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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 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"),

WITNESSETH:

WHEREAS, the Authority is authorized and empowered under
the Pennsylvania Intergovernmental Cooperation Authority Act for
Cities of the First Class (Act of June S5, 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 varlous
purposes, including, without limitation, providing financial
asgistance 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

(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 of its Special Tax
Revenue Bonds (City of Philadelphia Fundlng 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 urnder the Act; and

WHEREAS, the City adopted an ordinance (Bill No. 1437) on
June 12, 1991 (the "PICA Tax Ordirance®"), which enacted
exclusively for the purposes of the Authority 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
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City pursuant to Section 601(a) (3) of the Act (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 modlfled 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 which 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

058:238501.9



WHEREAS, the Authority, by letter to the State Treasurer,
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 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
Indenture"); 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 Clty 8 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 of its Special Tax Revenue
Refunding Bonds (City of Philadelphia Funding Program), Series 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

0$B:238501.9
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WHEREAS, the City has requested the Authority 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, 1994, the
Authority determined to issue and sell $122,020,000 of its
Special Tax Revenue Bonds (City of Philadelphia Funding Program),
Series of 1994 (the "1994 Bonds") for the purpose of financing
the 1994 Project; 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 issuance 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
terms 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 joined in the execution hereof;

NOW, THEREFORE, THIS AMENDED AND RESTATED INDENTURE OF

TRUST WITNESSETH:
GRANTING CLAUSES

That the Authority, in consideration of the premises and
the acceptance by the Trustee of the trusts hereby created and of
the purchase and acceptance of the Bonds by the Holders thereof,
and of the sum of one dollar, in lawful money of the United
States of America, to it duly paid by the Trustee at or before
the execution and delivery of these presents, and for other good
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and valuable 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 to 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 of 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
authorized 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 and trusts herein
get 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

058:238501.9



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 the 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
‘to 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, determine 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 context clearly requires
otherwise.

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

058:238501.9
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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 N

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 Bonds" 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 behalf 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 delivered under and pursuant to such
authorizing resolutions and this 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 this 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.

05B:238501.9
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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 York 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 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.

: 'Buéiness Déy" 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 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.

‘nCredit 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 particular 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
Outstandlng 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 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 Service Reserve Requirement® means an amount equal
to the lesser of 10% of the proceeds of the applicable Series of
Bonds or the 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 restated by agreement 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 Fitch 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, "Fitch" shall be deemed to refer to any other nationally
recognized securities rat1ng agency designated by the Authority.
Whenever rating categorles 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
(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
("FNMAS"); participation certificates of the General Services
Administration; guaranteed mortgage-backed securities and
guaranteed participation certificates of the Government National
Mortgage Association ("GNMAs"); guaranteed participation
certificates and guaranteed pool certificates of the Small

~ Business Administration; debt obligations and letter of credit-

backed issues of the Student Loan Marketing Association; local
authority bonds of the U.S. Department of Housing & Urban

Development; guaranteed Title XI financings of the U.S. Maritime
Administration; or

(c) obligatioms 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 obiigations, to the extent not
paid from other specified sources, i1s payable when due by the
Secretary of the Treasury pursuant to the FIRRE Act.
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vTndenture" means this Amended and Restated Indenture of
Trust, as amended or supplemented from time to tlme in accordance

"with the terms 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 each 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 spec1fied 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 "Bank Deposit" rating of "P-1" by Moody’s and a
*Short-Term CD" 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) (1) 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, 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-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:
(1) 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 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 1992 Insured Bonds, 1993 Insured Bonds, 1993A Insured
Bonds or 1994 Bonds are Outstandlng, such shorter term as the
respective Bond Insurer may requlre, and the Trustee or the Agent
will value the collateral securities no less frequently than
weekly and will liquidate the collateral securities if any v
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 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 ingtitution whose letters of
credlt, other credit facilities or unsecured obllgatlons 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 prescrlbed at 31 C.F.R. §306.1 et
seq. or 31 C.F.R. §350.0 et seqg. 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 (prov1ded
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 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 areée 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 2022.

®1993 Insured Bonds" means the 1993 Insured Serial Bonds
and the 1993 Insu;ed 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 5.60% and the 1993 Term Bonds

scheduled to mature on June 15, 2023 and bearing interest at the
rate of 5-5/8%.

