Philadelphia Parking Authority 

6. Redevelopment Authority of t'1e City of 
·. ··Philadelphia • • 

7. Philadelphia Industrial Development 
Co1P9ration • • • • • • • 

8. Philadelphia Authority for Industrial 
Development • 

9. Hospitals anc{Higher Education Facilities 
Authority 

10. Philadelphia Housing Authority 

11. Pennsylvania Convention Center Authority 

12.· Philadelphia Facilities Manageme~t 
Corporation 

18. Southeastern Pennsylvania Transportation 
Authority 

14. Philadelphia Commercial Development 
Corporation 

Explanation: 
[Bold Brackets) indicate matter deleteq. 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 appr~ved by.the Mayor on • 

JANUARY 3, 1992 

__ Oep~ ~ief Clerk~ the Could 



$89,950,000 
Pennsylvania Intergovernmental Cooperation Authority 

Special Tax Revenue Refunding Bonds 
(City of Philadelphia Funding Program) 
Series of 2006 (Auction Rate Securities) 

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 2006 (Auction Rate Securities), in the 
aggregate principal amount of $89,950,000 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 15th day of June, 2006. 

[SEAL] 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

By: 11::::C 
ROMULO L. DIAZ, JR., 
City Solicitor 

By: ~ • ..............,~~...___, 

:_~KAMMERDEINER, 
Revenue Commissioner 



PEJ'iii1":SYL VA. '1A Ll\'TERGO\'ERJ,~fE~'TAL 
COOPER\TION AL7HORJ1Y INCOME TAX 

COLLECTION AGE.'iCY AGREEME?\'T 

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, and the City of Philadelphia ("City9), acting ~y and through its Revenue 

Department ("Collection Agent") and its Law Department (hereinafter collectively referred to as 

the "Agenq, v.itb offices at the Municipal Services Building. John F. KeMedy Boulevard_ at 15th 

Street, Philadelphia, PA 19102. 

'\\llEREAS, pursuant to Section 60l{a) of the Pennsylvania Intergovernmental 

Cooperation Authorit)· Act for Cities of the Fu-st Class, Act of June 5, 1991 (P.L. 9, No. 6) 

(hereinafter referred to as the • Act'") the governing body of any city of the first class is authorized 

to impose cenain taxes exclusively for purposes of the Pennsylvania I~tergovemmental 

Cooperation Authority (" Authority''): and 

'\\lIEREAS, pursuant to authority granted pursuant to Section 601(a)(3) of the 

Act, t?-le City Council of the Oty,_by ord~ance (Bill No. 1437), approved June 12, 199~ ("Income 

Tax Ordinance"), attached hereto as Appendix ~ J}as amended Title 19 of the Philadelphia Code 

by addinf 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 io businesses, professions or other activities conducted by residents of the City 

(" Authority Income Tax"); and 



\\lIEREAS, pursuant to Section 604 of the Act, the Depanment is charged v.ith 

the administration, enforcement and collection of any tax imposed pursuant to Section 601 of ihe 

Act. including the Authority Income Tax, and pursuan. to Section 604(c) of tbe 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 

'WHEREAS, by letter dated June 28, 1991, _attached hereto as Appendix B, the 

Depanment, through its Secretary, the Honorable Eileen Healy McNulty (the "Secretary"), . · 

appointed the Agent as the agent of the Department for administering. collecting and enforcing 

the Authorit)' Income Tax; and 

\\llEREAS, the C.ommonwea1th and the City deem it in their common ~t 

interest to set fonb the method ~r implementation of the collection, enforcement and 

administration of the Authority Income Tax pursuant to the Act and the performance by the 

Depanment aod the Collection Agent of their ~espectivc powers and duties v.itb respect thereto. 

NOW, 1HEREFORE, in consideration of the foregoing recitals, the 

Commonwealth of Pennsyl\'ania, 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 fonows: 
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1. APPOr,\"TME1'T OF AG~'T; COLLECilO~ A."-"D 
E~TORCEME~J OF Al..,'THORm' n---CO~fi: TAX: 

The appointment of !be Agcct as the agent of the Department as prO\ided in the 

letter of the Department dated June :;s, 1991 and the Income 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 Ordioance and shall remit the proceeds of the 

Authority Income Tax, including interest and penalties paid by taxpayers thereon, as provided in 

the Act and this Agreement. 

l. TER~f: 

The tenn of this Agreement shalJ 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 ~perate 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 ~ithout interruption. 

3. RE~fllTASCE OF AlJ]lORm' JNCO~fi: TAX: 

(a) On each City business day, the Collection Agent shalt deposit, in 

immediately available funds, the Authority Income Tax collected that day in a demand deposit . 

account, designated "lbe City of Philadelphia Collection Agent for Department of Revenue, 

• Commonwealth of Pennsylvania Ac.count• (herein, the • Agency Account•), which account shall be 

established in a Commonwealth depository bank in accordance wilh all applicable C.ommonwealth 

laws and regulations regarding State depo&itorie.s. The Department acknowledges and approves 



the establishment of the Agency Ac.count at Fidelity Bank, National Association, or at any other 

Commonwealth depository designated in ·writing to the Department by the Agent r Agency 

Bank"). The Agency Account shall be used $0)ely for the deposh and remittance of the Authority 

Income Tax by the Collection Agent as agent of the Department and shall not be commingled 

\\itb aoy funds of the City. The Collection Agent shall notify the Department in writing of any 

c·bange in tbe 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 shalJ be transferred by 

the Agency Bank to a Commonwealth account designated in ·writing to the Collection Agent by 

the Depanment reommonwealth Accounn. The Commonwealth Account at CoreStates Bank, 

KA. Account !\o. 0196-628-8. is hereby designated by the Department to the CoJJection A1:ent 

as the Commonwealth Account to.which daily electronic transfers of the amounts in the Agency 

Account shall be made. Toe Depanment shall notify the Collection Agent in "Titing of any 

change in the depositor)· for the Commonwealth Account to which the Authority Income Tax 

shall be transferred, prior to such cbange, 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, 21.nd shall deliver a copy thereof to the 

Depanment. The provisions of this Section 3(c) of this Agreement shall constitute a direction of 

the Department and the Collection Agent to the AgenC'j Bank (i) to make the daily transfers to 



the C.Ommonwealtb 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 '>f 

the Act in the maMer required by Section 310 of the Act. 

4. RECo~cn,u 1101'/ADJUSIME~a: 

(a) Reconciliation: The Collection Agent &ball recoocile monthly, the daily 

deposits to the Agency Account with the actual amount of Authority locome Tax collected. The 

C.011ectio.n Agent shall use its Monthly Settlement Statistics Report, a copy of which Repon 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 tbe actual Authority Income Tax collections· for the preceding month are at 

,·ariance v.itb Agency Account deposits for that month, the C.Ollection Agent sbalJ: 

(l) Identify any necessary adjustments, and 

(i) If the amount deposited in the Agency Account is greater 

than actual Authority Income Tax collected, 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 T~ 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 fort~ in (b)(l), above. 
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(3) The Monthly Settlement Statistics Report, together '\\ith any aod all 

supporting documents therefor, requiring any adjustment made pursuant to this Section 4_shall be 

submitted to the Department for revie',11,· monthly. 

5. DETER.\1INATION OF RESIDENCF,JNO:i--."R.ESIDE~CE: 

The Department shall determine the percentage of wage, earnings and net profits 

wees attnoutable to residents and to nonresidents of the City. The 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 collection is attached hereto as Appendix E, which shall be revised from time to time as the 

Department shall deteimi.De and the Secretary shall approve. The Department shall notify the 

Agent of any change in the method of calculation _and the ~ff ective date of such change, v.ith a 

copy to the Authority._ 

6. Cll.\~GES IS COLLECTJOS: 

The City agrees that any changes or modifications in its computer·system, tax 

reports or other reports, generation of reports, forms, acc.ounting and/or bookkeeping methods 

that v.ill or may affect in any material respect tbe administration, collection and enforcement of 

the Authority Income Tax shall be communicated to the Depanment in writing no less than forty­

five ( 45) days before the effective date of any such change or modification. 

,. ACCOU1'~G RECORDS: 

The 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 extent and in such detail as is 
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reasonably necessary to document all remittances, adjustments and collections of the Authority 

lni:ome Tax. The City shall provide the Department a reconciliation of the City's accounting 

princi pJes to generally accepted accounting principles. 

Such financial and accounting records shall be made available for inspection and 

cop}ing, upon request, to the Department, its designees, the State lns~tor 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. • RJGJITTO AUDIT: 

The City agrees to permit the audit of its records of the Authority Income Tax by 

the Depanment, its desi~ees, and the State Inspector General. All returns, reports, costs and • 

financial accountiDg 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: provided, however, that the Department agrees to maintain the 

confidentiality of taxpayer records required by §19-2809(5) of the Income Tax Ordinance. The 

Depanment reserves the right to perform at its sole reasonable discretion additiooaraudits 

relating to the Authority locome Tax including. but not limited to, audits of financiaVcompliance, 

economy/efficiency or limited scope audits. Additionally, the Depanment also reserves the right 

to inspect and copy .:.ny of the City's third party auditors• repons and management letters relating 

to the Authority Income Tax. 

9. COSTS: 

In accordance with Section 604(b) of ibe Act. the Department shall deduct from 

the r~mittances of t~e Authority Income Tax costs of administration of this Agreement and shall 

-7-



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 
. . 

reiinbursement shall be set forth in a separate agreement attached hereto as Appendix F. 

IO. 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 



signed by the other party. Changes in the procedures set forth in this Agreement approved by 

tbe Department shall not constitute amendments to this Agreement. 

12. TER\ID-A TIOS: 

1bis Agreement may be terminated by the Depanment 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 eooperate with the Department in 

pro .. iding for the orderly transfer of the d.uties and functions of the Agent hereunder to the 

Department or any agent appointed by the Department so that the colJection and remittance of 

the Authority Income Tax shall continue to be made as provided in the Act v.ithout interruption. 

13. L'St:TRCCT: 

If, for any reason. the City sbou1d Jose its ability to serve as Agent under this 

Ap-eement the Department shaJJ acquire a usufruct in all contractual'items owned by' the_ City in 

conjunction v.ith the Agreeme1,t and which are DeGCSSary to provide the ser"ices 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 Depanmeot under this Agreement. 

14. 1'0~1>JSCRThfNATION: 

The City agrees to maintain a policy of nondiscrimination and agree.s to comp]y 

with alJ of the Commonwealth laws, rules and regulations involving nondiscrimination on the basis 
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of race, color, religion, national origin, age or sex. Appendix G, Nondiscrimination Provisjons. is 

attached beret<;> and m_ade a part ber~f as if set fonb fully herein. 

15. NOTICES: 

The partiC$ agree that all notices given pursuant to the terms of this Agreement 

shall be sufficient if in writing and scot by teJecopy, facsimile or a courier senice with receipt 

acknowledged. All other communications shall be sufficient if in writing and mailed postage 

prepaid first class. An'j such notice or communication shall be sent to the Collo\\ing addresses or 

such other addresses as ma)' be designated from time to time by the parties in v.Titing: 

(A) Department of Revenue 
Secretary of Revenue 
Pcnnsyh·ania Department of Revenue 
Dept. 281100 
Harrisburg. PA 17128-1100 
Tclecopy No.: (717) 787-3990 

and 

(B) City of Philadelphia 

(1) 

(2) 

Department of Revenue 
City of Philadelphia 
Municipal Services Building 
John F. Kennedy Boulevard 

at 15th Street 
Philadelphia. PA 19102 
Attention: 
Telecopy No.: (215) 972-8738 

Law Department 
Municipal Ser..ices Building 
John F. Kennedy Boulevard 

at 15th Street 
Philadelphia, PA 19102 
Attention: City Solicitor 
Tele.copy-No.: (215) 686-5223 

Courier Ser'\':ice Address: 

1600 Arch Street 
Philadelphia, PA 19103 

Courier Sef'i.:~ AdJn.:~:, 

1600 Arch Street 
Philadelphia, PA 19103 



(C) PennsyJvawa Intergovernmental 
C'.ooperation Authority 

1429 Walnut Street, 14th Aoor 
Philadelphia, PA 19102 
Attention: E.xecutive Director 
Telecopy No.: (215) 563-2570 

16. SEVER~Il..ITY: 

U a court of competent jurisdiction determines any portion of this Agreement to 

be iDvalid, it shall be 5CVered and the remaining portions of this Agreement shall remain· in effect. 

•ll• 



• 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. 

COMM:ONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

Eileen H. cNulty 
Secretary of Revenue 

I!:.,, ... , - . ✓ • 

.,,1-1__ :,... !·• .• ~,..,___,::.1--·--· 
Comptroller /- • ~ .. • • ,. ✓.... ✓ 

, /·,,,. . / . /.-t.·-"~--
,. /.--. ·;;:';-_; (. 

Approved as to form and legality: 

CITY OF PHIIADELPHIA 
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(~ill No. 1437) 

AN ORDINANCE 

JUN 1 9 1991 

Amending Title 19 of The Philadelphia Code, entitled 

"Finances, Taxes ~"'ld • Collections," by adding a new 

Chapter 19-2500, entitled .. Pennsylvania Inter­

goverr ... -rnental Coope:ration A\lthorityTax on \\Tages and 

::'\c: Profits/ by ir.:;,0si:1g a tax cf one and one-half 

pi:rct"::.: on the saJ~ies. wages, commissions and other 

co=:;pe::satic,n ea."'nc-d l:--y reside~ts of the City and on the 

net profits earned in businesses, professions or other 

activities c:ond-..:ctEd 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 '9.ill 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. 

APF. NO. 297-1 

AP?E:OIX A 



AP?. NO. 2S7•2 

Tr~ Coiincil of tr~ City of Pr.ilad.elphi.o hereby ordains: 

SEcno:-: 1. Tide 19 of The Philadelphia Code. entitled 

-'Filiance6, Taxes aDd Collections," is hereby amended by 

adcling a nev.- Chapter lf 2500, entit]ed .. Pen."'lsylvan.ia 

Intergovemmenta.1 Cooper~ tior. Autbority Tax on \\'ages 

and Net Profits,•~ reac as !ollo~·s: 

Cl-LAYI"ER 19-2&-C•~. PE!\~Si1...VA..l\1.A 
~ "TERGO\ "'ER.,"'?\1E!\ "TAL 

COOPERATIO:'\" Al-rHORm' TAX 
0~ \\.AGES J..'!>--:D !\"ET PROFITS. 

! 1 ~-2501. l...eff..$!c!foe Acin.oz.cledg!'men.ts. 

Fcm.s:_.·l::ania 

•• to;.,_. r;., p•-1-1,cpc,?.-,.... ,._.r.L,., 
•C t.r.:' • ♦,._, .,. V ♦ t. , .... .,,. .. VJ ,r,~· 

• 
Cc,rr.rr.onu:ea!:h tc, c:r.erdsc i:s rE:c:r.cd ~O?.'l:reigr. pou·erE 

u:ith regard to tcmtion, cub: issuance and matters of 

S:ate•idde concern in a manner calculated to foster the 

fiscal integrity of cities of (1-.e first class to assure that these 

cities p·rot•icl.e for tJ-.e r~a?:h. safety and welfare of their 

ci:izer..s; pay principal enc ir.terest ou•ed on their debt 
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AP?. NO. 37-3 

obligations u•hen due; meet fina.ncial obli.gation.s to their 

employees, t•endors and suppliers; and prouide for proper 

financial planning procedures and budgeting pro.ctu:es. 

The inability of a city of the first class to provide essential 

services to its citizen.s as a result of a fiscal emergency ha.s 

been determined to affect a_dversel;y the health, safety and 

u·elfare not onl;yofthe citizens of that rr.unicipality but also 

of other citizens in this Commonwealth. 

(31 Tne stated intent of the General Assembly for 

enactir..g the ~ct is to: 

(c_: proddc cities c,;: he first cl.ass 1.dt_h t_hR legal tC>{?ls 

k·:t1; u·J;{cr. cities o; ;;,{" t,·rst class can eliminate> deficits 

tr.c: rcn.d;:r tr.er:-: ur.c:.?c to perform esscr.tic! mur.icipal 

scrnccs; 

(b.• crca!e o'.'l a:..t=r.t:.•-:·r~· that u·ill enable cities of the 

• first class to access ccpi:al marke:s for c:leficit elimination 

and seasonal borrou·ir:gs to a:;oid default on existing 

obligations and ch,:cmic :ca.sh shortages that U-'ill disrupt 

the delfoeT)' of municipal services; 
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(c) foster sound financial planning and budg£tary 

practices that u·ill address the undRrlying problems u·hich 

result in such deficits; and 

(d) exc,rcise its powers consistent u•ith the rights of 

citizens to home rule and self got,ernment by maintaining 

a system pursuant to u:hich the principal responsibility for 

conducting the got,ernmental affairs of a municipality 

rcn-:ains u·ith its local elected officials; 

(CJ rcmcdJ' the fisca! cmc,rgcncy confrontir.g citic-s c,f 

ti-.c firs: clc.ss throug.1; th~ implementa:ion of soi·crcign 

po~rcrs c,f tr.c Cc,!'i. r:;c,nu·ca!~h u·ith respect to tcn:o:ior., 

• ' • • ' • l"" • ' ,r zr.cc :;:car.cu cna n;o:tcrs • c,; .:i:atc-u ;c.c-, concern. .1 c, 

:":s pc,:..: er fr; c cc,.:_,;,crc:i~·c n.ar.r.c-r iritJ-. tl-.c clC'ctcd o,"ficcrs 

cor.tcmp!atcd by the 

Cor.s::"tz.:tie,r: o{ Pcnnsylt-ania. 

({1 authorize the imposition of a tax or taxes to prot:idc 

o source of funding for an intergol'crnmentol cooperation 

authority to enable it to assist cities of the first class and 

to incur debt of such authority for such pu rposcs; hou:et•~r. 

ti;r Grncrol .~sscn: biy intcnd.s that such debt sha:J not bC' 
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a debt or liability of the Commonwealth or a city of the first 

class nor shalr debt of the authority payable from and 

secured by such source of funding create a charge directly 

or indirectly against re·venues of the Commonu,ealth or a 

citj' of the first class. 

(4) In enacting the Act the General Assembly of the 

Commonwealth inter alia found:_ 

(a) That cities of the first cla.ss have enrountered 

rec..:rring financial difficulties which may affect the 

performance of necessary municipal serdccs to the 

dctrin;cnt of the heal:}:;, safety and general welfare of 

res£.icnts of such cities. 

(bJ That the financial difficulties hate caused citic?s 

o; the first cla.ss to losC' an int.1estment-gra.de credit rating 

and direct access to capital markets. 

(c) That it is critically important that citi~s of the first 

class achieve an investment-grade credit rating and 
. . 

thereafter maintain their credit-worthiness. 

A-5 



AP?. NO. 297-6 

(d) That, without the ability to enter the capital 

r.: a rkcts, cities of the first cl.ass may face a fiscal emergency 

that cx.,uld render them unabl.e to pa:y their obligations 

when due and deliver essential sert.'i.ces to their citizens. 

(e) That, due to the economic and social 

interrel.ation.ship amo71€ alt 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 have a direcrand negative 

effect on the entire Commonu·ealth. 

(fj Thct, because c_ities of the first cla.ss consume a 

s:.ibs:c . .-..:ial proportion of the products of Pennsyfoania 's 

iarn-.s, factories, manufacturing p!an.ts and _service 

enterprises, ·economic difficulties confronting cities of the 

'{.rs: c!css d.c:rimentall)· at{C:ct the economy of the 

Commonu·calth as a tcholc and become a matter of 

S!ate-u:id.e concern. 

(g) That .. because residents of cities of the first" class 

contribute a substantial proportion of all Comm~nwealth 

- tax revenues, a disruption of the economic and social life 

· of such cities may have a significant detrimental effect 

upon Commonwealth reuenues. 
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(h) That, cities of the first class and the 

Commonu.•ealth hat·e shou:n a u·illingness to cooperate in 

order to address important financial and budgetary 

concerns. 

(i) That, the fin.anc;'c l difficulties of cities of the. first 

class can best be addressed and resolved by cooperation 

betu:een governmental entities. 

(j) That, the Cons:itution of Pennsyfoania grants 

municipaliti~s authorit~ to • cooperate u:ith other 

go·.:ernmcntal entitfrs in the exercise of any function or 

rcspor..si bi li ty. 

(kJ Ti.at, the Co~: rr.cr.:..·ea::h retains certairi 

S(j;.·ercigrc pou:crs u·iti-. rc~pcc: to ci:ies of the first class, 

cr.-.ong them the pou·erf !v authorize and lei'y taxes, to 

a~tl-.vrizc t~e incurrifig c{ ir.=c'btc-dness and to pror.:idc 

financial assistance th~t may be necessary to assist cities 

ir. so!t-ing their '{inancic! problems. 

(l) That, the Commonwealth may attach conditions to 

grants of authority to incur indebtedness or assistance to 
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c:ties c,f the first class in order to ensure that deficits are 

e:iminated and access to capital markets is achieved and 

maintuined. 

(m) That, such condition.$ shall be incorporated into 

intergovernmental cooperation agreements bctu.~een the 

Commonwealth or its instrumentalities and cities of the 

first cl.ass . 

. (n) Tnat, cities of ·the first class and the 

Cc,m mqr..u:c-alth u:ill benefit from_ the creation of an 

independent authority compc,scc of members f:tperienced 

ir. fine rice cr.c mar..c.gemer.: z~·r.ici. may ad~·isc>such cities, 

tr.c General Asserr. b::,- one' t 1:e Gc,r·ernor concerning 

s :.,?:.. :ior.s tc, fiscal prot :emf c:::r-: of :he f. rs: class may face. 

foJ Ti.at, the crec::on c,,' s;,,;ch an authority u:i:J-. the 

p~u:cr to borro:.c mon~· and iu:..e bones in order to assist 

citfr:s of th~ first class u·ill allou· such cities to continue to 

pro::idc the necessary rr.tmicipal serdces for their residents 

and to contribute to the economy of the Commonwealth. 

(p) Th.at, iry order for an authority toeff~ctitielya~sist 

cities of the first ilass in financing their ca.sh flou: needs 

and for cities of the first cla.ss to be able to cost~effecti1.Jely 
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finance their cash flo.u· needs durin~ the term of an~· 

authority bonds and therca'fter, the enactment of certain 

pro1.Jisionsofla.w in connection u:ith theissuanceoftaxand 

revenue anticipation notes of cities of the first class is 

necessary and desirable. 

(q) That, a dedicated source of :funding for t~ 

authority is necessaT)' ir. order to address the immediate 

financial difficulties of cities oft he first class. 

(r) Tha~, the Commonu·ealth's action in authorizing 

citic>s of the first cla.ss to impose taxes for the authorit)' U'ill 

c!!ou· s:.icJ-. cities to c-0~1:inuc> to proricu n_e<:t?ssar:>· scrdccs 
. . 

for i:-;cir resider.ts c-?c' fc,.. those non•rcsidC'n!s enjoying 0-ie 

benefits of such scrt'icc."'~-

fc,r the au~hon·t:-· ~i;ould be authorized by the 

Cc,m monu·ea!:h for tr.c benefit of cities of the first class, 

u·ith tJ;c rct:cr.uc prod:..ccd as a result of such leL·y being 

Commonwealth-authorized revenues and ·revenues of a 

State authority, and not ret·enuc>s of the cit" of the fir.st 

class. 
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(t) That, the authority to levy a tax only within cities 

of the first class or a.s a" rate that is higher than thc.t 

imposE:d outside cities of the first class is based upon a 

legitimate classificaticn which the General Assembly· 

deems to be reasonable and just, since the benefit received 

b)' taxpayers· in cities oft~ first class as a result of such 

let•y is determined to be in proportion to· the tax burden 

imposed in such cities of t1!,e first class. 

• (uJ That, a let')' imposed only, or at a higher rate, in 

cities of the first class u·ill be used to benefit citizens of cities · 

c,f the first class by prodc:r.g for thefr health, saf~t:y, 

cor. i·cr. icncc and u:e!ja re. 

(5) City Co:incil furthc>r ackriou:lcdges thc.t the .4.ct: • 

(aj Spccif.call:y authorizct the imposition and pledge 

c,f cr.y combination of the fo!lv:i:ing taxes: 

(i) a SQ le and USC and hotel occupanCj' tax; 

(ii) a realty transfer tax such a.sis now ores m_ay 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, /',to. 45), knou·n a.s the Local Tax Reform Act; 

and 
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(iii) a tax on snlaric>.f:.. u•agc".~, Mm missions, 

ccrr.pensation or other income recefoed or to be reccillcd for 

u·ork done by residents of the City, imposed pursuant to the 

provisions of the Sterling Act. 

(b) Prot•ides that th.: ret1cnues generated by any su~h 

tcx a re to become the exclusiue property of the Pennsylvania . 

]r.tcrgo1:emmental Coop<:ration Authority (PICA) and 

shall not be subject to appropriation by City Council or the 

General Assembb· of the Commonu•ealth . 

. (c) Proddes that the D<:partment .of Ret·cnue of the 

Co~ monu·C'alth i.s charged u·ith the administration, 

601 ia_1r2., or (31 ott'hc . .;c: rhc- aciministratfora, enforcement 

and c-c,:lection procedurc-s (vr th!: taxes and the> fines, 

jorjeitures, penalties ·and iiltcrcst cr.crgcs si~a!l be as arc 

specified in this C~ptcr. 

(d) Prot:ides that the Department of Ret1enuc of the 

Commonu·ealth is authorized tr, np,nr,int n.c it.c nPrnt~. tr::t· 

officers, clerks, collectors and other assistants, including 
. . 

rcrenuc and legal departments of cities imposing a tax 

u r.d.€ r this chapter, to colfoct and cnf orce on~· tax. including 
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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 u.,iih any other 

funds of such agent and must be segregated and paid over 

to the Department of Revenue of the Commonwealth at 

lea.st monthly. 

(c) Provides that the ret·enues collected by anj· of the 

Dcpcr.ment ·of Ret:enue's agents, tax officers, clerks, 

collectors and other a.ssistants are to be pai.d. over to the 

Dcpc:tmen! of Reeenue of the Commonu·ealth to be 

depos£:cd by the Treasurer o/ (h.e Commonu,ealth in the 

Penns:,h-anio lntcrgorernmental Coopnation Authority 

Tax Fund. 

·(j, Prodcic~ tha: the obligecs of PICA. shall have the 

rigr.: to enforce a pledge of or security interest in ret1enues 

• of the authoritysecuringpa)·ment 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 for such obligees for application to the payme~t 

of such bonds as and when due or for deposits in any 

sinking, bond or d.ebt sert·ic-c> fund es:c blishcd by the 
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Com monu1ealth or established by resoluiion of the 

aut/z,;rity 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 rct•enucs sha_ll make 

• payment against receipt and shall thereby be di.scharged 

from any further liability or respon.sibility for such 

ret·cnucs. If such payment shall be to a holder of bonds. it 

shall bC' mode aga_inst surrender of such bonds to the payor 

for lU'!it·c,:.· to the authoritJ· in the case of paymrmt in full, 

o:J.cru·iu· il_ s}iall be made agai11-:5t production of such 

bond.., for notation tllcr(c,1, of the amount of tlJe paymc,nt. 

The pm:·isivns v[ thi ... • t-cctiun u·i.th respect to the 

cr.forccab:?i:y and co!;cc:::c,:: o{ rc:·cnucs u·hich secure 

bond.s sha:l supcrsco\-- any c-or.trcr:, or inconsistent 

statutory prods:·on or n.lc of lau·. This sc.~ction shall be 

construed and applied to fulfill tl;c- lcgislQtfrc purpose of 

i:lorif_ying and facilitating the financing of the al:'thority of 

the costs of assisting a city by assuring tothcobligccs of the 

authority tlu· full and immediate bc-nc-fit of the security for 
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the bonds without delay, diminution or interference based 

on any statu~. decisi.on, ordinance, or administrative rule 

or practice. 

§19-2802. Definitions. 

(1) •AuthoritJ·. • The Pennsylvania Intergovernmental 

Cooperation Authority established in the Act. 

(2) •Bond.• A note, bond, refunding note and bond. 

interim certificate, f:iebe'l:turc and other evidence of 

indebtedness or obligation u·hich an authority is 

authorized to issue pursuant to the Act. 

f3J •Business.• An enterprise, actii:ity, profession or 

undertaking of any ncture conducted for profit or 

ord:.'1arily conducted for p:-o'f:" :, u:hethcr_ by an individual, 

cc,;x;rtnership, association, gc,:.·ernmenta! bc,dy or unit or 

agcrl-C')~ or any other entity. 

(.f J "Department.• The Department of ReL•enuc of the 

Corr. mon u·ealth or its agents, ta:r officers, clerks, collectors 

and other assistants, including reuenue and legal 

departments of the City of Philadelphia. For purpose of 

complying with the provisions of this Chapter, the Reuenue 
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Department of the City is the authorized agent of the 

Department of Reveriue of the Commonwealth for the 

collection of taxes imposed hereunder. 

(5) •Employee." Any. person u·ho 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, 

prot'ision.al, casual or part-tim_e employment. 

(6) "Err.ploycr. • .4.n indi:.·idual, copartn.ership, 

association, corpora::·j•,, .goterr.mental body or unit or 

agcnc::,·, or ar::, o:hcr cri tit:,, u:no or that employs one or more 

persons on c sc?::."7'·. u·cgc-, rommission or otJ1cr 

con:pcnsa:ion be.sis. 

(';) •xc: Profits.,. Tr.c net goir. from the operation of a 

b..isincss, proff!ssion or enterprise, after proL·ision for all 

a!lou·able costs and exper..srs incurred in the conduct 

thereof. either paid or accrued in accordance with the 

accoun.ting system used. u:ith.out deduction of taxes based 

on income. 

(8) •Obligee of the Authority." Any holder or owner of 

any bond of th<? Pennsylrania Intergouernmental 
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CoopErction Authority or an,y trustee or o:her fiduciary for 

any such holder or any prodder of a letter of credit, polic,· 

of mu~icipal bond insurance or other credit enhancement 

or liquidit:y facility for bon~ of the authority. · 

(9j •Person.• Every ind.i't.'iduol, copartnership, 

fiducia 1")' or association. 

(101 "Resident.• An indiddual,. copartnership, 

a~soc£c:ior.. corpo'!"ctfo.'i or any o!hcr Entit;· dom'iciled in 

• c· tr.c .z: . ....-. 

(11. ·sc?c'ria. Ccm:m1ss!ons and Other 

bcnusc:, inccntit·c payrr.cm:s, fees and tips tr.at may accrue 

c .. b~ rcccfrcd by an indit:ic.:..ol, ~·hethcr indirect!::-- or 

ti;rc:..:,;r. an agent and u.·1,e:i~cr in cash or in property, for 

sen . .:ices rendered., but excluding: 

(a) periodical payments for sick or disability benefits 

and those commonly recognized a.sold age benefits; 

(b) retirement pay, or pensions paid to persons retired 

frvm service afzer reaching a spc:cific ~gc or afler a stated 

pt:!riod of employment; 



(c) an)' u:c.gcs or commiss_ions paid by the Unit£>d 

States to any person for actil'e sen:ic-c in the . .\:-my, ]\"at·y 

or Air Force of th.e United States; 

(dj anJ bonus or additional compensation paid by th£> 

United States, tJ.is Com monu•ealth. or any other stale for 

such scruice; 

(e} an)' ·stctutO":'' per diem compensation paid any 

u:itncss or juror, or rr.cmbcrof the District Efoction Board. 

f 12 1 "Taxp=ycr."' .4r.y person requirc>d b)· this Chapter 

tc, f:lc- a rctu m vr to pay a ta:r. 

< 1, Ar. ar.ra .. c: :ex I<:. _-:;,-c,~·idc rct·l'nucs for the p:..: rposcs 

C'oopcrativn 

(ci On sc!crfrs, u·agcs. rommissions, and other 

c-ompensation earned by· residents of Philacklphia on and 

cfterJu.ly l; 1991 at the rotcofoneandone-halfpcrcent. 
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(b) On the net profits earned in business, professions 

or other acti1.:ities rond!Jcted by residRnts af!crJulJ· 1, J 9fJJ 
..... _ 

at the rate of one and one-half percent. 

(2) The ta:r imposed under §19-2803{1)(0) shall relate 

to and be imposed upon salaries, wages, commissions, and 

other compensation paid by an emploser or on his behalf 

to any person u·ho is employed byor renders ~en,ices to him. 

(3) • The tax let'ied und.er §J9-2803(J)(b) shall relate to 

and bc- imposed on the net profits of any business,· 

profc·ss:'c,n, or cr£:erpr;,'sc carried on by any person as ou·ncr 

or pre,_::,r;'ctor, c;:J-.cr ir.c':"dducl!y or in association z.cith 

somC: orhc·r person c,r p(~u:,ns. 

( J 1 The C'i!y p!c_dgC:s and agrees u:ith each and l':•er:-,· 

o?>::"gcc of the authority oc·quiring bonds secur£>d by an 

az..tr.ori:y pledge of taxes imposed by tr.is Chapter that the • 

ci:y u·il! not rcpc-c.l the tax or reduce the rate of the tax 

imposed for the authority until all bonds so secured by the 

pledge of the authority. togt•ther uiith the intC'rest tnc>rC'fJn, 

are fully paid or prodded for. The revenues from the ta:rcs 

imposed by this Ciulptcr sha 11 be ret•enucs and property of 
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the authority and shall not be revenues or property of the 

ci:y. T.,c tc:res shall be collected by the Department of 

Rei•er.u.e of the Commonwealth and ~1-..all 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 bqnd.s of the authority u:hich are secured 

by the authority's pledge of such tax rct•enl:les ore no longer 

outs:anding. For as Jong as any such bonds remain 

Cr.c::1~cr or rc-ducc the rate of tax imposed for the authoritv . . ~ 

i.;r:i,:r thi~ Chapter. 

ti., Ecc·h person u·hosc r.c: prof.t~ ore subJec: to the tax 

. • • • . • I ,., b • A . 1 J • r · h zrr:p:is,a o:, tras cr.cptcr s ;a: .• on or c;orc pn. ~ o1 eac, 

,ccr, maI,c cr.d fi:c u·itr. tiu-Dcpar:mcnt a return on a form . . 

fi.,1rnishcd by ·or obtainab:c- {rein rl;c Department setting 

forth the amount.of such net profits earned by him during 

the preceding year and subjc>ct to thC'said ta:r, together u·ith 

such other pertinent in/orm~tion as the Department may 

rcc;uirc. \incre a return is mc;JC:ic for a fiscal year or for a~y 
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other period differ~nt from a calencwryear, 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, u1age, 

co_mmission or other compensation ba.si.s, u:hich is subject 

to a tax imposed by this CJwpter and L1:hich tax is not 

u·ithheld by his employer and paid to the Department as 

prouided in §19-2806.shall make and file a tax return with 

tJ-.e Department for the three (3) months ~nding December 

31, on or before the 15th day·o: the fo!lcu:ir..g Februar,•1 and 

sr.cll make and file a tax return u:ith the city on or before 

tJ-.c lcs~ day of April, Ji.:.Jy anc' October jor the last three (JJ 

n;onths ending on the last day (jf the mor.:r. preceding the 

d:.,,;e date. The return shall be• rr.-?a"c- on a form furnished by 

tr.c Dcpcrtmcnt, setting fort1; the aggreg=:e amount cf 

sa!cries, u·cgc-s, cornmissions 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 city may require. 

(J) H'lienever any person files a return required·by this 

Section he shall at the time of filing pay to the Department 

{he amoun: of tax due thereon. 
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§19-2806. Collection ~t Source. 

(}) Each employer u·ithin a city of the first doss tcho 

employ~ one or more persons on a salary, wage, commission 

or other compensation basis shall deduct at the ti me of 

. paj·ment thereof. the tal· imposed by this Chapter on the 

salari£s, U'ages, commissions and other compensation due 

from the said employer to the said employee, except that 

due to employees engaged as dcmestic servants, and shall 

make a return and pay to the Departmeni the amount of 

ta:,: so dec!ucted:a: such intert:als a.s the Department shall 

estab!ish<>d by rcgu.lat:·or:r. 

fcJ The rc::.:m sh:=:} be on.a form or fc,rms furnished 

by the Dcpar:r.iEr.~ ar,c" she!! sc~ fc,-:-th ihc names and 

rcs:·~nces o{ c~ch cmp.'o:,.-c·c of said employ~r du ring all v-:­

c r.:, pc rt of tr.c period cc,::erc·d b~ 1 he said rctu rn, the 

cmour.ts of sclarics. L .. agcs, commissions c,r other 

compensation earned during such period by each of such 

employees, together u·ith 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 duc­

thereori..· 
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(c) The failure of any employer, residirgeither u·ithin 

or outside of a city of the first class to make such return 

arid/ or to pay such ta:r shall not relieue the employee from 

the responsibility for making the returns, paying the tax, 

and complying with the regulations with respect to making 

the returns and paying the tax. 

(2) nncn an emplo:yer makes deductions or returns 

und~r §19-2806(1) he shall dcposit"such deduction u·ith the 

Dcpartmer.t or u.:ith any bank designated by tl:cc' 

Department, u:hich sha!l in all cases be a bank designated 

as c City depository bank. 

(a_; Ecch bank so des:'gna:cd shall issue official 

rc·ccip:s to the err.ployer for the mon(')· rccc>it-ed from him, 

u:J.ici-. mon<:'· sha!l be credi:c·d to tl;c> ourl;orit_\''s occoun:. 

S:.,;ch d.c;x,f:its sh.all b!.' rcpor:cci daily to the dcportmcnz. 

(b) A: the time of each deposit, the employer shall file 

u·ith the department or designated bank a depository form 

to be furnished by the department which shall contain such 

in.formation as the> department may require. 

§19-280i. Estimated J\"et.Profits Tax. 

(JJ Rc:urns and Payments of Estimated Tax. 
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(a) Eachperson u·hosenetprofitsaresubject totheta:r 

imposed by this Chapter shall be required to file returns 

and pay estimated tax on acrount of the net profits due for 

the current taxable year. 

(2) For the purposes of this Chapter, the term 

.. estimated tar• means the amount of net profits tax which 

a person calculated to be his ta:r due under this Chapter 

for the preceding taxable ,·car, after gfring effec~ to the tax 

credit prodded in Section 19-2808. 

f3.1 Cc!endar }·ccr Tc,:pa:y~rs. 

re; Returns and pr.:,·n; cn:s of C"stimatcd tax for taxable 

veers bcg-::.nir.g c'{:rr Dc-c<'mbcr 31, 1991 shall be due and . . . 

l.J_; Tiic fir.st ir,stc!:n:cr.: of one-fourth of tJ;c • 

cs~:·r::ctcd tax shall be due and payable c,r. c,r before April 

-15 of tr.c taxable year. 

(.2) The second instollmant of one-fourth of the 

estimated tax shall be due and payable on or bcfore 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 calendc r :.-ear shall make returns and 

payments of estimated tax for taxable years beginning after 

December 3i, 1991 as follou.:s: 

(.1) The first installment of one-fourth of the 

estimated tax shall be due and pa,·able u·ithi,, ihree and 

one-half months after the beginning of the taxable fiscal 

year. 

(.2J The secor.d installment of one•fourth of the 

estimated ta:r shall be dve and pa)·oble u:ithin fii 1e and 

one-1-,,,alf months after tr.c bcgir:ning of tr.c taxable fiscal 

(c1 Any cstima~C'd payments u:J-.ich exceed a person's 

tc,.: lie ~:!ity for the ta:rab?c yc>cr shall be applied as a credit 

again.st the estimated tax for the follou·ing taxable ·year> to 

the extent of the estimated tax due for the follou:ing taxable· 

year. 

fb) The amount of any estimated payments u·hid1 

exceed the estimated tax for the follou:ing )'ear shall be 

refunded to the taxpayer. 

A-24 



(61 ProL·isicn.s not Applicable. The prot,isions of Section 

J 9~280i shall not be applicable to a person for a taxable 

year if: 

(a) Such person u·a.s not engaged in business in the 

preceding taxable year; or 

(b) Such person's• nC': profits tax liability for the 

preceding taxable year dljcs r.ot cxcc-ed onc- hu ndrcd (SJ 00) 

dollars; or 

(c; S:..icr.pcrson t~rr..inated r.is business actf:.-ityprior 

tc, tr.c c'ue·datc-ofthc net p"'c;:rs tc.-.: return for the preceding 

p~ic,r to the due date of cny cs:in.ctcc. payment shall not be 

rtc;i.:irc-c' to make any oac·::.ionc? es:imatC'd pc:rments for 

tJ-.at taxable year. 

§19-2808. Credit Against Tax. 

(1) In the et1ent that any person su•bject to a tax under 

§J9-1502fJJ(c) and u:ho is entitled to a credit pu.rsuant to 

§J9-J50G does not tota11y exhaust suchcrcdit against tax 
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lia!;:lity incurred pursuant to §19-1502(l)(c). The 

remaining credit may be applied against taxes owed 

pursuant to this chapter. 

(2) T_he credit provided pursuant to thi.s Section relates 

to the following ta:r year; 

(a) n?ien a return fr made for a fiscal ,·ear 

corresponding to the calendar year, the same calendar year 

as that u·hich is- used a.s the mea.suri.ng period for 

co~putir.g net income subject to the tax imposed under 

Ci-..cpter 19-2600ofthis Tit?~on u·hich the credit is based. 

fbi lnien a return is rr.cdc for a fiscal.year other than· 

c c:;?cnc!cr :-·ear, th~ {1.sc.:: :-·ear u·J.ic-h ends u:ithin the 

cc:;:ndar :}·ear for u·hich r?;c tax in;poscd under Chapter 

.1 S-2600 o," tr.is Title is p.;:·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 ta.xyearin excess of the amount 

of tax due under §19-2803 for that tax 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 sJuill be added, in adriition to the penalties 

set forth herein, a penalty of ten percent (10%) of the 

underpayment. 

(2) Extension for Pa)·m ent. 

(a) If the ewe date for the payment of any iax due falls 

on a Sunday or a holida)·. or any day during u·hich the 

agency col/,fcting such tax is not open for a full business 

day, the Department may postpone such due date to the 

nc:rt f ollou:in.g business day. 

(b) The Dc;,crtmcr.: r.;ay, upo.r; proper cause shou·n. 

grcr.t a tc:r;>c)·cr en EJ:io:::·e-n c-: nc.: r.;orc than sil::_v fGOJ 

~ys for tr..f p~~.mcr.t v;· :he tcx .. 4pp?ic·ativn je,r such· 

ex:rnsion shall be maar. e,r; or b.:;·vri: tiu;, last day for the 

payment of tr.€ tcx, ir. t;.;c-h {:;rm c.s the Department 

prescribes. 

(c) If any Fed£ral taxing autl1ority grants to an)' 

taxpayer an extension for the payment of Federal income 

ta:r for a period in e:rCC'SS of sixtv (60; dri,·.ir:. thr D<'Pnrtmrnt 
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may grant an additional extension of time, for the payment 

of any City tax affected thereby, not to e:xcccd thirty (30) 

days after the termination of the Federal extension period. 

(d) Where.an extension for payment of any iu:r has 

bccn granted by the Department, th<' principal amount of 

such ta:r shall be subject to intC'rcst from the original due 

date at thc_rate of onr.-half of oriC' pc-rccnt per month. or part 

thcr<!of, but shall not be subject to any penalty if paid 

u·ithin the cl.·tcndcd period. 

(3) Extension for Filing Returns. 

fa} The Dcpartm(r.t may. i,.p0n prvprr coi.·~r shou·n. 

grant c taxpc_,cr an c-x!cn~fon v;· not murc than $ixly <60J 

c'cys ft:, .. (};(' filir:g ot cr:y ta:.: rc::..-rn. Apphcation for suc-h 

extension shall br mc:dc on or t-,forr the /a$.: day of the 

-P~.'mc:nt c,f the tux, in sud: ;r..,rm as the DcpartmC'nt 

(bJ If any Fcdcrn! taxing outhorily grants lo any 
. . 

ta:rpayC'r an c:rtC'nsion for the filing of Federal income ta:r 

returns for a period in CJ:CC'S$- of sb:ty (60) dnys. th<> 
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Department may grant an additional extension of time for 

the filing of any tax rctz.; r-r.s affected thereby, not to exceed 

the date o{ termination of the Federal extension period. 

(cJ In. order for an extension to be granted, the 

ia:rpayer mu.st file a tentative return and pay one hundred 

p~rcent (1004i} ~f the tax estimated to be due, on or before 

:'he statutory due do.te. The e:rten.sion will not relieve the 

taxpayer from the obligation to pay interest and penalty 

from the date such return was origin.ally due upon ihe 

arr.o:.mt of tax due in excess of the estimated tax paid. 