®"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 Term 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 5.47% and the 1993A Term Bonds scheduled to mature on
June 15, 2022.

. ®1993A Tetm Bonds® means the 1993A Bonds scheduled to
mature on June 15 in the years 2013 and 2022.

*1993A Uninsured Term 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 "Bonds 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

(¢} 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 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 hereunder, together
with any earnings thereon, except moneys and securities, together
with any earnings thereon, held in the Rebate Fund.

"Rebate 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
(wvhether 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.therefor in the Supplemental Indenture authorizing -
such Series.

mRegistrar" 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 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 this Indenture, such categories shall be
irrespective of gradations within a category.

"Series" or "Series of Bonds" means all of the Bonds
de91gnated 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 agreemen:
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.

aTrustee" 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 office 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 11.07 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
Series of Bonds which may be paid to the United States in ‘
accordance with Treasury Regulations Section 1.148-5(c).

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

ARTICLE II
THE BONDS

Section 2.01. QAuthorization 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 variations, 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 condltions 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 forth
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. '

(£) The 1993 Bonds shall be substantially in the
form of Exhibit B hereto, with appropriate insertions, omissions
and variations, including, without limitation, prov151ons for
optional and mandatory redemptlon, as permitted or required 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 princxpal 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 payment 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.

(0) 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 Interest 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. nn ol rce of f
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 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 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 o the Special Payment Date.
All Bonds shall provide that principal 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,
1mpressed 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 Commonwealth or of any
political subdivision thereof, including the Clty, 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 Commonwealth or of any political
subdivision thereof, including the City, and neither the
Commonwealth nor any political subdivision thereof, including the
City, is or shall be liable for the payment of such pr1ncipal
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, which
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 Commonwealth or to anv
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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
obllgatory 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. Delivery of the 1992 Bondsg, 1993 Bonds,
nds 1994 B Dis ition of P ereof.

(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 purchasers thereof as
directed by the Authority 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 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 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 or upon the order of the Authority the
amount 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
City’s counsel and consultants, 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 Anthorlty
$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.

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

(6) To the City 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
add1tiona1 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
Settlement 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 5.04(a) hereof.

(b) Upon the execution and delivery of the Second

Supplemental Indenture and the satisfaction of the requirements

of Section 2.11(f) of the Original Indenture, the Authority was
to execute and deliver to the Trustee and the Trustee was to
authenticate the 1993 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 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 dlsbursed and transferred from
the Settlement Fund as follows:

058:238501.9
-24-



(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 Clty

to refund its general obligatlon bonds specified in Schedule
attached hereto.

Any amount of proceeds of the 1993 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 1993 Bonds was to be applied to
pay 1nterest on the 1993 Bonds on December 15, 1993.

The provisions of the Second Supplemental Indenture
regardlng 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 2.11(f) of the Original Indenture, the Authority was
to execute and deliver to the Trustee and the Trustee was to
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i the 1993A Bonds and deliver them to the initial
gﬁiﬁﬁgilﬁagi purchasers thereof as directed by the Authority.in
an order delivered by the Authority to the Trustee upon receipt
of the proceeds of the 1993A Bonds. Proceeds from the sale-gf
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 rating 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 complied with and are hereby
reaffirmed.

(d) Upon the execution and delivery of this
Indenture and the satisfaction of the requirements of Section
2.11(f) of this Indenture, treating the 1994 Bonds as if they
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were Additional 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 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 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 pro;ects 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 proéeeds 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 5.04(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 2.07. 1 Lo len r n
Upon receipt by the Authority and the Trustee of evidence
satisfactory to both of them that any Outstanding Bond has been
matilated, 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
mutilated, 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 egqually and

proportionately entitled to the benefits of this Indenture with
the Bond being replaced.

Section 2.08. Registration and Exchange of Bgnds; Pergsonsg
Treated as Bondholders. The Registrar shall maintain and keep on

behalf 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 amount 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 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 Bond during the period from a Record Date through
the next Interest Payment Date, inclusive, nor to transfer or
exchange any Bond selected for redemption in whole or in part.