<-:.; Allocation of D!lir..quent PaJ·ments. 

a partial 

pcymcr.: is mcdc on ace-en.mt o; any delinquent tax, such 

pc:,rr.cr.t shall be pro-ra:cd betu·ecn the principal sum of 

such tax cr:d the pcnc!:ia and interest accumulated on it. 

(SJ Records of Ta:rpcycr. 

(a) EL·ery person u·ho has paid, or from whom t'here is 

due or alleged to be due, any moneys collectible by the 

Dq,artmcnt, for or on behalf of the authority, including 
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any taxes, cha.rges, or other sums, and any person upon 

u·hom th.ere is imposed any other obligation to collect and 

rem it to a city any such moneys shall: 

(.1) preserve and retain his books, records, accounts, 

copies of ta:r returns filed with other taring authorities, 

and other data relating the1"eto, for a period of six (6) years 

after such moneys become collectible or have been collected 

b_y the Department, u·hichever is later; 

(.2; u·hen requested by the Department produce his 

b:,oks, records, accounts, c-opie~ of ta:r returns ·fil~d with 

o:J-.c-r tax:r.g authoritict, and other cwta relating thereto, 

and gI:·c to the Deportment the oppo;-tunity to make 

exarr.inatio.'1 of such books, rf!COrds, accounts, copies, dllta, 

end ar.y prvpcrty ou·nC'd or controlled by such person ·in 

ord~r to verify (he accurac,· of any report or return made, 

or if no report or return ha.s been made, to ascertain the 

amount of ta:r, 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 

dep~rtmental business, or in accordance u·ith judicial 

orccr, or as o:hcru·isc prodded by le:,·. 
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(6) Oaths. 

(a) Hr.cncver the Department slicil hold hearings or 

conduct investigations, the Revenue Commissioner of the 

City, oranydeputydesignated by him, shall have the power 

to administer oaths to persons under exa-mination. 

(7) Interest, Penalties and Costs. 

(a) If any tax authorized or imposed· under this 

Chcpter is not paid u:rum due, there shall be o..d.cu:d to the 

ar.;ount of the unpaid tax and collected thercu·ith, interest 

c: tr.c rate of one-ha.If of one percent r.,f the amount of the 

unpo:d tcx, and a penalty at the rate of one percent of the 

arr.ount ot the unpaid tcx sr.c.Jll be add.cc for eocJ; month 

or jrac::or. thereof during u·hicr. said :ax shall remain 

ur.p::d and shall be collc-c:cd, toge:J-.cr u itii tlie amount of 

the tax. Tr.is prot"ision shall not oppl:.,. :c.: 

(.1) Taxes imposed by §19-2603 that arc not, in fact, 

u·ithhcld pursuant _to § 19-2606; prodded, hou·et!ET. 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 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 colfoctcd together with the amount of 

the tax. 

. {b) n'here suit is brought for the recoueTj' of any such 

tax the person liable therefo_r 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·hcn due or. is no: paid u·hen it becomes due, there 

shall be added to tJ-.c amount of the unpaid tax, interest, 

and pcnalt)' and collectc-d thereu·ith: 

(.JJ interest a: th<: rc:c c;onr-hal{ of on.e percent of 

tr.c amo1..mt oftheunpaid tcx each month or fraction thereof 

d:.air.g u·hich the ta:r remc:ns unpaid; and 

(.2J penalty calculated 011 the amount of the unpaid 

tcx at the follou·ing rates for each month during u,,hich the 

tax remains unpaid: 

(.a) in the first month or fraction thereof following 

the due date, one percent {1'-;~J; . 
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(.b) in tree second month or fraction thereof 

following the due date, an· a.d.diticmal one percent (1%) for 

a total of two percent (2%); 

(.c) in the third month or fra~tion thereof followin.g 

the due date, an addition.al 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 tu•o percent (2%) for 

a total of fn·e percent (5%); 

(.eJ in th~ fifth mor:th or fraction thereof follou·ing 

tr.c d:..zc dctc, an addi:ior,r.? tu·o percent (2%) for a total of 

(.fi ir. th~ sixth n;c,.-r.zi; O'!" fractior. thereof follou·ing 

tli!' due dct~. an ad.ditior,c! tu·o percent (2%) for a total of 

nir.c percent <9~c1; 

(.gJ 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 

fo!lou·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%) for a total of 

eighteen peT'C!nt (18%); 

(.j) in.the tenth month or fraction thereof following 

the due date, an additional four percent (4%) for a total of 

tu·enty•tz.::o percent (22%); 

(.k) in the eleuenth month or fraction thereof 

fo:.Zou:ir.g :J-.c due date, an additional four percent (4%) for 

a tcta! c,: tu:cnty•six percent (26~i); 

(.i, in the. tu·elfth rr.onth or fraction thereof 

f.;?:.':Jzdr.g the due date, an addttiona! four percent (4%) for 

o to!al c,,: ti-.irty percent (30%;; • 

{.m) thereafter, for each additional month or 

fraction thereof following the due date, one • and 

onE-quarter percent (J.J/4%) shall be added to the amount 

charged under subsection (.1).: 
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(di In addition to any other sanction or remedial 

procedure prodded, any person u·ho shall: 

(.1) makeanj• false or untrue statement on his report 

or return; 

(.2) fail or refuse to file any report or return; 

(.3) i•iolate any condition of any license requir.ed 

hereunder; 

(.4) fail to pay otier to the Dcpanment any moneys 

·u·J-.ich he may_ho!.d a.s agent for the Department; 

(.5) t:iolctc en~· prot'ision of this _Chapter or any 

rcg--... ;!at~on adopted htrc-i.·r.ckr; 

shall be subject le, c fir:"c cf no: 1:iorc ti-,an tr.rec hundred 

(S300i dc,!lc rs, fo_r ec~ J-. c,;;'.: :,.sc tog.:: i,crz,·i t J; i mprisc,n mcnt 

fvr not more ti-.cr.·r.;;;c:y f~O; dc:,·s :·:· rj:c fine cr.d costs are 

no! paia' u·i1r.in _tc;; tJO, days . . 4 scpcrctc offcnsf! sha?l be 

' deemed to occu ror. the first day of C'oc1: month thoi conduct 

described in subsc;,ctions (d)(.2j or (dj(.4) continues. 
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(e) Any person u·ho shall have paid, or from whom 

th.ere is due or alleged to be due an.)' moneys collectible by 

the Depart1J1ent, including any taxes, charges, or other 

sums, and u.:ho fai'ls 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 forsu.ch examination, shall be 

subject to a fine· of not more than three hundred ($300) 

dvllars for each such offense, u:ith imprisonment for not 

more then nine:y (90; days if the fine and costs are not paid 

i.,:i:hin ten (l OJ days; 

f-fj n,,cr. any perso". si~cl? gi:.:e or cause to·bc git-en to 

c city officio! or agenc·y a check in pcymen't of any 

obligctfon u·hethcr due to the department or others, 

inC:ud:ng b:.:t r.ot limited tc, any tax u·hich is dishonored .. 
or unpaid by the bank upon u:hich it is drau:n, the sum of 

twenty (S20) dollars shall be added to the obligation and 

interest and penalties provided by ·1aw or otherwise, to 

cover the additional cost to the Department. 

A-36 



(Ei Limi:ation of Actions. 

(a) Any suit to recot•cr any tax authorized or imposed 

by this chapter shall be begun tdthin six (6) years 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 

limitation shall not apply in the follou·ing cases: 

(.1) u:here the taxpayer ·has faiiC'd to file the Tfturn 

or rc-?ort required under the prodsions of this chapter; 

'<.21 u·J-.cre an cxamir.atiory of a rc:urn or report filed 

by the taxpayer and of other et•idcncc- relating to such 

rcti; rr; or report in the possession of the Deportment reL·col$ 

a ir:::-...·d:..·knt c:·asion of taxes, inC:-i..·dfr.g. but not limited tu, 

sub::cr.tic? und.erstat_cmc-n! CJ,.-gross income, c,r any o:1icr 

rccc::;: c,: incc,r::C', monc,·f C..'" 1.:..;,,;,;cI,s in c:;y such return or 
• I • • 

(.3) u·hcre the ta:rpayC'rhas collected or ~ithhcld tax 

funds or moneys of any nature or description under this 

Chapter a.s agent of or trustee for the Department and has 

faifod, neglected ·or refus<'d to pay the amount so colfoctcd 

or so tdthhdd to the DcpcrtmC'nt. 
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(b) All defenses to the collection of any ta:r authorized 

or imposed by this Chapter shall be raised by appropriate 

petition pursuant to provisions of local ordinance. 

(c) Where a taxpayer hcis filed any petition pursuant 

to ordinance, the period of limitation set forth in 

§ 19-2809(0) shall be tolled until fin.al determination of 

such petition has been made. 

(9) Construction. 

(a) Each tax authorized or imposed under this 

Chapter upon any persor., transaction, occupation, 

prfrilcgc, subject or person.a! property shall be in addition 

lo any other taxes imposed by a city of the first class upon 

s1.J.ch person, transaction, occupation, prfrilege, subject or 

personal propertj'. 

(1 Oi Administration and Enforcement. 

(a) The Commissioner of Revenue of the City of 

Philadelphia is hereby authc;,rized to promulgate 

regula·tions governing the. administration, enforcement 

and interpretation of the prodsions of this chapter .. 
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SE.CTJOS2. Effective Dat.e. This ordinance shall become 

effec~:Ye upon the later or t:hher Julv 1, 1991 or upon the 

cff ective date of the Pennsylvania Intergovernmental 

Cooperation Authority Act for Cities of the First Class (Act 

of _____ 1991, P.L. __ ._, No. __ ..J). 

£,~ . ..-.~;,:,-. 
J,o..a 11'6.cai. ~., ma:&rr ad~ 
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CEFntFiC.~TION: This is a true and correct copy of the 
c·:~inal Orc;na:1ce a~prove::: by the Ma>·or en . 

JUNE 12, 1991 

Deputy Chief Cieri( of the Council 
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~'il"E:0-,"T CF FS'"-:N.E TO 

~~ z~~ 
COMtol:>H"WEA:.TW o, Pr;IOISTl.,VANIA 

oc,.um,tN'I o, Ac:vc:11ut 

HONORA!~E CHEr.YL W~ISS 
P.£V?~~E COMM!SS!06ER 
CITY OF P?.l~A~t~fRIA 
CilI HAL:.. 
PiilLA!IE;..PHIA PA 

kAIIRIIIIIIIG, '"CNN'IY&.....,.IA 

1711'7 

Jane 2~, 1991 

Tte Cocmenvea:th of Pennsylvania, Depar~~er.t or 
~eve0~~, p~r~ua~t tu J~~ autt.or1ty un~e~. Sec:1on 604(c) of 
the Pe~r.sylvanta lntergovercmental Cooperat!on Authority Act. 
for C!ties o! the-First Class, AQt of June 5, ,991 (P.L. 

, ~u. 6, Sect1on 60ij(c)), (hereinafter ref•rred to as 
-i-h-e-~A=t") hereby appo!nts •~ 1te agent the Revenue 
te~art=ent o~ the City of Philadelphia, its tax officers, 
c:erts, coi1e~to~s a~d otter assistants including th~ City 
so:ici~or a~= eucb deputies as she shall designate, to collect 
ar.~ e~fcrce e~y tax i~posed ~n~er the authority or Section ' 
EJi(a)C3) e~ the Act 1nel~~in6 interest and penalties. 

A s~~arate agreement se~ting forth the te~:s and 
c~n~!t!o~~ of this appo!nt~ent shall be executed by the 
Coczo&vea~th 1 tepart~e~t of Revenue end the City or 
:h;:~~elpt1e 1 Rever.ue De?a~~~ent. 

An1 tt~~!es ccllected by t~e City or Philadelphia 
p~rs~a~t t~ this a:po~r.t~e~~ shall be serreia~ed in R 
separa~e !~t~ ac~ shall not be commingle~ w1tb any other 
fl.:r::s. 

Tr.!s a;~o!ntment shall be e~fect1ve July 1, 199· and 
stall rer.a.!n in effect u·ntil terminated by notice Sn writ.ins 
by the Co~mnnv~alth or P•nr.•ylvania, D•?artment ot RcvQnue. 

In ~1tness whereof, l have aet my band and aeal ~bia .;;;s dl'y of ,?une, 19p1. 
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Appendix c 

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 _...,. ____________ . 

. .. - . ... . .. . . .. . . . . . .. . 
. .- .• ·.: :.-.~.-~---.-~;-:~=~;--;:::;,~.!-=-~~ ~~7~r;;~-=?\::::F.~::l~::· ·!:~\·:;\.. :.; 

W-7, ·:L-92" .. Settlement· Statisti~s-. $ •. 67,068.,948 
X • 0.62 

. • Total. PICA Due- on W-7 
Total PICA.Paid on W-7 

(~6J,068,472 on dailies X.62X.3) 

Difference on W-7 

~-5, 1-92 Se~~!e~e~t Sta~istics 
~-l, :-s2 Se~~le=er.~ Statistics 

7~~al ?!C~ Due en W-! & W-5 
~o~a: ?:c~ ?aic en w-1 & W-5 

{S:6,~S5,~~5 en caiiies X.62X.3) 

~:~al PIC~ Due on E-2 
~o~al PICA Paid on E-2 

($57~,290 on·d~ilies X.62X.3) 

Difference on E-2 

·' 
DZFFER:::;cE· :·;t FR0:1 ?!CA, 1-92 

-------------------------------

Appendix D 

$ 41,582,748 
X: _,· 0.3 
-.---------.. ----
$12,474,824 

12,474,736 

$ 88 

$10,507,511 
. 5,927,372 

S 16,434,683 
X 0.62 

S 10,189,627 
. X 0.3 

$ 3,056,888 

s 

$ 
X 

3,066,293 

54~,453 
0.62 

----------------$ 
X 

$ 

$ 

337,561 
0.3 

101,268, 

106,818 

(_5,550). _______ ._..,_. ___ __ 

$ {14,866) 

(resident%): ~ 
. : .. ·.:"-·-

. . . •. · ·::· ;.. .. ·:_ 

(PICA. sh~r~) --~: • ·.:-_.'.")·. 

. ·-. ::•:· •• . :. :: .:·j~~--i~?~-~~~~ 

(reside:-it %) 

(PICA she.re) 

(: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 movi,ng 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 1 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 calculc\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 arc 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) and (2Xii) is multipljed by :::_ a number which 

represents 1.5% (the rate of the Authority Income Tax) divided by 4.96%, the aggregate rate of 

wage, earnings. ~d net profits tax imposed on Oty residents for all purposes. 

APPENDIXE 
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( 4) A copy of the Daily Receipt and Deposit Statement (Schedule 2) 

showing 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 Departm~nt shall notify the Collection Agent in writing of its determination and the effectiv~ 

date of the adjustment .. 

• E-2 
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(Source Phll«1<hdr•hia 0«11 Jy Conr.ol idat«•d 5unn.uy of Def,oslts) 

1. w-1•~ Collected: 

2. W-1/W•S's Collected: S ------
3 .. E-2 Collected: s _____ _ 

4. NP-3 Collected: s _____ _ 

5. PICA DEPOSIT: 

Total of l + 2 + J = _,,.:_.fP.1,~S:l "<:. x .62 = S ,1?;;'.11 ~~..;,.,9~ 
Phila. Resident 
Collections -A~ 

X .60 = $ ______ _ 
N1j J cl. U(?!i td<.mt 
Collections -fl-

s /, 1"8J,<,9.: 9C:, + $ __ -_(' __ -__ = 11'~'~ , .. 9..7 ~'G X • 3024:: ~44.fl...i6Q....,,...,J_S_,,_ 
1'ol al VCJ>OSi t 

MK>Unt 
,. • D Total lh?Sitfont 

Collections 

Affirmed: ~A"1'(t:ft L(71 ~mJA .. ~,' City Revenue Corrvnissloncr -u• . V 

___________ city Finance Director 

Transmittal Oate: Transmittal I: 

6. Adjustmr.nts: Adjustment nate: 

s _________ _ 
Total Veposit Amt. +/- --------Adjustment Amt. 

= 
Funds TrAnsfcrrcd Author1.zed by 

Rev. WG-2 

Schedule 2 



Key: 

Schedule 2 

Page~ 

W-7's are wage tax collections, weekly filers 
w-1 1 s are wage tax collections, quarterly filers 
w-s•s are wage tax collections, •onthly filers 
E-2 1 s are earnings tax collections 
NP-3's are net profits tax collections 



Reimbursement Agreement 

The Department pursuant to paragraph 9 of the "Pennsylvania 

Intergovernmental Cooperation Authority" Tax Collection Agency 

ngreement agrees to reimburse the ~gent 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 

~he Authority Income Tax. The Agent shall submit on a periodic 

basis acceptable to the Department for approval by the Department 

such documentation as deemed necessary by the Department to 

establish such expenses. 

APPENDIX F 
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• • Mppt:q\llJ " 
Tl\e no~i,c:riminttion cltuae \0 be incori,orattd into hlrY contr1et1,11t ..,..,_,, o, eit. 11 ,.,. _,, 
Jl\atl be in the 1011owin9 form: ' 

NONOISCRIMINA TfON CLAUSE 

Ou ring the term ohhis contr•cl, Contrac1or t9"tll IS follows: . 

_ 1. .ContrtC"tOr shill not discriminttt 111inst ,nv employ,, ~plant for employmeP\t, fnwp,n· 
dent contrtctor, or any o'ther person becal.iM of rtce, color, relioious crNd, ancestry, n,tion,J orifm, 
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employes or 1gen1s 1'1 iruttd during emptovrntnt, wi'1'1ovt n11rd to ""ir NOt, co1or: mi9IOU1 

. ~. ~di~p. ll')Olffly, nnion1! ~rigin, age, or ••· $11Ch tffi~ tction lhafl Jnclwe, but ft 
not f1m1ted to: employm1r,t, 11pgrtd1t\g, cftmotion or tnNflr, ncrvitmtnt or ncNhmentlCMnisinir 
layoff or termination; ntas of p:,y or cme, fonnt o1 O.rnp.n$1tion; " ,elat:iion for nlninf. eon: 
trtetor Jhtll pon in conspicuous places. tvaf labJt to empJoyt1, •~is. appfic:anu for emptoyment. end 
other Plf1C>n$, a notice to bt providtd t>y 1ht contrKting •~;v Ntti"9 fonh 1he pro,tbiON of 1his 
nondiscr;mination cl.uw. 

2. ContrlC'tOr aht'I, In .cfwrtiMmenu or ,iquesu for ernpJoymtnt plloed ~ k or on iu ta.helf, 
.Utt 1:hat 111 quatlfted applir:anu will rtctivt consldtmion for ernoloyment wi'lhou1 .,-ct to' NC», 
color, rwli~ous c:fHd, handicap, 1ncartr,,. nttiontl origin, tgt, or•~· 

3. Contractor shlff tend ..ch labor union or worktn' rtPt"IMn18M with whfd, It his I oolltc:-
iiYf bt'iOininv ~ Hmfflt or oih.r cor-ttrKI or undem:lndlne, •· notict ~i$i,,g •;cS llbor union or 
w.m.m' rwpl'fSffltrti~ of Its commitment to this nondiacriminadon clauae. $fmi11r noti;e shill be 11m 
so WffY other ,ou~ of ttcrultment ,..,t,rtv utilized by ContrlCtor. 

4. It than be no 6t~n,e to• finding of noncompfltnc:e .wi1h this nondisc:rimtn,iion ctw. 1hat 
Contr'IC1()f hid dtlt;r.e<f some of hi tmpfoymant pn.cticas ,o tr'IY vnion, training pros,wm, or """ 
source cf r-..eruitment which p,-wn1S ft from mHtint i1:1 obli11tio,., HDWW9t, If the l'Widenct indicllaS 
Vitt tht Cont~e>r was not on noti~ of 1ht ihird-party ~itcriminl'tion or ffilde • fOod fah:t\ effort 10 
corrtet it, wc:h f~.or shall be COl'llidel'ld in rnltio,tion in dnlrminiftf appropriatt llrdoN. 
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or Jn ~rt. arid Cont-'IC'U)r may bt declat9d tf!"porarily lntlitibft for further CommonwNhh c:ontrlC'a, 
ancs c~ Nnictions Ny be Imposed and nmechn invoktcS. 

7. Contrac:ior lhall llmlth 111 ~ry ·,mp1oyrntnt dcc:umenu and records to, Ind Ptffflit 
~ to h:I boob, ~Nh, end eooo11nu h tht OO,,VK'lint t9fflCY !Qr P"'f'POMI of imwtti91tion 1D 
IICtt"Qin CO'T'IPlitnce with 1h1 provtiionl of "lhit ..._, If Con~r doel ftOt POIIIII docu!MnlS or 
l"tCOf'ds "fl~ing iht necessary lnfQnnation ,-qu-.cf, ft shall fumilh IUdl information on nponlng 
k,mw .,_,ppJitd l>y iht t,Or)~ lflfflCY• 

e. Confflc:tor shlJf ICifwty ncrvfl minority end women tubcontractors or aubecnCTK'IOrl whn 
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D. Contnctor lhall lndudt the ~ of thit ncncfiscrlmlr.rion d4MI In ,very w~ 
to thlt sud\ p('O"liaiorw will bl bil\ding upon tlCh Subconnetor. 

10: ConirK'tOf obli;etiona undlr 1ttil cffu• ert limlltd IO 1ht ContrlCtOf'• fadfttils wf1hin Penn­
aylvwlil or, wht-rt 1ht contnet II for purct.e of p)da manuftc1Urtd ovisidt of PtnnJYMnil, lht 
fld:t• 11 which ..,cl\ eoocfs ,,. IC'tuatfy proo,,eed. 
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June 14, 2006 

Pennsylvania Intergovernmental Cooperation 
Authority 

1429 Walnut Street, 14th Floor 
Philadelphia, PA 19102 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Ladies and Gentlemen: 

Pursuant to the Bond Purchase Contract (the "Purchase Contract") between the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") and RBC Dain 
Rauscher Inc. doing business under the name RBC Capital Markets (the "Underwriter"), as 
Underwriter, the Authority has agreed, inter alia, to sell to the Underwriter $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 Bonds") and the 
Underwriter has agreed to purchase said 2006 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 have been duly and validly 
enacted 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, 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 and the Cooperation 
Ordinance 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 
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 
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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 Underwriter 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 2006 Bonds (within the meaning of Rule 
15c2-12). The City may presume for purposes of this section that the underwriting period of the 
2006 Bonds will end on the date of Closing unless the City is otherwise notified in writing at the 
Closing by the Underwriter;. 