Section 2.09. Destruction of Bondgs. 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 pursuant 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 in
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temporary form, whether printed, typewrltten, lithographed or
otherwise produced, substantlally 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 temporary form.

Section 2.11. Additional Bondg. 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 Event 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:

4 (a) Copies, duly certified by the Secretary of the
Authority, of the resolutions adopted by the Authority
-author121ng 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.

DS8:238501.9
-30-



-« =

. {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 Bords, 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.

(€) 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.

(£) 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 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
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 on Bonds to be Outstanding after
the issuance of the Additional Bords 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 175% 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. 1In
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 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 such
Series, which 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 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 redeemed, giving any notice permitted or required to be given
to Holders of Bonds of such Series under this Indenture,
registering the transfer 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 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 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 permitted to be given to the
Holders of the Bonds of such Series under this 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 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 spec1al record date to the
extent possible.

(£) 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. 1If 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 Indenture. 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 minimum
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 redeemed,
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 redeemed 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 all 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
redemptlon, 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 sliall 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 such 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 appearlng 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 valldlty 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 long ‘as they maintain investment_info;matiqn‘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 substantially the same
information set forth above.

Section 3.03. pPayment of Redemption Price. Whenever
Bonds are to be redeemed, all redemption costs, including the
amounts necessary to pay all costs of required mailing, 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. Eggggption of the Bonds.

(a) The 1992 Bonds, 1993 Bonds, 1993A Bonds and 1994
Bonds maturing, respectively, on and after June 15, 2003, June
15, 2004, June 15, 2004 and June 15, 2006 are redeemable by the

. Authority, on or after June 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 100% of the principal amount, plus accrued interest to
the redemption date.

{b) The 1992 Term Bonds, 1993 Term Bonds, 1993A Term
Bonds and 1994 Term Bonds are subject to mandatory redemption in
the amounts and on the dates set ¢orth 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

Section 4.01. n P i i £ an nd
lgggggg; The Authority covenants that it will promptly pay or
cause to be paid the principal of, premium, if any, and interest
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 extent 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 proceedlngs pertalning hereto. The Authority represents and
warrants that it is duly authorized under the Constitution 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 terms 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. aintenance of Righ n W :
Compliance With Lawgs. 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, regulations, 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-begeflt of the Holders
of Bonds and all Credit Facility Issuers germltted hergunder 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 Agsurance. The
Authority shall do, execute, acknowledge and deliver or cause to
be done, executed, acknowledged and delivered, such indentures
supplemental heret¢ 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 all and singular the amounts pledged
hereby 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
instruments 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

058:238501.9




g &

protect fully 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. PBond 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 all 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 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.

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;

0S8:238501.9
-40-



_(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 5.01. Source of Payment 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 5.02. 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;

(e) 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 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 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 as 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
Fund 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, 90% of the
City’s General 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; and

(ii) within 10 days following delivery by the
€ity 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 General 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 5.03(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:

(1) 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 not adversely affect the excludability of

interest on the Bonds from gross income for federal 1ncome 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.

(4a) Notw1thstand1ng 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 Controller.

(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 Indenture authorizing such Series of
Bonds shall provide.

(£) Notwithstanding any. 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 5,04. 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 5; 6 and 7 attached hereto. 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 Schedule 5, 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 form attached hereto as Exhibjz F to the effect that the City
is prepared to award a contract fcr 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 from 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 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, 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 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 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 3-.-
on the Bonds after all available amounts in the Debt Service
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Reserve Fund have been used, the Trustee shall transfer amounts
from the Cap1ta1 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
follow1ng 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 sum 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 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, (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 an 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 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 (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 transferred from the Debt Service Reserve Fund pursuant
to Section 5.07(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 Sectlon S.11 hereof, to the extent that the transfers from the
earnings in the Debt Service Reserve Fund pursuant to Section
5.07(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 insufficient amounts in the Rebate Fund on
the date which is thirty 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 (£) have been
made shall be transferred by the Trustee to the Depositary for
deposit to the City Account.