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 2006 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 2006 Bonds, the 
Act, 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 Acting 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 the 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 2006 
Bonds from the Underwriter. All representations, warranties and agreements in this Letter of 
Representations shall remain operative and survive the execution hereof. 

Acknowledged and accepted June 14, 2006 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By:~~~ 

Vice Chairperson 

RBC DAIN RAUSCHER INC. 

By: ---------------...--
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Very truly yours, 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 

By:~ 



This Letter of Representations is made solely for the benefit of the addressees hereof and 
the signatories hereto (including the successors and assigns of the 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 2006 
Bonds from the Underwriter. All representations, warranties and agreements in this Letter of 
Representations shall remain operative and survive the execution hereof 

Acknowledged and accepted June 14, 2006 

PENNSYLVANIA lNTERGOVERNMENTAL 
COOPERATION AUTHORITY 

By.~9,~ 
William Leond 
Vice Chairperson 

RBC DAIN RAUSCHER INC. 
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Very truly yours, 

CITY OF PHILADELPHIA, 
PENNSYLVANIA 



DILWORTH PAXSON LLP 
LAW OFFICES 

BLUE SKY MEMORANDUM 

$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY SPECIAL 

TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 2006 (AUCTION RATE SECURITIES) 

June 7, 2006 

RBC Capital Markets 
One Logan siuare 
130 North 18t Street 
1 ih Floor 
Philadelphia, Pennsylvania 19103 

Ladies and Gentlemen: 

In connection with the proposed purchase by you of the $89,950,000* aggregate principal 
amount of the Pennsylvania Intergovernmental Cooperation Authority Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction Rate 
Securities) (the "Bonds"), we have set forth in this Memorandum information relating to the 
requirements of the securities statutes or "Blue Sky" laws of the various states and territories of 
the United States as designated by you. 

In preparing this Memorandum we have examined the Official Statement of the 
Pennsylvania Intergovernmental Cooperation Authority (the "Authority") dated June 7, 2006 
(the "Official Statement"), and the applicable statutes, rules and regulations of the various 
jurisdictions as reported in standard unofficial compilations regularly consulted for such 
purposes. We have relied on the accuracy of the information set forth in the Official Statement 
and of information furnished to us by representatives of the Authority and by you 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 of the Bonds, including compliance with all 
federal and state statutes, rules and regulations relating to dealer or broker registration or 
licensing. 

We have not consulted with local counsel in any jurisdiction, and, as members of the Bar 
of the Commonwealth of Pennsylvania, we do not purport to be experts in the laws of 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 
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officials charged with administration of the respective securities statutes or "Blue Sky" laws. 
The statements made herein are necessarily subject to the broad discretionary powers of such 
bodies or officials to interpret securities statutes, or to withdraw or deny exemptions granted by 
statute, to impose additional requirements upon any offering of securities or the information 
required for qualification thereof, or to issue stop orders or to revoke or suspend permits where 
they have been granted. Accordingly, what follows should be considered as a practical guide 
rather than an opinion from us regarding the laws of these jurisdictions. 

This Memorandum does not purport to cover the restrictions, if any, relating to 
advertising materials published or used in any jurisdiction, or the question of whether the Bonds 
are a legal investment for any institution listed herein. The advice of counsel should be sought as 
to any such restrictions in the various jurisdictions. 

Any statement in this Memorandum with respect to sales to banks, savings institutions, 
trust companies, insurance companies or the like refers only to the requirements of the securities 
laws relating to such sales and does not purport to cover the question of whether the purchase of 
the Bonds will be legal for investment by such institutions. 

Very truly yours, 

DILWORTH PAXSON LLP 
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$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
(CITY OF PHILADELPHIA PROGRAM) 

SERIES OF 2006 (AUCTION RATE SECURITIES) 

BLUE SKY MEMORANDUM 

NO OFFER OR SALE OF THE BONDS 
SHOULD BE MADE IN ANY JURISDICTION 

EXCEPT IN ACCORDANCE WITH THE FOLLOWING 

PART I. 
SALES TO THE PUBLIC 

A. Jurisdictions Where Action Is Not Required 

It is believed that offers and sales of the Bonds may be made in any amount to anyone in 
the following jurisdictions without registration of the Bonds or any filing being made with the 
local securities law administrator. Such offers and sales may be made only by sellers who are 
registered or licensed appropriately as dealers, brokers, salespersons or sales agents within the 
applicable jurisdictions or who are properly exempted from such jurisdiction's sellers' 
registration or licensing requirements. 

Alabama Indiana New Hampshire Texas 
Alaska Iowa New Jersey Utah 
Arizona Kansas New Mexico Vermont 
Arkansas Kentucky New York Virginia 
California Louisiana North Carolina West Virginia 
Colorado Maine North Dakota Wisconsin 
Connecticut Maryland Ohio Wyoming 
Delaware Massachusetts Oklahoma 
District of Columbia Michigan Oregon 
Florida Minnesota Pennsylvania 
Georgia Mississippi Puerto Rico 
Guam Missouri Rhode Island 
Hawaii Montana South Carolina 
Idaho Nebraska South Dakota 
Illinois Nevada Tennessee 

646881_2 



B. Jurisdictions Where Action Is Required 

It is believed that offers and sales of the Bonds may be made in any amount to anyone in 
the following jurisdictions only after certain filings have been made, certain state fees have been 
paid or information sufficient to support a claim of exemption has been obtained. Such offers 
and sales may be made only by sellers who are registered or licensed appropriately as dealers, 
brokers, salespersons or sales agents within the applicable jurisdictions or who are properly 
exempted from such jurisdiction's sellers' registration or licensing requirements. We are 
attempting to qualify all of the Bonds within the following jurisdictions: 

None. 

B. Jurisdictions In Which Sales to the Public May Not Be Made 

In the following jurisdictions, it is believed that appropriate action is required by 
registration, the filing of notice or the payment of fees before the Bonds may be offered or sold 
to anyone therein other than in exempt transactions. Pursuant to your request, no such action is 
being taken in these jurisdictions, and, therefore, no offers or sales of the Bonds may be made to 
anyone in these jurisdictions other than in exempt transactions. 

None. 
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PART II. 
SALES TO SPECIFIED INSTITUTIONS AND DEALERS 

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 

Arizona 

646881_2 

To a bank, savings institution, credit union, trust company, 
insurance 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, or to a dealer, 
whether the purchaser is acting for itself or in some fiduciary 
capacity. 

Dealer registration is required unless the offeror or seller 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 and other dealers. 

To a 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. 

Broker-dealer registration is required unless the offeror or seller has 
no place of business in Alaska and (1) effects transactions in Alaska 
exclusively with or through entities listed above or issuers of the 
securities involved in the transactions; or (2) during any period of 
12 consecutive months does not effect more than 15 transactions at 
the initiation and direction of the customer and on behalf of 
residents of Alaska regardless of whether the residents are then 
present in Alaska and does not direct any offers initiated by the 
person to sell or buy securities into Alaska in any manner to 
persons other than those specified above, whether or not the offeror 
or offeree is then present in Alaska. 

To a bank, a savings institution, a trust company, an insurance 
company, an investment company as defined in the Investment 
Company Act of 1940, a pension or profit-sharing trust, or other 
financial institution or institutional buyer or a dealer, whether the 
purchaser is acting for itself or in a fiduciary capacity. 

Dealer registration is required unless the offeror or seller ( 1) is a 
bank or savings institution the business of which is supervised and 
regulated by an agency of Arizona or of the United States; (2) has 
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Arkansas 

California 
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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 a 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, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution, savings and loan association, or trust 
company; or has no place of business in Arkansas and (1) effects 
transactions in Arkansas exclusively with or through the entities 
listed above, savings and loan associations and issuers of the 
securities involved in the transactions, or (2) during any period of 
12 consecutive months does not direct more than 15 offers to sell or 
buy into Arkansas in any manner to persons other than those 
entities specified above, whether or not the offeror or any of the 
offerees is then present in Arkansas. 

To a 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 
other institutional investor or governmental agency or 
instrumentality that the Commissioner of Corporations may 
designate by rule, whether the purchaser is acting for itself or as 
trustee; provided the purchaser represents that it is purchasing for 
its own account (or for such trust account) for investment and not 
with a view to or for sale in connection with any distribution of the 
security. The following have been designated by rule as 
institutional investors or governmental agencies or instrumentalities 
for purposes of this exemption: (1) any organization described in 
Section 50l{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 million according 
to its most recent audited financial statement; (2) any corporation 
which has a net worth on a consolidated basis according to its most 
recent audited financial statement of not less than $14 million; or 
(3) any wholly owned subsidiary of any institutional investor listed 
herein. 
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Colorado 
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Broker-dealer registration is required unless the offeror or seller is 
(1) an issuer not engaged in the regular business of issuing or 
guaranteeing options with regard to securities not of its own issue, 
(2) an agent, when an employee of a broker-dealer or issuer, (3) a 
bank, trust company, or savings and loan association, (4) any 
person insofar as he buys or sells securities for his own account, 
either individually or in some fiduciary capacity, but not as a part of 
a regular business, or (5) a person who has no place of business in 
California and effects transactions in California exclusively with 
the issuers of the securities involved in the transactions or other 
broker-dealers. 

To a 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 or 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 trust company or other institution 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 than 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 of 1940; (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 $5 million 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 exempt 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 of more than one issuer and not of its own issue 
and that has total assets in excess of $5 million as of the end of its 
latest fiscal year; (ix) a small business investment company licensed 
by the federal Small Business Administration under the Small 
Business Investment Act of 1958; and (x) any other institutional 
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Connecticut 

Delaware 
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buyer; or to a broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

Broker-dealer licensing is required unless the broker-dealer is 
registered under the Securities Exchange Act of 1934, has no place 
of business in Colorado and whose business transacted in Colorado 
as a broker-dealer is exclusively with (1) issuers in transactions 
involving their own securities, (2) other broker-dealers licensed or 
exempt from licensing under the Colorado Securities Act ( 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 principal places of residence are not in Colorado, or (5) not 
more than 5 persons in Colorado during any 12 consecutive 
months, excluding persons described in ( 1) through ( 4) above. 

To a bank and trust company, national banking association, savings 
bank, savings and loan association, federal savings and loan 
association, federal savings bank, credit union, federal 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 a 
broker-dealer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller (1) 
is a bank, as defined in Section 3(a)(6) of the Securities Exchange 
Act of 1934, when conducting activities that would except if from 
the definition of "broker" or "dealer" under Sections 3(a)(4) or 
3(a)(5) of the Securities Exchange Act of 1934, or (2) has no place 
of business in Connecticut and effects transactions in Connecticut 
exclusively with or through the issuers of securities involved in the 
transactions or such persons or institutions listed in the preceding 
paragraph. 

To a 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. 

Broker-dealer registration is required unless the offeror or seller ( 1) 
is a bank, savings institution, or trust company, to the extent that 
these entities are exempt or excluded from broker-dealer 
registration requirements under federal securities law; or (2) has no 
place of business in Delaware and effects transactions in Delaware 
exclusively with or through the issuer of the securities involved in 
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District of Columbia 

Florida 

Georgia 
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the transaction or such persons or institutions listed in the preceding 
paragraph. 

To a depository institution, insurance company, separate account of 
an insurance company, investment company registered under the 
Investment Company Act of 1940, business development 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 $5 million 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 or 
exempt from registration under the Investment Advisors Act of 
1940, a depository institution or an insurance company, a qualified 
institutional buyer or accredited investor as defined in SEC Rule 
501(a), a limited liability company with net assets of at least 
$500,000, or to a broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

Broker-dealer licensing is required unless the offeror or seller is a 
bank under section 3(a)(4)(B) and (C) of the Securities Exchange 
Act of 1934, or has no place of business in the District of Columbia 
and (1) effects transactions in the District of Columbia exclusively 
with or through the issuer of the securities involved in the 
transaction, a depository institution, another broker-dealer, an 
insurance company, an investment company as defined in the 
Investment Company Act of 1940, a pension or profit-sharing trust, 
or other financial institution or institutional investor; or (2) is 
licensed under the securities law of a state in which the person 
maintains a place of business and offers and sells in the District of 
Columbia to an existing customer of the person. 

To a 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 Financial 
Services Commission in accordance with Securities and Exchange 
Commission Rule 144A, whether 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. 

To a 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 
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Guam 

Hawaii 

Idaho 
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plan or trust, or other financial institution, or to a dealer, whether 
the purchaser is acting for itself or in some fiduciary capacity. 

To a 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, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is 
an agent, an issuer, a bank, savings institution, or trust company or 
a person who has no place of business in Guam and (1) effects 
transactions in Guam exclusively with or through the issuers of the 
securities involved in the transactions or such persons or 
institutions listed in the previous paragraph; or (2) during any 
period of 12 consecutive months he does not direct more than 15 
offers to sell or buy into Guam 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 Guam. 

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 dealer, whether 
the purchaser is acting for itself or in some fiduciary capacity. 

Dealer registration is required unless the offeror or seller has no 
place of business in Hawaii and either (1) effects transactions in 
Hawaii exclusively with or through issuers of the securities 
involved in the transaction, or such persons or institutions listed in 
the preceding paragraph; or (2) during any period of 12 consecutive 
months he does not direct more than 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 or any of the offerees 
are then present in Hawaii. 

To any institutional investor including any of the following, 
whether acting for itself or for others in a fiduciary capacity: (a) a 
depository institution, a trust company organized or chartered under 
the laws of Idaho, or an international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; (d) an investment company as defined in the Investment 
Company Act of 1940; (e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million or its investment decisions are made by a named fiduciary, 
as defined in the Employee Retirement Income Security Act of 
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1974, that is 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, an 
investment adviser registered under the Idaho Uniform Securities 
Act of 2004, a depository institution, or an insurance company; (g) 
a plan established and maintained by a state, a political subdivision 
of a state, or an agency or instrumentality of a state or a political 
subdivision of a state for the benefit of its employees, if the plan 
has total assets in excess of $10 million or its investment decisions 
are made by a duly designated public official or 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Idaho Uniform Securities 
Act of 2004, a depository institution, or an insurance company; (h) 
a trust, if it has total assets in excess of $10 million, its trustee is a 
depository institution, and its participants are exclusively plans of 
the types identified in paragraphs (f) or (g), regardless of the size of 
their assets, except a trust that includes as participants self-directed 
individual retirement accounts or similar self-directed plans; (i) an 
organization described in Section 501(c)(3) of the Internal Revenue 
Code, a corporation, a Massachusetts trust or similar business trust, 
a limited liability company, or a partnership, not formed for the 
specific purpose of acquiring the securities offered, with total assets 
in excess of $10 million; (j) a small business investment company 
licensed by the Small Business Administration under Section 
30l(c) of the Small Business Investment Act of 1958 with total 
assets in excess of $10 million; (k) a private business development 
company as defined in Section 202(a)(22) of the Investment 
Advisers Act of 1940 with total assets in excess of $10 million; (I) a 
federal covered investment adviser acting for its own account; (m) a 
"qualified institutional buyer" as defined in Rule 144A(a)(l), other 
than Rule 144A(a)(l)(i)(H), adopted under the Securities Act of 
1933; (n) a "major U.S. institutional investor" as defined in Rule 
15a-6(b)(4)(i) adopted under the Securities Exchange Act of 1934; 
( o) any other person, other than an individual, of institutional 
character with total assets in excess of $10 million not organized for 
the specific purpose of evading the Idaho Uniform Securities Act of 
2004; (p) any other person specified by rule adopted or order issued 
under the Idaho Uniform Securities Act of 2004. 

The person making the offer or sale need not be a registered broker­
dealer in Idaho provided such person has no place of business in 
Idaho and such person effects transactions in Idaho exclusively with 
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Illinois 
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or through certain persons or entities including those identified in 
the preceding paragraph. 

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 any financial institution or 
institutional investor, 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 substantial part of its business or 
operations in purchasing or holding securities; or to any trust in 
respect of which a bank or trust company is trustee or co-trustee; or 
to any entity in which at least 90% of the equity is owned by 
persons described in Subsection C, D, H or S of Section 4 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 1974 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 1974 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 million, or (iii) in the case of a self-directed 
plan, investment decisions are made solely by persons that are 
described under Subsection C, D, H or 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 million 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 
million. 

As used in this paragraph, the term "institutional investor" shall 
include but not be limited to: (a) investment companies, 
universities, and other organizations whose primary purpose is to 
invest its own assets or those held in trust by it for others; (b) 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; and ( c) foundations and 
endowment funds exempt from taxation under the Internal Revenue 
Code, a principal business function of which is to invest funds to 
produce income in order to carry out the purpose of the foundation 
or fund. As used in this paragraph, the term "financial institution" 
shall include, but not be limited to, a manager of investment 
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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 million at the end of 
the calendar month preceding the month during which the 
transaction occurred for which the exemption is utilized. 

To a 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. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution or trust company; or has no place of 
business in Indiana and effects transactions in Indiana exclusively 
with the issuers of the securities involved in the transaction or such 
persons or institutions listed in the preceding paragraph, whether or 
not the offeror or any of the offerees is then present in Indiana. 

To an institutional investor including any of the following, whether 
acting for itself or for others in a fiduciary capacity: (a) a depository 
institution or an international banking institution; (b) an insurance 
company; ( c) a separate account of an insurance company; ( d) an 
investment company as defined in the Investment Company Act of 
1940; ( e) a broker-dealer registered under the Securities Exchange 
Act of 1934; (f) an employee pension, profit-sharing, or benefit 
plan if the plan has total assets in excess of $5 million 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 exempt from registration under 
the Investment Advisers Act of 1940, an investment adviser 
registered under the Iowa Uniform Securities Act, a depository 
institution, or an insurance company; (g) a plan established and 
maintained by a state, a political subdivision of a state, or an agency 
or instrumentality of a state or a political subdivision of a state for 
the benefit of its employees, if the plan has total assets in excess of 
$5 million or its investment decisions are made by a duly 
designated public official or 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 exempt from registration under 
the Investment Advisers Act of 1940, an investment adviser 
registered under the Iowa Uniform Securities Act, a depository 
institution, or an insurance company; (h) a trust, if it has total assets 
in excess of $5 million, its trustee is a depository institution, and its 
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participants are exclusively plans of the types identified in (f) or (g) 
above, regardless of the size of their assets, except a trust that 
includes as participants self-directed individual retirement accounts 
or similar self-directed plans; (i) an organization described in 
Section 501 ( c )(3) of the Internal Revenue Code, a corporation, a 
Massachusetts trust or similar business trust, a limited liability 
company, or a partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of $5 
million; (j) a small business investment company licensed by the 
Small Business Administration under Section 301(c) of the Small 
Business Investment Act of 1958 with total assets in excess of $5 
million; (k) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 with 
total assets in excess of $5 million; (1) a federal covered investment 
adviser acting for its own account; (m) a "qualified institutional 
buyer" as defined in Rule 144A(a)(l), other than Rule 
144A(a)(l)(i)(H), adopted under the Securities Act of 1933; (n) a 
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) 
adopted under the Securities Exchange Act of 1934; ( o) any other 
person, other than an individual, of institutional character with total 
assets of $5 million not organized for the specific purpose of 
evading the Iowa Uniform Securities Act; (p) any other person 
specified by rule adopted or order issued under the Iowa Uniform 
Securities Act. 

The person making the offer or sale need not be a registered broker­
dealer in Iowa provided such person has no place of business in 
Iowa and such person effects transactions in Iowa exclusively with 
or through certain persons or entities including those identified in 
the preceding paragraph. 

To any institutional investor including any of the following, 
whether acting for itself or for others in a fiduciary capacity: (a) a 
depository institution or an international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; ( d) an investment company as defined in the Investment 
Company Act of 1940; ( e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Kansas Uniform Securities 
Act, a depository institution, or an insurance company; (g) a plan 
established and maintained by a state, a political subdivision of a 
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state, or an agency or instrumentality of a state or a political 
subdivision of a state for the benefit of its employees, if the plan 
has total assets in excess of $10 million or its investment decisions 
are made by a duly designated public official or 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Kansas Uniform Securities 
Act, a depository institution, or an insurance company; (h) a trust, if 
it has total assets in excess of $10 million, its trustee is a depository 
institution, and its participants are exclusively plans of the types 
identified in (f) or (g) above, regardless of the size of their assets, 
except a trust that includes as participants self-directed individual 
retirement accounts or similar self-directed plans; (i) an 
organization described in Section 501(c)(3) of the Internal Revenue 
Code, a corporation, a Massachusetts trust or similar business trust, 
a limited liability company, or a partnership, not formed for the 
specific purpose of acquiring the securities offered, with total assets 
in excess of $10 million; (j) a small business investment company 
licensed by the Small Business Administration under Section 
301(c) of the Small Business Investment Act of 1958 with total 
assets in excess of $10 million; (k) a private business development 
company as defined in Section 202(a)(22) of the Investment 
Advisers Act of 1940 with total assets in excess of $10 million; (I) a 
federal covered investment adviser acting for its own account; (m) a 
"qualified institutional buyer" as defined in Rule 144A(a)(l), other 
than Rule 144A(a)(l)(i)(H), adopted under the Securities Act of 
1933; (n) a "major U.S. institutional investor" as defined in Rule 
15a-6(b)(4)(i) adopted under the Securities Exchange Act of 1934; 
( o) any other person, other than an individual, of institutional 
character with total assets of $10 million not organized for the 
specific purpose of evading the Kansas Uniform Securities Act; (p) 
any other person specified by rule adopted or order issued under the 
Kansas Uniform Securities Act. 

The person making the offer or sale need not be a registered broker­
dealer in Kansas provided such person has no place of business in 
Kansas and such person effects transactions in Kansas exclusively 
with or through certain persons or entities including those identified 
in the preceding paragraph. 

To a 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 
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institutional buyer, or broker-dealer, whether the purchaser is acting 
for itself or in some fiduciary capacity. 