Section;s.os. 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 Term 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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1992 Term Bonds 1992 Term Bonds

Maturing June 15, 2002 Maturing June 15, 2006**
Year Year

(June 15) Amount {June 15) Amount

2001 $48,250,000 2003 $3,430,000

2002%* 51,145,000 2004 3,655,000

2005 3,900,000

2006* 4,155,000

1992 Term Bonds 1992 Term Bonds

Maturing June 15, 12%+% r n 22%*%
Year ' ~ Year v

S{June 15) ’ Amount {June 15) ' Amount

2007 . $4,430,000 2013 $6,575,000

2008 4,730,000 2014 . 7,025,000

2009 5,055,000 2015 7,500,000

2010 5,400,000 2016 8,010,000

2011 5,765,000 2017 8,555,000

2012 6,155,000 2018 9,135,000

' 2019 9,760,000

2020 10,420,000

2021 _ 11,130,000

2022%* 11,885,000

* Maturity
*+ No longer Outstanding by virtue of refunding

Prior to May 1 of each year in which 1992 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
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 requ:red under Section 3.02 hereof,
80 long as any 1992 Term Bonds shal. remain Outstanding, the
Trustee shall draw by lot, for redemption on June 15 of such year
a principal amount of 1992 Term Bonds as shall represent the
difference between the principal amount of such 1992 Term Bonds
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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 prov1ded.

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 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 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 Insured Bonds there is not on deposit
with the Trustee sufficient moneys available to pay all principal
of and interest on the 1992 Insured Bonds due on such date, the
Trustee shall 1mmediately 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 Insured
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 1952
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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 terms of
the Bond Insurance Policy for the 1992 Insured Bonds, (3) that,
except as prov1ded 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.

(1i1) 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 Imnsured 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 due 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 Maturing June 15, 2015
(5.60% coupon) (5.75% coupon)

Year Year

{June 15) Amount {June 15) Amount
2010 $15,145,000 2010 $9,060,000
2011 12,860,000 2011 9,060,000
2012 14,075,000 . 2012 9,065,000
2013 15,375,000 2013 : 9,065,000
2014 16,735,000 2014 9,065,000
2015+ 18,175,000 2015+* 9,065,000

* Maturity
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1993 Insured Term Bonds . 1993 Uninsured Term Bonds

Maturing June 15, 2023 Maturing June_ 15, 2023
(5 s/8% coupon) (S 7/8% coupon)

‘Year Year

(June 15) Amount {June 15) mQL_
2016 $13,755,000 ’ 2016 $5,000,000
2017 25,360,000 2017 5,000,000
2018 17,955,000 2018 5,000,000
2019 10,535,000 2019 5,000,000
2020 11,420,000 - 2020 5,000,000
2021 12,355,000 : 2021 5,000,000
2022 13,345,000 2022 5,000,000
2023%* 14,390,000 2023¢ 5,000,000

* Matﬁrity

Prior to May 1 of each year in which 1993 Term Bonds are
subject to mandatory redemptlon 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 1993 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 1993 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 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,
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 intgrest 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 transfers to the 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 shall 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. 1In addition:

(A) The Trustee shall provide the approprlate
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 the 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 Bcnd 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 (1i) 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 partlal 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
entitled 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 Bonds. 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 £:r

- e

the 1993 Insured Bonds to the extent that such Bond Insurer is a
subrogee with respect thereto.

(g) Accrued interest deposited in respect of th=

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 Serv1ce 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 the 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 Bornds 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 1993A Uninsured Term Bonds
urin ne 1 2013 Maturing June 15, 2013

Year Year

(gggg 15) Amount {(June 15) Amount
2009 $2,160,000 2009 $4,665,000
2010 2,280,000 2010 4,885,000
2011 _2,400,000 2011 5,125,000
2012 2,520,000 2012 5,380,000
2013+ 2,640,000 2013« 5,655,000

* Maturity
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1993A Insured Term Bonds
Maturin ne 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
into 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 sinkjng 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 bevredeemed, 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 interest 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.

(1) (i) 1If, 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 Bonds 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. 1If, 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
rqgistration 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 Insurer for the 1993A Insured Bonds, notify all
Bondholders of such 1993A 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 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.

(111) 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 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 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 Insured Bonds. Notwithstanding
anything in this Indenture or the 1993A Insured 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.

(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 Fund 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 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:

1994 Term Bonds 1994 Term Bonds
Maturing June 15, 2014 - __Maturin ne 15, 2021
Year ' Year
(June 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 n