To a 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 a dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

To any institutional investor including any of the following, 
whether acting for itself or for others in a fiduciary capacity: (a) a 
depository institution or an international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; ( d) an investment company as defined in the Investment 
Company Act of 1940; ( e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Maine Uniform Securities 
Act, a depository institution, or an insurance company; (g) a plan 
established and maintained by a state, a political subdivision of a 
state, or an agency or instrumentality of a state or a political 
subdivision of a state for the benefit of its employees, if the plan 
has total assets in excess of $10 million or its investment decisions 
are made by a duly designated public official or 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Maine Uniform Securities 
Act, a depository institution, or an insurance company; (h) a trust, if 
it has total assets in excess of $10 million, its trustee is a depository 
institution, and its participants are exclusively plans of the types 
identified in (f) or (g) above, regardless of the size of their assets, 
except a trust that includes as participants self-directed individual 
retirement accounts or similar self-directed plans; (i) an 
organization described in Section 501 ( c )(3) of the Internal Revenue 
Code, a corporation, a Massachusetts trust or similar business trust, 
a limited liability company, or a partnership, not formed for the 
specific purpose of acquiring the securities offered, with total assets 
in excess of $10 million; (j) a small business investment company 
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licensed by the Small Business Administration under Section 
30l(c) of the Small Business Investment Act of 1958 with total 
assets in excess of $5 million; (k) a private business development 
company as defined in Section 202(a)(22) of the Investment 
Advisers Act of 1940 with total assets in excess of $5 million; (I) a 
federal covered investment adviser acting for its own account; (m) a 
qualified institutional buyer as defined in 17 Code of Federal 
Regulations, 230.144A(a)(l), except as defined in 17 Code of 
Federal Regulation 230.144A(a)(l)(i)(H); (n) a major U.S. 
institutional investor as defined in 17 Code of Federal Regulation, 
240.15a-6(b)(4)(i); (o) any other person, other than an individual, of 
institutional character with total assets of $10 million not organized 
for the specific purpose of evading the Maine Uniform Securities 
Act; (p) any other person specified by rule adopted or order issued 
under the Maine Uniform Securities Act. 

The person making the offer or sale need not be a registered broker­
dealer in Maine provided such person has no place of business in 
Maine and such person effects transactions in Maine exclusively 
with or through certain persons or entities including those identified 
in the preceding paragraph. 

To an investment company as defined in the Investment Company 
Act of 1940, investment adviser with assets under management of 
not less than $1 million, broker-dealer, bank, trust company, 
savings and loan association, insurance company, employee benefit 
plan with assets not less than $1 million, 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 of Maryland. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution, or trust company; or has no place of 
business in Maryland and either (1) effects transactions in Maryland 
exclusively with or through issuers of securities involved in the 
transaction, other broker-dealers, banks, savings institutions, trust 
companies, insurance companies, investment companies as defined 
in the Investment Company Act of 1940, pension or profit-sharing 
trusts, or other financial institutions or institutional buyers, whether 
acting for itself or as trustee; or (2) during any period of 12 
consecutive months does not direct more than 15 offers to sell or 
buy into Maryland in any manner, other than to the persons or 
institutions specified in (1) above, whether or not the offeror or any 
off eree is then present in Maryland. 
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To a 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. As used in this 
paragraph, the term "institutional buyer" includes, but is not limited 
to, the following: (1) a Small Business Investment Company 
licensed by the U.S. Small Business Administration under the 
Small Business Investment Act of 1958, as amended; (2) a private 
business development company as defined in §202(a)(22) of the 
Investment Advisers Act of 1940, as amended; (3) a Business 
Development Company as defined in Section 2(a)(48) of the 
Investment Company Act of 1940, as amended; ( 4) an entity with 
total assets in excess of $5 million and which is either: (a) a 
company (whether a corporation, a Massachusetts or similar 
business trust, partnership, limited liability company or limited 
liability 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 
Revenue Code; and (5) a "qualified institutional buyer" as defined 
in 17 C.F.R. 230.144A(a). As used in this section, the term 
"pension or profit-sharing trust" shall include: (1) any entity with 
total assets in excess of $5 million which is: (a) an employee 
benefit plan within the meaning of the Employee Retirement 
Income Security Act of 1974, as amended; or (b) a self-directed 
employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, as amended, with 
investment decisions made by a person that is an accredited 
investor as defined in Section 501(a) of Regulation D under the 
Securities Act; or (2) any employee benefit plan within the meaning 
of the Employee Retirement Income Security Act of 1974, as 
amended with investment decisions made by a plan fiduciary, as 
defined in Section 2(21) of that Act, which is either a bank, savings 
and loan association, insurance company or registered investment 
adviser; or (3) an employee benefit plan established and maintained 
by a state, its political subdivisions, or any agency or 
instrumentality of a state or its political subdivisions. 

Broker-dealer registration is required unless the offeror or seller, if 
not registered in Massachusetts, is a bank, savings institution, trust 
company, or the Central Credit Union Fund, Inc. established by 
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Chapter 216 of the Massachusetts Acts of 1932; or has no place of 
business in Massachusetts and either (1) effects transactions in 
Massachusetts exclusively with or through certain persons or 
institutions including other broker-dealers, banks, savings 
institutions, trust companies, investment companies as defined in 
the Investment Company Act of 1940, pension or profit-sharing 
trusts, or other financial institutions or institutional buyers, whether 
acting for themselves or as trustees; or (2) during any period of 12 
consecutive months, does not direct more than 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 a 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, 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 to a broker-dealer, 
whether the purchaser is acting for itself or in some fiduciary 
capacity, or a lender approved by the Federal Housing 
Administration and who has satisfied any additional requirements 
established by the Office of Financial and Insurance Services of the 
Michigan Department of Consumer and Industry Services by rule or 
order. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution, or trust company; or has no place of 
business in Michigan and either (1) effects transactions in Michigan 
exclusively with or through the issuers of the securities involved in 
the transactions, other broker-dealers, or banks, savings institutions, 
trust companies, insurance companies, investment companies as 
defined in the Investment Company Act of 1940, pension or profit­
sharing trusts or other financial institutions or institutional buyers, 
whether acting for themselves or as trustees; or (2) during any 
period of 12 consecutive months, he does not direct more than 15 
offers to sell or buy into Michigan in any manner, to persons or 
institutions other than those specified in (1) above, whether or not 
the offeror or any of the offerees are then present in Michigan. 

To a bank, savings institution, trust company, insurance company, 
investment company as defined in the Investment Company Act of 
1940, or other financial institution or institutional buyer (including, 
but not limited to, a corporation with a class of equity securities 
registered under Section l 2(b) or 12(g) of the Exchange Act of 
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1934, as amended, a "qualified institutional buyer" within the 
meaning of Rule 144A, and a person who is an "accredited 
investor" within the meaning of Rule 501(a) of Regulation D under 
the Securities Act), or to a broker-dealer, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is a 
trust company, bank, savings institution, savings and loan 
association or credit union; or has no place of business in 
Minnesota and effects transactions in Minnesota exclusively with or 
through the issuers of the securities involved in the transactions or 
such persons or institutions listed in the preceding paragraph. 

To a 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. The term "financial 
institution, "institutional investor, or institutional buyer" shall 
include, but not be limited to: (1) any of the following entities, 
acting for its own account or the accounts of other institutional 
buyers, that in the aggregate owns and invests on a discretionary 
basis at least $100 million in securities of issuers that are not 
affiliated with the entity: (a) any insurance company as defined in 
section 2(13) of the Securities Act of 1933; (b) any investment 
company registered under the Investment Company Act of 1940 or 
any business development company as defined in section 2(a)(48) 
of the Investment Company Act of 1940; ( c) any Small Business 
Investment Company licensed by the U.S. Small Business 
Administration under 301 ( c) or ( d) of the Small Business 
Investment Act of 1958; (d) 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; ( e) any employee benefit plan within the meaning of 
Title I of the Employee Retirement Income Security Act of 1974; 
(f) any trust fund whose trustee is a bank or trust company and 
whose participants are exclusively plans of the types identified in 
( d) or ( e) above, except trust funds that include as participants 
individual retirement accounts or H.R. 10 plans; (g) any business 
development company defined in section 202(a)(22) of the 
Investment Advisers Act of 1940; (h) any organization described in 
section 501(c)(3) of the Internal Revenue Code, corporation (other 
than a bank as defined in the 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), partnership, or Massachusetts or similar business trust; 
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and (i) any investment adviser registered under the Investment 
Advisers Act of 1940; (2) any dealer registered pursuant to section 
15 of the Securities Exchange Act of 1934, acting for its own 
account or the accounts of other institutional buyers, that in the 
aggregate owns and invests on a discretionary basis at least $10 
million of securities of issuers that are not affiliated with the dealer, 
provided that securities constituting the whole or a part of an unsold 
allotment to or subscription by a dealer as a participant in a public 
offering shall not be deemed to be owned by such dealer; (3) any 
dealer registered pursuant to section 15 of the Securities Exchange 
Act of 1934 acting in a riskless principal transaction on behalf of an 
institutional buyer; ( 4) any investment company registered under 
the Investment Company Act of 1940, acting for its own account or 
for the accounts of other institutional buyers, that is part of a family 
of investment companies which own in the aggregate at least $100 
million in securities of issuers, other than issuers that are affiliated 
with the investment company or are part of such family of 
investment companies. "Family of investment companies" means 
any two or more investment companies registered under the 
Investment Company Act of 1940, except for a unit investment trust 
whose assets consist solely of shares of one or more registered 
investment companies, that have the same investment adviser ( or, in 
the case of unit investment trust, the same depositor), provided that, 
for purposes of this section: (a) Each series of a series company 
(as defined in Rule 18f-2 under the Investment Company Act of 
1940 as set out in 17 CFR 270.18f-2) shall be deemed to be a 
separate investment company; and (b) investment companies shall 
be deemed to have the same adviser ( or depositor) if their advisers 
(or depositors) are majority owned subsidiaries of the same parent, 
or if one investment company's adviser (or depositor) is a majority­
owned subsidiary of the other investment company's adviser (or 
depositor); (5) any entity, all of the equity owners of which are 
institutional buyers, acting for its own account or the accounts of 
other institutional buyers; and (6) any bank as defined in section 
3(a)(2) of the Securities Act of 1933, any savings and loan 
association or other institution as referenced in section 3(a)(5)(A) of 
the Securities Act of 1933, or any foreign bank or savings and loan 
association or equivalent institution, acting for its own account of 
the accounts of other institutional buyers, that in the aggregate owns 
and invests on a discretionary basis at least $100 million in 
securities of issuers that are not affiliated with it and that has an 
audited net worth of at least $25 million as demonstrated in its 
latest annual financial statements, as of a date not more than 16 
months preceding the date of sale under this rule in the case of a 
United States bank or savings and loan association, and not more 
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than 18 months preceding such date of sale for a foreign bank or 
savings and loan association or equivalent institution. 

Broker-dealer registration is required unless the offerer or seller has 
no place of business in Mississippi and either (1) effects 
transactions in Mississippi exclusively with or through the issuers 
of the securities involved in the transaction or such persons or 
institutions listed in the preceding paragraph; or (2) during any 
period of 12 consecutive months does not direct more than 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 institutional investor including any of the following, 
whether acting for itself or for others in a fiduciary capacity: (a) a 
depository institution, a trust company organized or chartered under 
the laws of Missouri, or an international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; ( d) an investment company as defined in the Investment 
Company Act of 1940; ( e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Missouri Uniform 
Securities Act of 2003, a depository institution, or an insurance 
company; (g) a plan established and maintained by a state, a 
political subdivision of a state, or an agency or instrumentality of a 
state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of $10 million or its 
investment decisions are made by a duly designated public official 
or 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 exempt from registration under the Investment 
Advisers Act of 1940, an investment adviser registered with the 
State of Missouri, a depository institution, or an insurance 
company; (h) a trust, if it has total assets in excess of $10 million, 
its trustee is a depository institution, and its participants are 
exclusively plans of the types identified in paragraph (f) or (g), 
regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar 
self-directed plans; (i) an organization described in Section 
501 ( c )(3) of the Internal Revenue Code, a corporation, a 

20 



Montana 

Nebraska 

646881_2 

Massachusetts trust or similar business trust, a limited liability 
company, or a partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of $10 
million; (j) a small business investment company licensed by the 
Small Business Administration under Section 301(c) of the Small 
Business Investment Act of 1958 with total assets in excess of $10 
million; (k) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 with 
total assets in excess of $10 million; (I) a federal covered 
investment adviser acting for its own account; (m) a "qualified 
institutional buyer" as defined in Rule 144A(a)(l), other than Rule 
144A(a)(l)(H), adopted under the Securities Act of 1933; (n) a 
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) 
adopted under the Securities Exchange Act of 1934; ( o) any other 
person, other than an individual, of institutional character with total 
assets of $10 million not organized for the specific purpose of 
evading the Missouri Uniform Securities Act of 2003; or (p) any 
other person specified by rule adopted or order issued under the 
Missouri Uniform Securities Act of 2003. 

The person making the offer or sale need not be a registered broker­
dealer in Missouri provided such person has no place of business in 
Missouri and such person effects transactions in Missouri 
exclusively with or through certain persons or entities including 
those identified in the preceding paragraph. 

To a 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 a fiduciary capacity. 

To a bank, savings institution, trust company, insurance company, 
investment company as defined in the Investment Company Act of 
1940, pension or profit-sharing trust, or to any individual accredited 
investor, or to any broker-dealer, whether the purchaser is acting for 
itself or in some fiduciary capacity. For purposes of this 
subdivision, the term "individual accredited investor" means (a) 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, (b) any 
manager of a limited liability company that is the issuer of the 
securities being offered or sold, (c) any natural person whose 
individual net worth, or joint net worth with that person's spouse, at 
the time of his or her purchase, exceeds one million dollars, or ( d) 
any natural person who had an individual income in excess of two 
hundred thousand dollars in each of the two most recent years or 
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joint income with that person's spouse in excess of three hundred 
thousands dollars in each of those years and has a reasonable 
expectation of reaching the same income level in the current year. 

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, an insurance company, a separate account of 
an insurance company, an 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 $5 
million 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, or to any broker­
dealer. 

Broker-dealer licensing is required unless the offeror or seller is 
registered or is not required to be registered under the Securities 
Exchange Act of 1934, has no place of business in Nevada, and (1) 
effects transactions in Nevada exclusively with or through the 
issuer of the securities involved in the transaction, other broker­
dealers licensed or exempt from licensure under the Nevada 
Uniform Securities Act and financial or institutional investors; (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-dealer is licensed under the securities laws of a state in 
which he maintains a place of business and during any 12 
consecutive months he does not effect transactions with more than 
5 persons in Nevada in addition to the 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 Nevada. 

To a 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 company 
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 broker-dealer, 
whether the purchaser is acting for itself or in some fiduciary 
capacity. 
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Broker-dealer licensing is required unless the offeror or seller is a 
bank, savings institution or trust company; or has no place of 
business in New Hampshire and effects transactions in New 
Hampshire exclusively with or through the issuers of the securities 
involved in the transactions or such persons or institutions 
described in the preceding paragraph ( other than venture capital 
companies). 

To a 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, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless during any period of 12 
consecutive months the person (1) does not effect more than 15 
transactions with persons or institutions other than the issuers of the 
securities involved in the transactions or those specified above 
located within New Jersey, (2) does not effect transactions in more 
than five customer accounts of New Jersey residents; or (3) effects 
transactions with persons who have no place of residence in New 
Jersey and who are temporarily located in the State if at the time of 
transactions described in (1), (2) or (3), the broker-dealer has no 
place of business in New Jersey and is a member in good standing 
of a nationally recognized self-regulatory organization and is 
registered in the state in which the broker-dealer is located. 

To a financial or institutional investor, whether acting for itself or 
others in a fiduciary capacity other than as an agent, including a 
depository institution, an insurance company, a separate account of 
an insurance company, an 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 $5 
million or if investment 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, a depository institution or an 
insurance company, business development company as defined in 
the Investment Company Act of 1940, 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; or to any licensed broker-dealer. 

Broker-dealer registration is required unless the offeror or seller is 
registered as a broker-dealer under the Securities Exchange Act of 
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1934, has no place of business in New Mexico and (1) effects 
transactions in New Mexico exclusively with or through the issuer 
of the securities involved in the transaction, other broker-dealers 
licensed or exempt under the New Mexico Securities Act of 1986 or 
financial or institutional investors as described in the preceding 
paragraph, 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. 

Dealer registration or licensing is required unless the offeror or 
seller offers or sells in New York to, from or through any bank, 
dealer or broker, or to or from 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; 
or on the floor of any securities exchange registered as a national 
securities exchange under the Exchange Act. 

To an entity having a net worth in excess of $1 million 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 dealer, whether the purchaser is acting 
for itself or in some fiduciary capacity. 

Dealer registration is required unless the offeror or seller is a bank, 
savings institution, or trust company; or has no place of business in 
North Carolina and (1) effects transactions in North Carolina 
exclusively with the issuers of the securities involved in the 
transactions, or any person or institution specified in the preceding 
paragraph ( other than an entity that is only described by such 
paragraph by the net worth test); or (2) is registered as a dealer with 
the Securities and Exchange Commission under the Securities 
Exchange Act of 1934 and in one or more states, during any period 
of 12 consecutive months does not effect more than 15 purchases or 
sales in North Carolina in any manner with persons other than those 
specified in (1) above, whether or not the dealer or any of the 
purchasers or sellers are then present in North Carolina. 

To a bank, savings institution, trust company, insurance company, 
investment company as defined in the Investment Company Act of 
1940, pension or profit-sharing trust or similar benefit plan, or other 
financial institution or qualified institutional buyer, or to a broker­
dealer or any government or political subdivision or instrumentality 
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thereof, whether the purchaser is acting for itself or in a fiduciary 
capacity. 

To the issuer, a dealer or an institutional investor, including any 
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, but not any 
business entity formed for the primary purpose of evading the Ohio 
Securities Act. 

To an institutional investor, including any of the following, 
whether acting for itself or for others in a fiduciary capacity: (a) a 
depository institution or international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; ( d) an investment company as defined in the Investment 
Company Act of 1940; ( e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the Oklahoma Uniform 
Securities Act of 2004, a depository institution, or an insurance 
company; (g) a plan established and maintained by a state, a 
political subdivision of a state, or an agency or instrumentality of a 
state or a political subdivision of a state for the benefit of its 
employees, if the plan has total assets in excess of $10 million or its 
investment decisions are made by a duly designated public official 
or 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 exempt from registration under the Investment 
Advisers Act of 1940, an investment adviser registered under the 
Oklahoma Uniform Securities Act of 2004, a depository institution, 
or an insurance company; (h) a trust, if it has total assets in excess 
of $10 million, its trustee is a depository institution, and its 
participants are exclusively plans of the types identified in (f) and 
(g) above, regardless of the size of their assets, except a trust that 
includes as participants self-directed individual retirement accounts 
or similar self-directed plans; (i) an organization described in 
Section 50l(c)(3) of the Internal Revenue Code, a corporation, a 
Massachusetts trust or similar business trust, a limited liability 
company, or a partnership, not formed for the specific purpose of 
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acquiring the securities offered, with total assets in excess of $10 
million; G) a small business investment company licensed by the 
Small Business Administration under Section 301 ( c) of the Small 
Business Investment Act of 1958 with total assets in excess of $10 
million; (k) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 with 
total assets in excess of $10 million; (1) a federal covered 
investment adviser acting for its own account; (m) a "qualified 
institutional buyer" as defined in Rule 144A(a)(l), other than Rule 
144A(a)(l)(i)(H), adopted under the Securities Act of 1933; (n) a 
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) 
adopted under the Securities Exchange Act of 1934; ( o) any other 
person, other than an individual, of institutional character with total 
assets of $10 million not organized for the specific purpose of 
evading the Oklahoma Uniform Securities Act of 2004; (p) any 
other person specified by rule adopted or order issued under the 
Oklahoma Uniform Securities Act of 2004. 

The person making the offer or sale need not be a registered broker­
dealer in Oklahoma provided such person has no place of business 
in Oklahoma and such person effects transactions in Oklahoma 
exclusively with or through certain persons or entities including 
those identified in the preceding paragraph. 

To a bank, savings institution, trust company, insurance company, 
investment company, pension or profit-sharing trust, or other 
financial institution or institutional buyer (including but not limited 
to the Federal National Mortgage Association, the Federal Home 
Loan Mortgage Corporation, the Federal Housing Administration, 
the United States Department of Veterans' Affairs and the 
Government National Mortgage Association), or to any 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. 

To an institutional investor, including any bank, insurance 
company, pension or profit-sharing plan or trust (except a 
municipal pension plan or system), investment company as defined 
in the Investment Company Act of 1940, or any person, other than 
an individual, which controls any of the foregoing, the Federal 
Government, state or any agency or political subdivision thereof, 
except public school districts of Pennsylvania; or to a broker-dealer, 
whether the buyer is acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller ( 1) 
is a bank which meets the exceptions from the definition of 
"broker" under section 3(a)(4)(B) or (E) or the definition of 
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"dealer" under section 3(a)(5)(B) or (C) of the Securities Exchange 
Act of 1934; (2) is an executor, administrator, guardian, conservator 
or pledgee; (3) has no place of business in Pennsylvania and effects 
transactions in Pennsylvania exclusively with or through the issuers 
of the securities involved in the transaction, broker-dealers or 
institutional investors; or (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 business. 

To a 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 broker-dealer, whether 
the purchaser is acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is a 
governmental instrumentality, an agent, an issuer or a bank, savings 
institution, or trust company with banking powers, as long as the 
activities of these institutions related to the securities business are 
limited to (A) those categories enumerated in subsections (B)(i) to 
(B)(xi) of Section 3(a)(4) of subsection C(ii) and C(iii) of Section 
3(a)(5) of the Act Regulating Exchanges of 1934, and (B) the offer 
and sale to individuals for the investment of funds deposited in 
certain individual retirement accounts or educational savings 
accounts; or has no place of business in Puerto Rico and (1) effects 
transactions in Puerto Rico exclusively with or through the issuers 
of the securities involved in the transactions, banks, savings 
institutions, trust companies, investment companies as defined in 
the Investment Companies Act of Puerto Rico, pension trusts or 
those participating in the benefits of other financial institutions or 
institutional buyers, whether acting for themselves or as trustees, 
the Issuer, or other broker-dealers; or (2) during any period of 12 
consecutive months does not direct more than 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. 
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To a broker dealer or any financial or institutional investor, 
including a depository institution; an insurance company; a separate 
account of an insurance company; an 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 $5 million, or if the 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 registration under the Investment 
Advisers Act of 1940, a depository institution or insurance 
company; or any other institutional buyer, whether acting for itself 
or another in a fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is 
has no place of business in Rhode Island and is either registered or, 
not required to be registered under the Securities Exchange Act of 
1934 and (1) effects transactions exclusively with or through the 
issuer of the securities involved in the transactions, other exempt or 
licensed broker-dealers, or financial or institutional investors 
(except that broker-dealers who deal exclusively in governmental 
securities and are not registered under the Securities Exchange Act 
of 1934 must be subject to supervision as a dealer in government 
securities by the Federal Reserve Board); 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 Rhode 
Island to an existing customer of the broker-dealer whose principal 
place of business is not in Rhode Island. 

To an institutional investor including any of the following, whether 
acting for itself or for others in a fiduciary capacity: (a) a 
depository institution or international banking institution; (b) an 
insurance company; ( c) a separate account of an insurance 
company; ( d) an investment company as defined in the Investment 
Company Act of 1940; (e) a broker-dealer registered under the 
Securities Exchange Act of 1934; (f) an employee pension, profit­
sharing, or benefit plan if the plan has total assets in excess of $10 
million 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the South Carolina Uniform 
Securities Act of 2005, a depository institution, or an insurance 
company; (g) a plan established and maintained by a state, a 
political subdivision of a state, or an agency or instrumentality of a 
state or a political subdivision of a state for the benefit of its 
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employees, if the plan has total assets in excess of $10 million or its 
investment decisions are made by a duly designated public official 
or 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 exempt from registration under the Investment 
Advisers Act of 1940, an investment adviser registered under the 
South Carolina Uniform Securities Act of 2005, a depository 
institution, or an insurance company; (h) a trust, if it has total assets 
in excess of $10 million, its trustee is a depository institution, and 
its participants are exclusively plans of the types identified in (f) or 
(g), regardless of the size of their assets, except a trust that includes 
as participants self-directed individual retirement accounts or 
similar self-directed plans; (i) an organization described in Section 
50l(c)(3) of the Internal Revenue Code, a corporation, a 
Massachusetts trust or similar business trust, a limited liability 
company, or a partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of $10 
million; (j) a small business investment company licensed by the 
Small Business Administration under Section 301 ( c) of the Small 
Business Investment Act of 1958 with total assets in excess of $10 
million; (k) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 with 
total assets in excess of $10 million; (I) a federal covered 
investment adviser acting for its own account; (m) a "qualified 
institutional buyer" as defined in Rule 144A(a)(l), other than Rule 
144A(a)(l)(H), adopted under the Securities Act of 1933; (n) a 
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) 
adopted under the Securities Exchange Act of 1934; (o) any other 
person, other than an individual, of institutional character with total 
assets of $10 million not organized for the specific purpose of 
evading the South Carolina Uniform Securities Act of 2005; or (p) 
any other person specified by rule adopted or order issued under the 
South Carolina Uniform Securities Act of 2005. 

The person making the offer or sale need not be a registered broker­
dealer in South Carolina provided such person has no place of 
business in South Carolina and such person effects transactions in 
South Carolina exclusively with or through certain persons or 
entities including those identified in the preceding paragraph. 
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To an institutional investor, including any of the following, whether 
acting for itself or for others in a fiduciary capacity: (a) a depository 
institution or international banking institution; (b) an insurance 
company; ( c) a separate account of an insurance company; ( d) an 
investment company as defined in the Investment Company Act of 
1940; ( e) a broker-dealer registered under the Securities Exchange 
Act of 1934; (t) an employee pension, profit-sharing, or benefit 
plan if the plan has total assets in excess of $10 million 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 exempt from registration under 
the Investment Advisers Act of 1940, an investment adviser 
registered under the South Dakota Uniform Securities Act of 2002, 
a depository institution, or an insurance company; (g) a plan 
established and maintained by a state, a political subdivision of a 
state, or an agency or instrumentality of a state or a political 
subdivision of a state for the benefit of its employees, if the plan 
has total assets in excess of $10 million or its investment decisions 
are made by a duly designated public official or 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 exempt 
from registration under the Investment Advisers Act of 1940, an 
investment adviser registered under the South Dakota Uniform 
Securities Act of 2002, a depository institution, or an insurance 
company; (h) a trust, if it has total assets in excess of $10 million, 
its trustee is a depository institution, and its participants are 
exclusively plans of the types identified in (t) and (g) above, 
regardless of the size of their assets, except a trust that includes as 
participants self-directed individual retirement accounts or similar 
self-directed plans; (i) an organization described in Section 
501(c)(3) of the Internal Revenue Code, a corporation, a 
Massachusetts trust or similar business trust, a limited liability 
company, or a partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of $10 
million; G) a small business investment company licensed by the 
Small Business Administration under Section 301(c) of the Small 
Business Investment Act of 1958 with total assets in excess of $10 
million; (k) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 with 
total assets in excess of $10 million; (1) a federal covered 
investment adviser acting for its own account; (m) a "qualified 
institutional buyer" as defined in Rule 144A(a)(l), other than Rule 
144A(a)(l)(i)(H), adopted under the Securities Act of 1933; (n) a 
"major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i) 
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adopted under the Securities Exchange Act of 1934; ( o) any other 
person, other than an individual, of institutional character with total 
assets of $10 million not organized for the specific purpose of 
evading the South Dakota Uniform Securities Act of 2002; (p) any 
other person specified by rule adopted or order issued under the 
South Dakota Uniform Securities Act of 2002. 

The person making the offer or sale need not be a registered broker­
dealer in South Dakota provided such person has no place of 
business in South Dakota and such person effects transactions in 
South Dakota exclusively with or through certain persons or entities 
including those identified in the preceding paragraph. 

To any institutional investor, including any bank (unless the bank is 
acting as a broker-dealer), 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 trust or fund over which any of the foregoing has or 
shares investment discretion, a pension or profit-sharing plan, an 
institutional buyer, or any other person (except 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 million; 
or to any broker-dealer. 

Broker-dealer registration is required unless the offeror or seller is 
an institutional investor; or has no place of business in Tennessee 
and ( 1) is registered as a broker-dealer with the Securities and 
Exchange Commission or the National Association of Securities 
Dealers and effects transactions in Tennessee exclusively with or 
through the issuer of the securities involved in the transaction, other 
broker-dealers, or institutional investors; or (2) during any period of 
12 consecutive months does not effect more than 15 transactions in 
securities from, in, or into Tennessee other than to persons or 
institutions specified in ( 1) above. 

To a bank, trust company, building and loan association, insurance 
company, surety or guaranty company, savings institution, 
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. The State 
Securities Board has further exempted from registration the 
following transactions: (i) offers or sales to an "accredited investor" 
(as the term is defined in Rule 501(a)(l)-(4), (7) and (8) as 
promulgated by the Securities and Exchange Commission under the 
Securities Act of 1933, as amended, excluding, any self-directed 
employee benefit plan with investment decisions made solely by 
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persons that are "accredited investors" as defined by Rule 
50 l(a)(5)-(6)); (ii) offers or sales to any "qualified institutional 
buyer" (as the term is defined in Rule 144A(a)(l) promulgated by 
the Securities and Exchange Commission under the 1933 Act); or 
(iii) offers or sales to a corporation, partnership, trust, estate, or 
other entity ( excluding individuals) having a net worth of not less 
than $5 million or a wholly-owned subsidiary of such entity so long 
as the entity was not formed for the purpose of acquiring the 
specific securities. 

The exemption from dealer and agent registration for offers and 
sales to the financial institutions or other institutional investors 
specified above is not available if the financial institution or other 
institutional investor specified above is in fact acting only as agent 
for another purchaser that is not a financial institution or other 
institutional investor specified above. These exemptions are 
available only if the financial institution or other institutional 
investor specified above is acting for its own account or as a bona 
fide trustee of a trust organized and existing other than for the 
purpose of acquiring the specific securities for which the seller is 
claiming an exemption. 

To a 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 broker-dealer, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Broker-dealer licensing is required unless the offeror or seller is a 
bank, savings institution, or trust company; or has no place of 
business in Utah and either (1) effects transactions in Utah 
exclusively with or through the issuer of the securities involved in 
the transaction, broker-dealers, or the above-specified persons or 
institutions; or (2) during any period of 12 consecutive months the 
person does not direct more than 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 offerees 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 including 
further trust companies and other institutions authorized by federal 
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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 (but excluding an insurance 
company or other organization primarily engaged in the insurance 
business or a Morris Plan Bank, industrial loan company, or similar 
bank or company unless its deposits are insured by a federal 
agency); further, 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 $5 
million 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, or any other 
financial or institutional buyer which qualifies as an accredited 
investor under the provisions of Regulation D promulgated by the 
Securities and Exchange Commission under the Securities Act of 
1933, as amended, whether the purchaser is acting for itself or in 
some fiduciary capacity, including any broker-dealer. 

The person making the offer or sale need not be a registered broker­
dealer in Vermont provided such person has no place of business in 
Vermont and effects transactions in Vermont exclusively with 
issuers of the securities involved in the transactions or other broker 
dealers registered or exempt from registration in Vermont. 

To any corporation, investment company, or pension or profit­
sharing trust or to a broker-dealer. 

To a 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. 

To a 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, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution or trust company; or has no place of 
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business in West Virginia and (1) effects transactions in West 
Virginia exclusively with or through the above-specified persons or 
institutions, or the issuer of the securities involved in the 
transaction; or (2) during any period of 12 consecutive months does 
not direct more than 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 offeror or any of the offerees are then 
present in West Virginia. 

To any bank, savings institution, savings bank, credit union, trust 
company, insurer, broker-dealer, investment adviser, federal 
covered advisor or savings and loan association, if the purchaser or 
prospective purchaser is acting for itself or as trustee with 
investment control, an investment company as defined under 15 
U.S.C. § 80a-3; or any pension or profit-sharing trust, except that an 
offer or sale to a pension or profit-sharing trust or to an individual 
retirement plan, including a self-employed individual retirement 
plan, is not exempt unless the trust or plan is administered by a 
bank, savings institution, savings bank, credit union, trust company, 
insurer, broker-dealer, investment adviser, federal covered advisor 
or savings and loan association that has investment control, the state 
of Wisconsin or any agency or political subdivision thereof, or the 
federal government or any of its agencies or instrumentalities. 

Broker-Dealer registration is not required for a person who effects 
transactions in Wisconsin exclusively for the account of or 
exclusively in offers to sell to the persons specified above. 

To a 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. 

Broker-dealer registration is required unless the offeror or seller is a 
bank, savings institution, or trust company engaging in securities 
transactions limited to trust or banking functions and not with the 
general public; or has no place of business in Wyoming and (1) 
effects transactions in Wyoming exclusively with or through the 
above-specified persons or institutions or, the issuer of the 
securities involved in the transaction; or (2) during any period of 12 
consecutive months does not direct more than 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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STANDARD 
&POOR?S 

June 14, 2006 

Ambac Assurance Corporation 
One State Street Plaza 15th FL 
New York, NY 10004 
Attention: Ms. Yolanda Ortiz, Insurance Coordinator 

55 Water Street, 38th Floor 
New York, NY 10041-0003 
tel 212 438-207 4 
reference no.: 40175278 

Re: $89,950,000 Pennsylvania Intergovernmental Cooperative Authority, Special Tax Revenue 
Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction Rate 
Securities), dated: Date of Delivery, due: June 15, 2020, (POLICY #25424BE) 

Dear Ms. Ortiz: 

Standard & Poor's has reviewed the rating on the above-referenced obligations. After such 
review, we have changed the rating to "AAA" from "A+". The rating reflects our assessment of 
the likelihood of repayment of principal and interest based on the bond insurance policy your 
company is providing. Therefore, rating adjustments may result from changes in the financial 
position of your company or from alterations in the documents governing the issue. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you but does not represent 
an audit. We undertake no duty of due diligence or independent verification of any information. 
The assignment of a rating does not create a fiduciary relationship between us and you or between 
us and other recipients of the rating. We have not consented to and will not consent to being 
named an "expert" under the applicable securities laws, including without limitation, Section 7 of 
the Securities Act of 1933. The rating is not a "market rating" nor is it a recommendation to buy, 
hold, or sell the obligations. 

This letter constitutes Standard & Poor' s permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard & Poor's relies on the issuer and its counsel, accountants, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating. This rating 
is based on financial information and documents we received prior to the issuance of this letter. 
Standard & Poor's assumes that the documents you have provided to us are final. If any 
subsequent changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes clearly marked. 

--
"'"; :\~,:. ·1 1~i: 



Ms. Yolanda Ortiz 
Page2 
June 14, 2006 

Standard & Poor's is pleased to be of service to you. For more information please visit our 
website at www.standardandpoors.com. Ifwe can be of help in any other way, please contact us. 
Thank you for choosing Standard & Poor's and we look forward to working with you again. 

Sincerely yours, 

Standard & Poor's Ratings Services 
a division of The McGraw-Hill Companies, Inc. 

~dtJ..J~/1/)() 
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June 14, 2006 

Ms: Yolanda Orti 
Ambac Assuranc Corp. 
One State Street Plaza 
New York, NY 10 04 

1201 East 7th St~et 
Powell. WY 82435 

FitchRatings 
T 307 754 .?.012 / SOO 85 FITCH 
www.fiTClll'lllin;is.::cm 

Intergovernmental Cooperation Authority (PA)/ Policy# 25424BE 

Dear Ms. Ortiz: 

Fitch Rating has assigned one Of more ratings and/or otherwise taken rating action(s}, as detailed 
tice of Aating Aotion. 

Ratings gned by Fitch are based on documents and information provided to us by issuers, 
obligors, and/or t eir experts and agents, and are subject to receipt of the flnal closing documents. Fitch 
does not audit or erify the trutti or aoouraoy of such information. 

It is irnporta t that Fitch be provided with all information that may be material to its ratings so that 
they continue to a rateJy reflect the status of the rated issues. Ratings may be changed, withdrawn. 
suspended or pla on Rati~g Watch due to changes in, additions to or the inadequacy of information. 

Ratings are ot recommendations to buy, sell or hold seCI.Jrities. Ratings do not comment on the 
adequacy of marl< t price, the suitability of any .security for a particular investor, or the tax-exempt nature 
or taxability of pa ents made in respect of any security. 

The assign ent of a rating by Fitch shBll not constitute a consent by Fitch tC> use its name as an 
expert in oonnecti with aoy registration statement or other filing under U.S., U.K., or any other relevant 
securities laws. 

We are plea d to have had the opportunity to be of service to you. If we can be of further 
feel free to contact us at any time. 

~~~ 
DLS/bs 

Enc: Notice of Rati g Action 
(Doc ID; 4086 ) 

Dey Lynn Stebner 
Insured Ratings Manager 



Notice of Rating Action 

Outlook/ 
Bond Oe~tlon Rating Type ~ Rating Watch Eff Date 

Pennsylvania lntergovem ntal Cooperation Aulhority Long Tem, 
(PA) (PhUacl&lphia Funding Prog) special tax rev rldti 

Upgre.cle AAA RO:Sta 14.Jun-2006 

bondt; fa1,1Qtion-rate seeurl ) set 2006 (in:.ured: 
Ambac Assurance Corp.) 

Key: k, AW: Ra1ing We.tch; Pos: Positive. Neg: Negalive, Sta: Stable, Evo: Evolvlng 

The rating is bas SQlely on credit enhancement provided by a bond il'l&ul'llnce policy issued by Ambac Assurance 
Corporation, which 11.U an lneurer Financial Strength rating of 'AAA'. 

(Doc ID: 40866) Page 1 of 1 



Ambac 
One State Street Plaza 
New York, NY 10004 

To Whom It May Concern: 

Moody's Investors Service 

99 Church Street 
New York, NY 

June 14, 2006 

Moody's Investors Service has assigned the rating of Aaa (Ambac Insured - Policy No. 
25424BE) to the $89,950,000.00, Pennsylvania Intergovernmental Cooperation 
Authority - Special Tax Revenue Refunding Bonds (City of Philadelphia Funding 
Program), Series of 2006 (Auction Rate Securities), dated June 15, 2006 which sold 
through negotiation on June 7, 2006. The rating is based upon an insurance policy 
provided by Ambac. 

Should you have any questions regarding the above, please do not hesitate to contact 
Karen Malkowski at (201) 395-6370. 

Sincerely yours, 

Sean Cullen 
Senior Vice President 

SC/PS 



Wachovia Bank, N.A 
Corporate & lnst1tut1onal Trust 
PA1249 
123 South Broad Street 
Post Office Box 7558 
Ph1ladelph1a, PA 19109-1199 

Tel 215 670-6300 
Fax 215 670-6337 

WACHOVIA 

$89,950,000 
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 

SPECIAL TAX REVENUE REFUNDING BONDS 
CITY OF PHILADELPHIA FUNDING PROGRAM 

SERIES OF 2006 

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 (the "Authority") to Wachovia Bank, National 
Association, as Trustee, (the "Banlc") of$89,950,000 principal amount of the Pennsylvania Intergovernmental 
Cooperation Authority Special Tax Revenue Refunding Bonds City of Philadelphia Funding Program, Series of 
2006 (the "2006 Bonds"). The undersigned hereby certifies on behalf of the Banlc as follows: 

I, Terence C. McPoyle, Vice President, of Wachovia Bank, National Association, (the "Banlc"), herby 
certify: 

1. 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 Banlc has duly authorized, 
executed and delivered the Fourth Supplement to the Amended and Restated Indenture, dated as of June 1, 2006 (the 
"Indenture "), between the Banlc and the Authority and the Auction Agency Agreement, dated as of June 1, 2006 
(the "Auction Agreement") between the Bank and Deutshce Banlc Trust Company Americas, as Auction Agent. The 
Indenture and Auction Agreement are valid and binding agreements 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, the 
Auction Agreement 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. 

Office 

Alice M. Amoro Vice President 

Ralph E. Jones Vice President 

Joann Fantini Assistant Vice President 

3. The Banlc 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 and Auction Agreement. Attached hereto as Exhibit A is a true, correct and complete copy of 
the By-laws and the Articles of Association of the Banlc, 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. 

# 505527 V. 2 



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 RBC Dain Rauscher Inc., through the 
book-entry-only facilities of The Depository Trust Company. 

WITNESS the due execution hereof this 15th day of June 2006. 

WACHOVIA BANK, NATIONAL ASSOCIATION 

By: 
Title: 

2 

TerenceC M~ 
Vice President 
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AMENDED AND RESTATED BY-LAWS OF 

WACHOVIA BANK, NATIONAL ASSOCIATION 

Charter No. 1 

Effective October 15, 2002 
Amended June 15, 2004 
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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 act 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 (10%) 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. Nominations 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 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 upon his instructions, the vote tellers may disregard all votes cast for each such 
nominee. 

FULNC: 101710 2 
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Section 1.4 Judges of Election. The Board may at any time ·appoint from among the 
shar~holders 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 five (5) nor more than 
twenty-five (25) Directors, the exact number within such minimum and maximum limits to be 
fixed 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-five (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 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. 

FULNC: 101710 3 
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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 (3) 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 

Section 3.1 The Board of Directors, by resolution adopted by a majority of the number of 
Directors 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 
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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 repeatable, 
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 a~s 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. 

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 Directors 
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. 

FULNC: 101710 5 
C:\ WINNlitemp\C.Lotus.Notes.Data \-1706532.DOC 

... 



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. 

ARTICLEV 

Fiduciary Powers 

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 
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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 Trus~ 
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 meeting following a meeting of the General Trust Committee. As 
required by Section 9.4 of Regulation 9 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 
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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 the Chairman of 
the Board, the Vice Chairman of the Board, any Chairman or Vice Chairman, the President, any 
Senior Executive Vice President, Executive Vice President, Vice President or Assistant Vice 
President, the Secretary, the Cashier or Treasurer, or any officer holding 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 of 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-laws, 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. 

Section 8.4 Corporate Governance Procedures. To the extent not inconsistent with 
applicable federal banking statutes and these By-laws, the corporate governance procedures of 
the relevant provisions of the North Carolina Business Corporation Act, North Carolina General 
Statute Chapter 55, will be followed. 
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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. 

ARTICLEX 

Emergency By-Laws 

Section 10. ·1. Emergency. In the event of an emergency dedared 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 TemQore. The surviving members of the Board of Directors 
or the Executive Committee shall have the power, in the absence or disability of any officer, or 
upon the refusal of any officer to act, to delegate and prescribe such officer's powers arid 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 ~nd 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 
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shall, without further action of the Board of Directors, be automaticaUy 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 class, 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 
five-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. 

§ection 10.5. Certification. Anyone dealing with this Association may accept a 
certification by any three (3} officers that a specified indMdual is acting as Chief Executive 
Officer in accordance with this By-law; and that anyone accepting such certification may 
continue to consider it in force until notified in writing of a change, said notice of change 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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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 rwe nor more than twenty-fwe directors, the exact number of directors 
within such minimum and maximum limits to be rmed 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 laws 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 lawi 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 less than 14 
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days nor more than 5 0 days prior to any meeting of stockholders called for the 
election of directors1 provided, however, that if less than 21 days' notice of the 
meeting is given to shareholders1 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 sball 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 capital stock of the bank owned by 
the notifying shareholder. Nominations not made in accordance herewith may1 
in his discretion1 be disregarded by the Chairman of the meeting1 and upon his 
instructions1 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) 
251 0001 000 shares of common stock of the par value of twenty dollars 
($20.00) each (the "Common Stock") and (ii) 1601540 shares of preferred 
stock of the par value of one dollar($ 1. 00) each (the "Non-Cumulative 
Preferred Stock11

) 1 having the rights1 privileges and preferences set forth below1 
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 Directors1 
but only out of funds legally available therefor1 non-cumulative cash 
dividends at the annual rate of $83.75 per share, and no more, payable 
quarterly on the first days of December1 March, June and September1 
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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, ruced 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 360. 

{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 Preferred 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) Pavment 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 othe1Wise 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 othe1Wise, such dividends {payable 
in cash, stock or otherwise) 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 Preferred 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 parity 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 Preferred 
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 lleu 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 
Preferred Stock shall be mailed by first class mail, postage prepaid, 
addressed to 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 O 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 
Preferred 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 stock, according to their 
respective rights and preferences and in each case according to their 
respective numbers of shares. 

(b) Insufficient Assets. In the event that, upon any such voluntary or 
involuntary liquidation, dissolution or winding up, the available assets of 
the Association are insufficient to pay such liquidation amount on all 
outstanding shares of Non-cumulative Preferred Stock, 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 5, the 
consolidation or merger of the Association with any other corporation or 
association shall not be deemed to constitute a liquidation, dissolution or 
winding up of the Association. 

6. Preemptive Rights. The Non-Cumulative Preferred Stock is not entitled to 
any preemptive, 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 ail outstanding shares of all 
series of preferred stock of the Association as defined in this Article Fifth 
of the Articles of Association, as amended, of the Association. 

8. Restriction on Transfer. No shares of Non-Cumulative Preferred Stock, or 
any interest therein, may be sold, pledged, transferred or otheawise 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 Association, may call a special meeting of shareholders at any tinie. Unless 
otherwise provided by the laws of the United States, a notice of the time, place, 
and purpose of every annual and special meeting of the shareholders shall be 
given by first-class mail, postage prepaid, mailed at least ten days prior to the 
date of such meeting 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 determined, as provided in the last paragraph of this Article 
Tenth, 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 
Tenth, 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 
charitable, not-for-profit, religious, educational or hospital corporation, 
partnership, joint venture, trust or other enterprise, or a trade association, or as 
a trustee or administrator under an employee benefit plan, 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 
Association, 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 in 
conflict with the best interests of the Association, or of the corporation, 
partnership, joint venture, trust, enterprise, Association or plan being served by 
such person. 

In the case of all persons except the directors and executive officers of the 
Association, the determination of whether a person is entitled to indemnification 
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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) 11 Association" means Wachovia Bank, National Association and its direct 
and indirect wholly-owned subsidiaries. 

{b) 11Director11 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) 11Liability11 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) 11Proceeding11 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 otherwise 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 Association 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 otheawise. 

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 seiving 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. 

FULNC:92327 13 



CONDITIONAL NOTICE OF OPTIONAL REDEMPTION 
TO THE HOLDERS OF 

PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AUTHORITY 
SPECIAL TAX REVENUE REFUNDING BONDS 

(CITY OF PHILADELPHIA FUNDING PROGRAM) 
SERIES OF 1996 

NOTICE IS HEREBY GIVEN, pursuant to the Amended and Restated Indenture of Trust, dated 
as of December 1, 1994, as amended and supplemented, between Pennsylvania 
Intergovernmental Cooperation Authority (the "Authority'') and Wachovia Bank, National 
Association, as Trustee ( the ''Trustee"), that all of the outstanding bonds of the above-designated 
series maturing on and after June 15, 2007 (the "Bonds") will be redeemed on June 15, 2006 (the 
"Redemption Date") at the redemption price of 100% of the principal amount thereof. The 
Bonds to be redeemed are as follows: 

Maturity Date Cusip Number * 

{June 15) Amount (708840) 

2007 $ 4,450,000 EQ2 
2008 4,680,000 ERO 
2009 4,930,000 ES8 
2010 5,200,000 ET6 
2011 5,480,000 EU3 
2012 5,785,000 EVI 
2013 6,105,000 EW9 
2016 20,440,000 EZ2 
2020 32,890,000 FD0 

Subject to the condition described below, on the Redemption Date the Bonds so called for 
redemption will become due and payable and should be sent to the Trustee for payment at the 
following address: 

Wachovia Bank, National Association 
Customer Information Center, NC1153 

1525 West W. T. Harris Boulevard 
Charlotte, NC 28288-1153 

Interest payable on the Bonds on June 15, 2006, which is the Redemption Date and is also a 
regular interest payment date, will be paid in the normal manner. After the Redemption Date, 
interest on the Bonds will cease to accrue. 

It is suggested that registered or ~ertified mail be used for redeeming the Bonds and that it is not 
necessary to endorse the Bonds unless payment is to be made to someone other that the 
registered holder. 



This Notice of Redemption is conditional in that it is subject to the deposit of the 
redemption monies by the Authority with the Trustee on or prior to the Redemption Date. 
In the event sufficient redemption monies are not so deposited, this notice shall be of no 
effect and the redemption of the Bonds shall be cancelled. 

Date: May 9, 2006 

Pennsylvania Intergovernmental Cooperation Authority 
BY: Wachovia Bank, National Association, as Trustee 

IMPORTANT NOTICE 

Withholding of 28% of any payment of gross redemption proceeds made within the 
United States may be required by the Jobs and Growth Tax Relief Reconciliation Act of 2003 
unless the Trustee has the correct taxpayer identification number (social security or employer 
identification number) or exemption certificate of the payee. Please furnish a properly 
completed Form W-9 or exemption certificate or equivalent when presenting your securities. 

* The Authority and the Trustee shall not be responsible for the selection or use of CUSIP numbers, and no 
representation is made as to the accuracy of the CUSIP numbers listed herein or printed on the Bonds. Such 
numbers are included solely for the convenience of the holders of the Bonds. 



Ambac 
Financial Guaranty Insurance Policy 

Obligor: PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

Obligations: AS DESCRIBED ON THE REVERSE HEREOF 

Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 
Telephone: (212) 668-0340 

Policy Number: 25424BE 

Premium: $312,550.53 

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 Obliger. 

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 {he 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 riame 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 Obliger 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 Obliger 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 5eal 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. 

fJ/~ 
President 

Effective Date: June 15, 2006 

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- 09768 

Authorized Rep 1ve 

/(__~ 
Authonzed Officer of Insurance Trustee 



Obligations: $89,950,000 in aggregate principal amount of Special Tax Revenue Refunding 
Bonds (City of Philadelphia Funding Program) Series of2006 (Auction Rate 
Securities), dated their date of delivery and maturing on June 15, 2020. 

The Paying Agent is Wachovia Bank, National Association. 

The undersigned hereby certifies that this document is a 
true and correct copy of the Financial Guaranty 
Insurance Policy. Polic o. 25424BE issued by 
AMBAC ASS URAN C RPO TION. 

C--==:::~-



Ambac 

CERTIFICATE OF BOND INSURER 

In connection with the issuance of $89,950,000 in aggregate principal amount of 
Pennsylvania Intergovernmental Cooperation Authority (the "Obligor"), Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2006 
(Auction Rate Securities), dated their date of delivery (the "Obligations"), Ambac 
Assurance Corporation ("Ambac") is issuing a Financial Guaranty Insurance Policy (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 $312,550.53 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 the 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 15th day of June, 2006, by one of its officers 
duly authorized as of such date. 

AMBAC ASSURANCE CORPORATION 

By: }vl/L 
Stephen M~enak 
First Vice President and 
Assistant General Counsel 



Reed Smith 

RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

Ambac Assurance Corporation 
One State Street Plaza 
New York, NY 10004 

Ladies and Gentlemen: 

June 15, 2006 

Reed Smith LLP 
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 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 
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$89,950,000 aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 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 2006 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 
the First Supplement to the Amended and Restated Indenture of Trust, dated as of May 15, 1996 (the 
"First Supplemental Indenture"), by the Second Supplement to the Amended and Restated Indenture of 
Trust, dated as of April 1, 1999 (the "Second Supplemental Indenture"), by the Third Supplement to the 
Amended and Restated Indenture of Trust, dated as of June 1, 2003 (the "Third Supplemental 
Indenture"), and by the Fourth Supplement to the Amended and Restated Indenture, dated as of June 1, 
2006 (the "Fourth Supplemental Indenture" and, together with the 1994 Indenture, the First 
Supplemental Indenture, the Second Supplemental Indenture and the Third Supplemental Indenture, the 
"Indenture"), for the purpose of refunding certain outstanding bonds of the Authority, as more 
particularly described in the Indenture. The 2006 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 14, 2006 (the "Bond Purchase 
Contract"), between the Authority and RBC Dain Rauscher Inc. (the "Underwriter"), the Authority is 

NEW YORK ♦ LONDON ♦ LOS ANGELES ♦ PARIS ♦ SAN FRANCISCO ♦ WASHINGTON, D.C. ♦ PHILADELPHIA ♦ PITTSBURGH ♦ OAKLAND 
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selling the 2006 Bonds to the Underwriter for offering by the Underwriter to the public. In connection 
with such public offering of the 2006 Bonds, the Authority has prepared an Official Statement, dated 
June 7, 2006 (the "Official Statement"), relating to the 2006 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 2006 Bonds, the Authority has executed and 
delivered a Tax Compliance Agreement, dated June 15, 2006 (the "Tax Compliance Agreement"), and 
the Authority and the Trustee have entered into a Continuing Disclosure Agreement, dated as of June 15, 
2006 (the "Continuing Disclosure Agreement"). 

For the purpose ofrendering 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 Continuing Disclosure 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 2006 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: 

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 2006 
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, 
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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 2006 Bonds thereunder, and to enter into the Intergovernmental Cooperation 
Agreement, the Bond Purchase Contract, the Continuing Disclosure Agreement and the Tax Compliance 
Agreement. 

3. The Indenture, the 2006 Bonds, the Intergovernmental Cooperation Agreement, 
the Bond Purchase Contract, the Continuing Disclosure Agreement and the Tax Compliance 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 2006 Bonds, the Bond Purchase Contract, the Tax Compliance 
Agreement, the Continuing Disclosure Agreement and the Intergovernmental Cooperation 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 2006 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 2006 Bonds. 
According to the Act, the 2006 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 2006 
Bonds by the Authority or which in any way contest the validity or enforceability of the 2006 Bonds, the 
Indenture, the Bond Purchase Contract, the Intergovernmental Cooperation Agreement, the Continuing 
Disclosure Agreement or the Tax Compliance 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 2006 Bonds. 
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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 or Financial Guaranty Insurance Company or any of its affiliates, any information 
under the headings "THE 2006 BONDS -Auction Rate Securities", "THE 2006 BONDS-Book-Entry­
Only System", "BOND INSURANCE", "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 2006 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 2006 Bonds. We express no opinion concerning the status 
of the Indenture, the 2006 Bonds or the offering or sale of the 2006 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 2006 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 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 ofredemption arising under any law, waiving any rights afforded to any party thereto 
under 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, (10) 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, (11) any provision the breach of which a court concludes is not material or does not adversely 
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affect any relevant party, (12) any provision purporting to make discretionary determinations of a person 
conclusive, (13) 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, (14) any provision 
purporting to characterize damages which may be claimed in the event of a breach or termination as 
liquidated damages, (15) 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 (16) 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. 

This opinion letter is limited to the current law of the Commonwealth and the current 
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 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 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 2006 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 2006 
Bonds. 

REED SMITH LLP 
SWRIRKM/mp 
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ROMULO L. DIAZ, JR. 
CITY SOLICITOR 

(215) 683-5003 (Tel) 
(215) 683-5068 (Fax) 

Re: $89,950,000 aggregate principal amount, Pennsylvania Intergovernmental 
Cooperation Authority, Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of2006 (Auction Rate Securities) 

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 $89,950,000 aggregate principal 
amount, Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of 2006 (Auction Rate Securities) (the "Bonds"). This opinion is being delivered to you pursuant 
to section 9(e)(xii) of the Bond Purchase Contract dated June 14, 2006, between the Authority 
and RBC Dain Rauscher Inc. doing business under the name RBC Capital Markets, as 
Underwriter (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 fully executed copy of the Letter of Representations; 

c. a fully executed copy of the Cooperation Agreement; 
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d. a fully executed copy of the Tax Collection Agreement; 

e. a fully executed copy of the Tax Compliance Agreement; 

f. the Official Statement, dated June 7, 2006, 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 9 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 officials 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 
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. All action taken by City Council, the Mayor and other authorized City officials in 
connection with the enactment of the Ordinances, including, without limitation, publication, 
notice, convening and conduct of the public meetings at which 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). 



RBC Dain Rauscher Inc. 
Page 3 

June 15, 2006 

3. The Ordinances 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. 

4. 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. 

5. 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. 

6. 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. 

7. 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 
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. 

8. 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 the 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. 

9. 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 
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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 
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 
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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, 

~ 
Romulo L. Diaz, Jr. 
City Solicitor 
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One Logan Square 
Philadelphia, PA 19103 

June 15, 2006 

Re: $89,950,000 aggregate principal amount, Pennsylvania Intergovernmental 
Cooperation Authority, Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program), Series of2006 (Auction Rate Securities) 

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 
Cooperation Authority ("Authority") of its $89,950,000 aggregate principal amount, Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 2006 (Auction 
Rate Securities) ("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, 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, at the rate of one 
and one-half percent (1.5%) on the salaries, wages, commissions and other compensation earned 
by City residents and on the net profits earned in business, professions and other activities 
conducted by City residents ("Authority Tax"). 

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 
this 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 
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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, in whole or in part, 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 14, 2006, between the Authority and RBC Dain Rauscher Inc. doing business under 
the name RBC Capital Markets, as Underwriter ("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 of 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 Agenda 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 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, 
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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 the date hereof. This 
opinion is being furnished to you solely in connection with the delivery of and payment for the 
Bonds 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 nor may it be quoted, 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, 

~~uP 
BLANK ROME LLP 
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Wachovia Bank, National Association 
123 South Broad Street 
11 th Floor 
Philadelphia, PA 19102 

Re: Pennsylvania Intergovernmental Cooperation Authority (PICA) -
Special Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) 
Series of 2006, $89,950,000.00 aggregate principal amount 

Dear Ladies and Gentlemen: 

We have acted as counsel to Wachovia Bank, National Association, 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 $89,950,000.00 
aggregate principal amount of the Authority's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2006 (the "2006 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 2006 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"), a Third Supplement to the Amended and Restated Indenture of 
Trust dated as of June 1, 2003 (the "Third Supplement"), and a Fourth Supplement to the Amended 
and Restated Indenture of Trust dated as of June 1, 2006 (the "Fourth Supplement" and, together with 
the 1994 Indenture, the First Supplement, Second Supplement and Third 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 CoreStates Bank, N.A., the initial trustee). The 2006 Bonds are initially 
being offered as auction rate securities and in connection therewith the Trustee and Deutsche Bank 
Trust Company Americas, as auction agent, are entering into that certain Auction Agency Agreement 



LEONARD& 
SCIOLLA,LLP 
ATTORNEYS AT LAW 

dated June 1, 2006 (the "Auction Agency Agreement"). 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 2006 Bonds, together with 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 1996, maturing on and after June 
15, 2007 in the aggregate principal amount of$89,950,000.00 and (ii) pay the costs of issuing the 2006 
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 
Fourth Supplement, Third Supplement, Second Supplement, a specimen 2006 Bond, the Auction 
Agency Agreement, 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 Fourth Supplement and the Auction Agency Agreement have been duly authorized, 
executed and delivered by the Trustee and constitute the legal, valid and binding obligation of the 
Trustee, enforceable against the Trustee in accordance with their terms. 

3. The Trustee has all the necessary corporate power required to carry out its obligations 
under the Fourth Supplement and the Auction Agency Agreement, pursuant to the Trustee's Articles of 
Association and Article V of the Trustee's Amended and Restated Bylaws. 

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 Fourth Supplement and the Auction Agency Agreement, 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. 
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(b) We express no opinion with respect to the enforceability of the Fourth Supplement or 
the Auction Agency Agreement, 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 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) Whenever a statement herein is qualified, it is intended to indicate that those attorneys 
at this firm who have rendered legal services in connection with the transactions pursuant to the Fourth 
Supplement and the Auction Agency Agreement 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 Fourth Supplement and the Auction 
Agency Agreement, 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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LAW OFFICES 

June 15, 2006 

RE: $89,950,000 Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of 
2006 (Auction Rate Securities) 

Ladies and Gentlemen: 

We have acted as co-counsel to RBC Dain Rauscher Inc. (the "Underwriter") in 
connection with the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") of the above-referenced bonds (the "Bonds"), and the sale of the Bonds pursuant to 
the Contract of Purchase dated June 14, 2006 (the "Purchase Contract") between the Authority 
and the Underwriter. The Bonds are being issued 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"), a resolution adopted by the Authority on May 16, 2006 
(the "Resolution"), an Amended and Restated Indenture of Trust, dated as of December 1, 1994, 
between the Authority and Wachovia Bank, National Association, as successor trustee (the 
"Trustee"), as amended and supplemented, including by a Fourth Supplement to the Amended 
and Restated Indenture of Trust dated as of June 1, 2006 (as so amended and supplemented, the 
"Trust Indenture"). Capitalized terms used but not defined herein shall have the meanings 
ascribed to such terms in the Purchase Contract. 

Regularly scheduled payments of principal of and interest on the Bonds shall be insured 
by a financial guaranty insurance policy (the "Policy") issued by Ambac Assurance Corporation 
(the ''Bond Insurer") simultaneously with the delivery of the Bonds. 

In that connection, we have examined: (a) the Official Statement relating to the Bonds 
dated June 7, 2006 (the "Official Statement"); (b) executed copies of the certificates dated this 
date and delivered to the Underwriter pursuant to the Purchase Contract; ( c) an executed Letter 
of Representations of the City of Philadelphia ( the "City") dated this date; ( d) the approving and 
supplemental opinion letters of Stradley Ronon Stevens & Young, LLP, Bond Counsel; ( e) the 
Trust Indenture and the Resolution; and (f) an executed copy of the Purchase Contract. 
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In addition, we have examined and relied on originals or copies, certified or otherwise, 
identified to our satisfaction, of such other documents, instruments, opinions or corporate records 
and have made such investigation of law, as we have considered necessary or appropriate for the 
purposes of this opinion. Further, as to various questions of fact material to our opinion 
expressed herein, we have relied upon the representations of the Authority and the City. 

In accordance with our understanding with you, we rendered legal service and assistance 
to you in the course of your investigation pertaining to, and your participation in the preparation 
of the Official Statement. Rendering such assistance involved, among other things, discussions 
and inquiries concerning various legal and related subjects, and reviews of and reports on certain 
documents and proceedings. We also participated in conferences with other participants in the 
transaction, including the Authority, its counsel, Bond Counsel, the Financial Advisor, the City, 
its counsel, the City's Law Department, and our co-counsel, during which the contents of the 
Official Statement and related matters were discussed and reviewed. 

The limitations inherent in the verification of factual matters and the character of the 
determinations involved in the preparation of the Official Statement are such, however, that we 
have necessarily assumed the accuracy, completeness and fairness of the statements of fact made 
in the Official Statement. Also, we do not express any opinion or belief as to (i) the Appendices 
to the Official Statement, (ii) the numerical, financial, tabular and statistical information 
contained in the Official Statement and any other information in the Official Statement 
concerning the City and DTC and (iii) any information in the Official Statement concerning the 
Bond Insurer or the Policy. We have also assumed but have not independently verified that the 
signatures on all documents and certificates that we examined were genuine. 

On the basis of the information which was developed in the course of the performance of 
the services as described above, and subject to the assumptions and limitations set forth in the 
preceding paragraph, nothing has come to our attention that would lead us to believe that the 
Official Statement ( except for the numerical, financial and statistical data and projections 
included therein, any other information in the Official Statement concerning the City and DTC 
and any information concerning the Bond Insurer or the Policy) contains any untrue statement of 
a material fact or omits to state a material fact necessary in order 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, is limited to the facts, circumstances and 
matters set forth herein and to laws currently in effect and is furnished by us solely for your 
information and assistance as Underwriters and may not be relied upon by any person other than 
the Underwriters. We undertake no obligation to update this opinion on account of any event 
occurring after this date. 

Sincerely, 
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RBC Dain Rauscher Inc. 
One Logan siuare 
130 North 18t Street, 1 ih Floor 
Philadelphia, Pennsylvania 19103 

June 15, 2006 

Re: $89,950,000 Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series of2006 
(Auction Rate Securities) 

Ladies and Gentlemen: 

We have acted as co-counsel to RBC Dain Rauscher Inc. (the "Underwriter") in 
connection with the issuance by the Pennsylvania Intergovernmental Cooperation Authority (the 
"Authority") of the above-referenced bonds (the "Bonds"), and the sale of the Bonds pursuant to 
the Contract of Purchase dated June 14, 2006 (the "Purchase Contract") between the Authority 
and the Underwriter, The Bonds are being issued 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"), a resolution adopted by the Authority on May 16, 2006 
( the "Resolution"), an Amended and Restated Indenture of Trust, dated as of December 1, 1994, 
between the Authority and Wachovia Bank, National Association, as successor trustee (the 
"Trustee"), as amended and supplemented, including by a Fourth Supplement to the Amended 
and Restated Indenture of Trust dated as of June 1, 2006 (as so amended and supplemented, the 
"Trust Indenture"). Capitalized terms used but not defined herein shall have the meanings 
ascribed to such terms in the Purchase Contract. 

Regularly scheduled payments of principal of and interest on the Bonds shall be insured 
by a financial guaranty insurance policy (the "Policy") issued by Ambac Assurance Corporation 
(the "Bond Insurer") simultaneously with the delivery of the Bonds. 

In that connection, we have examined: (a) the Official Statement relating to the Bonds 
dated June 7, 2006 (the "Official Statement"); (b) executed copies of the certificates dated this 
date and delivered to the Underwriter pursuant to the Purchase Contract; ( c) an executed Letter 
of Representations of the City of Philadelphia (the "City") dated this date; (d) the approving and 
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supplemental opinion letters of Stradley Ronon Stevens & Young, LLP, Bond Counsel; (e) the 
Trust Indenture and the Resolution; and (f) an executed copy of the Purchase Contract. 

In addition, we have examined and relied on originals or copies, certified or otherwise, 
identified to our satisfaction, of such other documents, instruments, opinions or corporate records 
and have made such investigation of law, as we have considered necessary or appropriate for the 
purposes of this opinion. Further, as to various questions of fact material to our opinion 
expressed herein, we have relied upon the representations of the Authority and the City. 

In accordance with our understanding with you, we rendered legal service and assistance 
to you in the course of your investigation pertaining to, and your participation in the preparation 
of the Official Statement. Rendering such assistance involved, among other things, discussions 
and inquiries concerning various legal and related subjects, and reviews of and reports on certain 
documents and proceedings. We also participated in conferences with other participants in the 
transaction, including the Authority, its counsel, Bond Counsel, the Financial Advisor, the City, 
its counsel, the City's Law Department, and our co-counsel, during which the contents of the 
Official Statement and related matters were discussed and reviewed. 

The limitations inherent in the verification of factual matters and the character of the 
determinations involved in the preparation of the Official Statement are such, however, that we 
have necessarily assumed the accuracy, completeness and fairness of the statements of fact made 
in the Official Statement. Also, we do not express any opinion or belief as to (i) the Appendices 
to the Official Statement, (ii) the numerical, financial, tabular and statistical information 
contained in the Official Statement and any other information in the Official Statement 
concerning the City and DTC and (iii) any information in the Official Statement concerning the 
Bond Insurer, the Policy, Financial Guaranty Insurance Company or the Reserve Fund Policy (as 
defined in the Official Statement). We have also assumed but have not independently verified 
that the signatures on all documents and certificates that we examined were genuine. 

On the basis of the information which was developed in the course of the performance of 
the services as described above, and subject to the assumptions and limitations set forth in the 
preceding paragraph, nothing has come to our attention that would lead us to believe that the 
Official Statement ( except for the numerical, financial and statistical data and projections 
included therein, any other information in the Official Statement concerning the City and DTC 
and any information concerning the Bond Insurer, the Policy, Financial Guaranty Insurance 
Company or the Reserve Fund Policy) contains any untrue statement of a material fact or omits 
to state a material fact necessary in order 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, is limited to the facts, circumstances and 
matters set forth herein and to laws currently in effect and is furnished by us solely for your 
information and assistance as Underwriters and may not be relied upon by any person other than 
the Underwriters. We undertake no obligation to update this opinion on account of any event 
occurring after this date. 

Sincerely, 
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Ambac 

June 15, 2006 

Pennsylvania Intergovernmental 
Cooperation Authority 

1429 Walnut Street 
Philadelphia, PA 19102 

RBC Capital Markets 
One Logan Square 
Philadelphia, PA 19103 

Stradley Ronon Stevens & Young, LLP 
2600 One Commerce Square 
Philadelphia, PA 19103 

Ladies and Gentlemen: 

Ambac Assurance Corporation 
One State Street Plaza 
New York, NY 10004 
212.668.0340 Fax: 212.509.9190 

A member of the Ambac Financial Group, Inc. 

Access Financial Markets 
24C East Roseville Road 
Lancaster, PA 17601 

Cozen O'Connor, A Professional Corporation 
1900 Market Street 
Philadelphia, PA 19103 

This opinion has been requested of the undersigned, a First Vice President and an Assistant 
General Counsel 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, effective as of the date hereof (the "Policy"), 
insuring $89,950,000 in aggregate principal amount of Pennsylvania Intergovernmental 
Cooperation Authority (the "Obligor"), Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 2006 (Auction Rate Securities), dated their date of 
delivery (the "Obligations"). 

In connection with my opinion herein, I have examined the Policy and such statutes, 
documents and proceedings as I have considered necessary or appropriate under 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 7, 2006 relating to the Obligations (the "Official Statement") under the headings 
"BOND INSURANCE" and "APPENDIX E - SPECIMEN COPY OF 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 
enforceability (but not the validity) of such obligation may be limited by any 
applicable bankruptcy, insolvency, liquidation, rehabilitation or other similar law 
or enactment now or hereafter enacted affecting the enforcement of creditors' 
rights. 



Ambac 

3. 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. 
(the "Company") and Ambac Assurance, fairly and accurately describe the 
Company and Ambac Assurance. 

6. The form of the Policy contained in the Official Statement under the heading 
"APPENDIX E - SPECIMEN COPY OF INSURANCE POLICY'' is a true and 
complete copy of the form of the Policy. 

The opinions expressed herein are solely for your benefit, and may not be relied upon by 
any other person. 

Stephe . Ksenak: 
First Vice President and 
Assistant General Counsel 



STRADLEY 
;fRONON 
-~ATTORNEYS AT LAW 

Pennsylvania Intergovernmental 
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June 15, 2006 

Stradley Ronon Stevens & Young, LLP 

2600 One Commerce Square 

Philadelphia, PA 19103-7098 

Telephone (215) 564-8000 

Fax (215) 564-8120 

www.stradley.com 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of2006 

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 $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (the "2006 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"), the Third Supplement to the 
Amended and Restated Indenture dated as of June 1, 2003 (the "Third Supplement to the 
Amended and Restated Indenture") and a Fourth Supplement to the Amended and Restated 
Indenture dated as of June 1, 2006 (the "Fourth 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, the Third Supplement to the 
Amended and Restated Indenture and the Amended and Restated Indenture, the "Indenture"). 

The 2006 Bonds are being issued for the purpose of providing funds, which, together with 
other available monies, are expected to be used to (i) currently refund the Authority's Special 
Tax Revenue Bonds (City of Philadelphia Funding Program), Series of 1996 maturing on and 
after June 15, 2007, in the aggregate principal amount of $89,960,000 (the "1996 Bonds") and 
(ii) pay the costs of issuing the 2006 Bonds (collectively, the "Refunding Project"). 

As Bond Counsel, as a basis for this opinion, we have examined such matters of law and 
such documents, certifications, instruments and records as we deemed necessary to enable us to 
render the opinions set forth herein, including the Act, the relevant provisions of the Constitution 
and applicable statutes of the Commonwealth of Pennsylvania (the "Commonwealth") and such 
resolutions of the Authoritv and ordinances of the City of Philadelphia (the "Citv") and 
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proceedings relating thereto as are contained in the transcript of proceedings for the 1996 Bonds 
and for the 2006 Bonds as listed in the transcript index referred to in the following sentence. We 
have also reviewed and relied upon the proceedings authorizing the issuance of the 2006 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 
2006 Bonds as listed in the transcript index in respect of the 2006 Bonds filed this date with the 
Trustee, all as deemed necessary to enable us to express the opinions set forth below. We have 
also reviewed a specimen of the 2006 Bonds and have relied on the certification of the Trustee as 
to its authentication of the 2006 Bonds. In rendering this opinion, we have relied on the 
authenticity, truthfulness and completeness of all documents, certificates and instruments 
examined as to all matters of fact and law set forth therein. 

As expressly stated in the form of the 2006 Bonds and in the Indenture, the 2006 Bonds 
are limited obligations of the Authority payable solely from the Pledged Revenues (as defined in 
the Indenture). The 2006 Bonds do not otherwise constitute a pledge of the general credit of the 
Authority. Further, the 2006 Bonds do not constitute a pledge of the credit of the 
Commonwealth or any political subdivision thereof (including the City), nor do the 2006 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 2006 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 2006 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 Fourth Supplement to the Amended and Restated 
Indenture and to issue the 2006 Bonds. 

2. The Fourth 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 Fourth 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 2006 Bonds have been duly authorized, executed, issued and 
delivered by the Authority and are the legal, valid and binding limited obligations of the 
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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 2006 Bonds of, and a valid and binding security interest in, the Pledged Revenues 
(as defined in the Indenture). 

5. Under the laws of the Commonwealth, as currently enacted and construed, 
the 2006 Bonds are exempt from personal property taxes in the Commonwealth, and interest on 
the 2006 Bonds is exempt from the Commonwealth's personal income tax and corporate net 
income tax. However, under the Commonwealth's laws as presently enacted and construed, any 
profits, gains or income derived from the sale, exchange or other disposition of the 2006 Bonds 
will be subject to the Commonwealth's state and local taxes. 

6. Interest on the 2006 Bonds is excluded from gross income for federal 
income tax purposes under existing law, as currently enacted and construed. Interest on the 2006 
Bonds is not an item of tax preference for purposes of the federal alternative minimum tax 
imposed upon individuals and corporations. Interest on a 2006 Bond held by a corporation ( other 
than an S Corporation, regulated investment company, real estate investment trust or real estate 
mortgage investment conduit) may be indirectly subject to alternative minimum tax because of 
its inclusion in the earnings and profits of the corporate holder. Interest on a 2006 Bond held by 
a foreign corporation may be subject to the branch profits tax imposed by the Code. 

Ownership of the 2006 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 2006 Bonds. We 
express no opinion as to such collateral federal income tax consequences. 

In providing this opinion, we advise you as follows: 

(a) It may be determined in the future that interest on the 2006 Bonds, 
retroactive to the date of issuance thereof, will not be excluded from gross income of the owners 
of the 2006 Bonds for federal income tax purposes if certain requirements of the Code are not 
met subsequent to the issuance of the 2006 Bonds. The Authority has covenanted to comply 
with these requirements. Our opinions expressed herein assume continued compliance with 
these covenants, and we have not undertaken to determine (or to inform any person) whether any 
actions taken ( or not taken) or events occurring ( or not occurring) after the date of issuance of 
the 2006 Bonds may affect the tax status of interest on the 2006 Bonds. 

(b) The enforceability (but not the validity) of the documents mentioned 
herein may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar 
laws now or hereafter enacted by any state or the federal government affecting the enforcement 
of creditors' rights generally, or the legal or equitable principles affecting creditors rights and 
"enforceable in accordance with its (their) terms" shall not mean that specific performance would 
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necessarily be available as a remedy in every situation. 

This opinion is rendered solely for the benefit of the addressee hereof in connection with 
the initial issuance of the 2006 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. We express no opinion 
herein as to any matter not set forth in the numbered paragraphs herein, including, without 
limitation, with respect to the accuracy or completeness of the Official Statement prepared in 
respect of the offering of the 2006 Bonds, and make no representation that we have 
independently verified the contents thereof. 

Very truly yours, 

~~~ ~d{~,L(f 
STRADLEY ROt40N STEVENS & YOUNG, ~p ~ 

BUSINESS 505517v.5 
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Stradley Ronon Stevens & Young, LLP 

2600 One Commerce Square 

Philadelphia, PA 19103-7098 

Telephone 215.564.8000 

Fax 215.564.8120 

www.stradley.com 

Wachovia Bank, National Association, 
Trustee 

RBC Capital Markets, Underwriter 
One Logan Square, 17th Floor 

123 S. Broad St. - 11 th Floor 
Philadelphia, PA 19109-1199 

Ambac Assurance Corporation, 
Bond Insurer 

One State Street Plaza 
New York, NY 10004 

130 North 18th Street 
Philadelphia, PA 19103-6933 

Re: Pennsylvania Intergovernmental Cooperation Authority Special Tax 
Revenue Refunding Bonds (City of Philadelphia Funding Program), Series 
of2006 

Dear Sir/Madam: 

With reference to the legal opinion of the undersigned firm of even date herewith 
delivered in connection with the settlement of the sale of the referenced bonds ("Bonds") and 
addressed to the Pennsylvania Intergovernmental Cooperation Authority ("Bond Opinion"), you 
are hereby advised that you may rely upon the Bond Opinion as though such opinion had been 
specifically addressed to you. Such reliance shall be solely in connection with the original 
issuance and delivery of the Bonds by the Pennsylvania Intergovernmental Cooperation 
Authority on the date hereof and for no other purpose. The Bond Opinion may not be relied 
upon by any other person, nor may it be distributed, disclosed or quoted to any other person, 
without the prior written consent in each instance of a partner of the undersigned firm. 

Very truly yours, 

STRADLEY RONON STEVENS & YOUNG, LLP 

Philadelphia, PA • Malvern, PA • Harrisburg, PA • Wilmington, DE • Cherry Hill, NJ • Washington, DC 
A -,i...ia Limited Llahlllty Putaenblp 
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RBC Dain Rauscher Inc. 
One Logan Square 
Philadelphia, PA 19103 

June 15, 2006 

Stradley Ronon Stevens & Young, LLP 

2600 One Commerce Square 

Philadelphia, PA 19103-7098 

Telephone (215) 564-8000 

Fax (215) 564-8120 

www.stradley.com 

Re: $89,950,000 Pennsylvania Intergovernmental Cooperation 
Authority Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (Auction Rate Securities) 

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 $89,950,000 
aggregate principal amount of its Special Tax Revenue Refunding Bonds (City of Philadelphia 
Funding Program), Series of 2006 (Auction Rate Securities) (the "2006 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, as successor 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 Aprill, 1999 (the "Second Supplemental Indenture"), by a Third 
Supplement to the Amended and Restated Indenture of Trust dated as of June 1, 2003 (the "Third 
Supplemental Indenture") and by a Fourth Supplement to the Amended and Restated Indenture 
of Trust dated as of June 1, 2006 (the "Fourth Supplemental Indenture" and, together with the 
1994 Indenture, the First Supplemental Indenture, the Second Supplemental Indenture and the 
Third Supplemental Indenture, the "Indenture"). Capitalized terms used herein and not otherwise 
defined shall have the meanings assigned to such terms in the Fourth Supplemental Indenture. 

This opinion is being delivered pursuant to subparagraph 9(e)(vi) of the Bond Purchase 
Contract (the "Purchase Contract") dated June 14, 2006 between RBC Dain Rauscher Inc. doing 
business under the name RBC Capital Markets, as Underwriter (the "Underwriter"), and the 
Authority for the purchase of the 2006 Bonds. In giving this opinion, we have examined such 
federal and Pennsylvania statutes, the relevant provisions of the Constitution of the 
Commonwealth of Pennsylvania, such resolutions of the Authority and ordinances of the City of 
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Philadelphia and proceedings relating thereto, and such certifications, agreements receipts, 
affidavits and other documents, including the Indenture, specimens of the 2006 Bonds and the 
Official Statement dated June 7, 2006 relating to the 2006 Bonds (the "Official Statement"), as 
listed in the transcript index in respect of the 2006 Bonds filed this date with the Trustee, all as 
we have deemed necessary to enable us to render the opinion set forth below. 

We have also reviewed a specimen of the 2006 Bonds and have relied on the certification 
of the Trustee as to its authentication of the 2006 Bonds. In rendering this opinion, we have 
relied on the authenticity, truthfulness and completeness of all documents, certificates and 
instruments examined as to all matters of fact and law set forth herein. 

On the basis of the foregoing, we are of the opinion, under existing law, that: 

1. The Purchase Contract has been duly authorized, executed and delivered by the 
Authority and, assuming due authorization, execution and delivery by the other party 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 and the exercise of judicial discretion, whether considered and applied in a 
court of law or equity, (iii) the judicial imposition of an implied covenant of good faith and fair 
dealing, public policy or the discretion of any court as to the enforcement of remedies, and (iv) 
generally applicable rules of law that afford judicial discretion regarding the determination of 
damages and entitlement to attorneys' fees and other costs, except that no opinion is given 
regarding the enforceability of any indemnification provision. Notwithstanding the foregoing, in 
our opinion, subject to the other exceptions and limitations contained in this letter, none of the 
foregoing would materially impair the practical realization of the principal benefits purported to 
be provided by the remedies provided to the Underwriter under the Purchase Contract ( except for 
the economic consequences of procedural or other delay). 

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 2006 
Bonds", "Description of the 2006 Bonds", "Sources of Payment and Security for the 2006 
Bonds" and "Additional Bonds"), "PLAN OF FINANCE - General" (only the third paragraph), 
"THE 2006 BONDS" (excluding the information under the subsections captioned "Book-Entry­
Only System") and "SOURCES OF PAYMENT AND SECURITY FOR THE 2006 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"}, "LEGAL 
INVESTMENT", in Appendix C - "DEFINITIONS OF CERTAIN TERMS AND SUMMARY 
OF CERTAIN PROVISIONS OF THE INDENTURE", and in Appendix F - "SUMMARY OF 
CERTAIN PROVISIONS RELATING TO THE AUCTION RATE SECURITIES" (excluding 
the information under the subsections captioned "'Price Talk'", "'All-or-Nothing' Bids", "No 
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Assurances Regarding Auction Outcomes", "Deadlines/Auction Periods", "Existing Holder's 
Ability to Resell Auction Rate Securities May Be Limited", or "Resignation of the Auction 
Agent under the Auction Agent Agreement or the Broker-Dealer under the Broker-Dealer 
Agreement could Impact the Ability to Hold Auctions"), insofar as such statements summarize 
provisions of the Act, the Indenture and the 2006 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 2006 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 Borid 
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 2006 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 
concerning the Bond Insurer and the Policy, 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 being furnished to you solely in connection with the purchase of the 2006 
Bonds from the Authority by you pursuant to the Purchase Contract on the date hereof and may 
not be relied upon by any other person, including, without limitation, any purchaser of any of the 
2006 Bonds from you or otherwise, or for any other purpose, without the prior written consent in 
each instance of a partner of this firm. This opinion may not be distributed or disclosed to any 
person, firm or entity, including, without limitation, any purchaser of any of the 2006 Bonds 
from you or otherwise, other than those represented at the Closing for the Bonds without the 
prior written consent in each instance of a partner of this firm. 
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SUPPLEMENTAL CERTIFICATE REGARDING 
IDENTIFICATION OF ANTICIPATORY HEDGE FOR TAX-EXEMPT BOND ISSUE 

By Certificate ofldentification of Anticipatory Hedge For Tax-Exempt Bond 
Issue dated December 6, 2001 in the form attached hereto as Exhibit A (the "Original 
Certificate") the Pennsylvania Intergovernmental Cooperation Authority ("Bond Issuer") 
identified on its books and records a Floating to Fixed (Synthetic Fixed) Forward Starting 
Interest Rate Swaption Agreement (the "Contract"). 

JP Morgan Chase Bank, N.A. ("Hedge Provider") has given proper notice of the 
exercise of its option set forth in the Contract to cause the swap described therein to become 
effective. In connection therewith, Bond Issuer intends to issue, on June 15, 2006, its Special 
Tax Revenue Refunding Bonds (City of Philadelphia Funding Program) Series of 2006 (the 
"2006 Bonds") to currently refund Bond Issuer's Special Tax Revenue Refunding Bonds (City of 
Philadelphia Funding Program) Series of 1996. In connection with the issuance of the 2006 
Bonds, Bond Issuer and Hedge Provider have agreed to amend and restate the confirmation 
relating to the Contract pursuant to that certain Swaption Confirmation (REVISION) dated June 
9, 2006 in the form attached hereto as Exhibit B (the "REVISION"), in order to adjust the 
notional principal amounts set forth in the Outstanding Principal Balance Schedule section of 
such Swaption Confirmation to correspond to the authorized denominations and mandatory 
sinking fund redemptions of the 2006 Bonds. The Issue Price of the Hedged Bonds will be 
$89,950,000. All other information set forth in the Original Certificate, including pricing of the 
Contract, remains true and correct. 

Bond Issuer intends to confirm and identify on its books and records the 
REVISION as part of the hedging contract identified on its books and records by the Original 
Certificate (and, specifically, not as a separate or additional hedging contract) and will maintain 
this Supplemental Certification on its permanent records for the therein referenced Hedge Bonds. 

Dated: June 13, 2006 

PENNSYLVANIA INTERGOVERNMENTAL 
COOPERATION AUTHORITY 

sAYL 
Rob Dubow, Executive Director 
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PRIONG t'ERUFICATE 

Re: Floating LO Fixed (Synthetic Fixed) forwanI Starting 
Interest Rntc Swnption Agreement 

~13_c_~gr_Qn!1.4: f n· November -1()()1 the Pennsylvania 1ntergovernmental Cooperation 
A111horiiy {lhe "Authority") S(>licited cash bids from potential purcha~crs of an option to enkr an 
interest rate swap contract with the Authority on June 15, 2006. Bids were submitted on 
Novelllbi:.:r 16. 2001. TI1e winning bidder was JPMorgan Chase Bank. National Association 
(fonn~rly known as JPMorgan Chase Bank, "JPMorgan"). which offered a cm,h payment of 
$5,8 l 5,000. 1l1c option was grankd in ihe 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 $5.815,000 in accordance with its bid. In-.·cstment Management Advisory Group, Inc. 
served as bidding agent. 

JPMorgan has exerci!;ed its option, and, therefore, an int(;rcst rate S\V::!p transactiun. as 
amended and restated (the ''Swap Agreement") will bec<>me effective today, pursuant to which 
JPMorgan will make floating rate payments to the Authority at a rate equal to 67% of the "I 
Month LIBOR Index", and the Authority will make fixed rate p:iymcnts to JPMorgan at rates 
provided for in the Swap Agreement. The fixed rates payable pursuant to the S\\o·ap Agreement 
correspond to the interest rates on certain fixed rate bonds issued by the Authority in 1996_ 
which, it is our undersrnruling, ha\'e been redeemed today with the proceed!> or floating ratt: 
refunding bonds in a current refunding. The refimrling honds will be weekly tender lloa1ing rate 
honds insured by Amb:ic Assurance Corpomlion. 

The Authority has requested tttis f'--erttticate to ,assssHt m determining the yield on the 
refunding himds, which tht.: Authority will treat as "integrated" with the Swap Agreement for 
fodcrnl lax pt1rposcs under sc.:.tion 148 of the Intt!rnal Revenue Code. 

Cc((lfi~~Ji.!'.>D, Our best estimalt:, in tight of the pa~s:tgc of time, is that 4.37%, woulcl 
have been the fixed raie that wt,uld have been quoted to other persons, if any. to ~ntcr into a 
rcasonahly eompurablc bilateral fon,·ard starting intt!rest rate swap \Vith a Lmdi:: dmi; of 
November 16. 2001 and nn effective date nf June 15, 2006, if any. taking into full acc(1unt lht.: 

Clthcr terms and conditions of the Swap Agrccmcm, and with un entity' similarly sirnatctl to tht· 
Authority, including taxable business corporations and other rnx exempt issuers. if any. taking 
into full acc1.)1111t the security and sources of p:1ymcnt pwvidcd for the payments ro JPMorgan. the 
risk pmtik of ~uch an cHtity, s1ructuring and other term!) under the ~wnp Agrccmeut 

In making 1hi::. certification_ ,.,c have assumed that all other terms were as providL'Xl in the 
S,\ ap Agreement. 



JPMorgan was requested to provide this certificate fur- purpo·ses of the Airtnority's 
computation of yield 011 the refunding bonds and does ll(>t modify or interpret the Swap 
Agreement in any respect. JP~orgm1 makes no representations as to the legal sufficiency of the 
infi:mnation set forth in this ccrtifo:atc for purposes of complying with the Internal Revenue Code 
of 1986. any Treasury Regulatim1 or for any other purpose. 

Dated as of: June 15, 2006 

JP Jvi<.)it(jAN CHASE BANK, NATIONAi, 
ASSOCIATION 

• I ' • 

By:~ ~ ,, ' 

~, .!Sl'>;)~ ~--<-~ 
'l;.tte,: ~ "j,,~ }),".~ 
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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 15, 2006. Bids were submitted on 
November 16, 2001. The winning bidder was JPMorgan Chase Bank ("Morgan"), which offered 
a cash payment of $5,815,000. 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 Morgan on December 6, 2001, at 
which time Morgan paid the Authority $5,815,000 in accordance with its bid. Investment 
Management Advisory Group, Inc. served as bidding agent. 

Morgan has exercised its option under the Swaption Agreement, 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 1996, which will be redeemed 
today with the proceeds of floating rate refunding bonds in a current refunding. The refunding 
bonds will be ARS (auction rate securities) 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 so long as the 
refunding bonds are in the ARS mode. 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 remain in the ARS 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 15, 2006 

INVESTMENT MANAGEMENT ADVISORY 
GROUP, INC. 

By ~~S\ 
Name: David J. Eckhart 
Title: President 

#511733 v.2 
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